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JOHN W. COTTON (SBN 54912)
Email: JCotton(@gghslaw.com

GARTENB LFAND & HAYTON LLP

15260 Ventura Blvd., Suite 1920
Sherman Oaks, CA 91403

213) 542-2100

818) 292-0898

Counsel to Receiver Sherwood
Partners, Inc.

UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORNIA

SECURITIES AND EXCHANGE
COMMISSION,

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

Defendants.

I. Background

Case No. 3:16-cv-1386

RECEIVER’S
ADMINISTRATIVE
APPLICATION FOR AN
ORDER PURSUANT TO
LOCAL RULE 7-11 FOR THE
APPROVAL OF FEES FOR
THE PERIOD JULY 1 TO
SEPTEMBER 30, 2017, FOR
THE RECEIVER AND
COUNSEL

Date: N/A
Time: N/A
Judge: Edward M. Chen

On October 11, 2016, this Honorable Court issued an Order of

Appointment of Receiver (“the Order’) and thereby appointed Sherwood

Partners Inc. (“Sherwood”) as Receiver in this matter. The Order also

appointed John W. Cotton (“Cotton”) of Gartenberg, Gelfand & Hayton

LLP as Counsel to the Receiver. Previously the Receiver and his counsel

submitted interim applications for fees and expenses for the time
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periods October 11, 2016 to March 31, 2017 (First Quarterly Fee
Application filed on July 13,2017 and approved on July 25, 2017); and
April 1, 2017 to June 30, 2017 (Second Quarterly Fee Application filed
on October 19, 2017 and approved, but with a 20% holdback for
Sherwood, on November 16, 2017). The total fees and expenses of the
Receiver approved by the Court and paid to date are $291,630.14 and
the total fees and expenses of the Receiver’s counsel approved by the
Court and paid to date are $66,446. (The Court ordered a 20% holdback
of all the Receiver’s fees to date in the amount of $72,907.53) The total
fees and expenses of the Receiver being requested in this Third
Quarterly Application (the “Application”) are $118,220 and the total
fees and expenses of the Receiver’s counsel requested in this Third
Application, are $30,455.

In this Application, Sherwood through its Senior Vice President
Peter Hartheimer (“Hartheimer”), requests that this Court approve its
Third Quarterly fees and expenses as well as that of its Counsel, for the
time period July 1, 2017 to and including September 30, 2017. The
Application consists of the accompanying Declaration of Peter
Hartheimer, the time records of Sherwood (Exhibit A to the Declaration
of Hartheimer) , a narrative of the work performed by Sherwood
(Exhibit B to the Declaration of Hartheimer) and the SEC’s Standard
Fund Accounting Record (“SFAR”, Exhibit C to the Declaration of
Hartheimer). The Receiver also requests approval for the fees of his
counsel, John W. Cotton for the current time period. The Declaration of

John W. Cotton with accompanying billing statements from his firm
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(Exhibit A to the Declaration of Cotton) also accompanies this

Application.!

II. The Fee Application of Sherwood

As the Declaration of Peter Hartheimer of Sherwood sets
forth, the interim period for which it makes this Application is July 1,
2017 to September 30, 2017. During this time period, the personnel
who worked on this matter, and their discounted hourly rates include
Mr. Michael Maidy ($595); Peter Hartheimer ($510), Georgiana Nertea
($295); Nicolas Hernandez ($ 295) and Alexander Brandtneris ($195).
Sherwood’s total charge for time and disbursements in this interim
Application is $118,220. This represents a total of 325.2 hours, or 108
hours per month. Hartheimer Decl,, at | 3. Sherwood has applied a 15%
reduction to its standard rate and has only used personnel appropriate
to the level of work being undertaken. Hartheimer Decl,, at 3.
Hartheimer has personally reviewed all the time spent by Sherwood
personnel on receivership tasks and has attested to the accuracy and
appropriateness of the time billed and has set forth the major work
categories in which time was spent. Hartheimer Decl,, at f{ 3 and 4.
Finally, Hartheimer has prepared the required SEC Standard Fund
Accounting Report, or “SFAR”, for the period covered by this
Application. Hartheimer Decl., at [ 5.

II1. The Fee Application of Sherwood’s Counsel

1 Exhibit A to the Declaration of Hartheimer may contain unilateral fact
characterizations by Sherwood to which defendants reserve their right
to object.
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As the Declaration of John Cotton of Gartenberg Gelfand & Hayton
(“GG&H") sets forth, the period for which it makes its third interim fee
application is July1, 2017 to September 30, 2017. All time spent on
Receivership legal matters were undertaken by Cotton alone, at a
reduced billing rate of $450 an hour. GG &H ’s total charge for time and
disbursements in this Application is $ 30,455. This represents a total of
64.4 hours, or 22 hours per month. Cotton Decl,, at 3. GG & H has
applied a 15% reduction to its standard rate and has only used
personnel appropriate to the level of work being undertaken. Cotton
Decl,, at § 3. Cotton has personally reviewed all the time spent on
receivership tasks and has attested to the accuracy and appropriateness
of the time billed and has set forth the major work categories in which
time was spent. Cotton Decl,, at § {4 to 6.

During the time period of this interim Application, the work
performed by Cotton consisted of the following work categories:
responding to and advising the Receiver (19 hours); responding to and
meeting with the SEC concerning SRA 1G investor group concerns and
the Joint Plan of Distribution (6.1 hours); review, preparation of and
filing court documents (37.4 hours); and responding to and attending
investor and Defendants’ counsel calls and related questions
(5.2hours). Cotton Declaration at 4.

IV. All Parties Have No Objection to this Fee Application

All the parties to this matter have indicated to Sherwood’s counsel
that they do not oppose the Application. The fees and expenses being
requested herein for Sherwood and its counsel were submitted to the
SEC prior to this submission, and the SEC provided several
recommended reductions, which were accepted by Sherwood and

4
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resulted in a reduced fee request. All parties received copies of the
modified Sherwood bills showing the SEC’'s recommended reductions
during a meet and confer exchange, and therefore do not oppose the

Application as presented.

V. Conclusion

For the forgoing reasons, the Receiver and his counsel request
that the Court approve the Application for Third Quarterly Fees by
signing the attached Proposed Order.

Dated: December 21, 2017 GARTENBERG GELFAND HAYTON
I[P

By: /s/John W. Cotton

John W. Cotton
Counsel to the Receiver
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JOHN W. COTTON (SBN 54912)

Email: JCotton@gghslaw.com
GARTENBERG GELFAND & HAYTON LLP
15260 Ventura Blvd., Suite 1920

Sherman Oaks, CA 91403

2133 542-2100

ES 18) 292-0898

Counsel to Receiver Sherwood
Partners Inc.

UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORNIA

SECURITIES AND EXCHANGE Case No. 3:16-cv-1386
COMMISSION,
DECLARATION OF JOHN
Plaintiff, COTTON IN SUPPORT OF
RECEIVER’S COUNSEL’S
V. THIRD QUARTERLY FEE
AND EXPENSE
JOHN V. BIVONA; SADDLE RIVER ) APPLICATION FOR THE
ADVISERS, LLC; SRA PERIOD JULY 1,2017 TO

MANAGEMENT ASSOCIATES, LLC;) SEPTEMBER 30, 2017

FRANK GREGORY MAZZOLA

follows:

1

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

DECLARATION OF JOHN W. COTTON
I, John W. Cotton, am a partner of Gartenberg, Gelfand & Hayton

LLP, and act as Counsel to the Receiver in the above action. I hereby declare as

1.) I have personal knowledge of the facts set forth herein and if
called as a witness could testify competently thereto.

2.) Since on or about October 11, 2016, I have acted as counsel
to Sherwood in assisting it with the proper discharge of its duties set out in

this Court’s Order of that same date, appointing Sherwood as Receiver over

DECLARATION OF COTTON IN SUPPORT OF APPLICATION TO APPROVE THIRD QUARTER FEES
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the corporate defendant entities, and their affiliates, and my firm Gartenberg,
Gelfand & Hayton LLP (“GG&H?”) as its counsel.

3.) My fees and expenses for the third quarter commencing July
1, 2017 and ending September 30, 2017 total $30,455. This represents a total
of 67 hours of billable time, or 22 hours per month for the third quarter, at the
rate of $450 per hour, a courtesy reduction from my standard rate of $500 per
hour. The total expenses for the time period were $125.00, chiefly for the
expense of sending overnight copies of proposed orders and pleadings to the
Court. Copies of my bills for the current time period are appended hereto as
Exhibit A to this Declaration.

4)  During the three months for which this application is being
submitted, my time has been spent in the following roughly organized task
categories: Responding to and advising the Receiver (19 hours); responding to
and meeting with the SEC concerning SRA IG investor group concerns and
the Joint Plan of Distribution (6.1 hours); review, preparation of and filing
court documents (37.4 hours); and responding to and attending investor and
Defendants’ counsel calls and related questions (5.2hours).

5)  During the three months for which this application is being
submitted, the billable time of GG&H was mine alone. I did all of the work
performed, as I was the only attorney in my firm sufficiently informed on this
matter to undertake such work and did so without assistance. None of the
work performed could have been done by any attorney at a lower billing rate
as the assignment called for my personal involvement, my knowledge of this
case, and my experience with prior SEC receiverships.

6.)  Ihave carefully reviewed all of the bills being submitted,
and hereby certify that they are accurate and reflect only the necessary time

spent on matters with which the Receiver entrusted me.

2
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I declare under penalty of perjury under the laws of the United

States of America that the forgoing is true and correct.

Dated: December 21, 2017 /s/ John W. Cotton

John W. Cotton
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Exhibit A
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Gartenberg Gelfand Hayton LLP
15260 Ventura Blvd., Suite 1920

Sherman Oaks, CA 91403

(310)
312-5760

INVOICE SUBMITTED TO:

Mr., Michael Maidy
¢/o Sherwood Partners
1100 La Avenida
Mountain View CA

August 04, 2017

In Reference To: Sherwood/Receivership
Qur File No.: 8026.002

Invoice # 16174

Profeasional Services

7/6/2017 - JWC Fees
Weekly status conference call with
Receiver team,

7/10/2017 - JWC Fees
Emails to and from Sherwood on Ex.
A confidentlality restrictions.

7/13/2017 - JWC Fees
Conference call with Receiver team.

7/14/2017 - JWC Fees
Respond to emails from SEC on
scheduling and Sherwood on open
items.

7/17/2017 - JWC Fees
Emails to and from Nertes,
Hartehimer, SEC on Square and plan
hearing.

7/18/2017 - JWC Fees
Telephone call from Global
Generation owner on the plan of
liquidation.

= JWC Fees
Call with PH and GN on Square
interview, discussion on extending
regponse dates and review of
investor questions submitted.

- JWC Fees
Prepare email to SEC on investors
and Levine's request for
additional time.

JWC Fees
Review investor questions and
asgist in preparation responses
for PH for any legal issues.

