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I.  INTRODUCTION 

  This Application seeks the Court’s approval for Applicant Insura

State of California in his official statutory capacity as Liquidator (“Liquid

Mutual Life Insurance Company (“Golden State”) to sell the real pro

State, located at 1225 East Fifth Street in Winston-Salem, North Carolin

Block 9998, Lot 129A] (“Property”), to Trade Street Developmen

nce Commissioner of the 

ator”) of Golden State 

perty, owned by Golden 

a 27101 [Map 636854, 

t Corp, a North Carolina 

corporation (“Trade S tate Purchase Agreement and its 

F t an The Purchase 

ond Amendments thereto are attached hereto as Exhibit 2.   

 

  chase Agreement is the 

 Liquidator or to any person 

  istrict office in Winston-

ber 2010;  

lden State’s limited 

assets on property m ng maintenance, insurance, property taxes and 

o ty; and  

al and monetize Golden 

ith the Liquidator’s 

authority and discretion under the Court’s Order of Liquidation, the Insurance Code and case law. 

II.  FACTUAL BACKGROUND

treet”), pursuant to the terms of a Real Es

irs d Second Amendments between the Liquidator and Trade Street.  

Agreement and the First and Sec

Court approval of this sale should be granted for the following reasons: 

1. The sale price of $325,000 as stated on the Real Estate Pur

reasonable fair market value for the Property; 

2.  Trade Street is a third party purchaser not related to the 

involved in Golden State’s liquidation;  

3.  The Property was used for many years as Golden State’s d

Salem and has been listed for sale for nearly two years since Septem

  4.  The sale of the Property stops the further expenditure of Go

aintenance expenses includi

ther costs associated with ownership and maintenance of the Proper

 5.  The sale is consistent with the Liquidator’s duty to marsh

State’s remaining assets for distribution to creditors, and is consistent w

.  

A.  Liquidation Order. 

On January 28, 2011, this Court terminated the Insurance Commissioner’s status as 

Golden State’s Conservator, and ordered and appointed the Insurance Commissioner to serve as 

Golden State’s Liquidator.  (Declaration of Scott Pearce (“Pearce Dec.”), ¶¶ 6-8; and Order of 

Liquidation, ¶¶ 1, 2, Exhibit 1.)  The Order of Liquidation directs the Liquidator to liquidate and 
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ispose of Golden State’s 

oval is required for sales 

where the m lved exceeds $20,000.  (Order of Liquidation, ¶ 8, 

a

wind up the business of Golden State, and to sell, transfer or otherwise d

property at its reasonable market value; provided, however, Court appr

arket value of the property invo

ttached hereto as Exhibit 1; see also Insurance Code § 1037(d).) 

 B.  Golden State’s assets to be liquidated. 

Currently there are two categories of Golden State’s assets to be liq

Liquidator:  (1) real estate valued at approximately $575,700, whi

here, and (2) artwork and murals whose value is estimated to be at least $7

remains listed for sale and/or under contract for sale, and the sale of the a

delayed pending resolution of a quiet title lawsuit asserted by a thir

uidated by the 

ch includes the Property at issue 

53,200.  The real estate 

rtwork and murals is 

d party, addressing a 

m ion by the Liquidator of the 

sonal property.  (Pearce 

 C. Purchase Agreement for the Property

onument designation by the City of Los Angeles, and further evaluat

value of the artwork and murals once confirmed to be Golden State’s per

Dec., ¶ 9; Declaration of Michael R. Weiss (“Weiss Dec.), ¶ 4.) 

.   

e entered into a Real Estate 

firmation (“Purchase Agreement”), with 

t uy  of the Property at the sale price of $325,000.  Two 

Amendments to the Purchase Agreement were entered into between the Liquidator and Trade 

t is a third party 

n Golden State’s 

l da -11; and Purchase Agreement, Exhibit 2.)   

D.  Market Value of the Property

On March 6, 2012, the Liquidator on behalf of Golden Stat

Purchase Agreement, Subject To Liquidation Court Con

he b er Trade Street, for the sale

Street, which are incorporated into the Purchase Agreement.  Trade Stree

purchaser not related to the Liquidator or to any other person involved i

iqui tion.  (Pearce Dec., ¶¶ 10

. 

