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TO ALL PARTIES AND THEIR ATTORNEYS OF RECORD:

NOTICE IS HEREBY GIVEN that on July 15, 2016, at 1:30 p.m. in
Courtroom 2D of the United States District Court, Southern District of California,
located at 221 West Broadway, San Diego, California 92101, Thomas C. Hebrank
("Receiver"), the Court-appointed receiver for First Financial Planning Corporation
d/b/a Western Financial Planning Corporation ("Western"), its subsidiaries and the
General Partnerships listed in Schedule 1 to the Preliminary Injunction Order

entered on March 13, 2013 (collectively, "Receivership Entities"), will, and hereby

O© 0 3 & »n K~ W N =

does, move this Court for an order approving the sale of the Reno Vista and Reno

[a—
-

View properties ("Motion").

[—
[—

This Motion is based upon this notice, the accompanying Memorandum of

[a—
\S)

Points and Authorities and Declaration of Thomas C. Hebrank, all pleadings and

—_
(O8]

papers on file in this action, and upon such other matters as may be presented to the

[—
'

Court at the time of hearing.

[a—
()]

Procedural Requirements: If you oppose the Motion, you are required to

[a—
N

file your written opposition with the Office of the Clerk, United States District

[a—
~

Court, Southern District of California, 333 West Broadway, Suite 420, San Diego,

—_
o0

California 92101, and serve the same on the undersigned no later than 14 calendar

—_
\O

days prior to the hearing date. An opposing party's failure to file an opposition to

\®]
-

any motion may be construed as consent to the granting of the motion pursuant to

Civil Local Rule 7.1(H(3)(c).

NN
w N =

Dated: May 10, 2016 ALLEN MATKINS LECK GAMBLE
MALLORY & NATSIS LLP

)
~

By: /s/ Edward Fates

[\
()]

EDWARD G. FATES
Attorneys for Receiver
THOMAS C. HEBRANK

[\ TE \O]
~N O
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Thomas C. Hebrank ("Receiver"), Court-appointed receiver for First Financial
Planning Corporation d/b/a Western Financial Planning Corporation ("Western"), its
subsidiaries and the General Partnerships listed in Schedule 1 to the Preliminary
Injunction Order entered on March 13, 2013 (collectively, "Receivership Entities"),
submits this Memorandum of Points and Authorities in Support of his concurrently-
filed Motion for Approval of Sale of Reno Vista and Reno View Properties
("Motion").

L. INTRODUCTION

Pursuant to the order entered on January 14, 2016, adopting the Receiver's
recommendation to engage a broker for the three separate properties collectively
known as the Washoe 1 property, the Receiver engaged the proposed broker, who
listed and marketed the three properties for sale. Multiple offers were received for
two of the three properties (Reno Vista and Reno View) and the Receiver negotiated
with the prospective purchasers to obtain the highest and best price. The Receiver
now seeks Court approval of the sale, subject to overbid at a public auction, as
discussed below. The proposed sale is the result of engaging a licensed broker to
market the property through the customary channels, negotiating terms with
prospective purchasers at arm's length, and entering into a purchase and sale
agreement, subject to Court approval. The overbid/auction process will further
ensure that the highest and best price for the properties is obtained. Investors in the
Reno Vista, Reno View, and Reno GPs were given notice of the offer and their
responses are attached to the Declaration of Thomas C. Hebrank ("Hebrank
Declaration") filed herewith. Accordingly, the Receiver requests Court approval of
the sale.

II. PROCEDURAL BACKGROUND

Reno Vista Partners, Reno View Partners, and Reno Partners each own

separate properties that have historically been grouped together and referred to as

the Washoe 1 property. Hebrank Declaration, § 2. The three GPs hold their

12¢v02164
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separate properties outright, however, and are not co-tenants with one another. Id.
The three properties are made up of seven parcels located on a two-lane mountain
road in Washoe County, Nevada called Geiger Grade Road.

Each of the three GPs do not have sufficient cash to cover their projected
basic operating expenses for 2016 ("2016 Expenses"). Id. at § 3. Accordingly, they
each issued capital calls to their investors in October 2015 pursuant to the Court's
May 12, 2015 Order. Id.; Dkt. No. 1069. The GPs did not raise the amounts needed
to be raised to cover their 2016 Expenses. 1d. The amounts needed to be raised and

the amounts actually raised are as follows:

GP Canpital Canpital Raised
Required (as of 3/31/16)
Reno View $4,399 $1,033 (23%)
Reno Vista $20,033 $3,718 (19%)
Reno $30,133 $5,105 (17%)
Total $54,565 $9,856 (18%)

Id.; see also Dkt. No. 1264, Exh. A.

Pursuant to the May 12, 2015 Order, properties owned by GPs that fail to
raise required capital from their investors are to be moved to the orderly sale
process. Id. at 9 4; Dkt. No. 1069. The first step of the orderly sale process is for
the Receiver to solicit proposed listing agreements from multiple qualified, licensed
real estate brokers in the local area surrounding each GP property. Id.; Dkt.

No. 1056, p. 7. Accordingly, Geno Rodriguez from the Receiver's staff contacted
multiple qualified, licensed brokers in the area surrounding the Washoe 1 properties
and solicited proposed listing agreements from them. The Receiver then
recommended the engagement of Bradway Properties ("Bradway") as broker for the
properties to list the properties for sale with a combined price for all parcels of
$88,200, which was approved by the Court on January 14, 2016. 1d.; Dkt.

Nos. 1166, 1168.

12¢v02164
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Bradway has since listed the properties for sale on the Multiple Listing
Service ("MLS"), LoopNet, Lands of America, Land Watch, Zillow/Trulia,
Realtor.com, Craigslist, Facebook, YouTube (a drone video of the properties),
HomesForSaleNV.com, and Bradway Properties' own blog. Declaration of Heather
Watson ("Watson Declaration") filed herewith, 4 2. The YouTube drone video of
the property received 314 views and Bradway received 83 different communications
from interested persons. 1d. Bradway promptly responded to all interested persons.
Id. Ultimately, six offers were received, although only one was for the Reno Vista
and Reno View properties (five parcels total) and the rest were for only one or two
parcels. 1d.; Hebrank Declaration, 9 5.

