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STORY PRODUCTION by CAROLIN m!!!lf' Nadya 
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S1ve up lo 55¾ on 2015 
LaltJI Dro .. es, F<t• Shipping 

1/. Vadlm Sokolov Photography rm 0111:<?mber 1~. 2010 · 

With Nadya KnapsAlls . 

Like , Cum,11ent • Share 

11 p•ople like lhis. 

I] I ~!I~~-~ c~-,,;,n .. ;I... 

Sfionsorod 

Fnshlon o, .. ..,. S5-S10 
Worne1>'s DrasSltl;-/11 Wholosal• · Price, AU Slyle, & High 
OuaHry ,Shop Now I 

Brtoni Gmcnberg 1;kn lh~ 

Kogod, Pltf 
11042 
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Exhibit 3U.326 

ssie Homr, 

II 
Share 

Nadya Khapsalls 
April 26, 2012 · 

7 people like this. 

Peoplo Vou May Know 

Sponsored 

Ho1Shot TheBartender 
1 mutual friend 

I__ •. ·. AcicJ·F;i;~d _J 

Sponsored 

Maxi DrGSSf!S Around $10 

-·--\ 
) 

.. .,-1· 

See All 

Create Ad 

Women's Dresses At Wholesale Price, All Styles & High 
Quality ,Shop Now I 

Brioni Greenberg likes this 

Kogod, Pltf 
11043 
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9,'4/2015 Nadya Khapsalis 

,:::ss\e Heme 2 

[-d 11 Memg~ : I 

More 

,_ 

'---· 

https://wwwJacebook.c<Yn/17956728206036.1/photosll 12412883551184724701544619/?type=3&Uieater 

Exhibit 3U.327 

a.ck on·lhe flood 
sl.ti~if.:wm.com 
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2014 Long·Tenn Incentive 
Program (LTIP) 

January 16"', 2015 

Pa rtlclpative Design 
• Multiple focus group meetings 

• Launched In Ql 2014 

• ,-butthedlaloguec:ont1nued 

Calhw.eQutty 

Foreta!St'IIS.til.rge!S 

Patle'J: engagement, dlnlcal mettles 

Market: operating lnaime vs. consalkhited HCP Operating lnalme 

VtlutDl'C&lhLlll' 

_,.------....,_~. 
JJa"\-ira . . ~. 

\ KT Introduction 

[ Recap of Executive LTIP Strutturi! 

[ Changes to Cash LTIP 

[ cash LTIP Election 

[ cash LTIP Targets 

Recap of Executive LTIP Structure 

(slides we reviewed in February, 2014) 

How do we value an equity unit? 
• Aligned.kQntlves 

• ,nlrztly~bGdl~~ ·-•_lln~CfUtlcnuo,,f_a,..a,tagcl,¢ll' 

• Themath 
• Stodi:,iffCC:$611 
•Asluimdarinla&pawth-H: 
•lmpP.l!dp.rla,ln4yean:IJ.Jll}"X$G4•SIJ1 
• \'ah.i~..r1-,'tl'"'1ft;Sll7·5'4•$1J 
• Fn>rnprtar~SSQ,ilODwl11ecfB!ldtvur.!tJ..,SSD~":i.)i(ll)l!QllqlllrlltJ. 

• Terms of equity units 
' Sysrllll! 
• 5m{.W!1,;k,:r;lyean, 

•§ll'J;-.ti,,,4 ~-, 
prlv'.:7- J~-.:. 
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What n the targts for achlevto, 2014 cash LTIP? 

Summary 

• 7119(, cash and 3°" equity 
• Most of you have already receilled the equity 

grants 

• Today we-are rolling out targets for the cash 
component of L TIP and comrriunlcating some 
refinements and choices you can make 

- -- -- """ - ---·-"""1 

Changes to Cash LTIP 

DLK015737 

Exhibit 3V.002 
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---.ooa cash LTIP Election 

-- -~-a•• --
.,,---"'"""'"....,....""==--..L..--...J 

~_§-

·-: 
• Vh;lllON,SWli,JIXII.ISUl,otSOS~.iSISUl.b 
• Dnmn;UICIKISIJlsorlQO&IS\II 
• CAl!hr*'-nftl't'UIMl:JOOK~ 

How did we yalue a SSAR unit? 

• Stock price: $76 
• Assumed annual growth rate: 8% 
• Implied price In 4 years: (1.08)4 X $76: $103 
• Value of 1 equity unit $103 - $76 ~ $27 

Convert SQ?' of Cash LTIP to equity 

SAM 

---j ---NY ----

• January 30 - Election for cash vs. equity due 

- If you fatt to make an election. default ID 
malmainlrc your cash LTIP at 7o,/, 

- If you elect tol!IChange half of the ca,h LTIP, but 
fail ID rnalce an election on the form GI equity, 
your equity wiU default to 100% Incremental RSUs 

Exhibit 3V.003 
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Cash LTIP Targets 

• Appendix in letter sent by U.S. Mall Includes a 
sample Quality Composite Rating Scale. 

• The following Quality Composite Rating Scale 
is based on actual 2014 national cutpclnts that 
represent the targets fer 2015. 

Rnancial Targets- Key Guidelines 

==-=--~==--===..,·===-........ --_ _........._ ..... ., ____ ___ 
_ .... .a ........ ......... _,..._.... .... a.,......, __ _.... ·-.. -~,,.,..--... ~ _,....,..,,.._....,_._IE --............ ~ .......... ~---... iu,, .............. .......... .....,, .... ---....... m 

• 01n1ca1 Targets - overview 
Quilllr.,.__blllU••--' .. - ...... -.•..._._N 
SD,1 .... lar ......... ,.,...., ...... 
----tlli\ll:a.llilfolllll ---- ........ DmrSO-O.ICaJ 
...... a.-...-.llCII --~--------------w. . ............. ,....., 
n.a.illir~ ... -...... ... :. .............. _.... ..... _.. .. .,. ......... _..,... ...... " ... ....., ..... .._..,__........__ ..... ....................................... ,, ........ 

---
Clinical Targets - Example 

.... p - ---
u - g 

-
-= 
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cUnical Targets - Key Guldellnes ................ ......._ ............... ... -............... -............... _.....,.. =-----............. _.......,..........,. .............. ....., .. __ ...... ..-........... . -----~ ... ., ............. ,..,, .. ....... -. ................. _,...... ................. ... ....................................................... ~--............. ~_.,.., ,.... ...... __... ............................. ...... .......... ....._ 
.._~ ............... -s ...... , .... ......................... ............................... ~-.................... ~ ................................. ___ ..., 
~-"!"~P.' ............. .,-~~--,.,-.. ---

--- ,. 
lD.1/7.0 

Retrospective Example: 
2014 Star Cutpolnts Applled ID 2013 Results 
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... ID 

un• · [el 

Contacts for Questions 

• Cllel:Mohta 
•cbcLmebJl@Ml,CQAI ·-
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Da Vda HealthCare Partnen Inc. 
Cash.Perfo~uee Award ,\greemellt"D!idertbe 

Da Vda HeaJtkare Partaen Inc. 2011 Inantive Awanl Plan 
and Long-Term. lncelltm Propam 

This Cash Performanee Award Agreement (tbis "Agreement"} is entered into effective as of the Grant 
Date indicated below by and between DaVita HealthCare Partners Inc., a Delaware corporation (the 
"Company") and the Grantee pursuant to the DaVita HealthCare Partnen Inc. 2011 IneeriveAwanl 
Plan, as amended and restated (the "Plan"). 

Primary Tenm 
Grantee: «Gnntee> 

Addreu: «Address_ b 

«City», «State» «.Zip» Gnnt Date: «Grant_Date» 

Target Vaine: S«Target_Amoant» 

Performance Criteria: As described on~ 

Weights by criterion: 

HCP Market OJ: «Market 01 %» 

HCP Consolidated OJ: «Consol 01%» 

HCP Quality Measure: «Quality %» 

Vesting Schedule: «Cash_ Vestin&_l» 

Plan Name: 2011 Incentive Award Plan 
. Plan ID: CLTI 

This Agreement includes this cover page and the following Exinliits, which are expressly incmporated by 
n:fi:rence in their entirety herein: · 

Exhibit A - General Terms and Conditions . .. , . : , . 
Exhibit B - HCP Performance Criteria . 

Grantee hereby expressly acknowledges and agrees that he or she is an employee at will and lllB)' be 
tenninatcd by the Company or its applicable Affiliate at any time, with or without cause. Grantee's 
acceptance of this Agreement indicates that he or she accepts and agrees to all the terms and provisions of 
this Agreement and to all the terms and.provisioDS of the Plan, incorporated by reference herein. 
Capitalized tenns that are used but not defined in this Agreement shall have the meanings set forth in the 
Plan. 

IN Wl1NESS WHEREOF, the Company and Grantee have executed this Agreement effective as of the 
Grant Date. 
DaVita HeahhCare Partners Inc. 

Martha Ha 
Corporate Secretary 

Grantee 

«Grantee» 

Note: Please mark and initial any correction to· the Grantee's name and/or address shown on this 
page before returning a signed copy of this Agreement 1D the Stock Plan Administrator. 

Pagel Award ID: «Award_ID» 
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DaVita HealthCare Partners Inc. 
· .. Cash Pei::formaace Award ~e~t' -. 

Exhibit B :.. HCP Performanc~-;cilteria 
Casli LTIP-162(m) 

The amount payable under Ibis Cash Performance A ward, if any, will be de1ermined by the level .of the 
Company's performance on the criteria descn'bed further below. 

Definitions: 

For purposes of this Exhibit, the following terms shaJI have the respective meanings set forth below: 

• HealthCare Partners, HCP, or HCP Consolidated shall mean all business components that 
were included within the Company's HealthCare Partners reportable segment as defined for the 
Company's fiscal year 2014 .consolidaied financial statements included in that certain annual 
report on Fonn 10-K as originally filed with the Securities-lllld Exchange Commission on or about 
February 26, 2015 (the "2014 Consolidated Financial Statements"), or which would have been 
included in the 2014 Consolidated Financial Statements had such business component been in 
existence and consolidated by the Company as ofbecember 31, 2014. 

• HCP Market Market or HCP Segment shall mean each of the Company's HCP operating 
segments, as defmed for the 2014 Consolidat.ed FinanciaJ Statements, including all business units 
that either were or would have been included therein had such business unit(s) been in existence 
and consolidated by the Company as of December 3 I, 20 I 4. 

• Primmy Marlc.ets include only the HCP Mmkets corrunonly known as California, Florida, 
Nevada, and New Mexico. 

• Operating Income for a given divisio~ reportable segment, operating segment or other 
business component thereof shall mean operati1ig .income for that business unit defined and 
measured in a manner consistent with the Company's segment reporting in the 2014 Consolidated 
Financial Statements. 

• Adjusted Operating Income. or 01, for HCP Consolidated, an HCP Market, or any other 

Page 1 

business unit for a given period shall mean its Operating Income adjusted, as applicable and 
without duplication: 

to include: 

(i) in the event of the sale.of an ownership interest in all or substantially all of an HCP 
Primary Market, the deconsolidated business as if still consolidated, so long as the 
Company retains at least 50% ownership thereof; 

and to exclude: 

(ii) any expenses associated with any long-tenn incentive compensation programs or 
instruments, whether such programs or instruments are stock-based or cash-based, 
performance-based or time-ve~e4, ani ~~l~ss of recipient or recipient class; 

(iii) Operating Incopie for any HCP Marlee( other than .a Primary Market; 

(iv) Operating Income or operating loss associated with businesses acquired in 2015 OT 2016 
in California, Florida, oT Nevada, if the aggregate purchase price for the acquired 
business(es) exceeds $20 million, whether such price is paid in one or a series of related 
transactions, and for New Mexico if the aggregate purchase price for the acquired 
business(es) exceeds $7 million, whether such price is paid in one or a series ofrelated 

Award ID: «Award_ID» 
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• 

• 

• 

ttansactions. This aggregate purchase price shall be deb:rmined pursuant to generally 
accepted accounting principles, and shall exclude, if applicable, that portion of any 
plD'Chase price earnout that is recouped through 2015 or Wl 6 f'Qll or pro-rata EBilDA 
of the acquired business in excel$ of such acquired business's EBilDA for the twelve 
full calendar months immediately pn,ceding the execution.of the tnmsactions's 
definitive closing documents, regardless of actual closing date; and 

(v) the following~ ifaoy: (1).gajns qr, ios_sesoqjbe sale of any assets othectban in the 
ordinary course of business, (2)'imy ~ gains ot losses, (3) gains or losses 
related 1Xl any legal settlement, fine;jiidgi\ierii; 61' voluntary repayment directly or 
indirectly to a government body in lieu of antioipated direct or indirect regulatory or 
othec legal action, including any related third-party guarantees or indemnities (4) gains 
or losses resulting from a change in accounting principle, (5) gains or losses recognized 
in the initial purchase accoum:ing for, or any subsequent revaluations of contingent 
earnout or intangiole liabilities relallld to, any business combination ~ons, (6) any 
gains or losses related to escrow accounts associated wi1h any business combination 
transactions, provided that, if any gains or losses relatm tD such escrow accounts breach 
the $10 million threshold for 8'ljustmcnt pursuant hereto, then any other revenues, 
~es, gains or losses recoguized in the same fiscal year and which give rise to or are 
directly f!llated to the escrow account adjusttnent shall also be excluded pursuant hereto, 
(7) expei,ses associated with the evaluation or execution of an individual business 
acquisition, divestiture.joint venture or the sale of the Company, (8) impairment or 
write-off charges on assets, whether tangible or intangll>le, (9) expenses associated with 
restructuring of Company operations, ( 10) gains or losses related to actual or expected 
non-revenue insurance paymen~ or ~(11) gains or losses on debt 
cxtinguishmcnt or modification, '.(12) gak~:o,'1~ related to recognition or disposition 
of any non-comrolling interests; m1d ( J3J:iiny rev.c,sal of or adjustment to an accrual or 
deferral rehm:d to any of the foregoing; and in the case of all items cxcept(2) and(4), 
adjus1Dient for such items shall only be made if they exceed $10 million individually . 

. Market OI shall mean the Adjusted Operating Income of the HCP Market in which the 
Grantee had substantive IllllJlllgClll~ responSI1>ility at the Grant Date, regardless of any 
subsequent changes in the Grantee's role 11t the Company. 

Consolidated OI shall mean Adjust.ed Operating Income for HCP . 

CMS shall mean the Centers for Medicare & Medic.a.id Services . 

• EBIIDA shall mean Adjusted Operating Income, as further adjusted to exclude depreciation and 
amortization expense (or income) as the constituent elements thereof have been, or would be, 
recognized and measured under generally accepted accounting principles (GAAP). 

I . . 

Page2 Award ID: «Award_lD» 
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Performance Criteria: 

The Payout Amount shall be determined based on the level of performance achieved on the Performance 
Criteria indicated on the cover page of this Award,· as further descnced below. Tbeso Performance · 
Criteria sball carry 1hc weights indicated on the cover page oflhis Award, relative to the Award's Target 
V Blue, in dctermming the Payout Amount 

A. Market 01 perfornumce criterion; 
B. Couolldated OI performance c:rlterion: 

A portion of the Payout Amount shall be based on the amount of Market OJ and/or Consolidated 01 
achieved for the Company's fiscal year 2016. 

The Payout Amount attributable to the Market 01 and Consolidated OI performance criteria, 
respectively, shall be detainined based on the grid below, with continuous interpolation between 
points on the grid {dollars in millions): 

Payout as o/o ofTanret 50%* 100% . 150% 
California OI $296.8 $320.9 $361.0 
Florida 01 $83.S $903 $101.6 
NevadaOI $68.0 '$73.S $82.7 
New Memo 01 $2.0 $4.0 $9.0 

Comolidated OI $285.6 $308.7 $347.3 

* There will be no payout for perfonnance below the 50% payout threshold. 

[The rest of this page has been intentionally left blank] 

PageJ Award ID: «Award_ID» 
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C. Quality Measure performance criterion 

Potential payouts associated with the Quality Measure will be based: 
a} SO% on the HCP 2015 Quality Measure performance criterion descnlied below, end 
b) SO% on the HCP 2016 QualityMeasure performancccrit.erion to be delmmined end 

communicated as soon as practicable in early 2016. 

HCP 201s Ouality Measure: 

Performance on the HCP 20 IS Quality Measme performmce criterion will be calculated based on the 
following six clinical metrics ("HCP Star Melricsj as defined in the HEDIS 2014 Technical 
Specifications VoJunie 2 published by1he Natiaual Committee for Qua1icy Assurance ("HEDIS 
Manual"): 

HCP Star Metrics: 

Page4 

1. Comprehensive Diabetes Care (CDC)-HbAlc poor control (>9%) 
2. Comprebenaive Diabetes Care (CDC) - Medical Attention for Nephropatby 
3. Colorectal Cancer SC1ee$g (COL) 
4. Breast Cancer Screening (BCS} 
5. Disease Modifying Anti-Rheumatic Dnig Therapy for Rheumatoid Arthritis (ART) 
6. Osteoperosis Management in Women who bad a Fracture (OMV) 

These clinical melrics will be calculated based on the rules described in the HEDIS Manual, by 
the information services department of HCP, as further descnbed in the "CMS STAR Measure 
(ST.AR measures award health plm, pe,furrnance) 2014 Measurement/ 2015 Reportillf!' 
summaries prepared by HCP's quality improvement department. The calculation will include 
HCP's Group and IP A Medicare Advantage Jives with payors where information is available, on 
a weighted average basis by member months in 2015 in California, Nevada, New Mexico end 
Arizona. Only patients that are deemed to be continuously eligible shall be considered in the 
calculation. For this purpose, "continuously eligible" means that the patient has been part of the 
HCP network for all of the relevant measurement period. 

Each of the HCP Star Metrics will be assigned a weight as" follows: 

Award ID: «Award_lD» 
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The Oualjty Composite Rating Scale applil:Bble to the HCP Star Metrics. will be based on the 2014 
CMS national cut pomts, as detailed in the Medicare 2015 Part C & D Star Rating Technical Notes 
and listed below: 

Pages 

Each of the quality composite ratings corresponds to a Star benr.hmark, as outlined below, 
with 1.5, 2.5 and 3.5 corresponding to the midpoint of the cut points implied by 3 Star and 4 
Star; 4 Star and 4.5 Star; and 4.5 Star and S Star, respectively: 

~-. ::~ ·:'.-~ ~i;" ~y.,-:· 'i~: 
The Information Services department ~f,'1.!i~~yi~ HCP division will calculate a 
"Quality Composite Score" for the HCP Star Metrics based on the above ratings and weights. 

This Quality Composite Score for the six HCP Star Metrics is determined by: 

A. First determining the Star rating associated with the quality outcome for each of the six 
HCP Star Metrics, 

B. Then multiplying the star rating for each of the HCP Star Metrics by the weight 
associated with that HCP Star Metric, and finally 

C. Adding together the weighted values for all of the HCP Star Metrics and dividing by the 
sum of the weights (that is, dividing by seven), to arrive at the HCP Star Metrics Quality 
Composite Score. 

Award ID: «Award_ID» 
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Illustratjve example: 

The following is an illustrative. example of the calculation of the HCP S1ar Metrics Quality 
Composite Score for use in this Quality Measure performance criterion. This example 
illustrates the calculation for a single state. · 

BCS 
ART 
OMW 

HCP Star Metrics 

4 
4 1 

0.5 

For the avoidance of doubt, the following is a textual recapitulation of the calculation 
dcmoostreted above: 

1. First, determine the rating associated with the outcome for each of the :six HCP Siar 
Metrics: . . .. 

a) CDC-HbAlc poor control= :ts (it clears the 3.5 hurdle, but doesn't reach the 
next Composite Rating Scale level (86.00%) required to be at 4.0) 

b) CDC-Nephropathy=3.0 
c) COL=4.0 
d) BCS=4.0 
e) ART= 1.0 
f) OMW=3:5 

2. Next, multiply the rating for each of the HCP Star Metrics by the weights assigned to 
each HCP Siar Metric: . . 

a) OM- HhAlc (<9%) 
b) CDC - Nephropathy 
c) COL 
d) BCS 
e) ART 
f) OMW 

3.5 x 3 = 10.S weighted value 
3.0x 1 = 3.0 
4.0x 1 = 4.0 
4.0x 1 = 4.0 
1.o·x·o.s = o.s 
3.5 X 0.5 = 1.75 

3. Then add together all .the weighted valuu and divide by the torol of the weights to obtain 
the weighted-average star rating for the HCP Star Metrics, blown as the Quality 
Composite &ore for the HCP Star Metrics: 

Sum of the weighted outcomes: 10.5 + 3.0 + 4 .0 +4.0 + 0.5 + 1.75 =23.75 
Divided by the sum of the weights: 23.75 / 7 = 3.39 

4. Finally, an HCP Star Metrics Quality Composite Score uf 3.39 implies a Payout Amount 
of 60% of Target Value based on the grid below. 
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The Peyout Amount re1ited to the HCP 201S-Quality Measure perfonnancQ criterion shall be 
calculated as follows: : - · 

HCP Star Metrics 
Com ite Score 

• · <2.00 

Payout Amout Achieved for tbe HCP 2015 

.. >=3.60 

Measure rformiuu:e aiterion 
0% 
30% 
60% 
100% 

A Grantee shall be eligr"ble to receive payment undor the HCP 201S Quality Measure based 
OD the Primary Market in which such Grantee primarily bad 11111D11g81Dent responsibility at the 
Grant Dam regardless of any suhsequmrt changes in the Grame's role at the Company, 
subject to adjustment as descn"bed in Exln'bit A Section 3(c) of this Award. 

