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UNITED STATES DISTRICT COURT

NORTHERN DISTRICT OF CALIFORNIA

SAN FRANCISCO DIVISION

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiffs,

V.

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

Defendants, and

SRATLLC; SRA II LLC; SRA III LLC;
FELIX INVESTMENTS, LLC; MICHELE
J.MAZZOLA; ANNE BIVONA; CLEAR
SAILING GROUP IV LLC; CLEAR
SAILING GROUP V LLC,

Relief Defendants.

Case No.: 3:16-cv-01386-EMC

DECLARATION OF KATHY
BAZOIAN PHELPS IN SUPPORT OF
MOTION BY RECEIVER FOR AN
ORDER AUTHORIZING:

(1) FINAL DISTRIBUTION TO
ADDEPAR, EVERNOTE,
LOOKOUT AND ZOCDOC
CLASSES;

(2) FINAL DISTRIBUTION TO
CLASS 5 SUBORDINATED
CREDITORS

(3) RESERVE FOR TAXES AND
FEES; AND

(4) CONTRIBUTION OF
REMAINING DISGORGEMENT

FUNDS TO CLASS 5
Date: Auigust 13, 2026
Time: 1:30 p.m.
Judge: Edward M. Chen
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I, Kathy Bazoian Phelps, declare:

1. Pursuant to this Court’s Revised Order Appointing Receiver, entered February
28, 2019, I was appointed as the successor receiver (“Receiver”) in this case. I am also an
attorney duly licensed to practice in the State of California and am a partner at the firm of
Raines Feldman Littrell LLP. 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 for an Order Authorizing (1)
Final Distribution to Addepar, Evernote, Lookout and ZocDoc Classes; (2) Final Distribution
to Class 5 Subordinated Creditors; (3) Reserve for Taxes and Fees; and (4) Contribution of
Remaining Disgorgement Funds to Class 5 (the “Motion”).

3. I have consulted with counsel for the Securities and Exchange Commission (the
“SEC”), and the SEC supports the positions taken in the Motion.

4. Since my Distribution Plan (the “Plan,” Dkt. No. 570-1) was approved by this
Court on May 25, 2020 (Dkt. No. 613),' I have largely completed implementation of the Plan,
distributing over $83 million in stock and $23,678,598.09 in cash to Class 4, 6 and 7 investors
and $9,652,191.23 to Class 3 unsecured creditors.

5. I have completed distribution to Classes 3, 4B, 4C, 4D, 4E, 4H, 41, 4], 4K, 4M,
4N, 6A, and 6B pursuant to the Court’s prior orders, with the exception of payment to one
international claimant. All funds held in the segregated reserve accounts for the benefit of those
investors have been distributed, with the exception of $1020.59 to inv No 118. As of June 15,
2026, the Receiver continues to hold the segregated accounts for Addepar ($1,572,856),
Evernote ($433,757), Lookout ($388,446) and ZocDoc ($157,806), along with the remaining
funds in the Plan Fund which total approximately $2,720,863.

6. All of the assets of the estate have now been fully administered. The shares of
ZocDoc, Inc., which were the final remaining asset, were sold in early 2026. As has been a
prevailing reason for delayed distributions in this case, I am required to wait a three year period

for federal and a four year period for state taxes following the filing of a tax return for a given

! Any capitalized term not defined herein shall have the meaning ascribed to it in the Plan.
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year before distributing sales proceeds due to open tax review periods which leave the estate
exposed to the possibility that the IRS or Franchise Tax Board may not agree with my tax
accounting. While this is not anticipated, I must protect the estate from the possibility. This
means that if the 2026 tax return reflecting the recent sale of the ZocDoc shares is filed in early
2027, 1 must hold the sales proceeds until mid-2031. The earliest the sales proceeds for
Evernote can be distributed in 2028, and 2029 for Addepar and Lookout.