Notice of the offers and a survey was sent by email to the investors of the
Reno Vista and Reno View GPs (no offers were received for the Reno property). 1d.
at 9§ 6. At the time the notices and surveys were sent out, all but two offers had been
eliminated from consideration due to the amounts offered. ld. The offer that was
later accepted (after it was countered to a higher price) was for the Reno Vista and
Reno View properties. Id. The other offer was for the Reno View property only.

Id. Therefore, the surveys reflect two competing offers for Reno View property and
one offer for the Reno Vista property. ld. All responses received from investors for
both surveys are attached to the Hebrank Declaration as Exhibit B.

The Receiver evaluated the offers in consultation with Bradway and made
counter-offers, including proposing that all three properties be included in the
purchase. Id. at § 7. Unfortunately, none of the prospective purchasers were
interested in including the Reno property in the purchase. 1d. After further
negotiations, the highest and best offer was determined and a purchase and sale
agreement for the Reno Vista and Reno View properties was signed with
Teilhard D. Benkovich ("Buyer"), subject to overbid and Court approval. Id. Buyer
has no known connection to the Receiver, his company, his counsel, Louis Schooler,

Western, or the General Partnerships. 1d.

12¢v02164
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III. PROPOSED SALE

The proposed purchase and sale agreement ("Agreement") is attached to the
Hebrank Declaration as Exhibit A. Its key terms are summarized as follows:

Purchase Price. The purchase price is $75,640, which is to be paid in all
cash.

Deposit. The Buyer has deposited $7,654 (10%) into escrow.

Closing Date. Closing shall occur within 30 days of Court approval.

Closing Costs. Buyer has agreed to pay up to $2,000 of the Receiver's
closing costs, effectively increasing the purchase price to $77,640.

As Is. The sale is on an "as is, where is" basis with no representations or
warranties made by the Receiver.

Broker Commission. Pursuant to the Court-approved listing agreements for
the properties, Bradway will be paid a commission of 10% of the purchase price, or
$7,654.

IV. LEGAL STANDARD

"The power of a district court to impose a receivership or grant other forms of
ancillary relief does not in the first instance depend on a statutory grant of power
from the securities laws. Rather, the authority derives from the inherent power of a
court of equity to fashion effective relief." SEC v. Wencke, 622 F.2d 1363, 1369
(9th Cir. 1980). The "primary purpose of equity receiverships is to promote orderly
and efficient administration of the estate by the district court for the benefit of
creditors." SEC v. Hardy, 803 F.2d 1034, 1038 (9th Cir 1986). As the appointment
of a receiver is authorized by the broad equitable powers of the court, any
distribution of assets must also be done equitably and fairly. See SEC v. Elliot,

953 F.2d 1560, 1569 (11th Cir. 1992).
District courts have the broad power of a court of equity to determine the

appropriate action in the administration and supervision of an equity receivership.

12¢v02164
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See SEC v. Capital Consultants, LLC, 397 F.3d 733, 738 (9th Cir. 2005). The Ninth
Circuit explained:

A district court's power to supervise an equity receivership
and to determine the appropriate action to be taken in the
administration of the receivership is extremely broad. The
district court has broad powers and wide discretion to
determine the appropriate relief in an equity receivership.
The basis for this broad deference to the district court's
supervisory role in equity receiverships arises out of the fact
that most receiverships involve multiple parties and complex
transactions. A district court's decision concerning the
supervision of an equitable receivership is reviewed for
abuse of discretion.

Id. (citations omitted); see also CFTC. v. Topworth Int'l, Ltd., 205 F.3d 1107, 1115
(9th Cir. 1999) ("This court affords 'broad deference' to the court's supervisory role,
and 'we generally uphold reasonable procedures instituted by the district court that
serve th[e] purpose' of orderly and efficient administration of the receivership for
the benefit of creditors."). Accordingly, the Court has broad discretion in the
administration of the receivership estate and the disposition of receivership assets.

A. The Court's Authority to Approve Sale

It is widely accepted that a court of equity having custody and control of
property has power to order a sale of the same in its discretion. See, e.g., SEC v.
Elliott, 953 F.2d 1560, 1566 (11th Cir. 1992) (the District Court has broad powers
and wide discretion to determine relief in an equity receivership). "The power of
sale necessarily follows the power to take possession and control of and to preserve
property." See SEC v. American Capital Invest., Inc., 98 F.3d 1133, 1144 (9th Cir.
1996), cert. denied 520 U.S. 1185 (decision abrogated on other grounds) (citing
2 Ralph Ewing Clark, Treatise on Law & Practice of Receivers § 482 (3d ed. 1992)
(citing First Nat'l Bank v. Shedd, 121 U.S. 74, 87 (1887)). "When a court of equity

orders property in its custody to be sold, the court itself as vendor confirms the title
in the purchaser." 2 Ralph Ewing Clark, Treatise on Law & Practice of
Receivers § 487 (3d ed. 1992).

12¢v02164

842204.01/SD




Case 3:12-cv-02164-GPC-JMA Document 1285-1 Filed 05/10/16 Page 10 of 15

O© 0 3 & »n K~ W N =

[\ TR NG TR NG T NG N N T N T N T N T S g e e S S S S =Y
N N O B WD = O O 0NN R WD = O

28

LAW OFFICES

Allen Matkins Leck Gamble
Mallory & Natsis LLP

"A court of equity, under proper circumstances, has the power to order a
receiver to sell property free and clear of all encumbrances." Miners' Bank of
Wilkes-Barre v. Acker, 66 F.2d 850, 853 (2d Cir. 1933). See also, 2 Ralph Ewing
Clark, Treatise on Law & Practice of Receivers § 500 (3d ed. 1992). To that end, a

federal court is not limited or deprived of any of its equity powers by state statute.
Beet Growers Sugar Co. v. Columbia Trust Co., 3 F.2d 755, 757 (9th Cir. 1925)
(state statute allowing time to redeem property after a foreclosure sale not applicable
in a receivership sale).