Notwithstanding the foregoing within this Section C, for a Grantee who operated primarily at 
an HCP corporate !eve~ or in an HCP Market atm,r than an HCP Primary·Market at the Grant 
Date. the calculation of the Quality Composite Score for such Grantee shall represent the 
average of the Quality Composite ~ for the HCP Primary Markets, weighted to the 
number of member months used in the calculation of the Quality Composite Score for each 
individual Market 

Award ID: «Award_ID» 
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Nicole Young 

From: Dennis Kogod [Dennis.Kogod@davita.com] 

Sent: Monday, January 11, 201611:~ AM 

To: Nicole Young 

Subject: Fwd: 2014 Tax Compliance - Radiology Partners Holdings, LLC 

Attachments: image001.png; AlT00001.htm; RADIOLOGY PARTNERS HOLDINGS LLCFinal K-1 -Partner15-
DENN1S KOGOD.pdf; AlT00002.htm 

Dennis Kogod 
President, Healthcare Partners 
CEO, DaVita Healthcare Partners International 
DaVita Healthcare Partners Inc 

1-310-536-2777 ( office) 
1-949-285-8969 (cell) 

Sent from my il'hone 

Begin forwarded message: 

From: David Gutierrez <david.gutierrez@radpartners.com> 
Date: Sept.ember 14, 2015 at 8:46:32 PM PDT 
To: "'dennis.kogod@davita.com'" <Dennis.Kogod@davita.com> 
Subject: 2014 Tax Compliance - Radiology Partners Holdings, LLC 

WARNING: This email originated outside ofDaVita. 
DO NOT CLICK links or attachments unless you recognize the sender and know the 
content is safe. 

Hi Dennis-

Please see attached final 2014 K-1 for your investment in Radiology Partners Holdings, LLC. 

Consistent with the draft that was provided earlier in the year, please note that there is no taxable 
income or loss allocated to you. You should provide this to your tax advisor or maintain with your 
2014 tax records. 

Should you have any questions, please don't hesitate to contact me or Edmond Grigorian 
(Edmond@mogrcpa.com). 

Have a great week! 

David Gutierrez 
Corporate Controller 
Email: da11id.gutierrez@radpartners.com I Mobile: 951-660-9183 I Office & Fax: 424-290-8319 

INTEGRITY I TEAMWORK I EXCELLENCE I SERVICE I ACCOUNTABILITY 

1/1 l/2016 
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CONFIDENTIALITY NOTICE: TIIlS MESSAGE IS CONFIDENTIAL, INTENDED FOR TIIB 
NAMED RECIPIENT(S) AND MA)' CONTAIN·JNFORMA.TION IBAT IS (I) PROPRIETARY TO 
rnE SENDER, AND/OR, (II) PRIVILEGED, COffilIDENTIAL, AND/OR 01lIERWISE EXEMPT 
FROM DISCLOSURE UNDER APPIJCABLE STATE AND FEDERAL LAW, INCLUDING, BlIT 
NOT LIMITED TO, PRIVACY STANDARDS IMPOSED PURSUANT TO TIIE FEDERAL 
HEAL Til INSURANCE PORTABILITY AND ACCOUNTABILITY ACT OF 1996 ("HIPAA"). IF 
YOU ARE NOT TIIB INTHNDFD RECIPIENT, OR THE EMPLOYEE OR AGENT RESPONSIBLE 
FOR DELIVERING 1lIB MESSAGE TO THE INTENDED RECIPIENT, YOU ARE HEREBY 
NOTIFIED IBAT ANY DISSEMINATION, DISTRIBUTION OR COPYING OF nns 
COMMUNICATION IS STRICTI.. Y PROHIBITED. Ht'.YOOHAVERECEIVED TIIlS 
TRANSMISSION IN ERROR, PLEASE (I) NOTIFY US IMMEDIATELY BY REPLY E-MAIL OR 
BY TELEPHONE AT (855.472.9822), (II) REMOVE IT FROM YOUR SY.STEM, AND (III) 
DESTROY THE ORIGINAL TRANSMISSION AND ITS ATTACHMENTS WITHOUT READING 
OR SA VlNG TIIEM. TIIANK YOU. 

-DaVita Healthcare Partners Ine.-

1/11/2016 

DLK015757 
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I.Sll.l3 
Schedule K-1 AlalK-1 

-· K-1 
0MB No. 1641-11123 

(Form 1065) ~@14 
Daporlmenl dlho 'I-, Far-,-2014.m'III 

1 OrdlllaJ--!"*) 11 ~ --- _beg......, ,2014 

~ ,20_ 
z Nel----•> 

Partner's Share of Income, Deductions, 
Credits, etc. ... ... _.,...,,,. .... __ _,,,,._, a Olh•net --(11111) 11 F....,_ 

" 
4 Gounlliod--A 

_., .. ..,._ __ 
46-3250554 I --B Plltnallllp'e,-.-....c11y.-,a,11ZJP- .. 0n11MJ-.a 

RADIOLOGY PARTNERS HOLDINGS LLC Ill au.--
2101 E. EL·sEGONDO BLVD., STE 401 
EL S!.GUNDO CA 90245 7 ~ 
C IRS Canlar"'1npat,vnNp...,lllum 

EFILE I ....... -........ _, 
D LJ Ch"*l111ollapullldJlrlldllJ,-.-P(l'IP) .. Net ... ~ copblgalll (IOSS). 17 A111ma1M1 lllllllnnon IIIICM,41) .... ... . . . -
E p-· ~ ffllmber 15 Bb ~ca'J')plnl!Oss) 

217-62-3700 
F P-.nane.-clty.-ondZlP- Be i.ffoc:lplurad -1250 gain 

10 Nol oectlan 1231 gm, (IOSS) 11 --pl-ond 

DENNIS KOGOO --9716 OAK PASS ROAD 11 Olllor_,.(ka) c• 15. 
/ .. BEVERLY HILLS, CA 90210 

Q u Benn plltllrcr LLC l!J L-parlnara,dh•LLC ---· -· H Cil0omm1c- D Forllgn ......... 

11 WIHlltype afenlllylsthllpartr,el? IHDlVXDIDIL 11 D1.-1 

It Ii this parlna, ls a rati-plal (IRAISEPn<eogJ,Mlc.~ --
12 8 ... lon1791lasclloo 

............................... 0 
J PIIIIJlll'I- alpndl, laos. andcapbl (Sein-.,: u Othe<deduc:llona 

Baalnnlna EJlllns 20 Olherlnfanndan 

Prolll 0.312652 '11,1 0 .163394 % 
I.mo 0.312652 'Ill a .163394 % 

C"""" 0.312652 .,.,1 0.163394 % 
K Plll'tner"sshnd~atyau-enc,: 

- ••.•••••••• ·,$ 14 Salklmplay!TlllUaanmpllOss) 

Qualllad nonracaul'l8 IINlndng •. , t 

-············' 
L Pallllll'a caplal-lNlysts: •see attached 81aternent for addittonal norma!lon. 

Baolnnmg cepbl '"'""'"" • • • • • s 150,385. 
Capllll ccnblbuted dunng ""')'BBi' • I 

C.178111--(decn>as&l ,.I -58. 2-
Wl!hd""""• & ___,. • • • • I ( l 0 
Endlnt1 capllalaca,unt , • , •• , $ · 150 327. 3l ·B Tas- [iJ GMP D Sadlon 704(b)- ::::) 

Cll 
Otllo,(8>qllu,) !!: 

0 u. 
II Did lh1 partner C:Ontrl:Hile pl1lf.larty wtth a bullH') gaks or kmsi 

DYH [i]No 
11 ·vu.· atl8cl'I s1ateman1 taae lnlwdkn&1 

For Paperwork Reduction Act Nattc•, IN lftllnle11om tarFDffll 1011. IRS.govlfonntD86 ScNdule K-1 P:onn 1818) 201' 
JSA 
4P12COZ.OOO 
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RADIOLOGY PARTNEP,S HOLDINGS LLC 
SCH K-1 SUPPORTING SCHEDULES· PARTNER f 15 DENNIS KOGOD 

ITEM L - RECONCILIATION OF INCOME 

LESS: EXPENSES RECORDED ON.BOOKS, NOT INCLUDED ON SCH. K-1: 
EQUITY-BASED COMPENSATION EXPENSE. 
NONDEDUCTIBLE EXPENSES 

PLUS: OTHER INCREASES TO PARTNER'S CAPITAL 
EQUITY-BASED COMPENSATION EXPENSE CONTRI 

LESS: OTHER DECREASES TO PARTNER'S CAPITAL 
CLASS B ISSUANCE COST (GOODWIN) 

TOTAL INCOME PER ITEM L, CURRENT YEAR INCR(DECR) 

LINE lBC - NONDEDUCTIBLE EXPENSES 

LATE FEES & PENALTIES 
STATE TAXES 

TOTAL NONDEDUCTIBLE EXPENSES 

"PIIDOO 1.000 
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17,954. 
15. 

17,954. 

43. 

-58. 

10. 
5. 

15. 
=====-==---==== 
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PTA I 15 -·- WJI0t.OGY - IIIOJ,DDIGII l.LC 46-3250"4 
Schlldula of AllrlYltles 

,.,,. . .,_ - CUI PIP -A: IW)IO!.C)GY - IIOLl>lJIGS = GER. T/B 110 110 ND 110 
II: 
C: 

D: 

1 

2 
3 

4 
5 

i' 6a 

! Bb 

I 7 

8 

Ila 

9b 

sc 

10 
11 

12 

I 
13ail 
131,lcJ 

13h 
.!I 131 

131-v 

1s1,c 
16b,d 

f 15a 

u 161 

16g 

16h-o 

16b 

16c 

16d 

16e 

i 
!Bl 

!Bg 

i 16h 

~ 18i 

I 
1BJ 
16k 

181 

A B C D 
Onllnary buU1eet lncome(loes) , • , , , , , ••• , •• , , • 1-----1-------l-----+-----, 
Net rental raal-lncama(m), •.. , .• , , . , . , .. 1-----+----+----t-----, 
Oilier 1111 ranllllnnne(k&t;) ••••••.••••••.••• 1-----1-------ll------+-----1 
Guamntaed~ .••. .•........•.• ····1-----1-----+----+-----i 
lntarest"-'18,,, .•. ······ ····· ... ····l----+----+-----1------1 
Ordlnarydlvldonlfl •••••••••••••••••••••• l-----+----,1------+-----1 
Qualfled dMdonde •••••••••••••.•••••••. 1----+-----,f-----+-----j 
Royallles,, ••••·••·•••••••• .••••.•• ·1------l----+----+----, 
Net oholl·1eml capbl gain (lalsl • •.••••••••••.•• 1-----1-------l-----+-----, 
Net long-term eaptalgain (lc,oel •••••••••••••••• 1----+-------l-----+-----; 
Callactll*'s (28%) gain (loss) .••.•••••••.••..• 1-----1-----+-----t-----i 
Unrecapblred l8Clian 12511 eam. , , , , , , , , ... , . , , lc--'----+----+----+------1 
NalMdlOn 1~ (bis), ....•...•••••.... 1-----+----+----+-----i 
Sadlon 179 decludlcn , , , • , .. , , , • , , • , , . , • , 1-------,le------,i------'-t-----, 
Can1ributiana •• •..••••••••..•••••••.• ·l----+----1-----+----1 
Doducllans related ID por1follo Income , ••• , • , • , • , • , l-----¼------1-----1------, 
lnvntmont lnlan!ol _,a , , , , , . , , , , . , .. , , , 1-------+-----+------+------i 
Secllor\ 59(8)(2) _,..... , • , , , , , , , •• , , , , • • 1----+-----;f-----+----i 
0thar deductions • • • • • • • • • • • • • • • • • • • • • • • 

l.aw-lneoma ~Ing credl ,_ 42(i)(5)) • , •••• , , • , l---.,.;.--1-------l-----+-----1 
law-income houeing c:nllil(alllllr) ••• , , , , , • , • , , , • 1-----+-----+-----t------, 
Qulltlocl ______ (_INI_J ... • ' • ' '1-----+-----+------t------t 
Olhar rental real_.,,__ , .. , .. , , , ...... , 1-----1------1-----;!-----, 
Olharrenml-
O!hercndlls,, • : : : '. '. '. '. '. '. '. : '. '. '. '. '. '.: : '.: '. 

Gt1118 lnccmefnlmal ..,,_, • , , , • , •• , • , • , , , • I-----+-----+-----.-+------, 
Gm&& income ewn:ed Ill pww- .. , .. , .... , , . 1----'---+-----+-----t-----; 
Foreign grcoa ina,me (lalnership-i: Paulve •••••••• 1-----1-------,1------,!-------1 
FcnJGn grcoa lncoma (Ja'lnlltlhlp~: Genalalca1-leo , , l-----+----+----1-------1 
foreign g,_ ir-,ie (parinoqhip 18,eJ): Oiller, , •• , •• , , I-~---+-----+-----+-----; 
Dedlaclcnga_11111 __ u,n,er ___ ;, ~::....:.-.....:~+-----+-----+-----, 
~--lllll--"'""1-lo,ol):Olhar ... ·.:, I-----+-----+-----+-----; 
De<ludiDIISOiocaorl~_...odll*fntnlliplM):- •••• /------t------+-----t-----j 
---lllll~~IM):o.,.,.._,,_ 1-----+-----+-----+-----; 
Ooduetians.-and--~llwl): Otbor •• , •• 1------+------+-----t-----; 
Total 10ra1gn·ta,mpaid • , , • , •• , • , , , , , • , , , • , 1-------t-------+--------t-----; 

111m Total forei9II -.IIOCIU8CI • , • , , , • , , ; , , • , • , .• ~----+-----+------t----~ 
1en Re<i.i"""'1 in"'- ...,.Aahlala"aedll ••••••• , •••.• 1------+-----+-----+-----j 
160 Foreign lradlng grcu ...-..q,ta •• , •••••••••••••. 1------'--+------+-----+-----j 
16p Eldraterritorial Income mcluoiort ••••••• , • , •• , •.• l-----+-----+-----+------1 
16n Other !Mlion tranlladiona. • • , • • ; , • , • , • • , , , , , 

l !Ba 

• ~ 18b 
~•-18c 

20a 

l 2Db 
0 

201>-x 
J8A 
4P8D111.000 

Posl-1988 dop-~ant •. , ••.• , , .•• , . , . 1-------+-------+-----t-----, 
Ad]Uslodga>, ...... • ••••••••••••••••••••• l------..J...-----+-----t------i 
~llon(--Cllla,dgao).,,, ,_ ••• , •• , ..• ,, 1-------+-----+-----t-----j 
GR10S01ccroe lrom 1111, gas,end goolllffllal , , , , ••••• , , , , 1-------1-----+-----+-----; 
Daduclions from oil, gas, and geolharmol ·• , , • , ••• , •• l------+-----+------+-----
O!her AMTitams •• , ••••• , •••.••.• , , •• , • 

Tlll<-h8mpl in!ef8Sllnc:ome , ••• , , • , , , , , , , ••• , 1-------+-----+-----+-----i 
other tax-""""'pt Income •••• , , • , •••• , , • , ••. 1-__: ___ +-----+-----t------1 
Nondeductibkt 1111

-- •••••••••• , •• , •• , ~ • JS_ 

Investment ircoma 
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2014 
Partner's Share of Income, 
Deductions Credits ate. • . CAUFORtMsa&lUL.E 

K-1 565 

TYB 01-01-2014 TYE 12-31-2014 
217-62-3700 
DENNIS KOGOD 

9716 OAK PASS ROAD 
BEVERLY HILLS CA 90210 

46-3250554 000000000000 
RADIOLOGY PARTNERS HOLDINGS. LLC 

2101 E. EL SEGUNDO BLVD., STE 
EL SEGUNDO CA 90245 

A la this partner a: • (1) D general partner; or (2) Ix) liniled partner? I 
B Wlle,!Jype Df entity Is this partner? • \ 

(1) LxJ Individual (4) D c Corporation (7) D UP (10) 0 Exempt Organlzati>n 

(2) 0 S Corpomtion (5) 0 General Partnership (8) 0 U.C 1 (11) 0 Disregarded Entlly 

C ::
1
111~:

1:rrr:'~n palm~: .E? ~~~d-~a~~ •.. '.''. .• E? ~e~~~5. ~- ....•.... • 0 Yes [iJ No 
D Enter partner's percentage (without regard to special allocaliom) of: , r-u~-oo~•~ Profits~.............................. lJ. I O 163.j bJ 

Losssharilg...... . . . . .. . . . . . . . .. . • . . .. .. .. \J • I O 163.j GJ 
Ownership of capttaJ • • • • . • • • • • • • • • • • • • • • • • • • • • GJ e l O, 163j GJ 

E ~:=:=~ ~-~~- ......... ·. . . . . . . . . . . . . . . . . . . . . . . . . . ...... s I IQ 
Qualified nonrecourse financing • , , , •••.•.••••••.•• , , , • . • • . . . • . • • , .•• • s i IQ 
"'" .. ..... .... . . ............. ·····1 ... 1 ]Q 

: :::::::::::::-.::::'" ,,c ,.,..., .. ,,, ................... @OJ 
(2) Check hers W this is an investment part. nership (R&TC Sections 17955 and 23040.1) 1 ................... @D 

H Chee!( hers ~ this is: a 11) 0 A final Schedule K-1 (565) (2) D An amended Sche~ule K-1 (565) D 
I Is this partner a resident of Califomla? • . . • , . . • . • • . • . . • . . . . . . . . . . . , .I , . • • • • • • • a (xJ Yes .. No 

• 40D5:i1C 1.000 

7440IT 630N 
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• RADIOLOGY PARTNERS liOLDINGS LLC 
'"' '"'- ,, 1 'i nENNTS t<nr.:nn. 41.-':l'l"'n"-"-• 
J Analrlls of panner'a ..,,.... IICCIUlt Check Iha bale • 11) I Tlxllall& 1z1tx GAN' 131! 8ec11on 704(b) llaak 14>1 Dlhar(e,q:ilkl) 

\II ,...J 11'1 j 11:1 · -- :'I..-. I _ _:i'"""'"-· ____ ., ----......... -......... ~ ... 11w,., ..... .,....U,2 
__ .. __ "" 

. 1.50. 385. 1. la -58. 1.1 11. 1 "n '.'!::>7. 
~ Refa' to ~ lnctrucllana for Schedule 1(.1 565) ba1in en1Bing Wcrmallon flom1hll idla<llllll an wurCalilclrnlll llllUln. 

(I) fll) tel (d) (a) 
OlllrlbuMllln- Amclmta- . Qalllamla .. ...,... lblal-UlfnO c-

lodri-K-1 I 
_.. .... ~ --l108Sl collblllldrd.fal a,d-

1 Onllnary lnaama (lass) l'rlln - or ! 
bualneu IIClhllllao , , , , •• , ••• , •• , • ,. .. 

a Net Income {Iola) from n1111a118111 olblle 8Clivllles le .. 
3 Nel Income llou) f1orn dhar .-1 lldivillel , • , r.i lt.i 
4 GU8lllnfa8d P8Yfflenlllo pm1n8la. , , •• , , , le .. 
9 lnllreet lncame, • • , , , , , , . , , , • • • • le .. 

! 8 Dhldenda •••• , ••• , • , , , , , , , •• i le .. 
7 Royalllaa • • • • • • • • • • • • • • • • • • • • ' le .. 

I 8 Net &hart-term c:apllol 9* (1aas) • , • , , , , , • .. 
D I Nel lanll-lllml Cljlllllgu, (Iola), , • , , ••• , • .. u 
.!: ~o· 1 TGlal gain Ulldor lRC Seation 1231 : 

(ather than due to casually or 1heftJ , • , ••. i • .. 
b 101111 lou under IRC Sacllorl 1231 

i {other 1han dueto c:esually er ll1eft), , , , •• le .. 
~1 • Other portfolio income (I-). Allach achedule , I le .. 

b TataJ olh• lncoma. All1'CII IChedule •• , •• ,, le .. 
c Tolal.....,_tA.._A........a,Jtrto,wt1111=1 ••• , •• , .. ! le .. 

h~ "-1oededUC!ianlorr.....-,!'fOPl!'IY 
I (IRC Section 178) ................ i 

! f3 a Charilable oontribuliona , • , • , , • • • , , 
II lnWNllment In_...,.._ • , , , , , •• , ! 

g • 1 Total _.niu,,,. lo which an IRC l ! Section 591a) aloctlon may appy 
2 Type uf -dlluru 

d Deductions relalad to por1folloina,mo , , • , ' J 
a Othar decklcticna. Attach a:heclule • • , . • , I 

• Side 2 Sch8dule K-1 (565) 2014 om 7892144 • "00621 1,000 
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Ill ---
11 • Tctal withholding (equals amount on 

Form 592-B if callr1dar)'WPBrtmnhfp) 

b Lllw-lncame haualng aredll • • ; • • • 
C Cradlll-lllalloa111b_lo_ 

ml--··········· dCNdlls_lo _____ , ·~--__ lo....,..., ••••••••• 

f OUiorcndll--roqmed-

ll'tsbllarnlnll ••••••••.••••. 
New em anl credit , • , • • • • • 

• 
'Id) 

Tolll-utlnQ 
Clllllamlaln.ca,,lilnl 

cot. lb 81Clcal.(O) 

... 

