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UNITED STATES DISTRICT COURT 

SOUTHERN DISTRICT OF CALIFORNIA 

 

SECURITIES AND EXCHANGE 
COMMISSION, 
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v. 
 
LOUIS V. SCHOOLER and FIRST 
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 twenty-first interim application for 

payment of professional fees and reimbursement of costs for the time period July 1, 

2017, through September 30, 2017 ("Twenty-First Application Period").  Allen 

Matkins incurred $65,349.90 in fees and $707.23 in costs during the three-month 

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

$52,279.92, 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 Twenty-First Application Period, Allen Matkins provided a total 

of 135.70 hours of service for a total of $65,349.90 in fees.  Allen Matkins requests 

payment on an interim basis of 80% of this amount, or $52,279.92.  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 .60 310.50
Reporting 3.10 1,604.25
Operations and Asset Sales 105.40 49,669.65
Claims and Distributions 23.00 11,902.50
Third Party Recoveries .50 258.75
Employment/Fees 3.10 1,604.25
Total Fees 135.70 $65,349.90

As the table reflects, the majority of work done during the Twentieth 

Application Period was in the Operations and Asset Sales category as the 

Receiver's focus has been on maximizing the value of receivership properties 
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through sales pursuant to the Court-approved Modified Orderly Sale Process.  At 

this point, the Court has approved sales of receivership properties with purchase 

prices totaling more than $18.8 million. 

II. TASKS PERFORMED 

During the Twenty-First 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 

Work in this category relates to (a) monitoring and advising the Receiver 

regarding the status of Andrew Schooler's efforts to pursue the appeal filed by 

Louis Schooler to the SEC's Final Judgment as the representative of Louis 

Schooler's estate, and (b) advising the Receiver as to legal issues arising from the 

formation of a Qualified Settlement Fund under the Internal Revenue Code for the 

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

total $310.50. 

B. Reporting 

This category includes time spent preparing the Receiver's Twentieth Interim 

Report filed on August 9, 2017.  Dkt. No. 1505.  The report includes detailed 

updates regarding enforcement of judgments against the LinMar entities, property 

tax appeals, properties owned by Western, issues with the tenant located on the 

Stead property, taxes and mortgages, pending and potential sales of GP properties, 

the investor claims process, and receipts and disbursements for each Receivership 

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

$1,604.25. 

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 
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sales of receivership properties via the Modified Orderly Sale Process, easement 

and condemnation issues, and issues relating to property taxes and assessments. 

1. Bratton View 

Allen Matkins assisted the Receiver in preparing a motion for approval of the 

sale of the Bratton View property.  Dkt. No. 1480.  During the overbid period, the 

Receiver received a qualified overbid, which, after the original buyer declined to 

bid further, became the winning bid.  The motion to approve the sale to the 

overbidder was granted on August 4, 2017 (Dkt. No. 1501), and the sale closed on 

August 18, 2017. 

2. LV Kade 

Prior to the Twenty-First Application Period, a purchase and sale agreement 

to sell this property to Prologis, LP ("Buyer") for $9.5 million was signed.  Buyer 

and the Receiver then agreed to extend Buyer's due diligence period on three 

occasions, and Allen Matkins prepared the necessary amendments to the purchase 

and sale agreement.   

During the Twenty-First Application Period, further discussions with Buyer 

and its title insurer and concerns with regard to potential exceptions to the title 

policy lead to another amendment to the purchase and sale agreement, which Allen 

Matkins again assisted in drafting.  Buyer then removed its contingencies and the 

Receiver filed a motion for approval of the sale (Dkt. No. 1506), which was granted 

on September 6, 2017.  Dkt. No. 1511.  The sale is expected to close in 

January 2018. 

3. Reno Vista/Reno View 

The motion to approve the sale of the Reno Vista and Reno View properties 

was filed on May 10, 2016, and granted on August 30, 2016.  Dkt. Nos. 1285, 

1360.  However, there were several liens on the properties which had to be 

removed, which work was completed during prior application periods.  The last of 

these liens, a deed of trust in favor of EBS Land Co., was removed in August 2017 
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after the Court appointed the Receiver as Elisor with authority to reconvey the EBS 

Land deed of trust.  Dkt. No. 1502.  The sale closed on August 31, 2017.   

4. Silver Springs North 

Allen Matkins assisted the Receiver in preparing a motion for approval of the 

sale of the Silver Springs North property.  Dkt. No. 1508.  The motion to approve 

the sale was granted on September 20, 2017 (Dkt. No. 1520), and the sale closed on 

October 31, 2017. 

5. Park Vegas 

Allen Matkins assisted the Receiver in preparing a purchase and sale 

agreement for the Park Vegas property and in revising the agreement pursuant to 

comments from the buyer.  The firm also assisted in preparing a motion for 

approval of the sale, which was filed on September 8, 2017.  Dkt. No. 1513.  The 

sale was approved on October 19, 2017 (Dkt. No. 1536) and closed on November 

7, 2017. 

6. Production Partners 

Allen Matkins assisted the Receiver in preparing a letter of intent and 

purchase and sale agreement for the Production Partners property.  The firm also 

assisted in preparing a motion for approval of the sale, which was filed on 

September 19, 2017.  Dkt. No. 1517.  The sale was approved on October 24, 2017 

(Dkt. No. 1538) and closed on November 9, 2017.   

7. Washoe V 

Allen Matkins assisted the Receiver in preparing a motion for approval of the 

sale of the Washoe V property, which was filed on September 13, 2017.  Dkt. No. 

1515.  The sale was approved on October 19, 2017 (Dkt. No. 1537) and is expected 

to close in December 2017. 

