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PART I

ITEM 1. BUSINESS
GENERAL
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Consumers Financial Corporation (the "Company") was formed in 1966 as 20th
Century Corporation (a Pennsylvania corporation) and adopted its present name
in 1980. The Company is an insurance holding company which, until late 1997,
was a leading provider, through its subsidiaries, of credit life and credit
disability insurance in the states of Pennsylvania, Delaware, Maryland,
Nebraska, Ohio and Virginia. In connection with its credit insurance
operations, the Company also marketed, as an agent, an automobile extended
service warranty product. The Company operated through various wholly-owned
subsidiaries since it was formed; however, all of these subsidiaries have
either been sold or liquidated and dissolved except for Consumers Life
Insurance Company, a Delaware life insurance company ( Consumers Life ).

On March 24, 1998, the Company s shareholders approved the sale of the
Company s credit insurance and related products business, which was the
Company s only remaining business operation following the previous sales, as
discussed below, of its individual life insurance and its auto auction
businesses. The credit insurance business was sold to Life of the South
Corporation, a Georgia-based financial services holding company ( LOTS ).

Pursuant to the terms of the agreements the Company entered into with LOTS and

American Republic Insurance Company ( American Republic ), LOTS financial
partner in the transaction, the Company sold (i) its credit insurance and fee
income accounts to LOTS, (ii) its September 30, 1997 inforce block of credit

insurance business to American Republic and (iii) one of its wholly-owned
subsidiaries to LOTS.

In addition to approving the sale of the inforce credit insurance business, at
the Special Meeting on March 24, 1998, the Company s shareholders also
approved a Plan of Ligquidation and Dissolution (the Plan of Liquidation ),
pursuant to which the Company is now liquidating its remaining assets and
settling or providing for its liabilities. The Company eventually intends to
distribute its remaining cash to its preferred shareholders. The Company does
not expect to be able to make any distribution to its common shareholders. The
Company s remaining assets and liabilities may at some point be transferred to
a liquidating trust if the Board of Directors determines that the use of such
a trust provides a better alternative for completing the liquidation process.
If the assets and liabilities are transferred to a liquidating trust, all
shareholder distributions would be made directly from the trust after the
satisfaction of all liabilities. The Plan of Ligquidation permits the Board of
Directors to also consider other alternatives to liquidating the Company if
such alternatives are deemed by the Board to be in the best interests of the
Company and its shareholders.

In 1992, the Company sold all of its traditional whole-life, term and annuity
business. In 1994, the Company reinsured substantially all of its universal
life insurance business to a third party insurer and, effective January 1,
1997, it sold its remaining block of assumed universal life business back to
the direct writer of the business. The Company, through a wholly-owned
subsidiary, also conducted wholesale and retail automobile auctions of used
vehicles for automobile dealers, banks and leasing companies. The Company sold
the business and the related operating assets of the subsidiary in November
1996.

The term "Company", when used herein, refers to Consumers Financial
Corporation and its subsidiaries unless the context requires otherwise. The
Company's executive offices are located at 1513 Cedar Cliff Drive, Camp Hill,
Pennsylvania 17011. Its telephone number is (717) 761-4230.

OPERATIONS

Prior to the discontinuation of its business operations, as discussed above,
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the Company operated in three industry segments: the Automotive Resource
Division, which marketed credit insurance and other products and services to
its automobile dealer customers, the Individual Life Insurance Division and
the Auto Auction Division. These segments did not include the corporate
activities of Consumers Financial Corporation which previously were
insignificant in relation to the three segments.

INVESTMENTS

The Company's insurance subsidiaries historically invested primarily in fixed
maturity securities (bonds) and, to a lesser extent, in mortgages with terms
which were generally seven years or less. Investments in mortgages allowed the
Company to obtain higher yields while maintaining maturities in the five to
seven year range. The Company s only remaining fixed maturity securities are
bonds and a certificate of deposit which Consumers Life is required to
maintain on deposit with various state insurance departments. The Company s
mortgage loan portfolio has declined significantly during the past six years,
from $9.9 million at the end of 1994 to $50,000 at December 31, 2000. The
remaining loan in the portfolio is scheduled to be paid in full by June 2002.

Since the approval of the Plan of Liquidation, the Company has maintained all
of its remaining investable funds in short-term securities in order to provide
the liquidity necessary to pay current expenses and dividends to preferred
shareholders and to eliminate the market risk associated with bond
investments. The Company also intends to invest the funds which arise from the
eventual liquidation of its investment in Consumers Life in short-term
securities. See Note 5 of the Notes to Consolidated Financial Statements
appearing elsewhere in this Form 10-K for information concerning investment
results for the years ended December 31, 2000, 1999 and 1998.

COMPETITION

Inasmuch as the Company no longer conducts any insurance or other operations,
it no longer competes with other organizations.

REGULATION

Consumers Life is subject to regulation and supervision in the states in which
it is licensed. The extent of such regulation varies from state to state, but,
in general, each state has statutory restrictions and a supervisory agency
which has broad discretionary administrative powers. Such regulation is
designed primarily to protect policyholders and relates to the licensing of
insurers and their agents, the approval of policy forms, the methods of
computing financial statement reserves, the form and content of financial
reports and the type and concentration of permitted investments. Consumers
Life is also subject to periodic examination by the Delaware Department of
Insurance. Although this subsidiary now has only a few direct policyholders,
the Delaware Department continues to monitor the company s statutory capital
and surplus and other aspects of its financial compliance with state insurance
laws and regulations.

The dividends which a life insurance company may distribute are subject to
regulatory requirements based upon minimum statutory capital and surplus
and/or statutory earnings. In addition to regulatory considerations, the
overall financial strength of each operating entity is considered before
dividends are paid. Additionally, the amount of dividends a 1life insurance
company can pay 1is subject to certain tax considerations. See Notes 3 and 15
of the Notes to Consolidated Financial Statements appearing elsewhere in this
Form 10-K.

The Company is also subject to regulation under the insurance holding company
laws of the state of Delaware. These laws generally require insurance holding
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companies and insurers that are subsidiaries of holding companies to register
and file certain reports, including information concerning their capital
structures, ownership, financial condition and general business operations,
and require prior regulatory agency approval of changes in control of an
insurer, most dividends and intercorporate transfers of assets within the
holding company structure.

EMPLOYEES AND AGENTS

As of March 1, 2001, the Company had only 2 full-time employees. On

January 1, 1998, all of the Company s sales personnel resigned and became
employees of LOTS in connection with the transactions discussed earlier in
this Item 1, and certain other administrative employees were also terminated.
Consumers Life no longer has any licensed agents.