J 17 1 Dapreciaflon lldjuatmant on prc,patty 

I placed 1n •INlca afla-1986 •••••• f------+-----t+'®,__ ____ ,=®·~-----, 
I b Adjuollld gain Cl'lces •••• , , , , , ~-----1-------+-l------t-------; 
F c lleplellcn (otllarlhanall II gao) , , , • f------+------tt-------t------; 
.E.,J d Brom, income fn>m Iii, 11111, and 

Qealhennal pmpe,11ao •••• , •••• 1-------+------++-------;------; 
• • Deductions allocallle to all. oas. and 

] ;ealharmaJ propel1ies ••••••.•• 1-------+------++-------t------; 
c I Othor altemattve minimum tax - • • 

Ji . 11 a Tax-e,cempllnlerastincori,e ••••• , f------+------tt-------;------; 

f !l b other --mpl lncano ••••••• l------+------t+------j-------4 
l!ii 

c N •••••••• 15. 15. 
! fl I Dlatrtbutions al monoy ( ... h Bild 

j marketable securities) ••..••.••• 1-------+------+!t'®=------
j I® 

it 
ca 

.!: 

20 1 

b lnveatman1_.... ......... f------

c Other infcnnallon. See irnltrucllons •• 

• 4Q052$ 1.000 

7893144 r- \ Schedule K-1 (565) 2014 Side 3 

I 
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RADIOLOGY PARTNERS HOLDINGS LLC • 46-3250554 
PARTNER i 15 DENNIS KOGOD 
Other Partner Information · , 

T.-...1. Partner'a ~ ..... 0faonbu~ness incarn• rrcm ~nolbleo c~ or fncamtll dapindlnl ~ ....,.. ... ~ domlciia aflhe pm99~ 

In- s [ j Sec. 1231 ~ , j . j c~~- s j · I 
DMdendsll I~ .I I + ,I I 
FOR.USE BY P~ ONLY· See Nlnlclianl. 

Table 2 • Partnar'B ahare of dlal!lbulNa ..,.._ ! 

A Panner'uhare of u,a pa~ buoinMs nc:cme. S. lnllrucliona. 1 I II · --·--------1-··1r· Caplt!l Claina/Laasac s I j Rentl/RgyaHlee s 

sac. 1231 Gain&ILcsses s I I OlhlW s 
1 

C. Partner'& d"IA!ributlw •here of Iha partnmv,.lp'a proporty, ~and_ 

Total wlhln and - Calllamla 

Pruparty: Beginning ••••• , •• S ._ __________ __, I L---a------------' 

Property; Ending ........ ,. $ '--------------' S 1.-_.._ ________ _.. 

Property: Annual rant_,.. ••• s .___ __________ __, I L--1-----------' 

PsyraU ••••••••••••••• S .._ __________ __. S L--1----------' 

- ................. , '-~--------' s l..1-+---------.J 
Tablt 3 -Partner's share of cost af goods aold, deduolions, and 1Enl81 lm:ame. 

I 

Enter only amcunl!! used to dalennlne Income Ooaa) ~- and allri-toCllllamiasoun:elA1111ffl01l1111,mndonlhlstallleare 
flral -multiplied by the appn,priats parcentaga in Ham D (ii) end or year pa,tner'a prolil and lass sham~ percantaga on Sldo 1. See 1he pannership 
Schedule K-1 tnatructions for informatiOn on haw to obtain Ule amo,mts bela.v. i 
I. Schadula K. Line I, column (d), Ordinary Income (lass) fR>m ll'ade or busines& - \ 

L Enter as a posltiw amount the co.tofgoad,alcla ulldlod1U1111inalhellfflOll1llon Soh~ne 1, calumn(d), J ] 

plu1 the tolal amounts on lino 1a ol Table 3 from 10 Schad!llo K-1s (585) lhil ~Ip • • • • • .• • • • • • • • • :· =========::'. 
b. Enter as a postttw amount the lolal deductions uaad to datamline Ille ana111t on Schedule K, ~ne I, column (d). j j 

plu, Uletotal amounta on line lb of Table 3 from all Sdledula K-1s (585) 1h18 ~~ • • • • • • • • • • • • • ::::::::::~ 

2. Entor th& 10181 gross rents from line 188 affade<81 Fam B826aa"4uatad forCelifomialaw ~· plus Ula j J 
tot.al emounta on tine 2 of Table 3 lrom all Schedule K-11 (51l5) !hie partnarahip recatved, • • •• 1 • • • • • • • • • • • • • • ~:::::::::= 

3. Enter the grass income (toos) from olher rental actl-iitieo _from Schadule K. Line SIi, column (d), 111\8 !0lal amoull1S [ j 
on tine 3 of Table 3 from a8 Schedule K-1 s (565) thia partnenhip recrived. . . . , . . . . · • • 

1 

, • • • • • • • • • • • • • 

• Side 4 Schedule K-1 (565) 201'1 C27l 
'IC0622 !.000 

7894144 

1, 

r-i 
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DZ7 
RADIOLOGY PARTNERS HOLDINGS LLC . 46-3250554 

CALIFORNIA PARTNER'S SCHEDULE ~F ACTIVITIES 
nli...,_.,,,..., i 15 DENNI s rmr.:nD ! 
Actlvltv Namlllsl and T\'1111 of Income: .. 
A DIIT"IIOT v;y PARTNERS Hn -llINGS , T.1(~ .,.,,,.r,E-nR BUS N1<SS 
B 
C I 
D 
E 

! 
Activity A Actlvlfy B Al:1lvitJ C i ActlYlty D Activity E 

i 
AdMty liapooed of during,-- , NO ' 

Qualffled low. income l1ouoing NO 
PubUcty llad8d par1naqhlp ... NO 
P--·· -~ 

o • o ••I NO ' 
llehedule K • Une Aafwancas 

1 Onlln"'I'- •••••• 
z --- 0 o O O I ! 
3 OkRanlal,,, , . , , , 

I lnlons!lnmnl •••.•• I 

' DMdond 1nmmo • , , , , , \ 

7 RD)'lflyln_. ...... i 
I Short-term Net c.,,Ra1 G\., , ,,. OlherPartrclo- ... 
4 Guaran-P-., .. 

10 ab Nat1231 Gil, , •••• , 

11 be 0-- ....... 
IS a C-Conlrl>ulkm,., 

12 Slldlor,178,,,.,,., 

13 d D8duc::Uon1 PonJaRo lncorre I 

131 Olllar Doduellona ..... 
13 b 1.-1-~ ; 

ZD I lnwaatrnant: lnctllne • • • , • i 
20 b ~-e,q,e,....···· 
.15 • Cradl1 lncane Tu Wlhheld I 

15b 1.ow lnmme. House Cmdll I 
1&e Qodt--- I .. 
11 d Cral!I011wrRonlal ••••• I 
161 OlllorO- ••••••• I 
17 a Dlll)f. Ad]. Pn,p. 12/31188 I 
17 b AdjulledGalnorLooo ... i 
17 < Dep_,., ....... i 
17 d Grogs Inc OOIGasfGBOl:h. • • J 
17. Deducts Allot. to 0t/Ga9 I 
171 Olher Tax Prabnnce •.• , i 
13 < Sec:tl0n69{o)~ ' ... 
11. Tu - e,empt ~ tnmma . . i 
11 b Other tu exempt lncane • • i 
11< N011ded.eitpenN_, •••• 15. 
20 Otharlleml,, •••••• i 
• LanD-lenn Nel Cmlal GfL • , I 

: 

,coins , .ooo 
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RADIOLOGY PARTNERS HOLDINGS LLC 46-3250554 
PARTNER I 15 PARTNER NAME DENNIS KOGOD 
======-==-===~=================~==-====,==~===--=rc::c:~====-=-~====--===:l:ll==Q;;;:: 
ITEM J, COLUMN(C) - RECONCILIATION. OF INCOME 
====z=.::::r;=--===:::z=========m===~ mr=mr~ 

i 

LESS: EXPENSES RECORDED ON BOOKS, NOT INCLUDED ON SqH. K-1: 
EQUITY-BASED COMPENSATION EXPENSE \ 
NONDEDUCTIBLE EXPENSES 

ADD: INCOME RECORDED ON BOOKS, NOT INCLUDED ON K-1 :I 
FEDERAL/CALIFORNIA DIFFERENCES '[ 

ADD: OTHER INCREASES 
EQUITY-BASED COMPENSATION EXPENSE CONTRI 

LESS: OTHER DECREASES 
CLASS B ISSUANCE COST (GOODWIN) 

TOTAL INCOME PER ITEM J, COLUMN(C) 

LINE 18C - NONDEDUCTIBLE.EXPENSES 

LATE FEES & PENALTIES 
STATE TAXES 

TOTAL NONDEDUCTIBLE EXPENSES 

-4XX06S 1.000 
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I radiology partne'rs 
21!)1 EI S.,unda Blvd, Suite 401 
El Segundo, CA 90245 

l\,~\:· =~ 
Radiology Partners Holdings, L~f"1~~utty ~nle~ennis Kogod 

~ t~r";~~ ' :, ;;r 
Dennis Kogod, c O oO, 

Q~c ("RPH"), we wanted to provide an update to you In 
the value of your equity lntvilf'IJ'D~ by using the fair market value ["FMV") price of $4.37 per unit of 
RPH establishe~ ts~ RPH In July 2015 In connection with a recently completed third party 
transaction an~ nk:ated by Rich Whitney in his July 2015 Practice Update. 

A summary of you'r Investment ln RPH is as follows: 

rr.• "~·- ' - . - -1-:::·. ~.;f, --
" 

'. -- .,- -.,. ~- - -
5' _ _,,_, - ~- ,. C ,. ' ,, 

C • 

,-- " 
,c -- _,.d.. - - - ~ ,~::: ·- - -a 

Number of RPH Units Owned: 150,000.00 
Initial Investment irr RPH: $150,000 
lnitiarJnvestment Date: 11/15/2013 
Investment FMV as of July 31, 2015 $655,500 

1) Announced communication~ Rich Whitney on July 31, 2015 

Please note that the FMV of RPH shares, and therefore your equity interest in RPH, are not assured 
or guaranteed in any respect, and are subject to change bosl\( ~ th! performancei!f RPH and its 
affiliated entitles and other factors. As a private c ~ ~ no~e · ~~le market 
for RPH units to .confirm their value and theref, ._ (/~. _ i:an only} · In good faith 
by the RPH Board. The $4.37 per~nit \!~ i c:ts varix~ t· of our management 
team that may or may not prov ·~ i:t and inv ri'fj t1Jrc uncertainties. Therefore, 
the projected financial~ low are only.JI) e::ra of the value of your equity interest 
inRPH. \..,'-' ,(j_Q\>1 

d~nYm~tion SLJrroundlng this communication, please do not 
ello rad artners.com or call me directly on 424-290-8322. 

Steve i'umbarello 
Chief Financial Officer 

Our Practice Values • Integrity • Teamwork • Ex.cellence • Service • Accountability 
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•. radi.ology,,pa.rtners_:··; 

Re: Radiology Partners Practice Update 

Dear Physician Partners and Shareholders, 

2101 El .legllndo Blvd,SuH• 401 
El Segundo, CA 9024S 
Phon~:424-290-8004 
WWW.radoartners.com 

It is my privilege to provide this periodic update on the.progress of .Radiology Partners ("RP"). It 
is truly an exciting time for our practice, as we have made outstanding progress to date in so 
many areas and in doing so we are beginning to unvell the enormous potential we have in front 
of us to Impact radiology and the healthcare system overall. 

Laying Our Practice Foundation (.-
We are striving to build our practice on the solid foundatio a sha~ed ;\Qs&Jas weli as a set 
of beliefs that set forth how we want go about pursui t rpos r\'Kctice Mission is to 
"Transform Radiology." To us, this means order itud~n across all dimensions: 
quality, service, economics and the overall ro diolap(I" within healthcare. At the 
highest level, we will achieve our M. ission · alned ¥d)J_ poseful focus on what we call 
our "Practice Pillars:" Best Physiilan ,~ aders<.\J 1;est Clinical Value & Service. By 
becoming the practice that the Best llc'tans waZ!pr.blce in, developing the Best Physician 
(and support team) Leaders a~ mg our 'and resources on driving innovation in 
Clinical Value and Service ... j-i~s1ble ovedlR to transform radiology. Perhaps In exciting 
ways that we are not yet im\&ilfting. ~ Q"W . · > : · •-

For our growing practice to be su~ul Jn such Important endeavors, we must also be grounded 
in a core set of beliefs that ~'ifow members of our practice behave, how they treat each 
other, how they make d · , what they consider important .. .in other words, a set of shared 
values. Our values osen following a nine month process where every member of the 
practice had an oppo ityto participate In discussions and exercises to help define what values 
were most important. The process culminated with a practice-wide vote and the top 5 vote 
getters became Our Practice Values: Integrity, Teamwork, Excellence, Service and Accountability. 
As we work together to pursue our Practice Mission, we must hold each other accountable to 
these values. 

•

...,.. .. o,.ru, 

Enhancing Our Clinical Value ;.,."\;~ 
The core of what we strive to do, across almost 3 million diagnostic and interventional cases per 
year, is provide optimal clinical value to our referring-physicians, clients and patients. As a leading 
practice in our field, it is our responsibilitytci leverage-our resources, make investments in unique 
capabilities and to drive innovation that enhances the clinical value that we deliver. In late 2014 

Our Practice Values • Integrity • Teamwork • Excellence • Service • Accountability 
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I radiology partners 
and early 2015, RP launched its first practice-wide clinical value programs: a standardized cllnical 
variance process and an RP best practice for the management of incidental thyroid nodules found 
on er (•ITN"). 

The RP Variance Program consists of both lotaFan'd·pr.ictlcl!"Wide peer review Infrastructure, as 
weU as tools, metrics and processes deslgnerho clipfure; track, follow up on, resolve and learn 
from reported clinical variances.· Variances ·can· be lriltlated by client personnel, referring 
physicians or our own radiologists. The program is designed to enhance dlnical collaboration, 
learning and quality Improvement, as opposed to being punitive to the physician Involved. Also, 
given that many variances reported by clients or referring physicians are not actually errors, the 
RP Variance Program Is also an important service recovery tool-.making sure that reported errors 
or perceived errors are properly researched with the resolution communicated back to our 
clients and referring physicians, giving them confidence in our radiologists' clinical performance 
and in our practice's quality management processes. 

Our ITN Best Practice has been implemented to add~~gnlzfd\.~ ~llty within the 
radiology field in how these lesions are worked up 1~1flmp~I A!Jc~r1ability has on 
cancer diagnosis and downstream resource utll n. The Pli>M practice for ITN was 
developed by dozens of RP physicians using ar I n data and a collaborative 
process ~ere literally every RP physl _ multj)lf \,pplrtunities to review guidelines, 
provide input and help design~ · -;~ · ecommendation. Our baseline 

have our first data showing ou~ ceto pt.ictice post-implementation. Our clinical 
performance versus the best pra · e m~ple - · ifion)ihas been defined and soon we wlll 

value and IT teams are a(o~klng tj.,._~ p the capability to efficiently monitor our 
adherence with the regular~ecesSj!fy t.g)l e our collective performance toward our initial 
goal of 90% adherence. Achiev~l'JII is lil'tta1 goal will have a very slgnrncant Impact: we will find 
more cancers earlier by aggres anaging lesions that are more likely to be malignant and 
we will avoid unnecessa~" utilization (ultrasound, biopsies and surgeries) for those that 
are quite unlikely to ~~us. 

We consider these c~I value programs to be merely first steps in realizing the potential of a 
radiology practice with hundreds, or one day thousands, of physicians•working together within a 
culture that encourages excellence and physician collaboration and supported by the process, 
tools and resources that can only be brought to bear by a practice with significant scale. While 
they are just first steps~.we are nevertheless unaware of any practice In the US that is making 
these kinds of investments In clinical value Innovation. 

Building Our Capabilities 
In a highly effective practice, the delivery of our critical physician services and the relentless 
pursuit of enhancing clinical value must of course be supported by outstanding non-clinical 
support capabilltles. Our practice has been investing aggressively in its people, processes and 
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• radiology partners 
;';'.~.:-r-r.~ .• ·--,;,,.,,r"""'"'"'""''ili-alJIIIIEEDII-

systems to ensure that the practice's support services are world-class In their efficiency, 
effectiveness, and ability to support our physicians~ :tlieydellver clinical services to our referring 
physicians and patients. Our 12 person rr support team is recognized by our physicians and 
clients as distinctive in their talent, commitment, and service orientation. We have Invested In a 
team of radiology service coordinators ('"RSC's) whose role · is to provide· logistics, 
communications, and other support to our radiologists, allowing our physicians to f~ their 
time on the highest value part of the care process. Our revenue cycle management team has led 
a consolidation from multiple low performing outsourced vendors to one strategic outsourced 
partner, as well as our own internal revenue cycle team in Houston. Their efforts and process 
improvements have led to reductions in unbilled cases, Improved coding through physician 
feedback processes, and improvements In contracted rates with payors. Our human resources 
team is providing much needed support in areas ranging from recruiting, benefits administration 
and performance management to training· and professional development for our physician 
leaders In areas such as Interviewing skills •. performance management and co~ct management. 
These are but a few examples and similarly impressive strides are bel e In finance, 
accounting, operations, sales, b:ess development, le~~mplla~ 

OUR "·~"\~ .. ·· I\.\~ 
Developing Dur Leaders .l'IIAC:OC:E ,:\;'......: · l"L. }f \ 
We believe that our practice will only rea ote~· 1\i w,lbecome outstanding at training 
and developing the very best physlcia,Q!ll:!ldl~ This is wh o\r physician leadership program has 
been at the top of our agenda --""'"'""ry begi o RP as a practice. Today the program 
consists of Practice LeadershiAfSl:1!11111lfs which ace every 8 months and bring together as 
many physicians as the 24~fli edul~, o build relationships, share information about 
the practice, help set practi~oritie§lirlt,r e feedback to practice leadership. In addition, 
a subset tlf physician leaders ar_e !leb to participate In dedicated training and leadership 
skllls-bulldlnli exercises; with Qli,l;lf@sillonal facilitators and our own practice leaders deliverfng 
highly relevant content to r physician leaders hone the skills necessary to create highly 
effective local teams s to have an important impact on the RP practice overall. Back at 
home, our physlcla&,Mllf... also work day-to-day with other experienced practice leaders and 
thus learn riew skills in collaboratlve;coaching-oriented environment Our physicians also have 
access to our practice's two leadership coaches. These highly talented and experienced 
professionals are available to provide help with challenging situations-or to offer more hands on 
feedback and coaching to our physician leaders in areas pertaining to their personal leadership 
development goals. Finally, in 2015 .we have designed and are just now launching our values
based physician performance and development review process. We will start with our physician 
leaders receiving meaningful, "360 degree" feedback regarding their performance, contributions 
to clinical value and service, impact on their teams and credibility with their clients. Once the 
process has been fine tuned, it will be rolled out to cover every physician and support team 
member in our practice. 

Our Practice Values • Integrity • Teamwork • Excellence • Service • Accountability 
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• radiplogy..partners-:- , 
As with most Important areas in our practice, we are really just getting started and expect to 
continue to build upon these inltlal Investments as we more fully define the long-term roadmap 
for what wlll be RP's unique, world-class physician leadership development program. There are 
not many organizations of any scale that can legltlmately claim they consistently develop 
outstandins physician leaders. A signpost of our progress wlll be when people outside our 
practice begin to recognize that we do this distinctively well. 

Serving Our CBents & Patients 
Everything that we do to enhance our clinical value and practice support capabilities and to 
develop our people has an Important impact on ou.r clients and ultimately our patients. Some of 
our clients, Including some of the more sophisticated health systems in the US, have begun to 
notice and appreciate the value of these initial clinical programs and the quality of our IT, 
operations and other support teams. All of our practice locations are working on the 
implementation of our newly designed client revi.ew process~ ~-rder that a have regular, 
organized and professional In-person meetings revlewin~iyrvices. s designed 
to Identify challenges that need to be addressed, de~~~i more value, ensure 
consistent two-way communication and help ou~(tll\ii'unde appreciate the unique 
level of service our practice offers. Further, I e a~i estments In tools to help 
our clients manage radiation safety arid h d jl\ 51 I exciting targeted pilot projects 
with some of our clients: ranging f'-~~loping sy~ to ensure recommended future 
follow-up imaging is actually pe aunch~"few interventlonal program designed to 
bring academic medical centero to on~ rural, community-based hospitals. 

Our clients offer us the oppQnlty tQG~atlent care. We must continually Innovate and 
enhance the services we offer, ea~ci'll.?ry In a world of changing payment models and value
based healthcare, in order to~~~ to maintain arid.expand upon that privilege. ~,, . 

Growing Our Practl~e 
To date our practice-li¥experienced significant growth. As a result, more independent radlology 
practices and hospitals are beginning take notice. · As they come to understand the unique 
capabilities of our practice and the Impact that we can have on clinical value and service, we 
expect the result will be more radiologists choosing to practice with RP and more clients choosing 
RP to provide their radiology service. Growth allows us to gamer additional capital and human 
resources, to leverage new investments over a much broader economic base and to continue to 
drive innovation in our field. Growth also enhances the opportLlnlties available to our physicians 
and support team members and allows all of us to have a bigger impact on our field. 

Our Practice Values • Integrity • Teamwork • Excellence • Service • Accountability 
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• radiology partners 

Total Physicians Total Team Members 

185 

Annual cases (Run-Ratet 

September2013 AtJaUst2014 March2015 

Sharing In Our Success 
More than 70% of the people in our practice are physicians and as we often say,~ ·1t only 
therefore makes sense that as our practice is successful our physicians should share in this 
success:» We achieve this in part because of our core underlying belief in physician ownership. 
Today, over 55% of our physicians own equity in RP and more than 1/3 of RP's ownership is in 
the hands of our radiologists. New associates that join our practice have a path to partnership 
and equity ownership. In fact, we have promoted 15 new"Ri> partners across our various practice 
locations over the course of the last 12 months. This naturally aligns our physicians with our 
shareholders, as they are both direct benefidaries of the investments that we make and the 
growth and financial performance that we achieve. 

