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UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION :

e X

“Inre: : Chapter 11
: Case No. 09-32672
LIFE FUND 5.1, LLC, et al.,’ : (Jointly Administered)
Debtors. : Hon. A. Benjamin Goldgar
e e e A e e e X :
AFFIDAVIT OF SERVICE
STATE OF 1LLINOIS )
) ss

COUNTY OF COOK )

I, Susan E. Jankowski, being duly sworn, depose and state:

1. I am a Senior Project Manager with The Garden City Group, Inc., the claims and noticing
agent for Jeffrey Marwil, as Chapter 11 Trustee of the bankruptcy estates of Life Fund 5.1, LLC
(the “Trustee™) and its affiliated debtors and debtors-in-possession (the “Debtors™), in the above-
captioned proceeding. Qur business address 1s 190 South LaSalle Street, Suite 1520, Chicago,
[llinois 60603,

2. On Januvary 18, 2011, at the direction of the Trustee, I caused a true and correct copy of
the following document, attached hereto as Exhibit A, to be served by first class mail, on the
parties set forth on Exhibit B, comprised of the Master Service List and certain additional parties:
!

I/

' In addition to the captioned case, the other jointly administered cases are Life Fund, 5.2, LLC, 09-32674; Houston
Tanglewood Partners, LLC, 09-32676; A&O Resource Management, LLC, 09-32677; A&O Life Fund, LLC, 09-
32678; A&O Bonded Life Assets, LILC, 09-32679; and A& Bonded Life Settlements, LLC, 09-32681.
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o Notice of Hearing on Amended Second Interim Application of Proskauer Rose
LLP, Counsel to the Trustee, for Allowance of Compensation for Services
Rendered and Reimbursement of Expenses

Susan E. J ankowsk‘i/. :

Sworn to before me this 2™ day of
January, 2011

S z o arg S
Margar‘étA. Posa o 3 Nmar;lP%blic, State of lllinois ~ §
_~Notary Public, State of Illinois § My Commission Expires 10/5/2013 $
No. 722327
Qualified in Cook County

Commission Expires: October 5, 2013
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IN THE UNITED STATESBANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

Inre: Chapter 11

LIFEFUND 5.1, LLC, etal.,t Case No. 09 B 32672

Hearing Date: March 2, 2011
Hearing Time: 10:00 a.m.

)
)
)
)
Debtors. ) Jointly Administered
)
)
) Objection Deadline: February 8, 2011

TO: THE PARTIESON THE ATTACHED SERVICE LIST

NOTICE OF HEARING
ON AMENDED SECOND INTERIM APPLICATION OF PROSKAUER ROSE LLP,
COUNSEL TO THE TRUSTEE, FOR ALLOWANCE OF COMPENSATION FOR
SERVICES RENDERED AND REIMBURSEMENT OF EXPENSES’

PLEASE TAKE NOTICE that on Wednesday, March 2, 2011, at 10:00 a.m., or as
soon thereafter as counsel may be heard, the undersigned shall appear before the Honorable A.
Benjamin Goldgar, Judge for the United States Bankruptcy Court for the Northern District of
Illinois, Eastern Division, in Courtroom 613 of the Dirksen Federal Building, 219 S. Dearborn
Street, Chicago, Illinois, 60604, or any other Judge who may be sitting in his place and stead,
and then and there present for hearing the Amended Second I nterim Application of Proskauer
Rose LLP, Counsel to the Trustee, for Allowance of Compensation for Services Rendered and
Reimbursement of Expenses (the “Application”), a copy of which is enclosed herewith and
hereby served upon you.

PLEASE TAKE FURTHER NOTICE that al objections to the Application must be in
writing and filed with the Bankruptcy Court and served on undersigned counsel to the Trustee
and the office of the United States Trustee no later than February 8, 2011.

! The Debtorsin the cases are: (1) Life Fund 5.1, LLC; (2) Life Fund 5.2, LLC; (3) A&O Life Fund, LLC; (4) A&O
Resource Management, Ltd.; (5) A& O Bonded Life Settlements, LLC; (6) A& O Bonded Life Assets, LLC; and
(7) Houston Tanglewood Partners, LLC.

2 The second interim application and notice of hearing thereon filed at docket number 574 is amended and
superseded in its entirety by thisfiling. The only revisionsto the Application and notice of hearing relate to the date
and time of the hearing and the deadline to object to the Application.
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Dated: January 18, 2011 Respectfully submitted,
PROSKAUER ROSE LLP

/9 Jeremy T. Sllings

Jeremy T. Stillings (ARDC# 06279868)
PROSKAUER ROSE LLP

70 West Madison, Suite 3800

Chicago, Illinois 60602-4342

(312) 962-3550, (312) 962-3551 (Fax)

Counsel to the Trustee

1124/51043-001 Current/21822530v4
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CERTIFICATE OF SERVICE

I, Jeremy T. Stillings, an attorney, hereby certify that on January 18, 2011, | caused
copies of the foregoing Notice of Hearing and the following Amended Second Interim
Application of Proskauer Rose LLP, Counsd to the Trustee, for Allowance of
Compensation for Services Rendered and Reimbursement of Expenses to be served upon
those parties on the attached service list in the manner indicated therein.

Dated: January 18, 2011

By /d Jeremy T. Stillings

Served Via Court ECF System

OFFICE OF THE USTRUSTEE
Richard C. Friedman

Sandra Rasnak

219 S. Dearborn St.

Room 873

Chicago, IL 60604-1702

PERKINS COIE LLP
Brian A. Audette
David M. Neff

131 S. Dearborn St.
Suite 1700

Chicago, IL 60603

LANGLEY & BANACK INC.
David S. Gragg

Trinity Plazall, 9" Floor

745 E. Mulberry

San Antonio, TX 78212-3166

ARNSTEIN & LEHR, LLP
Michael Gesas

Miriam Stein

Barry Chatz

Kevin Morse

120 South Riverside Plaza
Suite 1200

Chicago, IL 60606-3910

CHAPMAN & CUTLERLLP
David Audley

Carly Jones

111 W. Monroe

Suite 1600

Chicago, IL 60603

FUNKHOUSER VEGOSEN LIEBMAN &
DUNN, LTD

Daniel Graham

Nell Rosenbaum

55 W. Monroe St.

Suite 2300

Chicago, IL 60603

1124/51043-001 Current/21822530v4
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Served Via Court ECF System

GOULD & RATNERLLP
Mark E. Leipold

222 N. LaSdlle St.

Suite 800

Chicago, IL 60601

GROCHOCINSKI, GROCHOCINSKI &
LLOYD, LTD.

David E. Grochocinski

Ariane Holtschlag

1900 Ravinia Place

Orland Park, IL 60462

HIRSCH & WESTHEIMER, P.C.
Michagl J. Durrschmidt

Bank of America Center

25th Foor

700 Louisiana

Houston, TX 77002

JOHNSON, TRENT, WEST & TAYLOR,
LLP

Lori Hood

Deborah Fritsche

919 Milam

Suite 170

Houtston, TX 77002

JONES, MORRIS, LLP
Erin E. Jones

2700 Post Oak

Suite 1120

Houston, TX 77056

KATTEN MUCHIN ROSENMAN LLP
Paige E. Barr

525 W. Monroe St.

Chicago, IL 60661

OFFICE OF THE TEXAS ATTORNEY
GENERAL

Edith Stuart Phillips

Bankruptcy & Collection Division

P.O. Box 12548, MC-008

Austin, TX 78711

SHAW GUSSIS FISHMAN
Gordon Gouvela

321 N. Clark

Suite 800

Chicago, IL 60654

SMITH AMUNDSEN LLC
Brian M. Graham

Ean L. Kryska

Bryan Minier

150 N. Michigan Ave.
Suite 3300

Chicago, IL 60601

VEDDER PRICE
Michael Eidelman
Arlene Gelman
222 N. LaSalle St.
Suite 2600
Chicago, IL 60601

DRINKER BIDDLE & REATH LLP
Jeffrey M. Schwartz

Lionel Weaver

191 N. Wacker Dr., Ste. 3700
Chicago, Illinois 60606-1698

1124/51043-001 Current/21822530v4
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Served Via United States First Class M ail

LENTZ & LITTLE, PA
William J. Little, Jr.

2012 23" Ave,

Gulfport, Mississippi 39501

Arturo C. Sapida
81870 Mountain View Lane
LaQunita, CA 92253-7610

BLALOCK, WALTERS, HELD &
JOHNSON, P.A.

Mary Fabre Levine

802 11th Street West

Bradenton, FL 34205

GIBBS & BRUNSLLP
Ashley McKeand

1100 Louisiana

Suite 5300

Houston, TX 77002

BRACEWELL & GIULIANI LLP
Dean Tillostson

Tony Visage

711 Louisiana Street

Suite 2300

Houston, TX 77002

FORIZS & DOGALI, P.A.
ZaaForizs

4301 Anchor Plaza Pkwy
Suite 300

Tampa, FL 33634

GERSTNER & GERSTNER
J.Gerstner

M. Gerstner

Attorney For Nancy J. Groppi
53 W. Jackson Blvd.