7. As an alternative to this long wait for distribution, I have strategized with my
tax advisors to design a proposed structure by which I can can distribute a fixed and final
amount to the investors this year but continuing to hold sufficient reserves in the event of a tax
challenge. The mechanism for being able to do so is to move the risk of unanticipated tax
liability to attach to the new, more limited reserves as set forth herein, which will remain the
only asset left to fund administrative costs of the estate.

8. I am unable to request a prompt determination for resolution (18 months instead
of 3 years) from the IRS of any tax issues until after a final distribution has been made. A final
tax return can be filed following final distributions to the claimants but before reserves for
taxes and administrative claims are released. However, the reserves cannot later be distributed
to claimants. Therefore, the amounts reserved will be used either to pay taxes if any are
assessed (which is not anticipated), professionals fees, or to the Department of Treasury,
subject to future determination by separate motion to the Court.

9. A distribution this year will avoid a lengthy wait for final distribution and will
not significantly impact the amount of distribution to claimants. I and my professionals will
instead be bearing the risk of no payment since the only remaining assets will be those held as
reserves.

10. T anticipate filing a motion at the end of the case seeking a fee enhancement if
any reserves remain in light of the outstanding results in the case, the significant discount on
rates that has been provided since 2019, and the risk of receiving no further fees to allow
claimants to receive a distribution now instead of waiting years. This request will be the subject

of a later motion, and I acknowledge that the SEC has not yet taken a position as to the
2
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disposition of any remaining reserves.

11.  The only matter that will remain following the final distribution set forth herein
is the preparation of a motion for closure of the receivership, which will take place after all
federal and state tax review periods have closed and determination of allowance of final fees
and expenses. No further distributions will be made to Classes 3, 4, 5, 6 or 7 following the
distributions set forth herein. The final closing motion will include a request for final fees and
authorization to pay the professional fee holdbacks to the current Receiver, and a request of
the prior receiver to be paid holdback amounts as part of the prior receiver’s final fee
application. All holdbacks total $329,975.17 through the first quarter 2026 and continue to
accrue.

12.  The final closing motion will also include a request to allow the SEC to continue
with collections from Frank Mazzola and distribution matters. The SEC will make
distributions, so keeping the case open will not prevent the termination of the receivership and
discharge of the Receiver. This matter will be addressed further in the final closing motion.

13.  The Motion requests authority to distribute (1) most of the funds held in the
segregated accounts for Addepar, Evernote, Lookout and ZocDoc, reserving only the amounts
set forth herein necessary to protect the estate; and (2) most of the funds in the Plan Fund to
pay the Class 5 Subordinated Claims, reserving only amounts necessary to protect the estate.
The amount distributed to Class 5 subordinated claimants will be the remaining balance in the
Plan Fund after payment of administrative claims incurred as of that time. The amounts
reserved to protect the estate (the “Reserves”) shall be the subject of a motion at the end of the
case to determine the disposition of any remaining funds. I will hold the Reserves Accounts
until all tax review periods are closed or otherwise resolved. Because all distributions to
claimants must be made prior to a request for prompt determination of tax liability, my proposal
has the effect of paying Class 5 subordinated claims ahead of Class 1 administrative claims
and moves the risk of nonpayment to the Class 1 administrative claims.

14.  The Motion proposes shifting the priorities under the Plan by allowing for

3
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payment to go first to the Class 4 and 5 investors, ahead of Class 1 administrative claims. Class
1 will bear the risk that payment may need to go to Class 2. Class 2 is protected as the most
conservative amounts are being reserved to cover any potential Class 2 claim under any
scenario. This shift in priorities (1) revises the priority scheme under the Plan, along with a
particular contractual provision requiring subordinated claimants to wait for payment until
Class 1 and 2 have been paid in full (see, e.g. Order Approving Settlement with EAC (Dkt.
No. 550)); and (2) moves the risk of nonpayment to Class 1, while fully reserving for Class 2.

15. A true and correct copy of the approximate and estimated distributions to Class
4A for Addepar claimants is attached hereto as Exhibit “1.”