Our Practice Values • Integrity • Teamwork • Excellence • Service • Accountability 
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· radiology partners 

Further, we recently had the opportunity to pay our first practice-wide physician bonus which 
totaled approximately $1 mnllon. Physiciaris·thatwere 'witll'~P for a full year were eligible and 
the lndMdual amounts were based upon the· iocar !e~dershlp's assessment of each physician's 
contribution to the practice, speclflcally as it relates to our practice values of Integrity, teamwork, 
excellence, service and accountability. WhHe there is no guarantee that we wUI be able to 
continue to pay physician bonuses in the future, it is certainly our goal to maintain and grow our 
abDity ~ do so over time. 

Creating Value for Our Shareholders 
Our shareholders, includins our physician partners, have entrusted us with their capital with the 
expectation that we will in tum deliver them an attractive risk-adjusted return. We take this trust 
and responsibility very seriously, in part because we know we will only continue able to attract 
the capital necessary to Transform Radiology if we consistently deliver on · mltment. For 
this reason, everyone on the RP teani should be align. ed ~yempt a physician and 
support team compensation, long-term investme!Jl'~yractiteE • , investments in 

growing our practice and profitability for our ~s i:¥~· if ~ e iscussed at our recent 
Practice Leadership Swnmlt, "each of thesefelii . . -~w'J,e so that they may thrive 
andgrowtosupportourMission.0 'S:)V·' ."\ :.:J 

To date, ~ a """of tho ~'S., .....i,.... of ou, ,.,..,M aod wpport -
members, we have delivered ve~tlft.\1o1r shareholders. .Below is a chart of our 
share price valuation, mos'{'re\i ma market value of $4.37 in connection with a 
transaction completed in Ju'ft,!fl15. ~-

Stock Price ~ S · 

June 
2013 

December September 
2013 2014 

January 
2DlS 

July20lS 

Attached is .in individualized summary of your equity position in RP, 
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radiology p~rtn~{S 
.,_ •• :,1>· -; .. 

Summary 
Momentum is building within our practice. Others are noticing It. You have played a role in 
helping build It and for that I thank you. It is my hope that each of you feels It and takes pride in 
it. We have In front of us that rarest of professional opportunltles ... the chance to transfonn a 
field of medicine. While It will undoubtedly take considerable time, working together it Is within 
our reach-and, make no mistake, if we are successful the Impact will be very important! 

With sincere gratitude and appreciation, 

Rich Whitney 
Chairman & CEO 

Our Practice Values • Integrity • Teamwork ·• Excellence • Service • Accountability 
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D. Kogod Equity Analysis 
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Explanation of Attached 

Dennls's long term compensation falls Into three categories. He has SSARs, RSUs/PSUs and Cash LTIP. 
The attached summarizes them. Let me explain each one. 

1) SSAR Is Stock Settled Appreciation Right (like an option). SO let's look at the first tranche 
(granted 4/13/2011), with a strike price of $43.35. Those are all vested and so he can exercise 
them today. They expire 5 years from date of grant, so they wlll be expiring soon and I'm sure 
Dennis wlll be exercising them soon. When he chooses to exercise them, we take the difference 
between the stock price on the day prior to exerc.lse and the strike price and give him that many 
shares of stock. So let's say the stock doses todayat$6S.44 (closing price on Feb 3). If he 
exercises them all on Feb 4, then each one Is worth $65,44 • $43.35, or $22.09. In total that Is 
250,000 x $22.09 = $5,522,500. Since the stock closed at $65.44, the company would give him 
84,390 shares ($5,522,500 divided by $65.44) If he exercised them on Feb. 4. So basically he is 
getting the In-the-money value in stock. ... klnd of like a cashless exercise of an option. 

. The second tranche {granted 12/18/2012) Is half vested and exercisable and half vests on 
4/1/2016. This tranche expires 12/18/2017. The third and fourth tranches vest In the future on 
the dates indicated. 

In the case of all these SSARs, the year In which he exercises, he recognizes W2 Income equal to 
the In-the-money value (In my example above, $5,522,500). This ls taxed at ordinary Income tax 
rates. When he exercises, he either has to write a check to DaVita to cover withholding tax, or 
he can direct DaVita to sell enough of the 84,390 shares to cover withholding tax and Just 
deposit the net shares Into his brokerage account. If he subsequently sells these net shares, 
that wlll be capital gains (or loss), with the basis being whatever the stock price was on the day 
he exercised the SSARs .. 

2) RSlJs and PSUs. RSUs are Restricted Stock Units. RSUs are basically shares of stock that he gets 
when they vest. So for example, he will get 36,466 shares vesting on May 15, 2016. This Is a 
taxable event, so whatever the value of those shares are on May 1s; 2016 wlll show up as W2 
Income in 2016 (ordinary Income). In order to get those shares, he either has to write DaVita a 
check to cover withholding taxes, or direct OaVlta to sell enough shares to cover withholding 
taxes. And then If he subsequently sells these net shares, that will be capital gains (or loss), with 
the basis being whatever the stock price was. on the day the RS Us vested. 

PSUs are Performance Shares. They are Just like RSUs with an additional twist. In addition to 
the time vesting, there is a performance requirement, which can actually result in payout of 
more or less than the target number of shares (including all the way down to O shares). The 
number indicated on the other attachment Is the target number of PSUs in which he would vest 
(50% on 5/15/2017 and 50% on 5/15/2018) If each o( the performance conditions Is hit exactly 
at target. At this point, it is llkely that he will vest in less than 100% of these shares because of 
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where we are likely to come out on the performance conditions. Tax treatment Is the same as 
forRSUs, ·· - ..... · 

3) cash LTIP is Cash-based long Term Incentive Payment. Think of it llke a bonus tied to long-term 
criteria. His first cash LTIP (granted 3/19/2013) Is based on 2015 perfonnance conditions and so 
we already know the outcome. He wtll get paid $4,950,000 for sure. The reason there Is a 
"plus" sign Is that there is a discretionary payment posslblllty for outperformance, and so he 
could ·make more, but we won't know until closer to April 1, 2016. The payout will be split 50% 
April 1, 2016 and April 1, 2017. He also got a Cash LTIP grant very recently, but the llkely payout 
ls $0. The reason for this (that we Just granted it recently and we already think It wlll pay out at 
$0) Is kind of complicated, so If you want to talk live about It, let me know and I can explain. The 
tax treatment is just like a normal cash bonus payment- ordinary Income, shows up as W2 
income In the year actually paid, and there are withholding taxes. 
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THOMASINA 
DISTRIBUTION AGREEMENT 

TffiS DISTRIBUTION AGREEMENT (the "Agreement") is dated as of October 15, 
2014 by and between DENIKA LLC, a Louisiana limited liability company (the "Owner") and 
SEVEN ARTS FILMED ENTERTAINMENT LOUISIANA LLC (the "Distributor"), a 
Louisiana limited liability company. 

WHEREAS: 

1. The Owner intends to produce the motion picture currently entitled "Thomasina" (the 
"Picture"). 

2, The Owner wishes to grant the Distributor the exclusive right to exhibit, distribute and 
otherwise exploit the Picture in the Territory on the tenns and conditions hereinafter set 
forth. 

3. The Distributor wishes to exhibit, distribute and othenvise exploit the Picture in the 
Territory on the tem1s and conditions hereinafter set forth. 

4. All tenns herein shall have the meanings described herein or on Exhibit "4." 

NOW THEREFORE in consideration of the mutual covena.,ts and agreements 
contained herein and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties agree as follows: 

ARTICLE I 

GRANT OF RIGHTS 

1.1 Grant of Rights. The Owner hereby grants to the Distributor the foilowing 
rights ("the Rights") to exhibit, exploit and distribute the Picture in the Territory and throughout 
the Term: Theatrical Rights, Non-Theatrical Rights, Television Rights, Home-Video Rights, all 
Incidental Rights in and to any of the foregoing Rights, as well as any Derivative Rights, Music 
Rights, Phonorecord Rights, Merchandising Rights, or Publishing Rights. 

1.2 Approvals. Distributor shall have the right to approve (a) the identity and the 
tem1s of engagement of all persons engaged to perfonn services with respect to the Picture; and 
(b) all "cut,," including the "final" cut of the Picture and the right to re-edit the Picture as 
Distributor detennines is reasonable or appropriate in the Distributor's sole discretion. T11e 
Picture shall include the perfom,ances and/or services of the "Material Elements" set forth on 
Exhibit "l," and shall be produced 111 accordance with the "Approved Production Budget" 
attached as part of Exhibit" l" 

ARTICLE 2 

DELIVERY AND CREDITS 

Thomasina 
Oi:Stribulion Agreemen: 
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2.1 ··.Credits. The Distributor shall comply with the Owner's written instructions to 
credits to be accorded on the screen or in any paid advertising and publicity issued by the 
Distributor or under the Distributor's control, and shall provide in its agreements with sub
distributors and licensees that such sub-distributor and/or licensee shall also comply therewith 
and shall include the same provisions in any agreements entered into by such sub-disttibutor with 
its sub-distributor(s), if any, provided that such· written instructions have been approved in 
advance and in writing by the Distributor. This undertaking by the Distributor is solely for the 
benefit of the Owner and not for the benefit of any third party. No casual or inadvertent failure to 
comply with contractual obligations as to credits to be accorded on the screen or in any paid 
advertising and publicity by the Distributor or any of its subsidiaries, affiliates, sub-distributors 
or licensees to comply with contractual obligations as to credits to be accorded on the screen or 
in any paid advertising and publicity shall constitute a breach of this Agreement. Upon 
Distributor's receipt of notice from the Owner that the Distributor or its subsidiaries have failed 
to comply with the credits furnished to the Distributor by the Owner, the Distributor shall take all 
such steps as are reasonably practical to cure such failure with respect to future screen credits, 
advertising and publication, provided the credits accorded by the Owner conform to the 
provisions of this section. In the event that such failure was casual or inadvertent, there shall be 
no other remedy available to any person against the Distributor, its subsidiaries, affiliates, sub
distributors or licensees for any such failure. In no event shall the Owner be entitled to seek or 
receive injunctive relief in connection with any failure by the Distributor to comply with the 
provisions of this Section. In no event shall the Distributor be liable or have any responsibility 
for any acts or omissions with respect to credits created by or under the control of an exhibitor, 
newspaper, magazine, broadcaster or other parties who are not subsidiaries of the Distributor. 

2.2 Delivery. If the Picture is produced, the Picture shall be delivered to the 
Distributor in accordance with a delivery schedule approved by the Distributor, but in no event 
later than October 17,, 2016 (the "Expected Delivery Date"). However, the Expected Delivery 
Date may be extended for up to a period up to 365 days at the Owner's option. Delivery of the 
Picture shall be accompanied by delivery to the Distributor of the materials set forth on Exhibit 
"2" hereto prepared in accordance with the specific Delivery Requirements contained in this 
Agreement. 

ARTICLE3 

TERM 

3.1 Initial Term. The initial tenn (the "Initial Tenn") of license granted in this 
Agreement shall be 25 years from the date hereof. 

3.2 Extensions. This Agreement shall be automatically renewed for two further 
penods of 25 years and 45 years (the "Second and Third Terms", respectively), unless notice of 
termination is delivered to the Owner by the Distributor between six months and three months 
prior to the expiration of the Initial Term or the Second Term, as the case may be. 

3.3 Right of First Negotiation /Last Refusal After the Term bas expired: 

(a) If the Owner proposes to sell, license or otherwise exploit any Rights granted to 
the Distributor hereunder, the Owner shall first give the Distributor notice thereof The 
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distributor shall have the exclusive right to negotiate in good faith with the intention ofreaching 
an agreement to acquire the applicable Rights specified in the Notice, for a period of 60 days 
after receipt of the Notice. The parties agree that the first negotiation/last refusal rights set out 
herein are material and that damages are an inadequate remedy for any violation of any such 
Rights. Therefore, the Distributor shall be entitled to equitable relief to prevent a breach of or tci 
mandate compliance with its first negotiation/last refusal rights granted herein. If the Distributor 
and the Owner do not reach an agreement as to the material tenns for an agreement to acquire 
such Rights within the 60 day period, the Owner may negotiate with tlrird parties with respect to 
such Rights, subject to the provisions of Subsection 3.3 (b) below. 

(b) If the Owner makes or receives a bona fide offer with respect to the applicable 
Rights, the material terms of which are less favorable than the last offer made by the Distributor, 
and if the Owner proposes to accept such offer, the Owner shall give Notice to the Distributor of 
the material terms and conditions of the third party offer and the name of the person making the 
offer. The Distributor shall have the right to acquire the interest in the applicable Rights on the 
same material terµis and conditions as the third party offer by giving Notice of acceptance 
thereof within 15 days after the Notice Date. Otherwise, the Owner shall be free to accept the 
third party offer. However, if the proposed third party transaction is not consummated, the 
Distributor's first negotiation/last refusal rights under this Section 3.3 will apply to each further 
offer relating to the applicable Rights of the Owner. 

ARTICLE4 

PAYMENTS 

4.1 Distributor shall arrange for and/or pay and guarantee the following to 
Owner: 

(a) 100% of Net Receipts as defined on Exhibit "3" attached hereto. Distributor 
may deduct any participations and residuals due to third parties providing services in connection 
with the Picture from Gross Receipts and pay such sums on behalf of Owner to the parties to 
which such sums are due under agreements entered into by Owner. 

4.2 Secul"ity Interest. As security for the full and timely payment and perfonnance 
of Distributor's obligations hereunder, the Distributor hereby grants to Owner a security interest, 
charge and lien upon: (i) all of Distributor's rights and interest in the Rights licensed hereunder; 
(ii) all of Distributor's rights and interest as lessor or licensor under each of the Sub-Distribution 
Agreements, including without limitation, Distributor's right to payment and all payments there 
under, and (iii) any and alJ other rights and interest of Distributor in, to and in connection with 
the Picture, now or hereafter acquired, including without limitation, all tangible and intangible 
assets, contracts, instruments, chattel paper, accounts, deposit accounts, cash, rights to payment, 
inventory, rights under copyright, and any and all proceeds, substitutions or replacements of any 
of the foregoing (collectively the "Distributor's Collateral"). 
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5.1 General. With respect to the Rights, the Distributor shall have the broadest 
possible latitude in the exploitation thereof, and the exercise of its judgment in all matters 
penaining thereto shall be final. In this connection, the Distributor shall have complete authority 
to exploit the Rights in accordance with such sales methods, policies and tenns as it may, in its 
sole discretion, determine; provided that it shall employ its reasOIJable best efforts to maximize 
the commercial benefits to the Owner from the exploitation of the Picture; Subject to the 
foregoing, the Distributor bas not made any express or implied representation, warranty, 
guarantee or agreement as to the total amount of proceeds which will be derived from the 
exploitation of the Rights, nor has the Distributor made any express or implied representation, 
warranty, guarantee or agreement that there will be any sums payable to the Group hereunder or 
that the Rights will be exploited continuously. All matters relating to the exploitation of the 
Rights (including the scope and duration thereof) shall be decided by the Distributor in its sole 
discretion. In no event shall the Distributor incur any liability based upon any claim by the 
Owner that the Distributor has failed to realize receipts or revenue which should or could have 
been realized. The Distributor may settle, compromise, adjust, cancel, waive, give allowances to, 
not collect or not seek any remedy for collection of any contracts, debts or sums due with respect 
to any Rights, for any reason whatsoever. 

5.2 Sub-Distributors. Subject to the terms hereof, the Distributor may exploit the 
Rights either itself or through such other parties, including Affiliates of the Distributor, as the 
Distributor may, in its sole discretion, determine and, without limiting the foregoing, shall have 
the express right to enter into sub-distribution and licensing agreements which may extend 
beyond the Term of this Agreement. The Distributor may license the Rights connected therewith, 
in whole or in part, in good faith as may be consistent with the Distributor's general practice in 
such matters, to any and all other agencies in which the Distributor or its Affiliates may have an 
interest directly or indirectly upon such terms and rentals as the Distributor may deem fair and 
proper under the circumstances, and which are on anns-lengtb, customary terms in the motion 
picture industry. 

ARTICLE6 

REPRESENT A TIO NS, WARRANTIES AND COVENANTS 

6.1 The Owner's Warranties. The Owner hereby warrants, represents and covenants 
as foliows: 

(a) Owner is a limited liability company. 

(b) Owner bas fu!l power, right and authority to execute, deliver an_d fully perform 
this Agreement, and the execution, delivery and perfonnance of this Agreement by the Owner 
has been duly authorized and this Agreement will be binding upon the Owner upon its execution. 

(c) Owner owns or will own all of the Rights, and has no! previously assigned, 
licensed or transferred in any way any of the Rights. 

(d) T11ere are, and will be, no claims, liens, encumbrances, limitations, restrictions or · 
rights of the nature (including, without limitation, any liens or security interests in favor of any 
bank or other third party which may provide production financing for the Picture or may have 
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otherwise loaned money to the Owner or any other producer of the Picture ["Financier]) in or to 
the Picture or any part thereof, except in favor of any Financier, or unless first ex:pressly 
approved by the Distributor in writing, excluding only any tiens which as a standard practice in 
the industry are required to be entered into in favor of any collective bargaining entity in 
connection with the Picture, and then only if such entity enters into a standard subordination 
agreement with respect to such lien subordinating its security interest in and to the Rights. 

(e) The Owner has, or will have, as of the date of Delivery of the Picture, fully paid, 
satisfied, cured or discharged at the time due or required all of the following: 

i) all claims and rights of any person in respect of copyrights in 
literary, dramatic, musical rights and other property or rights in or to all stories, 
plays, scripts, scenarios, themes, incidents, plots, characters, dialogue, music, 
words and other material of any nature whatsoever appearing, used or recorded in 
the Picture; 

ii) all claims and rights of any person in respect of inventions and 
patent rights with respect to the recording of any and all dialogue, music and other 
sound effects recorded in the Picture and with respect to the use of all equipment, 
apparatus, appliances and other materials used in the photographing, recording or 
otherwise in the manufacture of the Picture; 

iii) all claims and rights with respect to the use, distribution, 
performance, exhibition and exploitation of the Picture, and any music contained 
therein; 

iv) all costs of producing and completing the Picture, including, 
without limitation, any and all comp~nsation including residuals (to the extent 
only that residuals payable in connection herewith are then due and payable), 
pension and welfare benefits and other payments required by applicable guild or 
union agreements, due or which may become due to any actors, musicians, 
directors, writers or others who participated in the Picture; 

v) any liens, claims, charges, encumbrances, restrictions, agreements, 
commitments or arrangements whatsoever with any person, firm or corporation, or 
any obligation then due and payable and all defaults under, or breaches of, any 
contract, license or agreement which could, or would, in any way interfere with, 
impair, abrogate or adversely or otherwise affect any of the Rights granted to the 
Distributor hereunder; and 

vi) any other payments of any kind required to be made in respect, or 
as a result of any use of the Picture, except to the extent expressly required to be 
defrayed by the Distributor hereunder. 

(f) None of the Picture, nor any parts thereof, nor any materials contained therein or 
synchronized therewith, nor the titles thereof, nor the exercise by the Distributor of any right, 
license or privilege respecting the Picture, violates or w"i!I violate, or infringes or will infringe, 
any trademark, trade name, contract, agreement, copyright (whether common law or statutory), 
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patent, literary, artistic, dramatic, personal, private, civil or property right or right of privacy or 
"moral rights of authors" or any other right whatsoever of, or slanders or libels, any person, firm, 
cmporation or association.whatsoever. 

(g) The Owner owns and controls, or prior to Delivery of the Picture hereunder will 
own or control, without any limitations or restrictions whatsoever, except as expressly approved 
by the Distributor in writing, all motion picture, performance and all other Rights in and to the 
Picture and all the soundtracks thereof, and has obtained or will obtain all necessary licenses 
required for the production, synchronization, exhibition, performance, distribution, marketing 
and exploitation of the .Picture (including the music contained therein, subject only to the 
payment of such performing fees, if any, as are customarily payable by exhibitors to such 
performing rights society as shall have jurisdiction) for any and all . purposes and for every 
means, method and device now or hereafter known or required· for the full, complete and 
unlimited exercise and enjoyment by the Distributor of each and all of the Rights. 

(h) The performing rights to all musical compositions contained in the Picture are, OT 

will be prior to Delivery, (i) controlled by the ASCAP, BM] OT their Affiliates, or (ii) in the 
public domain, or (iii) owned or controlled by the Owner. 

(i) The copyright in the Picture is and will be valid and subsisting at all times 
hereafter and no part thereof (excluding music), is in the public domain, except for stock or 
re-used film and except as expressly approved by the Distributor in writing. All material upon 
which the Picture is based or which is contained in the Picture is either (i) owned by the Owner, 
(ii) properly licensed to the Owner, or (iii) in the public domain. 

U) The main and end titles of the negative and pre-print materials of the Picture 
contain, or will contain, on Delivery: 

Thomasina 

i) A copyright notice in the form complying with the United States 
Copyright Revision Act of 1976, as amended, and the Universal Copyright 
Convention, with the phrase "All Rights Reserved"; 

ii) The following legend shall appear in accordance with the Distributor's 
customary practice (i.e., located in the end titled at or near the cast of characters): 

"Tms MOTION PICTURE IS PROTECTED UNDER TIIE LAWS OF 
CANADA AND THE UNITED STATES OF AMERICA AND OTHER 
COUNTRIES. UNAUTIIORJZED DUPLICATION, DISTRIBUTION 
OR EXHIBITION MAY RESULT IN CIVIL LIABILITY AND 
CR1M:INAL PROSECUTION"; and 

iii) All necessary and proper credits for the actors, directors, writers and all 
other persons appearing in or in coIU1ection with the production of the Picture who 
are entitled to receive the same. The Dist:Jibutor shall have the right to designate 
the form of, and to receive, credit in coIU1ection with the rights granted herein 
(including, without limitation, a distributor's credit and a so-called "presentation" 
credit), all subject to the credit obligations of Owner. 
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. (k) All information provided to the Distributor by the Owner as required by this 
Agreement shall at the time provided and continuously thereafter be true, correct and complete. 