Hrs/Rate

0.20
450,00/hr

0.40
450.00/hr

0.50
450.00/hr

0.30
450.00/hr

0.40
450,00/hr

0.30
450.00/hr

0.80
450.00/hr

0.40
450.00/hr

0.80
450.00/hr

Tax#

Anmount

90.00

180,00

225,00

135,00

180.00

135.00

360.00

180.00

360.00
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Mr, Michael Mai

7/19/2017

7/20/2017

7/20/2017-
7/21/2047

7/26/2017

7/27/2017

7/31/2017

8/10/2017

dy

- JWC

- JWC

- JRWC

- JWC

- JWC

JWC

< JWC

JWC

- JWC

- JWC

-  JWC

JWC

JWC

Fees

Emails to and from SEC on issue of
rescheduling plan hearing, email
to Sherwood on same.

Fees
conference call with Levine Group
on scheduling investor filings.

Fees
Levine Square interview of Nertea

Fees
Conference call with Levine Group
on scheduling investor filings.

Fees

Follow up call with P. Hartheimer
on plan issues and scheduling
issues.

Fees
Review of P, Hartheimer's draft
answers to investor questions.

Fees

Edit and review stipulation
changes on briefing from SRA
Investor and SEC,

Fees
Conference call in preparation for
investor call and preparation for
same,

Fees
Attend investor question call,

Fees

Call with SEC and Sherwood on
finalization of settlement for
Magistrate call.

Feea
Bivona weekly call,

Fees
Review oppositions to plan filed
today.

Fees
Call with SEC on reply to
oppositions.

Fees
Prepare email to Sherwood on
opposition discussion with SEC,

Fees
Emails to and from Levine on
access to Ex. A list of investors.

For professional services rendered

Hrs/Rate

0.30
450.00/hr

0.50
450,00/hr

0.30
450.00/hr

0.50
450,00/hr

0.30
450.00/hr

0.50
450.00/hr

0.40
450.00/hr

0.50
450.00/hr

0,80
450.00/hr

0.80
450,00/hr

0,50
450,00/hr

0.50
450,00/hr

0.30
450,00/hr

0.30
450,00/hr

0.30
450.00/hr

10.90

Page 2

Tax#

Amount

135.00

225,00

135,00

225.00

135.00

225,00

180,00

225,00

360.00

360.00

225,00

225,00

135.00

135.00

135.00

$4,905,00
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Mr. Michael Maidy

6/29/2017

Additional Charges :

Federal Express
Federal Express

Total costs
For professional services rendered

Total amount of this bill
Previous balance

Balance due

Filed 12/26/17 Page 7 of 15

Qty/Price

1
19,69

10.90

Page

Tax# Amount

39.

$39.
$4,944.

69

69
69

54,944,
$73,106.

69
37

$78,051.

06
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10/30/2017 Gartenberg Gelfand Hayton LLP
9:26 AM ELG Pre-bills Page 1
Nickname 8026.002 | Sherwood/Rec
Full Name Mr. Michael Maidy
Address ¢/o Sherwood Partners
1100 La Avenida
Mountain View CA
Phone 1 Fax
Phone 3 Phone 4
In Ref To Sherwood/Receivership
Qur File No.: 8026.002
Notes
Last bill 8/4/12017
Last charge 9/28/2017
Last payment 10/16/2017 Amount $40,789.02
Date User Rate Hours Amount Total
ID Task Markup % DNB Time DNB Amt
8/1/2017 J. Cotton 450.00 1.00 450.00 Billable
167303 Fees
Conference call with Receiver staff on opposition responses.
8/3/2017 J. Cotton 450.00 0.30 135.00 Billable
167307 Fees
Call from investor counsel Levine on Square shortfall issue,
8/4/2017 J. Cotton 450.00 0.20 90.00 Billable
167309 Fees
Telephone conference from P. Hartheimer on Square share issue on
Diamond discrepancy and Levine request.
8/4/2017 J. Cotton 450.00 0.40 180.00 Billable
167310 Fees
Review SEC draft reply sections.
8/7/2017 J. Cotton 450.00 0.50 225.00 Billable
167313 Fees
Weekly staff conference call.
8/8/2017 J. Cotton 450.00 0.80 360.00 Billable
167316 Fees
Telephone conference from Global Generation counsel on plan and
potential issues with same.
8/8/2017 J. Cotton 450.00 0.20 90.00 Billable
167318 Fees
Prepare email on Global Generation issue to client.
8/9/2017 J. Cotton 450.00 0.40 180.00 Billable
167320 Fees
Telephone conference from PH on Square share investigation and
preparation of email to PH on Global Generation email.
8/9/2017 J. Cotton 450.00 0.50 225.00 Billable
167321 Fees

Review and edit SEC draft reply and forward same to SEC.
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10/30/2017 Gartenberg Gelfand Hayton LLP
9:26 AM ELG Pre-bllis Page 2
8026.002:Mr. Michael Maidy (continued)
Date User Rate Hours Amount Total
ID Task Markup % DNB Time DNB Amt
8/10/2017 J. Cotton 450.00 0.40 180.00 Billable
167326 Fees
Emails to and from SEC/Telesoft counsel; emails to and from Sherwood
on open times.
8/10/2017 J. Cotton 450.00 0.60 270,00 Billable
167328 Fees
Review Harivel objection and send email analysis to clients.
8/11/2017 J. Cotton 450.00 0.70 315.00 Billable
167329 Fees
Draft insert on DR Harivel opposition for reply.
8/11/2017 J. Cotton 450.00 0.50 225.00 Billable
167330 Fees
Conference call with SEC and Sherwood on Harivel opposition and reply
issues.
8/14/2017 J. Cotton 450.00 0.30 135.00 Billable
167333 Fees
Review final filing of status report.
8/14/2017 J. Cotton 450.00 0.30 135.00 Billable
167334 Fees
Emails from Sherwood on Harivel, email to Harivel.
8/14/2017 J. Cotton 450.00 0.10 45.00 Billable
167335 Fees
Telephone conference to E. Pritzker on Harivel, message left.
8/15/2017 J. Cotton 450.00 0.40 180.00 Billable
167336 Fees
Telephone conference to P. Hartheimer on Square/AST/Harivel issues.
8/15/2017 J. Cotton 450.00 0.10 45.00 Billable
167337 Fees
Telephone conference to SEC (M. Katz) on reply draft status.
8/15/2017 J. Cotton 450.00 0.10 45.00 Billable
167339 Fees
Respond to Gibbs declaration.
8/15/2017 J. Cotton 450.00 1.10 495.00 Billable
167341 Fees
Read and edit the joint reply and the IP supplemental declaration.
8/16/2017 J. Cotton 450.00 0.30 135.00 Billable

167342 Fees
Telephone conference with P. Hartheimer on oppen issues with Square,
Global Generation and Telesoft requests.
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10/30/2017 Gartenberg Gelfand Hayton LLP
9:26 AM ELG Pre-bills Page 3
8026.002:Mr. Michael Maidy (continued)
Date User Rate Hours Amount Total
ID Task Markup % DNB Time DNB Amt
8/16/2017 J. Cotton 450.00 0.50 225.00 Billable
167346 Fees
Review draft consent and judgment terms with M. Maidy and P.
Hartheimer.
8/17/2017 J. Cotton 450.00 0.30 135.00 Billable
167351 Fees
Review Cooley confidentiality agreement and email recommendation to
client on signing.
8/17/2017 J. Cotton 450.00 0.50 225.00 Billable
167352 Fees
Weekly staff call,
8/17/2017 J. Cotton 450.00 0.50 225.00 Billable
167353 Fees
Global Generation call with counsel by Sherwood; attending same.
8/17/2017 J. Cotton 450.00 0.40 180.00 Billable
167354 Fees
Respond to Levine email and review materials from Receiver on same.
8/17/2017 J. Cotton 450.00 0.30 135.00 Billable
167355 Fees
Review final consent and order of permanent injunction of SEC for
Receiver,
8/17/2017 J. Cotton 450.00 0.20 90.00 Billable
167358 Fees
Review final edits to consent to Pl and forward to client to sign; return to
SEC.
8/18/2017 J. Cotton 450.00 0.60 270.00 Billable
167359 Fees
Telephone conference with GN and PH on Square analysis from AST
confirmation request; discussion of mechanics of SFAR preparation.
8/22/2017 J. Cotton 450.00 0.80 360.00 Billable
167375 Fees
Telephone conference from PH and GN on Square analysis and
preparation of revised declaration.
8/23/2017 J. Cotton 450.00 0.50 225.00 Billable
167378 Fees
Telephone conference from G. Nertea on edits to revised declaration,
prepare lodging notice and transmit same to office for filing.
8/24/2017 J. Cotton 450.00 0.40 180.00 Billable

167382 Fees
Email and memo from Hartheimer on ABC relationship with Jawbone.
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10/30/2017 Gartenberg Gelfand Hayton LLP
9:26 AM ELG Pre-bills Page 4
8026,002:Mr. Michael Maidy (continued)
Date User Rate Hours Amount Total
1D Task Markup % DNB Time DNB Amt
8/24/2017 J. Cotton 450.00 0.80 360.00 Billable
167387 Fees
Review investor group opposition and email to PH/MM on same.
8/25/2017 J. Cotton 450.00 0.50 225.00 Billable
167389 Fees
Weekly update call,
8/25/2017 J. Cotton 450.00 0.80 360.00 Billable
167390 Fees
Telephone call with SEC on 8/30 hearing and preparation for same;
response to oppositions by investors Group discussions,
8/27/2017 J. Cotton 450.00 1.30 585.00 Billable
167396 Fees
Read and analyze the Levine Investor Group opposition.
8/28/2017 J. Cotton 450.00 0.80 360.00 Blliable
167397 Fees
Prepare memo to SEC on Levine Investor Group opposition.
8/28/2017 J. Cotton 450.00 0.30 135.00 Billable
167398 Fees
Continue work on issues to SEC from Levine Group opposition.
8/28/2017 J. Cotton 450.00 0.30 1356.00 Billable
167401 Fees
Telephone conference with M. Hogan on his recollection of the Square
distribution.
8/28/2017 J. Cotton 450.00 0.20 90.00 Billable
167403 Fees
Email to Sherwood on call with Hogan on Square.
8/28/2017 J. Cotton 450.00 0.40 180.00 Billable
167404 Fees
Telephone call with Griffenger, Yun and Katz on Global Generation reply
jssues.
8/28/2017 J. Cotton 450.00 0.60 270.00 Billable
167405 Fees
Prepare two (2) memos to Sherwood, one on 8/25 call with the SEC and
one on outstanding issues,
8/28/2017 J. Cotton 450.00 0.50 225.00 Billable