  After taking into account the amount of time the Property remained on the open market 

and the continuing cost to hold the Property, the sale price of $325,000 for the Property is the 

reasonable fair market value for the Property, as established in the Declaration of Peter C. Kane 

attached hereto.  (Declaration of Peter C. Kane (“Kane Dec.”), ¶¶ 7-9; and Pearce Dec., ¶ 12.)   

E.  Notice of this Application.   

The Liquidator is not aware of any persons or entities that may be adversely affected by 
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e of this application to all 

urt applications.  Such 

 to prior requests to 

 Life and Health 

Pension Benefit Guaranty 

ty Impact Development II, LLC, and Pitney Bowes, Inc.  The 

above described persons and enti

h wi

III.  

this application.  Nonetheless, the Liquidator has provided written notic

persons who have routinely been provided notice of the Liquidator’s Co

persons include Golden State’s Certificate of Contribution holders and, due

receive copies of court filings in this matter, The National Organization of

Insurance Guaranty Associations (“NOLHGA”) and its attorneys, 

Corporation, attorneys for Communi

ties are listed on the Proof of Service filed concurrently 

ere th.  (Weiss Dec., ¶ 3; and Proof of Service.) 

ARGUMENT 

There is good cause for the Court to authorize the sale of the Propert

A. 

y to Trade Street.   

y Set Forth In The The Sale Is Consistent With The Liquidator’s Authorit

Order Of Liquidation. 

 nd wind up the business of 

reasonable m  1, 2 and 8, Exhibit 1; see 

ing Golden State’s 

 reasonable fair market 

 or about September 

2010, Golden State, through Kane Corporation, commenced marketing the Property by listing it 

with The Meridian Realty Group, Inc. and its broker Michael D. Gwyn.  The original list price 

recommended by the broker for the Property was $450,000.  The Property was exposed via The 

Meridian Realty Group, Inc. website, CoStar.com, KARNES Reports/Commercial Exchange, 

LoopNet.com and several other marketing mediums used to inform and track potential buyers.  

The Property had many showings and generated one offer to purchase at $450,000.  Due to much 

needed property renovations, lack of financing and the inability to finalize negotiations with an 

The Order of Liquidation directs the Liquidator to liquidate a

Golden State, and to sell, transfer or otherwise dispose of Golden State’s property at its 

arket value with Court approval.  (Order of Liquidation, ¶¶

also Insurance Code § 1037(d).) 

Here, the sale of the Property is rational, geared toward maximiz

liquidation estate value and in the best interests of Golden State’s policyholders and creditors 

because: 

 1. The sale price of $325,000 for the Property is the

value for the Property.  As established in the Declaration of Peter Kane, in
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e offer of $450,000 did not successfully close.  (Kane Dec., ¶ 7; Pearce Dec., ¶¶ 10-

1

e ale of the Property at the 

bit 2.)   

for approximately 1½ years, 

postings on several websites, signage on the property and numerous Property showings, it is 

b ieve at Trade Street is the 

., ¶ 9; Pearce Dec., ¶¶ 10-12; and 

Exhibit 2.) 

1.) 

office in Winston-Salem 

f the Property stops the further expenditure of Golden State’s 

l e, insurance, property taxes 

and an ly, the Property continues 

to incur such monthly costs at the expense of the liquidation estate.  Stopping such expenditure, in 

l  in the best interests of 

ator’s Authorities And Discretion 

end user, th

2; and Exhibit 2.) 

  On March 6, 2012, after 1½ years on the market, the Liquidator on behalf of Golden State 

ntered into a Purchase Agreement with the buyer Trade Street for the s

sale price of $325,000.  (Kane Dec., ¶ 8; Pearce Dec., ¶¶ 10-12; and Exhi

Based upon the Property being exposed to the open market 

with 

el d th  the sales price of $325,000 for the sale of the Property to 

reasonable fair market value for the Property.  (Kane Dec

  2.  Trade Street is a third party purchaser not related to the Liquidator or to 

any other person involved in Golden State’s liquidation.  (Pearce Dec., ¶ 1

 3.  The Property was used for Golden State’s district 

and has been listed for sale for two years since September 2010.  (Pearce Dec., ¶ 13.) 