Generally, when a court-appointed receiver is involved, the receiver, as agent
for the court, should conduct the sale of the receivership property. Blakely Airport
Joint Venture Il v. Federal Sav. and Loan Ins. Corp., 678 F. Supp. 154, 156
(N.D. Tex. 1988). The receiver's sale conveys "good" equitable title enforced by an
injunction against the owner and against parties to the suit. See 2 Ralph Ewing

Clark, Treatise on Law & Practice of Receivers §§ 342, 344, 482(a), 487, 489, 491

(3d ed. 1992). "In authorizing the sale of property by receivers, courts of equity are
vested with broad discretion as to price and terms." Gockstetter v. Williams, 9 F.2d
354, 357 (9th Cir. 1925).

B. 28 U.S.C. §2001

28 U.S.C.§ 2001 imposes specific requirements for public sales of real
property under subsection (a) and specific requirements for private sales of real
property under subsection (b). Although both involve unnecessary cost and delay,
the cost and delay of a public sale are significantly less than those for a private sale.
SEC v. Goldfarb, 2013 U.S. Dist. LEXIS 118942, at *5 (N.D. Cal. 2013)

("Section 2001 sets out two possible courses of action: (1) property may be sold in
public sale; or (2) property may be sold in a private sale, provided that three separate
appraisals have been conducted, the terms are published in a circulated newspaper
ten days prior to sale, and the sale price is no less than two-thirds of the valued

price."). Therefore, by proceeding under Section 2001(a), the receivership estate

12¢v02164
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1 | can avoid the significant costs and delay of (a) the Court having to appoint three
2 | disinterested appraisers, and (b) obtaining three appraisals from such appraisers.
3 The requirements of a public sale under Section 2001(a) are that notice of the
4 | sale be published as proscribed by Section 2002 and a public auction be held at the
5 | courthouse "as the court directs." 28 U.S.C. § 2001(a); SEC v. Capital Cove
6 | Bancorp LLC, 2015 U.S. Dist. LEXIS 174856, at *13 (C.D. Cal. 2015); SEC v.
7 | Kirkland, 2007 U.S. Dist. LEXIS 45353, at *5 (M.D. Fla. 2007). In terms of
8 | publication of notice, Section 2002 provides:
9 A public sale of realty or interest therein under any order,
judgment or decree of any court of the United States shall
10 not be made without notice published once a week for at
least four weeks prior to the sale in at least one newspaper
11 regularly issued and of general circulation in the county,
state, or judicial district of the United States wherein the
12 realty is situated.
13 If such realty is situated in more than one county, state,
district or circuit, such notice shall be published in one or
14 more of the counties, states, or districts wherein it is
situated, as the court directs. The notice shall be
15 substantially in such form and contain such description of
the proper;ly by reference or otherwise as the court
16 approves. The court may direct that the publication be
made in other newspapers.
17
This section shall not apply to sales and proceedings under
18 Title 11 or by receivers or conservators of banks appointed
by the Comptroller of the Currency.
19
20 The notice of sale is sufficient if it describes the property and the time, place,
21 |land terms of sale. Breeding Motor Freight Lines, Inc. v. Reconstruction Finance
22 [ Corp., 172 F.2d 416, 422 (10th Cir. 1949). The Court may limit the auction to
23 | qualified bidders, who "(i) submit to the Receiver . . . in writing a bona fide and
24 | binding offer to purchase the [property]; and (ii) demonstrate . . ., to the satisfaction
25 | of the Receiver, that it has the current ability to consummate the purchase of the
26 | [property] per the agreed terms." Regions Bank v. Egyptian Concrete Co.,
2712009 U.S. Dist. LEXIS 111381, at *8 (E.D. Mo. 2009).
28
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V.  DISCUSSION

The Reno Vista and Reno View properties should be sold in the near future
because the GPs that own them cannot pay their basic operating expenses. In fact,
Reno Vista and Reno View have had essentially no cash for many months. Property
taxes have gone into default, and interest and penalties is accruing, which is
diminishing the value of the properties. Reno Vista has been unable to pay any of
its monthly administrator fees owed to Lincoln. The Xpera Group report submitted
by the Aguirre Investors and Dillon Investors states "[a]s property values along
Geiger Grade are not expected to increase, nothing could be gained by holding these
parcels any longer. It is recommended that they be sold now, as-is." Dkt. No. 1234-
2,p.95of 172.

The properties have been listed for sale with Bradway, a licensed broker
located in Carson City, Nevada. The properties have been fully marketed and
exposed to the marketplace. Six offers were received. Arm's length negotiations
took place, including efforts to include all three Washoe 1 properties in the sale.
Buyer was determined to have made the highest and best offer and a purchase and
sale agreement with a purchase price of $75,640 was signed, subject to overbid and
Court approval.

The proposed purchase price is fair and reasonable. The value of the entire
Washoe 1 property (all three properties combined) was estimated by the local broker
contacted in 2015 (the GPs did not have sufficient funds to obtain an appraisal) to be
$88,200, with the Reno Vista property valued at $22,250 and the Reno View
property valued at $33,700. Dkt. No. 1181-1, Exhibit A. In April 2016, Xpera
Group estimated the value range for the entire Washoe 1 property to be "from a low
of $75,546 to a high of $99,720 ($500/acre-$660/acre)." Dkt. No. 1234-2, p. 95 of
172. Therefore, the proposed price of $75,640 for the Reno Vista and Reno View
properties (excluding the Reno property) exceeds the 2015 broker opinion of value

and the 2016 Xpera valuation.