167406 Fees
Prepare memo to Sherwood on what is needed for the upcoming reply
brief from them.



Case 3:16-cv-01386-EMC Document 296-1 Filed 12/26/17 Page 12 of 15

10/30/2017 Gartenberg Gelfand Hayton LLP
9:26 AM ELG Pre-bills Page 5
8026.002:Mr. Michael Maidy (continued)
Date User Rate Hours Amount Total
iD Task Markup % _ DNB Time DNB Amt
8/29/2017 J. Cotton 450.00 1.00 450.00 Billable
167408 Fees
Prepare for 8/30 hearing, review all reply and opposition materials and
Telesoft recent filings.
8/30/2017 J. Cotton 450.00 2,00 900.00 Billable
167413 Fees
Sherwood Hearing on Liquidation Plan, pre hearing meeting with SEC,
post hearing meeting with SEC (9:45 A.M. to 11:45 A.M.).
8/31/2017 J. Cotton 450.00 0.50 225.00 Billable
167417 Fees
Participate in weekly conference call with Sherwood staff.
8/31/2017 J. Cotton 450.00 1.00 450.00 Billable
167418 Fees
Commence preparation of reply to Investor Group Opposition.
9/1/2017 J. Cotton 450.00 0.50 225.00 Billable
168151 Fees
Conference call with SEC/Receiver on response to SRA Investor Ground
Opposition.
9/2/2017 J. Cotton 450.00 1.20 540.00 Billable
168152 Fees
Work on draft reply to SRA Investor Group Opposition.
9/4/2017 J. Cotton 450.00 1.20 540.00 Billable
168153 Fees
Work on draft reply to SRA Investor Group Opposition.
9/6/2017 J. Cotton 450.00 4.30 1,935.00 Billable
168155 Fees
Continue to work on draft reply to SRA IG Opposition.
9/6/2017 J. Cotton 450.00 2.80 1,260.00 Billable
168156 Fees
Prepare Hernandez declaration from memorandum on Square; prepare
Hartheimer declaration from reply brief draft.
9/6/2017 J. Cotton 450.00 1.50 675.00 Billable
168157 Fees
Telephone conference with N. Hernandez to go over Square distribution
facts and edit proposed declaration.
9/6/2017 J. Cotton 450.00 1.50 675.00 Billable
168158 Fees
Call with Hartheimer on Reply, declaration and exhibits.
9/6/2017 J. Cotton 450.00 0.30 135.00 Billable
1681569 Fees

Drafting of new Reply sections, editing declarations.
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10/30/2017 Gartenberg Gelfand Hayton LLP
9:26 AM ELG Pre-bills Page 6
8026.002:Mr, Michael Maidy (continued)
Date User Rate Hours Amount Total
iD Task Markup % DNB Time DNB Amt
9/7/2017 J. Cotton 450.00 1.10 495.00 Billable
168160 Fees
Review and edit Reply, send to Sherwood personnel for review.
9/8/2017 J. Cotton 450.00 0.40 180.00 Billable
168162 Fees
Conference call with Sherwood staff on edits to declarations and Reply
draft.
9/8/2017 J. Cotton 450.00 2.10 945.00 Billable
168163 Fees
Continue to work on reply brief, reword conclusion and Hernandez
declaration.
9/10/2017 J. Cotton 450.00 1.20 540.00 Billable
168164 Fees
Edit reply brief,
9/11/2017 J. Cotton 450.00 1.70 765.00 Billable
168165 Fees
Emails to and from Sherwood on edits to reply, finish same and cross
walk declarations and reply for consistency and calculations.
9/12/2017 J. Cotton 450.00 0.90 405,00 Billable
168166 Fees
Finalize and file Plan Reply, edit and finalize declarations of Receiver staff.
9/25/2017 J. Cotton 450.00 0.50 225.00 Billable
168170 Fees
Call with Receiver on recent Court Order requiring responses and
assorted scheduling matters.
9/25/2017 J. Cotton 450.00 0.50 225.00 Billable
168172 Fees
Call with SEC and Sherwood on assignment of response drafts to Order
of 9/22.
9/25/2017 J. Cotton 450.00 0.20 90.00 Billable
168173 Fees
Draft response to Item No. 1 on Court Order.
9/25/2017 J. Cotton 450.00 0.70 315.00 Billable
168175 Fees
Review Houlihan engagement letter and send cover memo to Sherwood
with redline,
9/26/2017 J. Cotton 450.00 0.30 135.00 Billable

168177 Fees
Review SEC response to Court Order questions.
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10/30/2017 Gartenberg Gelfand Hayton LLP
9:26 AM ELG Pre-bills Page 7
8026.002:Mr. Michael Maidy (continued)
Date User Rate Hours Amount Total
ID Task Markup % DNB Time DNB Amt
9/26/2017 J. Cotton 450.00 0.50 225.00 Billable
168179 Fees
Review and edit Order response.
9/26/2017 J. Cotton 450,00 0.30 135.00 Billable
168180 Fees
Conference call on edits to Order response.
9/27/2017 J. Cotton 450.00 0.50 225,00 Billable
168181 Fees
Conference call with SEC and Receiver on responses to court questions.
9/27/2017 J. Cotton 450.00 0.40 180.00 Billable
168184 Fees
Emails to and from Sherwood and SEC on Order to file ex parte.
9/28/2017 J. Cotton 450.00 1.50 675.00 Billable
168187 Fees
Telephone conference to SEC/Sherwood on ex parte submission to
Court; draft cover and review and edit attachments.
9/28/2017 J. Cotton 450.00 5.20 2,340.00 Billable
168189 Fees
Prepare for hearing in meeting with SEC (11AM-1:30PM) attend court
hearing (1:30PM-4:15PM).
TOTAL Billable Fees 56.50 $25,425.00
Date User Price Quantity Amount Total
ID Expense Markup %
8/14/2017 GGHSLLP 32.00 1.000 32.00 Billable
167029 $ExpressNetwork
Notice of Lodging; Certificate of Service
9/12/2017 GGHSLLP 42.50 1.000 42,50 Billable
167842 $ExpressNetwork
Certificate of Service; Declaration
9/27/2017 GGHSLLP 51.00 1.000 51.00 Billable
168451 $ExpressNetwork
Certificate of Service, Notice Lodging
TOTAL Billable Costs $125.50
Amount Total
Total of Fees (Time Charges) $25,425.00
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10/30/2017 Gartenberg Gelfand Hayton LLP
9:26 AM ELG Pre-bills

8026.002:Mr. Michasl Maidy (continued)

Total of Costs (Expense Charges)

Total new charges
Total Previous Balance

Accounts Receivables
DatellD Type Description

Page 8

Amount Total

$125.50

$25,550.50
$78,051.06

10/16/2017 PAY Wire payment - thank you ($40,789.02)
20039
10/16/2017 WOFFWrite off unapproved travel per JC email dated 10/16/17 ($469.98)
20040
Total Accounts Receivable ($41,259.00)
Total New Balance $62,342.56
User Summary
User Rate Hours Charges Slip Value Adjustment
JWC 450.00 56.50 $25,425.00 $25,425.00 0.00
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JOHN W. COTTON (SBN 54912)
Email: JCotton@gghslaw.com

GARTENBER ' HAYTON LLP
15260 Ventura Blvd., Suite 1920

Sherman Oaks, CA 91403

213) 542-2100

818)292-0898

Counsel to Receiver Sherwood
Partners Inc.

UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORNIA

SECURITIES AND EXCHANGE Case No. 3:16-cv-1386
COMMISSION,
DECLARATION OF PETER
Plaintiff, HARTHEIMER IN SUPPORT
OF RECEIVER’S THIRD
V. UARTERLY FEE AND
YXPENSE APPLICATION
JOHN V. BIVONA; SADDLE RIVER ) FOR THE PERIOD JULY 1,
ADVISORS, LLC; SRA 2017 TO SEPTEMBER 30,
MANAGEMENT ASSOCIATES, LLC:) 2017
FRANK GREGORY MAZZOLA

Date: No Date
Defendants. 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.

2.)  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

1

DECLARATION OF HARTHEIMER IN SUPPORT OF SHERWOOD’S MOTION FOR FEES FOR THE
PERIOD OF JULY 1 TO SEPTEMBER 30, 2017
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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.)  Sherwood’s fees and expenses for the period July 1, 2017 to
September 30, 2017 total $118,220, representing fees of $118,038.59 and
expenses of $181.98. The fees represent 325.2 professional time hours, or 108
professional time hours per month and 6.0 hours of long distance travel time
(billed at 50% of the normal hourly rate). Sherwood has applied a courtesy
15% discount to its standard fees. At the suggestion of the SEC, Sherwood
also applied a further discount of $3,323.25 to my time, to account for several
hours of work that were viewed as potentially administrative, requiring less
skill than the rate that was applied. Aside from this reduction, of all other
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 also attest that only the appropriate timekeepers were so
assigned. The time billed by Sherwood for the Third Fee Application time
period is attached to this declaration as Exhibit A.

4.)  During the three months for which this application is being
submitted, Sherwood’s time has been spent in the following roughly
organized task categories: Asset management (150.2 hours); Investor relations
(44.9 hours); Records Management (10.1 hours); Case Support and
Administration (103.3 hours); SEC support (9.7 hours) and Claims and
litigation (7.0 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 Third Fee Application as Exhibit C

is the SEC required Standardized Fund Accounting Report, or “SFAR”, which
2

DECLARATION OF HARTHEIMER IN SUPPORT OF SHERWOOD’S MOTION FOR FEES FOR THE
PERIOD OF JULY | TO SEPTEMBER 30, 2017




B W N

O &0 9 O W

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

fase 3:16-cv-01386-EMC  Document 296-2 Filed 12/26/17 Page 3 of 18

reflects the current status of the finances of the Receivership for the period of

this fee application, July 1, 2017 to September 30, 2017.

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

States of America that the forgoing is true and correct.

