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Charles R. Gibbs (admitted pro hac vice)

Sarah Link Schultz (admitted pro hac vice)
AKIN GUMP STRAUSS HAUER & FELD LLP
1700 Pacific Avenue, Suite 4100

Dallas, Texas 75201

Telephone: 214.969.2800

Facsimile: 214.969.4343

Mary A. House (Virginia Bar No. 66613)

AKIN GUMP STRAUSS HAUER & FELD LLP
1333 New Hampshire Avenue, N.W.
Washington, D.C. 20036

Telephone: 202.887.4000

Facsimile: 205.955.7827

-and-

Lynn Tavenner (Virginia Bar No. 30083)
Paula S. Beran (Virginia Bar No. 34679)
TAVENNER & BERAN, PLC

20 North Eighth Street, Second Floor
Richmond, VA 23219

Telephone: 804.783.8300

Facsimile: 804.783.0178

Attorneys for The Official Committee of Unsecured
Creditors of LandAmerica 1031 Exchange Services, Inc.

UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF VIRGINIA
Richmond Division

Inre:

)
)
)
) Case No. 08-35994
) (Chapter 11)
)
)
)

LandAmerica Financial Group, Inc., et al.!

Debtors. Jointly Administered

APPLICATION OF PROTIVITI INC. FOR FIRST INTERIM ALLOWANCE OF
COMPENSATION AND REIMBURSEMENT OF EXPENSES AS FINANCIAL

' The Debtors in these Chapter 11 cases, along with the last four digits of their respective federal tax identification
numbers are as follows: LandAmerica Financial Group, Inc. (9611) , LandAmerica 1031 Exchange Services, Inc.
(9044), and LandAmerica Assessment Corporation (9529). The address for all debtors is 5600 Cox Road, Glen
Allen, VA 23060.
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ADVISOR FOR THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS FOR
THE PERIOD DECEMBER 12, 2008 THROUGH FEBRUARY 28, 2009

Protiviti Inc. (“Protiviti”), financial advisors for the Official Committee of Unsecured Creditors
(the “Committee”) of LandAmerica 1031 Exchange Services, Inc. (“Debtor” or “LES”),? submits
the following as its First Interim Application For Allowance Of Compensation And Expense
Reimbursement As Financial Advisors To The Official Committee of Unsecured Creditors (the
“Application”) pursuant to 11 U.S.C. §§ 330, 331 and 503(b) and Rule 2016 of the Federal Rules
of Bankruptcy Procedure. In this Application, Protiviti seeks approval of compensation in the
amount of $383,207.25 and reimbursement of expenses in the amount of $26,589.45 for the
period of December 12, 2008 through February 28, 2009 (the “Compensation Period”) and in
support thereof states as follows:
Background

1. On November 26, 2008 (the “Petition Date”), the Debtor filed a voluntary petition
in this Court for relief under chapter 11 of the Bankruptcy Code, 11 U.S.C. §§ 101-1330 (the
“Bankruptcy Code”). The Debtor continues to wind down its business operations as debtor in
possession pursuant to sections 1107 and 1108 of the Bankruptcy Code.

2. On December 3, 2008, the Office of the United States Trustee (the “U.S.
Trustee”) appointed the Official Committee of Unsecured Creditors of the Debtor.

3. The Committee is presently composed of the following five creditors: (i) Millmar
Holdings, LLC; (ii) Endless Ocean, LLC; (iii) MB Venture, Ltd.; (iv) Amarillo Tower Limited,

and (v) Petaluma Southpoint, LLC.

? LES’ bankruptcy is being jointly administered with the chapter 11 bankruptcies of LandAmerica Financial Group,
Inc.’s (“LFG”) and LandAmerica Assessment Corporation (“LAC”). LFG, LES, and LCA will be referred to
collectively as the “Debtors.”
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4. The Committee held its organizational meeting and decided to retain Akin Gump
Strauss Hauer & Feld LLP (“Akin Gump”) as its lead counsel, Tavenner & Beran, PLC
(“Tavenner & Beran”) as its local counsel, and Protiviti as its financial advisor.

5. On or about December 31, 2008, the Committee filed an application to employ
Protiviti as its financial advisor. On or about January 16, 2009 this Court entered an order
approving the Committee’s employment of Protiviti (the “Employment Order”).

6. Protiviti has rendered professional services to the Committee from and including
December 12, 2008 through and including February 28, 2009 for which it seeks compensation in
the amount of $383,207.25. Attached hereto as Exhibit A is a summary statement of the fees
incurred by individual.