   4.  The sale o

imited assets on property maintenance expenses including maintenanc

y other costs associated with maintaining the Property.  Current

ight of Golden State’s liquidation and limited assets, is reasonable and

Golden State’s creditors.  (Pearce Dec., ¶ 14.) 

B. The Sale Is Consistent With The Liquid

Under The Court’s Order Of Liquidation, The Insurance Code And Case 

Law – All Of Which Grant Broad Powers To The Insurance Commissioner 

As Liquidator Of Insurance Companies. 

  First, pursuant to the Order of Liquidation, the Liquidator is “authorized … to do such 

other acts as are necessary or expedient to collect, conserve, protect and/or liquidate Golden 

State’s assets, property and business.”  (Order of Liquidation, ¶ 5, Exhibit 1.) 
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r as conservator or 

s conservator and liquidator 

of insurance com

proper

ss of any person in any 
ly and except as 

servator or liquidator: 

ion of assets; conduct of business.]  Shall have authority to 
ts as are necessary or 

ty, and business, and to 
 or so much thereof as 

ll have authority without 
sell, transfer, abandon, 
roperty of that person at 

 reasonable market value, or, in cases other than acquisition, sale, or transfer on 
d conditions as the 

on involving real or 
 the property involved 

) without first obtaining 
th any terms that court may 

scribe. 

article, of the duties, powers 
is article shall not be 

 shall it exclude in any 
ht to perform and to do such other acts not herein specifically 

e commissioner may deem 
 aid of the purpose of such 

 
Third, California case law supports the broad grant of powers accorded the Insurance 

Commissioner to transfer assets when he is conserving, rehabilitating, and/or liquidating 

insurance companies.  For instance, in In Re Executive Life Insurance Company (1995) 32 

Cal.App.4th 344, the Court of Appeal stated that: 

The Commissioner is an officer of the state (Caminetti v. Pac. 
Mutual L. Ins. Co. (1943) 22 Cal.2d 344, 354 [139 P.2d 908]) who, when 
he or she is a conservator, exercises the state's police power to carry 

Second, Insurance Code § 1037, entitled “Powers of commissione

liquidator,” provides broad powers to the Insurance Commissioner a

panies and authorizes the Liquidator to sell and dispose of Golden State’s 

ty.  Section 1037 states in pertinent part: 

Upon taking possession of the property and busine
proceeding under this article, the commissioner, exclusive
otherwise expressly provided by this article, either as con

 
(a)  [Conservat

collect all moneys due that person, and to do such other ac
expedient to collect, conserve, or protect its assets, proper
carry on and conduct the business and affairs of that person
to him or her may seem appropriate. 

. . . . 
(d) [Acquisition and disposition of property.]  Sha

notice, to acquire, hypothecate, encumber, lease, improve, 
or otherwise dispose of or deal with, any real or personal p
its
the basis of reasonable market value, upon such terms an
commissioner may deem proper.  However, no transacti
personal property shall be made where the market value of
exceeds the sum of twenty thousand dollars ($20,000
permission of the court, and then only in accordance wi
pre

. . . 
[General powers.]  The enumeration, in this 

and authority of the commissioner in proceedings under th
construed as a limitation upon the commissioner, nor
manner his or her rig
enumerated, or otherwise provided for, which th
necessary or expedient for the accomplishment or in
proceedings. 
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insolvent insurer. (Carpenter v. Pacific Mut. Life Ins. Co. (1937) 10 Cal.2d 

 
sted with broad discretion. 
al.App.4th [393] at p. 

id. at p. 409) and the 
itrary nor improperly 

Carpenter v. Pacific Mut. Life Ins. Co., supra, 10 Cal.2d at p. 
mmissioner as conservator of the insolvent insurer is also a trustee for 

fit of all creditors and other persons interested in the insolvency estate. 