Suite 1538

CHICAGO, IL 60604

HAL F. MORRIS

Assistant Attorney General
Texas Attorney General’ s Office
P.O. BOX 12548, MC-008
Austin, TX 78711-2548

IDEAL SETTLEMENTS CORP
Robert Taurosa, Agent

Or Other Officer Or Managing Agent

3401 Shoreline Drive
Allenwood, NJ 08720

JACKSON WALKER LLP
Janet Douvas Chafin

1401 McKinney

Suite 1900

Houston, TX 77010

1124/51043-001 Current/21822530v4
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Served Via United States First Class M ail

Nancy J. Groppi
5837 Electric Avenue
Berkeley, IL 60163-1522

US SECURITIES & EXCHANGE COMM.
Toby Galloway
Fort Worth Regional Office

801 Cherry St.

19th Floor

Fort Worth, TX 76102
WALDRON & SCHNEIDER, LLP PatriciaA. Navin
Marc H. Schneider 32 Mill Road

Attorney to Troy Broussard & Ivo Dabelic
University Park 15150 Middlebrook Drive
Houston, TX 77058

Hampton, NH 03842

PHELAN HALLINAN & SCHMIEG, LLP
Judith T. Romano

1617 John F. Kennedy Boulevard

Suite 1400

Philadelphia, PA 19103

PROVIDENT CAPITAL INDEMNITY LTD
Minor Vargas Calvo

Desarrollos Comerciales Ronim,SA

Oficinas Ejecutivas San Rafael

San Rafael-Heredia, Costa Rica

PROVIDENT CAPITAL INDEMNITY LTD
C/O Texas Secretary of State

as Agent For Service

P.O. Box 12887

Austin, TX 78711-2887

Russell E. Mackert
5555 West Loop South
Suite 605

Houston, TX 77401

Sumner Kai
11911 Pine Belt Dr.
Cypress, TX 77429

Thomas G. Ferrell
3006 Carrie Cove Ct.
Spring, TX 77386

THOMPSON & KNIGHT LLP
J. Brannon

K. Richter

1722 Routh St.

Suite 1500

DALLAS, TX 75201

CLARK HILL PLC
Daniel T. Graham
150 N. Michigan Ave.
Suite 2700

Chicago, IL 60601

Edward D. Hellekson
6889 Clearwater Rd. #104
Baxter, MN 56425

Gerald J. Milliken Living Trust
c/o Gerdd J. Milliken

2314 Centra Blvd.

Merrick, NY 11566-3719
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Served Via United States First Class M ail

John E. Spalding & LauraH. Spalding
JTWROS

1561 Kirby Drive

Houston, TX 77019

Dan Pascal Vincent
3400 Travis St.
Houston, TX 77002

LindaM. Cox
15827 Mesa Gardens Drive
Houston, TX 77095

Bonnie E. Bryant
951 Armour Rd.
Oconomowoc, W1 53066-3935

Marilyn T. Wasson
921 E. Manzanita Dr.
Union, WA 98592-9704

Alan Nordby
114 Camargo Lane
Pasco, WA 99301-6114
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INTHE UNITED STATESBANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

Inre:

LIFEFUND 5.1, LLC, etal.,!

Debtors.

N N N N N N N N

Chapter 11

Case No. 09 B 32672

Jointly Administered
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Hearing Date: March 2, 2011

Hearing Time: 10:00 a.m.

Objection Deadline: February 8, 2011

COVER SHEET TO AMENDED SECOND INTERIM APPLICATION OF PROSKAUER ROSE
LLP, COUNSEL TO THE TRUSTEE, FOR ALLOWANCE OF COMPENSATION

FOR SERVICES RENDERED AND REIMBURSEMENT OF EXPENSES

Name of Applicant:

Authorized to Provide
Professional Servicesto:

Date of Order Authorizing Retention:

Period for Which Compensation

is Sought:

Amount of Fees Sought as Actual,

Proskauer Rose LLP

Jeff Marwil, Chapter 11 Trustee

March 17, 2010, effective as of March 8, 2010

September 1, 2010 through November 30, 2010

Reasonable and Necessary for Interim Period:  $309,162.00

Amount of Expenses Sought as Actual,

Reasonable and Necessary for Interim Period:  $8,061.07

Thisisan: _X___  interim final application.

Previous Fee Applications:

Date Period Totad Totd Amount
Filed Covered Requested Allowed Paid
10/1/2010 3/8/2010 to 8/31/2010 $591,165.50 $533,734.80 $427,903.70

! The Debtorsin the cases are: (1) Life Fund 5.1, LLC; (2) Life Fund 5.2, LLC; (3) A&O Life Fund, LLC; (4) A&O
Resource Management, Ltd.; (5) A& O Bonded Life Settlements, LLC; (6) A& O Bonded Life Assets, LLC; and (7)
Houston Tanglewood Partners, LLC.

1124/51043-001 Current/21822530v4
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Dated: January 18, 2011 Respectfully submitted,

/s/ Jeremy T. Stillings

Jeremy T. Stillings (#06279868)
PROSKAUER ROSE LLP

70 West Madison St., Suite 3800
Chicago, IL 60602-4342

312 962-3529

312 962-3551 (facsimile)
jstillings@proskauer.com

1124/51043-001 Current/21822530v4
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Summary of Fees Requested

State and Date of Hourly
Name Bar Admission Rate? Hours Fees
Partners
Jeff Marwil [llinois, 1986 $895 36.4 $32,578.00
Marc Rosenthal [llinois, 1990 $615 5.0 $3,075.00
$600 23.9 $14,340.00
Associates
Jeremy Stillings Illinois, 2003 $600 41.4 $24,840.00
$525 107.8 $56,595.00
Catherine Spector lllinois, 2005 $455 2.4 $1,092.00
$440 35.4 $15,576.00
Brandon Levitan [llinois, 2010 $295 109.3 $32,243.50
$275 162.6 $44,715.00
Neil Aggarwal lllinois, 2010 $295 27.3 $8,053.50
$275 215 $5,912.50
Par aprofessionals
Cassaundra Boyd N/A $95 538.2 $51,129.00
Renee Rice N/A $195 67.0 $13,065.00
Shannon Wysocki N/A $195 30.5 $5,947.50
TOTAL 1,208.7 $309,162.00
BLENDED HOURLY RATE = $255.78 / HR.

2 Proskauer Rose LLP periodically adjusts its billing rates to reflect economic changes in the market in which it
operates. During the application period, Proskauer adjusted the hourly rates of multiple timekeepers, as identified
above. These adjustments referenced above were not specific to Proskauer’'s representation of the Trustee and
applied to all matters on which the timekeepers worked.

1124/51043-001 Current/21822530v4
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Summary of Expenses Sought for Reimbur sement

TYPE OF EXPENSE AMOUNT DISBURSED
Reproduction Costs and Services $1,591.90
Facsimile Costs $97.00
Computerized Lega Research $5,000.17
Long Distance Telephone $148.85
Postage $741.94
Filing and Court Costs $90.00
Data Base Search $147.36
Messenger Delivery $243.85
Outside Reproduction $276.24°
TOTAL $8,337.31

3 The Trustee incurred these outside reproduction costs in connection with responding to a third-party subpoena and
is seeking reimbursement for this amount from the party that issued the subpoena and propounded discovery.
Accordingly, the Trustee includes this amount for information only and does not seek reimbursement of this amount
in this application. The Trustee reserves his right to seek reimbursement of this amount at alater date.

4
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INTHE UNITED STATESBANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

Inre: Chapter 11

LIFEFUND 5.1, LLC, etal.,! Case No. 09 B 32672

Hearing Date: March 2, 2011
Hearing Time: 10:00 a.m.

)
)
)
)
Debtors. ) Jointly Administered
)
)
) Objection Deadline: February 8, 2011

AMENDED? SECOND INTERIM APPLICATION OF PROSKAUER ROSE LLP,
COUNSEL TO THE TRUSTEE, FOR ALLOWANCE OF COMPENSATION
FOR SERVICES RENDERED AND REIMBURSEMENT OF EXPENSES

Proskauer Rose LLP (“Proskauer”), counsel to Jeff Marwil, not individually, but solely in
his capacity as the elected chapter 11 trustee (the “Trustee”) to the estates (the “Estates’) of the
above-captioned debtors (collectively, the “Debtors’), pursuant to sections 105, 330 and 331 of

title 11 of the United States Code (11 U.S.C. 88 101 et. seq., the “Bankruptcy Code"), rules

2002(a) and 2016 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules’), rule

5082-1 of the Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court
for the Northern District of Illinois (the “Local Rules’), and this Court’s interim compensation
procedures order entered in these cases on November 10, 2010, hereby submits this amended
second interim fee application (the “Application”) for interim alowance of compensation for
services rendered and reimbursement of expenses incurred for the period (the “Application
Period”) of September 1, 2010 through and including November 30, 2010, and respectfully

requests that this Court enter an order alowing Proskauer interim compensation in the amount of

! The Debtorsin the cases are: (1) Life Fund 5.1, LLC; (2) Life Fund 5.2, LLC; (3) A&O Life Fund, LLC; (4) A&O
Resource Management, Ltd.; (5) A& O Bonded Life Settlements, LLC; (6) A& O Bonded Life Assets, LLC; and (7)
Houston Tanglewood Partners, LLC.

2 The second interim application and notice of hearing thereon filed at docket number 574 is amended and

superseded in its entirety by thisfiling. The only revisionsto the Application relate to the date and time of the
hearing and the deadline to object to the Application.