The Company maintains insurance coverage against employee dishonesty, theft,
forgery and alteration of checks and similar items. There can be no assurance
that the Company will be able to continue to obtain such coverage in the
future or that it will not experience uninsured losses.

ITEM 2. PROPERTIES

From September 1989 to July 2000, the Company maintained its executive and
business offices in a building located at 1200 Camp Hill By-Pass, Camp Hill,
Pennsylvania. The office building contained approximately 44,000 square feet
of office space (approximately 39,000 square feet of leasable space). Prior to
1994, the Company leased the entire facility at an annual rental of $421,000,
plus insurance, taxes and utilities. In March of 1994, the Company exercised
its option to acquire a 50% interest in its home office building for $1.75
million, which reduced the Company s annual rent on the portion of the
building it did not own to $204,000. The Company s lease terminated in July
1999.

As a result of the sale of all of its insurance operations and the adoption of
the Plan of Liquidation, the Company occupied only a small portion of the
leasable space in the office building. From 1998 to 2000, the Company
subleased portions of the building to third party tenants pursuant to various
short-term leases and received $14,000, $175,000 and $87,000 in 2000, 1999 and
1998, respectively, from these subleases. In August 2000, the Company and its
co-owner sold the office building. The Company reported a gain of
approximately $9,000 on the sale transaction and also collected approximately
$56,000 in penalties from the buyer as a result of the buyer s delays in
closing on the transaction.

The Company now leases approximately 1,200 square feet of office space on a
month-to-month basis at 1513 Cedar Cliff Drive, Camp Hill, Pennsylvania. The
monthly rent for this facility is $1,300.

ITEM 3. LEGAL PROCEEDINGS

The Company is a party to various lawsuits which are ordinary and routine
litigation incidental to the business operations it previously conducted. None
of these lawsuits is expected to have a materially adverse effect on the
Company's net assets in liquidation or changes in its net assets in
liquidation. See Note 12 of the Notes to Consolidated Financial Statements
appearing elsewhere in this Form 10-K for additional information concerning
litigation matters.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

No matters were submitted during the fourth quarter of 2000 to the
shareholders of the Company for their consideration through the solicitation
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of proxies or otherwise.
PART II
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND RELATED STOCKHOLDER MATTERS

Consumers Financial Corporation common stock was traded on the NASDAQ National
Market System with a ticker symbol of CFIN until June 1, 1998 when it was
delisted by NASDAQ for non-compliance with NASDAQ s market value of public
float requirements. The Company s Convertible Preferred Stock, Series A, was
also traded on the NASDAQ National Market System until March 16, 1998, when it
was also delisted by NASDAQ for non-compliance with the public float
requirement of a minimum of 750,000 shares. Since the shareholders of the
Company approved the Plan of Liquidation and Dissolution on March 24, 1998,
the Company did not appeal the delisting decision for either the common or
preferred stock, nor did it take any steps to come into compliance with the
new rules or attempt to seek inclusion on the NASDAQ Small Cap Market.

Quarterly high and low bid prices for the Company s common and preferred
stock, based on information provided Dby The National Association of
Securities Dealers through the NASD OTC Bulletin Board, are presented below.
Such prices do not reflect prices in actual transactions and exclude retail
mark-ups and mark-downs and broker commissions.

2000 QUARTERLY BID PRICES

1st 2nd 3rd
Quarter Quarter Quarter
Common Stock
High 0.10 0.15 0.14
Low 0.07 0.05 0.08
Convertible Preferred Stock
Series A
High 2.75 4.00 4.00
Low 2.00 2.50 2.50

As of December 31, 2000, there were 6,724 shareholders of record who
collectively held 2,578,295 common shares and 107 shareholders of record of
the Convertible Preferred Stock, Series A, who held 456,061 shares. The number
of recordholders presented above excludes individual participants in
securities positions listings.

Dividends on both the Company s common stock and Convertible Preferred Stock,
Series A, are declared by the Board of Directors. No common stock dividends
have been paid since 1994. See Note 13 of the Notes to Consolidated Financial
Statements appearing elsewhere in this Form 10-K for a description of the
restrictions on the Company's ability to pay dividends to common shareholders.
The Convertible Preferred Stock, Series A dividends are paid quarterly and
generally on the first day of January, April, July and October at an annual
rate of $.85 per share. Since the Company does not have sufficient ligquid
funds to pay the preferred dividends, it must rely on Consumers Life to
provide it with the required funds. In that regard, all distributions to the
Company from Consumers Life are subject to approval by the Delaware Insurance
Department. See Note 3 of the Notes to Consolidated Financial Statements
appearing elsewhere in this Form 10-K.

ITEM 6. SELECTED FINANCIAL DATA
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The following table summarizes certain information contained in or derived
from the Consolidated Financial Statements and the Notes thereto.

(Not covered by Independent Auditor s Report)

Years ended
(dollar amounts in thousands, December 31,
except per share) 2000 1999

Total revenues (excluding change
in unearned premiums)

Premiums written

Net investment income

Net return on average investments
Loss from continuing operations

Discontinued operations

Net income (loss)

Basic and diluted income (loss) per
common share:

Loss from continuing operations
Discontinued operations
Net loss

Increase (decrease) 1n net assets

in liquidation:

Net loss $(1,823) ($252)
Decrease (increase) in

liability for under funded

pension plan 1,122 (388)

Adjustment of liabilities to
estimated settlement amounts 62 210

Preferred stock dividends (391) (406)

Adjustment of preferred stock

to estimated liquidation value 938 303
Other 92 150
Net decrease $0 $(383)
2000
Total assets $25, 305
Net assets in liquidation 0
Total debt 0

Shareholders equity
Shareholders equity per common share

Cash dividends declared per common share NONE

For the
period from
March 25, 1998
to
December 31,1998

($132)

(734)

(307)

(175)
16

$(1,332)

1999
$44,748

0
0

NONE

For
perio
January
t

March 2

Dec

$62,
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

A review of the significant factors which affected the Company's net assets in
liquidation at December 31, 2000 and the changes in its net assets in
liquidation for the year then ended is presented below. Information relating
to 1999 and 1998 is also presented for comparative purposes. This analysis
should be read in conjunction with the Consolidated Financial Statements and
the related Notes appearing elsewhere in this Form 10-K.

