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JOHN W. COTTON (SBN 54912)
Email; JCotton@gghslaw.com
GART SLFAND
15260 Ventura Blvd., Suite 1920
Sherman Oaks, CA 91403
52133 542-2100

818)292-0898

Counsel to Receiver Sherwood
Partners Inc.

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,
V.
JOHN V. BIVONA: SADDLE RIVER
ADVISERS, LLC; SRA
MANAGEMENT ASSOCIATES, LLC;
FRANK GREGORY MAZZOLA

Defendants.
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HAYTON LLP

UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORNIA

Case No. 3:16-cv-1386

) DECLARATION OF PETER

HARTHEIMER IN SUPPORT
OF MISCELLANEOUS
ADMINISTRATIVE
APPLICATION FOR AN
ORDER PURSUANT TO
{_FI(E)E?L RULE 7-11 TO PAY

Date: No Date
Time: No Time
Judge: Edward M. Chen

DECLARATION OF PETER HARTHEIMER

I, Peter Hartheimer, am a Senior Vice President of Sherwood
Partners Inc., the Receiver in this action. I hereby declare as follows:

1)  Ihave personal knowledge of the facts set forth herein and if
called as a witness could testify competently thereto.
Since on or about October 11, 2016, I have acted as
Sherwood Partners lead team member in the proper discharge of its duties set
out in this Court’s Order of that same date, appointing it as Receiver over the
corporate defendant entities, and their affiliates. As such, I have am the person

most knowledgeable about the work performed by the Receiver’s firm on this

DECLARATION OF HARTEHIMER IN SUPPORT OF SHERWOOD’S APPLICATION FOR FEES
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matter, and are therefore in possession of the most knowledge of the
efficiency and accuracy of the time keepers on this matter.

3.) Since Sherwood’s appointment as Receiver, its fees for the
period April 1, 2017 to March 31, 2017 have totalled $143,417. This
represents at total of 345.10 hours, or 115 hours per month. Sherwood has
applied a courtesy 15% discount to its standard fees. Of the billed time,
personnel at only the appropriate level of ability performed all required tasks,
so as not to over-utilize higher paid staff for duties requiring less skill. I can
attest that only the appropriate timekeepers were so assigned. The time billed
by Sherwood for the Second Fee Application time period is attached to this
declaration as Exhibit A.

4)  During the six months for which this application is being
submitted, Sherwood’s time has been spent in the following roughly
organized task categories: Asset management (156.5 hours); Investor relations
(27.4 hours); Records Management (0 hours); Case Support and
Administration (120.5 hours); SEC support (33.3 hours); and Claims litigation
(7.4 hours). I have personally reviewed the bills, and ensured that only time
attributed to this Receivership was billed to its estate and that all time reported
is accurate. Sherwood’s time narrative, outlining in the view of its personnel
where it spent its time is attached to this declaration as Exhibit B.

5.)  Attached to Sherwood’s first fee application as Exhibit C is
the SEC required Standardized Fund Accounting Report, or “SFAR”, which
reflects the current status of the finances of the Receivership for the period of

this fee application, April 1, 2017 to March 31, 2017.

I declare under penalty of perjury under the laws of the United

States of America that the forgoing is true and correct.
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Dated: October 17,2017

oot

Peter Hartheimer
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DECLARATION OF HARTEHIMER IN SUPPORT OF SHERWOOD’S APPLICATION FOR FEES
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EXHIBIT A
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Saddle River Matter - Receiver

Sherwood Partners, Inc. Billables - April 1, 2017 through June 30, 2017

TIME CHARGES

Name

Michael Maidy

Peter Hartheimer
Georgiana Nertea
Nicolas Hernandez
Alexander Brandtneris

Total Time

Total Fees Billed

Professional Time

Hours Rate Total Fee
10.7 $595.00 $ 6,366.50
191.5 $510.00 $ 97,665.00
81.7 $295.00 S 24,101.50
335 $295.00 S 9,882.50
27.7 519500 $ 5,401.50
345.10 $ 143,417.00

Travel Time
Hours Rate Total Fee Total
- § 29750 S - S 6,366.50
- $ 255.00 $ - S 97,665.00
$ 14750 $ - S 24,101.50
- S 14750 S - S 9,88250
S 9750 S - S 5,401.50
- $ - $ 143,417.00