1124/51043-001 Current/21822530v4
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$309,162.00 for professiona services rendered during the Application Period and $8,061.07 for
ordinary and necessary expenses incurred during the Application Period, and authorizing the
Estates to pay eighty percent (80%) of allowed fees and 100% of allowed expenses from assets
of the Estates. Proskauer anticipates that it will seek payment of all amounts alowed on an
interim basis pursuant to this Application, but not paid, at the conclusion of the Chapter 11 Cases
or at any other time that Proskauer seeks final allowance and payment of fees and expenses. The
Trustee presently is not seeking allowance or payment for any fees or expenses from the Estates
related to services rendered solely as Trustee, although Proskauer does seek in the Application
payment of fees and reimbursement of expenses incurred by the Trustee in his capacity as an
attorney for Proskauer. In support of the Application, Proskauer respectfully states as follows:

l. Commencement of Cases, Election of the Trustee and Proskauer’s Retention

1 On September 2, 2009 (the “ Petition Date”), each of the Debtors filed a voluntary
petition for relief under chapter 11 of the Bankruptcy Code, commencing the above-captioned

chapter 11 cases (the “Chapter 11 Cases’). The Chapter 11 Cases have been consolidated for

procedural purposes only and are being administered jointly under the case number assigned to
LifeFund 5.1, LLC.

2. On September 16, 2009, this Court granted a motion of the office of the United

States Trustee (the “United States Trustee”) requesting appointment of a chapter 11 trustee under
section 1104(a) of the Bankruptcy Code. On September 21, 2009, this Court approved the
appointment of Patrick Collins as chapter 11 trustee. On March 8, 2010, after Mr. Marwil was
elected Trustee by creditors of the Debtors, this Court entered an order certifying Mr. Marwil’s
election as Trustee.

3. On March 17, 2010, this Court entered a final order authorizing the employment

1124/51043-001 Current/21822530v4
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of Proskauer as counsel to the Trustee, effective retroactively to March 8, 2010.

[. The Debtors, the Trustee, and the Chapter 11 Bankruptcy Cases

4, Prior to the Petition Date, the Debtors purportedly operated in the “life
settlement” industry, soliciting funds from individua investors in order to use such funds to
acquire ownership of or beneficial interests in life insurance policies (“Policies’) on third party
insureds. As part of this purported business model, the Debtors also acquired bonds issued by
Provident Capital Indemnity, Ltd. (“PCI”). Each PCI bond matured on a fixed date and in an
amount equal to the death benefit of a Policy with which it was connected. The Debtors
purported business model was to: (a) borrow money from investors to finance the Debtors
purchase of Policies and PCI bonds; (b) purchase and maintain Policies and PCI bonds using
investor dollars; (c) collect either death benefits (if there was no PCI bond on a Policy or if the
Policy matured prior to the maturity of the PCI bond) or proceeds of the PCI bonds (if the PCI
bond matured before maturity of the Policy on which it was issued); (d) use such proceeds to
repay investors the principal amount of their investment plus a promised investment premium;
and (e) keep the difference between the proceeds collected and investor funds repaid as profit.

5. It is now apparent that for some time leading up to the Petition Date, the Debtors
business was a sham. Some principals of the Debtors have admitted to using the Debtors to
commit, among others, crimes of fraud and money laundering and have pled guilty to crimina
charges in connection with such criminal activity. Other principals and individuals involved
with the Debtors have been charged by the United States Department of Justice, acting through
the Office of the Unites States Attorney for the Eastern District of Virginia, with crimes related

to such activities. Although some mystery surrounds exactly when and how the Debtors became

1124/51043-001 Current/21822530v4
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unable to continue their enterprise, as of the Petition Date the Debtors apparently had no active
management, very few hard assets, and were insolvent.

6. Soon after the Petition Date, the United States Trustee sought and obtained the
appointment of a chapter 11 trustee. Thereafter, Mr. Marwil was elected Trustee by creditors of
the Debtors.

7. As described in the summary of activities provided below and the time entriesin
Proskauer’s invoice attached hereto, Proskauer has assisted the Trustee in administering the
Estates in myriad ways.

8. At the time of Mr. Marwil’s election as Trustee, the Estates held 27 Policies with
an aggregate face value of approximately $100 million. Proskauer assisted the Trustee in
reviewing the Policies and all of the Policy documents to determine the Estates’ rights to the
Policies and continues to assist the Trustee in his maintenance of the Policies, including by
ensuring that premium payments are timely made. Proskauer filed and prosecuted a lawsuit
against three insurance companies, certain insiders of the Debtors, and various third party trusts
in order to secure possession and control of six Policies that the Debtors purchased prior to their
bankruptcy, but whose transfer to the Debtors alegedly had not been properly effectuated.
Proskauer also drafted and prosecuted a motion that gives the Trustee the ability to sell Policies
for the benefit of the Debtors' creditors in a cost-effective manner that keeps all partiesinformed
of such sades. Working with the Trustee and other professionals retained by the Estates,
Proskauer sought and obtained approval of the Court for the Trustee to sell five Policies for the
aggregate amount of $1,425,000. The Trustee has consummated such sales and is holding their

net proceeds pending further orders of the Court.

1124/51043-001 Current/21822530v4



Case 09-32672 Doc 578-1 Filed 01/20/11 Entered 01/20/11 11:34:59 Desc Exhibit
A.part1 Page 17 of 38

0. Proskauer has also assisted the Trustee in his maintenance and pursuit of other
assets of the Estates. Proskauer has continued to prosecute a lawsuit against principas of the
Debtors seeking millions of dollars of damages. Proskauer also has maintained constant
communication with PCI regarding PCI’s obligations to the Estates, both under outstanding and
matured PCI bonds and under a settlement agreement between PCI and the Estates. Proskauer
currently is working with the Trustee and the Department of Justice to ensure that assets of the
Debtors’ principals that have been seized by the United States government in connection with its
prosecution of the Debtors' principals are turned over to victims of the Debtors, either by the
United States government or using the Trustee and the Chapter 11 Cases as a distribution
mechanism.

1. Natur e of Services Performed by Proskauer on Behalf of the Trustee

10.  The professiona services rendered by Proskauer at all times during the Chapter
11 Cases have required a high degree of professional competence and expertise, so that the
numerous issues requiring evaluation and response by the Trustee could be addressed with skill
and dispatch. The provision of such services, therefore, has required the expenditure of
substantial time and effort. All fees and costs for which allowance is requested by Proskauer in
this Application were reasonable and necessary and were performed on behalf of the Trustee,
and not for or on behalf of any other person. Proskauer’s invoice for professional services
rendered to and expenses that Proskauer incurred on behalf of the Trustee during the Application
Period is attached hereto as Exhibit 1.

11. During the Application Period, Proskauer tracked services rendered to the Trustee

using the following categories:®

% During the Application Period, Proskauer timekeepers not identified in the Application also expended more than
six hours with an aggregate value in excess of $1,300.00 providing servicesto the Trustee in the categories

5
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CATEGORY HOURS FEES

General Case Administration 69.1 $21,413.00
Asset Analysis & Recovery 323.8 $52,901.00
Adversary Pleadings and Litigation 201.5 $76,095.50
Claims Administration and Objections 336.6 $46,617.00
Fee and Employment Applications 36.8 $20,189.50
Corporate and Tax Matters 65.7 $18,617.50
Asset Disposition 120.7 $55,770.50
Investor Communications 15.4 $7,453.50
Third Party Discovery Responses 39.1 $10,104.50

TOTAL 1,208.7 $309,162.00

A. General Case Administration.

12. Proskauer expended 69.1 hours having a value of $21,413.00 in connection with
this category. Services rendered by Proskauer in this category include, among other things, the
following: (@) communicating with the Department of Justice, the Federal Bureau of
Investigation, the office of the United States Attorney, the United States Postal Inspector, and
other federal and state agencies regarding the Chapter 11 Cases and the Debtors prepetition
activities; (b) preparing and maintaining in conjunction with Garden City Group (“GCG”, the
Debtors notice and claims agent) contact, notice, service and other administrative lists,
(c) communicating with the Trustee, the office of the United States Trustee, counsel to many
investors and other regarding administrative matters; (d) reviewing and filing monthly operating
reports and quarterly reports required by the United States Trustee and this Court to administer
the Chapter 11 Cases; and (€) preparing, filing, serving (when more cost-effective than for GCG
to do so) and presenting to the Court pleadings and other items that do not fall into a more

specific category identified above. The following chart summarizes the total amount of time

identified above. In an exercise of billing discretion, Proskauer elected to voluntarily remove these timekeepers
fromitsinvoice and reduce the amount requested in the Application by a corresponding amount.
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entered by each Proskauer timekeeper for services rendered in this billing category during the

Application Period, as well as the corresponding dollar value of those services:

TIMEKEEPER HOURS FEES

Jeff Marwil 6.2 $5,549.00
Jeremy Stillings 52 $2,962.50
Brandon Levitan 20.3 $5,708.50
Renee Rice 24.5 $4,777.50
Shannon Wysocki 11.9 $2,320.50
Cassaundra Boyd 1.0 $95.00