16. A true and correct copy of the approximate and estimated distributions to Class
4F for Evernote claimants is attached hereto as Exhibit “2.”

17. A true and correct copy of the approximate and estimated distributions to Class
4G for Lookout claimants is attached hereto as Exhibit “3.”

18. A true and correct copy of the approximate and estimated distributions to Class
40 for ZocDoc claimants is attached hereto as Exhibit “4.”

19.  The distributions set forth in Exhibits “1” through “4” are estimates based on
the cash balances as of June 15, 2026 in the segregated accounts for Classes 4A, 4F, 4G and

40: The estimated distributions are calculated as follows:

Addepar (Class 4A)
Addepar Reserve account $ 1,572,856,.00
Addpar allowed claims $ 1,150,684.35
Need tax reserve $ 915,350.00
Reserve 20% for taxes, or fees $ 313,128.80
Reserve from Plan Fund for Addepar tax reserve  $ 602,221.20
Distribute to Addepar claimants (125%) $ 1,259,727.20
Evernote (Class 4F)
Evernote allowed claims $ 1,179,964.00
Evernote Reserve account $ 433,757.30
Reserve needed $ 45,840.00
Distribute to Evernote investors from reserve
acct (33%) $ 387,917.30
4
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Lookout reserve (Class 4G)
Lookout allowed claims $ 1,976,853.00

Lookout Reserve account $ 388,446.60
Reserve needed $ 9,740.00
Disribute to Lookout investors from reserve acct

(19%) $ 378,706.60
ZocDoc (Class 40)

ZocDoc allowed claims $ 354,594.44
ZocDoc Reserve account $ 157,806.90
ZocDoc reserve needed $ 79,208.00
Distribute to Zocdoc investors from reserve acct

(22%) $ 78,598.90

20. A true and correct copy of the approximate and estimated distributions to Class
5 claimants is attached hereto as Exhibit “5.”
21.  The distribution to Class 5 claimants includes deficiency claims of Class 4

claimants along with the following other subordinated claims as follows:

Progresso Ventures $552,936.43
Kenneth Lacey $500,000.00
Alexander Pisemski $500,000.00
Carsten Klein $100,000.00
Investor Deficiency Claims $1,263,553.73

Total $2,916,490.16

22.  The Class 5 distribution will be made from the Plan Fund in the following

approximate amounts following holdback of the reserves as follows:

Plan Fund balance $ 2,720,862.60
Less reserve for Addepar tax, fees $ (602,221.20)
Less Class 1 holdbacks $ ($329,975.17)
Less estimated admin fees thru distribution date ~ $ (200,000.00)
5
CASE NO. 3:16-CV-01386-EMC DECL. OF PHELPS ISO MOTION FOR ORDER

AUTHORIZING FINAL DISTRIBUTION

10708329.2




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

Case 3:16-cv-01386-EMC  Document 788-1  Filed 06/26/26  Page 7 of 19

Plus SEC contribution of Disgorgement Funds $ 43,957.30
Amount remaining for Class 5 S 1,632,623.53

23. The total reserves that will be held or taxes and administrative fees are

summarized as follows:

Addepar (both Addepar reserve and Plan Fund) $ 915,350.00
Evernote $ 45,840.00
Lookout $ 9,740.00
ZocDoc $ 79,208.00

$ 1,050,138.00

24.  These funds will be reserved and not included in the final distributions to
Classes 4A, 4F, 4G, 40 and 5. If, following the filing of the final tax returns and expiration of
all tax review periods, these funds are not needed for tax purposes, I will file a motion with the
Court seeking approval of payment of the holdbacks and authorization for payment of
administrative fees at that time. [ am therefore bearing the risk of nonpayment of administrative
fees so that the claimants in this case can avoid a lengthy wait for distribution.

25. I believe that the proposed modifications to the Plan are fair and equitable and

that the proposed final distribution is in the best interest of the claimants.

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

this 26™ day of June 2026 at Los Angeles, California.