$ 143,417.00

EXPENSE CHARGES

Expenses

Total Expenses Billed

Mileage Lodging

Meals

Airfare Parking Rental/Taxi  Other

$ - 8

S F

$- $- s - 5 -

GRAND TOTAL-APRIL 1, 2017-JUNE 30, 2017

$ 143,417.00
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Saddle River Matter - Recelver

Sherwood Partners, Inc. Billables - April 2017

TIME CHARGES

Professional Time Travel Time
Name Hours Rate Total Fee Hours Rate Total Fee Total
Michael Maidy 1.4 $595.00 S 833.00 $ 29750 S - S 833.00
Peter Hartheimer 385 $510.00 S 19,635.00 $ 255.00 S - $ 19,635.00
Georgiana Nertea 17.4 $295.00 $ 5,133.00 S 14750 $ = S 5,133.00
Nicolas Hernandez 4,1 §$295.00 $ 1,209.50 $ 14750 S - S 1,209.50
Alexander Brandtneris 1.6 $195.00 S 312.00 S 9750 S - S 312.00
Total Time 63.00 $ 27,122.50 - S - $ 27,122.50
Total Fees Billed $ 27,122.50
EXPENSE CHARGES
Mileage Lodging Meals Airfare Parking Rental/Taxi  Other
Expenses $ - & - 5 - 8- S5 - 5 - S - $
Total Expenses Billed S E

GRAND TOTAL-APRIL 2017

$ 27,122.50
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Saddle River Matter - Receiver

Sherwood Partners, Inc. Billables - May 2017

TIME CHARGES

Professional Time Travel Time
Name Hours Rate Total Fee Hours Rate Total Fee Total
Michael Maidy 49 $595.00 $§ 2,915.50 $ 29750 S S 2,91550
Peter Hartheimer 48,5 $510.00 S 24,735.00 - $ 255.00 S S 24,735.00
Georgiana Nertea 215 $295.00 $ 6,342.50 $ 14750 § $ 6,342.50
Nicolas Hernandez 45 $295.00 $ 1,327.50 = S 14750 S $ 1,327.50
Alexander Brandtneris 87 $195.00 S 1,696.50 = S 9750 S - $ 1,696.50
Total Time 88.10 $ 37,017.00 - S $ 37,017.00
Total Fees Billed $ 37,017.00
EXPENSE CHARGES
Mileage Lodging Meals Airfare Parking Rental/Taxi  Other

Expenses $ - 8§ - - $- $ - 5 -8 - S

Total Expenses Billed $

GRAND TOTAL-MAY 2017 $ 37,017.00
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Saddle River Matter - Recelver

Sherwood Partners, Inc. Billables - June 2017

TIME CHARGES
Professional Time Travel Time
Name Hours Rate Total Fee Hours Rate Total Fee Total
Michael Maidy 4.4 $595.00 $ 2,618.00 - $ 29750 S - $ 2,618.00
Peter Hartheimer 104.5 $510.00 $ 53,295.00 - $ 255.00 S - $ 53,295.00
Georgiana Nertea 42,8 5295.00 $ 12,626.00 S 14750 S - $ 12,626.00
Nicolas Hernandez 249 $295,00 $ 7,345.50 - $ 14750 S - S 7,345.50
Alexander Brandtneris 17.4 $195.00 $§ 3,393.00 - $ 9750 § - $ 3,393.00
Total Time 194.00 $ 79,277.50 - S - $ 79,277.50
Total Fees Billed $ 79,277.50
EXPENSE CHARGES
Mileage Lodging Meals Airfare Parking Rental/Taxi  Other
Expenses s - $ - S - $- s - 5 - S - S
Total Expenses Billed S -
GRAND TOTAL-JUNE 2017 $ 79,277.50
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" ;;'fa ['1_! Sherwood Partners, inc. | www.shrwood.com
E::' I E R W o D D 1100 La Avenida Street | Mountain View. CA 94043

Partners, Inc.

