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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 third interim 

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

period January 1, 2013 through March 31, 2013 ("Third Application Period").  Allen 

Matkins incurred $50,899.50 in fees and $4,501.93 in costs during the three-month 

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

$40,711.60, and 100% of costs incurred. 

I. FEE APPLICATION 

The Temporary Restraining Order ("TRO") and Preliminary Injunction Order 

vests the Receiver with authority to employ counsel.  TRO, Dkt. No. 10, Part VII.C. 

and G; Preliminary Injunction Order, Docket No. 174, Part III.C. and G.  Pursuant to 

that authority, the Receiver engaged Allen Matkins as his general counsel for this 

matter.  During the Third Application Period, Allen Matkins provided a total of 

128.8 hours of service for a total of $50,899.50 in fees.  Allen Matkins requests 

payment on an interim basis of 80% of this amount.1 

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: 

General Receivership $9,520.65 
Asset Investigation $13,524.30 
Reporting $9,516.15 
Operations and Asset Sales $7,690.50 
Claims and Distributions $3,173.85 
Pending Litigation $3,013.20 
Employment/Fees $4,460.85 
Total Fees $50,899.50 

                                           
1 Payment of amounts held back from interim fee applications will be sought at the 

conclusion of the receivership in connection with applications of the Receiver and 
his professionals for final approval of all fees and costs. 
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II. TASKS PERFORMED DURING THIRD APPLICATION PERIOD 

During the Third 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 during the Third Application Period did not overlap with or duplicate the 

Receiver's work.  The following is a discussion of Allen Matkins' work during the 

Third Application Period, broken down by the categories listed above.2 

A. General Receivership 

This category includes Allen Matkins' time reviewing Mr. Schooler's 

objections to the Commission's proposed Preliminary Injunction Order and advising 

the Receiver regarding the same.  Docket No. 70.  Allen Matkins assisted the 

Receiver in drafting and filing a response to Mr. Schooler's objections.  Docket 

No. 72.  Further, Allen Matkins assisted the Receiver in drafting a motion for relief 

from the requirements under Local Rule 66.1. to mail notice to all investors of 

certain filings and to file a schedule listing all investor addresses.  Docket No. 75.  

This request was made in an effort to reduce receivership costs and protect investors' 

privacy.  The motion was granted in part on March 7, 2013.  Docket No. 170. 

This category also includes Allen Matkins' work in promptly filing the 

Preliminary Injunction Order entered on March 13, 2013 in each judicial district in 

which receivership property is located, pursuant to 28 U.S.C. § 754.  Further, Allen 

Matkins advised the Receiver as to issues related to the joint motion filed by the 

Commission and Mr. Schooler regarding expedited discovery.  Docket No. 82.  The 

amount of reasonable and necessary fees for this category of work during the Third 

Application Period totals $9,520.65. 

                                           
2 While every effort is made to be consistent and accurate in the allocation of 

activities to various categories, certain activities may lend themselves to more than 
one category, or may simply be difficult to categorize.  Nevertheless, Exhibit A 
reflects actual time spent on any given activity and contains an accurate 
description of services provided. 
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B. Asset Investigation 

This category includes time assisting the Receiver in investigating assets and 

potential assets of the Receivership Entities.  During the Third Application Period, 

Allen Matkins' work in this area focused primarily on loans Western made to various 

LinMar entities and two automobiles owned by Western.  Allen Matkins reviewed 

entity documents for the 20 LinMar entities that borrowed money from Western to 

determine the relationship between the LinMar entities and the Receivership Entities.  

Allen Matkins also reviewed loan documents for the 11 loans Western made to the 

LinMar borrowers.  The firm prepared and issued a payoff demand letter to the 

LinMar borrowers and prepared and issued subpoenas to each of the 20 LinMar 

borrowers and Mr. Schooler for documents relevant to the Receiver's investigation of 

the loans and their collectability.  Allen Matkins communicated with Defendants' 

counsel on several occasions regarding production of financial statements and other 

documents relating to the LinMar entities.  This work resulted in a partial production 

of documents by Mr. Schooler and proposal from Mr. Schooler to payoff three of the 

loans over time.  The Receiver responded with a counter-proposal to which 

Mr. Schooler has not responded.  Accordingly, on May 23, 2013, the Receiver filed a 

motion seeking authority to commence lawsuits to collect on the loans.  Docket 

No. 192.   