12¢v02164
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Moreover, the proposed sale is subject to overbid to further ensure the highest
and best price is obtained. Bradway has continued to market the property to
interested persons. Watson Declaration, 4 3. The Receiver proposes to conduct a
public auction consistent with the requirements of Section 2001(a). Specifically, the
Receiver will publish the following notice of the sale once a week for four weeks in
the Reno Gazette Journal, a newspaper of general circulation in the Reno area of
Nevada:

In the action pending in U.S. District Court for the
Southern District of California, Case No. 12-CV-2164-
GPC-JMA, Securities and Exc anﬁe Commission v.
Louis V. Schooler et al., notice is hereby given that the
court—e(xippomted receiver will conduct a public auction for
the un eveloged real propertg with APNs: 016-764-07,
016-762-26, 016-763-02, 016-764-14, 016-764-15,
located near Geiger Grade Road, Washoe County,
Nevada. Sale is subject to Court approval after the
auction is held. Minimum bid price is $85,000. The
auction will take place on June 24, 2016, at 1:00 p.m. in
front of the entrance to the United States Courthouse,
221 W. Broadway, San Diego, California. To be allowed
to participate in the auction, prospective purchasers must
meet certain bid qualification requirements, including
submitting a signed purchase and sale agreement, an
earnest money deposit of 10% of the purchase price, and
roof of funds. All bidders must be qualified by 5:00 p.m.
ST on June 20, 2016, by submitting the required
materials to the receiver at 401 W. A Street, Suite 1830,
San Diego, California, 92101. If interested in qualifying
as a bidder, please contact Heather Watson of Bradway
Properties at (775) 292-0802 or
heather@bradwayproperties.com.

In order to conduct an orderly auction and provide sufficient time for the
publication of notices discussed above, the Receiver will require bidders to complete
the above steps by June 20, 2016 ("Bid Qualification Deadline") and conduct the
live public auction on June 24, 2016, and immediately in front of the courthouse
(221 West Broadway, San Diego, California 92101 - same address in notice text
above).

Bradway will inform all interested persons of the opportunity to overbid at the

public auction, provided they qualify themselves to bid by the Bid Qualification

12¢v02164
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Deadline by (a) signing a purchase and sale agreement for the properties on the
same terms and conditions as Buyer, but with a purchase price of at least $85,000,
(b) providing the Receiver with an earnest money deposit of 10% of the purchase
price, and (c¢) providing proof of funds necessary to close the sale transaction in the
form of a current bank statement, cashier's check delivered to the Receiver, or other
evidence deemed sufficient by the Receiver.!

In the event one or more prospective purchasers qualify themselves to bid, the
auction will be conducted by the Receiver as noted above and bids will be allowed
in increments of $5,000. The Receiver will then file a notice advising the Court of
the result of the auction (i.e., the highest bid) and seek entry of an order confirming
the sale. Earnest money deposits provided by bidders who are unsuccessful will be
promptly returned to them. In the event no prospective purchasers qualify
themselves to bid by the Bid Qualification Deadline, the Receiver will notify the
Court and seek entry of an order approving the sale to Buyer.

With respect to the proposed broker commission, the Receiver seeks authority
to pay Bradway $7,564 directly from escrow. Industry standard broker
commissions for sales of undeveloped land range from 6% to 10% of the purchase
price, depending on the value of the property and the difficulties in selling it.
Hebrank Declaration, § 9. Bradway has worked diligently to market the properties,
generate interest, promptly respond to interested parties, assist with negotiations
with Buyer, and continue to market the properties to potential overbidders.
Accordingly, the Receiver believes the proposed commission of $7,564 is fair and

reasonable. Id.

In the event an investor or group of investors seeks to qualify to overbid, the
Receiver will, subject to Court approval, allow the investor(s) to include their
projected distributions under the proposed One Pot A}fa)proach in their bid. This
concept is discussed in the Receiver's Court-Ordered Proposal Regarding
General Partnerships. Dkt. No. 1264, ]_:t)_p 12-14. However, approval of such a
bid would be contingent on approval of the One Pot Approach, and therefore the
Receiver would also seek aEproval of the second highest or "back up" bid in the
event the One Pot Approach is not approved.

12¢v02164
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1 VI. CONCLUSION
2 For the reasons discussed above, the Receiver requests an order approving the
3 | sale of the Reno Vista and Reno View properties to Buyer pursuant to the
4 || Agreement attached to the Hebrank Declaration as Exhibit A, authorizing the
5 || Receiver to take all steps necessary to close the sale, and authorizing the Receiver to
6 | pay Bradway $7,564 directly from escrow.
7
8 [ Dated: May 10, 2016 ALLEN MATKINS LECK GAMBLE
0 MALLORY & NATSIS LLP
10 By: /s/ Edward Fates
1 Attorneys for Regeiver
12 THOMAS C. HEBRANK
13
14
15
16
17
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22
23
24
25
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27
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ALLEN MATKINS LECK GAMBLE
MALLORY & NATSIS LLP

DAVID R. ZARO (BAR NO. 124334)

515 South Figueroa Street, Ninth Floor

Los Angeles, California 90071-3309

Phone: (213) 622-5555

Fax: '(1213) 20-8816 _

E-Mail: dzaro@allenmatkins.com

EDWARD G. FATES gBAR NO. 227809)
501 West Broadway, 15th Floor

San Diego, California 92101-3541

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.

842205.01/SD

Case No. 3:12-cv-02164-GPC-IMA

DECLARATION OF THOMAS C.
HEBRANK IN SUPPORT OF
MOTION FOR APPROVAL OF SALE
OF RENO VISTA AND RENO VIEW
PROPERTIES

Date: July 15, 2016

Time: 1:30 p.m.

Ctrm.: 2D _
Judge: Hon. Gonzalo P. Curiel
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I, Thomas C. Hebrank, declare:

1. I am the Court-appointed receiver for First Financial Planning
Corporation d/b/a Western Financial Planning Corporation ("Western"), and its
subsidiaries and the General Partnerships listed on Schedule 1 to the Preliminary
Injunction Order entered on March 13, 2013 (collectively, "Receivership Entities").
I have personal knowledge of the facts stated herein, and if called upon to do so, |
could and would personally and competently testify to them.

