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Case No. 19−cv−07284−EC DECLARATION OF KATHY BAZOIAN PHELPS IN SUPPORT OF MOTION 

FOR APPROVAL OF SALE OF PUBLICLY TRADED SHARES 
 

CHRISTOPHER D. SULLIVAN (148083) 
csullivan@diamondmccarthy.com 
DIAMOND MCCARTHY LLP 
150 California Street, Suite 2200 
San Francisco, CA 94111 
Phone: (415) 692-5200 
 
Counsel to Temporary Receiver 
 

UNITED STATES DISTRICT COURT 

NORTHERN DISTRICT OF CALIFORNIA 

SAN FRANCISCO DIVISION 

COMMODITY FUTURES TRADING 
COMMISSION, 

Plaintiff, 

v. 

DENARI CAPITAL LLC, TRAVIS CAPSON, 
AND ARNAB SARKAR, 

Defendants. 

 Case No. 19−cv−07284−EC 
 
DECLARATION OF KATHY BAZOIAN 
PHELPS IN SUPPORT OF MOTION BY 
RECEIVER KATHY BAZOIAN PHELPS 
FOR ENTRY OF AN ORDER UNDER 28 
U.S.C. § 2004 FOR APPROVAL OF SALE 
OF PUBLICLY TRADED SHARES 
 
 
 
 

Date:    October 1, 2020 
Time:   1:30 p.m. 
Place:   Courtroom:  5 
             450 Golden Gate Ave 
             San Francisco, CA 

   Judge:  Edward M. Chen 
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1 
Case No. 19−cv−07284−EC DECLARATION OF KATHY BAZOIAN PHELPS IN SUPPORT OF MOTION 

FOR APPROVAL OF SALE OF PUBLICLY TRADED SHARES 
 

I, Kathy Bazoian Phelps, declare: 

1. Pursuant to this Court’s Order entered December 4, 2019, I was appointed as the 

temporary receiver (“Receiver”) in this case.  I am also an attorney duly licensed to practice in the 

State of California and am senior counsel at the firm of Diamond McCarthy LLP (“Diamond 

McCarthy”).  I have personal knowledge of the matters set forth below and if called as a witness, I 

would and could testify competently to the matters stated herein.  

2. This declaration is made in support of the Motion by Receiver Kathy Bazoian 

Phelps for Entry of an Order Under 28 U.S.C. § 2004 for Approval of Sale of Publicly Traded 

Shares (the “Motion”). 1     

3. Attached hereto as Exhibit “1” is a copy of the Share Transfer Agreement (the 

“Transfer Agreement”), subject to the Court’s approval, to transfer and sell 10,144,506 of the 

URHG Shares (the “Designated Shares”) for $101,445.06 (i.e., valuing the shares at $0.01/share).  

The proposed purchaser Gary R. Bermensolo (the “Purchaser”) is a current URHG shareholder and 

member of the board of directors of URHG, but he is unrelated to the Receivership Defendants.   

4. On December 4, 2019, the date of my appointment as Receiver, URHG stock was 

trading at $0.06/share.  Since then, the URHG shares have fluctuated between $0.02 and 

$0.06/shares on the pink sheets; however, given the volume of shares I control, I have been unable 

to sell them at a public sale because it would dilute or eliminate the value of the shares. The 

proposed Transfer Agreement allows me to monetize approximately one-third of the URHG Shares 

for the benefit of the Receivership Estate, and creates additional cash for distribution to holders of 

allowed claims. 