7. During this time, Protiviti incurred $26,589.45 in out-of-pocket expenses for
which it seeks reimbursement. Attached hereto as Exhibit C is a statement of the expenses
incurred.

8. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and
1334. Venue is before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

Emplovment and Case Status

9. As authorized in the Employment Order, the terms of Protiviti’s employment are
as follows: Protiviti charges fees on an hourly basis at its professionals’ hourly rates, which are
set in accordance with the professionals’ seniority and experience. Protiviti also charges the
Committee for its actual out-of-pocket expenses incurred such as copying, long distance

telephone, travel, overnight mail, telecopies, computer research and other disbursements.
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10. The names of all Protiviti professionals requesting compensation and their
respective hourly rates are set forth on Exhibit A attached hereto.

11. To the best of Protiviti’s knowledge, information and belief, the Debtor is paying
post-petition expenses in the ordinary course and/or as required by this Court. To the best of
Protiviti’s knowledge, information and belief, the Debtor has sufficient funds on hand to pay the
compensation and reimbursement of expenses requested herein.

12.  Protiviti has not previously filed an application for the allowance of compensation

and expense reimbursement.

Summary of Services Rendered

13. A detailed list of fees for the various services Protiviti provided to the Committee,
categorized by task code as defined by the guidelines published by the U.S. Trustee’s Office,
is attached hereto as Exhibit B. The detail for the services rendered during the Application
Period are summarized as follows:

A. Case Administration: Total Hours 282.7 Total $67,275.50

Description

Protiviti reviewed and organized various documents, including first day motions and
other pleadings, bankruptcy schedules (“Schedules”), statement of financial affairs
(“SOFAs”), and annual and quarterly SEC filings. Protiviti also formatted and organized
the document production related to the five test cases selected by the Court as
representative examples of commingled, segregated, and escrow exchanges (“Test
Cases”).” Protiviti reviewed the Auction Rate Securities (“ARS”) currently held by LES.

? The five Test Cases the Court has ordered include: 1) Millard Refrigerated Services, Inc. v. LandAmerica 1031
Exchange Services, Inc., Case No. 08-03147 (“Millard Test Case”); 2) Matthew B. Luxenberg, Trustee of the
Matthew B. Luxenberg Revocable Family Trust v. LandAmerica 1031 Exchange Services, Inc., Case No. 09-03023;
3) Frontier Pepper’s Ferry, LLC v. LandAmerica 1031 Exchange Services, Inc., Case No. 08-03148 (“FPF Test
Case”); 4) Howard Finkelstein v. LandAmerica 1031 Exchange Services, Inc., Case No. 08-03171 (“Finkelstein Test
Case”); and 5) Health Care REIT, Inc. v. LandAmerica 1031 Exchange Services, Inc., Case No. 08-03149 (“HCN
Test Case”).
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Finally, Protiviti participated in weekly calls with the U.S. Trustee to review case
progress.

Attached hereto as Exhibit B — 443 Case Administration is a detailed listing of such
services rendered by Protiviti employees.

Necessity and Benefit to the Estate

Proper case management dictates an organized and efficient process for handling volumes of
documents in Chapter 11 matters. The ability to quickly retrieve and analyze specific
documents is essential in matters of this nature. The reviewing, cataloguing, and analyzing
of documents produced by the various parties has allowed Protiviti to provide timely
analyses and advice to the Committee and its counsel.

B. Fee/Employment Applications: Total Hours 17.7 Total $5,942.00

Description

Protiviti prepared and reviewed its employment application, verified statement, and job
arrangement letter and investigated potential relationships with interested parties.
Protiviti filed its employment application on December 31, 2008 and it was approved on
January 16, 2009 retroactive to December 12, 2008. Protiviti also prepared and
submitted interim, monthly fee statements in accordance with the administrative
procedures order entered by this Court.

Attached hereto as Exhibit B — 446 Fee/Employment Applications is a detailed listing of
the services rendered by Protiviti employees.

Necessity and Benefit to the Estate

Preparing an employment application is a required administrative function of the
bankruptcy process and allows for complete and full disclosure of the nature of duties to
be performed for the Committee. It also highlights any potential conflicts and the
proposed compensation to be paid to the financial advisor which allows all creditors to
make informed decisions regarding the retention of their professionals.

C. Fee/Employment Application Objections: Total Hours 1.9 Total $760.00

Description

Protiviti reviewed and analyzed the employment application of Zolfo Cooper (Chief
Restructuring Officer for LandAmerica Financial Group, Inc.) with the Committee’s
counsel.
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Attached hereto as Exhibit B — 447 Fee/Employment Application Objections is a detailed
listing of the services rendered by Protiviti employees.

