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UNITED STATES DISTRICT COURT 

SOUTHERN DISTRICT OF CALIFORNIA 

 

SECURITIES AND EXCHANGE 
COMMISSION, 
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v. 
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FINANCIAL PLANNING 
CORPORATION d/b/a WESTERN 
FINANCIAL PLANNING 
CORPORATION, 
 

Defendants. 
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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 and the General Partnerships listed in Schedule 1 to 

the Preliminary Injunction Order entered on March 13, 2013 (collectively, 

"Receivership Entities"), hereby submits this fifteenth interim application for 

payment of professional fees and reimbursement of costs for the time period 

January 1, 2016 through March 31, 2016 ("Fifteenth Application Period").  Allen 

Matkins incurred $100,615.05 in fees and $63.40 in costs during the three-month 

period and seeks interim approval and payment of 80% of fees incurred, or 

$80,492.04, and 100% of costs incurred.  As it has throughout the case, Allen 

Matkins has discounted its customary hourly rates by 10%. 

I. FEE APPLICATION SUMMARY 

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

198.3 hours of service for a total of $100,615.05 in fees.  Allen Matkins requests 

payment on an interim basis of 80% of this amount, or $80,492.04.  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 1.70 $936.90

Reporting 4.30 $2,089.80

Operations and Asset Sales 64.80 $31,084.65

Claims and Distributions 125.90 $65,726.10

Third Party Recoveries 1.20 $583.20

Employment/Fees .40 $194.40

Total Fees  198.30 $100,615.05
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II. TASKS PERFORMED 

During the Fifteenth Application Period, Allen Matkins worked diligently to 

assist the Receiver with legal issues affecting the receivership.  The following is a 

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

A. General Receivership 

This category includes time assisting the Receiver in reviewing and analyzing 

the final judgment entered against Defendants Louis Schooler and Western, in 

responding to requests for information from the Securities and Exchange 

Commission ("Commission"), and in responding to a request from the Internal 

Revenue Service for information relating to an audit of Mr. Schooler's tax returns.  

The reasonable and necessary fees for work in this category total $936.90. 

B. Reporting 

This category includes work to prepare the Receiver's Fourteenth Interim 

Report, which was filed on February 22, 2015.1  Dkt. No. 1189.  The Fourteenth 

Interim Report includes detailed updates regarding enforcement of the judgments 

against the LinMar entities, property tax appeals, real property owned by Western, 

issues with the tenant located on the Stead property, information packets and capital 

calls, offers and letters of intent for GP properties, and receipts and disbursements 

for each Receivership Entity.  The reasonable and necessary fees for work in this 

category total $2,089.80. 

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 and one Western 

property, addressing water rights issues relating to the Minden property, seeking 

confirmation of the Court-authorized sale of the Jamul Valley property, and seeking 

                                           
1 Pursuant to the Court's May 25, 2016 Order, the Fourteenth Interim Report was 

withdrawn and refiled on June 17, 2016.  Dkt. Nos. 1314, 1315.   
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authority to engage real estate brokers for certain GP properties pursuant to the 

Court's May 12, 2015 Order.  Allen Matkins also assisted in responding to numerous 

requests and filings of the Aguirre Investors and Dillon Investors relating to the 

Jamul Valley sale and the engagement of brokers for other GP properties. 

1. Jamul Valley Sale 

On June 17, 2015, the Court adopted the Receiver's recommendation to move 

forward with negotiations with The Nature Conservancy ("TNC") regarding a sale 

of the Jamul Valley property.  Dkt. No. 1085.  Negotiations then took place and a 

purchase and sale agreement with TNC was signed in November 2015.  TNC's due 

diligence period was then extended via an amendment, the Receiver sent letters to 

two neighbors encroaching on the property, and TNC issued its notice to continue 

with the purchase in early January 2016.  Accordingly, the sale was expected to 

close in late January or early February 2016. 

