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Michael Carmel, Esq. #007356

LAW OFFICES OF MICHAEL W. CARMEL, LTD
&0 Last Columbus Avenue

Phocnix, Arizona 85012-2334

(602) 264-4965

c-mail michael@mcarmellaw.com

Attorney for the Debtors

Lawrence E. Wilk, #006510

Jonathan P. Tbscn, #023284

JABURG & WILK, P.C.

3200 North Central Avenue, Suite 2000
Phoenix, Arizona 85012

(602) 248-1000

e-mail lew(@jaburgwilk.com

Special Counsel for Debtor

UNITED STATES BANKRUPTCY COURT

DISTRICT OF ARIZONA
Inre: Chapter 11 Proceedings
MATHON IFUND, L.L.C., et al, Case No: 05-27993 PHX GBN
Debtors. (Jomntly Administered with Case Nos.

(5-27994 PHX-SSC and
(5-27995 PHX- JMM)

THIS FILING APPLIES TO:

ALL DEBTORS
L SPECIFIED DEBTORS

SECOND AND FINAL APPLICATION OF
MICHAEL W. CARMEL AS COUNSEL
TO DEBTOR FOR PAYMENT OF FEES
AND REIMBURSEMENT OF EXPENSES

Michael W. Carmel, Ltd, counsel for Debtors, hereby submits its Second and Final
Application for Payment of Compensation to Counsel and for Reimbursement of Expenscs for the
period March 16, 2006 through October 31, 2006, as more fully set forth in Exhibit “A” attached
hereto in the amount of $171,062.73. In support of the Fee Application, Michael W. Carmel, Lid

submits the following Memorandum of Points and Authorities

DATED this _8™ day of December, 2006.
JABURG & WILK, P.C.

s/ 006510

Lawrence E. Wilk
Jonathan P. Ibsen
Special Counsel for Debior

1171923 T EWAKE/332695_v]




JABURG & WILK, P.C.

ATTORNEYS AT LA
3200 NORTII CENTRAL AVENUE

SUITE 2000
PHOENIX. ARIZONA 85012

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

MEMORANDUM OF POINTS AND AUTHORITIES

. Procedural Background

1. On or about April 1, 2005, the Arizona Corporation Commission caused to be
filed, in the Supertior Court in and for the State of Arizona, a Verified Complaint in the above-
captioned matler against numerous individual defendants and eatities, secking the appointment of
a Receiver over the named Delendants.

2. On April 5, 2005, this Court issued its Order appointing James C. Sell Receiver for
the approximately 30 entitics named in the Receivership complaint.

3. Subsequently, afler notice and hearing, the Court on April 14, 2005 issued its
Order approving the Stipulation Regarding Order Appointing Conservator, in which the title of
James C. Sell was changed from Receiver to Conservator (hereinafier, the “Conservatorship
Order”). The nights and obligations of the Conservator remained identical to thosé of the
Receiver.

4. On July 6, 2005 the Court entered an Amended Order approving Joint Motion for
Operating Order which allowed the payment of professional fees in the amount of 80% of the
monthly billings and 100% of the monthly expenses.

5. Pursuant to an Order entered in the State Court proceeding on October 235, 2005,
that Court authorized the filing of bankruptcy for three Conservatorship Entities, Mathon Fund |,
LLC, Mathon Fund, LLC and W.S.F. — World Sports Fans, LLC.

6. On January 12, 2006, this Court entered an Order allowing for the Joint
Administration of the three bankruptcy estates rcferenced in paragraph 4, hereof. This Motion is
filed in the Mathon Fund LLC jointly administered case in accordance with the Court’s prior Joint
Administration Order.

7. On February 17, 2006 the Uniled States Bankruptcy Court entered an Order
Establishing Procedures for Interim Compensation and Reimbursement of Professionals which
authorized the payment of prolessional fecs in the amount of 80% of the monthly billings and

100% of the expenses.
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8. On Oclober 24, 2006, the United States Bankruptcy Court having held a hearing
regarding confirmation of the Debtors” First Amended Joint Plan of Reorganization dated July 7,
2006 and having considered the Plan and the entire record of the case, Ordered the Plan as

amended and filed by the Debtors and the Committee on August 29, 2006, confirmed by Order
dated October 27, 2006.