The Private Securities Litigation Reform Act of 1995 provides a "safe harbor"
for forward-looking statements. This Form 10-K may include forward-looking
statements which reflect the Company's current views with respect to future
events and financial performance. These forward-looking statements are

identified by their use of such terms and phrases as "intends", "intend",
"intended", "goal", "estimate", "estimates", "expects", "expect", "expected",
"project", "projected", "projections", "plans", "anticipates", "anticipated",
"should", "designed to", "foreseeable future", "believe", "believes" and

"scheduled" and similar expressions. Readers are cautioned not to place undue
reliance on these forward-looking statements which speak only as of the date
the statement was made. The Company undertakes no obligation to publicly
update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise.

OVERVIEW

At the Special Meeting of Shareholders held on March 24, 1998, the Company's
preferred and common shareholders approved the sale of the Company's credit
insurance and related products business, which was the Company's only
remaining business operation. In connection with the sale of its in force
credit insurance business, the Company also sold its credit insurance customer
accounts and one of its life insurance subsidiaries. At the Special Meeting,
the shareholders also approved a Plan of Liquidation and Dissolution (the Plan
of Liquidation), pursuant to which the Company is now liquidating its
remaining assets so that it can pay or provide for all of its liabilities and
distribute its remaining cash to its preferred shareholders. It is unlikely
that any cash will be available for distribution to the common shareholders.

As a result of the approval of the Plan of Liquidation, the Company adopted a
liquidation basis of accounting in its financial statements for periods
subsequent to March 24, 1998. Under liquidation accounting rules, assets are
stated at their estimated net realizable values and liabilities are stated at
their anticipated settlement amounts. Prior to March 25, 1998, the Company
reported the results of its operations and its asset and liability amounts
using accounting principles applicable to going concern entities.

As discussed below, during 1999, the Company s net assets in liquidation,
which represent the amount available for distribution to common shareholders,
were reduced to zero, and the estimated liquidation value of the Company s
preferred stock was reduced by $303,000 from its full redemption price. For
the year ended December 31, 2000, the estimated liquidation value of the
preferred stock decreased by an additional $938,000, primarily as a result of
(i) a $432,000 increase in the amount necessary to fully fund the Company s
pension plan so the plan could be terminated and (ii) $391,000 in preferred
dividends. An excess of benefits and expenses (excluding pension expense) over
revenues of $269,000 also contributed to the decline in the liquidation value
of the preferred stock, but this reduction was partially offset by
miscellaneous increases in net assets during the year. All subsequent
decreases in the Company s net assets during the remainder of the liquidation
period will continue to reduce the estimated liquidation value of the
preferred stock.
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During 1999, the Company s net assets in liquidation decreased from $383,000
to zero and, as stated above, the estimated ligquidation value of the preferred
stock also declined by $303,000. These reductions were principally due to a
$252,000 excess of benefits and expenses over revenues for the year, a
$388,000 increase in the liability for the Company's under funded pension plan
and $406,000 in preferred dividends. These reductions were partially offset by
a $210,000 adjustment of certain liabilities to their estimated settlement
amounts and other miscellaneous increases in net assets.

In 1998, for the period following the adoption of the liquidation basis of
accounting, the Company's net assets in liquidation declined by $1.3 million,
from $1.7 million to $383,000. As was the case in 1999, this decrease was also
largely due to an excess of benefits and expenses over revenues for the period
of $132,000, an increase in the pension plan liability of $374,000 and
preferred shareholder dividends totaling $307,000. For the period from January
1, 1998 to March 24, 1998, the Company reported net income of $24,000 (a loss
of $.04 per share after giving consideration to preferred dividends), which
included a $112,000 gain related to the 1997 disposal of the discontinued
credit insurance business.

RESULTS OF OPERATIONS AND CHANGES IN NET ASSETS IN LIQUIDATION

Since the sale of the credit insurance business and the adoption of the Plan
of Liquidation, the Company's revenues, benefits and expenses have consisted
principally of (i) fee revenues from the sale of the Company's customer
accounts, (ii) investment income on the remaining invested assets and (iii)
corporate expenses, primarily salaries, professional fees and, pension expense
and home office rent and related costs. A discussion of the material factors
which affected the Company's changes in net assets in liquidation (for the
years ended December 31, 2000 and 1999 and for the period from March 25, 1998
to December 31, 1998) and its results of operations (for the period from
January 1, 1998 to March 24, 1998) is presented below.

Year Ended December 31, 2000

As indicated above, since the Company has no net assets available for common
shareholders, all decreases in net assets must be deducted from the estimated
liquidation value of the Company s preferred stock. During 2000, the estimated
liquidation value of the preferred stock decreased by $938,000. As a result,
at December 31, 2000, the 456,061 shares of preferred stock outstanding have
an estimated liquidation value of $3,320,000, or $7.28 per share.

The decrease in the liquidation value of the preferred stock in 2000 was
primarily the result of a $432,000 increase in the Company s liability for its
under funded pension plan and $391,000 in dividends to the preferred
shareholders. An excess of expenses over revenues (excluding pension expense)
also contributed to the decline in the liquidation value. Effective in March
2000, the Company terminated the pension plan as part of the Plan of
Liquidation. Following the receipt of all regulatory approvals and each
participant s election as to his or her form of benefit payment (lump sum or
annuity), the plan s final liability was determined using a government-
mandated interest rate to compute the lump sum benefits. Because the
prescribed interest rate had declined from the rate used by the Company to
estimate its December 31, 1999 liability to the plan, the total liability to
participants, and the Company s corresponding liability to the plan, increased
compared to the estimate at the end of 1999. Consequently, the Company had to
contribute $966,000 to the plan, or $432,000 more than the $534,000 which had
been established at December 31, 1999 as the unfunded liability.

The liquidation value of the preferred stock also declined as a result of the
$391,000 in dividends paid to the preferred shareholders in 2000. Since the
Company is in liquidation and cannot generate future value from its business
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operations, each dividend payment to the preferred shareholders reduces the
amount ultimately distributable to those shareholders as a liquidation
payment. The Company is currently unable to make any liquidating distributions
to these shareholders because virtually all of the Company s liquid funds are
held by the Company s insurance subsidiary and cannot be utilized until that
subsidiary is sold.

For the year ended December 31, 2000, the Company reported an excess of
benefits and expenses over revenues of $1,823,000, which includes pension
expense of $1,554,000 (an offsetting increase in net assets of $1,122,000 is
stated separately on the Statements of Changes in Net Assets in Liquidation,
resulting in the net reduction of $432,000). Excluding pension expense, the
excess expenses in 2000 totaled $269,000. These excess expenses are largely
attributable to a decrease in fee revenues received from the sale of the
credit insurance accounts and to increased legal fees, as discussed more fully
below.

