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LAW OFFICES 

Allen Matkins Leck Gamble 
Mallory & Natsis LLP 

DAVID R. ZARO (BAR NO. 124334)
TED FATES (BAR NO. 227809) 
ALLEN MATKINS LECK GAMBLE 
   MALLORY & NATSIS LLP 
501 West Broadway, 15th Floor 
San Diego, California 92101-3541 
Phone:  (619) 233-1155 
Fax:  (619) 233-1158 
E-Mail:  dzaro@allenmatkins.com 

tfates@allenmatkins.com 
 
Attorneys for Receiver 
THOMAS C. HEBRANK 

UNITED STATES DISTRICT COURT 

SOUTHERN DISTRICT OF CALIFORNIA 

 

SECURITIES AND EXCHANGE 
COMMISSION, 
 

Plaintiff, 
 

v. 
 
LOUIS V. SCHOOLER and FIRST 
FINANCIAL PLANNING 
CORPORATION d/b/a WESTERN 
FINANCIAL PLANNING 
CORPORATION, 
 

Defendants. 
 

Case No. 3:12-cv-02164-GPC-JMA
 
ELEVENTH INTERIM FEE 
APPLICATION OF ALLEN 
MATKINS LECK GAMBLE 
MALLORY & NATSIS LLP, 
COUNSEL TO RECEIVER 
 
Date: September 25, 2015 
Time: 1:30 p.m. 
Ctrm.: 2D 
Judge: Hon. Gonzalo P. Curiel 
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Allen Matkins Leck Gamble Mallory & Natsis LLP ("Allen Matkins"), 

counsel for Thomas C. Hebrank ("Receiver"), Court-appointed receiver for First 

Financial Planning Corporation d/b/a Western Financial Planning Corporation 

("Western"), and its subsidiaries, including the General Partnerships ("GPs") set up 

by Western (collectively, "Receivership Entities"), hereby submits this eleventh 

interim application for payment of professional fees and reimbursement of costs for 

the time period January 1, 2015 through March 31, 2015 ("Eleventh Application 

Period").  Allen Matkins incurred $98,756.10 in fees and $2,069.14 in costs during 

the three-month period and seeks interim approval and payment of 80% of fees 

incurred, or $79,004.88, and 100% of costs incurred.  As it has throughout the case, 

Allen Matkins has discounted its customary hourly rates by 10%. 

I. FEE APPLICATION 

During the Eleventh Application Period, Allen Matkins provided a total of 

215.90 hours of service for a total of $98,756.10 in fees.  Allen Matkins requests 

payment on an interim basis of 80% of this amount, or $79,004.88.  The firm has 

provided its services in the following categories, as discussed in further detail below 

and as set forth task-by-task in Exhibit A: 

Category  Hours Total 

General Receivership 53.10 $24,833.25

Reporting 47.70 22,385.70

Operations and Asset Sales 60.80 27,802.80

Claims and Distributions 12.00 5,788.35

Third Party Recoveries 41.20 17,436.15

Employment/Fees 1.10 509.85

Total Fees  215.90 $98,756.10
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II. TASKS PERFORMED DURING THE 

ELEVENTH APPLICATION PERIOD 

During the Eleventh Application Period, Allen Matkins worked diligently to 

assist the Receiver with legal issues affecting the receivership.  As reflected in the 

bills attached as Exhibit A, the legal work performed by Allen Matkins' attorneys 

and staff did not overlap with or duplicate the Receiver's work.  The following is a 

discussion of Allen Matkins' work, broken down by the categories listed above. 

A. General Receivership 

This category includes Allen Matkins' time reviewing relevant orders, 

pleadings, and documents and advising the Receiver on legal issues, Court orders 

affecting the receivership, and the Receiver's duties under the Court's orders.  The 

scope of the receivership has been challenged repeatedly by Defendant Louis 

Schooler, resulting in substantial time spent addressing those challenges and 

providing reports requested by the Court. 

During the Eleventh Application Period, Schooler sought to modify the 

Preliminary Injunction Order to have the Receiver removed.  Allen Matkins assisted 

the Receiver in preparing an opposition, including declarations from the Receiver 

and Geno Rodriguez.  Dkt. No. 948.  After Schooler sought and obtained permission 

to file a supplemental brief, Allen Matkins assisted the Receiver in preparing and 

filing a supplemental response.  Dkt. No. 978.  The Court held a hearing on the 

motion on February 13, 2015.  Allen Matkins assisted the Receiver in reviewing 

pleadings and preparing for the hearing.  Attorney Ted Fates attended the hearing 

along with the Receiver.  The motion was denied by order entered March 4, 2015.  