(1) ., The Distributor will quietly and peacefully enjoy and possess each and all of the 
Rights, licenses and privileges in the Picture herein granted or purported to be granted to it 
without interference or hindrance by any person. 

6.2 Distributor's Representations, Warranties and Covenants. The Distributor 
hereby represents, warrants and covenants to Owner as follows: 

(a) The Distributor is a corporation duly organized, validity existing and in good 
legal standing under the laws of Louisiana. 

(b) The Distributor has the legal power, right and authority to enter into this 
Agreement and to consummate the transactions contemplated hereby. The officers executing this 
Agreement and any agreement contemplated by this Agreement on behalf of the Distributor have 
the legal power, right and actual authority to bind the Distributor to the tenns and conditions 
hereof and thereof. This Agreement constitutes the legal, valid and binding agreement of the 
Distributor, enforceable in accordance with its terms. 

(c) There are no suits, actions, arbitrations, or legal, administrative or other 
proceedings, or governmental investigations pending or, to the best knowledge of the Distributor, 
threatened, against the Distributor. 

6.3 Indemnity. Distributor and Owner (in this capacity "Indemnitor") do hereby and 
shall at all times indemnify and hold harmless the other parties, their successors and assignees, 
and all officers, directors, agents, attorneys and employees of the foregoing (herein collectively 
referred to as "Indemnitees") from and against any and all costs, claims, charges, recoveries, 
losses, expenses (including, but not limited to, attorneys' fees and disbursements), liabilities, 
damages, judgments, settlements, injunctions, compromises, penalties, decrees or any other Joss 
of any kind or nature whatsoever (all referred to herein as "Loss") which may be made, asserted, 
maintained or secured agains~ or suffered by, any Indemnitee caused by or arising out of any 
breach by the lndernnitor of any of its representations warranties herein, including, without 
limitation, any consequential or special damages proximately caused by the foregoing. 
Indemnitees agree to give Notice to the lndenmitor of any claim, demand or action which is or 
may be subject to this section ("Claim") promptly after obtaining knowledge thereof and shall on 
request make available to the Indemnitor all documents relating to the Claim, but failure to give 
Notice shall not affect the right of any Indemnitee to indemnification herein if the lndernnitee 
can establish that the Indemnitor is not prejudiced by such failure. Promptly upon receipt of such 
Notice or upon obtaining knowledge of any Claim, the Indemnitor agrees to assume the defense 
of the Claim on behalf of itself and IndemQ.itees at the sole cost of the lndemnitor. The 
Indemnitees or each of them shall have the right to participate in the clefense of any Claim 
through counsel of tl1eir choice at their own expense. If the Indemnitor fails to promptly assume 
the defense of any Claim, the Indemnitees or any of them may do so and the lndernnitor shall 
promptly reimburse the Indemnitees for all costs and expenses (including, but not limited to 
attorney's fees and disbursements) mcurred in connection therewith as such are incurred; in such 
case the Indenmitees shall not settle or compromise any Claim without the Consent of the 
Indemnitor, such Consent not to be unreasonably withheld. If the lndemnitor shall fail to so 
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reimburse the Indernnitees, then, without wa1vmg their rights otherwise to enforce such 
reimbursement, the Indemnitor shall, on behalf of the Indemnitees, have the right to deduct the 
said amount of such.payments, costs and expenses, or any part thereof, from any sums accruing 
to or for the account of the Indemnitor under this Agreement. 

ARTICLE7 

TERMINATION,DEFAULTS 

7.1 Limitations. This Agreement may not be tenninated, revoked, cancelled, 
rescinded or otherwise abrogated for any reason whatsoever prior to the expiration of the Term, 
without the Consent of Distributor. 

7.2 Effect on Existing Agreements. Notwithstanding any other provision of this 
Agreement, with respect to any sub-distribution or licensing agreements or any assignments 
entered into by the Distributor in connection with the Rights ("Sub-Distribution Agreements"), 
the following shall apply: 

(a) any termination, expiration, revocation, cancellation, resc1ss10n, repudiation, 
abrogation or failure of any aspect of this Agreement, occurring for any reason whatsoever, shall 
so far as the Owner is concerned be subject to and shall in no way affect any Sub-Distribution 
Agreements, regardless of (inter a/ia) the length of the remaining te1m of any such 
Sub-Distribution Agreements; 

(b) the Owner shall do nothing to disturb or interfere in any way with any tights 
under the Sub-Distribution Agreements; and in connection with the foregoing, at the end of the 
Term of this Agreement, any agreements entered into, or Rights granted, prior thereto by the 
Distributor in the exercise of its Rights under this Agreement (or by any of its sub-distributors or 
licensees in the exercise of the Rights granted to them by the Distributor), which have not by 
their terms terminated or expired, shall remain in effect and the Group shall succeed to the 
Distributor's position thereunder; 

(c) all sales, assignments, pledges, encumbrances or other transfers of any nature 
whatsoever, made at any time whatsoever by, on behalf of or under the authority of the Owner of 
all or any part of the Owner's rights in the Picture, shall be subject to all such Sub-Distribution 
Agreements; and 

(d) if by operation of law or otherwise any rights in such Sub-Distribution 
Agreements revest in or revert to the Owner, then the Owner will grant to such persons as the 
Distributor may designate effective immediately upon any such revesting or reverting all such 
rights under the affected Sub-Distribution Agreements as necessary, appropriate or convenient in 
the Distributor's sole discretion, and the Owner hereby inevocably appoints the Distributor as the 
Owner's exclusive attorney-in:fact, for its use and benefit, with full power of delegation, 
substitution and re-substitution, for the purpose of executing, acknowledging, filing and 
recording any and all documents and instruments and doing all other acts necessary or advisable 
to further accomplish the purposes aforesaid, this power of attorney to survive the dissolution, 
bankruptcy or other legal incapacity of the Owner. 

Thomasina 
Distribution Agreemenl 

Exhibit 4G.008 

DLK002902 

07078 



7.3 Events of Default - Distributor. 

An "Event of Default" by the Distributor shall mean tbe occurrence of any of the following 
events. 

(a) The breach or failure of the Distributor to keep or perform any agreement or 
obligation or any representation or warranty of the Distributor made under this Agreement, and 
is confirmed by a final judgment of a court of competent jurisdiction, if Distributor disputes any 
such claim of breach; 

(b) The making by the Distributor of any general arrangement or assignment for the 
benefit of its creditors; 

(c) The commencement of any bankruptcy, insolvency, reorganization or liquidation 
proceeding by or against the Distributor; or 

(d) The appointment of a conservator, trustee or receiver for the administration of the 
Distributor's financial affairs, or to take possession of substantially all of the Distributor's assets. 

7 .4 Cure Period. In the. event of a breach or default by the Owner or by the 
Distributor, other than those breaches and defaults set forth as Events of Default in Sections 7.3 
hereof, no such event shall be actionable at Jaw or in equity unless and until: 

(i) The breaching party receives Notice of the event of breach or default from 
the other party; and 

(ii) The breaching party fails to cure the breach or default within 30 days of 
the Notice Date. 

7.5 Remedies. All rights and remedies granted to either party under this Agreement 
are cumulative and the exercise of one shall not limit or affect that party's right concurrently or 
subsequently to exercise any other right or remedy, and shall be in addition to such other rights 
or remedies as that party may have at law, in equity, under this Agreement or otherwise. The 
Owner acknowledges and agrees that the rights granted to the Distributor hereunder are of a 
special, unique and extraordinary nature, the breach, loss or impairment of which would cause 
irreparable harm to the Distributor, and could not adequately be compensated for by money 
damages. Accordingly, in the event of any actual or anticipatory breach, loss or impairment of 
such rights, in addition to all other remedies which may be available to the Distributor, the 
Distributor shall be entitled to injunctive relief against the Owner and against each and every one 
of its predecessors and successors and assigns with respect to the rights granted to the Distributor 
hereunder to prevent any such breach, loss or impainnent In no event shall the Owner be entitled 
to seek or obtain any injunctive relief with respect to the exercise by the Distributor of any 
Rights granted to the Distributor hereunder, it being agreed that the only remedy of the Owner 
shall be an action for an accounting or for damages, without limiting the Owner's rights pursuant 
to Section 7 .3 hereof. 

7.6 Force Majeure. Notwithstanding any other provisions of this Agreement, 
neither party shall be liable to the other ··in damages or otherwise because of any failure to 
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perform hereunder caused by fire, earthquake, flood, epidemic, catastrophic accident, explosion, 
casualty, strike, lock-out, riot, civil disturbance, act of public enemy, embargo, war, act of God, 
by any municipal, state or federal ordinance or law, by any legally constituted authority, whether 
municipal, state or federal, by the issuance of any executive or judicial order, or the 

· unavailability of the director or any principal cast member (which unavailability is beyond the 
reasonable control of the producer of the Picture and of the Distributor and which prevents 
production of the Picture; due to their death, incapacity or default of their agreements with the 
production entity that produces the relevant Picture (to the extent not covered by insurance). In 
no event shall inclement weather be deemed to be or considered as an event of force majeure for 
any purpose of this Agreement. If the distribution of the Picture shall be materially interrupted by 
any such cause, or if, for any reason whatsoever, the majority of the motion picture theatres in 
any country comprising the Territory exhibiting motion pictures shall be closed for one week or 
more, then at the election of the Distributor, the Distributor's obligations under this Agreement 
may be suspended with respect to such country in the Distributor's sole discretion for such time 
as such conditions may exist 

ARTICLE 8 

LEGAL PROCEEDINGS 

8.1 Copyright Infringement. If any person shall do or perform any acts which the 
Distributor believes constitute in the Territory a copyright infringement of the Picture or of any 
of the literary, dramatic or musical material contained in the Picture, or constitute a plagiarism, 
or violate or infiinge any right of the Owner, the Distributor or any sub-distributor or licensee of 
the Distributor (as the case may be) or if any person shall do or perfom1 any acts which the 
Distributor believes constitute an unauthorized or unlawful distribution, exhibition, or use 
thereof, then and in any such event, the Distributor (and any of its sub~distributors or licensees) 
may and shall have the exclusive right to take such steps and institute such suits or proceedings 
as the Distributor (or any of its sub-distributors or licensees) may deem advisable or necessary to 
prevent such acts and conduct and to secure damages and other relief by reason thereof, and to 
generally take such steps as may be advisable, necessary or proper for the full protection of the 
rights of such parties, and if the Distributor fails to take any such action, any one of the Owner or 
IDC may do so in the Distributor's name but at the sole expense of the prosecuting party. The 
name of the Owner, may be utilized to the extent permitted by law in any suits or proceedings 
which may be brought by the Distributor or its sub-distributors or licensees. 

8.2 Right to Defend. If any claim shall be made against the Owner in respect of: 

i) the Picture, 

ii) any of the Rights granted to the Distributor hereunder, or 

iii) any matter for which the Distributor is required to indemnify the Owner 
hereunder, 

the Owner undenakes to give notice to the Distributor of such claim, as promptly as is 
reasonably possible, and in no event later Urnn fifteen (15) days after the Notice Dale and the 
Distributor shall have the right to engage such legal representatives as it shall require in 
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connection therewith and the exclusive right to control the defense, prosecution or settlement of 
the applicable claim (whether or not by the issuance of legal proceedings to the extent permitted 
by law), subject to the Owner being indemnified by the Distributor against any legal and other 
costs occasioned by the Owner in respect of such claim unless the Owner .shall elect to 
participate in the applicable proceeding together with the Distributor through counsel of the 
Owner's choice. 

8.3 Further Assurances. If the Distributor deems it necessary or appropriate to 
effectuate, confirm and protect any of its rights granted to it hereunder, the Owner agrees lo 
promptly execute any documents and do any acts reasonably appropriate to confirm and effect 
such rights (specifically including those rights set forth in Article 7 and this Article hereof), and 
if the Owner shall fail to do so within two (2) business days after the Distributor's request, the 
Distributor shall have the right to execute such documents and perform such acts in the name of 
the Owner on its behalf but for the Distributor's benefit, and the Owner does hereby irrevocably 
appoint the Distributor as their attorney-in-fact (with full power of delegation, substitutio11 and 
re-substitution) for such purposes. 

ARTICLE9 

MISCELLANEOUS 

9.1 No Third Party Beneficiary. Nothing in this Agreement, expressed or implied, 
is intended or shall be construed to confer upon any person other than the parties hereto (and in 
the case of lllderDllities, any Indernnitee) any right, remedy or claim, legal or equitable, under or 
by reason of this Agreement or any provision hereof, this Agreement and all of its provisioos 
being intended to be and being for the sole and exclusive benefit of the parties hereto. 

9.2 Waivers. Any party may waive the benefit of any term, condition, warranty or 
covenant in this Agreement or any right or remedy at law or in equity but only by an instrument 
in writing signed by the party to be charged. The waiver of any breach of this Agreement or any 
right or remedy granted hereunder or at law or in equity shall not be deemed a waiver of any 
preceding or succeeding breach of the same or any other provisions hereof or of the opportunity 
to exercise such right or remedy at any preceding or subsequent time. 

9.3 Assignment. The Distributor may not assign its rights and delegate its obligations 
under this Agreement to any person without the prior written Consent of the Owner, which 
Consent shall not be unreasonably withheld, unless to a person controlled by or under common 
control with Peter M. Hoffman. The Owner may not assign their rights or delegate their 
obligations witl10ut the prior wrinen Consent of the Distributor, which Consent shall not be 
unreasonably withheld. Subject to the foregoing, this Agreement shall endure to the benefit of 
and be binding upon the successors and assigns of each party. 

9.4 Amendments. This Agreement may not be altered, modified, amended, cancelled, 
rescinded, discharged or terminated except as specifically herein provided or by an instrument in 
writing signed by both parties. . 

9.5 Entire Agreement. No person, whether or not an officer, agent, employee or 
representative of any party hereto, has made for or on behalf of that party any agreement, 
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representation, warranty, statement, promise, _ arrangement or understanding ("Other 
Agreements") not expressly set forth in this Agreement. This Agreement and all agreements 
referred to herein constitute the entire agreement between the parties and supersede all prior or 
concurrent oral or written, express or implied Other Agreements with respect to the subject 
matter hereof. The parties acknowledge tbat in entering into this Agreement, they have not relied 
and will- not in any manner rely upon any Other Agreements, other than those Agreements 
specifically set forth in this Agreement or in any agreements referred to therein. 

9.6 Governing Law. This Agreement shall be deemed a contract made under and 
shall be construed and enforced and the legality and validity of each term and condition shall be 
detennined in accordance with the laws of Louisiana and the parties hereto consent to the 
jurisdiction of the courts of Louisiana. 

9.7 Captions. Captions or paragraph headings are used herein for convenience of 
reference only, shall not constitute a part of this Agreement and shall not be utilized or referred 
to in the construction or interpretation of this Agreement. 

9.8 Currency. Unless otherwise indicated, .all references herein to any sum of money 
shall be deemed to be a reference to lawful currency of the United States of America and all 
sums or amounts payable hereunder shall be paid in such currency. 

9.9 Counterparts. This Agreement may be- executed in one or more counterparts, 
each of which shall constitute an original hereof and which together shall constitute one 
agreement. 

9.10 Notices. All notices, approvals, requests or demands (''Notices") which any party 
is required or may desire to give to the other hereunder shall be in writing, unless otherwise 
specified, and shall be addressed to the address provided for herein. ALI Notices shall be given in 
one of the following ways: 

(i) by delivery to the address set forth below for such party; 

(ii) by mail, registered or certified (return receipt requested), postage prepaid, airmail 
(if available); or 

(iii) by transmittal by any electronic means whether now known or hereafter 
developed, including but not limited to, telex, telecopier, or facsimile 
transmissions, able to be received by the party intended to receive notice. If so 
delivered, mailed, telegraphed-, cabled, or transmitted, each Notice shall, except as 
herein expressly provided, be conclusively deemed to have been given when 
delivered, or when electronically transmitted, or on the fifth business day 
following the date of mailing, as the case may be. The addresses of the parties 
shall be those of which the other party actually receives written Notice and until 
further notice are: 
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To the Distributor: 

SEVEN ARTS FILMED ENTERTAINMENT LOUISIANA LLC 
807 Esplanade Avenue 
New Orleans, Louisiana 70016 
Attn: Peter Hoffman 

To Owner: 

DENIKALLC 
c/o Mr. Dennis Kogod 
9716 Oak Pass Road 
Beverly Hills, CA 90210 
Attn; Dennis Kogod 

9.11 Severability. Nothing contained in this Agreement shall be construed so as to 
require the commission of any act contrary to law, and wherever any provision of this Agreement 
is held to be invalid or illegal under any material statute, law, ordinance, order or regulation, 
such provision shall be curtailed and limited only to the extent necessary to bring it within the 
legal requirements and such curtailment or limitation shall not affect the validity of the 
remainder of this Agreement or any other provisions hereof. 

9.12 Time. Time is of the essence with respect to this Agreement. 

9.13 Name and Gender. Whenever the singular number is used in this Agreement and 
when required by the context, the same shall include the plural, and vice versa; the masculine 
gender shall include the feminine and neuter genders, and the neuter gender shall include the 
masculine and feminine, as. the context requires; and the words "person" or "party" shall include 
corporations, finns, Owner, or other forms of association. 

9.14 Attorneys' Fees. In any action, suit or proceedings brought by either party with 
respect to this Agreement, its subject matter or the actions, statements or conduct of the parties 
hereunder, the prevailing party shall be entitled to recover from the other party all costs and 
expenses incurred u1 connection therewith, including but not limited to attorneys' fees, attorneys' 
costs and court costs. 

9.15 Further Assurances. Each party shall execute and deliver such other documents 
or instrument as may be necessary or desirable to evidence, effectuate or confinn this 
Agreement, and any of the terms and conditions hereof 

9.16 Not a Joint Venture or Sale. Nothing herein contained shall constitute a 
partnership between, or joint venture by, the parties hereto or constitute either party the agent of 
the other; and neither shall anything contained herein constitute a purchase or sale agreement. 
The parties hereby acknowledge that this Agreement constitutes a license of certain distribution 
rights as to the .Picture and grant of certain ancillary rights and obligations in connection 
therewith. Neither party shall hold itself out contrary to the terms of this paragraph, and neither 
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party shall become liable for the representation, act or omission of the other contrary to the 
provisions hereof. 

9.17 Definitions. Unless otherwise defined, all capitalized terms shall have the 
meanings ascribed to them in Exhibit "4" hereof. 

9.18 Exhibits. Each and every Exhibit attached hereto is incorporated herein by this 
reference as if set forth in full. 
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EXH1BIT"2" 
TO 

INTERNATIONAL DISTRIBUTION AGREEMENT 

DELIVERY REQUIREMENTS 

All elements below to apply to both the Film and the trailer of the Film. 

FILM DELIVERABLES 

• Digital Cinema Package 16x9 full height anamorphic of the Feature -fully graded 
(PHYSICAL DELIVERY) 

• Digital Cinema Package 4x3 full frame pan & scan of the Feature -fully graded 
(PHYSICAL DELIVERY) 

VIDEO / DVD ELEMENTS 

• High Definition HD DS 16x9 full height anamorphic of the Feature -fully graded 
(ACCESS 01\'LY) 

• High Definition HD DS 4x3 full frame pan & scan of the Feature -fully graded 
(ACCESS ONLY) 

• International Video Master 4x3 full frame pan & scan of the Feature - One (1) PAL 
and one (I) NTSC Digital Betacam with full English mix in stereo on Channels I & 2 
and fully synchronised stereo M & Eon Channels 3 & 4. (PHYSICAL DEUVERY) 

• International Video Master 16x 9 original aspect ratio of the Feature -One (1) PAL 
and one (1) NTSC Digital Betacam in tlie same aspect ratio as theatrical feature with full 
English mix in stereo on Channels l & 2 and fully synchronised stereo M & E on 
Channels 3 & 4. (PHYSICAL DELIVERY) 

• International Video Master Textless Backgrounds - Either together with the above 
mentioned items, or separately, a first-class videotape in each of the identical formats 
as supplied above containing the textless backgrounds of the Main and End titles of 
the Picture as well as textless backgrounds for any other scenes over which subtitles, 
location titles, or other printing appears in the final version of the Picture. 
(PHYSICAL DELfl'ERY) 

• Master Video Technical Evaluation - One copy of the final Master Video Technical 
Evaluation report as created by any pre-approved lab for each video master delivered. 
Should the evaluation prove that any of the master videotapes are not of acceptable 
quality, it is the Producer's responsibility to repair any faults listed on the evaluation 
report. (PHYSICAL DELIVERY) 

AUDIO ELEMENTS <PHYSICAL DELIVERY) 

• DASS FEATURE DM&E TRACK - Dialogue, Music & Effects of final soundtrack 
with separate stereo (6 tracks) running at 25fps to match video masters 

• DASS FEATURE (5.1 mix) -The final 6-track stereo digital Printmaster, with the tracks 
fonnatted Left, Left Surrounds, Center, Right Sunounds, Right & Boom in synch with the 
final Picture 
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• DA88 FEATURE (stereo mix) - The final 2-track stereo matrixed Printmaster (L TRT) in 
synch with the final Picture 

• DA88 FEA TORE M&E (5.1) -The fmal 6-track International music & effects 
soundtrack at 25FPS, 48KHz and 25EBU with the tracks formatted Left, Center, Right, 
Left Surround, Right Surround, Subwoofer, any additional information, dialogue guide 
in synch with the final Picture 

• DA88 FEATURE M&E (stereo)-Tbe final 4-track stereo Foreign Music and Effects 
master in a 6-track format (also referred to as the 4 + 2), with the first 4-tracks 
formatted as left, center, right & surrounds, track 5 used for any additional or 
miscellaneous infonnation (i.e., commercials, song lyrics, foreign (exotic) language, 
etc.) and track 6 formatted with the mono version of the English dialogue guide track. 