The agreement with the purchaser of the Company s credit insurance operations
provided that the proceeds from the sale of the customer accounts were to be
received as fee revenues until September 2002, based on the amount of credit
insurance premiums produced by those accounts. However, as discussed in Note
12 of the Notes to Consolidated Financial Statements appearing elsewhere in
this Form 10-K, a dispute arose during 1999 between the Company and the
purchaser regarding the payment of investment income on the assets which were
transferred to the purchaser in connection with the sale of the in force
credit insurance business. Because of the dispute, the purchaser began
withholding the fee revenues from the Company to offset the investment income
it believed it was due. At September 30, 2000, net fee revenues of $421,000
had been withheld by the purchaser. In October 2000, the parties settled this
dispute. Pursuant to the terms of the settlement agreement, the purchaser paid
the Company $250,000 in settlement of all prior amounts withheld and in lieu
of any future fee revenue payments.

The Company incurred approximately $169,000 in legal fees during 2000,
principally in connection with the above-referenced dispute and other
litigation matters. Although the settlement of the fee revenue dispute has
eliminated future legal costs related to that issue, the Company will continue
to incur legal expenses related to several other lawsuits in which it is a
defendant and in connection with the completion of the Plan of Ligquidation.

Year Ended December 31, 1999

The Company s net assets in liquidation at December 31, 1999 were zero. The
$383,000 decline in net assets during 1999 was the result of an excess of
benefits and expenses over revenues of $252,000, a $388,000 increase in the
liability for the Company s under funded pension plan and $406,000 in
preferred stock dividends. These reductions were partially offset by a
$210,000 adjustment of certain liabilities to their estimated settlement
amounts. The 1999 excess of expenses over revenues 1s principally due to (i)
higher than expected audit, actuarial and legal fees and salary expenses (in
part due to the Company s inability to sell its life insurance subsidiary),
(ii) delays in selling the Company s home office building, which resulted in
higher than anticipated rent and maintenance costs for the year and (iii) a
loss from a terminated joint venture which was expected to generate income.

The Company's unfunded pension liability increased by $388,000 in 1999
principally because of the Company's decision in early 2000 to terminate the
plan. This decision resulted in the use of an interest rate in computing the
December 31, 1999 plan liabilities which was intended to approximate the rate
which would be in effect when the plan actually terminated. For continuing
plans, different assumptions regarding interest rates are generally utilized.
At December 31, 1999, the plan's estimated unfunded liability was $534,000.
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Due to these reductions in net assets, the Company reduced the December 31,
1999 liquidation value of its preferred stock by $303,000, from $4,635,000
($10 per share - the redemption price) to $4,332,000 ($9.35 per share).

Year Ended December 31, 1998

For the period from March 25, 1998 to December 31, 1998, net assets in
liquidation decreased by $1.3 million. The reduction was primarily due to (i)
a $132,000 net loss, (ii) a $734,000 increase in the liability for the under
funded pension plan and (iii) preferred shareholder dividends of $307,000. The
net loss for the period was attributable to the write-off of $472,000 of
deferred tax assets. Excluding the tax write-off, revenues for the period
exceeded expenses by $395,000 due to significant income from a now terminated
joint venture and because of $160,000 in realized investment gains. Profits
from the joint venture totaled $243,000 from March 25, 1998 to the end of the
year. The unfunded liability in the Company's pension plan increased
significantly because of a drop in long-term interest rates in 1998.

From January 1, 1998 to March 24, 1998, the period prior to the adoption of
the liquidation basis of accounting, the Company reported net income of
$24,000 (a loss of $.04 per share) as a result of a $112,000 gain from the
1997 disposal of the discontinued credit insurance business. The gain
represented an adjustment to certain estimates made in 1997 when a loss on the
disposal was initially reported.

Estimated Net Expenses and Other Changes in Net Assets
During Liquidation Period

The time frame for completing the liquidation of the Company is dependent upon
a number of factors, the most significant of which is the sale of the life
insurance subsidiary, not only because most of the assets which will be
available for distribution to the preferred shareholders are held by the
subsidiary and are restricted as to their use by state insurance regulations,
but also because of the additional shareholder value which is expected to be
generated from the sale of the subsidiary s 25 state insurance licenses. In
addition, the Company is a defendant in several lawsuits which must be settled
or resolved in court. While management believes the plaintiffs claims are
without merit, the ultimate outcome of these matters cannot be determined at
this time. Furthermore, the Company may be entitled to all or a portion of the
assets in a contingency fund established by the Company and the purchaser of
its credit insurance business based on the claims experience of the in force
credit insurance business from October 1, 1997 to September 30, 2002. However,
based on the claims experience to date, as provided by the purchaser, it does
not appear likely that the Company will receive any portion of the contingency
fund.

As a result of the foregoing, a final distribution cannot be made to the
preferred shareholders until (i) the life subsidiary is sold and the time
period of any required indemnifications given to the purchaser has expired,
(ii) the Company has resolved all remaining litigation matters and (iii) a
determination is made regarding the amount of any contingency fund
distribution which might be payable to the Company.

The Board of Directors may determine during this period of time that the
amount of funds available for ultimate distribution to the preferred
shareholders would be increased by transferring all of the Company's remaining
net assets into a liquidating trust, in which case the trustees of such trust
would be responsible for liquidating all remaining assets, paying any
remaining liabilities and making distributions to the preferred shareholders.

10
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Based on current estimates, management believes that the Company s future
expenses and other changes in net assets, including preferred stock dividends,
will exceed its revenues during the remainder of the liquidation period by
approximately $1,000,000 to $1,200,000. Actual revenues and expenses and other
net asset changes could vary significantly from the present estimates due to
the uncertainties regarding (i) when the remaining non liquid assets,
particularly the stock of the life insurance subsidiary, will be liquidated,
(ii) when the distribution to the preferred shareholders occurs, (iii) the
level of actual expenses which will be incurred and (iv) the ultimate
resolution of all current contingencies and any contingencies which may arise
in the future.

FINANCIAL CONDITION

A discussion of the important elements affecting the Company's net assets in
liquidation and its total invested assets at December 31, 2000 and 1999 is
presented below.

Capital Resources

Given its plans to liquidate and eventually dissolve, the Company has made no
commitments for capital expenditures and does not intend to make any such
commitments in the future. For the year ended December 31, 2000, the Company's
cash and invested assets declined by $389,000 to $3,479,000 at the end of the
year. The reduction is primarily attributable to the $966,000 payment to the
Company s pension plan, in order to fully fund the plan, the payment of
$391,000 in preferred stock dividends and an excess of expenses paid over
revenues collected. These decreases were partially offset by a $1,150,000
increase in invested assets resulting from the sale of the Company s 50%
interest in its home office building. The sale of the home office building
also resulted in the payoff of a $1,176,000 mortgage granted to the co-owner
of the building. The mortgage proceeds along with the proceeds from the
building sale were invested in short-term securities.