The title company, however, stated that it would require an order confirming 

the identity of the purchaser and the purchase price before it would issue the title 

policy.  Therefore, on February 26, 2016, the Receiver filed an ex parte application 

for the required order.  Dkt. No. 1191.  The ex parte application was opposed by the 

Aguirre Investors and Dillon Investors despite the fact that Xpera Group, their own 

expert, endorsed the sale.  The Receiver filed a supplemental brief on April 6, 2016, 

addressing the objections and laying out public sale procedures in compliance with 

28 U.S.C. § 2001(a).  Ultimately, the Court denied the ex parte application without 

prejudice and instructed the Receiver to file a noticed motion for approval of the 

sale incorporating the public sale procedures laid out in his supplemental brief.  The 

motion was filed on June 8, 2016, and is set to be heard on July 15, 2016.  Dkt. 

No. 1310. 

2. Western Land (Silver Springs) 

In his Seventh Interim Report, the Receiver recommended and sought 

permission to list properties owned by Western for sale with licensed brokers.  Dkt. 
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No. 547. The Court approved the Receiver's recommendation ("Order").  Dkt. 

No. 549.  Schooler then sought reconsideration of the Order, which was denied.  

Dkt. Nos. 560, 595.   

Pursuant to the Order, the Receiver listed certain of the Western properties, 

including the property identified as "Silver Springs So." on Exhibit D to the Seventh 

Interim Report, with a licensed broker.  After almost two years of marketing the 

property, an offer was received, the parties negotiated terms and a purchase and sale 

agreement was signed, subject to overbid and Court approval.  The proposed sale 

includes seller financing, so a promissory note and deed of trust also had to be 

prepared as part of the transaction.  The motion to approve the sale was filed on 

May 25, 2016, and is set to be heard on July 15, 2016.  Dkt. No. 1302. 

3. Yuma II 

The Yuma II property was purchased by Western from Associates Land 

Specialists of Arizona II, LLC ("ALSA").  The Yuma II property was part of a 

larger series of parcels that ALSA had purchased from an entity known as the 

"Taylor Trust" with seller financing from the Taylor Trust.  When Western 

purchased the Yuma II property from ALSA, it agreed to pay a portion of the seller 

financing owed to the Taylor Trust, with ALSA being responsible for the remainder.  

A dispute subsequently arose between ALSA and the Taylor Trust as to what 

payments ALSA had made on its portion of the seller financing.  The Taylor Trust 

threatened to foreclose on the entire series of parcels (including Yuma II), which 

efforts were stopped when the Receiver provided the Taylor Trust with notice of the 

Court's Preliminary Injunction Order.  The Receiver is now working to resolve the 

issues and have the Taylor Trust release its deed of trust on the Yuma II property. 

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

total $31,084.65. 
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D. Claims and Distributions 

This category includes time assisting the Receiver in analyzing issues and 

formulating a plan for the distribution of receivership estate assets.  Considerable 

time was spent on analyzing the facts, projected distributions, and legal issues, and 

formulating a distribution plan that treats investors fairly and equitably.  Allen 

Matkins assisted in preparing the Receiver's Motion for (A) Authority to Conduct 

Orderly Sale of GP Properties, (B) Approval of Plan for Distributing Receivership 

Estate Assets, and (C) Approval of Procedures for the Administration of Investor 

Claims (Dkt. No. 1181), including supporting exhibits and the proposed Distribution 

Plan itself ("Motion").  The firm also participated in meet and confer discussions 

with counsel for the Commission and counsel for Mr. Schooler regarding issues 

raised in the Motion. 

This category also includes considerable time spent responding to the 

informal requests for documents and information of the Aguirre Investors and 

Dillon Investors.  Starting in mid-February, correspondence (letters and emails) 

from Mr. Aguirre in particular came on a daily basis and often multiple 

communications and requests per day.  Allen Matkins assisted in analyzing the 

numerous requests, gathering relevant documents and information, and promptly 

responding to Mr. Aguirre and/or Mr. Dillon.  The Receiver made extensive efforts 

to accommodate the requests of the Aguirre Investors and Dillon Investors, and, in a 

short period of time, produced thousands of accounting records, emails, appraisals 

and other documents in response to their numerous requests.  The firm also assisted 

the Receiver in addressing and responding to various filings concerning the Motion, 

including requests from the Aguirre Investors and Dillon Investors to change the 

briefing schedule and continue the hearing. 