Dated: December 21, 2017

oo Sl

Peter Hartheimer

3

DECLARATION OF HARTHEIMER IN SUPPORT OF SHERWOOD’S MOTION FOR FEES FOR THE
PERIOD OF JULY 1 TO SEPTEMBER 30, 2017
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EXHIBIT A
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Sherwood Pariners, Inc, Billables -3rd Quarter of 2017
1 ¢ Cydates sy
/6/2017 A ] Call with FH regarding Investor call
7/6/2017 A ‘ PE sty dtenrad i ol witnte all it 1 B, BN
112017 i ] B Redining lelephone meeling notice
7/8/2017 B i [ Correspondence with Peter and IT to have telephone meeling natice uploaded o SRA site
7110/3017 AB ] f Responding Lo e-mails and phoae calls with PH
7/10/2017 AB ? o POFIng and walermarking document
11/2017 AlB 4 b Erneiinslrg Qulebbocks patvmat i with Gk
7/12/2017 B ] PC Correspondence with PH and IT team re Q&A call notke Lo investors
7122007 AIB 1 B Crealing master e-maillist for IT leam
7112f207 AB ] 8 Ediling Lelephane meeting notice for upload on the SRA websile
7122017 B 4 0 Creating and sending check reques! lot Freighl Loglstics payment related to SRA office clasure and flle relacation Lo Mounlain View in 2016
7/13/2017 alB 1 B CreatingInvestor registration and queslion log for call on 7/20
/131017 AlB a i Processing frelght loglstics check request related to payment lor SRA atfice ciasure and lile relocalion lo Mountain View In 2016
71132017 AR 4 FE Weekly update call with MAM, GN, NH, PH, IC
71412017 Al q PC  Update and task call with PH
7117/2017 A ) P Call with PH to discuss Investor questions and upcoming call
11712017 AID 1 P& Scheduling conterence call ta dhcuss lavestor questions
/1771017 Al ] 11 Tracking Investor registrallon and questions for update call on 7/20
111712017 aln ¥ i Updating Investor conlact Information In tracking spreadsheel
7/18/2017 a1l ! B Tracking Investor registration and questions for update call on 7/20
7/18/2017 alg 7 3 i Investor d i
77182017 B 1 FE Internal and counsel call Lo discuss livestar questions with GN, PH, NH, IC
7/19/2017 AIB : B Reviewing investor questions with PH
11972017 A 1 ¥ Practice lavestor phanecall with PH and GN
7192017 AB ¥ Pl Purchasing GoToMeeling subscription for Investor conference call
7/19/2017 AB ) ¥ Fizing GoToMeeling \echnical issues priar to conference call
/1911017 AlB ] 71 Setting up saddieriver e-mall access In order to distrhute conference call information
7/19/2017 A8 7 I Etiher nting nf contirance line
7/19/1017 A1B ] [ Drilting taalardnce bew nolics Infeeaalion »-imad b miwstins
719/2017 L ] 2 Distributing conference line notice Information e-malli (o Investors
71972017 e . [3 Discusaing saddieriver email accounl issues with PH and GN
22012017 A 3 ¥ Preparing tor investor call
/2012017 Aln 1 #€ Internal and counsel conference call Lo prepare for investor call with PH, GN NH, IC
/2012017 AR 2 PE Investor call with PH, GN, NH, JC
1/20/2017 AR H Wy PostsInveslor call with PH & GN
2142017 Al ¥ "W Granling data room access for investmenl bankers
7/24/2017 A ] #3 Requesting data tram PH for lveslor Ingulry
12712047 B ' " Reviewing SEC cash and holding analysis
7/27/2047 A ‘. B Weekly update call with GN, PH, NH, MAM, JC
127/2017 A . P Dscussing noticing of slale Lax authorities with GN
22017 a8 2 ] Reviewlng oppotition fited by Blvona
Total Alvawn Toby 2047
8/2/2017 A 1 PE Callwith investment banker Lo discus palential Involvement with Receivecship - GN, PH 14
y3/2017 Al 4 F1 Rescheduling weekly update call with MAM and GN 02
8/a/2017 Ay 1 e [vatirsting M retmistion, wpidste Call wilh FH 02
/a/2017 ik a Fi  tnlemal update call 05
8/7/2017 ik " Fi Weekly inteinal and coumel update call, GN, PH. MAM, NH 05
2/10/2017 Al 1 S Internal and lnvestor correspondence regarding lnvesior haldings [:¥]
8/10/2017 Al ] U Updating investor canlact information in Internal log, 04
a/17/2017 A 1 D Preparing SRA Investment summary files for transmisslon to Investor coursel 09
2/17/2017 Al 3 D' Uploading varlous documents o the SRA websile (3]
#/17/2017 Aty 0 BE  Weekly update call with GN, MAM, IC, NH, PH 05
8/17/2017 Al 3 PE Discussing SEC Receiver response with PH 01
8/17/2017 Al & N Reviewing SEC Receiver respome 05
8/25/2017 Al [ FC Weeklyinternal and coursel update call with NH, MAM, GN, JC, PH 05
8/28/2017 Al ] PC Call with PH to discuss file uploads 01
8/28/2017 nE ] FU  Requesting hles from GN for upload to Receiver websile 01
8/29/2017 wm 3 R Reviewing documents for upload lo SRA webslte 02
LT AW A (a3 e by el woilfy EiH, i WA WL IE [ X}
Aupast LT A8
9/1/2017 AB ) ' Searching for and retrleving orlginal Nerlea declaration for NH and GN o1
9/16/2017 AID 7 ' Working with IT to uplaad documents Lo the SRA website 02
9/14/1017 Al ] D Updaling Iniernal Investor records and contact information 0.2
9/18/2017 aln ¥ PC Call with PH to discuss SRA website and various documents 01
9/19/1017 Alg 7 FU  Following up with Keith re uploading documents to SRA website 01
9/20/2017 ain ¥ € correspandence with Keith and PH regarding uploading additional documents to SRA webtite 01
9/27/1017 Alp ) [ Reviewing PACER wilth PH 03
9/21/2017 aB ) 1 Dawnloading documents from PACER and uplaading ta SRA website 02
9/28/2017 alg 3 1 Downloading documents Irom PACER snd uploading Lo SRA website 03
afFRfr0N) AR 1 0 Aldmrphy i iprdats SA wabnlle 06
Towl 3 bar 10171
7/10/2017 s 1 € With Peter Harthelmer re: Iransler agent for Box 08
/102017 [ ] ¥ With Computersharetranster agent lor Box re: shares and distributioas (o inveslors 07
2/11/2017 o 1 C  GNand Susan Diamond re: investor distribmtioms |n fow snd vy 09
11172017 an 1 B e Paier Haibeie) wrd il fon Paliith o ameodel snd eestatid Brt retunat s oe-sale sgrement 03
211/2017 ] 1 i Review QB records and Defendants records re: distributlans Flurry and Bax 19
7/11/2017 an . K& WilhSEC (1ohn Yun} and Peter Harthelmer re: updates in the case and plams of action (K]
7112017 i 4 L4 W Pl Wt v Becaiverihan denf s e 0.7
11212017 (] 1 " Records and prior corrasp. fe: Snapchal shares and discuss with Peter Harlheimer (L]
12/2017 an 2 t Regarding setling up Interview schedule for Investor group to interview Receiver's representallve [
1113/2017 on 1 " Oefendant's Quickbooks; record re: Baw and Flurry 25
1372017 an 1 i Records re: defendant enites EINs and corresp. With Compulershare, transter agenl for Bow, Inc 09
/1312017 o 4 PO Weehly statu wgidabe re: vt o, bamslen mudlhe s ewar ) sslinen 05
142017 an 1 L] Betardi swgnived fram the SEC re: lracing Flurry cash distributions. (2]
7/14/2017 an 1 " Review carresp. Re: hiled plan of disteibution [X]
7114/2017 an 4 ] Review cutrent submilted questlons by Investors for Recelver hosted Inveslors call 04
7/14/2017 &N " 3 Conter with Peter Haitheimer and schedule lime for Inlerview with Jonathan Levine 05
1172017 at | [ Review Flurty distributions worksheel lrom Susan Diamond and Incorparate analysls per bank records of defendants 18
117/2017 an 1 Al Analyze records received hiom Lhe SEC re: cash distribulions made Lo Flurry investors 34
/112017 an ' 4F Analyze QB of defendants for SRA | and SRA Il re: cash dislributiors made to Flurry investors 25
17112017 i i T4 With tansfer agent, Campulershare re: Box, Inc. share distribulions made to defendants’ investors 03
1/17/2017 (-] 1 ¢ Wilh counsel and Peter Harthelmes re: prep for Levine inlerview re: Square shortfall 02
741812017 ] 1 L e ¥ vy and ik wened i dlie ! 34
7/18/2017 b ? ¥ Prep fot interview with Jonathan Levine with John Cotlon, Esq. and Peler Harlheimer 05
7/18/2017 on ] P& Prep lor Receiver's investors call and review of questions with John Collan, Esq ; Peter Hartheimer; Nicolas Hernandez; Alexander Brandineris (K]
21972017 i 1 BE with Joha Catlon, fon Levine, Peter Hartheimer, John Yun re: plan of distribulion and pian [0 be proposed by group represented by Levine (X
/1912017 aH 1 W Comber easared e (e it diateiinibions 13
/1972017 an 7 I Regarding Interview of GN by Liwin rgiresefitng divmenting imessany 02
241942017 oM ! (29 ion for inves: 11 §hp Pordiramrg iy witl ik Adzaanger loamiteern 13
712012017 an 1 P Call with John Yun and Peter Harthelmer re: Box, Flurry and Check 07
/202017 uni i € Communvcation with John Yun re; Square, Flurry and Box distributions 05
/302017 s 1 | Starireview of package from Coinputershare, transler agent re: Bon, Inc. distributions 06
7/20/2017 N 3 1 callahies investor conference call with PS 02
7/20/2017 o » & Preparalion for lnvestors call with caumsel, Peler Harlhesmer, Nicolas Hernande: and Alexander Brandineris 04
72012017 oH 3 PE Investors call Receiver and investors to answer their questions 11
712142017 uh 1 W Communicatlon and lollow up with the SEC re: Fluriy and Square distributions 15
/242017 N ] Al Amatyse ol defendanls’ records re: distnbutians to investars in Flurey, Box and Square 34
2/24/2017 al 1 W Review and Communication with the SEC re: Box and Flurry distrlbutions delalls £}
7/25/2017 on | Al Analyze franster agent records re: Box, Inc. shares and Flusry, Inc. distribullons 64
7/25/2017 an 1 t Confer and commmunicate wilh Peter Harthelmer and SEC re: Flurry, Inc, and Bos, Inc. 04
7/26/2017 an 1 PC Conference call with SEC and Peler Harlheimer re: Flurry, Inc ; Box, Inc, and Square, Inc. distributions 09
7/26/2017 G 1 B Coibermsice vl Wil SEC wsd Fadan e st aml Tieesosr's sutimed | o; satilymant cpleisice 09
/26/2017 o 1 AL Finalite analyses of Box, nc_and Flurry, Inc. distributions and prepare 1o explain to SEC 15
/2612017 o “ € Confer and communicate Interrally re; Recelver's natking of the laxing authorities 0s
7/26/2017 o 3 c Review carresp. From the SEC re: Laxes for tha Defendant entities 04
/2712017 an 1 3 Review Square i 3 fes and with SEC in prep for SEC's and counsel's meeling with the Judge re: disgorgement lees of Bivona 14
712712017 an + W Weekly update status call-Aecelver and counsel for the Receiver 05
22171012 an 4 0 Review tax relurns of defendanis and review for states where Lax authorities have Lo be notified of lhe Recelver's/SEC's Plan of Dislribution 15
727/2017 o . #li Communicate and fallow up re: proper addresses far Lax suthoritles for natification 04
7/28/2017 Ak & A Download and review Court Documents 1o be enclosed with Lhe nolices Lo the Lax authorllles 1
/28/2017 un W I Prepare corresp and communicate with SEC re: nolkes (0 tax autharies by Receiver 12
/3142017 ] ‘ [l Review Oppositions filed 09
/3112017 an 4 G Prepare fles and letters for ail laning authorilies to be notihed and corresp. With statt and admin statt 22
7/31/2017 o + PO Tawpidee wikh ety ey 03
HHY anl 4 - c ion with the SEC re: selling up meetings to discuss oppostions to the Plan 04
Total Georglana Narves bl 3307 610
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‘Sharwood Partners, Inc, Blllablcs -rd Quarter of 2017
Uty Clamifiation  Acthity  Densriph Tiee,
8/1/2017 on i PC wath John Catton and Peter Harlheimer re: Opposltians filed ta tha Jain Distslbution Plan [X)
8/1/2017 an “ D Review noles and dratt of 3rd quarterly reporl of Lhe Receiver 29
8/1/2017 ah 1 FU Follow up with admin stall re: package of nolices Lo tax authorilies 04
8/2/2017 ail 1 PC Call with Houlihan Lokey re: poteniial Investment banker role 11