For the year ended December 31, 1999, the Company's cash and invested assets
decreased by approximately $754,000, from $4,622,000 at the beginning of the
year to $3,868,000 at December 31, 1999. The decline is primarily attributable
to the payment of $625,000 to the Company's pension plan, the payment of
$406,000 in preferred dividends and an excess of expenses over revenues for
the year. These decreases in invested assets were offset in part by a $520,000
income tax refund and the proceeds from the sale of non-investment real
estate.

Invested assets at December 31, 2000 consisted of (i) U.S. Treasury Notes,
owned by the Company's insurance subsidiary, which are on deposit with
numerous state insurance departments in connection with licensing
requirements, (ii) one mortgage loan secured by commercial real estate, which
is scheduled to be paid in full by June 2002 and (iii) short-term investments,
principally money market funds and certificates of deposit. As stated above,
during 2000, the mortgage loan on the former home office building was paid in
full when the office building was sold. A second loan, whose mortgagor had
been in bankruptcy since 1997, was also fully repaid during 2000 as a result
of a sale of the property by the bankruptcy trustee. At December 31, 1999, the
Company s investments consisted of (i) U.S. Treasury Notes, (ii) three
mortgage loans, including the loan granted to the co-owner of the Company's
former home office building and (iii) short-term investments, principally
money market funds.

Liquidity

Historically, the Company's subsidiaries met most of their cash requirements
from funds generated from operations, while the Company generally relied on
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those subsidiaries to provide it with sufficient cash funds to maintain an
adequate liquidity position. As a result of the Company's decision to sell its
remaining operations, liquidate all of its net assets and distribute cash to
its shareholders, the Company's principal sources of cash funds are investment
income and proceeds from the sales of non liquid assets. These funds must be
used to settle all remaining liabilities as they become due, to pay expenses
until the Company is dissolved and to pay dividends on the preferred stock
until a final distribution is made to the preferred shareholders. The adequacy
of the Company's liquidity position during the remainder of the liquidation
period will be principally dependent on its ability to sell its remaining non
liquid assets and the timing of such sales, as well as on the level of
expenses the Company must incur during the liquidation period. The Company s
liquidity is particularly dependent on its ability to sell its life insurance
subsidiary, since all dividends and other distributions to the Company from
that subsidiary must be approved by the Delaware Insurance Department.

Sinking Fund for Redeemable Preferred Stock

The terms of the Company's 8.5% redeemable preferred stock require the Company
to make annual payments to a sinking fund. The first such payment was due in
July 1998. The preferred stock terms also provide that any purchase of
preferred shares by the Company will reduce the sinking fund requirements by
the redemption value of the shares acquired. As a result of the Company's
purchases of preferred stock prior to 1998, no sinking fund payment was due in
1998, and the required payment due for 1999 was reduced from $550,000 to
$414,610. The purchase of 18,000 preferred shares in 1999 and 7,400 shares in
2000 further reduced the 1999 sinking fund deficiency to $160,610. On July 1,
2000, an additional $550,000 sinking fund payment became due but was not paid.
Consequently, at December 31, 2000, the total sinking fund deficiency was
$710,610.

Inflation

Because of the Company's current plans to liquidate its assets, pay all of its
liabilities, distribute any remaining cash to its shareholders and ultimately
dissolve within the next several years, the effects of inflation on the
Company are not material.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKET RISK

The requirements for certain market risk disclosures are not applicable to the
Company because, at December 31, 2000, the Company qualifies as a small
business issuer under Regulation S-B of the Federal Securities Laws. A small
business issuer is defined as any United States or Canadian issuer with
revenues or public float of less than $25 million.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
MANAGEMENT S RESPONSIBILITY FOR FINANCIAL STATEMENTS

The management of the Company is responsible for the preparation, integrity
and objectivity of the financial information contained in this Form 10-K. The
accompanying consolidated financial statements have been prepared in
accordance with generally accepted accounting principles. Such statements
include informed estimates and judgments of management for those transactions
that are not yet complete or for which the ultimate effects cannot be
precisely determined. Financial information presented in this annual report is
consistent with that in the financial statements.

Accounting procedures and related systems of internal control have been
established to provide reasonable assurance that the books and records reflect
the transactions of the Company and that established policies and procedures
are properly implemented by qualified personnel. Such systems are evaluated
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regularly to determine their effectiveness.

The consolidated financial statements for the years ended December 31, 2000
and 1999 have been audited by Stambaugh-Ness, P.C., independent auditors. The
consolidated financial statements for the year ended December 31, 1998 have
been audited by Arthur Andersen LLP, independent auditors. Such audits were
conducted in accordance with generally accepted auditing standards, and
included a review and evaluation of our internal accounting control structure,
tests of the accounting records and other auditing procedures which the
auditors considered necessary to express their informed professional opinions
on the consolidated financial statements.

The Board of Directors monitors the financial and accounting operations of the
Company. The Board meets periodically with representatives of its independent
auditing firm to discuss the scope of the audit and related reports. The
Company s independent auditors have at all times full and free access to the
Board of Directors, without management present, to discuss any matter that
they believe should be brought to the attention of the Board.

James C. Robertson R. Fredric Zullinger
Chairman, Chief Executive Officer Senior Vice President
and President and Chief Financial Officer

REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS

Board of Directors
Consumers Financial Corporation

We have audited the accompanying consolidated statements of net assets in
liquidation of Consumers Financial Corporation and subsidiaries as of December
31, 2000 and 1999 and the related consolidated statements of changes in net
assets in liquidation for the years then ended. These financial statements and
the schedules referred to below are the responsibility of the Company s
management. Our responsibility is to express an opinion on these financial
statements and schedules based on our audits.

We conducted our audits in accordance with auditing standards generally
accepted in the United States of America. Those standards require that we plan
and perform the audits to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements. An audit also includes assessing the accounting
principles used and the significant estimates made by management, as well as
evaluating the overall financial statement presentation. We believe that our
audits provide a reasonable basis for our opinion.

As described in Note 4 to the financial statements, the shareholders of
Consumers Financial Corporation approved a plan of liquidation on March 24,
1998, and the Company commenced liquidation shortly thereafter. As a result,
the Company changed its basis of accounting for periods subsequent to March
24, 1998 from the going-concern basis to the liquidation basis. Accordingly,
the carrying values of the remaining assets as of December 31, 2000 and 1999
are presented at estimated realizable values and all liabilities are presented
at estimated settlement amounts.