 
(In Re 
 

he trial court reviews the Commissioner’s actions under the abuse of 
Commercial Nat. Bank v. Superior Court, supra, 14 

e fiduciary duty of the 
y? 

(In Re Executive Life, supra, at p. 358.) 

IV.  

forward the public interest and to protect policyholders and creditors of the 

307, 330-331 [74 P.2d 761].) 

In exercising this power, the Commissioner is ve
(Commercial Nat. Bank v. Superior Court [(1993)] 14 C
402.) This discretion is subject to statutory limitations (see 
requirement that the exercise of discretion be neither arb
discriminatory. (
329.) The Co
the bene
([Insurance Code] ' 1057.) 

Executive Life, supra, at p. 356.) 

The Court concluded that: 

. . .  T
discretion standard.  (
Cal.App.4th 393, 398): was the action arbitrary, i.e. unsupported by a rational 
basis, or is it contrary to specific statute, a breach of th
conservator as trustee, or improperly discriminator

 

CONCLUSION 

 In sum, there is good cause for the Court to grant this Application.  Accordingly, the 

Liquidator requests that the Court grant this Application and issue the following orders: 

1.  An Order authorizing the Liquidator to sell the Property to Trade Street pursuant to 

the terms of the Purchase Agreement; and 

2.  An Order authorizing the Liquidator to take any and all actions necessary to 

accomplish the purposes of the requested Order. 

// 

// 

// 

// 

// 

// 

// 
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ECLARATION OF SCOTT PEARCED  

stances set forth in this 

tly testify thereto.  

e Commissioner’s 

d continuing to the 

half of the Insurance 

r”) and then as Liquidator 

surance Company (“Golden State”). 

d management of matters 

thorizing Liquidator To Sell 

 (“Application”). 

 pertaining to Golden State, 

elated to the conservation and now 

liquidation of Golden State, m e files and records routinely 

 to be entered 

 the events recorded and whose job duties 

y review of this 

Application and its supporting papers and documents, I state the following: 

Order of Liquidation for Golden State

 I, Scott Pearce, declare as follows: 

1. I have personal knowledge of the facts and circum

declaration, and if called upon to do so, I could and would competen

2. I am the Senior Estate Trust Officer for the Insuranc

Conservation & Liquidation Office.  Starting on September 30, 2009, an

present, I have been and currently am the Estate Trust Officer on be

Commissioner in his Statutory Capacity as Conservator (“Conservato

(“Liquidator”) of Golden State Mutual Life In

3. As the Senior Estate Trust Officer on behalf of the Conservator and now 

Liquidator of Golden State, I am responsible for the supervision an

pertaining to the conservation and liquidation of Golden State.  

4. I have read the Liquidator’s Application For Order Au

Real Property Located At 1225 Fifth Street in Winston-Salem, North Carolina, and the attached 

Memorandum and Declarations of Michael R. Weiss and Peter C. Kane

5. Based on my supervision and management of matters

my experience, review and understanding of the events r

y and my staff’s review of th

maintained in the regular and ordinary course of business and believed

contemporaneously by persons having knowledge of

include recording them, my involvement in the sale of this Property, and m

. 

6. On January 28, 2011, this Court terminated the Insurance Commissioner’s status as 

Conservator and ordered and appointed the Insurance Commissioner to serve as Liquidator of 

Golden State.   

7. The Insurance Commissioner was appointed Liquidator because Golden State was 

and remains insolvent in that, as of September 30, 2010, Golden State’s estimated liabilities of 
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r $3.5 million 

d hereto and incorporated 

and correct copy of the Court’s Order of Liquidation.  The Order of 

 the business of Golden 

. The March 31, 2012, financials have increased the shortfall to $8,699,000, in that 

ated assets are 

$9,291,895 exceeded its estimated remaining assets of $5,721,154 by ove

($5,721,154 in assets - $9,291,895 in liabilities = $-3,570,741).  Attache

herein as Exhibit 1 is a true 

Liquidation directs the Insurance Commissioner to liquidate and wind up

State. 