Dkt. No. 1004. 

Substantial time during the Eleventh Application Period was also spent 

responding to Schooler's discovery requests.  Schooler demanded documents from 

Allen Matkins, requiring documents to be searched, gathered, reviewed for scope 

and privilege, and produced.  Schooler had also previously demanded access to all 
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approximately 760 boxes of records stored by Western at Iron Mountain.  Allen 

Matkins assisted in coordinating the retrieval and transmission of the boxes from 

Schooler's counsel to counsel for the Commission and back to Iron Mountain for 

storage. 

Finally, Allen Matkins reviewed and advised the Receiver regarding 

(a) various motions, briefs, orders, and status reports filed in the pending appeals 

initiated by Defendants, including an Order to Show Cause re: Dismissal issued by 

the Ninth Circuit, and (b) various pleadings and orders in this case, including those 

related to the Commission's motion for partial summary judgment and motion for an 

asset freeze.  The reasonable and necessary fees work in this category total 

$24,833.25. 

B. Reporting 

This category includes Allen Matkins' time assisting the Receiver in preparing 

his Tenth Interim Report.  Dkt. No. 1000.  The Report includes a detailed discussion 

of GPs unable to make their note payments to Western leaving Western unable to 

make payments on the underlying mortgages for GP Properties.  The Receiver 

recommended and the Court authorized the Receiver to make partial mortgage 

payments in these circumstances.  Dkt. No. 1005. 

The Receiver's Report and Recommendation Regarding General Partnerships 

was filed on November 21, 2015 ("GP Report").  Dkt. No. 852.  During the Eleventh 

Application Period, Allen Matkins reviewed and advised the Receiver regarding 

responses to the GP Report filed by the Commission and Schooler, as well as 

numerous investor responses to the GP Report (the Court set January 9, 2015 as the 

deadline for all responses).  Attorney Ted Fates attended the hearing held on 

January 23, 2015, along with the Receiver. 

Ultimately, the Court decided the GPs should be kept in the receivership and 

instructed the Receiver to prepare and file a proposed information packet with an 

updated appraisal for each GP property.  Dkt. No. 1003.  Because some of the GPs 
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could not afford the cost of an appraisal, Allen Matkins assisted the Receiver in 

preparing an ex parte application for permission to obtain broker list prices in lieu of 

appraisals for those GP properties.  Dkt. No. 1014.  The ex parte application was 

granted.  Dkt. No. 1017. 

Allen Matkins also assisted the Receiver in analyzing and organizing GP 

financial data for investors and preparing the proposed information packet, which 

was filed on March 27, 2015.  Dkt. No. 1023.  The information packet was later 

approved by the Court.  Dkt. No. 1069.  The reasonable and necessary fees for work 

in this category total $22,385.70. 

C. Operations and Asset Sales 

Allen Matkins' time in this category focused on assisting the Receiver with 

legal issues relating to the ongoing operations of Western and the GPs, including 

responding to letters of intent and offers to purchase GP properties, addressing 

issues regarding the inability of GPs to make mortgage payments, addressing issues 

with the former partnership administrators' (Alice Jacobson and Beverly Shuler) 

performance of their duties and transitioning such duties to Lincoln Property Group 

pursuant to the Court's Order Keeping General Partnerships Under Receivership 

(Dkt. No. 1003), as well as certain easement, water rights, and other issues affecting 

the GP properties. 

1. Letters of Intent for GP Properties 

On January 6, 2015, the Receiver received letters of intent from two different 

potential purchasers for six properties, each of which is owned by multiple GPs: 

Silver Springs North, Washoe 3, Washoe 5, Minden, Stead, and Las Vegas 2.  On 

January 7, 2015, the Receiver notified the Court of the letters of intent.  The Court 

instructed the Receiver to file a recommendation for addressing the letters of intent 

by January 9, 2015, and to file such recommendation under seal so as not to publicly 

disclose the amounts offered in the letters of intent. 
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Allen Matkins assisted the Receiver in contacting the Court regarding the 

letters of intent and preparing his recommendation for addressing the letters of 

intent, which was filed on January 9, 2015.  Dkt. No. 875.  On January 16, 2015, the 

Court issued an order adopting the Receiver's recommendation, directing the 

Receiver to send out the proposed ballots to investors, and further directing the 

Receiver to file an "update as to the status of the balloting as well as the Receiver's 

recommendation regarding what further action should be taken in light of the 

balloting results."  Dkt. No. 926.  Allen Matkins assisted in preparing the ballots and 

the Receiver's update and further recommendation once the ballots were tallied.  