8. Silver State 

Allen Matkins assisted the Receiver in preparing a motion for approval of the 

sale of the Silver State property, which was filed on September 28, 2017. Dkt. No. 
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1527. The sale was approved on October 30, 2017 (Dkt. No. 1543) and closed on 

November 20, 2017. 

9. Other Issues Pertaining to GP Properties 

Allen Matkins advised the Receiver regarding various other legal issues 

pertaining to GP properties, including assisting with addressing and removing liens 

on GP properties, preparing a form of purchase and sale agreement to be sent to 

prospective purchasers, addressing water rights issues for the Minden property, 

closing the sale of the Jamul Valley property (which became possible once the 

Graham Investors' appeal of the sale order was dismissed), reviewing and revising 

letters of intent, and preparing notices to investors regarding offers received for 

certain GP properties. 

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

total $49,669.65. 

D. Claims and Distributions 

This category includes time assisting and advising the Receiver on issues 

relating to investor claims and procedures for the administration of such claims.  As 

usual, this category also includes time reviewing and responding to 

communications from investors, creditors, and their counsel.  Allen Matkins also 

assisted the Receiver in preparing notices to investors and updates to the 

receivership website. 

The investor claims process was formally commenced on August 1, 2017, 

with notices being sent to the majority of investors on that date and notices being 

sent to the remaining investors shortly thereafter.  Allen Matkins advised the 

Receiver regarding treatment of claims of former employees and sales 

representatives, including discounts they received for their own purchases of GP 

units.  The firm also assisted in preparing letters to investors who disputed their 

claims.  Finally, Allen Matkins began drafting the Receiver's motion to resolve 

disputed claims and approve the Receiver's proposed allowed claim amounts, 
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which is set to be heard on December 15, 2017.  Dkt. No. 1545.  The reasonable 

and necessary fees for this work total $11,902.50. 

E. Third Party Recoveries 

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

judgment against LinMar III.  Allen Matkins 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 $258.75. 

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 

Twentieth Interim Fee Application and also assisted Duffy Kruspodin & Company 

in finalizing its Seventh Interim Fee Application, which were granted in full on 

November 8, 2017.  Dkt. No. 1548.  The reasonable and necessary fees for this 

work total $1,604.25. 

G. Summary of Costs Requested 

Allen Matkins requests the Court approve reimbursement of $707.23 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 on September 6, 2012, through June 30, 

2017, the Receiver incurred fees and costs of $1,957,170, of which amount 

$383,479.56 is subject to holdback pending approval of the Receiver's final fee 

application at the conclusion of the receivership, $83,041.57 in fees and costs is 

awaiting the Court's review and approval in his Twenty-First Interim Fee 

Application, and $1,490,648.87 has been approved by the Court and paid.  During 
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the same time period, Allen Matkins incurred fees and costs of $1,498,109.93, of 

which amount $309,246.54 is subject to holdback pending approval of Allen 

Matkins' final fee application at the conclusion of the receivership; $52,987.15 in 

fees and costs is awaiting the Court's review and approval in this Twenty-First 

Interim Fee Application, and $1,135,876.24 in fees and costs has been approved by 

the Court and paid.  Finally, during the same time period, tax accountant Duffy 

Kruspodin & Company, LLP ("Duffy") incurred fees and costs of $694,815.65 for 

preparing tax returns for Western, the GPs, and other non-GP Receivership Entities, 

all of which has been paid to date, with no holdbacks. 

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 

rights, real property, contract, employment, insurance, eminent domain, tax, civil 

procedure, appellate procedure, and other applicable areas of law, and (c) assisting 

the Receiver in selling assets, collecting loans, and 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 
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treats investors fairly and equitably, (e) assisting the Receiver in preparing 

proposed claim procedures to efficiently and effectively determine the proper 

amount of each investor's claim, and (f) providing detailed reports to the Court and 

interested parties.  Allen Matkins wrote off and did not charge for 2.5 hours of time 

($1,293.75) during the Twenty-First Application Period. 

B. Fair Value of Time, Labor & Skill 

The Court has previously determined on multiple occasions, including on 

April 10, 2017, that the discounted hourly rates of Allen Matkins represent the fair 

value of their time, labor, and skill.  Dkt. No. 1460.  Accordingly, Allen Matkins' 

discounted hourly rates continue to represent the fair value of its 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 and pursuing causes of action against third parties, formulating 

plans and procedures for the determination of investor claims and the fair and 

equitable distribution of receivership estate assets, 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 
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operating expenses have been and will continue to be paid.  The cash balance has 

grown and will continue to grow as properties are sold through the Court-approved 

Modified Orderly Sale Process (Dkt. Nos. 1309, 1359), including the Jamul Valley 

property, Reno Vista and Reno View properties, Reno Partners property, Honey 

Springs property, Valley Vista property, Bratton View property, LV Kade property, 

Silver Springs North property, Park Vegas property, Production Partners property, 

Washoe V property, Silver State property, and the Western land (Silver Springs), 

all of which sales have been approved.  As a result of these sales (not all of which 

have yet closed), the receivership estate now holds approximately $7 million in 

cash.  Therefore, the receivership estate has the ability to pay the fees and costs 

requested herein. 

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 

$52,279.92; 

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

basis of $707.23; 

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

Matkins from assets of the Receivership Entities; and 
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4. Granting such further and other relief as the Court deems just and 

proper. 

 

Dated:  December 8, 2017 ALLEN MATKINS LECK GAMBLE 
   MALLORY & NATSIS LLP 
By: /s/ Edward Fates 

EDWARD G. FATES 
Attorneys for Receiver 
THOMAS C. HEBRANK 
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