B/2/2017 i 1 R DuelenibatiCy petzirtn 1ol Valinn glust podes s and uses of oses hinds 5]
/22017 ol ] D Third quarterly Coust Report 18
8/3/2017 an 1 A Review bank 1ecords re: Yahoo proceeds for Flurry 05
8/3/2017 an 1 C  Communication with Peter Harthelmer and Recelver's counsel re; addilional Square, Inc. records of Susan Diamand ss raised by IG counsel 05
8/3/2017 =) 1 4 Corresp. From SEC re: call had with counsel far Telesoft Ventures 0.2
V32017 an ] € Re:rescheduling call re: stalus update Internally with the Recelver 04
B8/3/2017 & " o Gty Baart il the Raceives 14
/472017 N ' PC Tl call with Foter Hartheliner and mwules esewaler 161 1 ibegatiorn e Squale. inc o5
8/4/2017 an 1 R Review af Siqnare, Inc, shares 13 Mt 13
8/4/2017 an L3 [} Finalire shadt ol 201k iy ey rogeoet o Wi Dteaenr semil biilamnil Rag frstar il rebes and enimen) 26
8/7/2017 oy [ PC Sharwood team call and counsel re: weekly update 05
/712017 ahl . R Bl roia deilinen s ee: weties” iy 05
8872017 an 1 Az Square, Inc.-analysis of defendant's internat recards re: alleged addilionsl shares distribulions 22
8/9/2017 o 1 AZ  Conlinue Lo analyze defendant'’s Internal records re: alleged Square shares di 1o investors and AST 10 verifiy whethes such alleged distributions look place 2.9
/9/2017 N i O Discuss with Peter Harthe|mer Cour| status report prepared and edil and incorporate comments.
8/10/2017 il [l O Fust quarlerly report and review with Sherwoad staff, submil \o Michael Maldy for final review
8/11/2017 s ] € withPeter Harthelmer re: quarlerly Report; reviskars and linal submisslon lo atlorney for filing wilh the Court
8/14/2017 N i FU  with transfer agent re: Square shares disiributions
8/14/2017 el 1 R Review Invesimenl banker propotal
8/15/2017 an 1 FU  Follow up with AST ¢e: Square
8/15/2017 i 1 R B il sarmentievealhim o ftamales of Seim dhases
8/17/2017 0 1 R Revjew i Sy arsalyvn b oo parw informatsn frony A1
8/17/2017 ik L PC Wewkly psdate staius oo lacaieer snid coumel fix Hie Receiver
8/18/2017 M 1 PC Tel.call with fohn Cotlon and Peter Hartheimer re: Square distribulions
8217017 an 1 FU  with AST re: Square distribullons, it any additional ones, 5o that to update Square analyvs
8/22/1017 an 1 PC by Bt Tt o Feter Mt iiesiod 0w fooinnd Bsisn thanis analysi
8/22/2017 an 1 A2 Anslyze, Incorporate and revise Square shares distribullons analysis per review of Diamand's folders and new Infarmation trom AST, (ransfer agenl
8/23/2017 G 1 € with counselfor the Recelve re: evised declaration fo the Court
8/23/2017 an 1 D Review and f Square distri 10 Investors and dralt amended declaration for the Caurt
8/23/2017 M ] ) Review and compile Diamond's Square lolders in pdl 1o send 10 courtsel 10 forward t Jonalhan Levine, £3q
8/24/2017 an ] FC Telephone interview, Recelver and SEC of Investmenl banker candidate, Houlian Lokey
8/24/2017 aw 1 c Discuss with Peter Hartheimer re: Memo on Jawbooe ABC
8/24/2017 an 1 AZ  Analyze Lhe Investment bankers candidales maleriak
8/24/1017 an L PC vl M aryl Piekes Martheritin v Ivrsimein Bankes presenletion
8/25/2017 an 1 [} Warvires i kel bjecions 1 tha Pam
8/25/2017 &N t R Review Investment banker ind notes from live
8/25/2017 am 1 D Prepare invesimenl bank idates matla for [ ) decislon making and submit (o team
8/25/2017 oM i PC ‘Weekdy inlernal status call, Sherwood and counsel
8/28/2017 s z ] Review communication from counsel
8/28/2017 an . € Communication with Peler Harlheimer re: Court hiings
/2012017 N 1 R Review of emalls from counsel re: Courl Hearlng and Levine opposition
8/20/2017 an § ] Review Square, Inc. chranology re: disteibutions
429/2017 ah ] R Review and download Court documents to upload ta Receiver's webiite
/3012017 M \ D Prepate summary of Recerver's rake re: Square analyift and examination
&/30/2047 an " PC With Peler Hartheimer post Court Hearlng and discuss next aclion steps
82017 au 1 AZ  Review records re: Suare investors wilh eacens dintributions for investments In other assets
a/1/2017 an “ PC Weekly status call Receiver and counsel
WALATY an 4 R Ngenils burweatly ety psl
Tutal Gectylma Nertrs Augst 047
9/5/1017 ol i P With Michael Maidy and Peler Hartheimer re: (nvestment Bankers selection 04
9/5/2017 o 1 ¥ with Nicalas Henandet re: Square memo during Monilarship and Recelvedship 09
9/5/2017 H 1 K Review and revise Squate mema 16
9/5/2017 N 4 " wilh Peter Hartheimer regarding conleriing and aclion steps in the case 05
9/6/2017 &l i B Review of Square distribulion sheel by Susan Diamond from Monitor Uime vs. Receiver time 07
9/6/2017 Ln 1 L] Pigales farrrandes” dralt Covet dectapatun pnd disciss 05
9/6/2017 aH ' B i i e Qi Pebe 1ttt ro | iperslinen| Biaikess 03
9/6/2017 G [ ®  €mall memo trom Peler Hartheimer e 13 preparation ltsues and esplanations 0.5
9/7/2047 an ] #C Tel Call with Investment Banker re: updated fee struclure 03
9712017 G i " Review f pdabed liee shisertiite D inestiment iiber penil ety Hie o itis nia 09
9/711017 il 1 " Review s ramment re: Reply Oraft from counsel 31
9/8/2017 i i " Review of Square spreadsheels from 1M and Receiver re: difference in shares [X]
9/8/2017 N i #€ with John Caltan, PH and NH re: reply to opposition and PH, NH Declaralions (]
9/8/2017 N 1 [ 4 Conler with NH re: footnotes; drakt reply and Declarallon 0s
9/8/2017 i 1 B Comments and changes Lo courrsel document 07
9/13/2017 N 1 M Review of Court replies by SEC and Declaratians by SEC in responsa to opposition and objecions fited 05
9/23/2017 aH 1 " Review of communlcation re: Investment banker seleclion and engagement lelter 0s
9/25/2017 aon 1 F©  Receiver's counsel and Sherwood re: prep for upcoming Courl Heating and addressing Lhe fudge's questions 0s
9/25/2047 o 1 #C Receiver's counsel, Sherwood and SEC re: Caurt Hearing and Judge's questions 06
9/25/2017 i 1 #C Withselected investment banker re: NAV of assets and valuation of the pos Holio 0s
9/25/2017 e 1 ® Corresp and drafl respomses Lo Judge’s questions 12
9/25/2017 an i B Draiting responses to quetions in the Judge's Order and communicationg with Leam 08
9/26/2017 ahi 1 #E Review drall of Recelver Submistion of Additional documents; call with counsel and Sherwood team 04
9/26/2017 oh 7 ¥ Call with PH and NH re: dralt of Receiver Submission of addilional infarmalion 06
9/26/2017 an 1 € ooy with Jwam e fcriver ushimiien of wfdvions) mfomestion 14
9/27/2017 an 1 M Court hlings by Investors Group and inveslor 09
9/27/2017 on 1 ¥ with PH and invesimenl banker re: portofio sale process; polential valuation and prep for next day Hearing 13
9/21/2017 i 5 #C With Sherwoad, SEC and Receiver's counsal re: submission of additional infarmalion before the Cour| Hearing the following day 0.6
9/28/2017 an 1 #C wilh PH, counsel and SEC re: Investment banker infarmatlon for Court Hearlng as
WL un 1 FL wilh PHand investment bankes e: portofio sale process; palential valuatian and prep for Hearing LX)
anfaall N 1 3 with BH e prag bor Haprerg oy
Totsl Genrpiny Nertes Septasier 2017: 340
7/6/2017 MaM 4 PC S S1atus cafl 10 review Stock redempllans, Dralog with Palantir, (nvestar relations, Tas ling. Bax and Fluiry pre receiver distribution. L E)
711342017 MAM 4 PC Weekly updale call with Statf & Cotlon ns
N1t AN i " infmrkly wgidnte sl it & Culinn 53
Toia) Mihast Miabfpriyip oy L8}
w2017 MaM ] M Ujetate With P, parshiainses i vat o csient oidninkirebie madian 06
w/1/2017 mam [ PC Weekly updale call with Stalt & Cotlon 05
812017 MAM L3 R Review of Recelver's Report 1]
8/11/2017 MaM 5 PC . Cuttan o i a5
8/16/2017 MAM ¥ PC Conf call w/ Hartheimer, Cotlon re Final ludgment Order re Square shares i Response jlion maners a2
8/17/2017 MAM ] PO wieakly wgndile el with §14p & Catten [
8/25/2017 MAM 4 PC Weekly update call with Statf & Cation [
8/30/2017 MAM [ PC Call Lo review hearing with Hartheimer 02
8/31/2017 MaM 4 PC Weekly update call with SlaHf & Cotlon 04
Talal Mishan] Metdy Augun 301 [T
9/5/2017 MAM ) R Myl v dymniit Bpiskw cavililates 04
9/112017 MAM 4 R Review Square inemo 03
9/11/2017 MAM 4 R Review SEC Opposition Brief 04
9/12/2017 MaM 4 R Besitw Hartlselimey Dmibadatian 02
it MRS L] A Bawiwwr barryandei Declaration 02
Total Miches! Mapdy Septeniber J017 LS
/612017 NH 4 PC key dates, slock restrictions, stock ion, Investor relations, ion of Lax returms, and SEC Suppor. 05
1/12{2017 HH 4 PC T teee setest t Ouiebok 02
o017 i 5 pc Withtapreparers to further review proposal for the preparation of tax returns and k-1s and Lo discuss lnformation available and information thal Is missing for the preparalion of the
taxreturns.
00 o i - :Ieeklv status call including key dates, slock resrictions, stock redemption, Investment baners, SEC allernale suggested plan, Investar relatlons, preparation of tax relurns, and SEC %
upport
/1472017 NH [ R limprstiefCradn betepluire wiril and geyhois 02
7/18/2017 NH [ PC Call with the Sherwood team and legal counsel Lo review questians submilted by investars and cradviors o3
712012017 NH 4 PC Call with the Sherwood team and legal counsel Lo prepare for call wilh investors and credilors 04
1/20/2017 NH [l PC Call with lnvulwnnd creditors to addrets their questions regarding the plan 11
| famiany NH ) PC kil o dates, Palaeibl sentis Ve, rvesbort beatiher, joteakial 165 italin sl 00 Lt 95
L i as
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Shmrwipasl Pariners, Ind, IBakies Aeid Guarser af 2017
Dats Artlyity  Descgtion Tiiss
/412017 " [ PC Call with the Sharwood team La discuss Square reconciliation, Review cakculalions os
8112017 i ] PC Weekly status call including key dates, Palantlr resrictions, imvesiment banker, (hird intetim repart and SEC Supporl. 05
87112017 i # ' Searched for CSG IV Palantir, Stock Transfer Agreement 02
8/10/2017 L a R Pervmtpr il bl Thild inewrisn i, 09
8/10/2017 il i PC TR R 1o eainw 1 Naparl 02
8/17/2017 Hil i PC Weekly status call Including key dates, Palantir peydiwtiam, lijerabmeys banker, and SEC Supparl 05
8/23/2017 Wi " ©  Orahted sl ywamywerd Becuiv fiwvwhive Canfist sl inbees) M 19
8/24/2017 Wi ] R reviewed Receiver/lawbane possible Conflict of Interest Memo, 11
8/25/2017 i i PC Weekly status call lncluding key dates, Palantir restrictions, investiment barker, Objecibons Lo the Phan and SEC Suppor|. (X
8/30/2017 i ] M Meellng wilh counsel lo prepare for Ihe Slatus Conference. 0s
8/30/2017 ni 4 A Atlended Znd Stalus Conference al Lhe United Stales istrict Court for the Northern District of Califoreia (San Francisca) L6
2/30/1017 Wil [ M Meeling with our coumsel to discuss apen liems and neat steps 02
8/30/2017 HH 4 M Meeling wilh the SEC to discuss open llemms & next steps. 06
8/31/2017 Wil " PC Weekly alus call Including key dates, Investment baner, Objections ta the Plan and SEC Supprt 04
Sfany i [ D Comnimntuil e UE the iiatn Wb i the Al by Wse ivsean psup) EE )
Tordal Nicales s 30171 1ma
9/6/20)7 i L} 1 Hernander declaralion in support of Recelver's reply 1o Lhe SAA Investor Group's oppasition to Joint Plan of Distribution and Square, Inc. shortfall, 21
9/6/1017 i n L With counsel to g0 aver Hernandez declaralion 1
9/6/2017 Hi il i eyl eshilla el bhe Hytnander declaatinn. 03
9712047 i " ® Replylo Investor Graup's opposilion to laint Plan of Distribution 03