DOCUMENTATION {PHYSICAL DELIVERY) 

• Music Cue Sheet - in customary format giving full details of recordings, copyright 
owners, performers, composers, publishers, timings etc 

• Combined Action, Dialogue, Spotting & Continuity List -with all final dialogue and 
scene descriptions and(spotting) timecode for subtitles of the finished Feature, Trailer and 
any available DVD Extras on CD-Rom in either Microsoft Word or Adobe Acrobat 

• Music /Stock Footage Licenses- All agreements and other documents relating to music 
rights and stock footage usage which fully grant Distributor and its Third Party 
Distributors the right to exploit all music and stock footage embodied in the Picture 
delivered hereunder in every and all media, and every manner and all Territories in which 
the Picture may be exploited by Distributor or its Third Party Distributors and evidence 
of payment in full with respect to all such documents 
On Screen & Paid Ad Credits- Agreements (or certified credit excerpts therefrom) in 
connection with all personnel connected with the Picture who are entitled to screen 
and/or advertising credits, a separate statement summarizing all screen and 
advertising credits in such form and containing such information as Distributor may 
require, and a hard copy of the on-screen credits (main and end titled) and layout of 
the proposed paid ad credit billing block. Producer shall also provide a complete 
statement of all dubbing obligations (if any) and any other third party restrictions and 
approval rights (including, without limitation, director's editing rights, video 
mastering consultation or approval rights, etc.); 

• Billing Blocks - Final approved billing blocks for posters, video packaging, paid 
advertising, sales materials and trailers, and camera ready black and white stats of all 
logos required to be included in billing block 
Cast Contact Details - A list of contact details for the agents, mangaers and/or publicists 
of the main cast 

• Chain Of Title - A summary page outlining all Chain of Title documents, in 
chronological order, as well as all documents evidencing proof of ownership and all 
documents evidencing proof of payment in connection with any transfer of rights· 
E & 0 Insurance- A copy of the E&O certificate which meets the requirements listed on 
Exhibit "A" attached hereto and incorporated herein by this reference 
Copyright Certificate - Clearly legible photostatic copies of the U.S. copyright 
registration certificate(s) for both the screenplay and Picture. If the U.S. copyright 
registration certificate for the Picture is not yet available at the time of delivery, a copy of 
the Form PA and evidence of submission and payment of deposit fees shall suffice until 
such time as the conformed certificate becomes available; whereupon, a clearly legible 
photostatic copy shall be immediately provided. 
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Completion Guarantee- copy of certificate 
• MP AA Certificate - A clearly legible photostatic copy of the fully paid rating certificate 

issued for the Picture and, if available, for the trailer of the Picture by the Classification 
and Rating Administration of the Motion Picture Association of America, evidencing a 
rating of not more restrictive than "R." 

PUBLICITY & MARKETING MATERIALS Q'HYSICAL DELIVERY} 

• Photography- Minimum of 75 colour high· resolution digital images of cast, relevant 
groupings, production shots and individual shots of key cast, producer and director, all 
captioned and approved for use to be supplied on CD-Rom. Access to contact sheets and 
all negatives. 

• Press Kit -The approved press kit, which shall include, without limitation, set of 
Production Notes, long and short synopsis, and biographies of key personnel to be 
provided on CD-Rom as a Microsoft Word document. 

• Key Art (layered) - If available, original textless, layered full color key art used in the 
one-sheet poster, together with the correct advertising billing, title treatment and 
copylines for use in such one-sheets to be provided in (i) digital fonnat and; (ii) a bard 
copy to verify accurate printing. 
Electronic Press Kit (E.P.K.)-Ifavai!able, one (1) PAL and (I) NTSC of both a VHS 
and Digital Betacam of the EPK, "making of', clips, promos, trailer, b-roll, sound bites 
etc ... Pr~ferably cleared for DVD use as well 

• Advertising Materials - If available, one (I) copy of all advertisements, paper 
accessories and other advertising materials, prepared by Producer or by any other party in 
connection with the Picture, including, but not limited to, samples of one-sheet posters 
and individual advertising art elements and transparencies necessary to make proofs 
thereof, VHS & Digital Betacam of any TV Spots, and DA-88 of any radio spots 

In addition to the above materials, Licensor shall use all reasonable efforts promptly to deliver 
( or grant access) to Distributor, other materials reasonably requested by Distributor in relation 
to the Film or the trailer. 

All materials hereunder shall be of first rate technical quality utilising up to date techniques 
and processes. Where materials contain information, such information shall be complete and 
accurate, and materials supplied as approved for use shall be fully cleared and available for 
Distributor's use. 

]9 
ThomaslJla 
Distribution Agreement 

Exhibit 4G.019 

DLK002913 

07089 



EXHIBIT"A" 
SEVEN ARTS FILMED ENTERTAINMENT LOUISIANA LLC -

E&O POUCY REQUIREMENTS 

Use the following language to add oUJ company as an additional insured: 

"SEVEN ARTS FILMED ENTERTAINMENT LOUISIANA LLC, its subsidiaries and . 
all associated, affiliated and related entities, its successors, licensees, subdistributois and 
assigns and the officers, directors, agents and employees of each of the foregoing." 

Please include the following language: 

I. Coverage is primary aud not contnbuting to or in excess of any such 
insurance maintained by SEVEN ARTS FILMED ENTERTAINMENT LOUISIANA 
LLC, 

2. Policy does not contain any non-standard endorsements, exclusions or restrictions 
in coverage. CJ{ e need this on the policy, and if it's not stated on the policy, then we require a copy of the 
entire policy.) 

3. Policy shall not be cancelled without (30) days prior notice to SEVEN 
ARTS FILMED ENTERTAINMENT LOUISIANA LLC 

The insurance policy must be in place for at least tlm:e (3) years from the fust day of the 
license penod, with limits of no less than US$1,000,000 per claim and US$3,000,000 in lhe 
aggregate with a deductible of no more than US$10,000 

Policy must include coverage for the title (and any aka. name, if applicable) and coverage for the music 
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EXHIBIT "3'' 
TO 

INTERNATIONAL DISTRIBUTION AGREEMENT 

ENTITLEMENTS SCHEDULE AND CERTAIN OTHER PROVISIONS 

I. Net Receipts. Net Receipts means the amount of Gross Receipts at the close of any 
Period remaining, if any, after first deducting from Gross Receipts,. on a continuing and 
cumulative basis, the aggregate of the following items in the order of priority set forth below: 

A. any Distiibution Fees and Expenses incurred by the Distributor in connection with 
the distribution, exhibition or exploitation of any of its Rights hereunder which have not 
previously been recouped by the Distributor; and 

B. all third party participations payable in connection with the Picture. 

II. Gross Receipts. 

A. Gross Receipts means the aggregate of the following at the close of each Period 
(as defined in Paragraph V below): 

1. Gross Film Rentals. All monies actually received and earned by the 
Distributor from licenses of the Rights to exhibit the Picture hereunder (including 
by means of television devices or networks and through all other non-theatrical 
methods of distribution) by means of any size or gauge of film or other material in 
any and all languages and versions. Outright Sales Receipts and receipts from the 
exploitation of Video Rights shall not be deemed Gross Film Rentals. Calculation 
of Gross Film Rentals shall be subject to the following: 

a) No costs (however incurred, paid or allowed) shall be deducted in 
calculating Gross Receipts (including co-operative or theater 
advertising), and if deducted at the source, shall be added back to 
Gross Receipts for purposes hereof. 

b) Amounts to be included as Gross Receipts shall be detemtined 
after all refunds, credits, discounts, allowances and adjustments for 
whatever reason granted. Until earned, forfeited or applied to the 
picture, neither advance payments nor security deposits shall be 
included in Gross Receipts. Without limiting the foregoing, 
non-returnable advances or guarantees shall not be included in 
Gross Receipts except to the extent recouped from actual revenues 
derived by the Distributor. 

2. Outright Sale Receipts. All net monies actually received by the 
Distributor or its Affiliates from Outright Sales 

3. Video Royalties. All earned net royalties received by the Distributor or its 
Affiliates (or credited against an advance or guarantee previously received) under 
the ten11s of licenses granting Video Rights to any Person. 
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4. Subsidies. All net monies received by the Distributor or its Affiliates as 
govenunent subsidies solely with respect to the Picture (and without regard to 
future production activities), net of any income taxes imposed by the government 
granting the subsidy. 

5. Miscellaneous Recelpts. All monies received by the Disnibutor and its 
Affiliates solely with respect to any infringement of the copyright in the Picture 
after first deducting all direct costs and expenses incurred in connection therewith, 
including attorney's fees. 

B. Intentionally Deleted 

Ill. Distribution Fees. The Distributor shall be entitled to receive a distribution fee (the 
"Distribution Fee") equal to 15% of all Gross Receipts derived from the exhibition, exploitation 
and distribution of the Picture as calculated under the terms hereof. 

IV. Distribution Expenses. All costs, expenses and charges paid or incurred by the 
Distributor (which for purposes of this Paragraph shall include sub-distributors and licensees of 
the Distributor) by reason of, in connection with, or allocable to the derivation of the Gross 
Receipts from all the Picture in all markets and media including, among other things, the 
following (but not to exceed SS0,000 without approval of Owner): 

A Costs of Collection and Other Costs. The aggregate of the following: 

Thomasina 

1. Conversion Costs. All costs of conversion of monies, including cable 
expense and any discounts taken for the conversion thereof directly or indirectly 
into United States dollars and all costs of transmission of such monies to the 
United States. 

2. Taxes. All taxes, imposts, duties, tariffs and governmental fees of any 
nature, however denominated or characterized, imposed by any taxing authority in 
any Tenitory, directly or indirectly, on any receipts (irrespective of character or 
origin) of the Picture or in connection with the Picture, prints, trailers and other 
material relating to the Picture, or the lease, license, distribution, exhibition or 
other disposition thereof, or the collection, conversion or remittance of monies, 
including personal property, turnover, sales, use, transaction, film hire, excise, 
stamp, added value, remittance, release, income and franchise taxes. Distributor 
shall advise Owner of all such taxes deducted from Gross Receipts and as 
between Owner and Distributor, Owner shall be entitled to claim any state of 
federal tax credits arising from payment of such taxes. Where local Law limits the 
Owner's right to receive any payment to an amount less than as provided herein, 
the Distributor shall be entitled to deduct, from the amount allowed to be paid to 
the Owner pursuant to such local Law, the total amount of all Taxes payable with 
respect to any monies which would otherwise have been payable to the Seller 
pursuant to this Exhibit, except for such limitation. Any amount withheld by 
reason of such limitation ·shall constituted Restricted Proceeds. All monies 
required to be paid on account of import fees, export fees, duties, imposts, 
customs and costs to acquire permits in conne.ction with shipment, delivery, 
license, exhibition or other Use of the Picture and prints or any Materials, and all 
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payments and expenses with respect to contesting,· compromising or settling 
(whether by litigation or otherwise) of any Taxes, together with any interest and 
penalties with respect thereto, shall be treated as Taxes. If any monies are 
required to be paid to a local institution, group, individual or fund, such payments 
shall be treated as Taxes. In no event shall the Owner be entitled to take any 
credits, deductions or other benefits with respect to any Taxes, .nor shall .the 
deductible amount of any Taxes (however determined) be decreased (nor Gross 
Receipts increased) because of the manner in which Taxes and tax credits are 
treated by the Distributor in filing its net income, corporate franchise, excess 
profits or other similar tax returns. The Owner shall not be required to pay or 
pai1icipate in the Distributor's own United States federal and state income taxes 
and franchise taxes (however denominated) based on the Distributor's actual net 
earnings or any income tax (however denominated) payable by the Distributor to 
any Territory, based on the actual net earnings of the Distributor in such Territory, 
it being agreed. that any Taxes (however denominated) required to be withheld by 
any Territory in order to permit the remittance of monies from any such Territory 
shall not be deemed to be a tax based on the actual net earnings of the Distributor. 

3. Checking Costs. All costs incurred to investigate unauthorized exhibition 
or distribution of tl1e Picture and to determine full utilization of the Rights 
granted, whether such costs are direct expenses or an allocable portion of the 
aggregate general checking expenses incurred by the Distributor in coru,ect1on 
with the exploitation of the Rights granted. 

4. Collection Costs. All costs incurred in connection with the collection of 
monies includable within Gross Receipts, including reasonable fees of attorneys 
and auditors, and loss, damage or liability suffered or incurred by the Distributor 
in the collection of such monies, whether by litigation or otherwise. 

5. [Intentionally Deleted] 

6. Guild Payments. All costs incurred with respect to payments required, 
including employer fringe benefits and Taxes payable with respect thereto, under 
applicable collective bargaining agreements by reason of or as a condition to any 
exhibition of the Picture, or any pa11 thereof,. or any Use or reuse thereof for any 
purpose or in any media whatsoever. If the Owner or any Affiliate of the Owner is 
entitled, either directly or by way of participation in any fund, to any Guild 
Payments (the "Owner's Residuals"), to the extent permissible under applicable 
collective bargaining agreements, the an1ount of the Owner's Residuals shall not 
be a deductible Distribution Ex.pense, but shall be treated as an advance against 
the sums due to the Owner; and conversely any sums due to the Owner paid to the 
Owner shall constitute an advance against the Owner's Residuals. 

7. [Intentionally Deleted] 

8. [Intentionally Deleted] 

9. Sub-distributor Fees. AJly and all fees payable to any sub-distributors or 
licensees of the Distributor, with respect to any receipts of such sub-distributors 
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or licensees which are included as Gross Film Rentals under paragraph 2(a) 
above. 

B. Print and Advertising Costs. The aggregate of the following (but not to exceed 
$250,000 unless otherwise approved by both managing members of the Owner): 

Thomasina 

I. Advertising Costs. AU costs incurred to advertise, publicize and promote 
the Picture in any way, including the following: 

a) Publications. Costs of purchasing advertising space iri newspapers, 
magazines, periodicals, trade papers and other printed publications, . all 
charged at the standard prices or card rates in effect at the time any 
applicable cost is incurred, as maintained by the agencies or facilities 
generally used by 1he Distributor, regardless of how actually placed or the 
Cost thereof. 

b) Radio and Television. Costs of purchasing advertising time on the 
radio and television, all charged at the standard prices or card rates in 
effect at the time any applicable cost is incurred, as maintained by the 
agencies or facilities generally used by the Distributor, regardless of how 
actually placed or the Cost thereof; costs of physical materials used in the 
production and broadcasting of commercials by radio and tele-.,;sion; cost 
of preparation, production and shipping of commercials; costs of 
placement, integration and monitoring of commercials. 

c) Direct Mail .. Costs of preparing and mailing printed advertising 
and promotional materials, including an allocable share of the salaries and 
employee benefits of employees of the Distributor directly engaged in any 
of the foregoing. 

d) Display. Costs of purchasing advertising space on billboards and 
other locations, all charged at the standard prices or card rates in effect at 
the time any applicable cost is incurred, as maintained by the agencies or 
facilities generaUy used by the Distributor, regardless of how actually 
placed or the Cost thereof; and of preparation, production and distribution 
of display materials. 

e) Promotional Activities. Salaries, fees and living, travel and 
business expenses of publicists, press representatives and field and 
exploitation men, allocated on the basis of time spent on the Picture, 
whether paid to the Distributor's employees or other persons; salaries, fees 
and living, travel and business expenses relating to tours and personal 
appearances of personalities connected with the Picture, whether paid to 
the Distributor's employees or other persons; costs of previews, screenings 
and premiers; living, travel and business expenses (but not salaries) of the 
Distributor's advertising and publicity personnel when travel is directly 
attributable to or occasioned by the Picture. 

f) Entertainment. Costs of entertaining press and personalities. 
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g) Commercial Tie-Ins. Costs of creation, procurement, preparation, 
placement and supervision of promotional tie-ins with commercial 
products, including the purchase of advertising space and time, all charged 
at the standard prices or card rates in effect at the time any applicable cost 
is incurred, as maintained by the agencies or facilities generally used by the 
Distributor, regardless of how actually placed or the Cost thereof. 

h) Research Surveys and Tests. Costs of formulation, performance 
and evaluation of research, surveys, studies and tests of advertising 
concepts, advertising campaigns, med1a effectiveness, market 
demographics and the like on a qualitative and quantitative basis. 

i) Promotional Materials. Costs of creation, preparation, production, 
fabrication and distribution of press books, press kits, screening invitations, 
tickets, programs,· featurettes, teaser trailers, trailers, film clips, special 
photography, biographies, synopses, billing sheets, lobby displays, stills, 
publicity releases, posters, advertising accessories and sound records. 

j) Printing Materials. Costs of creation, preparation, production and 
fabrication of art work, engravings, cuts, plates, color separations and 
mechanicals, including the physical materials required therefor. 

k) Convention Expenses. Costs incurred at sales conventions or 
festivals, including travel, entertainment, lodgings, promotional activities 
and other matters as allocated to the Picture. 

l) Co-op Advertising. Any of the foregoing items of expenses 
incurred to advertise, publicize and promote the Picture in any manner in 
connection with the Use of the Theatrical Rights, whether paid by the 
Distributor or charged to him as a credit against or a deduction from Gross 
Receipts in accountings rendered to the Distributor. 

2. [Intentionally Deleted] 

3. Costs of Prints and Other Materials. All costs, to the extent not included in 
Negative Costs, incurred to manufacture, prepare, duplicate or deliver positive 
prints of the Picture and any other negative or positive film in any gauge, video or 
electronic tape recording, cassette, disc or other physical material or substance of 
any kind produced by means of any photographic, electrical, electronic, 
mechanical or other process or device now known or hereafter devised, on or with 
respect to which the Picture or any part thereof is printed, imprinted, recorded, 
reproduced, duplicated or otherwise preserved (the "Materials"), charged at 
commercially reasonable costs (which are the Laboratories approved by the 
Distributor and the Owner hereunder) or any facility of similar quality mutually 
approved by the Distributor and the Owner to be utilized in connection with the 
Picture, including without limitation tbe following: 

a) Material Costs. All costs of manufacture of positive prints or other 
Materials, including laboratory, labor, service, matenals and facilities, and 
costs in connection therewith. 
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b) Foreign Version Costs. All costs incurred to make and deliver 
foreign language versions of the Picture, whether dubbed and/or sub-titled 
in one or more languages including transaction, narration, looping, 
re-titling, superimposing, re-cutting, spotting, re-recording, re-mixing, 
re-dubbing and re-editing of the Picture and trailers; and transportation, 
packing and handling of prints and parts thereof with respect to the 
preparation of foreign language versions of the Picture. 

c) Re-Editing Costs. All costs incurred to re-cut, re-edit, rerecord, 
re-score, re-mix and re-dub the Picture, including changes, eliminations or 
additions with respect to the Picture for any use of the Picture; and 
conforming (voluntarily or involuntarily) the Picture to requirements of 
censorship, classification and rating by gove=ental or local 
organizations or other Persons, including exhibitors and religious and 
ethnic Group, and to national and/or political regulations of any Territory. 

d) Shipping/Delivery Costs. All costs of inspection, repair and 
renovation of prints, reels and containers, and all costs of packing, storing, 
shipping and delivery thereof. 

C. Miscellaneous Costs. All costs incurred by the Distributor in connection with the 
exploitation of the Rights, including, without limitation, the following: 

I. Royalties. The costs of all licenses re.quired to pennit the exhibition, 
distribution or other Use of the Picture, trailers and prints thereof, including fees 
for use of any patented equipment or processes; synchronization, recording and 
perforining royalties and fees with respect to performance of lyrics and music and 
literary material; any re-use fees and, costs advanced by the Distributor; any costs, 
not included in Negative Cost, incurred to acquire, use and publish any Music 
Rights advanced by the Distributor. 

2. .Insurance Costs. All costs for insurance. coverage of any and all risks of 
loss with respect to tbe Picture and any components thereof, to the extent not 
included in Negative Cost, including errors and omissions insurance and loss or 
damage to prints and physical material insurance. The Distributor may elect to 
self-insure as to any items of risk and charge as an Insurance Cost an amount 
equal to the insurance premium the Distributor would otherwise have paid for 
such insurance. The Distributor shall, in its sole discretion, determine·whether or 
not to obtain or maintain any insurance or to self-insure any items of risk. 

3. Copyrighting Costs. All costs, not included in Negative Cost, to obtain 
copyright and the extension and renewal thereof, and other similar protections 
throughout the world, wherever and whenever incurred within the Distributor's 
sole discretion. 

4. Copyright Infringement Costs All costs incurred to protect the copyright 
Ownership in the Picture and to prevent any infringement of copyright or violation 
of rights in and to the Picture or any elements thereof (whether by litigation or 
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otherwise) and reasonable attorneys' fees of outside counsel in connection 
therewith. 

5. Claims and Litigation Costs. All costs incurred by reason of claims 
asserted by third parties which arise out of the production, distribution, exhibition 
and/or exploitation of the Picture (including claims of infringement, unfair 
completion, violation of any right of privacy, defamation or breach of contract) 
including reasonable attorneys' fees of outside cowisel, litigation expenses, 
investigation expenses and reasonable reserves established by the Distributor in its 
good faith business judgment as reasonably necessary to protect against the 
probability of ultimate expense, loss, damage or liability as to claims the 
Distributor determines in its sole business judgment to be of sufficient merit as to 
warrant such resen•es. The Distributor shall have the right, in its sole discretion to 
settle and pay any such claim. After settlement or final judicial determination of 
any such claim, any reserve taken shall be adjusted to reflect the actual costs paid 
by the Distributor and the net balance after such adjustment, if any, shall be 
credited to Gross Receipts. 