One of the loans was made to a group of LinMar entities known as the LinMar 

Tacoma entities.  This loan was secured by a second deed of trust on property located 

in Tacoma, Washington.  The Receiver was contacted by counsel for the senior 

secured lender regarding a foreclosure proceeding in Washington and the 

appointment of a receiver for the property.  Allen Matkins assisted the Receiver in 

reviewing pleadings relating to the Washington proceedings and communicating with 

counsel for the senior lender. 

With regard to the two automobiles owned by Western, Allen Matkins 

communicated with Mr. Schooler's counsel on several occasions, including 
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demanding information about the vehicles and turnover of the vehicles to the 

Receiver.  After some delay, Mr. Schooler produced the information and an 

agreement was reached whereby Mr. Schooler purchased the 1998 Lexus for 

$12,000.  Allen Matkins then assisted the Receiver in preparing a motion seeking 

approval of this sale, as well as authority to sell the other automobile and gold coins 

owned by Western.  This motion is discussed further below.   

Further, Allen Matkins assisted the Receiver in reviewing and analyzing a loan 

listed on Western's books and records as "Loan 1792."  Loan 1792 was used to 

purchase property that is partially owned by P51, LLC, a subsidiary of Western, and 

partially owned by two GPs.  When the Receiver was appointed, Western was in the 

process of selling ownership interests in the third GP that was set up to acquire an 

interest in the P51 property.  The loan matured prior to the Receiver's appointment, 

but is not secured by the P51 property.  Instead, the loan is secured by property 

owned by Mr. Schooler.   

Finally, Allen Matkins assisted the Receiver in investigating Real Asset 

Locators, Inc. ("RAL"), which was confirmed to be part of the receivership estate by 

the Court's Preliminary Injunction Order entered on March 13, 2013.  The Receiver 

assisted in preparing an access letter to the Securities and Exchange Commission 

("Commission") in order to obtain documents pertaining to RAL gathered by the 

Commission during its investigation.  The reasonable and necessary fees for Allen 

Matkins' work in this category total $13,524.30. 

C. Reporting 

Allen Matkins assisted the Receiver in preparing his Third Interim Report, 

which was filed on February 14, 2013.  Considerable time and analysis went into the 

Third Interim Report, which, in addition to providing a description of the Receiver's 

activities and the financial condition of the Receivership Entities, includes a detailed 

description of the numerous notes and related obligations between and among 

investors, the GPs, Western and third party lenders.  The Third Interim Report, 
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including the Receiver's recommendations therein, was approved on March 13, 2013.  

Docket No. 173.   

Allen Matkins also assisted the Receiver in preparing Part One of his Forensic 

Accounting Report.  Although this report was not filed until April 18, 2013, some of 

the initial drafting work was done in March 2013.  Allen Matkins' reasonable and 

necessary fees for work in this category total $9,516.15. 

D. Operations and Asset Sales 

Allen Matkins' work in this category focused on obtaining authority to sell two 

automobiles and gold coins owned by Western and obtaining such authority 

promptly such that the sale proceeds could be used to help make payments on loans 

secured by GP properties.  Allen Matkins assisted the Receiver in preparing the 

motion and supporting papers for authorization to complete the sales (Docket 

No. 85), as well as an ex parte application for an order shortening time on the motion 

(Docket No. 171).  The Court granted the order shortening time on March 13, 2013 

(Docket No. 172), and authorized the Receiver to complete the sales by order entered 

on March 21, 2013 (Docket No. 180). 

Allen Matkins also assisted the Receiver in various legal issues relating to 

ongoing operations of the Receivership Entities, including tax issues, the Receiver's 

engagement of the Duffy Kruspodin firm to assist in preparing tax returns, and 

certain employee issues.  The reasonable and necessary fees for this work in this 

category total $7,690.50. 

E. Claims and Distributions 

This category includes time assisting the Receiver in responding to investor 

inquiries regarding the receivership, claims, distributions and related issues.  Allen 

Matkins also advised the Receiver regarding tax issues pertaining to investor IRA 

accounts.  Finally, Allen Matkins assisted the Receiver in maintaining and updating 

the database of all investor names and mailing addresses.  The investor database 

work, which totaled 6.7 hours, was performed by a case administrator at an hourly 
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rate of $76.50.  The amount of reasonable and necessary fees for this work totals 

$3,173.85. 