In our opinion, the financial statements referred to above present fairly, in
all material respects, the consolidated net assets in liquidation of Consumers
Financial Corporation and subsidiaries as of December 31, 2000 and 1999 and
the consolidated changes in their net assets in liquidation for the years then

13



Edgar Filing: CONSUMERS FINANCIAL CORP - Form 10-K

ended, in conformity with accounting principles generally accepted in the
United States of America applied on the basis described in the preceding
paragraph.

Our audits were made for the purpose of forming an opinion on the basic
consolidated financial statements taken as a whole. The schedules listed in
the index of financial statement schedules at Item 14 (a) are presented for
purposes of complying with the Securities and Exchange Commission s rules and
are not part of the basic financial statements. The 2000 and 1999 amounts
included in these schedules have been subjected to the auditing procedures
applied in the audit of the basic consolidated financial statements and, in
our opinion, fairly state in all material respects the financial data required
to be set forth therein in relation to the basic financial statements taken as
a whole.

STAMBAUGH NESS, PC
York, Pennsylvania
March 19, 2001

REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS

Board of Directors
Consumers Financial Corporation

We have audited the accompanying statements of operations, shareholders'
equity and cash flows of Consumers Financial Corporation (a Pennsylvania
corporation) and subsidiaries for the period from January 1, 1998 to March 24,
1998. In addition, we have audited the statement of changes in net assets in
iquidation for the period from March 25, 1998 to December 31, 1998. These
financial statements and the schedules referred to below are the
responsibility of the Company s management. Our responsibility is to express
an opinion on these financial statements and schedules based on our audit.

We conducted our audit in accordance with auditing standards generally
accepted in the United States. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on
a test basis, evidence supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting principles used
and the significant estimates made by management, as well as evaluating the
overall financial statement presentation. We believe that our audit provides a
reasonable basis for our opinion.

As described in Note 4 to the financial statements, the shareholders of
Consumers Financial Corporation approved a plan of liquidation on March 24,
1998, and the Company commenced liquidation shortly thereafter. As a result,
the Company changed its basis of accounting for periods subsequent to
March 24, 1998 from the going-concern basis to the liquidation basis.

In our opinion, the financial statements referred to above present fairly, in
all material respects, the results of operations and cash flows of Consumers
Financial Corporation and subsidiaries for the period from January 1, 1998 to
March 24, 1998 and the changes in their net assets in liquidation for the
period from March 25, 1998 to December 31, 1998, in conformity with accounting
principles generally accepted in the United States applied on the bases
described in the preceding paragraph.

Our audit was made for the purpose of forming an opinion on the basic
consolidated financial statements taken as a whole. The schedules listed in
the index of financial statement schedules at Item 14 (a) are presented for
purposes of complying with the Securities and Exchange Commission s rules and
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are not part of the basic financial statements. The 1998 amounts included in
these schedules have been subjected to the auditing procedures applied in the
audit of the basic consolidated financial statements and, in our opinion,
fairly state in all material respects the financial data required to be set
forth therein in relation to the basic financial statements taken as a whole.

ARTHUR ANDERSEN LLP
New York, New York
March 16, 1999

CONSUMERS FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF NET ASSETS IN LIQUIDATION
December 31, 2000 and 1999

(dollar amounts in thousands) 2000

Assets
Investments:
Fixed maturities
Mortgage loans on real estate
Short-term investments
Total investments

Cash

Accrued investment income
Reinsurance recoverable

Other receivables

Prepaid reinsurance premiums
Deferred policy acquisition costs
Property and equipment

Other assets

Total assets

Liabilities
Future policy benefits
Unearned premiums
Other policy claims and benefits payable
Pension plan liability
Other liabilities

Redeemable preferred stock:
Series A, 8 1/2% cumulative convertible, authorized 632,500 shares;
issued and outstanding 2000, 456,061 shares; 1999, 463,461 shares;
net of $1,241 reduction in 2000 and $303 in 1999 to reflect estimated
liquidation value

Total liabilities and redeemable preferred stock
Net assets in liquidation
See notes to consolidated financial statements.

CONSUMERS FINANCIAL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN NET ASSETS IN LIQUIDATION

Year ended Year ended
December 31, December 31,
(in thousands) 2000 1999

1999

$951
50
2,471
3,472

27
7,866
307
13,466
40

120
25,305
6,536
13,466

1,369

614
21,985

3,320
25,305

$0

For the period
from March 25,
1998 to Decemb
31, 1998
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Revenues:
Earned premiums
Net investment income
Net realized investment gains (losses)
Net fees from sale of customer accounts
Joint venture income (loss)
Gain on disposal of discontinued business
Gain on recapture of assumed business by direct
writer
Miscellaneous

Benefits and expenses:
Policyholder benefits
Rent and related costs
Salaries and employee benefits
Pension expense
Write-down of fee income receivable
Professional fees
Taxes, licenses and fees
Loss on sale of other assets
Income taxes
Miscellaneous

Excess of benefits and expenses over revenues

Decrease (increase) in liability for under funded
pension plan

Adjustment of assets to estimated realizable value

Adjustment of liabilities to estimated settlement
amounts

Increase (decrease) in unrealized appreciation of
debt securities

Preferred stock dividends

Adjustment of preferred stock to estimated
liquidation value

Retirement of treasury shares-preferred

Purchase of treasury shares-common

Decrease in net assets for the period
Net assets at beginning of period
Net assets at end of period

See notes to consolidated financial statements.

CONSUMERS FINANCIAL CORPORATION AND SUBSIDIARIES
(in process of liquidation)
CONSOLIDATED BALANCE SHEET

March 24, 1998
(unaudited)

(dollar amounts in thousands)
Assets

Investments:

$301

200
35

142

678

46
214
1,554
116
254
61
256

2,501
(1,823)

1,122

62

44

(391)
938

48

$0

$319

210
(5)

373
(20)

65
131
1,073
396
121
285
82
197
30

214

1,325
(252)

(388)

88
210

(406)
303

105

(383)

383

$0

16



Edgar Filing: CONSUMERS FINANCIAL CORP - Form 10-K

Fixed maturities
Mortgage loans on real estate
Other invested assets
Short-term investments
Total investments
Cash
Accrued investment income
Receivables
Prepaid reinsurance premiums
Deferred policy acquisition costs
Property and equipment
Other real estate
Other assets