TOTAL 69.1 $21,413.00

B. Asset Analysisand Recovery.

13. Proskauer expended 323.8 hours having a value of $52,901.00 in connection with
this category. Services rendered by Proskauer in this category include, among other things, the
following: (a) reviewing and anayzing the Policies and PCl bonds as to the enforceability,
ability to rescind, history and value of such assets, including identifying and communicating with
co-owners of Policies and PCI bonds and obtaining medical and related information on insureds
under the Policies; (b) working with Melville Capital (“Melville”) to analyze the Policies and the
PCI bonds and implement a strategy to preserve and maximize the value of the Policies and PCI
bonds; (c) communicating and corresponding with insurance carriers that issued Policies
regarding the status and enforceability of the Policies, as well as premium payments due under
such Policies and the potential rescisson of some Policies for return of premiums paid;
(d) communicating with PCI and its principals regarding PCI’ s obligations to the Estates arising
under PCI bonds and a related settlement agreement with the Estates; (€) communicating with
FINRA and representatives thereof regarding potential claims of the Estates and others against
third parties; and (f) analyzing and researching potential claims and causes of action against third

parties for the benefit of the Estates. The following chart summarizes the total amount of time
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entered by each Proskauer timekeeper for services rendered in this billing category during the

Application Period, as well as the corresponding dollar value of those services:

TIMEKEEPER HOURS FEES

Jeff Marwil 39 $3,490.50
Marc Rosenthal 12.4 $7,453.50
Jeremy Stillings 9.8 $5,287.50
Brandon Levitan 38.7 $10,954.50
Renee Rice 11.1 $2,164.50
Cassaundra Boyd 247.9 $23,550.50

TOTAL 323.8 $52,901.00

C. Adversary Proceedings and Litigation.

14. Proskauer expended 201.5 hours having a value of $76,095.50 in connection with
this category. Services rendered by Proskauer in this category include, among other things, the
following: (@) continuing to prosecute the Estates adversary complaint against multiple
principals of the Debtors and others, which included opposing a motion to dismiss the same filed
by defendant Chris Allmendinger; (b) preparing a motion for summary judgment to obtain
control over certain Transamerica Policies at issue in such action; (¢) continuing to prosecute an
adversary complaint against certain insurers and various other entities regarding the Estates
disputed interests in and control over Policies allegedly held in non-debtor trusts, including by
prosecuting a motion for default judgment regarding the same; (d) reviewing and circulating
information regarding the criminal prosecution of former principals of the Debtors and others;
(e) settling the Estates' interests in interpleader actions related to Prestige Title and Stephen
Colson’s chapter 7 bankruptcy cases pending in Mississippi; (f) drafting and prosecuting a
pleading seeking authority to propound discovery on Laura and John Spalding and entities
related to such individuals, which includes drafting such discovery; and (g) drafting pleadings

and documents and attending court hearings and settlement conferences regarding the foregoing.

8
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The following chart summarizes the total amount of time entered by each Proskauer timekeeper
for services rendered in this billing category during the Application Period, as well as the

corresponding dollar value of those services:

TIMEKEEPER HOURS FEES

Jeff Marwil 3.8 $3,401.00
Marc Rosenthal 12.6 $7,621.50
Jeremy Stillings 38.0 $21,435.00
Catherine Spector 37.0 $16,314.50
Brandon Levitan 70.2 $20,593.00
Neil Aggarwal 2.5 $737.50
Renee Rice 20.4 $3,978.00
Shannon Wysocki 4.0 $780.00
Cassaundra Boyd 13.0 $1,235.00

TOTAL 201.5 $76,095.50

D. Claims Administration and Objections.

15. Proskauer expended 336.6 hours having a vaue of $46,617.00 in connection with this
category. Services rendered by Proskauer in this category include, among other things, the following: (a)
conducting a comprehensive review and analysis of all claims filed in and scheduled againgt the Estates;
(b) corresponding with certain claimants regarding proposed revisions to their claim amounts;, ()
preparing and accepting from claimants dipulations revising the amounts of claims, and (d)
communicating with the United States Postal Inspector and others regarding the status of the claims
register and other claims related issues. The following chart summarizes the total amount of time entered
by each Proskauer timekeeper for services rendered in this billing category during the Application Period,

aswell asthe corresponding dollar value of those services:

TIMEKEEPER HOURS FEES

Jeff Marwil 16 $1,432.00
Jeremy Stillings 2.9 $1,537.50
Brandon Levitan 45.6 $12,540.00
Neil Aggarwal 21.5 $5,912.50
Renee Rice 0.2 $39.00
Cassaundra Boyd 264.8 $25,156.00

TOTAL 336.6 $46,617.00

9
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E. Fee and Employment Applications.

16. Proskauer expended 36.8 hours having a value of $20,189.50 in connection with
this category. Services rendered by Proskauer in this category include, among other things, the
following: (a) preparing Proskauer’s first interim fee application; (b) reviewing fee applications
filed by other professionas in the Chapter 11 Cases and objections and potential objections
thereto; (c) discussing with such professionals potential resolutions to such objections;
(d) reviewing and addressing requests for payment from professionals of the Estates, and
(e) drafting an order regarding professional fee applications. Time related to the preparation of
the Application will appear on future Proskauer applications. The following chart summarizes
the total amount of time entered by each Proskauer timekeeper for services rendered in this

billing category during the Application Period, as well as the corresponding dollar value of those

services:
TIMEKEEPER HOURS FEES
Jeff Marwil 4.6 $4,117.00
Jeremy Stillings 28.2 $15,292.50
Renee Rice 4.0 $780.00
TOTAL 36.8 $20,189.50
F. Corporateand Tax Matters.

17. Proskauer expended 65.7 hours having a value of $18,617.50 in connection with
this category. Services rendered by Proskauer in this category include, among other things, the
following: (@) researching and addressing notices regarding corporate dissolution of the Debtors
and continued compliance with corporate governance requirements; (b) researching and
analyzing substantive consolidation of the Estates; and (c) communicating with registered agents
of the Debtors and others regarding the foregoing. The following chart summarizes the total

amount of time entered by each Proskauer timekeeper for services rendered in this billing

10
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category during the Application Period, as well as the corresponding dollar value of those

services.
TIMEKEEPER HOURS FEES
Jeremy Stillings 2.2 $1,155.00
Brandon Levitan 63.5 $17,462.50
TOTAL 65.7 $18,617.50

G. Asset Disposition.

18. Proskauer expended 120.7 hours having a vaue of $55,770.50 in connection with this
category. Services rendered by Proskauer in this category include, among other things, the following: (a)
reviewing and analyzing offers to purchase Policies and relating information and analyses provided by
Melville; (b) drafting, filing, and seeking approval of notices to sell five Policies; (c) responding to
objections to such sales; (d) drafting, negotiating and facilitating the execution of documents to
consummate such sales; and () communicating with the Trustee, Melville, purchasers and potential
purchasers of such Policies, and parties with ownership interests in such Policies regarding the foregoing.
The following chart summarizes the total amount of time entered by each Proskauer timekeeper for
services rendered in this billing category during the Application Period, as well as the corresponding

dollar value of those services:

TIMEKEEPER HOURS FEES

Jeff Marwil 134 $11,993.00
Marc Rosenthal 3.9 $2,340.00
Jeremy Stillings 56.0 $29,865.00
Catherine Spector 0.8 $353.50
Brandon Levitan 324 $9,360.00
Renee Rice 4.8 $936.00
Shannon Wysocki 0.3 $58.50
Cassaundra Boyd 9.1 $864.50

TOTAL 120.7 $55,770.50
H. Investor Communications.

11
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19. Proskauer expended 15.4 hours having a value of $7,453.50 in connection with
this category. Services rendered by Proskauer in this category include, among other things, the
following: (a) responding directly to inquiries of investors and their attorneys; (b) coordinating
and communicating with GCG regarding responses to investor inquiries; (c) drafting and
releasing updates to the website maintained by GCG for the benefit of investors and others; and
(d) preparing for and hosting a conference call among the Trustee, his attorney and counsel to a
group of investors. The following chart summarizes the total amount of time entered by each
Proskauer timekeeper for services rendered in this billing category during the Application

Period, as well as the corresponding dollar value of those services:

TIMEKEEPER HOURS FEES
Jeff Marwil 29 $2,595.50
Jeremy Stillings 6.9 $3,900.00
Brandon Levitan 12 340.00
Renee Rice 2.0 $390.00
Cassaundra Boyd 24 $228.00
TOTAL 154 $7,453.50

Third Party Discovery Responses.

20. Proskauer expended 39.1 hours having a value of $10,104.50 in connection with
this category. Services rendered by Proskauer in this category include, among other things, the
following: (a) reviewing and responding to discovery propounded by the Johnson Trent law firm
regarding litigation unrelated to the Chapter 11 Cases in which that firm is involved related to
investments in the Debtors and/or assets or operations of the Debtors; (b) reviewing documents
responsive to such requests for privileged and/or confidential material and information; and
(c) communicating with the Johnson Trent law firm regarding the foregoing. In connection with
these activities, Proskauer incurred $276.24 in expenses for which is seeking reimbursement

from the Johnson Trent firm. The following chart summarizes the total amount of time entered

12
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by each Proskauer timekeeper for services rendered in this billing category during the

Application Period, as well as the corresponding dollar value of those services:

TIMEKEEPER HOURS FEES
Neil Aggarwal 24.8 $7,316.00
Shannon Wysocki 14.3 $2,788.50
TOTAL 39.1 $10,104.50

V. Expenses Incurred by Proskauer Related to Services Provided

21.  The actual and necessary amounts expended by Proskauer during the Application
Period are detailed in the invoice attached to the Application. During the Application Period,

Proskauer incurred expenses® related to the Chapter 11 Cases in a total amount of $8,337.31, as

follows:

TYPE OF EXPENSE AMOUNT DISBURSED
Reproduction Costs and Services $1,591.90
Facsimile Costs $97.00
Computerized Legal Research $5,000.17
Long Distance Telephone $148.85
Postage $741.94
Filing and Court Costs $90.00
Data Base Search $147.36
Messenger Delivery $243.85
Outside Reproduction $276.24°
TOTAL $8,337.31

A. Reproduction Costs and Services. In order to properly attribute in-house photocopies
to each client, Proskauer maintains a record of copy charges made through a computerized

system. This procedure requires the operator to key in a client's code number on a keypad

* During the Application Period, Proskauer aso incurred expenses related to Word Processing, Proofreading,
Docketing and conference call expenses. Proskauer typically seeks and obtains reimbursement from its clients for
these types of expenses. However, in an exercise of discretion, Proskauer has not sought reimbursement of these
expenses from the Estates.