9/8/2017 il ) [; With the Sherwood team and counse| 10 review Reply Lo tnvesior Group's opposilkon Lo folnt Plan of Distribution and Beclaratioms 04
9/11/2012 HH 4 L] Cermintied Brmal iesitw il baerramabe s dechiialicn 03
9/11/2017 L0 L] . Exyipwad Hasthaime deslaration 13
9/12/2017 Ml L L] — i L i il et 01
9/12/1017 i [l B Follow up with tax preparer on the preparallon of the tax relurms o1
9/12/1017 i 3 . Reviewed Reply and declaratlons from the SEC, 03
9/21/2017 i " € Caltwith tax preparer (o discuss and review preparation of (ax relurns 06
9/21/2017 i " b’ Provided addillonal information to Lax preparer 03
9/25/2017 it * € Weeklysiatus call Including Order Ksued by the Court on Seplember 22 and selection of Invesimen banker, 05
9/25/2017 i 4 D Commenced the preparation of responses as requested by the Courl Order 19
9/26/2017 i i D Continued preparalion and drafting of responses 1o the Courl Order 31
9/26/1017 HiH & c With our legal cournel and the Sherwood Leam ks revies istwves's sl b the Cusit, 03
9/26/2017 W 5 N Respondeda emalls recelved from the SEC regarding forward contracts of Alrbnb and Pinterest 04
5/26/1017 it s B Betparded w sy teogied Tt LEC inper @i iiee et i sl i Plitessit. [H
9/26/2017 N 3 6 Rewponded from the SEC regarding in fumio. Prepared summary, 06
9/26/1017 i L3 @ Responded lo email received from Lhe SEC regarding invesiment of 1awbone in the NYPA, FMOF, Big 10 and Serles X funds  Prepared summary. os
9/27/2017 i 4 [: With our legal counsel and the SEC lo discuss of additional asrequested by the Courl 05
9/28/2017 N a [ Wath uur tourel b pespatn b haaiing. 12
8/28/2017 Hik + 4 Courthesring 14
w1 i 5 MWW g hearing a9
Tetal fiealsi | ihes -4 s 2009 H.5
/612017 ' W Corswith] Yun and IC regarding eshibit A of VB Declaralion 05
2/6/2017 1 Wi Follow up call with Al re: lnvestor Call 03
6/2047 . B Oralt agenda for Thursday PS status updale a5
7/6/2017 “ M. PSSatus call 0 review Slock redemlions, Dualog with Pakntic, Investar relations, Tax filing, Quaterly report, Box and Flurey pre Reciever dislibution 05
6/2017 [} u Call Il P Sty age SEC 1) Tan miligen 02
7/6/2017 u a Wrwear lntllhal elin Do Sate snd Fedeost Las rtives 2.6
7/1/2017 1 B Draft Investor meeting notice to discuss POD 08
/172017 1 A Read and review meetng nolice 05
723017 ] M jovestor Reply 08
71712017 L] Ut Tl vifh - SEada sty WY B 1) 03
78/2017 ) P1 Review and revise notice of Investar meeting 04
/1012017 1 FE Investor call to review cate status 06
111/2017 1 M Cllwiths. Diamond re: Flurry and Box [X]
711172017 " P Update call with ) Yun and GN regarding: IB's; Pritzger group: Pre Recelver distsibutborrs; Palantir restrictions and laltow up conversalion with GN (1]
11202017 ] 1 Gallsand corrs o reschedule investor meeting, edit copy and update welnlle 17
711212017 T 0 Review and revise notlce of invstor meeting, 03
2/12/2017 ] Fll CallwithAJ, K. Costas, R, Low re: web site admin 03
7112/2017 a Fi Follow up with SWP admin regarding records administration invoice, 02
113/2017 a Pt prepare for weekly PS call 05
718/2017 * L] Wirwwree | by mmdl| e il v | 0s
11772017 2 #1 Print and Bind Motlon and Plan in preparalion ar Investor's call TR
117/2017 1 . Adminin proparation of the inveslor call, schedule prepeall, cors with SWP participants 10
7182017 1 ¥ Corrs with Global Generation and Progressa 05
7119/2017 i FU Cors with 1Y, JC and MAM for the consideration of d distibution 0s
7/19/2017 ¥ P Prep with Al 1o review and answes investors questlons for 7.20 Investor crditor call 33
7/19/2017 z M Call with GN, 5Y, IC and Prilzger Law firm La discuss 1) Declaration of GN and conversation regarding stip 1o postpone conslderation of Plan of dniribution 0.6
7019/2017 ] P Review and reply lo Inveslors 08
11912017 1 WU Confirmation of nyitation 1w |
71972017 ] # TestdialIntor call (X
7/19/2017 i Ul Follow up emarls o MAM regarding meeting 03
7/20/2017 ] " T ansel st ijliallinss for (it mpsteg 1.8
712002017 ] P Precall to lnvestor meeling GN, AB, NH, IC 04
12012017 7 M Investor meeling 11
72012017 x VU Fofow ug col wit Al il G4 02
23011017 L] MU Corrs with J¥ and GN re: Bok and Flurry 10
21/2017 T it far i wiih b ree s reburis 06
7/24/2017 7 il Corrs with JV re IR obligations: Allowable clalms and prlority 04
71242017 + = Coresp. with Investar, Global Generatian re: Claims 05
2/16/2017 ] ¥ call with J¥, GN re: Box and Flurry share and distribution for maghtrate 09
7/26/1017 7 BT Call with SEC (0 re: Nolice Lo IRS and State & Local taxing authorities [
12112017 1 R Review Telesolt Objections [.X]
7/21/2017 i ¥ Prepare for weekly status call 05
/272017 ] M weekly staws call [
712812017 1 ¢ Cors with JY & JC re: Meeting Monday afternoon (2]
2{2842017 1 [57) Cairn whils Ad arad G re Mailing b Das Autbedish a5
Tutal etes Harthaimerduly 2012 53,0
8/1/2017 [ 1 PC Call with GN and IC re: objections 1o consolidation 09
822017 H ' M el et | g ity Bttt o fivsscdupe mmatter s e o 1 Irrvesil b Rallerwr wap call with BN 13
8/2/2017 " (] M Status meeting with MAM 10 review objection Lo plan of distribiulion, SEC suppoi 10 establish losset assoclaled with Box and Flurry 06
8/3/2047 H 1 PC Callwith Collon re: reschedullng meeling to Monday 02
8/3/2017 " 1 PC Call with (B candidate re: 18 relention 04
/32017 il 1 PC Call with MAM and follow up emall re: Squre short fall and Diamond records 01
8/4/2017 ] 1 AZ  Review hle box index lo ecaver SD Square records s |
8412017 " 1 PC el MAARA, GhH I A e i e Bl i g My os
8472017 " ] 1 Recover Square documents files Irom Receiver's warehause [ER
/62017 o (] PF Prep for weekly siatus call N
8712017 ] 1 AZ  Review 3rd quarterly Stalus repart 05
8/7/2017 il . M Weetly baabint el wilh el 05
8/8/2017 " 1 FU  Cors with 1 C re; Squre response Lo Independent Creditors Group & doc request from Telsoit 03
8/8/2017 " i FU  Emalls with JY & JC re: sharlng VB Oclober Masler List with Telesoh counsel 12
&/9/2017 PH . Az W widd vl Lot qaariely slates bt 13
&912017 [ i M Meeling with GN re: Susan Diamond Square distribulion report a5
8/9/2017 " 4 AZ  Review changes lo 3rd Quarlerly Repart with GN 09
a/9/2017 " " PC Callwilh s Cotton ie: Susan Diamond Square distribution repart and reply o Global caunsel egarding shares claimed 03
Wigfa L] ] ) Research and review Glabal Gioup Claim and judgement 1o supporl the Declaralian of Peler f1ajtheimer 1n support of Plan of Liquidatian 21
arigyxaty u “ PE Popiarw woeWy ipalate et 06
LIEYEY) " 1 PC CallwithGN and HL re: (8 representation 04
a/11/2017 i ¥ PC Call with IY, JC, MAM re; Harlvel objection as
NIy " . PC Calls with MAM to 1eview 3rd Quarlesly Recervers Reporl 0.8
waT " ] BC Calls and follow up wilh GN over MAM revislons 20
whdfian " 1 PC Cally and cors with Hi re proposal and scheduling presentatian 07
8/14/2017 i i AZ  Review and forward HL propasal 14
8/14/2017 " 1 FU  Cores with investor re: Snap Shares Tramfer 04
&/14/2017 " 1 FU  Corrs with Chheko Taing & luaiie Hisig re: franates ol fose Abuses 1]
W 1l 1 AZ  Snapreview af inwestor's fawysr lkier 05
05T i i FU Email and call with &, Huang re Srap Transfer 03
[IEEYE Y [ 1 FU o with MAM & WP 1o esecate well DVAAC traibe 03
Ky il 1 PC Call wilh JC re: Recelver consent to defendant disgorgement, rescheduling slat cont, response Lo lHaveiil/Levine objeclions, Square updale & subsequent fallow up. 05
L " 1 FU- Gty WE e Sahmlirg canbesnpen sl prinfessiunal vraifieg 04
whan T " ] FU  Schedule s call with representative of Global Group 02
LYY i ] FU  dkeryar gomjlnes tidis i werbss nily 02
Winsart " 1 FU Inveslor communicalion re: Address change 01
/1612017 i [ PC Calbwith JC & MAM re: Final fudgement and Equitable refief of estate 0.2
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herenad FETnnr, (i, NBANEs 08 Clarter ol 3017
Dute Aithily Hims
BT my [ N Tomad wral rwafwoy Tivem satilemes 10
L " 1 ] Square shars tollow up with AST and GN 08
izl (1 S # Call with Global Generstion os
R i ] ¥ Calls and cors with IC re Telnsoft e ahare as
17/2017 M [] D Oralt weekly status updals for SECv. Bivons cafl with PS 17
wA2/3017 i 4 M Weelly Updats call with P$ and JC 05
V1212017 L] E3 2 Discussing tespomme from Recaiver with A1B 01
L m 1 ¥4 Callond Cors with J, Yun & M. Katz re; Squere recast 08
My L 1 BU. Snop: Call with ). Huang re Medellion carts 02
HLY " i | Snap: revearch of medallion cev companies 02
wWaam? " 1 " Follow up with MAM re: Snap 01
8/21/2017 L 4 ¥C Callwith P. Schrags {SEC) re: Houlihen Praventation 05
wrafrony i i be o coalea el wilh Califorsa Tasing futherily 02
22017 " 1 B B s revre il m i 04
W07 wii 2 r Investor call 03
BIA(TIN i 1 HC Call with HLre: 18 Interview g
o " ] " Review and respond Lo the Cbjection of the irvestors droup 5
3/25/2017 L) a o Dvah wgenda of weekly vt vall update 05
4/25/2017 m ] L ‘Weekly status call with PS & IC ragardireg repliss Vo objeciions to plen, Meeting with | Rankars, Snap redemplions md quarterly reports; Subsequent follow-up with MAM & NH 05
2572017 ulll a w Follaw-up with GN re: Monllor’s response 03
/26/2017 o 1 AL Con'treview and respond Lo objectiors Lo plan of distribution 35
8/29/2017 " 1 H Administer end organise reply 10 objections 11
y29/2017 H n " Review rotes fov status conference 12
4/30/2017 " 1 PC. Call aved emali with ). Colton to discuss 1G meeting Y] i
4/%0/2017 i 1 YU Emell loiow up with M. Kal, 1. Yun re: mewling 04 b
4/30/2017 " 4 M Pre-meeling for stelus conlerence with JC snd NH 10
430/2017 ] ] A Swius Conference 18
/30/2017 " (] L Follow up with NH, JC, M. K1z & J. Chan 05 i
430/2017 L ] L3 Call with MAM to review hearing 02 ¢
W3y017 ] i i Drafireply to 8.4 objections 15
8/31/2017 (] 1 01 Drafroply lo 8.24 objsctiors 26
VR i " B Drafi Weekly siatus sgenda & clreulste to MAM, GN, NH, Al, JC 15
Ay [ A ™ ey a8y Al s Bl s il WH 04
AA14201T P 3 FU_ Cormu it M oty pe St rvventinn il follew v with G o4
Tots g J047: K70
9/1/2017 " 1 U Replyto 1G on Recevers changs to duposition method, 06
/12017 L) & "© Call with SEC re: Recwiveis/SEC's responses to opposition 0
9/5/2017 "™ 1 # Reviswing | Banias with Michae| Maldy and Georglans Nertes 04
9/6/2017 m 1 L Forward dreft repl re: Dalinquent Tax Filing Lo NH foi review o1
9/6/2017 L ' 0 Corrs with JCre: Draf Tax Flling 03
9/6/2017 " 3 " Raview and reply to 1s! dreft of reply tram IC 0
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9/1/2017 i 1 L} Final teview anwd ravise of JC Draft reply 17
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HF0E " 1 D' Prepwe and smd 1B analysh 1o SEC. 04
9/12/3017 Ll 1 [ Declaration [n reply 10 objections of 8.24 Final review and revise pre execution L1
9/13/1017 "™ 1 L] Corre with JC AE: Declaration In reply lo objections of 8.24 Final reviww amd smecullon 11
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9/19/2017 " ] u Tolew up wilh F e Welnile updale 0.2
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9/26/2017 ] 1U- Follow up with PS re: Wetsite updata 02
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Vot . L] Dralt weelly siatus updaie & lollow up with #5 05
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- ! Sherwood Partners, Inc. | www.shrwood.com
{_-_\:a ”:}:—{] E n w D o D 1100 La Avenida Street | Mountain View. CA 94043