Necessity and Benefit of the Estate

Reviewing the employment application of other professionals allows Protiviti to advise
the Committee and its counsel on any potential issues with the employment of such
professionals.

D. Meeting of Creditors Total Hours 23.7 Total $8,171.00

Description

The Committee and its professionals met via teleconference at least once a week for
regularly scheduled updates. Protiviti prepared financial analyses and updates for these
meetings about a variety of Committee interests, including the auction rate securities, the
Test Case progress, and evaluation of LES and LFG financial statements.

Attached hereto as Exhibit B — 450 Meeting of Creditors is a detailed listing of the
services rendered by Protiviti employees.

Necessity and Benefit of the Estate

Protiviti participated in each Committee call, during which time Protiviti reviewed its
progress and shared analyses and advice related to various creditor issues and Committee
and counsel requests. These meetings allowed the Committee and its counsel to remain
current on all relevant case issues.

E. Business Analysis: Total Hours 407.1 Total $95,959.00

Description

Protiviti researched LES’ auction rate securities to understand the ratings, tranches, and
interest being paid. Protiviti reviewed LES’ transactions in its bank and investment
accounts, including SunTrust Account 3318, Dreyfus, and Aimco. Protiviti also
reviewed intercompany transfers between LES and its parent and LES and its affiliate
title companies.

Attached hereto as Exhibit B — 454 Business Analysis is a detailed listing of the services
rendered by Protiviti employees.
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Necessity and Benefit of the Estate

Reviewing LES’ auction rate securities has assisted the Committee in better
understanding the nature of the securities and their ability to generate income. Analyzing
LES’ bank and investment account statements has allowed Protiviti to trace the flow of
exchange funds and prepare the Test Case expert reports and other analyses.

F. Data Analysis: Total Hours 174.2 Total $43,755.00

Description

During the Application Period, Protiviti received more than two hundred thousand
individual TIFF files in electronic format from various document productions. Because
they were produced as individual pages, and not complete documents, these files were
unsearchable as initially produced. In order for these files to be useable, Protiviti
combined the pages to create approximately forth thousand complete documents, used an
OCR (text recognition) tool to make the documents searchable, and organized them in a
database.

Attached hereto as Exhibit B — 456 Data Analysis is a detailed listing of the services
rendered by Protiviti employees.

Necessity and Benefit of the Estate

Prior to the creation of this database, document review was a timely and costly process.
Since converting and organizing these files into a useable format, Protiviti has been able
to expedite its document review and is able to locate relevant documents in a more
efficient manner in order to prepare its analyses, expert reports, and fulfill the requests of
the Committee and its counsel.

G. Litigation Consulting: Total Hours 495.5 Total $161,344.75

Description

Protiviti was requested by the Committee and its counsel to prepare an expert report in
each of the Test Cases relating to commingled, segregated, and escrowed exchanges.
Protiviti reviewed the complaint, pleadings, LES 1031 exchange documents, internal
accounting, bank statements, intercompany transfers, and other relevant documents
produced. Protiviti also assisted counsel in preparing for deposition of LES and LFG
employees as well as plaintiffs’ experts. Protiviti ultimately issued expert reports in four
of the five Test Cases.
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Attached hereto as Exhibit B — 457 Litigation Consulting is a detailed listing of the
services rendered by Protiviti employees.

Necessity and Benefit of the Estate

Engaging in litigation to retain exchange funds deemed property of the estate is necessary

to maximize the assets available for distribution to creditors. Treating similarly situated

creditors the same ensures compliance with the bankruptcy code’s underlying mandate of
equitable distribution. Finally, Protiviti’s assistance in the fifth Test Case against HCN
allowed for a $2 million recovery to the LES Estate.

14. Pursuant to the Order Establishing Procedures For Interim Compensation entered
on December 5, 2008 (the “Interim Compensation Order”), Protiviti was to have received
eighty-five percent (85%) of its monthly fees and one hundred percent (100%) of its monthly
expenses. In regard to this Application, in total, Protiviti has received $103,249.08 in fees
and $1,187.18 in expenses. Therefore, fees in the amount of $279,958.17 and expenses in
the amount of $25,402.27 remain outstanding.

15. The fees sought by Protiviti are reasonable for the work it performed in the
specialized area of bankruptcy and in practice before the United States Bankruptcy Court.
Such fees are customary for specialized bankruptcy practice and are comparable in amount to
services rendered by other professionals in the area. The fees sought herein are reasonable
considering the nature and extent of the work, the time spent, and the value of the services.