® The Trustee incurred these outside reproduction costs in connection with responding to a third-party subpoena and
is seeking reimbursement for this amount from the requesting party. Accordingly, the Trustee includes this amount
for information only and does not seek reimbursement of this amount in the Application. The Trustee reserves his
ability to seek reimbursement of this amount in a subsequent application.

13
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attached to the copier. In thisfashion, the copies are not considered “overhead,” the cost of these
copiesis not factored into Proskauer's hourly rates, and clients are therefore not expected to pay
for copies made on behalf of other clients. The cost charged for Proskauer's in-house duplication
is ten cents ($0.10) per copy. Where a large copy job may be conducted more efficiently by an
outside copying service, such a service is used and identified above and in Proskauer’s invoices
as Outside Reproduction. All copying and reproduction charges were necessary to the proper
representation of the Trustee in the Chapter 11 Cases.

B. Facsimile. Proskauer seeks reimbursement of facsimile expenses at the rate of $1 per
faxed page.

C. Computerized Legal Research and Data Base Searches. Proskauer uses computerized
research services such as Westlaw and Lexis to research lega issues. Data Base Searches
include services that Proskauer uses in its representation of clients, and includes (2) PACER,
which allows Proskauer to obtain documents filed with courts (when such documents are not
available free of charge on GCG's website, typically because they are documents from cases
other than the Chapter 11 Cases) and (b) Dunn & Bradstreet searches, which allow Proskauer
quickly and reliably to obtain information on private and public entities. Such services are
necessary and allow Proskauer to reduce overall research costs to its clients. PACER alows
court documents to be obtained without the necessity of a trip to the appropriate courthouse;
Westlaw and Lexis allow Proskauer to reduce the time expended in researching complex areas of
the law, thus saving attorneys billable hours. Even the most experienced attorney must conduct
research to evaluate changes in the law, to address new issues, or to refresh the attorney’s
recollection. Failure to do so could lead to court sanctions or a malpractice suit. See, e.g.,

Matter of Cont'l 11l Sec. Lit., 962 F.2d 566, 570 (7™ Cir. 1992).

14
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D. Long Distance Telephone. Proskauer does not charge its clients for local telephone
usage. Proskauer maintains a record of long distance telephone calls made through a system
whereby the caller must assign each long distance call to a client number. Proskauer makes no
profit on long distance telephone expenses.

E. Postage. Although the Estates have retained, and the Trustee and Proskauer often use,
the services of GCG as notice and claims agent, Proskauer provided notice of hearings and
served other documents itself when doing so was more cost effective than employing the use of
GCG's notice and service team. Proskauer aso sent myriad correspondence, including
correspondence to insurance carriers and others, during the Application Period. Most such
documents were mailed by Proskauer using First Class United States Mail (as opposed to
Proskauer’s limited use of courier or special messenger services where appropriate, as described
below).

F. Filing and Court Costs. Proskauer sometimes incurs costs to file or otherwise process
pleadings and other documents with the Court or other courts or jurisdictions. During the
Application Period, Proskauer incurred $90.00 in costs related to afiling for the Trustee in Harris
County, Texas.

G. Messenger Ddlivery. The exigency of certain situations and/or the need to securely
deliver transaction or other documents occasionally required the use of air courier delivery or
service company services to parties located outside of the Chicago metropolitan area and the use
of messenger services or service company services to parties located within the Chicago
metropolitan area. These charges were necessary to the proper representation of the Trustee, and

were used sparingly.
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V. Reasonableness of Fees and Disbur sements

22.  The amounts requested herein are fair and reasonable under Bankruptcy Code
section 330 due to: (a) the complexity of the Chapter 11 Cases and the issues involved therein;
(b) the time Proskauer expended on the Chapter 11 Cases; (c) the nature and extent of services
rendered; (d) the value of services that Proskauer actually provided to the Trustee; and (e) the
costs of comparable services other than in a case under title 11 of the United States Code.

23. Proskauer has attempted to avoid having multiple attorneys appear or convene on
behalf of the Trustee. Multiple representation occurred only when the circumstances required
more than one attorney participate in Proskauer’ s representation of the Trustee due to the volume
of activity, the complexity or importance of an issue, or where continuity of representation had to
be maintained. Multiple representation in analogous circumstances has been approved. See

Berberenav. Coler, 753 F.2d 629 (7th Cir. 1985).

24.  Given the nature and quality of the services rendered, the time constraints
imposed on Proskauer, the interests at stake, the amounts involved, the responsibility assumed by
Proskauer, the preclusion of working on other matters given the time expended on these cases,
and the experience, ability, and standing of the attorneys involved, the interim compensation
requested for legal services rendered during the Application Period is a reasonable amount that
should be alowed in full. Likewise, the amount of out-of-pocket expenses incurred during the
Application Period is a reasonable amount that should be alowed in full.

VI. Notice

25. Proskauer has served this Application upon: (a) the Office of the United States
Trustee; and (b) al parties that have requested notice of service in the Chapter 11 Cases.

Proskauer has served notice of the hearing on this Application to all creditors of the Debtors and

16
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has posted this Application to the website dedicated to the Chapter 11 Cases maintained by
GCG.

VII. Conclusion

26. No agreement exists between Proskauer and any third person for the sharing of
compensation received by Proskauer in these cases, except as allowed by the exception set forth
in section 504 of the Bankruptcy Code and Bankruptcy Rule 2016 with respect to the sharing of
compensation among partners of Proskauer.

27. During the Application Period, Proskauer timekeepers have devoted no less than
1,208.7 hours to represent the Trustee as described in paragraphs eight through 20 above and the
detailed invoice attached hereto. In so doing, Proskauer has provided the Trustee with actual and
necessary legal services worth a total of no less than $309,162.00 and has incurred expenses
totaling no less than $8,337.31.

28.  Copies of Proskauer’s invoice reflecting the time recorded for services provided
in the Application Period, organized in project billing categories, and expenses incurred in the
Application Period are attached hereto as Exhibit 1.

WHEREFORE, Proskauer respectfully requests that this Court enter an order:

A. Granting interim allowance of compensation in favor of Proskauer in the amount
of $309,162.00 for the actual, necessary, and reasonable professional services rendered on behal f
of the Trustee during the Application Period;

B. Granting interim allowance of reimbursement of expenses in favor of Proskauer
in the amount of $8,061.07 for actual, necessary, and reasonable expenses incurred on behalf of
the Trustee during the Application Period;

C. Authorizing the Trustee to pay to Proskauer from assets of the Estates
$255,390.67, which amount represents eighty percent (80%) of the interim fees requested hereby

17
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and 100% of the interim expenses requested hereby, and further authorizing the Trustee to make
such payment to Proskauer from cash held by accounts of the Estates maintained by the Trustee;
and

D. Granting such other and further relief as the Court deems equitable and just.
Dated: January 18, 2011 Respectfully submitted,

/9 Jeremy T. Sillings

Jeremy T. Stillings (ARDC# 06279868)
PROSKAUER ROSE LLP

70 West Madison, Suite 3800

Chicago, Illinois 60602-4342

(312) 962-3550, (312) 962-3551 (Fax)

Counsel to the Trustee

18
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EXHIBIT1

Proskauer’s Invoicefor Application Period

attached hereto.
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JEFF J. MARWIL, A&O LIFE TRUSTEE
70 WEST MADISON STREET
CHICAGO, IL 60630

1585 Broadway

PROSKAUER ROSE LLP New York, NY 10036-8299

111500078
January 18, 2011

Employer identification No. 13-1840454

CLIENT NAME: MARWIL, JEFF J., A&O LIFE TRUSTEE

FOR LEGAL SERVICES RENDERED

for the period ending December 31, 2010 as set forth
in the attached printout.

Fees:

Out-of-pocket disbursements and other miscellaneous

charges posted through December 31, 2010

TOTAL THIS BILL

$309,162.00

8.337.31

$317,499.31

FOR YOUR CONVENIENCE YOU MAY WIRE PAYMENT TO:
CITIBANK, N.A,, 111 WALL STREET, NEW YORK NY 10005

ACCOUNT NO. 02838341
ABA NO. 021-000089
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MATTER NAME: GENERAL CASE ADMINISTRATION

MATTER NUMBER: 51043.0001

DETAIL DESCRIPTION OF SERVICES RENDERED:

Date
09/01/2010

09/01/2010
09/13/2010

09/14/2010
09/15/2010

09/15/2010

09/16/2010

09/17/2010

09/20/2010

09/21/2010
09/24/2010

09/28/2010

09/29/2010

09/29/2010
09/30/2010

10/04/2010

10/04/2010

Attorney

STILLINGS,
JEREMY T.