SECOND FEE APPLICATION OF THE RECEIVER FOR SADDLE RIVER ADVISORS, LLC
CASE NO. 3:16-cv-1386-EMC FOR THE PERIOD
APRIL 1,2017 TO JUNE 30,2017

This is the second fee application of Sherwood Partners, Inc. (“Sherwood” or “Receiver”), the Receiver for
Saddle River Advisors, LLC's holding companies, SRA | LLC, SRA Il LLC, SRA Il LLC, (the “SRA Funds”) and
Clear Sailing IV, and Clear Sailing V, (the “Clear Sailing Funds”), which are referred to collectively as the
“Defendant Entities” or the “Estate”.

BACKGROUND

In late 2013 and during 2014, the Receivership Defendants established the SRA Funds to solicit investors
and purchase pre-Initial Public Offering (“IPO") securities. On March 22, 2016, the Securities and Exchange
Commission {“SEC”) filed a complaint (the “Complaint”} in the U.S. District Court, California Northern
District (San Francisco) commencing the action styled Securities and Exchange Commission v. John V.,
Bivona, et al., Case No. 3:16-cv-1386-EMC. In the Complaint, the SEC asserts, among other things, several
claims for relief against the Defendants based on violations of the Securities Act (sections 5(a), 5(c) and
17(a)), the Exchange Act {sections 10(b}) and 15(a)) and the Investment Advisors Act (section 203(f), 206(1),
206(2) and 206(4})). On March 25, 2016 the Court ordered the appointment of Sherwood Partners Inc.
{“Sherwood”) as Independent Monitor for Saddle River Advisors, LLC.

On October 11, 2016, this Honorable Court issued an Order of Appointment of Receiver (“the Order”)
thereby appointing Sherwood as Receiver in this matter.

[Remainder of Page Intentionally Left Blank]
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NATURE OF WORK PERFORMED

FROM APRIL 1, 2017 TO JUNE 30, 2017

I. ASSET MANAGEMENT

Pursuant to the Order, the Receiver is to marshal the assets of the Estate. In order to do so, the Receiver
must determine the nature, location, and value of all Receivership assets, recoverable assets and property
interests of the Receivership Entities. Sherwood has spent 156.5 hours undertaking these tasks. The
Receiver continues to monitor these pre-IPO investments, and manages post-IPO activity for any recovery
value. At the date of Sherwood’s appointment, the Defendants’ assets consisted of investments in twenty-
one (21) companies that are or were pre-IPO and two (2) companies that had already experienced a
liquidity event resulting from their IPOs.

The Receiver has requested and received assistance from former officers and employees of the
Defendants, including, but not limited to John V. Bivona and Susan Diamond, in order to understand the
types and number of investments held by the Defendant entities and stock distributions made to investors
after a stock went public.

1. INVESTOR RELATIONS AND CREDITORS

Sherwood has provided continuous information and communication to the investors and creditors of
the Estate. In certain cases, Sherwood has been asked to conduct meetings with investors regarding
their perceived unique circumstances surrounding investments. During this second fee application
period, Sherwood dedicated 27.4 hours addressing the concerns of these constituents, including
undertaking the following tasks:

(a) Conducting a telephonic meeting together with the Securities and Exchange Commission at the
request of Counsel representing a group of creditors concerned about the Joint Plan of
Distribution fited with this Court

(b} Conducting regular communication with SRA investors via telephone calls and emails;
Sherwood maintains a log of these communications along with any additional information
investors choose to share with the Receiver. Sherwood has made every effort to provide
accurate and concise information on the case status and its progress

(c) Addressing and settling the claim made by the Receivership in a SEC sister matter, SEC v. Neal V.
Goyal, et al. (“Goyal Receivership”) for 1,250 undistributed Square, Inc. shares for $20,000

(d) Discussing with an accounting firm the preparation of the Receivership entities’ tax returns for
the years 2015 and 2016
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11l. RECORDS MANAGEMENT

Sherwood has spent zero hours managing and maintaining the records of the Estate. The Receiver has
taken custody, control and possession of all known Receivership property and records of the Receivership
entities; spent one month at the premises of Saddle River Advisors, LLC in Saddle River, NJ reviewing and
gathering the records of the Defendants; and retained temporary staff to assist with inventory and
indexing of those hardcopy records.