Partners, INncC.

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

This is the third 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 1V, 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 JULY 1, 2017 TO SEPTEMBER 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. Parts of this process that Sherwood has focused on this quarter
include: (a) the continuation of the examination of the shortfall found in the Square, Inc. investment, as
well as the identification of additional Square share distributions per American Stock Transfer (“AST"),
previously unknown to the Receiver; (b) the crafting of a Plan at the direction of the Court, to also address
the excess Square, Inc. distributions and any associated shortfalls; (c) the review of opposition papers with
alternative distribution plans; (d) the search for an investment banker whose role would be to assist the
Receiver with the most profitable sale of the asset portfolio and (e) the preparation of a recommendation
for a Claims agent to conduct a Proofs of Claim process. Sherwood has spent 150.2 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.

Il. 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 third fee application period,
Sherwood dedicated 44.9 hours addressing the concerns of these constituents, including undertaking
the following tasks:

{(a) Conducting a telephonic meeting with investors and creditors, in order to answer questions
regarding the proposed plan of liquidation filed on June 27, 2017

(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
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(c) Providing data for and interacting with the Investors’ Group (formerly known as the Intervening
Creditors) represented by Pritzker Levine, LLP, who has objected to the POL

{(d) Engaging with an accounting firm regarding the preparation of the Receivership entities’ tax
returns for the years 2015 and 2016

(e) Attending the September 28th Court Hearing in San Francisco
Ill. RECORDS MANAGEMENT

Sherwood has spent 10.1 hours managing and maintaining the records of the Estate. At the start of the
Receivership, 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. During this third quarter of 2017, the
Receiver continued to maintain and update the SRA website and to update investor related records and
contact information.

IV. CASE SUPPORT AND ADMINISTRATION

The Receiver has spent 103.3 hours of time administrating the case to ensure compliance with the Order.
This relates mainly to the preparation of the Third Quarterly Report of the Receiver dated August 14, 2017;
internal communications and updates; noticing of tax authorities.

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 professionals with fees accrued and unpaid to date, are:

1. Allen G. Kadish, Esg. with the law firm DiConza Traurig Kadish LLP in New York, NY whose fees are
$38,011.75;

2. Catherine A. Gaul, Esq. with the law firm Ashby & Geddes, P.A. in Wilmington, DE whose fees are
$1,316.35 and,

3. 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, had been previously approved
by this Court and on September 28 this Court further approved the disbursement of funds from the
Receiver’s account to pay these outstanding fees. Per the Minute Order dated November 16, 2017, the
Receiver’s Second Fee Application was approved in the amount of $143,417. The Court held back 20% of



Case 3:16-cv-01386-EMC Document 296-2 Filed 12/26/17 Page 15 of 18

the cumulative amount of both interim fee applications of the Receiver. Hence, the Court held back 20%
of the total of the first two fee applications of the Receiver (20% of the sum of $364,537.67). The Receiver
received $70,509.47 and the remaining $72,907.53 were held back for later distribution. The Court also
approved the payment and disbursement of funds for the outstanding Monitor fees and expenses in the
amount of $203,925.53,

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 9.7 hours conducting regular meetings with the SEC and assisting and
receiving support with the following activities:

{(a) Providing a preliminary, unfinalized draft analysis regarding Box, inc. and Flurry, Inc.
(b) Communicating with the SEC regarding Jumio, Inc.; Pinterest, Inc. and Airbnb, Inc.

{c) Communicating with the SEC regarding the investment bankers’ presentations

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 7.0 hours during this third quarter of 2017, 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 344.4
hours related to the tasks detailed above and 6.0 hours related to travel. The expenses incurred during
this quarter relate to a service subscription for conference calls and those incurred in connection with
noticing of the tax authorities. The Receiver has provided the Standardized Fund Accounting Report
(“SFAR”) in compliance with the requirements of the SEC. To manage expenses, the Receiver used the
lowest hourly rate staff where possible. A discount was applied to the billable time of Peter Hartheimer
for administrative tasks undertaken, in the amount of $3,323.25. 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 July 1, 2017 to
September 30, 2017 in the amount of $118,220.57.
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EXHIBIT C
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STANDARDIZED FUND ACCOUNTING REPORT - Cash Basis
Receivership; Civil Court Docket No. 3:16-cv-01386-EMC
Reporting Period 07/01/2017 to 12/15/2017

FUND ACCOUNTING (See Instructions):