5. I respectfully submit that it is in the best interests of the Receivership Estate for the 

Court to approve the relief requested in the Motion, because it promotes judicial economy and 

preserves the Receivership Estate’s assets.  I believe in my business judgment, after consulting 

with my retained professionals, including securities counsel, that the Transfer Agreement is fair, 

reasonable, and is in the best interest of the Receivership Estate. First, the Transfer Agreement 

 
1 All capitalized terms used but not otherwise defined herein shall have the meanings given to them 
in the Motion.  
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2 
Case No. 19−cv−07284−EC DECLARATION OF KATHY BAZOIAN PHELPS IN SUPPORT OF MOTION 

FOR APPROVAL OF SALE OF PUBLICLY TRADED SHARES 
 

allows me to liquidate one-third of the URHG Shares which I cannot sell on the open market as 

part of a public sale without further diminishing value.  Second, there are limited assets in the 

Receivership Estate, and requiring me to comply with the requirements for the sale of real property 

as set forth in 28 U.S.C. § 2001 would be very cumbersome and expensive. This would drain the 

Receivership Estate’s resources and reduce distributions to the investors, and the administrative 

costs of such a sale would also significantly diminish returns. I have attempted to administer this 

case in an efficient and effective manner, conserving assets for investor claimants.  Indeed, I filed a 

proposed distribution plan and motion for approval concurrently with this Motion.  Third, and 

relatedly, the proposed Transfer Agreement provides the Receivership Estate with additional cash 

which will enable me to make a more meaningful distribution to investor claimants.  I received 

other offers for certain URHG Shares, but the consideration offered was other non-cash assets 

which I believed would create additional administrative hurdles and would not increase the cash 

available for distribution to investor claimants.  My ability to satisfy the allowed investor claims 

depends, in part, on my ability to generate sufficient cash from the Receivership Estate’s non-cash 

assets (to the extent investor claimants are unwilling to accept them in lieu of cash).  Last, if I am 

not permitted to go ahead with this proposed transfer, there is a risk I will not find a willing buyer, 

and will be forced to either (i) delay administration of the case to wait for a larger offer for the 

Designated Shares or other URHG Shares, or (ii) abandon an asset which could have been 

monetized. 

6. I believe that the price of $0.01 per share is reasonable given the circumstances.  

The URHG shares currently trade over the counter for $0.05, but the average trading volume for 

the last 65 days was just over 12,000 shares.2  The sale of over 30,000,000 shares is therefore 

approximately 2,500 times the daily volume, which in my considered judgment renders the over 

the counter market ineffective as a secondary market in this case.  The sale of 30,000,000 shares, 

or even 10,000,000 shares, would be even more impractical, and the resulting downward pressure 

could drive the price of URHG stock well below $0.01 per share, even if there were a market for 

such a trade.   

 
2  https://www.marketwatch.com/investing/stock/urhg  
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3 
Case No. 19−cv−07284−EC DECLARATION OF KATHY BAZOIAN PHELPS IN SUPPORT OF MOTION 

FOR APPROVAL OF SALE OF PUBLICLY TRADED SHARES 
 

7. I am further assured that $0.01 is a fair price, because I permitted investor claimants 

to request to take URHG shares as distribution in kind as an offset to some of all of their allowed 

claim, and those that requested such distribution agreed at a price of $0.01 per share.   

8. As such, I believe that the sale of 10,144,506 of the URHG Shares to a single buyer 

at this negotiated price is reasonable and will help monetize the value of the shares for the benefit 

of the claimants in the Receivership Estate. 

9. I am satisfied that the sale of the Designated Shares complies with applicable 

securities laws and regulations.    

10. I am further satisfied that there are no suitability concerns with the sale of the 

Designated Shares to Purchaser.   

11. The sale of the Designated Shares under the Transfer Agreement is in the best 

interests of the Receivership Estate for the reasons set forth above.  

12. I have conferred with the CFTC, counsel to the Receivership Defendants, URHG, 

and the Purchaser, who each do not oppose the Motion. 

13. I have filed concurrently with the Motion, (i) a motion to approve a settlement with 

URHG and certain of its subsidiaries providing the Receivership Estate with cash, confirmation of 

its ownership of the URHG Shares, and breathing room for me to elect, in my sole discretion and 

subject to Court approval as necessary, to monetize either a lien on certain real property or the real 

property itself, (ii) a motion to approve a settlement with an investor claimant providing for a non-

cash distribution, (iii) a plan of distribution, and (iv) a motion to approve that plan.  I believe that 

the transactions contemplated by these motions must work together to achieve the most optimal 

outcome for the Receivership Estate.  