8

as of March 31, 2012, estimated liabilities are $10,344,200 and remaining estim

$1,645,200.     

Golden State’s Assets Currently to be Liquidated. 

9. Currently there are two categories of Golden State’s assets to be liquidated by the 

Liquidator:  (1) real estate valued at approximately $575,000, which inc

owned by Golden State, located at 1225 East Fifth Street in Winst

27101 [Map 636854, Block 9998, Lot 129A] (“Property”), and (2) artwork and m

value is estimated to be at least $753,200.  The real estate remains listed for sale and/or is under 

ludes the real property, 

on-Salem, North Carolina 

urals whose 

ing resolution of a quiet 

 a monument 

quidator of the value of 

contract for sale, and the sale of the artwork and murals is delayed pend

title lawsuit commenced by Community Impact Development II, LLC, and

designation by the City of Los Angeles, and further evaluation by the Li

the artwork and murals once confirmed to be Golden State’s personal property.  

Purchase Agreement for Property.   

10. On March 6, 2012, the Liquidator on behalf of Golden State entered into a Real 

(“Purchase Agreement”), 

with the buyer Trade Street Development Corp., a North Carolina Corporation (“Trade Street”), 

for the sale of the Property at the sale price of $325,000.  The Purchase Agreement was amended 

twice, as reflected in First and Second Amendments to the Purchase Agreement.  A true and 

correct copy of the Purchase Agreement and its First and Second Amendments are attached hereto 

and incorporated herein as Exhibit 2.   

11. Trade Street is a third party purchaser not related to the Liquidator or to any other 

person involved in Golden State’s liquidation. 

Estate Purchase Agreement, Subject To Liquidation Court Confirmation 
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Market Value of the ProPertv.

lZ. Based on my involvement in the sale of the Property and my understanding of the

sale efforts and information regarding the Property, and after taking into account the amount of

time the Property remained on the open market and the continuing cost to hold the Property, I

believe the sale price of $325,000 is the reasonable fair market value for the Property.

13. The Property was used for Golden State's district office in Winston-Salem and has

been listed for sale for nearly two years since September 2010.

14. The sale of the Property stops the further expenditure of Golden State's limited

assets on property maintenance expenses including maintenance, insurance, property taxes and

any other costs associated with maintaining the Property. Currently, the Property continues to

incur such monthly costs at the expense of the liquidation estate. Stopping such expenditure, in

light of Golden State's liquidation and limited assets, is reasonable and in the best interests of

Golden State's creditors.

I declare under penalty of perjury under the laws of the State of California that the

foregoing is true and correct.

Executed on this f- auy of July, 20l2,at SanFrancisco, California.

IINIITON,C.NDUM IN SUPPORT OF APPLICATION FOR ORDER AUTHORIZING LIQUIDATOR TO
SELL REAL PROPERTY; AND DECLARATIONS



 G:\!GRP\!CASES\204-410-04\Pleadings\Real Estate Sale Applications\Winston\Winston Sale App.doc 

- 11 - 
MEMORANDUM IN SUPPORT OF APPLICATION FOR ORDER AUTHORIZING LIQUIDATOR TO 

SELL REAL PROPERTY; AND DECLARATIONS 
 

1

22

23

24

25

26

27

28

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

Epstein Turner Weiss 
A Professional Corporation 

633 West Fifth Street 
Suite 3330 

Los Angeles, CA 90071 

CLARATION OF PETER C. KANEDE  

ently testify thereto.  

d in the real estate and 

tive officer of Kane 

s for some of the largest 

d asset analysis, 

osition, and 

ife insurance 

00 companies, savings banks, 

blic accounting firms, 

 and maintain affiliations 

ltors, National 

tion of Insurance Receivers. 

been retained by the Insurance 

or (“Conservator”) and then 

any (“Golden State”), 

te consulting services including real estate asset analyses, 

valuation, marketing, disposition and sales services concerning Golden State’s real estate 

mortgage portfolio and  real estate holdings throughout the country.   