2. Reno Vista Partners, Reno View Partners, and Reno Partners each own
separate properties that have historically been grouped together and referred to as
the Washoe 1 property. The three GPs hold their separate properties outright,
however, and are not co-tenants with one another. The three properties are made up
of seven parcels located on a two-lane mountain road in Washoe County, Nevada
called Geiger Grade Road.

3. Each of the three GPs do not have sufficient cash to cover their
projected basic operating expenses for 2016 ("2016 Expenses"). Accordingly, they
each issued capital calls to their investors in October 2015 pursuant to the Court's
May 12, 2015 Order. The GPs did not raise the amounts needed to be raised to
cover their 2016 Expenses. The amounts needed to be raised and the amounts

actually raised are as follows:

GP Capital Required Capital Raised
Reno View $4,399 $1,033 (23%)
Reno Vista $20,033 $3,718 (19%)
Reno $30,133 $5,105 (17%)
Total $54,565 $9,856 (18%)

4. Pursuant to the May 12, 2015 Order, properties owned by GPs that fail

to raise required capital from their investors are to be moved to the orderly sale

12¢v02164
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process. The first step of the orderly sale process is to solicit proposed listing
agreements from multiple qualified, licensed real estate brokers in the local area
surrounding each GP property. Accordingly, Geno Rodriguez from my staff
contacted multiple qualified, licensed brokers in the area surrounding the Washoe 1
properties and solicited proposed listing agreements from them. I then
recommended the engagement of Bradway Properties ("Bradway") as broker for the
properties to list the properties for sale with a combined price for all parcels of
$88,200, which was approved by the Court on January 14, 2016.

5. After the property had been marketed by Bradway, a total of six offers
were received, although only one was for the Reno Vista and Reno View properties
(five parcels total) and the other offers were for one or two parcels.

6. Notice of the offers and a survey was sent by email to the investors of
the Reno Vista and Reno View GPs (no offers were received for the Reno property).
At the time the notices and surveys were sent out, all but two offers had been
eliminated from consideration due to the amounts offered. The offer that was later
accepted (after it was countered to a higher price) was for the Reno Vista and Reno
View properties. The other offer was for the Reno View property only. Therefore,
the surveys reflect two competing offers for Reno View property and one offer for
the Reno Vista property. All responses received from investors for both surveys are
attached hereto as Exhibit B.

7. I evaluated the offers in consultation with Bradway and made counter-
offers, including proposing that all three properties be included in the purchase.
Unfortunately, none of the prospective purchasers were interested in including the
Reno property in the purchase. After further negotiations, the highest and best offer
was determined and a purchase and sale agreement for the Reno Vista and Reno
View properties was signed with Teilhard D. Benkovich ("Buyer"), subject to

overbid and Court approval. A copy of the purchase and sale agreement is attached

12¢v02164
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Reno View Property

Pursuant to the Court's Orders, the Reno View property has been listed with a local broker and we have received the following
competing offers on the property. Reno View owns two parcels (APN 016-762-26 & APN 016-764-07).

Offer 1
Only parcel APN 016-764-07 - $30,000 (approximately $683/acre)

Offer 2
Both parcels APN 016-762-26 & APN 016-764-07 - $39,000 (approximately $687/acre)

The Receiver is recommending that both offers are countered to a higher price and that the first offer be required to purchase both of
the parcels within that group.

As detailed in the Order, we are circulating the offer along with our recommendation. Please note, pursuant to the Court's orders, we
are not taking a vote of investors, only soliciting comments,

1. Please provide your comments below.

Exhibit B, Page 28
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Reno View Offer

#1 COMPLETE
~7%  Collector: Email Invitation 1 (Email)

Started: Thursday, February 18, 2016 4:08:30 PM

Last Modified: Thursday, February 18, 2016 4:09:06 PM

Time Spent: 00:00:36

. First Name: George and Leila Hollis

. Email: gnlhollis1@gmail.com

Custom Data: Contacts Email
IP Address: 65.129.197.225

PAGE

Q1: Please provide your comments below. Respundent skipped this
gueshion

1719
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Reno View Offer

#2 COMPLETE

Collector: Email Invitation 1 (Email)

Started: Thursday, February 18, 2016 4:07:53 PM

Last Modified: Thursday, February 18, 2016 4:09:48 PM
Time Spent: 00:01:54

First Name: Terry and Becky Calen

Email: tbcalen2@gmail.com

Custom Data: Contacts Email

IP Address: 192,80.6.216

PAGE 1

Q1: Please provide your comments below.

| Agree with the receivers to counter and include both parcels

2/19

Filed 05/10/16

Page 31 of 58
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Reno View Offer

#3 COMPLETE

Collector: Email Invitation 1 (Emaii)

Started: Thursday, February 18, 2016 4:10:01 PM

Last Modified: Thursday, February 18, 2016 4:12:22 PM
Time Spent: 00:02:21

First Name: John Janke

Email: jjanke79@gmail.com

Custom Data: Contacts Email

IP Address: 104.129.198.60 :

PAGE 1

31: Please provide your comments below.

Those offers are at least two orders of magnitude too low.

3/19
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Reno View Offer

#4 COMPLETE

Collector: Email Invitation 1 (Email)

Started: Thursday, February 18, 2016 4:17:54 PM

Last Modified: Thursday, February 18, 2016 4:21:30 PM
Time Spent: 00:03:35

First Name: Gerald and Frieda Shiller

Email: gshiller47@cox.net

Custom Data: Contacts Emait

{P Address: 68.8.244.251

PAGE 1

{21: Please provide your comments below.

We agree that having a single purchaser is more desirable. Hopefully the counter offer is sufficiently higher that it
sends a signal to these, and other prospective purchasers that the Receiver is not totally having a fire sale.