16.  Protiviti hereby certifies that it has submitted and caused to be served monthly

statements as required under the Interim Compensation Order. In addition, it will file and

cause to serve this Application as required under the Interim Compensation Order.
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Applicable Legal Standard

17. The Bankruptcy Code sets forth the legal standards for awarding compensation to
professionals. The format for fee applications is set forth in the Compensation Guidelines for
Professionals in the United States Bankruptcy Court for the Eastern District of Virginia (the
“Guidelines”™).

18. Under § 330 of the Bankruptcy Code, the Court may award professionals to the
Committee reasonable compensation for actual, necessary services rendered by such attorneys
and paraprofessionals employed by such attorneys based on the nature, extent and value of the
services rendered, time spent on such services and the cost of comparable services other than in a
bankruptcy case. Furthermore, the Court may award reimbursement for actual, necessary
expenses.

19. The expenses incurred by Protiviti, as set forth herein, are reasonable and
necessary charges for items such as travel, photocopying, long distances telephone calls,
facsimiles, delivery services and messenger services, transcript preparation and filing fees.
Photocopy charges are assessed at fifteen cents ($.15) per page which Protiviti believes to be at
least comparable with the average charge in this area. Facsimiles were charged at the rate of one
dollar ($1.00) per page, which Protiviti believes to be a reasonable charge for such an expense.

20.  Under the “lodestar” approach, the Court should consider the number of hours of
service reasonably devoted to the case multiplied by the attorney’s reasonable rates. Courts
frequently consider the specific “lodestar” factors enumerated in Johnson v. Georgia Highway
Express, Inc., 488 F.2d 714 (5th Cir. 1974). These lodestar tests were adopted by the Fourth

Circuit in Barber v. Kimbrells, Inc., 577 F.2d 216, 226 (4th Cir.), cert. denied, 439 U.S. 934
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(1978), and in Anderson v. Morris, 658 F.2d 246, 249 (4™ Cir. 1981), where the Fourth Circuit

held that the District Court should employ the lodestar approach, and then adjust the fee on the

basis of the remaining Johnson factors in the case. The following are the Johnson factors:

(a) the time and labor required;

(b) the novelty and difficulty of the questions;

(c) the skill requisite to perform the legal service properly;

(d) the preclusion of other employment by the attorney due to acceptance of the case;
(e) the customary fee;

§)) whether the fee is fixed or contingent;

(2) time limitations imposed by the client or the circumstances;

(h) the amount involved and the results obtained;

(1) the experience, reputation and ability of the attorneys;

() the “undesirability” of the case;

(k) the nature and length of the professional relationship with the client; and
Q) awards in similar cases.

Johnson, 488 F.2d at 717-719; Barber, 577 F.2d at 226, n.28; Anderson, 658 F.2d at 248, n.2.

21. Protiviti believes that the services rendered to the Committee and the out-of-
pocket expenses incurred therewith were necessary and reasonable in view of the Committee’s
obligations in these cases and the scope and nature of the matters in which the Committee was
involved to competently represent the Committee.

22.  Protiviti believes that the fees requested herein clearly satisfy the Johnson factors

as set forth above.
Conclusion
WHEREFORE, Protiviti submits this Application for allowance of interim compensation
for professional services rendered by Protiviti in the amount of $383,207.25 and reimbursement
of out-of-pocket expenses in the amount of $26,589.45. Protiviti respectfully requests that the
Court enter an Order substantially in the form attached hereto as Exhibit D approving the

compensation and reimbursement of expenses requested herein, authorizing and directing the
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Debtors to pay such amounts and granting such other and further relief as the Court deems

appropriate.
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PROTIVITT INC.
Dated: April 14,2009
Richmond, Virginia By: /s/ Guy A. Davis
Guy A. Davis
1051 East Cary Street
Suite 602

Richmond, Virginia 23219

(804) 644-7000

Financial Advisors to the

Official Committee of Unsecured Creditors

Filed This Day By: OFFICIAL COMMITTEE OF
UNSECURED CREDITORS

Counsel
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Lynn L. Tavenner (VA Bar No. 30083)

Paula S. Beran (VA Bar No. 34679)

TAVENNER & BERAN, P.L.C.