6. [Intentionally Deleted) 

7. Other. Any other actual costs of any nature reasonably paid or incurred by 
the Distributor in connection with the derivation of revenues from all Picture in all 
markets and media. 

V. Statements and Payments. 

A. Delivery. The Distributor agrees to render to the Owner periodic statements 
("Statements") showing in summary form the calculation of any sums due to the Owner 
under this agreement including, but not limited to, Gross Receipts, permitted fees and 
expenses hereunder. Each Statement shall be accompanied by payment of the amount (if 
any) shown to be due to tbe Owner by check drawn on any, of the Distributor's banks in 
United States dollars. Statements shall be rendered with respect to each of the following 
periods ("Periods"): 

l. An initial period beginning on the date hereof and ending on December 31, 
2015. 

2. Four Periods of three (3) months each next succeeding the Period 
defined in Paragraph V(A) above for the three years succeeding initial theatrical release 
and for.Periods of twelve (12) months thereafter. 

B. Subsequent Periods. All Periods thereafter shall mean successive six month 
periods in which either at least $50 is due to the Owner (and for this purpose any amounts 
due under $50 shall not be forteited but accumulated and earned to subsequent Periods 
until the total amounts due are equal to or greater than $50), or the Distributor receives a 
written request for a Statement from the Owner, prior to the end of the applicable Period. 
Except as otherwise specifically provided herein, all Periods shall end on the regular 
statement dates selected by the Distributor from time to time for repo1ts hereunder and 
the length of any Period may be extended or sho11ened by up to 45 days to conform to 
these dates as they may chauge from time to time. Except as specifically provided herein, 
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VI. 

all Statements and payments due with respect thereto shall be mailed to the Owner in 
accordance with Article 9 hereof within 60 days after the end of each Period. Any 
Statement may be ci)anged from time to time to effectuate year end or other adjustments 
by the Distributor's accounting department or chartered accountants, to correct any errors 
or omissions or for similar purposes. 

C. Inspection of Accounts. The Distributor agrees to keep written books of account 
in the Distributor's customary form relating to the calculation of the sums due to the 
Owner pursuant to this Agreement (the ''Participation Account"). Subject to the 
limitations set forth below, the Owner shall have the right on the request of either of its 
managing members, at its sole expense, to inspect the Participation Account to verify the 
accuracy of any Statement which has not become incontestable under the terms hereof (an 
"Inspection"). No persons owned or controlled directly or indirectly by Peter Hoffman 
may prevent an inspection of accounts hereunder. The Owner agrees that any Inspection 
and their respective right to contest or object to any Statement or any payment made 
pursuant hereto will be subject to the following: 

I. An Inspection shall be conducted only by a firm of certified accountants 
approved by the Distributor (whose approval shall not be unreasonably withheld) 
and which shall not then be engaged in an examination of the Distributor for any 
other person. 

2. An Inspection (i) shall be conducted only once with respect to each 
Statement, only during normal business hours in such a manner as to not 
unreasonably interfere with the Distributor's normal business activities and only 
at such places as the Pa11icipation Accounts are kept, (ii) shall not continue for 
more than 30 consecutive days, and (iii) shall not be conducted more than once in 
any one year period. 

3. Each Statement (and all items and information contained therein) shall be 
deemed correct and shall be conclusive and binding on the Owner and not subject 
to objection or contest for any reason, unless: 

a) the Distributor shall receive from the Owner a notice of inspection, 
in writing, on or before the last day of the 36th full calendar month next 
succeeding the date the applicable Statement is mailed to or otherwise 
furnished to the Owner; and 

b) if no written agreement resolving such objection is entered into, 
the Owner shall commence an action in arbitration based only on the 
claims made in the applicable written objection on or before the earlier of: 
(y) the last day of the 12th full calendar month next succeeding the date the 
applicable Statement is mailed to or otherwise furnished to the 0"'1'!ler as 
herein provided; or (z) the expiration of the applicable statute of 
limitations. 

General Provisions. The following shall be applicable to this Exhibit: 

A. All financial matters relating to the calculation of the sums due to the Owner 
hereunder shall be determined and accounted for in all respects pursuant to the 
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Distributor's customary partmpation: accounting practices. The Distributor shall be 
entitled to establish reasonable reserves· for anticipated costs which may be deducted in 
determining the sums due to the Owner hereunder which in any event shall be liquidated 
within twelve (12) months of the date first reflected on a Statement. In no event shall any 
item be included or deducted or excluded more than once in the calculation of the sums 
due to the Group hereunder. 

B. Wherever the Distributor (i) receives from any license either a flat sum or a 
percentage of the reccipts, or both, for any rights to a group of motion pictures (including 
any of the Picture) which does not specify what portion of the payments apply to the 
respective motion pictures in the group (which shall not occur in any licenses entered into 
within three years after initial theatrical release of the Picture), or (ii) receives foreign 
currency under the next paragraph hereof relating to a group of motion pictures 
(including any of the Picture), then in any and all such situations the Distributor shall 
include in, or deduct from, the Gross Receipts, as the case may be, such sums, determined 
in good faith, as may be consistent with the Distributor's usual practice in such matters. 
All costs deducted in determining sums due to the Owner hereunder shall be apportioned 
to the Picture if incurred or expended on an industry basis, or in conjunction with other 
motion picture distributors, or with respect to the Picture and other motion pictures 
distributed by the Distributor as determined by the Distributor in good faith and as may 
be consistent with the Distributor's usual practice in such matters. 

C. No sums received by the Distributor relating to the Picture shall be included in 
Gross Receipts unless and until such sums have been {i) received by the Distributor in 
United States dollars in the United States in freely available funds; or (ii) used by the 
Distributor for the production or acquisition of motion pictures which can be lawfully 
removed from the Territory involved, in which event they shall be included in Gross 
Receipts for the Period during which an amount (computed at the official or unofficial 
rate of exchange, as the Distributor may elect) equal to the amount expended for such 
production or acquisition, plus interest thereon as herein provided, has been recouped by 
the Distributor (in excess of normal distribution fees and Distribution Expenses) from 
distribution thereof outside the Territory involved; or (iii) used by the Distributor for the 
acquisition of tangible personal property which can be and is lawfully exported from the 
Territory involved, in which event the United States dollar equivalent of the currency 
utilized to acquire such property shall be included in Gross Receipts hereunder for the 
Period during which such property was so exported, such United States dollar equivalent 
to be computed at the official or unofficial rate of exchange, as the Distributor may elect, 
in effect on the date of export. Any sums not includable in Gross Receipts due to the 
foregoing are "Restricted Proceeds". The Distributor will, promptly after receipt of a 
written request from the Owner (but not more frequently than annually), advise the 
Owner in writing as to any revenues which are then Restricted Proceeds, and the 
Distributor shall, at the written request and expense of the Owner (subject to any and all 
limitations, restrictions, laws, rules and regulations affecting such transactions), deposit 
into a bank designated by the Owner in the Territory involved, or pay to any other Person 
designated by the Owner in such Territory, such part thereof as would have been payable 
to the Owner hereunder. Such deposits or payments to or for the Owner shall constitute 
due remittance to the Owner, and the Distributor shall have no further interest therein or 
responsibility therefor. The Distributor makes no warranties or representations that any 
part of aay such foreign currencies may be converted into United States dollars or 
transferred to the account of the Owner in any foreign Tenitory. In no event shall the 
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Distributor be obligated to apply Gross Receipts of any Territory not actually received by 
the Distributor in United States dollars in the United States to the recoupment of any 
costs or expenses incurred with respect to the Picture in any other Territory. Should 
Distributor obtain a loan or other financing against such Restricted Proceeds, it shall pay 
Owner its share thereof as if the applicable gross receipts had been received by 
Distributor. 

D. The relationship between the Owner and the Distributor is solely that of debtor 
and creditor with respect to sums due pursuant to this Agreement. The Owner expressly 
acknowledges that the Owner has and will have no right, title o~ interest of any kind or 
character whatsoever in or to the proceeds of the Picture ( other than as specified herein) 
throughout the Territory and during the Term of this Agreement, and no lien thereon or 
other rights in or to any receipts of the Picture; and that the same shall be and remain the 
Distributor's sole and exclusive property, and the Distributor shall not be deemed a 
trustee, pledgeholder or fiduciary. The Distributor may commingle any Gross Receipts 
with other monies as it shall determine, and the Distributor shall, as between it and the 
Owner, have the right to make any use of these monies (whether or not Gross Receipts 
hereunder) as it shall determine in its sole discretion and to retain for its account all 
interest and earnings thereof. The Owner shall have no right to receive any interest on 
any sums earned by the Distributor prior to payment hereunder. The Distributor shall 
have the right to mortgage, pledge, assign ·for security purposes or grant a security 
interest in any Gross Receipts as it shall detennine in its sole discretion. As betv.'een the 
Owner and the Disllibutor, the Distributor shall have complete authority to distribute the 
Picture and to license the exhibition thereof throughout the Territory for the Term of this 
Agreement, all as set forth in the Agreement. 

E. The Distributor may deduct from any payments to or for the account of the Owner 
hereunder the amount of any Taxes or other withholding which, pursuant to applicable 
Laws, is required to be made by the Disllibutor, based upon, measured by or resulting 
from payments to or for the account of the Owner. Such deduction shall be in accordance 
with the good faith interpretation by independent legal counsel of the Distributor of any 
Laws. The Distributor shall not be liable to the Owner for the amount of such deductions 
because of the payment of said amount to the Person involved. TI1e Owner shall make 
and prosecute any and all claims which it may have as to such tax deductions and/or 
withholdings directly with the Person involved. 

F. If the Distributor or any of its Affiliates makes any overpayment to the o...,11er or 
any of its Affiliates hereunder or if the OWTier or any of its Affiliates is indebted to the 
Distributor or any of its Affiliates for any reason, the Owner shall pay the Distributor 
such overpayment or indebtedness on demand or at the election of the Distributor, the 
Distributor may deduct and retain for its own account an amount equal to any such 
overpayment or indebtedness from any sums that may become due or payable by the 
Distributor to the Owner or for the account of the Owner. 

G. The Group waives any right which the Owner may have at law or equity to 
revoke, terminate, diminish or enjoin any rights granted or acquired by the Distributor 
under the Agreement by reason of any claim which the Owner may assert for 
non-payment of any monies claimed due and payable hereunder, it being agreed that the 
Owner shall be limited to an action at law for recovery of any such monies claimed. 
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EXHIBIT"4" 
TO 

INTERNATIONAL DISTRIBUTION AGREEMENT 

DEFINITIONS 

Unless otherwise defined, the following terms, when used in the Distribution Agreement or in 
the Exhibits thereto, shall have the following meanings: 

I. "Advertising Materials" shall mean any signature, name and likeness or 
biographical IOaterial and any materials available to be used by the Distributor, in the exercise of 
any Rights hereunder, including, without limitation, any trailers, teasers, key artwork, advertising 
accessories and lithographs, whether prepared by or under the authority of or otherwise delivered 
to the Distributor. 

2. "Affiliate" means any Person owned or controlled by, controlling or under 
common control with the Distributor or the Owner, as the case may be. For purposes of this 
Agreement, Ownership directly or indirectly of more than 50% of 100% of the voting stock 
and/or other voting equity security of a Person shall be deemed "control". 

3. "Agreement" means this international distribution agreement including any and 
all schedules or exhibits hereto, and all amendments made by written agreement among the 
partners hereto. 

4. Intentionally Deleted. 

5. "Consent" of either party shall mean an approval of a particular matter clearly set 
forth in writing and given prior to the matter for which Consent is required. A Consent may be 
withheld for any reason deemed sufficient by the party entitled to Consent. 

6. Intentionally deleted. 

7. "Delivery" shall mean Delivery of the Picture to the Distributor in accordance 
with the provisions of th.is Agreement. Deliver when used as a noun or verb shall mean Delivery 
in accordance with Exhibit "2". 

8. "Derivative Rights" shall mean all Remake and Sequel Rights and all Television 
Series and Television Special Rights. 

9. "Derivative Works" shall mean all motion pictures (including remakes, sequels, 
and prequels) and television spin-offs, series and specials .produced relating to the Picture. 

10. "Distribution Fee" bas the meaning ascribed thereto in Paragraph 4 of Exhibit 
"3" to this Agreement. 

11. "Exhibits II shall mean the Schedules and/or Exhibits attached to this Agreement 
by reference as if set forth in full. 
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12. "Event of Default" shall have the meaning ascribed hereto in Section 7.3 hereof. 

13. "Force Majeure" shall have the meaning ascribed to it in Section 7.6 hereof. 

14. "Foreign Versions" means the right in the Distributor's sole discretion to make 
foreign and other language versions of the Picture including, but not limited to, cut-in, 
superimposed, dubbed and· synchronized versions, and exhibition prints thereof, for use in such 
countries in the Territory as the Distributor deems advisable and in the Distributor's sole 
discretion, and the right to grant to its licensees or sub-distributors in the Territory the right to 
make such versions. 

15. "Free Television Rights" means all rights to exhibit the Picture by means of 
television transmission which is available for reception by the general public in private homes or 
offices without a separate consideration for viewing the applicable Picture and which is 
transmitted to television receivers at least in part by over-the-air broadcast signals originating 
within the Territory. 

16. "Home-Video Rights" means all rights to manufacture, distribute, rent and sell 
videocassettes, videodiscs, videograms and other devices embodying the Picture in any format, 
whether now known or hereafter invented or discovered, which enables a motion picture to be 
perceived visually when displayed through or as part of any electronic, mechanical or other 
apparatus (such as a television-type playback system) and primarily intended for private 
non-commercial use'. Home-Video Rights do not include Theatrical, Non-Theatrical or 
Television Rights. 

17. "Incidental Rights" means: 

(a) The right to perform by Use of the Picture and Advertising Materials any and all 
music, lyrics, scores and musical works embodied in or synchronized with the 
Picture and/or with the soundtrack thereof ("Music") only as synchronized with 
and embodied in the Picture or Advertising Material as Delivered. 

(b) The right to Use the title or titles of the Picture and to change the title of the 
Picture from time to time (including translation into languages other than English). 

(c) TI1e right to exercise or authorize others to exercise the Rights and all Incidental 
Rights under any Terms and in any such manner as the Distributor may deem 
appropriate in its sole discretion. 

(d) The right to make and use dubbed and sub-titled versions of the Picture and the 
trailers thereof, including, but not limited to, cut-in, synchronized and 
superimposed versions thereof. 

( e) The right to permit commercial messages to be broadcast or telecast before, during 
and after the Use of the Picture. 

(f) The right to publicize and advertise the Picture and to cause or pennit others to do 
so by Use of Advertising Materials and otherwise and, without limiting the 
generality of the foregoing, the Incidental Rights shall include for purposes of 
publicity and advertising the Picture: 
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(i) The rightto publish or cause or permit to be published, and in such fonn as 
the Distributor may deem advisable, synopses, summaries, resumes or 
abridgments of the Picture or screenplays and properties upon which the Picture 
are based in newspapers, heralds, magazines, trade periodicals, comic books, 
programs, booklets, posters, lobby displays, press book and other publications and 
in all other media of advertising and publicity, none of which shall include more 
than 10,000 words taken from the Picture or screenplays and properties upon 
which the Picture are based. 

(ii) The right to broadcast or license or authorize others to broadcast by radio 
or television adaptions, versions or sketches of the Picture or any parts or portions 
thereof, from sound records, with living persons or otherwise, none of which shall 
include material from the Picture with a regular running time of more than fifteen 
0 5) minutes. 

(iii) The right to use the Advertising Materials in connection with any Person as 
to whom the Owner has obtained such rights in connection with the Picture. 

(iv) The sole right (but not the obligation) at such times and places in the 
Territory and for purposes as it may desire, to preview and otherwise exhibit each 
Picture prior to its release to the general public. 

(v) The right to advertise and publicize the production or Delivery of 
each Picture and all elements thereof in the Territory. 

(g) The right to assert and prosecute all claims, demands or causes of actions against 
any and all Persons for the unauthorized or illegal Use in the Territory of any 
Rights or any materials upon which the Picture are based and to otherwise enforce, 
protect and defend all or any Rights. 

(h) The right to make such additions, alterations, cuts, interpolations, eliminations or 
other changes in the pictures, Advertising Materials, Prints or other material 
solely: 

(i) to comply with all requirements imposed by any Person as a condition to 
the Use of any Rights and to comply with any Law in any area of the Territory 
(such as censorship or restrictive ratings); 

(ii) to permit the Distributor to exercise its other Incidental Rights; 

(iii) to add to the front or rear of the Picture (either before or after the 
completed Picture are Delivered) a credit to the Distributor indicating that the 
Distributor is the distributor of the Picture in the Territory and to grant a similar 
right to other distributors or exhibitors in the Territory, all of which may embody 
logos and artwork as customary for such credit; 

(iv) for Use ofTelevision Rights; 
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(v) to enable the Picture to comply with the Terms hereof (such as limits on 
lengths and requirements and MP AA rating); and 

(vi) in order to confonn to the peculiar national and political prejudices in any 
nature in the Territory. 

(i) The right to make Foreign Versions of the Picture. 

18. "Indemnification Provisions" means the provisions of Paragraph 6.3 of this 
Agreement and any "Loss" as to any "Indemnities" or any "Claim" shall be as therein defined. 

19. "Initial Release Date" means the date on which the first Use of Theatrical Rights 
in the Picture commences in more than one major metropolitan area in the Territory and other 
than previews, whether or uot paid, and other promotional screenings. 

20. "Initial Term" shall have the meaning ascribed thereto in Section 3.1 hereof. 

21. "Law" means any present or future statute or ordinance; whether municipal, state, 
natio11al or territorial, any executive, administrative or judicial regulation, order, judgment or 
decree, any treaty or international convention, any rule or principle of common law or equity or 
any requirement, custom or practice with equivalent force of law. 

22. "Merchandising Rights" means the right to sell, lease, license, distribute, 
exploit, sub-license and otherwise deal in and turn to account, and to authorize others so to do, 
the right to arrange for commercial tie-ups with and endorsements, distribution and use of any 
article, product or service (including, without limitation, souvenir programs, picture or comic 
books, electronic games, toys, clothing, school supplies and the like) based upon or developed or 
created from any part or all of the Picture or the screenplay thereof, or the plot, characters, 
incidents, objects, logos, artwork, Advertising Materials or elements contained in said screenplay 
or the Picture all of which are hereinafter collectively called "Merchandising Rights", subject to 
any applicable union, guild or collective bargaining agreement, or any third party contractual 
restrictions which have been approved in writing by the Distributor. The Owner hereby assigns, 
to the Distributor for the Distributor's use throughout the Territory, the right to utilize the 
Advertising Rights (including, without limitation, the name and/or likeness of actors or other 
Persons rendering services in connection with the Picture), in connection with any 
Merchandising Rights set forth above, to the extent the Owner has secured or shall secure such 
Rights in the Owner's or its predecessors in interest's agreements with such actors or other 
persons. The Owner hereby agrees to use its best efforts to obtain such Rights from such 
predecessors in interest, or from such actors or other persons rendering services in connection 
with the Picture. The Distributor shall have complete discretion to utilize the Merchandising 
Rights and to determine in its discretion and on what terms such Rights shall be supplied to the 
Owner or sponsors of commercial products or whether any consideration so paid shall be payable 
in whole or in pa11 to the Persons who·se names are utilized in that connection. 

23. "Music Rights" means all rights under copyright and otherwise, throughout the 
Territory in and to the soundtrack and all original musical compositions and sound recordings 
contained upon the soundtrack of the Picture (collectively the "Music") (it being agreed that the 
copyright shall be held by the Group), for the Term hereof, and all other nghts with respect to the 
Music granted by third parties to the Owner or its predecessor in interest, including, without 
limitation, writers, performers and producers. The Music Rights specifically include, but are not 
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limited to the sole aad exclusive synchronization and public performance rights (whether- or not 
for profit and whether or not in conjunction with the exhibition of the Picture) of and to any and 
all of the Music recorded or contained upon the soundtrack of the Picture. The Music Rights 
also include all music publishing rights in original music compositions, including, without 
limitation, the sole and exclusive right to collect and receive any and all royalties, fees and all 
other forms of remuneration for or in connection with such rights or the license or exercise 
thereof. Except for. nonexclusive synchronization and performance licenses, the Music Rights 
shall include the sole right to grant licenses and to authorize others to grant licenses with respect 
to all rights under copyright in the Music. For the purposes of exploiting such Rights and 
collecting the fees, royalties and other remuneration which may be derived therefrom, the 
Distributor shall be entitled in its discretion to employ the services of, or assign said rights (in 
whole or in part) to, one or more publishers, including the Distributor's own subsidiaries and 
Affiliates, to charge and deduct therefrom their commissions, fees, expenses and other charges, 
and to charge and deduct for transmission to the writers of the musical compositions the royalties 
and other payments due to such writers. Agreements with such publishers shall, if reasonably 
possible, provide for the semi-annual payment of royalties. The Distributor shall be authorized to 
grant to such publishers, including the Distributor's own subsidiaries and Affiliates, the benefit of 
any warranties, representations and indemnities made by the Owner hereunder. At the 
Distributor's request, the Owner agrees to enter into agreements with such publishers, including 
the Distributor's own subsidiaries and Affiliates, with respect to the Rights granted to the 
Distributor hereunder. The Owner hereby irrevocably appoints the Distributor, or its nominee, 
the Owner's attorney-in-fact (the Owner hereby acknowledges that such appointment is coupled 
with an interest) during the term of the grant of rights hereunder, in the name of the Distributor 
or its nominee, or in the name of the Owner, to enter into such agreements in the event of tbe 
Owner's failure to do so. The Owner agrees that the Distributor or its nominees or assignees shall 
be entitled to enter into direct agreements with the writers of tbe music regarding the rights 
transferred hereunder, and regarding the payment of royalties to such writers. Wherever 
practicable tbe agreements between the Owner ( or its predecessor in interest) and the writers 
shall provide that the writers will enter into such direct agreements at the request of the 
Distributor or its nominees or assignees. 