RICE, RENEE L.
RICE, RENEE L.

RICE, RENEE L.
STILLINGS,
JEREMY T.
RICE, RENEE L.
RICE, RENEE L.
MARWIL, JEFF J.
STILLINGS,
JEREMY T.
RICE, RENEE L.
RICE, RENEE L.

RICE, RENEE L.

STILLINGS,
JEREMY T.

RICE, RENEE L.
RICE, RENEE L.

MARWIL, JEFF J.

STILLINGS,
JEREMY T.

Description

Draft e-mail to Proskauer team re
billing and time entries in Life Fund
cases.

Update miscellaneous document index.
E-mail Garden City pleadings of
criminal dockets.

Prepare August operating reports.
Telephone conference with J. Marwil
re direction on all case issues.

E-mail GCG re Fraud Recovery Group
(.1); draft August operating reports
(1.1).

Continue to draft August operating
reports.

E-mails re Melville/Lewis fees, PCI
bond defaults, Perkins fees, policy
sales.

Office conference with B. Levitan re
motion to consolidate estates.

Review escrow bank records.

Gather and organize pleadings for J.
Stillings in re 9/27/10 hearing.

Gather all documents referring to
broker G.L. re FINRA request (.7);
reconcile all cash received and
disbursed since 3/8/2010 (3.8).
Review reconciliation of banking
statements provided by R. Rice and e-
mail to R. Rice with revisions to same
(.1); e-mail to R. Rice with instructions
on preparation of August operating
reports (.1).

Continue to reconcile cash received
and disbursed.

Prepare, finalize and file August
operating reports.

Prepare for and attend meeting with
PCI (Vargas) re open issues, defaults
(1.9); telephone conference with US
Attorney re claims distribution
process, case status (.7).

E-mail with R. Rice re administrative
costs (.1); forward R. Rice's analysis re
same to investor's counsel with e-mail
(.1); telephone conferences and e-mail
with GCG re reduction in fees (.1).

January 18, 2011
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Hours Amount
20 105.00
.40 78.00
40 78.00
40 78.00
.50 262.50
1.20 234.00
2.30 448.50
.70 626.50
.20 105.00
2.40 468.00
1.90 370.50
4.50 877.50
.20 105.00
30 58.50
2.00 390.00
2.60 2327.00
30 157.50
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PROSKAUER ROSE LLP
MARWIL, JEFF J., A&O LIFE TRUSTEE

Date
10/04/2010

10/05/2010

10/05/2010
10/07/2010

10/12/2010

10/13/2010

10/15/2010

10/19/2010

10/19/2010

10/19/2010

10/20/2010

10/20/2010

10/28/2010
10/29/2010

11/01/2010

11/02/2010

11/02/2010
11/05/2010

Attorney
RICE, RENEE L.

BOYD,
CASSAUNDRA

LEVITAN,
BRANDON W.
LEVITAN,
BRANDON W.
LEVITAN,
BRANDON W.

STILLINGS,
JEREMY T.

RICE, RENEE L.

MARWIL, JEFF J.

STILLINGS,
JEREMY T.

RICE, RENEE L.

STILLINGS,
JEREMY T.

RICE, RENEE L.

RICE, RENEE L.
STILLINGS,
JEREMY T.
STILLINGS,
JEREMY T.

MARWIL, JEFF J.

RICE, RENEE L.
WYSOCKI,
SHANNON
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Description

Telephone conference with U.S.
Trustee re bond increase.

Assemble documents for review re
substantive consolidation motion and
A&O entities.

Revise motion to consolidate estates.

Revise motion to consolidate estates.

Revise motion to consolidate and
accompanying documents (5.3);
research local rules to determine
procedure for handling returned
service (1.0).

E-mail correspondence with R.
Friedman re status of PCI settlement
payments.

Prepare and file NOF and COS for
Marwil Declaration in support of
proposed sale of Policies (.5); prepare
September operating reports (1.6).
Team meeting re pending assignments,
strategy re 2004 exams, claims
distribution, reconciliation, PCI

defaults (.4); related e-mail review (.1).

Draft web site update re PCI's breach
of settlement obligations (.1); review
and revise November monthly
operating report (.2).

Draft and file September operating
reports.

E-mail to J. Marwil re direction on
open issues in cases, including
communication with US Attorney,
document production to D, Fritsche
and offers on asset purchases.
Prepare COS and complete service for
order granting notice of sale.

Draft Q3 statements for debtors.
Review and approve Q3 fee
statements.

Review and revise draft motion to
consolidate the Debtors' estates and
affidavit in support thereof.

E-mails re PCI payments and related
correspondence including telephone
conferences with J. Stillings re same
(3) (2).

File Q3 fee statements.

Prepare shipping labels for various
parties in preparation of service of
filing per B. Levitan's request.

January 18, 2011

Page 3

Hours Amount
.30 58.50
1.00 95.00
5.30 1457.50
2.40 660.00
6.30 1732.50
.10 52.50
2.10 409.50
.50 447.50
.30 157.50
3.50 682.50
.10 52.50
.60 117.00
1.50 292.50
.20 105.00
1.40 840.00
.50 447.50
.70 136.50
.80 156.00
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Date
11/08/2010

11/10/2010

11/10/2010

11/15/2010

11/16/2010
11/16/2010
11/16/2010

11/17/2010

11/18/2010

11/23/2010

11/23/2010

11/24/2010

11/24/2010

11/24/2010

11/29/2010

11/30/2010

Attorney

WYSOCKI,
SHANNON

MARWIL, JEFF J.

LEVITAN,
BRANDON W.

MARWIL, JEFF J.

STILLINGS,
JEREMY T.
WYSOCKI,
SHANNON
LEVITAN,
BRANDON W.
WYSOCKI,
SHANNON

STILLINGS,
JEREMY T.
STILLINGS,
JEREMY T.

WYSOCKI,
SHANNON

MARWIL, JEFF J.

STILLINGS,
JEREMY T.

WYSOCKI,
SHANNON

WYSOCKI,
SHANNON

MARWIL, JEFF J.

A.part1 Page 35 of 38

Description

Meeting with J, Stillings and B.
Levitan re notice of hearing filings
(.2); preparation of electronic filing on
ECF website (1.1); preparation of
service of same filing to listed parties
on service list (1.5).

Telephone conference with USA re
general case status, coordination
strategy.

Check criminal docket for new plea
agreements re Life Funds principals
and review same.

E-mails and pleading review re 2004
discovery status, fee application
objections.

Office conference with B. Levitan re
October monthly operating reports.
Preparation of operating reports with
B. Levitan in preparation of filing.
Work on operating reports for
October.

Preparation of service labels in
preparation of service of upcoming
filing per B. Levitan's request (.8);
update monthly operating reports for
October 2010 per J. Stillings and B.
Levitan's request (.7).

Review and revise draft October
operating reports.

Review and approve October operating
reports (.2); office conference with B.
Levitan re same (.1).

Electronic filing of numerous
operating reports per B. Levitan's
request.

Case update call with J. Stillings and
review of related e-mails.

Telephone conference with J. Marwil
re approval of draft notice of sale
hearing for policies 3937 and 2937,
hearing on Collins fee application,
Parlette litigation discovery and
Spalding discovery.

Assist B. Levitan and J. Stillings with
court filings and service of filings re
same.

Run searches in Relativity database to
find documents related to Marrero (.4);
send search results to M. Park in
Practice Support for conversion to pdf
(D).

Meeting with J. Stillings and M.,

January 18, 2011
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Hours Amount
2.80 546.00
.50 447.50
.70 206.50
.60 537.00
.10 60.00
1.30 253.50
2.10 619.50
1.50 292.50
.50 300.00
.30 180.00
1.00 195.00
.50 447.50
.60 360.00
4.00 780.00
50 97.50
.30 268.50
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Date Attorney Description Hours Amount
Rosenthal re Oncale interview strategy.
11/30/2010  STILLINGS, Review Garden City Group October 20 120.00
JEREMY T. invoice and forward to L. Hood and D.
Fritsche for review and comment.
11/30/2010 LEVITAN, Prepare discussion outline for phone 3.50 1032.50
BRANDON W. call re B. Oncale and D. Cogdell (3.4);

meet with J. Stillings re Life Funds
administration (.1).

TIME AND FEE SUMMARY
Attorney Hours Rate Dollars
MARWIL, JEFF J. 6.20 895.00 5,549.00
TOTAL FOR PARTNER 6.20 5,549.00
STILLINGS, JEREMY T. 5.20 569.71 2,962.50
LEVITAN, BRANDON W. 20.30 281.21 5,708.50
TOTAL FOR ASSOCIATE 25.50 8,671.00
RICE, RENEE L. 24.50 195.00 4,777.50
WYSOCKI, SHANNON 11.90 195.00 2,320.50
TOTAL FOR LEGAL ASSISTANT 36.40 7,098.00
BOYD, CASSAUNDRA 1.00 95.00 95.00
TOTAL FOR OTHER ATTORNEY 1.00 95.00

MATTER TOTAL 69.10 21,413.00
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MATTER NAME: ASSET ANALYSIS & RECOVERY
MATTER NUMBER: 51043.0002

DETAIL DESCRIPTION OF SERVICES RENDERED:

Date Attorney Description
09/01/2010  STILLINGS, Draft e-mail to and call L. Hood re
JEREMY T. ING policy (.1); revise form letter to

carriers re insurable interest questions
per conference with J. Marwil (.2); e-
mail with S. Novosad re obtaining
information on ING policy (.1);
telephone conference with C. Boyd re
same (.1); follow up e-mail to S.
Novosad re requests to ING (.1).