Detall Subtotal Grand Total
line 1 |Beginning Balance (As of 10/11/2016): $ 5
Increases in Fund Balance:
Line 2 Business Income $ =
Line 3 Cash and Securities $ 1,665,220 S 1,665,220
Lline 4 Interest / Dividend Income S 7,360
Line 5 Business Asset Liquidation S 120,010
Une 6 Personal Asset Liquidation S -
Line 7 Third-Party Litigation Income S .
Une 8 Miscellaneous - Other S -
Total Funds Available (Lines 1-8}: S 1,792,590
Decreases in Fund Balance:
Line 9 Disbursements to Investors S 20,000 5 20,000
Line 10 Disbursements for Receivership Operations
Line 10a | Disbursements to Receiver or Other Professionals ) 585,590
Line 10b |Business Asset Expenses S .
Line 10c |Personal Asset Expenses $
Line 10d |Investment Fxpenses S
Line 10e |Third-Party Litigation Expenes
1. Altorney Fees S -
2, Litigation Expenses S -
Total Third-Party Litigation Expenses: S
Line 10f [Tax Administrator Fees and Bonds S .
Line 10g |Federal and Sate Tax Payments 5 -
Total Dishbursements for Receivership Operations S 595,590
line 11 Dishursements for Distribution Expenses Paid by the Fund:
Line 110 |Distribution Plan Development Expenses:
1. Fees:
Fund Administrator S -
Independent Distribution Consultant (IDC) S .
Distribution Agent B -
Consultants s
Legal Advisors S -
Tax Advisors S
2, Administrative Expenses S
3. Miscellaneous S E
Total Plan Development Expenses $ ]
Line 11b |Distribution Plan implementation Expenses:
1. Fees:
Fund Administrator $ -
IDC S -
Distribution Agent S
Consultants S 25,000
Legal Advisors S -
Tax Advisors $ -
2. Administrative Expenses S -
3. Investor Identification:
Notice / Publishing Approved Plan S -
Claimant Identification S -
Claims Processing S 1,000
Web Site Maintenance / Call Center S .
4, Fund Administrator Bond S -
5. Miscellaneous S 30
6. Federal Account for Investor Restitution
(FAIR) Reporting [xpenses S
Total Plan Implementation Expenses 5 26,030
Total Dishursements for Distribution Expenses Paid by the Fund S 26,030
Line 12 Dishursements to Court / Other:
tine 12a |Investment Expenses / Court Registry Investment $ -
System (CRIS) Fees S -
Line 12b |Federal Tax Payments S -
Totol Disbursements to Court / Other: S -
Total Funds Disbursed (LInes 9-11): S 631,620
Line 13 Ending Balance (As of 12/15/2017) S 1,160,970
Lline 14 Ending Balance of Fund - Net Assets:
Line 14a |Cash & Cash Equivalents S
Line 14b |Investments S
Line 14¢ |Olher Assets or Uncleared Funds $
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STANDARDIZED FUND ACCOUNTING REPORT - Cash Basis
Recelvershlp; Civil Court Docket No. 3:16-cv-01386-EMC

Reporting Period 07/01/2017 to 12/15/2017

|Tnta| Ending Balance of Fund - Net Assets

1,160,970

(ITHER SUPPLEMENTAL INFORMATION:
Report of items NOT To Be Poid by the Fund:

Line 15
Line 150

Line 15b

Line 15¢

Disbursements for Plan Administration Expenses Not Paid by Lhe fund:
Plan Development Expenses Not Paid by the Fund:
1. Fees:
Fund Administrator
1DC
Distribution Agent
Consultants
Legal Advisors
Tax Advisors
2. Administrative Expenses
3. Miscellaneous
Total Plan Development Expenses Not Paid by the Fund
Plan Implementation Expenses Not Paid by the Fund:
1. Fees:
Fund Admlinistrator
IDC
Distrilzulion Agent
Consultants
Legal Advisors
Tax Advisors
2, Administrative Expenses
3. Investor |dentification:
Notice / Publishing Approved Plan
Claimant Identification
Claims Processing
Web Site Maintenance / Call Center
4. Fund Administrator Bond
5. Miscellaneous
6. FAIR Reporting Expenses
Total Plan implementation Expenses Nat Paid by the Fund
Tax Administrator Fees & Bonds Not Paid by the Fund
Total Disbursements for Plan Administration Expenses Not Paid by the Fund

RV Y Y A T IV AV ARV

YW VWD W W W

RV Vi Ve VY R IV,

Line 16
Line 16a
Line 16b

|Disbursements te Court / Other Net Paid by the Fund:
Investment Expenses [ CRIS Fees

Federal Tax Payments

Tataf Disbursements to Caurt / Other Not Paid by the Fund:

Line 17

DC & State Tax Payments

Line 18
Line 180
Line 18b

No. of Claims:
# of Claims Received This Reporting Period
1 of Claims Received Since Inception of Fund

Line 19

No, of Clainranits / Investors:
# of Claimants / Investors Paid This Reporting Period
# of Claimants / Investors Paid Since Inception of Fund
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORNIA

SECURITIES AND EXCHANGE Case No. 3:16-cv-1386
COMMISSION,
Plaintiff [PROPOSED] ORDER
’ GRANTING THE
V. RECEIVER’S
ADMINISTRATIVE
DVISERS 110 kRa e RIVER 3 A ppLICATION FOR AN
MANAGEMENT ASSOCIATES, LLC;) ORDER PURSUANT TO
FRANK GREGORY MAZZOLA LOCAL RULE 7-11 TO PAY
Defendants. THE RECEIVER AND HIS
COUNSEL’S FEES FOR THE

PERIOD JULY 1, 2017 TO
SEPTEMBER 30, 2017

Date: N/A
Time: N/A
Judge: Edward M. Chen

The Receiver in the above matter, Sherwood Partners Inc.
(‘Sherwood”) through its Senior Vice President Peter Hartheimer
(“Hartheimer”), requests that this Court approve the Second Fee Application
pursuant to L.R. 7-11, for Sherwood’s services for the period of July 1, 2017
to September 30, 2017. The Receiver also requests approval to pay the fees

1

[PROPOSED] ORDER GRANTING APPLICATION REQUESTING THE PAYMENT OF FEES TO
THE RECEIVER AND COUNSEL
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of its counsel, John W. Cotton of Gartenberg, Gelfand & Hayton for the
same period.

In support, the Receiver has submitted the Declaration of Peter
Hartheimer, Sherwood’s Senior Vice President, in which he states Sherwood
has complied in full with the SEC’s “Billing Instructions to Receivers”. He
has broken out, and reviewed the time spent on each of the various SEC
activity categories, and stated under oath that each was reasonable and
necessary, and performed by billing personnel of appropriate skill and
experience.

The Receiver’s Counsel, John W. Cotton, has also submitted his
declaration in which he states that he and his firm have broken out, and
reviewed the time spent on each of the various SEC activity categories, and
stated under oath that each was reasonable and necessary, and performed by
billing personnel of appropriate skill and experience.

The SEC, and the defendants’ counsel, as well as defendant Frank
Mazzola in pro per, have reviewed this Application and the accompanying
declarations and indicated to the Receiver’s counsel that they have no
objection to this Court’s approval of the requested fee and cost payments.

GOOD CAUSE APPEARING, the Court hereby authorizes the
Receiver in this matter, Sherwood Partners Inc., to pay itself for the
requested fees and expenses for the period July 1, 2017 to September 30,
2017, in the amount of $118,220.57.

GOOD CAUSE ALSO APPEARING, the Court hereby authorizes the
Receiver in this matter, Sherwood Partners Inc., to pay Gartenberg, Gelfand
& Hayton for the requested fees and expenses for the period July 1, 2017 to
September 30, 2017 in the amount of $30, 455.

2

[PROPOSED] ORDER GRANTING APPLICATION REQUESTING THE PAYMENT OF FEES TO
THE RECEIVER AND COUNSEL
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IT IS SO ORDERED.

DATED: December 2017

Judge Edward M. Chen
United States District Court

3

[PROPOSED] ORDER GRANTING APPLICATION REQUESTING THE PAYMENT OF FEES TO
THE RECEIVER AND COUNSEL
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JOHN W. COTTON (SBN 54912)

Email: JCottong@f EEhSIaW.com

GARTE LFAND & HAYTON LLP
15260 Ventura Blvd., Suite 1920

Sherman Oaks, CA 91403

213) 542-2100

818)292-0898

Counsel to the Receiver
Sherwood Partners Inc.

UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORNIA

SECURITIES AND EXCHANGE Case No. 3:16-cv-1386

COMMISSION,
CERTIFICATE OF SERVICE
Plaintiff,

V.

JOHN B. BIVONA; SADDLE RIVER
ADVISORS, LLC; SRA
MANAGEMENT ASSOCIATES, LLC;
FRANK GREGORY MAZZOLA

Defendants.

SRA I LLC; SRA I LLC, SRA III
LLC, FELIX INVESTMENTS, LLC;
MICHELE J. MAZZOLA:; ANNE
BIVONA; CLEAR SAILING GFOUP
IL\£ IéLc; CLEAR SAILING GROUP V

Relief Defendants.

1

CERTIFICATE OF SERVICE
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STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

[ am employed in the County of Los Angeles, State of California. I am
over the age of eighteen (1 8|) and not a party to the within action. My business
address is 15260 Ventura Blvd., Suite 1920, Sherman Oaks, California 91403.

On December 26, 2017 I served the following document(s) described as

- RECEIVER’S ADMINISTRATIVE APPLICATION FOR AN
ORDER PURSUANT TO LOCAL RULE 7-11 FOR THE
APPROVAL OF FEES FOR THE PERIOD JULY 1 TO
SEPTEMBER 30, 2017, FOR THE RECEIVER AND COUNSEL

- DECLARATION OF JOHN COTTON IN SUPPORT OF
RECEIVER’S COUNSEL’S THIRD QUARTERLY FEE AND
EXPENSE APPLICATION FOR THE PERIOD JULY 1, 2017
TO SEPTEMBER 30, 2017

- DECLARATION OF PETER HARTHEIMER IN SUPPORT OF
RECEIVER’S THIRD QUARTERLY FEE AND EXPENSE
APPLICATION FOR THE PERIOD JULY 1,2017 TO
SEPTEMBER 30, 2017

- [PROPOSED] ORDER GRANTING THE RECEIVER’S
ADMINISTRATIVE APPLICATION FOR AN ORDER
PURSUANT TO LOCAL RULE 7-11 TO PAY THE RECEIVER
AND HIS COUNSEL’S FEES FOR THE PERIOD JULY 1, 2017
TO SEPTEMBER 30, 2017

on the interested parties in this action:

(X) by serving ( ) the original (X) true copies thereof as follows:

Michele J. Mazzola
27 Dogwood Hill Drive
Upper Saddle River, NJ 07458

Frank Gregory Mazzola
27 Dogwood Hill Drive
Upper Saddle River, NJ 07458

Marc David Katz

Securities and Exchange Commission
44 Montgomery Street

Suite 2800

San Francisco, CA 94104

(XX) BY MAIL ) BY FACSIMILE TRANSMISSION

I caused such envelope to be deposited in the mail at
Los Angeles, California. The envelope was mailed with
postage thereon fully prepaid. 1am “readily familiar”
with the firm's practice of collection and processing
correspondence for mailing. It is deposited with U.S.
postal service on that same day in the ordinary course of
business. I am aware that on motion of party served,
service is presumed invalid if postal cancellation date or
postage meter date is more than one (1) day after date of
deposit for mailing in affidavit.

I caused said document(s) to be transmitted by facsimile
transmission to the name(s) and facsimile telephone
number(s) of the person(s) named on the attached
service list. The facsimile machine telephone number of
the sending facsimile machine was (213) 542-2101. A
transmission report was issued by the sending facsimile
machine confirming that the transmission was
completed without error. A true and correct copy of said
transmission report is attached hereto.

CERTIFICATE OF SERVICE
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(X) FEDERAL Ideclare that I am employed in the office of a member of the
bar of this court at whose direction the service was made.

(X) EXECUTED on December 26, 2017at Sherman Oaks, California.

gAY

// \ Nicole Salazar |/

3
CERTIFICATE OF SERVICE