V. CASE SUPPORT AND ADMINISTRATION

The Receiver has spent 120.5 hours of time administrating the case to ensure compliance with the Order.
This includes (a) noticing its appointment to all known officers, directors, agents, employees,
shareholders, creditors, debtors, managers, members of the Receivership Entities, counsel to the parties
in the SEC action and the SEC, any third party holding any assets of the Estate known to the Receiver, and
any banks or financial institutions that hold funds or securities of the Receivership Entities, as well as filed
appropriate notices under 28 U.S.C. § 754; (b) preparing the second Quarterly Report of the Receiver on
May 15, 2017 and (c) preparing the first fee application of the Receiver for the period October 11, 2016
to March 31, 2017.

To date, the Receiver has engaged numerous professionals with the advance approval of this Court to
assist the Receiver in carrying out its duties and responsibilities. The following are those professionals and
the fees they have accrued to date: John W. Cotton, Esqg. with the law firm Gartenberg, Gelfand, Hayton
LLP in Sherman Oaks, CA whose fees are $73,106.37; Allen G. Kadish, Esq. with the law firm DiConza
Traurig Kadish LLP in New York, NY whose fees are $37,484.05; Catherine A. Gaul, Esq. with the law firm
Ashby & Geddes, P.A. in Wilmington, DE whose fees are $1,316.35 and Brian Crowley, Esq. with the law
firm McDonnell Crowley in Red Bank, NJ whose fees are $2,131.75.

The Receiver’s first fee application for the period October 11, 2016 to March 31, 2017 totaling
$221,120.67, representing $213,315.42 in fees and $7,805.25 in expenses, has been approved by the
Court and remains unpaid.

V. SUPPORT OF AND REPORT TO THE SECURITIES AND EXCHANGE COMMISSION

As part of the administrative obligations to the Receivership Estate, Sherwood has had regular dialog with
the SEC. Sherwood has spent 33.3 hours conducting regular meetings with the SEC and assisting and
receiving support with the following activities:

o (i) Conferring and meeting regarding the Palantir stock portfolio of the Receivership Estate,
exchanging known facts regarding the flow of funds to purchase the Palantir stock and the number
and identity of the Palantir investors
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e (ii) Receiving support from the SEC in the process of obtaining proposals and subsequently
interviewing the investment bankers candidates for the Receivership and conducting joint
interviews of the investment bankers candidates at the SEC offices

VI. CLAIMS AND LITIGATION FOR THE BENEFIT OF THE ESTATE

In addition to the monetization and recovery of assets, the Receiver will need to pursue remedies,
consensual and legal, to recover funds. These funds are compensation due to the Estate as a result of
misappropriation. The Receiver has spent 7.4 hours to date in pursuit of these claims. Early in the
Receivership, the principal of the Defendant entities, John V. Bivona filed for Chapter 7 bankruptcy in
the Southern District of New York, Case#: 16-12961-scc. The Receiver analyzed and addressed issues
concerning the impact of his individual bankruptcy, as well as issues pertaining to the preservation of
claims and assets of the Receiver’s Estate, by working with local counsel.