5. I have read the Liquidator’s Application For Order Authorizing Liquidator To Sell 

Real Property Located At 1225 East Fifth Street in Winston-Salem, North Carolina, and the 

attached Memorandum and Declarations of Scott Pearce and Michael R. Weiss (“Application”).  I 

make this declaration in support of said Application. 

6. Based on the above described consulting services provided by Kane, my review of 

 I, Peter C. Kane, declare as follows: 

1. I have personal knowledge of the facts and circumstances set forth in this 

declaration, and if called upon to do so, I could and would compet

2. I am a real estate consultant and have been actively engage

real estate “turnaround” profession since 1984.  I am the chief execu

Corporation.  Kane Corporation (“Kane”) is a real estate “turnaround” firm specializing in solving 

complex operational, financial, structural, and managerial problem

problematic real estate portfolios in the United States.  Kane has provide

acquisition management, capital enhancement, debt/equity structuring, valuation, disp

consultation services for a variety of clients, including without limitation l

companies, property and casualty insurance companies, Fortune 5

community banks, national banks, state/federal regulatory authorities, pu

attorneys, real estate service companies, and private investors.   

3. I have been a licensed real estate professional since 1980,

with the National Association of Realtors, California Association of Rea

Association of Insurance Commissioners, and International Associa

4. Starting on September 30, 2009, Kane has  

Commissioner of the State of California, in his capacity as Conservat

as Liquidator (“Liquidator”) of Golden State Mutual Life Insurance Comp

to provide, and has provided, real esta
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MEMORANDUM IN SUPPORT OF APPLICATION FOR ORDER AUTHORIZING LIQUIDATOR TO 

SELL REAL PROPERTY; AND DECLARATIONS 
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Epstein Turner Weiss 
A Professional Corporation 

633 West Fifth Street 
Suite 3330 

Los Angeles, CA 90071 

RATION OF MICHAEL R. WEISSDECLA  

 over 18 years of age and have personal knowledge of the facts and 

circum , I could and would 

lifornia, and am a 

pstein, 

State of California, in his 

idator”) of Golden State 

pany (“Golden State”), to provide legal services concerning Golden 

n For Order Authorizing 

ston-Salem, North 

tion to all persons and 

 unsatisfied claim that 

o, regardless of whether 

t, in compliance with 

poration, National Organization of Life and Health Insurance Guaranty Associations 

a its ior requests to 

notice of this application 

to Community Impact Development II, LLC, and Pitney Bowes, Inc.  The above described 

persons and entities are listed on the Proof of Service filed concurrently herewith.  To maintain 

confidentiality, the names and addresses of Certificate of Contribution Holders are not listed on 

the Proof of Service.   

  4.  As the Court is aware, the Golden State murals are the subject of a quiet title 

lawsuit filed by Community Impact Development (“CID”) in which CID seeks ownership of the 

murals.  The murals also are the subject of a monument designation by the City of Los Angeles, 

I, Michael R. Weiss, declare as follows: 

  1.   I am

stances set forth in this declaration, and if called upon to do so

competently testify thereto.  

  2.  I am an attorney licensed to practice law in the State of Ca

partner with the law firm Epstein Turner Weiss, A Professional Corporation.  I and E

Turner Weiss have been retained by the Insurance Commissioner of the 

capacity as Conservator (“Conservator”) and then as Liquidator (“Liqu

Mutual Life Insurance Com

State.  I make this declaration in support of the Liquidator’s Applicatio

Liquidator To Sell Real Property Located At 1225 East Fifth Street in Win

Carolina (“Application”). 

  3.  The Liquidator has provided written notice of this Applica

entities known to the Liquidator or his staff that may have a substantial,

may be affected by this application and any Court Orders pertaining theret

the persons or entities are a party to this action or have appeared in i

California Rules of Court Rule 3.1184(c).  Said persons and entities include the Pension Benefit 

Guaranty Cor

nd  attorneys, and Certificate of Contribution holders.  Additionally, due to pr

receive copies of court filings in this matter, the Liquidator has provided 





 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

EXHIBIT 1 























 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

EXHIBIT 2 


