Dkt. No. 975.  The Court adopted the Receiver's further recommendation regarding 

the letters of intent.  Dkt. No. 979. 

On February 16, 2015, the Receiver received a letter of intent from The 

Nature Conservancy ("TNC") to purchase the Jamul Valley property, which is 

owned by multiple GPs:  Jamul Meadows, Lyons Valley and Hidden Hills.  Allen 

Matkins assisted the Receiver in notifying the Court and preparing his 

recommendation for addressing the letters of intent.  Dkt. No. 987.  On February 20, 

2015, the Court issued an order adopting the Receiver's recommendation, directing 

the Receiver to send out the proposed ballots to investors and further directing the 

Receiver to file an "update as to the status of the balloting as well as the Receiver's 

recommendation regarding what further action should be taken in light of the 

balloting results."  Dkt. No. 992.  Allen Matkins assisted in preparing the ballot for 

investors and the Receiver's update and further recommendation.  Dkt. No. 1020. 

2. Former Partnership Administrators and Transition to Lincoln 

As noted above, Allen Matkins also assisted with issues relating to the former 

partnership administrators failure to perform their duties, the formal engagement of 

Lincoln Property Group ("Lincoln"), and the transition of administrative duties from 

the former partnership administrators to Lincoln.  Among other things, Allen 

Matkins assisted in revising the Management Agreement with Lincoln and prepared 
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a letter and handled follow up communications with Eric Hougen, counsel for the 

former partnership administrators.  The former partnership administrators' failure to 

cooperate with basic requests regarding the transition necessitated follow up phone 

calls and e-mails over the course of more than a month to obtain their compliance 

(some of this work carried over into the next application period). 

3. Other GP Operational Issues 

Allen Matkins also assisted the Receiver with legal issues relating to letters 

and operational bills issued to investors, a temporary easement for a cattle guard in 

favor of the City of Fernley, actions necessary to preserve water rights for the 

Minden property, a request to access the Tecate property by the United States Army 

Corp of Engineers, as well as the refusal of an insurance broker to cooperate with 

the Receiver's efforts to switch insurance brokers for GP property insurance 

policies. 

The reasonable and necessary fees for Allen Matkins' work in this category 

total $27,802.80. 

D. Claims and Distributions 

This category includes time assisting the Receiver in communications with 

investors, creditors, and their counsel, both directly and via the receivership website, 

regarding the receivership, claims, distributions, and related issues.  Additionally, on 

January 14, 2015, the Court ordered the Receiver to respond to the letter filed by 

investor James Hettinger regarding the timing of completing 2013 tax returns and 

investor K-1s (Dkt. No. 882).  Allen Matkins assisted the Receiver in preparing the 

response, which was filed on January 23, 2015.  Dkt. No. 935.  Finally, Allen 

Matkins assisted the Receiver in analyzing legal issues relating to an investor 

request to transfer his GP units to another investor.  The reasonable and necessary 

fees for this work total $5,788.35. 
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E. Third Party Recoveries 

Allen Matkins' work in this category focused on the three collection actions 

against LinMar Management, LinMar III, and LinMar IV ("LinMar Defendants"), 

which were commenced on September 13, 2013, pursuant to the Court's August 16, 

2013 Order.  During the Eleventh Application Period, Allen Matkins assisted the 

Receiver in enforcing the final judgments against the LinMar Defendants, which 

were entered on January 9, 2015.  The Receiver's enforcement steps have included 

reviewing documents and gathering information regarding the LinMar Defendants' 

potential assets, obtaining and recording abstracts of judgment, obtaining and 

executing writs/levies to banks suspected to have accounts for the LinMar 

Defendants, and taking steps necessary to force a sale of the commercial properties 

owned by LinMar III and LinMar IV. 

In addition, attorney Ted Fates attended the deposition of Eric Hougen, which 

was conducted by counsel for the Commission.  The receivership estate has 

potential claims against Mr. Hougen, who, among other things, advised the 

Receivership Entities regarding securities issues prior to the Receiver's appointment.  

The Receiver and Mr. Hougen previously entered into a tolling agreement regarding 

such potential claims. 

The reasonable and necessary fees for work in this category total $17,436.15. 

F. Employment/Fees 

Although fee applications are a necessary component of federal equity 

receiverships, neither the Receiver nor his professionals bill time for preparing their 

own detailed applications.  Allen Matkins assisted the Receiver in preparing his 

Ninth Interim Fee Application.  Dkt. Nos. 961.  The reasonable and necessary fees 

for this work total $509.85. 