IL I'ee Application

1. By Operating Order dated fuly 6, 2005 of the State Court and the Bankruplcy
Court Order Establishing Procedures for Intcrim Compensation and Reimbursement of
Professionals filed on February 17, 2006, the Courts authorized the payment of 80% of the
monthly billings for fees incurred and reimbursement of 100% of expenses.

2. In compliance with both the State Court and Bankruptcy Court Operating Orders,
monthly statements were provided to the required parties, and partial payments made.

3. The United States Bankruptcy Court by Order dated November 15, 2005
authorized the employment of Michael W. Carmel as Bankruptcy counsel to Debtors.

4. The Second and Final Application of Michael W. Carmel covers the period from
March 16, 2006 through Oclober 31, 2006. Applicants Second and Final Application for
Payment of Fees requests the approval of {ces in the amount of $169,085.00 and reimbursement
of expenses in the amount of $1,977.73. Pursuant to the Operating Order, Michael W. Carmel
has received $150,944.12 during the Application period. The payment represents a portion of the
fecs billed and 100% of expenses leaving an unpaid balance in the amount of $20,118.61.

5. The following is a detailed fee summary including a detailed rate and time analysis

as well as file status:

Mathon Fund LLC
Mathon Fund I, LLC

Time Period: 3/16/06 - 10/31/06
Fee Narrative

Case Administration

HT19-20/LEW/IK /560044 _vL
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Attend meetings with Receiver James Sell, and special counsel regarding status of case;
review documents for abandonment; respond to telephone inquiries from investors and creditors

regarding case status; and attend status hearing on bid procedures.

19.65 hrs. (@ $350/hr. = $ 6,877.50

Asset Analysis & Recovery

Review documents for claims to pursue; attend deposition of Mr. Sewell by ACC; work
on Rescrve Spa issue; review documents for potential claim against law firm; and review
documents regarding the Wolf Block matter.

16.55 hrs. @ $350/hr. = $5,792.50

Asset Disposition

Mcet with Receiver re: Nevada - Harrah’s deal; attend hearing re: sale of Mesa property;
review drafts of LVRD Agreement and sales pleadings; work on sales 1ssues with Receiver and
his special counsel; review sale contract on Connecticut properly; altend hearing on bidding
procedures; research Nevada law re: LVRD minority sharcholder rights and LVRD issues on
increased bid; review Objection by Commitlee re LVRD sale; review appraisal on LVRD
properly; meet with Harral’s representatives prior to sale hearing; attend LVRD sale hearing; and
attend hearing regarding CT sale.

27.05 hrs. @ $350/hr. = $9,467.50

Claims Administration and Objections

Continued review of claims {iled; worked on claims analysis; corresponded and responded
to telephone inquires from creditors and investors regarding claims; and worked on Net
Investment figures.

39.20 hrs. @ $350/hr. = $ 13,720.00

Fee/Emplovment Applications

Review and work on fec application of Quarles & Brady.

6.40 hrs. @ $350 = $ 2,240.00

11719-20/LEW/IKF/560044_v1
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Fee/Emplovment Objections

Review and mect with counsel regarding the Quarles Brady fee application.
1.50 hrs. @ $350/hr. = $  525.00

Business Operations

Review and file Operating Reports; attend meeting with Receiver, special counsel and

accountants regarding tax issues.

2.85 hrs. @ $350/hr. = 3 997.50

Litieation

Work on settlement of various issues regarding New Stansbury; continue review of
Reserve Spa documents; miscellancous telephone conversations with client and counsel regarding
Reserve Spa issue; review discovery pleadings; work on O & A litigation; prepare for and attend
depositions m Reserve Spa case; travel to Saint George, Utah for depositions; travel back to
Phoenix; prepare Rule 2004 Application for Wealth Partners; and review transcripts of August
depositions in Reserve Spa case.