SUMMARY

During this billing period, the Receiver and the professional staff working for the Receiver billed 345.1
hours related to the tasks detailed above. The Receiver has provided the Standardized Fund Accounting
Report in compliance with the requirements of the SEC. To manage expenses, the Receiver used the
lowest hourly rate staff where possible. For the reasons set forth above and in concurrence of the other
parties to this matter, the Receiver, Sherwood Partners, Inc., respectfully requests the Court to approve
the payment of fees and expenses for the period of April 1, 2017 to June 30, 2017 in the amount of
$143,417.
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EXHIBIT C
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STANDARDIZED FUND ACCOUNTING REPORT - Cash Basis
Recelvership; Clvil Court Docket No. 3:16-cv-01386-EMC
Reporting Perlod 04/01/2017 to 06/30/2017
|FUND ACCOUNTING (See Instructions):
Detall Subtotal Grand Total
Line 1 Beginning Balance (As of 10/11/2016): S S -
Increases in Fund Balance:
Line 2 Business Income S =
Line 3 Cash and Securities S 1,665,220 $ 1,665,220
Line 4 Interest / Dividend Income S .
Line 5 Business Asset Liquidation S
Line 6 Personal Asset Liquidation S -
Line 7 Third-Party Litigation Income $
Line 8 Miscellaneous - Other S -
Total Funds Available (Lines 1-8): S 1,665,220
Decreases in Fund Balance:
Line 9 Disbursements to Investors S 20,000.00 S 20,000.00
Line 10 Disbursements for Receivership Operations
Line 10a |Disbursements to Receiver or Other Professionals S -
Line 10b [Business Asset Expenses $
Line 10c |Personal Asset Expenses S -
Line 10d |Investment Expenses S
Line 10e | Third-Party Litigation Expenes
1. Attorney Fees S
2. Litigation Expenses S -
Total Third-Party Litigation Expenses: -
Line 10f | Tax Administrator Fees and Bonds S -
Line 10g |Federal and Sate Tax Payments S -
Total Disbursements for Receivership Operations S -
Line 11 Disbursements for Distribution Expenses Paid by the Fund:
Line 11a |Distribution Plan Development Expenses:
1. Fees:
Fund Administrator $ -
Independent Distribution Consultant (IDC) $ -
Distribution Agent $
Consultants S -
Legal Advisors $ -
Tax Advisors $
2. Administrative Expenses $
3. Miscellaneous S -
Total Plan Development Expenses -
Line 11b |Distribution Plan implementation Expenses:
1. Fees:
Fund Administrator $
iDC $
Distribution Agent S
Consultants $
Legal Advisors $ -
Tax Advisors $
2. Administrative Expenses S
3. Investor Identification:
Notice / Publishing Approved Plan $
Claimant identification S
Claims Processing $
Web Site Maintenance / Call Center S
4. Fund Administrator Bond $ -
5. Miscellaneous
6. Federal Account for Investor Restitution
(FAIR) Reporting Expenses S
Total Plan Implementation Expenses -
Total Disbursements for Distribution Expenses Paid by the Fund S
Line 12 Disbursements to Court / Other:
Line 12a [Investment Expenses / Court Registry investment S
System (CRIS) Fees $
Line 12b |Federal Tax Payments S -
Total Disbursements to Court / Other: S -
Total Funds Disbursed (Lines 9-11): S 20,000.00
Line 13 Ending Balance (As of 06/30/2017) $ 1,645,220
Line 14 Ending Balance of Fund - Net Assets:
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STANDARDIZED FUND ACCOUNTING REPORT - Cash Basis
Recelvership; Civil Court Docket No. 3:16-cv-01386-EMC
Reporting Period 04/01/2017 to 06/30/2017

Line 14q |Cash & Cash Equivalents S
Ling 14b [investments $
Line 14c |Other Assets or Uncleared Funds S
Total Ending Balance of Fund - Net Assets S 1,645,220
OTHER SUPPLEMENTAL INFORMATION:
Report of Items NOT To Be Paid by the Fund:
Line 15 Disbursements for Plan Administratlon Expenses Not Paid by the Fund:
Line 15a |Plan Development Expenses Not Paid by the Fund:
1. Fees:
Fund Administrator $
IDC $
Distribution Agent S
Consultants S
Legal Advisors $
Tax Advisors $
2. Administrative Expenses S
3, Miscellaneous $
Total Plan Development Expenses Not Paid by the Fund
Line 15b |Plan Implementation Expenses Not Paid by the Fund:
1, Fees:
Fund Administrator $
IDC $
Distribution Agent S
Consultants S
Legal Advisors $
Tax Advisors $
2. Administrative Expenses $
3. Investor |dentification:
Notice / Publishing Approved Plan S
Claimant Identification 5
Claims Processing S
Web Site Maintenance / Call Center S
4, Fund Administrator Bond S
5, Miscellaneous S
6. FAIR Reporting Expenses $
Total Plan Implementation Expenses Not Paid by the Fund
Line 15¢ |Tax Administrator Fees & Bonds Not Paid by the Fund S
Total Disbursements for Plan Administration Expenses Not Paid by the Fund $
Line 16 Disbursements to Court / Qther Not Paid by the Fund:
Line 16a |Investment Expenses / CRIS Fees S
Line 16b (Federal Tax Payments S
Total Dishursements te Court / Other Not Paid by the Fund: S
Line 17 DC & State Tax Payments $ 5 -
Line 18 No. of Claims:
Line 18a |# of Claims Received This Reparting Period g
Line 18b |# of Claims Received Since Inception of Fund ¢
Line 19 No. of Claimants / Investors:
# of Claimants / Investors Paid This Reporting Period 4]
# of Claimants / Investors Paid Since Inception of Fund 4]