4/19
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Reno View Offer

#5 ~ COMPLETE

Collector: Email Invitation 1 {Email)

Started: Thursday, February 18, 2016 4:34:30 PM

Last Modified: Thursday, February 18, 2016 4:36:25 PM
Time Spent: 00:01:54

First Name: Ronald and Judith Breen-Hall

Email: rihall@socal.rr.com

Custom Data: Contacts Email

|P Address: 104.175.1.88

PAGE 1

(1. Please provide your comments below.

Page 34 of 58

I would like to see this property sold. The sooner the better. | am not knowledgeable enough to decxde which offer is

better. Do what you need to sell.

5719

Exhibit B, Page 33
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Reno View Offer

#6 COMPLETE
e Collector: Email Invitation 1 (Email)
Started: Thursday, February 18, 2016 5:05:27 PM
Last Modified: Thursday, February 18, 2016 5:08:02 PM
Time Spent: 00:02:35
: First Name: Eileen Mundt
Email: emmundt@san.rr.com
Custom Data: Contacts Email
IP Address: 50.113.73.224

PAGE 1

Q1: Please provide your comments below.

| would like to see the property sold.

6/19
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Exhibit B, Page 34




Case 3:12-cv-02164-GPC-JMA Document 1285-2 Filed 05/10/16 Page 36 of 58

Reno View Offer

COMPLETE

Collector: Email Invitation 1 (Email)
Started: Thursday, February 18, 2016 6:01:41 PM
Last Modified: Thursday, February 18, 2016 6:02:54 PM
Time Spent: 00:01:13
: First Name: Chris and Sue Lupo

~ Email: suealupo@yahoo.com

Custom Data: Spouses Email

IP Address: 107.72.97.134

Q1: Please provide your comments below.

Please counter at a higher price

7/19
Exhibit B, Page 35
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Reno View Offer

#8 COMPLETE

Collector: Email Invitation 1 (Email)

Started: Thursday, February 18, 2016 8:32:05 PM

Last Modified: Thursday, February 18, 2016 8:33:07 PM
Time Spent: 00:01:02

First Name: Betsy Jacobson

Email: betsy@bjaconsulting.com

Custom Data: Contacts Email

IP Address: 70.181.147.152

PAGE 1

Q1: Please provide your comments below.

I am NOT in favor of the sale. There is no reason for the property to be sold at this price. NO

8/19

Filed 05/10/16
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Reno View Offer

#9 COMPLETE

Collector: Email Invitation 1 (Email)

Started: Thursday, February 18, 2016 9:43:54 PM

Last Modified: Thursday, February 18, 2016 9:45:07 PM
Time Spent: 00:01:13

;. First Name: Joel Zimmerman

Email: jz@alum.mit.edu

Custom Data: Contacts Email

IP Address: 68.228.214.54

PAGE 1

Q1. Please provide your comments below.

What were the purchase prices?

9/19
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Reno View Offer

#10 COMPLETE
~n7r Collector: Email Invitation 1 (Email)

Started: Friday, February 19, 2016 8:06:23 AM

Last Modified: Friday, February 19, 2016 8:08:18 AM

Time Spent: 00:01:55

, First Name: James Janke

- Email: janke18@hotmail.com

Custom Data: Contacts Emait

IP Address: 163.150.51.22

PAGE 1

Q1: Please provide your comments below.
I don't know enough to make an estimate. If | were to say what was in my best interest, | would like to sell for at least
$1000 per acre.

10/19
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Reno View Offer

#11 COMPLETE

Collector: Email Invitation 1 (Email)

Started: Friday, February 19, 2016 8:40:58 AM

Last Modified: Friday, February 19, 2016 8:41:53 AM
Time Spent: 00:00:54

First Name: Ellen Wiebrecht

Email: ellenmw@ymail.com

Custom Data: Contacts Email

{P Address: 96.39.172.50

PAGE 1

Q1: Please provide your comments below.

Sounds ok to me. Very sad
Elien

11/19
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Reno View Offer

#12 COMPLETE

Collector: Email Invitation 1 (Email)

Started: Saturday, February 20, 2016 11:26:06 AM

Last Modified: Saturday, February 20, 2016 11:33:03 AM
Time Spent: 00:06:56

: First Name; A. Aristides and Sandra Yayanos

Email: ayayanos@ucsd.edu

Custom Data: Contacts Email

IP Address: 108.199.254.120

PAGE 1

(11: Please provide your comments below,

Filed 05/10/16 Page 41 of 58

We vote for your recommendation. No matter what you do, we are recovering a tiny fraction of our initial investment and
fees paid over the years. It is awful that we were misled to such an extent in this land investment.

12/19
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Reno View Offer

#13 ~ COMPLETE

Collector: Email Invitation 1 (Emait)

Started: Saturday, February 20, 2016 12:51:47 PM

Last Modified: Saturday, February 20, 2016 12:53:32 PM
Time Spent: 00:01:44

First Name: John M and Dilian N. Deal

Email: dealjm@gmail.com

Custom Data: Contacts Email

IP Address: 96.255.181.244

"PAGE 1

Gi1: Please provide your comments below,

| agree with Receiver's recommendation

13/19
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Reno View Offer

#14 COMPLETE

Collector: Email invitation 1 {Email)
Started: Saturday, February 20, 2016 1:04:23 PM
: Last Modified: Saturday, February 20, 2016 1:09:20 PM
Time Spent: 00:04:56
¢ First Name: Douglas and Lillian Abad
+ Email: lilyabad@msn.com
Custom Data: Spouses Emall
IP Address: 71.119.177.113

PAGE 1

Q1: Please provide your comments below.

Sell it and close it! Done!

14 /19
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Reno View Offer

#15 COMPLETE
: ' Collector: Email Invitation 1 (Email)
Started: Saturday, February 20, 2016 1:04:20 PM
Last Modified: Saturday, February 20, 2016 1:09:30 PM
Time Spent: 00:05:10
: First Name: Paul and Susan Zawilenski
Email: paulzawilenski@hotmail.com
Custom Data: Contacts Email
IP Address: 70.209.197.172

PAGE 1

0Q1: Please provide your comments below.

What are comps for the area? What is the Receiver basing the list price and counter offers on?