55.20 hrs. @ $350/hr. = $19,320.00

Relief from Stay

Review documents re: Utah deed litigation; review and revise Lift Stay Stipulation.
3.55 hrs. @ $350/hr. = $1,242.50

Plan and Disclosure Statement

Work on Plan and Disclosure Statement; review backup Exhibits to Disclosure Statement;
miscellancous telephone conversations with Receiver; special counsel, and other counsel re Plan
and Disclosure Statement issues; atlend meetings with Receiver and special counsel in
preparation of Stipulation in Aid of Plan Confirmation; review drafts of Stipulation, Plan drafis
and Disclosure Statement drafts; review Committee Plan; mcet with parties regarding Settlement
Agreement; review dralt revisions and deal points to Settlement Agreement; participate in
conference call re Sctilement Agreement; attend ACC hearing on approval of settlement; meet

with parties regarding Disclosure Statement; review revised drafts of Disclosure Statement;
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review {inal changes to Plan; work on Confirmation issucs; research issues re: Net Investment
calculations; review Objections to Disclosure Statement and proposed language to resolve O & A
Objections; review Commillee’s Response; attend Disclosure Statement hearing and mect with
counsel alter hearing re changes; participate in conference calls re Disclosure Statement changes
and strategy on Plan; work on amendments to Plan and Disclosure Statement; attend Disclosure
Statement hecaring; work on Confirmation issues; review documents for solicitation of investors;
meet with Receiver and counsel 1o prepare for solicitation of investors; conduct research on
ability of net winners to oppose Plan; mect with Committee Members and Investors for Plan
solicitation, travel to Seattle for solicitation of investors; travel to Salt Lake City, Utah and meet
with Investors re: Plan vote; travel to Las Vegas to meet with Investors; research issues re:
Mahaffey client; rescarch Plan and Confirmation issues; work on sales issues; prepare for LVRD
hearing; prepare for Confirmation hearing and LVRD issue; atlend hearing; meet with parties re:
Plan Confirmation; attend Confirmation hearing; start work on Post-Confirmation matlers; and

review pleadings re Wealth Partners.

227.30 hrs. @ $350/hr. = $ 79,555.00
399.25 hrs. @ $350/hr. = $139,737.50
Costs:
3/29/06 Messenger Service § 9.01

4/28/06 Deposition Transcript (Semple) 258.01

9/2006 Airfare 598.20
9/2006 Car Rental 239.61
9/2006  Airport Parking 30.00
9/2006 Meals 137.02
10/2006 Airfare 168.10
10/2006 Car Rental 230.48
10/2006 Airport Parking 53.00
10/2006 Hotel 253.70
Total: $1,977.73
6
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WSF - World Sports Fans, LLC

Time Period: 3/16/06 - 10/31/06
Total Time: 83.85 hrs. @ $350/hr. = $29,347.50

Fee Narrative

Asset Analvsis & Recovery

Review documents and pleadings on New Mexico land deal; review deposition transcript
regarding New Mexico land; conduct research on New Mexico land and research on potential title

company claims.

34.15 hrs. @ $350/hr. = $11,952.50

Asset Disposition

Review papers on property sale and dispute on disbursements
1.00 hr. @ $350/hr. = § 350.00

Claims Administration & Objcctions

Review claims
3.25 hws. @ $350/hr. = $1,137.50

Litication

Review Opposition on Remand Motion 1n the case before the Fifth Judicial District Court

of Washington County, Stale of Utah, Civil No. 050501398, entitled O & A Development, LLC,

a Utah Limited Liability Company vs. Reserve Spa. Inc., et al., review discovery documents;

telephone conversations with attorney Mack re Reserve Spa depositions; and review O&A. case
plcadings.
Review pleadings in the pending litigation case in the State of New Mexico, County of

Cibola, Thirteenth Judicial District, Cause No. D1333 CV-2006-0085, entitled Raven IT Holdings.

