
1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

870938.01/SD 
  

12cv02164

 

LAW OFFICES 

Allen Matkins Leck Gamble 
Mallory & Natsis LLP 

ALLEN MATKINS LECK GAMBLE
   MALLORY & NATSIS LLP 
DAVID R. ZARO (BAR NO. 124334) 
865 South Figueroa Street, Suite 2800 
Los Angeles, California 90017-2543 
Phone:  (213) 622-5555 
Fax:  (213) 620-8816 
E-Mail:  dzaro@allenmatkins.com 
 
ALLEN MATKINS LECK GAMBLE 
   MALLORY & NATSIS LLP 
EDWARD G. FATES (BAR NO. 227809) 
One America Plaza 
600 West Broadway, 27th Floor 
San Diego, California 92101-0903 
Phone:  (619) 233-1155 
Fax:  (619) 233-1158 
E-Mail:  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
 
TWENTY-THIRD INTERIM FEE 
APPLICATION OF ALLEN 
MATKINS LECK GAMBLE 
MALLORY & NATSIS LLP, 
COUNSEL TO RECEIVER 
 
Date: August 10, 2018 
Time: 1:30 p.m. 
Ctrm.: 2D 
Judge: Hon. Gonzalo P. Curiel 
 

 
 

Case 3:12-cv-02164-GPC-JMA   Document 1620   Filed 06/15/18   PageID.29803   Page 1 of 36



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

870938.01/SD 
  

12cv02164

 

LAW OFFICES 

Allen Matkins Leck Gamble 
Mallory & Natsis LLP 

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-third interim application for 

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

January 1, 2018, through March 31, 2018 ("Twenty-Third Application Period").  

Allen Matkins incurred $64,172.45 in fees and $1,078.93 in costs during the three-

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

$51,337.96, 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-Third Application Period, Allen Matkins provided a total 

of 130.1 hours of service for a total of $64,172.45 in fees.  Allen Matkins requests 

payment on an interim basis of 80% of this amount, or $51,337.96.  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 57.40 $29,193.50
Reporting 3.40 1,759.50
Operations and Asset Sales 46.50 21,420.45
Claims and Distributions 19.20 9,936.00
Third Party Recoveries 2.80 1,449.00
Employment/Fees .80 414.00
Total Fees 130.10 $64,172.45

As the table reflects, much of the work done during the Twenty-Third 

Application Period was in the Operations and Asset Sales categories 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 $19.1 million.  Additionally, substantial work was 

performed during the Twenty-Third Application Period in the General Receivership 

category.  As discussed below, this was non-recurring work to assist with the 

transfer of GP properties for tax purposes, as authorized by the Court.  Dkt. 

No. 1565.  As a result of this work, the receivership estate will save approximately 

$100,000 annually in fees and costs for preparing and filing GP tax returns. 

II. TASKS PERFORMED 

During the Twenty-Third 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 assisting the Receiver with the transfer of GP 

properties for tax purposes.  During the prior application period, on December 11, 

2017, the Court authorized the transfer of GP properties to Western.  Dkt. 

No. 1565.  As he proceeded with the transfers, the Receiver was then advised by his 

tax accountants at Duffy Kruspodin & Company that the properties needed to be 

transferred to a Qualified Settlement Fund ("QSF") to avoid potential adverse tax 

consequences.  Accordingly, due to the shortness of time to complete the transfers 

before calendar year end, the Receiver set up the QSF Trust and completed the 

transfers. 

During the Twenty-Third Application Period, Allen Matkins assisted the 

Receiver in preparing a motion for an amended order authorizing and ratifying the 

transfers of GP properties to the QSF Trust.  Dkt. No. 1571.  The motion was 

granted on February 6, 2018.  Dkt. No. 1589. 
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Allen Matkins also assisted the Receiver in addressing a claim against 

Western for unpaid pre-receivership taxes, penalties, and late charges asserted by 

the Franchise Tax Board ("FTB"), including providing information to the FTB, and 

negotiating a waiver of over $330,000 in claimed penalties and late charges. 

Allen Matkins also researched and advised the Receiver on issues relating to 

the final GP tax returns and K-1s issued to investors due to the approved closure of 

the GPs, transfer of the properties to the QSF Trust, distributions to be made to 

investors from the receivership estate, and recognition of gain or loss by investors 

on account of these events, including assisting the Receiver in preparing answers to 

frequently asked questions from investors.  The firm also assisted in 

communicating with counsel for the SEC regarding issues related to enforcement of 

the Final Judgment against Louis Schooler.  The reasonable and necessary fees for 

work in this category total $29,193.50. 