G. Summary of Costs Requested 

Allen Matkins requests the Court approve reimbursement of $2,069.14 for 

out-of-pocket costs incurred in executing the foregoing tasks, as itemized in 
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Exhibit A.  Pursuant to the Court's Order Granting in Part First Fee Applications, 

Allen Matkins has reduced its request for reimbursement of copy costs to five cents 

per page and written off any excess copy charges incurred. 

III. ALLEN MATKINS' FEES ARE REASONABLE 

AND SHOULD BE APPROVED 

In its Order Granting in Part First Interim Fee Applications ("First Fee 

Order"), the Court analyzed the case law regarding approval of interim fee 

applications in regulatory receiverships and determined the following factors should 

be considered:  (1) the complexity of the receiver's tasks; (2) the fair value of the 

time, labor, and skill measured by conservative business standards; (3) the quality of 

work performed, including the results obtained and the benefit to the receivership 

estate; (4) the burden the receivership estate may safely be able to bear; and (5) the 

Commission's opposition or acquiescence.  Dkt. No. 169, p. 7. 

A. Complexity of Tasks 

Here, the tasks performed by Allen Matkins are significantly complex and the 

number of hours billed to complete them are reasonable.  These tasks include 

(a) analyzing corporate documents, loan agreements, and other contracts, 

(b) advising the Receiver regarding federal equity receivership, debtor/creditor, real 

property, contract, employment, insurance, tax, civil procedure, appellate procedure, 

and other applicable areas of law, and (c) assisting the Receiver in selling assets, 

collecting loans, protecting the Receivership Entities' interests in pending litigation, 

and providing detailed reports to the Court and interested parties.  In addition, Allen 

Matkins wrote off and did not charge for 13.7 hours of time during the Tenth 

Application Period. 

B. Fair Value of Time, Labor & Skill 

The Court has previously determined the discounted hourly rates of the 

Receiver and Allen Matkins represent the fair value of their time, labor, and skill. 
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C. Quality of Work Performed 

Allen Matkins has diligently and competently assisted the Receiver in all 

aspects of the receivership, including preserving and protecting the assets of the 

Receivership Entities, analyzing the Receivership Entities' assets and liabilities, 

addressing Western's cash shortage, reducing Western's operating expenses as well 

as administrative expenses of the receivership, selling assets and collecting loans, 

protecting the Receivership Entities' interests in pending litigation and other legal 

matters, preserving potential causes of action against third parties, and preparing 

detailed reports to the Court and interested parties.  These services have allowed the 

Receiver to preserve and protect the value of the Receivership Entities' assets for the 

benefit of investors and creditors. 

D. Receivership Estate's Ability to Bear Burden of Fees 

The Receiver proposes the approved fees and costs be paid from Western's 

assets as cash is available.  As directed by the Court, the Receiver continues efforts 

to collect loans the GPs owe Western through billings sent to investors.  The 

Receiver also continues efforts to collect the LinMar loans through enforcement of 

the judgments entered against the LinMar Defendants.  Western's land parcels have 

been listed for sale and at some point its equity interests in the GPs will be 

liquidated.  Approved fees and costs will likely have to be paid in increments over 

time as funds are collected and cash is available.  The fees and costs should 

nevertheless be approved. 

E. Commission's Opposition or Acquiescence 

Prior to filing, the Receiver and Allen Matkins provided these fee applications 

to counsel for the Commission in substantially final form.  Counsel for the 

Commission has advised the Commission has no opposition to the fees and costs 

requested. 
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Accordingly, the five factors identified by the Court for considering interim 

fee applications all support interim approval and payment of the requested fees and 

costs. 

IV. CONCLUSION 

WHEREFORE, the Receiver and Allen Matkins respectfully request entry of 

an order: 

1. Approving payment of fees to Allen Matkins on an interim basis of 

$79,004.88; 

2. Approving reimbursement of expenses to Allen Matkins on an interim 

basis of $2,069.14. 

3. Authorizing and directing the Receiver to pay these amounts to Allen 

Matkins from assets of the Receivership Entities; and 

4. Granting such further and other relief as the Court deems just and 

proper. 

 

Dated:  July 10, 2015  ALLEN MATKINS LECK GAMBLE 
   MALLORY & NATSIS LLP 

By: /s/ Ted Fates 
TED FATES 
Attorneys for Receiver 
THOMAS C. HEBRANK 
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