LLC vs. Quest Title Company. et al.: and participate in conference call with New Mexico Couit

on Motion to Intervene.,

45.45 hrs. @ $3505/hr. = $15,907.50
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Wherefore, Michael W. Carmel and Michael W. Carmel, Ltd, respectlully requests that

this Court issue an Order approving the fees in the amount of $169,085.00 and expenses in the

amount of §1,977.73 and authorizing the payment of the unpaid balance in the amount of

$20,118.61 from available funds of the Conservatorship Estate.

DATED this 8" day of December, 2006.

COPY of the foregoing mailed
this_ 8" day of December, 2006.

JABURG & WILK, P.C.
/s/ 006510

Lawrence . Wilk
Jonathan P. Ibsen
Special Counsel for Debtor

Michael W. Carmel, Esq.
80 E. Columbus Ave.
Phoenix, A7 85012-4965
Counsel for Debtor

Jonathan E. Hess, Esq.
OFFICE OF THE U.S. TRUSTEE
230 N. 1¥ Avenue, Suite 204
Phoenix, AZ 85003-1725
US. Trustee

Keith L. Beauchamp, Esq.

Bret A. Maidman, Esq.

LEwIs & Roca, LLP

40 N. Central Avenue, Suite 1900
Phoenix, AZ 85004-4429

Attorney for Duane Siade and Guy Williams

Wendy L. Coy, Esq.

ARIZONA CORPORATION COMMISSION,
SECURITIES DIVISION

1300 West Washington, 3" Floor
Phoenix, Arizona 85007

Counsel for Arizona Corporation Comnuission

Robert A. Shull, Esq.
MAaRISCAL, WEEKS, MCINTYRE
& FRIEDLANDER, P.A.
2901 N. Central Avenue, Suite 200
Phoenix, AZ 85012-2705
Attorney for Scott Johnson & Ross Farnsworth, Jr.

Taylor Ashworth

Alan A. Meda

STINSON, MORRISON & HECKER, LLP

1850 N. Central Avenue, Suite 2100
Phoenix, Arizona 85004-4584

Attorneys for the Official Creditor’s Committee

Merwin D, Grant, Esq.

GRANT & VAUGHN, PC

6225 N. 24" Street, Suite 125

Phocnix, Arizona 85016

Attorney for Dr. Glauser, Larry Pew & Rich Stewart

Robert B. Lochhead

PARR WADDOUPS BROWN GEE & LOVELESS
185 S. State Street, Suite 1300

Salt Lake City, UT 84111

Attorney for O & A Development

Charles L. Firestein, P.C.

CHARLES L. FIRESTEIN, P.C.

1300 E. Missourl Avenue, Suite D-200
Phoenix, AZ 85014

Scheer & Imfeld, LL.P
100 Smith Ranch Road, Suite 306
San Rafael, CA 94903
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Barry Bursley

BURSLEY & ASSOCIATES, P.C.
3561 E. Sunrise Dirive, Suite 225
Tucson, AZ 85718

Attorney for R&A CPAs

Thomas C. Axelsen

MOHR, HACKETT, PEDERSON,
BLAKLEY & RANDOLPH, P.C.

2800 N. Central Avenue, Suite 1100
Phocnix, Arizona §5004-3000
Attorney for Peoples State Bank

Steven M. Berman, Esq.
BERMAN, PLC

401 S. Florida Avenuc, # 300
Tampa, Florida 33602
Attorney for Alan C. Bentley

J. Kay MacKinlay

WARNOCK, MACKINLAY & ASSOCIATES, PPLC
1019 South Stapley

Mesa, Arizona 85204

Kent MacKinlay, Interested Party

Steven C. Mahaffy

MAHAFFY HURWITZ LAaw FIrM, PC
1830 South Alma School Road, #106
Mesa, Arizona 35201

Atiorney for Wealth Partners

Steven N. Berger

ENGELMAN BERGER, PC

3636 N. Central Avenue, Suite 700
Phoenix, Arizona 85012

Designated Person for O&A Development

Gerald L. Sheliey, Esq.

QUARLES & BRADY STREICH LANE
Two N. Central Avenue

Phoenix, Arizona 85004-2391]

James C. Sell

2222 E. Camelback Road, #110
Phoenix, Arizona 85016

Court Appointed Receiver

/s/lanet Forster
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