F. Pending Litigation 

As discussed in the Receiver's interim reports, there are several pending 

lawsuits and FINRA arbitrations in which one or more of the Receivership Entities 

are parties.  During the Third Application Period, Allen Matkins assisted the 

Receiver in communicating with counsel for the parties in these cases, including 

informing them as to the status and scope of the receivership and the Court's orders. 

One lawsuit involves four of the GPs and the real estate they own.  This 

lawsuit, which is pending in state court in Storey County, Nevada, involves the 

condemnation of a portion of the GP property by Sierra Pacific Power Company, a 

public utility company ("Sierra Pacific").  Although Sierra Pacific successfully 

condemned the relevant portion of the property and paid approximately $4.4 million 

to the applicable GPs as compensation, an appeal is pending and Sierra Pacific has 

now sought to abandon the condemned property and obtain return of the funds.   

During the Third Application Period, Allen Matkins assisted the Receiver in 

communications with counsel for Sierra Pacific and in producing certain financial 

information to Sierra Pacific relevant to ongoing settlement discussions.  The 

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

$3,013.20. 

G. Employment/Fees 

Although fee applications are a necessary component of federal equity 

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

these detailed applications.  It is not reasonable or fair, however, to require the 

Receiver and his professionals to also defend their fee applications without any 

compensation for the work involved.  Accordingly, this category includes Allen 

Matkins' time responding to Mr. Schooler's objections to the First Interim Fee 

Applications of the Receiver, Allen Matkins, and TERIS, the Receiver's forensic 
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computer specialist.  This consisted of reviewing and analyzing Mr. Schooler's 

objections to the three fee applications and drafting a reply brief.  Docket No. 81.  

The reasonable and necessary fees for this work total $4,460.85. 

H. Summary of Costs Requested 

Allen Matkins requests that the Court approve reimbursement of $4,501.93 in 

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.  A large portion of the 

costs incurred ($2,931.18) is for postage incurred in mailing (a) notice of the First 

Interim Fee Applications to all interested parties, and (b) the notice required by the 

Court's Order Granting in Part Unopposed Motion for Relief from Certain 

Requirements under Local Rule 66.1. ("Local Rule Order") to all investors.  The 

notice of First Interim Fee Applications was required to be mailed prior to entry of 

the Local Rule Order.  Pursuant to the Local Rule Order, fee applications, sale 

motions, and Receiver reports are now posted on the Receiver's website and mailed 

only to those who request mail service in writing.  This has already significantly 

reduced postage costs.   

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 that 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.  First Fee Order, Dkt. No. 169, p. 7. 
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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) helping the Receiver sell assets, collect on loans, 

obtain relief from certain local rule requirements in order to reduce receivership 

costs, protect the Receivership Entities interests in pending litigation matters, and 

provide detailed reports to the Court and interested parties on his activities and 

forensic accounting work.  In addition, Allen Matkins wrote off and did not charge 

for 18.3 hours of time ($6,623.55) during the Third Application Period. 

B. Fair Value of Time, Labor & Skill 

In the First Fee Order, the Court found that the hourly rates of the Receiver 

and Allen Matkins "represent the fair value of the time, labor, and skill required."  

First Fee Order, Dkt. No. 169, p. 9.  The Court, however, encouraged the Receiver 

and his professionals to submit evidence of comparable rates in future fee 

applications.  Accordingly, in their Second Interim Fee Applications, the Receiver 

and Allen Matkins cited to the rates charged by receivers and their counsel in other 

SEC enforcement actions in Southern California.  Docket Nos. 175 and 176.  In its 

Order Granting in Part Second Interim Fee Applications ("Second Fee Order"), the 

Court agreed that the rates of the Receiver and Allen Matkins are comparable to 

those charged by other receivers and their counsel in SEC enforcement actions in the 

geographic area.  Docket No. 190. 

As they have throughout the case, Allen Matkins' attorney rates for 

representing the Receiver range from $265.50 to $585 per hour, with paralegal and 

case administrator time at $211.50 and $76.50 per hour, respectively.  For this 

application, the blended hourly rate is $395.18 per hour.  These rates are comparable 
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to those charged by other law firms representing receivers in similar matters and 

represent the fair value of the time, labor and skill required.   

C. Quality of Work Performed 

Allen Matkins 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 on loans, 

addressing pending litigation, assisting the Court with recommendations regarding 

the scope and structure of the receivership, and keeping the Court and the interested 

parties apprised of the Receiver's activities.  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 

In the First Fee Order, the Court found that the GPs have some ability to bear 

the burden of the initial fee requests.  In its Second Fee Order, the Court expressed 

"reservation regarding the receivership estate's ultimate ability to bear the costs of 

this receivership," noting that "the Court does not currently have a full picture of the 

receivership entities' financial affairs."  Docket No. 190.   