20 North Eighth Street, 2nd Floor

Richmond, Virginia 23219

Telephone: (804) 783-8300

Facsimile: (804) 783-0178

E-mail: ltavenner@tb-lawfirm.com
pberan@tb-lawfirm.com

Local Co-Counsel for the Official Committee of Unsecured
Creditors

-and-

Charles R. Gibbs (admitted pro hac vice)

Sarah Link Schultz (admitted pro hac vice)

AKIN GUMP STRAUSS HAUER & FELD LLP

1700 Pacific Avenue

Suite 4100

Dallas, TX 75201

Telephone: (214) 969-2800

Facsimile: (214) 969-4343

E-mail cgibbs@akingump.com:
sschultz@akingump.com

Mary A. House (VA Bar No. 66613)

AKIN GUMP STRAUSS HAUER & FELD LLP
1333 New Hampshire Avenue, N.W.
Washington, D.C. 20036

Lead Counsel for the Official Committee of Unsecured
Creditors
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CERTIFICATE OF SERVICE

I hereby certify that on or before the ™ day of April, 2009 a true copy of the foregoing
First Interim Application Of Protiviti Inc. For Allowance Of Compensation And Expense
Reimbursement As Financial Advisors For The Official Committee of Unsecured Creditors was
served via first-class mail, postage-prepaid and/or electronic delivery to:

Robert B. Van Arsdale — Via email:
robert.b.van.arsdale@usdoj.gov
June E. Turner — Via email:
june.e.turner@usdoj.gov

Office of the United States Trustee
701 East Broad Street, Suite 4304
Richmond, VA 23219

Michelle H. Gluck — Via Standard Mail
Michael D. Beverly — Via Standard Mail
LandAmerica Financial Group, Inc.
5600 Cox Road

Glen Allen, VA 23060

Jeffrey S. Sabin, Esq. — Via Email:
jeffrey.sabin@bingham.com
Bingham McCutchen LLP

399 Park Avenue

New York, NY 10022

Rachel C. Strickland, Esq. — Via Email:
rstrickland@willkie.com

Willkie Farr & Gallagher LLP

787 Seventh Avenue

New York, NY 10019-6099

Dion W. Hayes, Esq. — Via Email:
dhayes@mcguirewoods.com
McGuire Woods LLP

One James Center

901 E. Cary Street

Richmond, VA 23219

Bruce H. Matson, Esq. — Via Email:
Bruce.Matson@leclairryan.com
LeClair Ryan

Riverfront Plaza, East Tower

951 East Byrd Street, Eighth Floor
Richmond, VA 23219

Co-Counsel
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EXHIBIT D

UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF VIRGINIA

RICHMOND DIVISION
In re: : Chapter 11
LandAmerica Financial Group, Inc., et al., Case No. 08-35994-KRH

(Jointly Administered)
Debtors.

ORDER ALLOWING INTERIM
COMPENSATION AND EXPENSE REIMBURSEMENT
(Protiviti Inc.)

This matter came before the Court upon the First Interim Application Of Protiviti Inc For
Allowance Of Compensation And Expense Reimbursement As Financial Advisors For The
Official Committee of Unsecured Creditors (the “Application”) filed by the Official Committee
of Unsecured Creditors by its counsel Tavenner & Beran, PLC (“Tavenner &Beran”); and it
appearing to the Court that (i) Tavenner & Beran provided proper notice of the Application to all
necessary parties; (ii) no objections to the Application have been filed; and (iii) the request for
compensation and reimbursement of expenses as allowed herein is reasonable, it is hereby
ORDERED that:

1. The Application is hereby approved;

2. The request for compensation in the amount of $383,207.25 and reimbursement
of expenses in the amount of $26,589.45 by Protiviti be and hereby are allowed; and,

3. The Debtors are authorized and directed to pay to Protiviti the amount of

compensation and reimbursement of expenses allowed herein as an administrative expense.
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4. Upon entry the Clerk shall serve by electronic delivery or first class mail, postage

prepaid, copies of this Order on the Office of the United States Trustee and Tavenner & Beran, PLC.

ENTER:

UNITED STATES BANKRUPTCY JUDGE

We ask for this:

Lynn L. Tavenner, Esquire (Va. Bar No. 30083)
Paula S. Beran, Esquire (Va. Bar No. 34679)
Tavenner & Beran, PLC

20 North Eighth Street, Second Floor
Richmond, Virginia 23219

Telephone: (804) 783-8300

Facsimile: (804) 783-0178

Co-Counsel for the Official
Committee of Unsecured Creditors

Seen and No Objection:

Robert B. Van Arsdale

Office of the United States Trustee
701 East Broad Street, Suite 4304
Richmond, Virginia 23219

Assistant United States Trustee

LOCAL RULE 9022-1 CERTIFICATION

In accordance with Local Rule 9022-1, the foregoing proposed order has been endorsed
by or served upon all necessary parties.

Co-Counsel
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