15/19
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Reno View Offer

#16 COMPLETE

Collector: Email Invitation 1 (Email)

Started: Saturday, February 20, 2016 2:19:10 PM

Last Modified: Saturday, February 20, 2016 2:23:59 PM
Time Spent: 00:04:48

First Name: Karie Wright

Email: kjwright0719@gmail.com

Custom Data: Contacts Email

IP Address: 76.167.219.3

PAGE 1

Q1: Please provide your comments below.

Yes--get counter offers, and try to sell both parcels together,

16/19
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Case 3:12-cv-02164-GPC-JMA Document 1285-2 Filed 05/10/16

Reno View Offer

#17 ) COMPLETE

Collector: Email Invitation 1 (Email)

Started: Saturday, February 20, 2016 4:04:06 PM

Last Modified: Saturday, February 20, 2016 4:05:33 PM
Time Spent: 00:01:26

First Name: AJ and Stephanie Sibley

Email: ajsibley2000@yahoo.com

Custom Data: Contacts Email

IP Address: 99.27.80.224

PAGE 1

(31: Please provide your comments below.

That's about the cost of my two parcels, not 8 good deal!!!

17/19
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Reno View Offer

#18 COMPLETE

Collector: Email Invitation 1 (Email)

Started: Sunday, February 21, 2016 11:01:23 AM

Last Modified: Sunday, February 21, 2016 11:04:49 AM
Time Spent: 00:03:26

First Name: Edward and Patricia Cerda

Email: edxfire@hotmail.com

Custom Data: Contacts Email

IP Address: 99,30.176.135

PAGE 1

Q1: Please provide your comments below.

Want to see more competitive bids.
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Case 3:12-cv-02164-GPC-JMA Document 1285-2 Filed 05/10/16 Page 48 of 58

Reno View Offer

#19 COMPLETE

Collector: Email Invitation 1 (Email)

Started: Sunday, February 21, 2016 1:50:48 PM

-Last Modified: Sunday, February 21, 2016 1:56:00 PM
Time Spent: 00:05:12

First Name: Allan S and Elizabeth Wajnberg Dietz
Email: allandietz@yahoo.com

Custom Data: Contacts Email

IP Address: 98.164,226.232

PAGE 1

Q1. Please provide your comments below,

What is the price per acre that investors paid?
Please remind us all.

19719
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Reno Vista Property

Pursuant to the Court's Orders, the Reno Vista property has been listed with a local broker and we have received the following offer on
the property. Reno Vista owns three parcels (APN 016-763-02, APN 016-764-14 & APN 016-764-15),

Offer
Only on two parcels (APN 016-763-02, APN 016-764-14) - $25,500. (approximately $667/acre)

The Receiver is recommending that the offer is countered to a higher price and buyer include all three parcels in their offer.

As detailed in the Order, we are circulating the offer along with our recommendation. Please note, pursuant to the Court's orders, we
are not taking a vote of investors, only soficiting comments.

1. Please provide your comments below.

1
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Case 3:12-cv-02164-GPC-JMA Document 1285-2 Filed 05/10/16 Page 50 of 58

Reno Vista Offer

#1 COMPLETE

Collector: Email Invitation 1 (Email)

Started: Thursday, February 18, 2016 4:20:21 PM

Last Modified: Thursday, February 18, 2016 4:21:24 PM
Time Spent: 00:01:02

First Name: William R and Loretta J Diehl

Email: wdiehljr@san.rr.com

Custom Data: Contacts Email

IP Address: 75.80.175.82

PAGE 1

(11: Please provide your comments below.

Do not sell for anything less $300,000.00

Exhibit B, Page 49



Case 3:12-cv-02164-GPC-JMA Document 1285-2 Filed 05/10/16 Page 51 of 58

Reno Vista Offer

i#2 COMPLETE

e Collector: Email Invitation 1 (Email)

Started: Thursday, February 18, 2016 4:15:37 PM

Last Modified: Thursday, February 18, 2016 4:25:22 PM
Time Spent: 00:09:45

First Name: William R and Loretta J Diehi

Email: gardngrl@san.rr.com

Custom Data: Spouses Email

IP Address: 75.80.175.82

PAGE 1

Q1: Please provide your comments below,

I think the price is way, way too low. $300,000 is a better number. Buyer must take all 3 parcels. Also, any Partner
who is in arrears on their payments, should have that money taken from their share of the profits. Partners who are

paid up should NOT be penalized for those who are not.

2/9
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Case 3:12-cv-02164-GPC-JMA Document 1285-2 Filed 05/10/16 Page 52 of 58

Reno Vista Offer

#3 COMPLETE
Collector: Emalil Invitation 1 (Email)

Started: Thursday, February 18, 2016 4:19:55 PM

Last Modified: Thursday, February 18, 2016 4:32:23 PM

Time Spent: 00:12:27

First Name: Frank and Patricia Bendrick

Email; frankbendrick@mac.com

] Custom Data: Contacts Email

IP Address: 76.88.185.140

PAGE

(i1: Please provide your comments below.

We, the partners in Reno Vista Partners, have been betrayed and are being deprived of our investment and property by
the Judge and the Receiver is the charade being conducted by the so-called justice system.

3/9
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Case 3:12-cv-02164-GPC-JMA Document 1285-2 Filed 05/10/16

Reno Vista Offer

COMPLETE

Collector: Email Invitation 1 (Email)

Started: Thursday, February 18, 2016 7:11:43 PM

Last Modified: Thursday, February 18, 2016 7:12:17 PM
Time Spent: 00:00:34

First Name: Roberta Chase-Bryant

Email: loftdwlir16 @comcast.net

Custom Data: Contacts Email

IP Address: 73.203.6.212

PAGE 1

Q1: Please provide your comments below.

| agree with the receiver

479
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Case 3:12-cv-02164-GPC-JMA Document 1285-2 Filed 05/10/16 Page 54 of 58

Reno Vista Offer :

#5 COMPLETE

Collector: Email Invitation 1 (Email)

Started: Thursday, February 18, 2016 7:53:54 PM

Last Modified: Thursday, February 18, 2016 8:05:39 PM
Time Spent: 00:11:45

First Name: Christine Vansant

Email: vansantct@verizon.net

Custom Data: Contacts Email

IP Address: 73.132.253.146

PAGE 1

Q1: Please provide your comments below.