Liabilities, Redeemable Preferred Stock and Shareholders
Liabilities:
Future policy benefits
Unearned premiums
Other policy claims and benefits payable
Due to reinsurer on sale of credit insurance business
Other liabilities
Income taxes:
Current
Deferred
Total liabilities

Redeemable preferred stock:

Equity

Series A, 8 1/2% cumulative convertible, authorized 632,500 shares;

issued 514,261 shares; outstanding 481,461 sharesl; redemption
amount $4,815; net of treasure stock of $271

Shareholders equity:
Common stock, $.01 stated value authorized 10,00,000 shares;
issued 3,019,110 shares; outstanding 2,595,617 shares
Capital in excess of stated value

Net unrealized appreciation of debt securities, net of income taxes

Deficit
Treasury stock
Total shareholders equity

See notes to consolidated financial statements

CONSUMERS FINANCIAL CORPORATION AND SUBSIDIARIES
(in process of ligquidation)
CONSOLIDATED STATEMENT OF OPERATIONS

(in thousands, except per share amounts)

Revenues:
Premiums written
Decrease in unearned premiums
Premium income
Net investment income
Realized investment gains
Fees and other income

$10

For the
fr
January
t
March
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Total revenues
Benefits and expenses:
Death and other benefits
Operating expenses

Total benefits and expenses

Loss from continuing operations before income
tax benefit

Income tax benefit
Loss from continuing operations
Discontinued operations:
Gain on disposal of discontinued
businesses (net of income taxes)
Net income
Basic and diluted income (loss) per common share:
Loss from continuing operations
Discontinued operations
Net loss
Weighted average number of shares outstanding
See notes to consolidated financial statements
CONSUMERS FINANCIAL CORPORATION AND SUBSIDIARIES

(in process of ligquidation)
CONSOLIDATED STATEMENT OF SHAREHOLDERS EQUITY

Common stock

(in thousands) Shares Amount value
Balance, January 1, 1998 3,019 $30 $7,989
Net income for the period
Change in net unrealized appreciation

for the period
Total comprehensive income
Preferred stock dividends
Accretion of difference between fair

value and mandatory redemption value

of preferred stock

Balance, March 24, 1998 3,019 $30 $7,989

See notes to consolidated financial statements.

CONSUMERS FINANCIAL CORPORATION AND SUBSIDIARIES
(in process of liquidation)

Capital in

excess of
stated
maturities

$54

$58
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CONSOLIDATED STATEMENT OF SHAREHOLDERS EQUITY

Retained
earnings Treasury stock
(in thousands) (deficit Shares Amount
Balance, January 1, 1998 $(4,796) (423) $1,471
Net income for the period 24
Change in net unrealized appreciation for the period
Total comprehensive income
Preferred stock dividends (109)
Accretion of difference between fair value and
mandatory redemption value of preferred stock (10)
BALANCE, MARCH 24, 1998 ($4,891) (423) $1,471

CONSUMERS FINANCIAL CORPORATION AND SUBSIDIARIES
(in process of liquidation)
CONSOLIDATED STATEMENT OF CASH FLOWS
For the period fro
January 1, 1998 to
(in thousands) March 24, 1998

Cash flows from operating activities:
Net income $24
Adjustments to reconcile net income to cash
provided by operating activities:

Amortization and depreciation 24
Change in amounts due reinsurers (142)
Income taxes (15)
Change in receivables 1,497
Change in other liabilities (376)
Other (434)
Total adjustments 554
Net cash provided by operating activities 578

Cash flows from investing activities:

Purchase of investments (3)
Maturity of investments 1,000
Sale of investments 1,829
Net assets transferred in sale of insurance business (3,647)
Net cash used in investing activities (821)

Cash flows from financing activities:

Cash dividends to shareholders (109)
Net cash used in financing activities (109)
Net decrease in cash (352)
Cash at beginning of year 641
Cash at end of period $289

Supplemental disclosures of cash flow information:
Cash paid during the period for:
Interest S0
Income taxes $111
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See notes to consolidated financial statements

CONSUMERS FINANCIAL CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2000, 1999 AND 1998

1. Company Overview

The operating losses incurred by the Company from 1993 to 1997 significantly
reduced its net worth and its liquidity position. As a result, in 1998, the
Company sold its core credit insurance and related products business, which
had been its only remaining business operation, following the sales in 1994
and 1997 of all of its universal life insurance business and the 1996 sale of
its auto auction business. Since the sale of its credit insurance business,
the Company s revenues, benefits and expenses have consisted principally of
(i) fee revenues received from Life of the South Corporation, the Georgia-
based company which acquired the Company s credit insurance business and its
credit insurance accounts (LOTS), (ii) investment income on remaining assets
and (iii) corporate expenses. However, see Note 12 for information concerning
the discontinuation of the fee revenues.

On March 24, 1998, the Company s shareholders approved a Plan of

Liquidation and Dissolution (the Plan of Liquidation) pursuant to which the
Company is liquidating its remaining assets and paying or providing for all of
its liabilities. The Company intends to eventually distribute all of its
remaining cash to its preferred shareholders (see Note 4).

2. Summary of Significant Accounting Policies
Principles of consolidation

The consolidated financial statements include the accounts of Consumers
Financial Corporation (the Company) and its wholly-owned subsidiaries, the
most significant of which is Consumers Life Insurance Company (Consumers
Life). At December 31, 2000, Consumers Life is the Company s only remaining
subsidiary. All material intercompany accounts and transactions have been
eliminated.

Liquidation basis of accounting

The financial statements have been prepared on the basis of generally accepted
accounting principles (GAAP) which, as to Consumers Life, vary from reporting
practices prescribed or permitted by regulatory authorities. As a result of
the approval of the Plan of Liquidation and Dissolution referred to above and
discussed in Note 4, the Company adopted a liquidation basis of accounting for
the periods subsequent to March 24, 1998. Under the liquidation basis of
accounting, assets are stated at their estimated net realizable values and
liabilities are stated at their anticipated settlement amounts. Amounts
determined in accordance with the liquidation basis of accounting do not
differ significantly from the accounting policies discussed below.

Prior to March 25, 1998, the Company reported the results of its operations
and its asset and liability amounts using accounting principles applicable to
going concern entities, as discussed below. Certain prior year amounts have
been reclassified to conform with classifications used for 2000.

Investments

Fixed maturities includes bonds, notes and certificates of deposit maturing
after one year. Management determines the appropriate classification of bonds
and notes at the time of purchase and reevaluates such designation as of each
financial statement date. All bonds and notes are classified as available-for-
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sale. Available-for-sale securities are carried at fair value, with the
unrealized appreciation and depreciation, net of income taxes, reported as a
separate component of the changes in net assets in liquidation. All
certificates of deposits maturing after one year are deemed to be held to
maturity. Mortgage loans on real estate are carried at the unpaid principal
balance. Short-term investments are carried at cost.