09/01/2010  STILLINGS, Office conference with M. Rosenthal
JEREMY T. re insurer letter re voidability of
policies.
09/01/2010 BOYD, Review and analyze correspondence
CASSAUNDRA from T. Yoffe re John Hancock

policies 9674, 7681, and 2937 (1.0);
draft and distribute correspondence to
T. Yoffe of John Hancock re policy
mailings, values, illustrations, policy
requests, and recorded beneficiaries
under John Hancock policies 9674,
7681, and 2937 (1.3); teleconference
with T. Yoffe of John Hancock re
policy mailings, values, illustrations,
policy requests, and recorded
beneficiaries under John Hancock
policies 9674, 7681, and 2937 (.3);
draft correspondence to J. Stillings re
policy records requests to ING under
policy 8622 (.3); review and analyze
case administration correspondence
from P. Collins re ING policy 8622

(.5); draft correspondence to J. Marwil,

M. Rosenthal, and J. Stillings re
background on HIPPA release and
physician's contact list for ING policy
8622 (.5); assemble documents for
review re trustee policy records
authorizations under Lincoln policies
2406, 0058, 8112, 2605, 1244, 1385,
2294, and 6282 (.5); draft
correspondence to P. McBryde of
Lincoln re policy records
authorizations for Melville Capital
(.3); teleconference to M. Stebbins re
assignment documentation request for
Mass Mutual policy 5165 (.1); office

January 18, 2011

Page 6
Hours Amount
.60 315.00
.20 105.00
7.50 712.50
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Date Attorney Description Hours Amount

09/02/2010

09/02/2010

09/03/2010

09/03/2010

STILLINGS,
JEREMY T.

BOYD,
CASSAUNDRA

BOYD,
CASSAUNDRA

ROSENTHAL,
MARCE.

conferences with M. Rosenthal and J.
Stillings re letters to twelve insurance
carriers (.5); assemble information for
review re premium payments and
information requests under ING policy
8622 (.5); assemble general counsel
and attorney contact information re
letters to twelve insurance carriers
(1.7).

Office conference with C. Boyd re 40 210.00
assignment on Mass Mutual policy
5165 (.2); review assignment and sale
documents re same (.2).
Teleconference with J. Van Zweeden 9.50 902.50
re HIPAA release and physician's
contact list under ING policy 8622
(.2); review correspondence from T.
Yoffe re John Hancock policies 9674,
7681, and 2937 (.5); review and
analyze illustration re John Hancock
policy 7681 (.3); teleconference with
M. Wilgrubbs re offers to purchase
policies (.3); draft correspondence to J.
Marwil, J. Stillings, and Melville
Capital re offers to purchase policies
(.5); review and analyze in force
illustrations under Lincoln policies
2406, 0058, 8112, 2605, 1244, 1385,
2294, and 6282 (3.0); review and
analyze policies (2.2); review and
analyze correspondence files under
Lincoln policies 2406, 0058, 8112,
2605, 1244, 1385, 2294, and 6282
(2.5).

Teleconference with A. Pompey of 6.30 598.50
Prudential re duplicate policy request,
application inclusion, and rider to
Prudential policy 8732 (.3); revise
letters to insurance catriers re policy
sale or rescission (3.0); office
conferences with M. Rosenthal re
letters to insurance carriers (.3); review
policy files re medical records on John
Hancock policy 9674, Mass Mutual
policy 5165, and West Coast policy
1379 (2.0); review and analyze rider to
Prudential policy 8732 (.2); review and
analyze in force illustrations to Lincoln
policies 2406 and 1385 (.5).

Review and revise letters to insurers 1.20 720.00
regarding rescission claims (.6);
conferences with C. Boyd regarding
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Date

09/21/2010

09/22/2010

09/22/2010

09/23/2010

09/24/2010

09/26/2010

09/26/2010

Attorney

ROSENTHAL,
MARCE.

STILLINGS,
JEREMY T.

BOYD,
CASSAUNDRA

BOYD,
CASSAUNDRA

BOYD,
CASSAUNDRA

BOYD,

CASSAUNDRA

BOYD,
CASSAUNDRA

Description

Hancock policy 2937 (.2); meetings
with J. Marwil, M. Rosenthal, and J.
Stillings re retention or sale of policies
(.5); assemble and analyze information
re American General policy 937L
(2.5); assemble and analyze
information re ING policy 8622 (1.5);
assemble and analyze information re
Lincoln policy 2406 (3.0); assemble
and analyze information re Lincoln
policy 8112 (.8).

Correspondence and conferences
regarding rescission of suspicious
policies (.5); conference with counsel
to Mass Mutual re same (.2).

Office conference with C. Boyd re
transfer of escrow funds through New
Jersey attorney.

Assemble and review documents re
factual background of American
General policy 937L (2.5); assemble
and review documents re factual
background of ING Security Life of
Denver policy 8622 (2.0); assemble
and review documents re factual
background of Lincoln policy 2406
(2.5).

Assemble and review documents re
factual background on Lincoln policy
8112 (2.8); assemble and review
documents re factual background on
Lincoln policy 2605 (2.0); assemble
and review documents re factual
background on Lincoln policy 1244
(2.0); assemble and review documents
re factual background on Lincoln
policy 1385 (2.2).

Draft memorandum re factual
background and analysis of ING policy
8622 (4.5); draft memorandum re
factual background and analysis of
American General policy 937L (5.5).
Draft memorandum re factual
background and analysis of Lincoln
policy 2605 (.9); draft memorandum re
factual background and analysis of
Lincoln policy 1385 (.7); draft
memorandum re factual background
and analysis re Lincoln policy 2406
(1.8).

Draft correspondence to C. Spector re
factual background of Principal policy

January 18,2011
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Hours Amount
70 420.00
.10 52.50
7.00 665.00
9.00 855.00
10.00 950.00
3.40 323.00
.80 76.00
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Date Attorney Description Hours Amount
1303. v
09/27/2010  STILLINGS, Telephone conference with K. Pogue 30 157.50
JEREMY T. at FINRA re investigation into

potential claims against brokers and
potential recoveries for estates related

thereto.
09/27/2010 BOYD, Draft memorandum re factual 6.20 589.00
CASSAUNDRA background and analysis of Lincoln

policy 8112 (2.2); draft memorandum
re factual background and analysis of
Lincoln policy 1244 (2.0); revise
memorandum re factual background
and analysis of Lincoln policy 2406

(2.0).
09/28/2010 BOYD, Revise memorandum re factual 10.20 969.00
CASSAUNDRA background and analysis of Lincoln

policy 2406 (.8); revise memorandum
re factual background and analysis of
Lincoln policy 8112 (2.2); revise
memorandum re factual background
and analysis of Lincoln policy 2605
(1.8); revise memorandum re factual
background and analysis of Lincoln
policy 1244 (1.8); revise memorandum
re factual background and analysis of
Lincoln policy 1385 (2.0); assemble
documents for review re Lincoln
policies 2406, 8112, 2605, 1244, and
1385 (1.0); teleconference with insured
re factual background of Lincoln
policy 1244 (.1); teleconference to
insured re factual background of
Lincoln policy 8112 (.1);
teleconference to insured re factual
background of Lincoln policy 2605
(.1); teleconference to insured re
factual background of Lincoln policy
1385 (.1); teleconferences to insured re
factual background of Lincoln policy

2406 (.2).
09/28/2010 ROSENTHAL, Conference with C. Boyd regarding 30 180.00
MARCE. interviews of insureds.
09/29/2010 BOYD, Review and analyze outline re factual 6.70 636.50
CASSAUNDRA background on origination of policies

(.5); draft correspondence to J. Buck
of Perkins Coie re communication with
insureds (.1); teleconferences to
insured re background on origination
of policy 8112 (.2); teleconference
with J. Buck re conversations with
insureds on Lincoln policy 2406, 8112,
2605, 1244, 1385, ING policy 8622,
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Date

10/20/2010

10/21/2010

10/21/2010

10/22/2010

10/22/2010
10/24/2010
10/25/2010

10/25/2010

10/25/2010

11/01/2010
11/02/2010

11/03/2010

Attorney

LEVITAN,
BRANDON W.

BOYD,
CASSAUNDRA

LEVITAN,
BRANDON W.

BOYD,
CASSAUNDRA

LEVITAN,
BRANDON W.
LEVITAN,
BRANDON W.
STILLINGS,
JEREMY T.
STILLINGS,
JEREMY T.

LEVITAN,
BRANDON W.

STILLINGS,
JEREMY T.
STILLINGS,
JEREMY T.
LEVITAN,
BRANDON W.

Description

Transamerica policy 9453 (.5);
teleconferences with and
correspondence to J. Van Zweeden re
change forms for sale (.5).

Review documents and information
and conduct fact research between the
Spaldings, Bayou Escrow and the
A&O.

Assemble and distribute
correspondence to C. Fields re
premium payment on American
General policy 937L (.2); assemble
and distribute correspondence to
Lincoln National re policy 1244 (.2);
teleconference with and
correspondence to T. Yoffe re
verification of coverage on John
Hancock policy 7681 and duplicate
policy copy on John Hancock policy
9674 (.2); draft correspondence to J.
Stillings re status of Lincoln policy
2406 (.2).