This offer is outrageous, please tell me it's a joke. |

5/9
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Case 3:12-cv-02164-GPC-JMA Document 1285-2 Filed 05/10/16 Page 55 of 58

Reno Vista Offer

#6 COMPLETE
i Collector: Email Invitation 1 (Email)
Started: Thursday, February 18, 2016 9:22:13 PM
Last Modified: Thursday, February 18, 2016 9:24:01 PM
Time Spent: 00:01:48
First Name: Allert Boersma
Email: parrega.friesland@yahoo.com
Custom Data: Contacts Email
IP Address: 108.83.11.16

PAGE 1 |

Q1: Piease provide your comments below, /<l'*‘*}'><371‘('1<f)12 skipped this
. question

6/9
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Case 3:12-cv-02164-GPC-JMA Document 1285-2

Reno Vista Offer

#7 COMPLETE

Collector: Email Invitation 1 (Email)

Started: Friday, February 19, 2016 7:19:29 PM

Last Modified: Friday, February 19, 2016 7:20:44 PM
Time Spent: 00:01:14

First Name: Mike Haines

Email: carolruberti@twc.com

Custom Data: Contacts Email

|P Address: 66.75.7.169

PAGE 1

Q21: Please provide your comments below,

719
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Case 3:12-cv-02164-GPC-JMA Document 1285-2 Filed 05/10/16 Page 57 of 58

Reno Vista Offer

COMPLETE

Collector: Email Invitation 1 (Email)

Started: Sunday, February 21, 2016 1:17:11 PM

Last Modified: Sunday, February 21, 2016 1:22:26 PM
Time Spent: 00:05:15

First Name: Ann LeClaire

Email: a.leclaire@yahoo.com

Custom Data: Contacts Email

IP Address: 104.223.117.158

PAGE 1

J1: Please provide your comments below.

Leaving the third parce! an orphan will likely mean it will not sell, so | agree with inciuding all three parcels. And of
course, a higher price is best, even though the total will likely be less than each of us has invested. The SEC is doing
nothing to protect us from great loss -- or at least it's a great loss for me, a retiree from human services whose sister, a

nurse, made the initial investment.

8/9
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Case 3:12-cv-02164-GPC-JMA Document 1285-2

Reno Vista Offer

#9 COMPLETE
: . Collector: Email Invitation 1 {Email)
Started: Sunday, February 21, 2016 7:53:10 PM
Last Modified: Sunday, February 21, 2016 7:59:15 PM
Time Spent: 00:06:04
: First Name: Ronald A Goodwin
Email: goodwira2003@yahoo.com
Custom Data: Contacts Email
IP Address: 166.170.44.42

PAGE 1

Q1: Please provide your comments below.

| recommend to counter to a higher price to include all three parcels.

9/9

Filed 05/10/16

Page 58 of 58

Exhibit B, Page 57




Case 3:12-cv-02164-GPC-JMA Document 1285-3 Filed 05/10/16 Page 1 of 2

O© 0 3 & »n K~ W N =

[\ TR NG TR NG T NG N N T N T N T N T S g e e S S S S =Y
N N O B WD = O O 0NN R WD = O

28

LAW OFFICES

Allen Matkins Leck Gamble
Mallory & Natsis LLP

ALLEN MATKINS LECK GAMBLE
MALLORY & NATSIS LLP

DAVID R. ZARO (BAR NO. 124334)

515 South Figueroa Street, Ninth Floor

Los Angeles, California 90071-3309

Phone: (213) 622-5555

Fax: '(1213) 20-8816 _

E-Mail: dzaro@allenmatkins.com

EDWARD G. FATES gBAR NO. 227809)
501 West Broadway, 15th Floor

San Diego, California 92101-3541

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.

842250.01/SD

Case No. 3:12-cv-02164-GPC-IMA

DECLARATION OF HEATHER
WATSON IN SUPPORT OF MOTION
FOR APPROVAL OF SALE OF
RENO VISTA AND RENO VIEW
PROPERTIES

Date: July 15, 2016

Time: 1:30 p.m.

Ctrm.: 2D _
Judge: Hon. Gonzalo P. Curiel

12¢cv02164
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LAW OFFICES

Allen Matkins Leck Gamble
Mallory & Natsls LLP

Case 3:12-cv-02164-GPC-JMA Document 1285-3 Filed 05/10/16 Page 2 of 2

I, Heather Watson, declare:

1. I am a real estate agent employed by Bradway Properties ("Bradway").
I work under the supervision of Nevada licensed real estate broker Megan LoPresti.
I have personal knowledge of the facts stated herein, and if called upon to do so, I
could and would personally and competently testify to them.

2. Since being engaged by the Receiver in January 2016, Bradway has
listed the Reno Vista, Reno View, and Reno properties for sale on the Multiple
Listing Service ("MLS"), LoopNet, Lands of America, Land Watch, Zillow/Trulia,
Realtor.com, Craigslist, Facebook, YouTube (a drone video of the properties),
HomesForSaleNV.com, and Bradway Properties' own blog. The YouTube drone
video of the property received 314 views and we received 83 different
communications from interested persons. I promptly responded to all interested
persons. Ultimately, six offers were received, although only one was for the Reno
Vista and Reno View properties (five parcels total) and the rest were for only one or
two parcels.

3. Since the purchase and sale agreement with Teilhard D. Benkovich was
signed, Bradway has continued and will continue to market the property to potential
overbidders.

I declare under penalty of perjury under the laws of the United States that the
foregoing is true and correct.

Executed this 9th day of May 2016, at( @’. {30n (; , Nevada.

HEATHER WATSO

842250.01/SD 12¢v02164
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