Interest on fixed maturities and short-term investments is credited to income
as it accrues on the principal amounts outstanding, adjusted for amortization
of premiums and discounts computed by the interest method. The accrual of
interest on mortgage loans 1is generally discontinued when the full collection
of principal is in doubt, or when the payment of principal or interest has
become contractually 90 days past due.

Realized gains and losses and provisions for permanent losses on investments
are included in the determination of the excess of benefits and expenses over
revenues. The "specific identification" method is used in determining the cost
of investments sold.

Fair values of financial instruments

The following methods and assumptions were used by the Company in estimating
its fair value disclosure for financial instruments:

Cash and short-term investments: The carrying amounts reported in the balance
sheet for these instruments approximate their fair values.

Investment securities: Fair values for fixed maturity securities are based on
quoted market prices, where available. For fixed maturity securities not
actively traded, fair values are estimated using values obtained from
independent pricing services or, in the case of private placements, are
estimated by discounting expected future cash flows using a current market
rate applicable to the yield, credit quality and maturity of the investments.

Mortgage loans: The fair values for mortgage loans are estimated using
discounted cash flow analyses, using interest rates which would currently be
offered for similar loans to borrowers with similar credit ratings.

Deferred policy acquisition costs

Prior to the discontinuation of its insurance operations, the Company deferred
the costs of acquiring new insurance business. The costs deferred consisted
principally of commissions, certain sales salaries and other expenses that
varied with and were primarily related to the production of new business.
Acquisition costs relating to single premium credit insurance were amortized
so as to charge each year's operations in direct proportion to premiums
earned. Deferred policy acquisition costs were expensed when such costs were
deemed not to be recoverable from future earned premiums and investment income
or, when applicable, from the estimated proceeds to be received from the sale
of the related insurance business. At December 31, 2000, the Company s only
unamortized policy acquisition costs relate to commissions paid in connection
with certain annuity business assumed during 2000 (see Note 10).

Property and equipment and depreciation

Property and equipment are stated at estimated net realizable value.
Depreciation has been provided on the straight-line method over the estimated
useful lives of the assets.

Future policy benefits

The liability for future policy benefits for individual life insurance has
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been provided on a net level premium method based on estimated investment
yields, withdrawals, mortality and other assumptions which were appropriate at
the time the policies were issued. Such estimates were based upon industry
data and past experience, as adjusted to provide for possible adverse
deviation from the estimates. Benefit reserves for universal life products
represent policy account balances before applicable surrender charges plus
certain deferred policy initiation fees that are recognized in income over the
term of the policies. Except for the liability for three retained policies and
the liability for certain annuity policies assumed from another insurer, the
Company s liability for future policy benefits has been permanently reinsured
to other insurance companies.

Unearned premiums

Unearned premiums for credit life and disability insurance contracts have been
computed based upon the original and remaining term of the related policies as
follows: decreasing term credit life on the Rule of 78's method, level term
credit life using the Pro Rata method and credit disability using a 65% - 35%
weighted average of the Rule of 78's and Pro Rata methods. The Company s
unearned premium liability has been permanently reinsured to other insurance
companies.

Income taxes

The Company and its subsidiary provide income taxes, for financial reporting
purposes, on the basis of the liability method as required by Statement of
Financial Accounting Standards No. 109.

Earnings per share

For periods prior to the adoption of the liquidation basis of accounting,
basic and diluted earnings per share were calculated in accordance with
Statement of Financial Accounting Standards No. 128.

Use of estimates

The preparation of financial statements in conformity with generally accepted
accounting principles requires management to make estimates and assumptions
that affect the amounts reported in the financial statements and accompanying
notes. Actual results could differ from these estimates.

3. Basis of Financial Statements

The more significant accounting principles applied in the preparation of the
financial statements that differ from life insurance statutory accounting
practices prescribed or permitted by regulatory authorities (which are
primarily designed to demonstrate solvency) are as follows:

(a) In accordance with requirements of the National Association of Insurance
Commissioners (NAIC), all bonds eligible for amortization are reported
at amortized value, whereas in the accompanying financial statements,
only bonds which are classified as held-to-maturity securities are
stated at amortized cost, and available-for-sale securities are carried
at fair value. Other securities are carried at values prescribed by or
deemed acceptable to the NAIC for statutory accounting purposes.

(b) Deferred income taxes, if applicable, are provided as described in Note
15.

(c) The statutory liabilities for the interest maintenance reserve and asset

valuation reserve, designed to lessen the impact on surplus of market
fluctuations of securities and mortgage loans, have not been provided in
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the financial statements.

(d) Certain assets are reported as assets in the statements of net assets in
liquidation rather than being charged directly to surplus and excluded
from the statutory balance sheets.

(e) Commission allowances pertaining to financing-type reinsurance
agreements are not included in results of operations or changes in net
assets in liquidation

Dividends and other distributions to the Company from Consumers Life are
limited in that Consumers Life is required to maintain minimum capital and
surplus in each of the states in which it is licensed, determined in
accordance with regulatory accounting practices. The amount of minimum capital
and surplus required is $8.6 million. At December 31, 2000, Consumers Life
does not meet the minimum capital and surplus requirements in eleven of the
states in which it is licensed, and it has agreed to a temporary suspension of
its insurance license in one of those states. No actions have been taken with
respect to this matter by the insurance departments of the other states. Since
the Company does not intend to write any new insurance business through
Consumers Life and is currently attempting to sell the subsidiary, a temporary
suspension of any of its licenses will have no material effect on the Company.
However, if any of the licenses are revoked rather than suspended, the total
consideration the Company would receive when Consumers Life is sold will be
reduced.

Under Delaware insurance laws, distributions are subject to further
restrictions relating to capital and surplus and operating earnings.
Accordingly, under normal circumstances, at December 31, 2000, approximately
$3.2 million of Consumers Life's net assets cannot be transferred to the
parent company and $303,000 is available for transfer during 2001. However,
because of its prior operating losses and its current capital and surplus
position, the Company is not permitted to pay any dividends without prior
approval from the Delaware Insurance Department. Also, any loans or advances
to the Company must be reported to and approved by the Delaware Department.
The Company may have limited cash funds available to pay dividends in excess
of amounts transferred from Consumers Life.

The reported statutory capital and surplus of Consumers Life was $3.0 million
at December 31, 2000 and $4.3 million at December 31, 1999. Consumers Life
reported statutory net losses of $316,0