The aggregate balance in GP accounts was $6,361,566.30 as of January 1, 

2013, and was $6,180,600.27 as of March 31, 2013.  Receiver's Fourth Interim 

Report, Docket No. 184, Exhibit A.  Accordingly, although expenses must be paid 

from GP accounts, the requested fees and costs can safely be paid by reducing 

Western's equity interests in the GPs, as necessary, without putting the GPs in any 

danger of being unable to pay their expenses. 

Moreover, the Receiver will file Part Two of his Forensic Accounting Report 

prior to the hearing date on this application.  The Receiver will also provide an 

update on Western's cash position and the aggregate balance in GP accounts.  As 
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discussed below, the Receiver will continue to make every effort to pay Court-

approved fees and costs from the assets of Western and avoid having to reduce 

Western's equity interests in the GPs. 

E. Commission's Opposition of 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. 

IV. SOURCE OF PAYMENT 

In the First Fee Order, the Court approved the Receiver's recommendation that 

the fees and costs of the receivership be paid first from Western's cash and then by 

reducing Western's equity interests in the GPs to cash.  As it turned out, the Receiver 

was able to pay the fees and costs approved by the First Fee Order without reducing 

Western's equity in the GPs.  The Receiver accomplished this by collecting on 

certain pre-receivership loans Western made to the GPs.  Before making each loan 

payment, the Receiver analyzed the upcoming expenses of each GP to ensure that the 

loan payments would not put the GP in jeopardy of being unable to meet its financial 

obligations.   

In the Second Fee Order, the Court again approved the Receiver's 

recommendation that fees and costs be paid first from Western's cash and then by 

reducing Western's equity interests in the GPs to cash.  The Receiver was able to pay 

the fees and costs authorized in the Second Fee Order through a hybrid of collecting 

on pre-receivership loans Western made to the GPs (after doing the same analysis 

described above) and reducing Western's equity in the GPs to cash.  A total of 

$32,572 was collected on loans and a total of $51,001 was generated by reducing 
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Western's equity interests to cash.  The specific equity reduction in each GP will be 

listed in the Receiver's Fifth Interim Report. 

The Receiver believes that the source of payment used to date remains the 

most equitable way to address the fees and costs of the receivership at this time.  The 

Receiver will continue efforts to avoid having to reduce Western's equity in the GPs.  

By selling Western assets, collecting on loans Western made to LinMar entities 

(totaling more than $1.26 million), and pursuing other potential sources of cash, this 

may be possible.  However, to the extent it is not, the Receiver should be authorized 

to reduce Western's equity in the GPs, as he was in the First and Second Fee Orders.  

With the assistance of Allen Matkins, the Receiver has properly performed the duties 

assigned to him by the Court.  He has substantially reduced operating expenses and 

managed to keep all mortgages on GP properties current while conducting a forensic 

accounting and evaluation of real estate assets despite Western's severe cash 

shortage.3  As the Court has observed, the work of the Receiver and Allen Matkins 

has provided a substantial benefit to the GPs and the Court.  The Receiver and Allen 

Matkins should be fairly compensated for their work, even if it is necessary to reduce 

Western's equity in the GPs to cash in order to do so.   

Although not all GPs currently have cash in their accounts, the Receiver will 

ensure that the reduction in Western's equity interests is spread across the GPs as 

evenly as possible such that all GPs are treated as fairly as possible.  The specific 

reduction in Western's equity in each GP will be stated in the Receiver's reports to 

the Court, which are posted on the Receiver's website.  Investors can review the 

reports and object if they believe an adjustment or reallocation should be made.  

                                           
3 It was not until May 2013, nine months into the case, that a mortgage payment 

could not timely be made.  During the nine months leading up to the Receiver's 
appointment in September 2012, Mr. Schooler transferred more than $1 million to 
Western so it could make mortgage payments and pay its operating expenses.  
Virtually all of this cash had been spent as of the date the Receiver was appointed. 
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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 $40,711.60; 

2. Approving reimbursement of expenses to Allen Matkins on an 

interim basis of $4,501.93; 

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 4, 2013  ALLEN MATKINS LECK GAMBLE 
   MALLORY & NATSIS LLP 

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