As usual, this category also includes time reviewing and responding to 

communications from investors, creditors, and their counsel, both directly and via 
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the receivership website, regarding the receivership, claims, distributions, and 

related issues.  The reasonable and necessary fees for this work total $65,726.10. 

E. Third Party Recoveries 

Allen Matkins' work in this category focused on collection of the outstanding 

judgment against LinMar III.  Allen Matkins communicated with the Fresno County 

Sheriff regarding the potential forced sale of the LinMar III property, reviewed the 

post-judgment receiver's reports, and advised on legal issues relating to the post-

judgment receivership.  The reasonable and necessary fees for work in this category 

total $583.20. 

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 

Fourteenth Interim Fee Application.  The reasonable and necessary fees for this 

work total $194.40. 

G. Summary of Costs Requested 

Allen Matkins requests the Court approve reimbursement of $63.40 for out-

of-pocket costs incurred in executing the foregoing tasks, as itemized in 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. FEES AND COSTS INCURRED AND PAID TO DATE 

From inception of the receivership through March 31, 2016, the Receiver 

incurred fees and costs of $1,305,085.13, of which amount $255,381.21 is subject to 

holdback pending approval of the Receiver's final fee application at the conclusion 

of the receivership, $186,718.39 is awaiting the Court’s review and approval in the 

Receiver's Fourteenth and Fifteenth Interim Fee Applications, and $862,985.53 has 

been approved by the Court and paid.  During the same time period, Allen Matkins 
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incurred fees and costs of $928,718.86, of which amount $195,946.16 is subject to 

holdback pending approval of the Allen Matkins' final fee application at the 

conclusion of the receivership, $96,816.53 is awaiting the Court’s review and 

approval in Allen Matkins' Fourteenth and Fifteenth Interim Fee Applications, and 

$635,956.17 has been approved by the Court and paid.  Finally, during the same 

time period, tax accountant Duffy Kruspodin & Company, LLP ("Duffy") has 

incurred and been paid $46,687.52 for preparing tax returns for Western and other 

non-GP Receivership Entities, and has incurred and been paid $376,149.52 for 

preparing GP tax returns.   

IV. APPROVAL OF REQUESTED FEES AND COSTS 

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, 

(d) assisting the Receiver in analyzing the facts and legal issues and preparing a plan 

for distributing receivership assets that treats investors fairly and equitably, and 
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(e) providing detailed reports to the Court and interested parties.  Allen Matkins 

wrote off and did not charge for 1.6 hours of time during the Fifteenth 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. 

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. 

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

Pursuant to the Court's May 25, 2016 Order (Dkt. No. 1304), the assets of the 

Receivership Entities (Western and the GPs) have been pooled, creating a common 

pool of receivership estate cash from which mortgages, property taxes, and other 

operating expenses have been and will continue to be paid.  The cash balance will 

grow as properties are sold through the proposed Modified Orderly Sale Process 

(Dkt. No. 1309), including the Jamul Valley property, Reno Vista and Reno View 

properties, and the Western land (Silver Springs), all of which are set to be heard on 

July 15, 2016.  Therefore, the receivership estate has the ability to pay the fees and 

costs requested herein. 
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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 that the Commission has no opposition to the fees and 

costs requested. 

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. 

V. 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 

$80,492.04; 

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

basis of $63.40. 

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 6, 2016  ALLEN MATKINS LECK GAMBLE 
   MALLORY & NATSIS LLP 

By: /s/ Edward Fates 
EDWARD G. FATES 
Attorneys for Receiver 
THOMAS C. HEBRANK 
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