/s/ Kathy Bazoian Phelps
Kathy Bazoian Phelps
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Ex1
Addepar
Share of Cash
Gross To Be
Investor ID No. Investment  Distributed
9 $15,717.54| $17,206.99
10| $22,000.00| $24,084.80
27| $204,389.35| $223,758.00
37| $92,070.10| $100,794.98
43 $7,544.42 $8,259.35
51 $12,574.03 $13,765.59
69 $40,000.00( $43,790.54
73 $31,435.08| $34,413.98
81 $6,287.02 $6,882.80
91 $12,574.03 $13,765.59
101 $50,000.00| $54,738.17
103 $6,287.02 $6,882.80
107| $12,574.03 $13,765.59
114 $6,287.02 $6,882.80
116 $6,287.02 $6,882.80
146| $12,133.94| $13,283.80
155 $20,000.00( S$21,895.27
157 $6,287.02 $6,882.80
159 $12,574.03 $13,765.59
170/ $62,870.16| $68,827.96
201 $32,870.00f S$35,984.88
203| $100,000.00| $109,476.35
209 $26,287.02 $28,778.07
221 $31,435.08| $34,413.98
223 $6,287.02 $6,882.80
224 $3,143.51 $3,441.40
231.1 $32,574.03 $35,660.86
231.2 $6,287.02 $6,882.80
231.3 $6,287.02 $6,882.80
235 $9,430.52 $10,324.19
243 $6,287.02 $6,882.80
267| $50,000.00( $54,738.17
274 $20,000.00, $21,895.27
276 $1,886.10 $2,064.84
293 $50,000.00( $54,738.17
304 $15,717.54| $17,206.99
308 $6,287.02 $6,882.80
311 $6,287.02 $6,882.80
312 $31,435.08| $34,413.98
315 $6,287.02 $6,882.80
323 $12,574.03 $13,765.59
327| $49,430.52 $54,114.73

Grand Total|$1,150,684.35|$1,259,727.20
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Ex 2
Evernote
Share of

Gross Cash To Be
Investor ID No. Investment Distributed
2| $200,000.00| $65,750.70
37 $76,087.00| $25,013.87
51| $195,000.00| $64,106.93
90| $26,000.00| $8,547.59
136/ $32,500.00| $10,684.49
138| S$25,404.00| $8,351.65
143 $52,000.00| $17,095.18
177| $400,000.00/$131,501.40
258| $13,000.00| $4,273.80
263 $10,000.00 $3,287.54
312| $149,973.00( $49,304.15

Grand Total|$1,179,964.00|$387,917.30
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Ex3
Lookout
Share of
Gross Cash To Be
Investor ID No. Investment Distributed
1 $5,000.00 $957.85
8.2| $100,000.00| $19,157.04
19| $25,000.00| $4,789.26
28| $40,968.00) $7,848.26
37| $146,000.00| $27,969.28
51| $130,435.00| $24,987.49
54| $20,000.00| $3,831.41
96| $60,000.00| $11,494.23
101| $100,000.00| $19,157.04
111| S$12,000.00| $2,298.85
128| $115,000.00| $22,030.60
132| $30,000.00| $5,747.11
136/ $30,000.00| $5,747.11
159| S54,264.00| $10,395.38
174| $24,000.00| $4,597.69
177| $400,000.00| $76,628.18
179/ $10,000.00| $1,915.70
195| S$30,000.00| $5,747.11
226/ $20,000.00f $3,831.41
227| $20,000.00 S3,831.41
231.2| $20,000.00( $3,831.41
239| $36,000.00| $6,896.54
241| $65,218.00| $12,493.84
242| $10,000.00, $1,915.70
249| $10,000.00, $1,915.70
250/ $10,000.00| $1,915.70
263| $10,000.00f $1,915.70
268| $60,000.00| $11,494.23
274 $12,000.00| S2,298.85
292| $150,000.00| $28,735.57
297| $24,000.00( $4,597.69
299| $16,968.00( $3,250.57
327| $180,000.00| $34,482.68

Grand Total

$1,976,853.00

$378,706.60

Page 13 of 19



Case 3:16-cv-01386-EMC  Document 788-1  Filed 06/26/26  Page 14 of 19
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Ex 4

Lookout

Investor ID No.