Continue research on involvement of
Spaldings and Bayou Escrow in A&O
(7.2); research liability of escrow
companies and partnerships under
Texas law (1.0).

Teleconferences and correspondence
with J. Van Zweeden re sale contracts
on policy.

Continue research on Spaldings,
Bayou Escrow and A&O.

Continue research into Spaldings,
Bayou Escrow and A&O.

Review C. Boyd memo on Mass
Mutual policy 5165.

Office conference with B. Levitan re
Johnson Trent Spalding research and
potential claims and causes of action.
Research Spaldings and Bayou Escrow
(2.4); call to L. Sparks at the Texas
State Securities Board (.5); meet with
J. Stillings to discuss Spalding research
(.5).

Draft notice of exercise of rights and
remedies letter to PCI.

E-mail with M. Vargas and J. Marwil
re status of PCI late payments.

Draft factual memo re Bayou City, the
Spaldings, and Johnson Trent (8.5);
phone call with L. Sparks at Texas
State Securities Board re Spaldings

January 18, 2011
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Hours Amount
5.50 1512.50
.80 76.00
8.20 2255.00
30 28.50
20 55.00
1.90 522.50
20 105.00
.50 262.50
3.40 935.00
.70 420.00
.10 60.00
8.80 2596.00
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Date

11/04/2010

11/04/2010

11/09/2010

11/10/2010

11/16/2010

11/23/2010

11/24/2010

11/24/2010

11/30/2010

11/30/2010

Attorney

STILLINGS,
JEREMY T.

LEVITAN,
BRANDON W.

MARWIL, JEFF J.

STILLINGS,
JEREMY T.
BOYD,
CASSAUNDRA

BOYD,
CASSAUNDRA

STILLINGS,
JEREMY T.

BOYD,
CASSAUNDRA

BOYD,
CASSAUNDRA

ROSENTHAL,
MARCE.

A. part2 Page 14 of 37

Description
(.3).

Review and comment upon fact
memorandum re Johnson Trent and
Spaldings (.5); detailed e-mail to B.
Levitan with questions and areas of
additional inquiry re same (.1).
Continue work on factual memo re
Bayou City, the Spaldings, and
Johnson Trent.

Attention to history of debtors and
determination/analysis of possible third
party claims and cause of action,
including refinement of discovery
(2204) re same.

Revise notice of default letter to PCI
(:2); finalize and issue same (.2).
Teleconference with J. Van Zweeden
re status of John Hancock policy 2937
and premium modal on American
General policy 937L (.2); assemble
documents for review re policy copies
of Pacific Life policy 2390 and 2400
(.5); assemble and distribute to J. Van
Zweeden information on policy status,
verification of coverage, and
illustrations re John Hancock policy
2937 and American General 937L (.5).
Teleconference with T. Yoffe re
change forms recording on John
Hancock policy 7681(.1); draft and
distribute correspondence to T. Yoffe
re change forms recording on John
Hancock policy 7681 (.1); draft and
distribute correspondence to J. Van
Zweeden re change forms recording on
John Hancock policy 7681 (.1).
E-mail to T. Visage re steps to obtain
title to Transamerica policies ending
4441 and 4442,

Teleconference with J. Van Zweeden
re John Hancock policy 2937 and
American General policy 937L sale
documents, illustration (.2); draft and
distribute letter to Mass Mutual re
assignment on policy 5165 (.3).
Teleconference to T. Yoffe of John
Hancock re illustration request on
policy 2937 (.1); draft and distribute
correspondence to J. Van Zweeden re
illustration request on policy 2937 (.1).
Prepare for and attend conference with
Oncale and counsel regarding

January 18, 2011
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Hours Amount
.60 360.00
6.80 2006.00
2.40 2148.00
40 240.00
1.20 114.00
30 28.50
.10 60.00
.50 47.50
20 19.00
.90 553.50
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Date Attorney Description Hours Amount

background, Bayou City, and
investment issues.

TIME AND FEE SUMMARY
Attorney Hours Rate Dollars
MARWIL, JEFF J. 3.90 895.00 3,490.50
ROSENTHAL, MARCE. 12.40 601.09 7,453.50
TOTAL FOR PARTNER 16.30 10,944.00
STILLINGS, JEREMY T. 9.80 539.54 5,287.50
LEVITAN, BRANDON W. 38.70 283.06 10,954.50
TOTAL FOR ASSOCIATE 48.50 16,242.00
RICE, RENEE L. 11.10 195.00 2,164.50
TOTAL FOR LEGAL ASSISTANT 11.10 2,164.50
BOYD, CASSAUNDRA 247.90 95.00 23,550.50
TOTAL FOR OTHER ATTORNEY 247.90 23,550.50

MATTER TOTAL 323.80 52,901.00
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MATTER NAME: ADVERSARY PLEADINGS AND LITIGATION

MATTER NUMBER: 51043.0004

DETAIL DESCRIPTION OF SERVICES RENDERED:

Date
09/01/2010

09/01/2010

09/02/2010

09/02/2010

09/03/2010

09/03/2010

09/06/2010

09/07/2010

Attorney

SPECTOR,
CATHERINE J.

STILLINGS,
JEREMY T.

SPECTOR,
CATHERINE J.

BOYD,
CASSAUNDRA

SPECTOR,
CATHERINE J.

BOYD,
CASSAUNDRA

SPECTOR,
CATHERINE J.

SPECTOR,
CATHERINE J.

Description

Revise draft of motion for default
judgment against Smith and D.W.
Trust, draft affidavit in support of
same and draft proposed order for
court entering default judgment (1.2);
revise draft order entering default
judgment against A&O Life Fund LP
to incorporate J. Stillings' edits (.6);
communication with C. Boyd
regarding adversary complaint (.1)
Review and revise motion for entry of
default judgment in insurer adversary,
declaration re same and order
approving same.

Revise motion for default judgment
against Inayah Smith, affidavit in
support, and proposed order to
incorporate J. Stillings' edits (1.0);
communication with C. Boyd
regarding service of complaint in
adversary action (.1)

Assemble and review information re
Marwil v. American General et al. and
Inayah Smith service.

Communication with M. Rosenthal
regarding motion for default judgment
and related procedural issues (.5);
review M. Rosenthal's comments
regarding same (.3)

Review and revise adversary complaint
against insurers re incontestability
provisions under Pacific Life policies
2870, 9750, and 2390.

Revise motion for default judgment
against Smith as well as affidavit in
support to incorporate comments from
M. Rosenthal

Review ING policies (.2);
communication with C. Boyd
regarding factual support for motion
for default judgment, including
logistics of service and background of
policy assignment (.3); communication
with M. Rosenthal regarding status
hearing (.2); telephone conference with
counsel for ING regarding hearing

January 18, 2011
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Hours Amount
1.90 836.00
.90 472.50
1.10 484.00
.50 47.50
.80 352.00
.70 66.50
.50 220.00
1.40 616.00
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Date

09/07/2010

09/07/2010

09/08/2010

09/08/2010

09/09/2010

09/09/2010

09/09/2010

09/10/2010

09/10/2010

09/10/2010

Attorney

STILLINGS,
JEREMY T.

BOYD,
CASSAUNDRA

SPECTOR,
CATHERINE J.

STILLINGS,
JEREMY T.
SPECTOR,
CATHERINE J.

STILLINGS,
JEREMY T.

BOYD,
CASSAUNDRA

MARWIL, JEFF J.

STILLINGS,
JEREMY T.

RICE, RENEE L.

Description

before Judge Goldgar (.1); revise
motion for default judgment (.6)
Telephone conference with C. Spector
re September 8, 2010 status hearing on
insurer adversary.

Assemble documents for review re
A&O Life Funds, LP and
correspondence regarding Principal
policy 1303 (.5); assemble documents
for review re Transamerica policies
4441 and 4442 (.5); assemble
documents for review re trustee service
of complaint and summons under ING
policy 8622 (.7).

Prepare for and attended status hearing
before Judge Goldgar (1.2); review
correspondence with C. Boyd
regarding details of service (.2);
communication with M. Rosenthal and
J. Stillings regarding hearing (.1).
Office conference with C. Spector re
status of motions for default judgment.
Revise, proofread, and finalize motion
for default judgment as well as
supporting documents (.3); review
ING policy documents from S.
Novosad (.1)

Review indictment of A. Abdulwahab
and C. Allmendinger (.5); e-mail to M.
Dry and J. Marwil re same (.1).
Review and analyze ING policy 8622
application and correspondence from
counsel.

Review criminal indictments (.5);
telephone conference with U.S.
Attorney re same (.5).

Office conference with J. Marwil re
criminal indictments and effect on
prosecution of adversary proceedings
(.3); telephone conference with office
of US Attorney re same (.5); office
conference with B. Levitan re theory of
fraudulent transfer complaint to
recover premium payments (.1);
review indictments, plea agreements
and other documents related to
criminal charges brought in Eastern
District of Virginia (2.0); draft detailed
e-mail re same to J. Marwil (.3); e-mail
to same re D. Gutfeld re C.
Allmendinger (.1).

Pull, organize and review US v.

Hours

Amount

.10

1.70

1.50

.10

40

.60

.50

1.00

3.30

1.50

52.50

161.50

660.00

52.50

176.00

315.00

47.50

895.00

1732.50

292.50