B. Reporting 

This category includes time spent preparing the Receiver's Twenty-Second 

Interim Report filed on January 24, 2018.  Dkt. No. 1582.  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 $1,759.50. 

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 

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

and condemnation issues, and issues relating to property taxes and assessments. 
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1. LV Kade 

Prior to the Twenty-Second Application Period, the Court approved the sale 

of this property to Prologis, LP ("Buyer") for $9.5 million.  Dkt. No. 1511.  During 

the Twenty-Second Application Period, Allen Matkins assisted with issues relating 

to the closing, including communications with title and escrow.  The sale of the 

property to Buyer closed on January 16, 2018. 

2. Dayton II 

Allen Matkins assisted the Receiver in preparing a purchase and sale 

agreement for the Dayton II property, including negotiating terms with the buyer 

and revising the agreement.  The firm then prepared a motion for approval of the 

sale of the property for $305,000.  The motion was filed on March 7, 2018 (Dkt. 

No. 1592), a notice that no overbids were received was filed on April 11, 2018 

(Dkt. No. 1605), and the motion granted on April 30, 2018 (Dkt. No. 1608). 

3. International 

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

sale of the International property for $39,000.  The motion was filed on April 2, 

2018 (Dkt. No. 1601), a notice that no overbids were received was filed on May 11, 

2018 (Dkt. No. 1612), and the motion was granted on May 18, 2018 (Dkt. 

No. 1614). 

4. 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, working on letters of intent and purchase and sale agreements to 

be sent to prospective purchasers, 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 $21,420.45. 
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D. Claims and Distributions 

This category includes time spent addressing disputed investor claims and 

preparing the Receiver's reply to the letters and other statements filed by investors 

with disputed claims.  Dkt. No. 1588.  Attorney Ted Fates attended the final 

hearing on disputed investor claims, which was held on February 9, 2018.  Dkt. 

No. 1590.  The Court then granted the Receiver's motion for approval of proposed 

allowed claims amounts.  Dkt. No. 1591. 

Allen Matkins also assisted in preparing the Receiver's motion for authority 

to make interim distributions, which was filed on March 9, 2018.  Dkt. No. 1594.  

The motion was granted on April 30, 2018.  Dkt. No. 1610.  Pursuant to the order, 

the Receiver will be distributing a total of $13 million to investors on or before 

June 15, 2018. 

Allen Matkins also assisted in preparing monthly case updates to investors.  

Finally, the firm analyzed and advised the Receiver regarding a request by an 

investor to assign his allowed claim against the receivership estate to one of his 

creditors, pursuant to a settlement agreement between them.  The reasonable and 

necessary fees for this work total $9,936. 

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.  In 

addition, the firm reviewed and advised the Receiver regarding a Notice of Default 

recorded by the senior lender/deed of trust holder on the LinMar III property.  

Ultimately, the senior lender rescinded the Notice of Default such that the post-

judgment receiver's efforts to market and sell the property may proceed.  The 

reasonable and necessary fees for work in this category total $1,449. 
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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 

Twenty-Second Interim Fee Application, which was filed on March 21, 2018.  Dkt. 

No. 1596.  The reasonable and necessary fees for this work total $414. 

G. Summary of Costs Requested 

Allen Matkins requests the Court approve reimbursement of $1,078.93 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 March 31, 

2018, the Receiver incurred fees and costs of $2,112,147.66, of which amount 

$413,821.71 is subject to holdback pending approval of the Receiver's final fee 

application at the conclusion of the receivership, $62,062.74 in fees and costs is 

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

Application, and $1,636,263.21 has been approved by the Court and paid.  During 

the same time period, Allen Matkins incurred fees and costs of $1,645,593.76, of 

which amount $337,394.03 is subject to holdback pending approval of Allen 

Matkins' final fee application at the conclusion of the receivership; $52,105.26 in 

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

Interim Fee Application, and $1,256,094.47 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 $731,437.72 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. 
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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 

investor claims and distributing receivership assets in a manner that treats investors 

fairly and equitably, and (e) providing detailed reports to the Court and interested 

parties. 

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. 
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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 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 

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).  As a result of sales closed 

to date, the receivership estate now holds approximately $16.4 million in cash (with 

$13 million to be distributed to investors with allowed claims shortly).  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. 
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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. 

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 

$51,337.96; 

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

basis of $1,078.93; 

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:  June 15, 2018  ALLEN MATKINS LECK GAMBLE 
   MALLORY & NATSIS LLP 

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