23

Gross
Investment
$7,376.83

Filed 06/26/26

Share of

Cash To Be
Distributed
$1,635.14

29

$30,000.00

$6,649.76

37

$10,000.00

$2,216.59

50

$2,500.00

$554.15

116

$10,000.00

$2,216.59

170

$25,000.00

$5,541.46

203

$10,000.00

$2,216.59

209

$7,000.00

$1,551.61

231

$10,000.00

$2,216.59

235

$15,000.00

$3,324.88

243

$10,500.00

$2,327.42

246

$10,000.00

$2,216.59

304

$107,217.61

$23,765.70

312

$100,000.00

$22,165.86

Grand Total|$354,594.44| $78,598.90
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Claimant Claim % of Total Class 5 Claims  $ Share

Progresso Ventures $552,936.43 18.9589678%| $309,528.57
Kenneth Lacey $500,000.00 17.1438947%| $279,895.26
Alexander Pisemski $500,000.00 17.1438947%| $279,895.26
Carsten Klein $100,000.00 3.4287789%| $55,979.05
Investor Deficiency Claims $1,263,553.73 43.3244639%| $707,325.39

$1,632,623.53

Total Class 5 Distribution Claims $2,916,490.16 100.0000000%
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Class 5 Distributions - Part 2

Net Total Def

|(Mu|tip|e Items)

Investor ID  |Net Total Deficiency |Class 5 Distribution
3 ($253,285.20) $141,786.65

8.1 (5138,670.92) $77,626.67
13 (5292.09) $163.51

20 (5292.09) $163.51
26 (5114.73) $64.22
34 (5101.68) $56.92
39 (561,897.19) $34,649.46
49 (512,382.03) $6,931.34
50 (53,322.20) $1,859.74
58 (5101.68) $56.92
60 (5381.63) $213.63
62 (59,257.04) $5,182.00
67 (5381.63) $213.63
68 (514,859.58) $8,318.25
80 (530,986.24) $17,345.80
86 (5112,600.60) $63,032.75
88 (5381.63) $213.63
90 (58,542.94) $4,782.26
96 (52,249.35) $1,259.16
111 (536,478.74) $20,420.45
114 ($7,384.77) $4,133.92
119 (52,637.19) $1,476.27
137 (521,369.49) $11,962.44
143 (517,085.88) $9,564.51
159 (587,243.42) $48,838.04
178 (5381.63) $213.63
187 (5381.63) $213.63
194 (519,004.33) $10,638.44
196 (512,394.49) $6,938.32
197.1 (5952.87) $533.41
197.2 (5190.41) $106.59
197.3 (5762.46) $426.82
219 ($1,919.49) $1,074.51
220 (5406.82) $227.74
224 (53,502.22) $1,960.51
227 (516,168.59) $9,051.02
231.2 (510,889.80) $6,096.01
231.3 (57,392.75) $4,138.39
243 (5913.68) $511.47
246 (543,379.58) $24,283.48
258 (521,198.82) $11,866.90
260 (525,091.12) $14,045.77
263 (S5,055.03) $2,829.76
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xhibit

Class 5 Distributions - Part 2
Class 5 Distributions to Investors with Deficiency Claims

Investor ID  |Net Total Deficiency |Class 5 Distribution
274 (59,489.55) $5,312.16
276 (5124,753.41) $69,835.77
278 (538.24) $21.41
289 (519,356.45) $10,835.56
305 (576.49) $42.82
308 (57,264.03) $4,066.33
314 (517,041.91) $9,539.90
318 (55,944.83) $3,327.86
319 (561,519.40) $34,437.98
325 ($25,783.75) $14,433.50
Grand Total ($1,263,553.73) $707,325.39