 

I declare under penalty of perjury that the foregoing is true and correct.  Executed on this 

25th day of August 2020 at Los Angeles, California.   

 

/s/ Kathy Bazoian Phelps 
Kathy Bazoian Phelps, Receiver 
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SHARE TRANSFER AGREEMENT 

THIS SHARE TRANSFER AGREMENT, dated August 21, 2020 (the “Agreement”) sets 
out the terms and conditions upon which Kathy Bazoian Phelps, the Court-appointed temporary 
receiver (the “Receiver”) for Denari Capital, LLC (“Denari”), Travis Capson (“Capson”), and 
Arnab Sarkar (“Sarkar”) (collectively, the “Receivership Defendants”) in the case of Commodity 
Futures Trading Commission v. Denari Capital LLC, Travis Capson, and Arnab Sarkar, Case 
No. 3:19-cv-07284-EC (the “Receivership Case”) pending before the U.S. District Court for the 
Northern District of California (the “District Court”), will transfer certain shares in United 
Resource Holdings Group, Inc. (“URHG”), a publicly traded company incorporated in Nevada, 
held by the Receiver and registered in the names set forth below (collectively, the “Transferor”), 
to Gary R. Bermensolo  (the “Transferee”) (together, the “Parties”). 

WHEREAS, on December 4, 2019, the District Court entered an order (Doc. No. 
37) (“TRO”) appointing the Receiver as temporary receiver and granting her full
powers of an equity receiver over all funds, property and assets belonging to, 
being managed by or in the possession of or control of the Receivership 
Defendants (the “Receivership Estate”); and 

WHEREAS, the Receivership Defendant Denari is the registered owner of the 
shares of URHG described in Schedule A (the “Shares”); and 

WHEREAS, under the TRO, the Receiver is authorized to sell the Shares and to 
convey all right, title, and interest to the Shares on behalf of the Receivership 
Estate, subject to approval of that sale by the District Court; and  

WHEREAS, the Receiver wishes to sell the Shares to the Transferee, and the 
Transferee wishes to purchase the Shares from the Receiver, subject to the terms 
set forth below. 

NOW, THEREFORE, in consideration of the promises and the covenants contained herein, 
the Parties agree, subject to approval by the District Court in the event that the Receiver determines 
such approval is necessary, as follows: 

1. SALE AND TRANSFER OF SHARES.  The Receiver agrees to sell to the Transferee,
and the Transferee agrees to purchase from the Receiver, all right, title and interest in and
to the Shares for a price of US$101,445.06 (the “Purchase Price”) at the Closing (as
defined in Section 3), subject to the terms and conditions in this Agreement.

2. CONDITIONS TO SALE

a. The obligations of the parties to proceed with the purchase and sale of the Shares
will be subject to the satisfaction of the following conditions:

i. The District Court will have issued a final order approving the sale of the
Shares under the terms of this Agreement (the “Sale Order”) and the

EXECUTION COPY
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Schedule A 

The Shares 

The following comprises the Shares: 

791,667 shares represented by stock certificate 13031 in name of Denari Capital LLC 

1,100,000 shares represented by stock certificate 13030 in name of Denari Capital LLC  

333,334 shares represented by stock certificate 13088 in name of Denari Capital LLC 

1,282,917 shares represented by stock certificate 13089 in name of Denari Capital LLC 

50,000 shares represented by stock certificate 13090 in name of Denari Capital LLC 

1,000,000 shares represented by stock certificate 13077 in name of Denari Capital LLC 

1,000,000 shares represented by stock certificate 13078 in name of Denari Capital LLC 

4,301,531 shares held in TD Ameritrade account #5871 in name of Denari Capital 

285,057 shares held in TD Ameritrade account #5789 in name of Denari Capital. 
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