24. "Non-Theatrical Rights" means all Rights to exhibit the Picture directly to 
paying audiences including for educational, industrial, commercial and trade purposes. 
Non-Theatrical Rights sl1all not include any Theatrical Rights, Televis10n Rights or Home-Video 
Rights. 

25. "Notice" means a written notice served on a party hereto in accordance with 
Section 9.10 of the Agreement. 

26. "Notice Date" means the date of either Party's receipt of a Notice as set forth in 
the Agreement. 

27. "Other Agreements" shall have the meaning ascribed thereto in Section 9.5 
hereof. 

28. "_Outright Sale" means any exclusive lease of Theatrical Rights to any Person for 
a term more than one (1) year in consideration of a fixed sum with no obligation to account to 
the Distributor or its Affiliates. 
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29. "Participation Account" shall have the meaning ascribed thereto in Paragraph 6 
of Exhibit "3" to this Agreement. 

30. "Pay Television Rights" means all Television Rights which are not Free 
Television Rights. 

31. . "Person" means any natural person or any firm, corporation, assoc1abon, 
organization or other enterprise organized or operating under the Laws of any jurisdiction. 

32. "Phonorecord Rights" means the right, privilege and authority to use and 
reproduce, to grant licenses to use and to reproduce, and to authorize others to grant licenses to 
use and to reproduce, the soundtrack of the Picture (except for musical compositions for which 
there is only a non-exclusive synchronization and perfonnance license) or any part thereof in the 
manufacture of and for the purpose of manufacturing, selling or otherwise distributing and 
exploiting said. soundtrack in the form of phonograph records, tapes, transcriptions, or any other 
form of medium of any nature (collectively the "Phonorecords") whatsoever· throughout the 
Territory. The Phonorecord Rights shall also include any and all rights throughout the Territory 
under copyright and otherwise, and the right to secure copyright throughout the Territory in and 
to the Phonorecords, for the full period of copyright and any renewals and extensions thereof. 
The Owner agrees that in the advertising, publicity and exploitation of the Music and 
Phonorecord Rights set forth herein above, the Distributor and its representatives, successors, 
assigns and agents, including any Subsidiaries and Affiliates of the Distributor, shall be entitled 
to use the title of and scenes from the Picture, artwork and design used in and in connection with 
the Picture, and the name, photographs, physical likenesses, biographical data, signatures and 
reproductions of the voice of any persons rendering services in connection with the Picture, 
including, but not limited to, the cast, ·composer and the conductor. 

33. "Picture means a feature length motion picture being produced by, or on behalf 
of, the Owner for distribution throughout the world presently entitled "Night of the Demons." 

34. "Publishing Rights" means all Rights, to the extent held by the Owner, to 
publish, distribute and sell hard cover or soft cover printed publications of all or any part of the 
literary materials on which the Picture is based or artwork, logos or photographic stills created 
for use in the Picture which may be included in any novelization ofthis literary material, for sale 
to the public. The Publishing Right shall include so-called "Novelization Rights", which include 
the right, to the extent held by the Owner, to publish or cause to be published the screenplays of 
the Picture and/or novelizations and/or other adaptions thereof including any translations thereof, 
into any language, throughout the Territory, if the screenplays are not based on any previously 
published literary property or previously produced stage play; or if the screenplays of the Picture 
are based on previously published literary property(s) or previously produced stage play(s) and if 
the Owner (or its predecessor in interest) has obtained such rights from the author(s) or 
publishers of such previously published literary property(s) or previously produced stage play(s) 
(the Owner hereby agreeing to use its best efforts to obtain such rights from said predecessor in 
interest or said author or authors), the right to publish or cause to be published the screenplays of 
the Picture and/or novelizations and/or other adaptions of the screenplays of the Picture, 
including any translations thereof into any language, throughout the Territory. 

35. "Prequel, Remake and Sequel Rights" means all prequel, remake and sequel 
rights in and to the Picture and tl1e underlying property (including, without limitation, all rights 
to make, create, and/or produce any additional motion pictures based on the Picture or the 
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underlying literary material on which the Picture is based, or incorporating, derived from, or 
using any story elements and/or characters and/or situations contained in the Picture or the 
applicable underlying literary materials, and to exploit any such additional motion picture in all 
media in perpetuity throughout the universe). · 

36. "Rights" means all or any particular rights, licenses or privileges, under copyright 
or otherwise, granted to the Distributor by the Owner under this Agreement to make Use of the 
Picture, as more particularly set out in Section 1.1 hereof. 

37. "Second Term" shall have the meaning ascribed thereto in Section 3.2 hereof. 

38. "Statements" shall have the meaning ascribed thereto in Paragraph 6 of Exhibit 
"3" to this agreement. · 

39. "Sub-Distribution Agreements" shall mean those distribution, license or sales 
agency agreements entered into by the Distributor in respect of the Rights in the Territory. 

40. "Television Rights" means all forms of television rights, including "free 
television" and "pay television" rights in the Picture; the right to use film, tape, wire, discs and/or 
any other means, methods, modes or devices, whether now known or hereafter conceived or 
created, of any and all gauges; and the right to project, exhibit, reproduce, broadcast, transmit 
and perfom1 the Picture by means of television transmission. With respect to the Television 
Rights granted hereunder, for purposes of accounting hereunder, "free television" shall be 
deemed to include basic cable television. As used herein, ''basic cable television" shall mean 
telecasting by means of cable delivery system but shall not include "pay cable television" where 
the subscriber to a basic cable services pays a per program or per channel charge in addition to 
the charge paid for the regular cable service or an over-the-air service where the subscriber pays 
a separate charge for the receipt of such service. 

41. "Television Series" and "Television Special Rights" means all television series 
and so-called "television special" rights, and any other allied rights (including, without 
limitation, theatrical stage rights) in and to the Picture and the property upon which it is based 
(including, without limitation, all rights to make, create, and/or produce any additional motion 
pictures based on the Picture or the underlying literary material on which the Picture is based, or 
incorporating, derived from, or using any story elements and/or characters and/or situations 
contained in the Picture or the applicable underlying literary materials, and to exploit any such 
additional motion picture in all media in perpetuity throughout the universe). 

42. "Term" means collectively, the Initial Term, the Second Term and the Third 
Term, if applicable. 

43. "Territory" means every country, state, republic, principality, federation or other 
association of any kind existing now or in the future in the universe. 

44. "Theatrical Rights" means all rights to exhibit the Picture in theatres open to the 
general public where a fee is charged for admission to view the Picture. 

45. "Third Term" shall have the meaning ascribed thereto in Section 3.2 hereof. 

37 
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46. "Use" when used as a noun, means any exhibition, broadcast, transmission, 
publication or other exercise which may be made of any particular Rights, materials or property, 
tangible or intangible, as the context may require. 
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Tms AGR~.E.MfNT ( .:\s)il1.1UIIL'vll"1. d;-,1~.~ ,,:,; M" lk!>.-mt.r. 1 'i. '.Wl-i {"Etl.ci!UVC !)i~l~"}. ,~ 

mlm'll Llw 11:v .tmf: l~'1V,\a:-;; :i:,;:,.~n Am.filn1,'d L;ftit.ml1Tlmcnt Lt11i1srnm U.C, li l,uu1~im111 !i111i;J;1;.'1,l 
lruhllity 4:ut~iuiy •,\1l,,~~, iJlTI,,.! i~ 111 li'J21 !;unm iliwL ';;11~r :!09; I. 11,; A11,!,ldes.. Cailfo1t!iiu 
{" ~igr1'i•"J, HJt lit.: ,,cu! ku,J, uni! D~naw U.C. 3. Lnuisiam liinit.:d !J;lbility c,1rn)'lil.n} whc,s,.: 
1.-tfic;c :i;; al r,:,,ip fa,plwv.1.do "''';;., New Ork~. lA 71)1 I~ ~"A~,.-i~-~~ ,m the ..:~lier band, 111 
co:m .. ,,.;(ion with :ho. J'rt'p."l"iy ,a. hr:rc~liei ,!dint-dl. llie 1er1ru. :>!'1.!'u~ A:<"&ignml;ll! A41m;:tll~nl :.iN 

~~ ft!-ll ~ .... ~t 

l. TI II': DEHNITJO!\/S. 

,t. DJ.ifl.!lli~"llli: The, 1~rm "Dr,i:,urnint.,;.' wrtir~ m rul of t11,.; agi.,~cr,1r11s:; l>ll.d do~W!l,!!li~ 
d;.:,:;~nboc .)ti f:xhibi, ·• !\ '' :maditd lh:efett' ,md itICQl]Jl.,;~,;,J h~r.:i n h)· thh n;:for-..:m,T. 

h. f'mte,-rtt: Tk !em'l "Pr>111L'1'iy" ,1.;for; lC- :iil LI!' A;;~i!?,UN'! .[in,·lu.li1111, it~ '""a~rs~ 
...-m11lore'-""· oifo:e;it dhc.:.1rn,, conu:ict<ns :md i.111tial'C!.'ii righ1s, tide; and inl.;·r<:sti; in ~mi: m th.: 
rn,,1le>n ilktur.:: tso:,rs:,c111~luy ,<:l\!r;.iively ~titled "Th,1masin,1", indud.ii~ wiilmu1: fonil.a,t,o~. al! 
,:.·rittni~, t;T~1.t!·LJll.-;, r~,;,-,4rd1., .:lt!CL~f11.::n;"' atnl id~a~ i1l ·~\'r11itL..I:! w;:;qt..~rcd,. o..,,:oc,L wrint11 1iill-d/or 
-:,m>1n1i:,sirn1~d hy ,\s,ifwJf an.J ;111 llnor dmii:f.., \.\'1'.1icii ;1:rc rcquinld gr, gi\'\' ,;ffoct to th;:. Assib>mlK'l'll 
i ;,, hcrnlt:13.r'kr dcfin.:d l 

i:~ JlJa::'ldtii.::~ln-iJt!: Th~- t.cH~) ~•1irodttCikr.n~·· nv~tlr~. ~,r,c· ·11r 1n1!tr~ tivl.! .. aL-th.)11 a,~d,.(11~ 
ammaterl ut:cl~),virnal pw<i:t,c,io11~ 0f ~'-'~,:r 'kind :111d n~;ur-:-, in uii}' ,i,,u:! a.!l i.:uJ!;uag:~-:s, in c,,lc,r 
~r1d,i,r bl,a,;k, 1md -'i1•k ! ur 1my ~m11hua:1Hm1 thurern:t m1 rn:m. ttipe. -n.:i.iw,•ti,: m diifail stc,r,1.!.,,;;
d,•vil'i; or un a1Jy ,,ih:;."t g:;,Jgs:. 1,·rth M will1out smmd rcc,)rdc-d iii> syn:;hr,~i~m l11en.•wit.~ indmlin11 
witlKM limitark•n wk:vi&{•.'H am:J •!lc;m-ical fl:,11l.lrc l,;ll!!lh mmi .. -:;. mini-s"ncs. ~l1t'ia!~, tc!cvi:sfol:! 
f>;:J:i~,. ,,r-,d rl.,;,-ris:;ifr,.? '[">r;)\!11,:ritms ind<l'liing widL<'!!J! lt1t-itittfon 11JUbl'littd ;;~quds. flTC1j1Jod;. Rn"i!;k~o;; 
a:11.! :<pin,,fE,. 

d. .&~J.UToJ.1t Th~ ~nn II As:-.igntu~11t'1 refo.J'.S lo r;M {'N.cl.usivo right t.v -l\C\'~l .. :,f\,. 
;,md<m., aml c~rhiil tlic Pr<1ill\tlim1.~ ba~cd ,m 1h-.1 1•m1~"11y ;im1 io m;;u:j.,.-;1. prmJJ,;J!C, ;1dv~.ti.~ ,tt1,J 
,xp!oit ,he Pf:<idt!ctititlS thmu.~31,:iuct the m,ivcrsc i:n r,;,rp,~tuity rim! fo~ aU mdi.: whetbei ilm•· km,w·n 
•>r lt~r('llhcr u~..-j~L)(t, fa:-: ,ml, knr <Ji' any 11<1It 11ll ·i::!ai,1t';, lici.'IS .md cJ1~,~11ht'l!lr;;c·,. 

2. RFPRESENTATlO\!S A~ll 'N,'\[{JMNTtE~ OF THF N,$1(',;,,,'0R 

:1, '-i,,:hinc c,:ontuin~d iii lhc l'rl•pLi:;,,, a:i:.l.ioi· tlJi~. Dc,cumciJtS itlfringc; tbc ,,or:,Tiglii, 
rMr;,t: rir(hl. ritilu OF pti'~.i, .\, r,,;:ltl < ff puh.Jicity c:[ ~IY ,;1rll'-'! rig]J( of :;iny pcmii:i:. 

b. '-kit!i,,, 1h,~ l'mpc:-ry nm the- l).ic11m,·nls, ,,r ,ltt} p,,i!1)lb U1·.'L.:ot'. ;;,c iu th~ p:ibk 
,imrtil.ir, and ,n1,:,righi r•101s:~for, ill tile Propcny ,io<l 1Ju: D,:>t:umm(;; h;i;• IY..·.~r, (1, n1.i., f,~ validl!· 

~t:q1..:;~r~1.t 1\:g.L"l''h.:':J-..:,d ~tlld ll'fi'.JC·\~·~d in fill ri::•untri.::$ \11.i-lw~~~ lw,\·:-i- provid:." for.iA~_yrighi 11n,t12di-u11~ 
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!I. A~~igi11.1r i~ tlw sc~~ aJ"!il e;,c{Ji,s.ive o:ip;;rlg.ht j!'!'Oprn.'h1r t>f :li~ J'mpM}' m1ct'(it· tll;; 
U:K,JnK"llls u11d lliis nol :;;lkl. !tJrn.!:cncd, il.~igtl!.ill or 1~tberwisu di.,p1-.sr,d of auy 1)1· ihc Ast11giwr's 
ri~h:1:s. ti1J-, ,lt h1i..'l\!,I iH a11d m 11.._, rr-0pc:ll~ anct,,lf m~ Documents .. 111d Assigwr hn~ thr. rig.hl tn 
cmcr int,:, ibis As:,l;,;mnc:u1 Agrc1"!!;1cll! and 11:.1 Lroilll the A;.,ignmc~ll; 

.:. Tit tile il<!~! of A~,,Jlll,Jf°!> knuwlOOJ!C lll,·r~ -a1.: n-0 !x:w '.If i:Jl(;UJDb.raut,,i' ,igaill'"1: Lh,, 
l'rHJKT1y • .i.nd no cbooN htvc 1,.,c11 matk'. ur 1111~at11m~ inl!llllut-.'11 vr ihn.~(a:..:d u•ilh r;;~p,:i\ t~t,;i; 

f A:.sigmr h:l:s h,im~_f Nid ~ll SlllmS which a.:cructi ~lid \WR" p:!)'abL! hy ii pun;u.i!J:t 1,, 

1J1c 1}1',JVi~kiJ.is :,d forth to ,he, D,:x:,.imll'.1115 ,h1,m~ll l0 !}n) la~t day pri1)J' to d:1e stan o(pIL'•producikm 
and dK1..: ~re 1i0 .jJtlv:, aml'llills that lm:\'c O(tl'l!ro nr r,ecouJC pal11bk, ;;m,:c die ~uin of pn::
f,IT\1u1,:,.1tinn: 

11. As~i~w:r i~ the s.:ik, ~i:J!~I ;mi.I h;:!ldiri.:I mm'"r oi !Ill.· f'11tf<"l'I)', ~,ad i~ !lie ~(l!C pMy 
Lha-. bit~ lb aeJdi,<ri,y !.i ~mnt lllt. A11,ijmmcm ;:o A,-i,tgn~; and 

?h,i 1mdc.-r.,ir;rml h:h·.:- :111 ,,,f 1.h~ ll.!CJUiNd t:O!]!Ot,,tc a1ld l~_&l au.thiwiiy ,,J t~<-icu;c 
-~rid ,kli\<lt 1J1i, A,~µ_mn-:,a A;,;r~l!msem and It) hr bound J:.y tbc t·crm~ ~onwi..7.er;i h.;,r.:;in. mutt~ ihc 
i:,;tcm a-d<linooril ~cu, ,~r m:,;iuu~ :m: !lX)ni:r,'.d. 11,,;- 11m:ll!r~g"lcd l,.w<: 1:ik,'fl :1ll sm:h a,,i<ms ,;,, tb;,1 

t!ri~ .;,,~~i;nmem A.t;.'lY-=1,:m! i,, r .. ily cr.iror.:.cahk M11.i bgmlly binding in lltc{mlam:c, \WJi ils tet'mts. 

ASS!G~M£NT OF !UGHTS 

;;_ A:,,hisrmr hcr,,b~, ,;~ants Clllcllr,in:,ly, un.::onditionlltly imd incvocably le' .~.~,igncc 
r.ilt· A,,igi1m·tit1. wh.id1 ~h3ll !.ft;:fadi: ,llt a .. ~1t11n.;1cu 1•f all ~opyrights in ,md rd;,iin:g tn tb, 
!.l,Jc:i1n1;!c11ts hy Assir,nor w .A~"Sif:1~.;: 111 1n,1 form nf r,..,-,i):,,lr.J<!!iC uf(.'ofl;,'ri~ (ti; nia;.·,1r.t11h,1l a, th~ 
U.S.. C<1p~1'i~hl Offit·~ .itta.::h<•~ h~r~\" .,.~ fa:.hib,t "Er'' l!lild illi.1:ifJ1<..,rnted hcrc:in ::iy t.lti~ ~ckr~a1,:,,. 
"'~ ludlilg, wUh,•UI i it,ii;.lti,;.,rL ~ IJ ,,f :\s-sit~,,r·~ right, 1ilk and. in1:;J;:",;; :ww w in 10~ fi.1t[ir;.· c.-,i,,ti:·ig :u 
1rn1

~· ,r,r -~f~ ,;:q1.dty l1! by c0r.s1in..~l~ ·i!:I aa-U H) ~.lC Pn)p::rty and 1)01..•w·n~nt::,., 

h. A,, ft,l; mid filial ~,,m,fdcrauo11 !hi t.'le 11rn11t .rif 1.1.h' .:x,;,ht~ivc A,stgrm1;.,1,( tiy 
As~;ig,11,a.r in, f?J\\~ of' .,·\s~ig.11.:':l~, .. "\tP:;i.g:n~i.:: :-;~12il r.1:Jk•t ~tndi<·1r c~Lus;.~ lo he nti!d..: at1.y il:~".ld J.IJ 
PH)/ll1:C!'.ll1' reir.u~::-~d h;· Lh:.! c,,.~)i:.k.1-cl~(ln A~rt'\."tlll'Jlt h>· ll}l! bd~\·~-t~h Assjun{~r ar::d l)C'n,)is 
Kog.oJ dat.c,j 3s of (}c1~i,-.:i:r 15, ):OJ~1 !( 11(\i ... j)n)ih:rei.nr.t·A.~<J"t"~n~~,,~ 11

~. mt.n·d1..r.d lH!!'CH1 a_;; Exh51i.il 
.. '( .. ,.. ~mi ,ins:orp,;1n~J h,:.r,·i,i: 11".'' 1his i-...·fc,,"Tl-.~ . 

.: As,i~mx, "r it .w,ii,m,;cs shJll C\d11~hdy l'wr, ~II r;gh.V., l•t\~:~ ;m,:! lJ11<:r..:-,;r~ i,i ,:1ml Ln 
11Je Pr{!,;Juc~i::.lfi!5 JJn:.:,~1-Uc~~d pnrKu;:.m~ kt 1hl~ A.s~[gtintCtH Agri..~rncnt. mul A.?-..~i:,u1-r 'i',·iiE ui)l ha\·(: .au)' 
rit~ht k? l~n:iit .. a.lL· ~}T mhcnvi~'t.t r'i.~:«·h1d l"h-i~ A~.:;:il!.fll.Ha-~ut }\.µ,tt11a\\t,m ~1~J."(.1r t(~ c:njoln f1f rr.~sr.rain t~u 
u~t nf :J\t t1~ .. ~'l/dn.p,1.rti:·n1 . .at.!vc~ni~.in .. g,. ~,ru~~(1ti~1~ .. nnrrk.~l~!)g_ pro:f,.wtior.~ t .. ~xhlbi11,m, di:.;trib,llior1. 
and:or {'1h,.,- c.,i;,~,,1,11k,11 of 1hi; l'.md(K:ti<inr, or rigbt• g;;;11tl!1( -rn t;m>T nf ,!i. isignc,:, h<:Tt'under. 
A~':iig .. n.:1r:'~ cxd1.1~iv(· n.:1n.:!-::ly 3~·dht ,::!\.:'.:!.n! (if dl!faL1ll.h.;!t\!Undc.l i:;. ~"J.l <trtk,.n-f1.11-d~:t'fJa~.~,; a.g.t1lnst ~h~ 
A~s~~n,;:t:., 1._·r.c-:.~_pl lbal Assig;~l~r' illay ~~11nim1.l.i..' Hrhi .·\~s)_~t'.!t!lCm _.\~r1.~tff1~m j!J (!1:c {:1 

.. ,.·~nJ ;~~:,";igni:::t f!t;.~~ 
Lo n1.~hf \f.nd.:or-l\HJS\' 1.1-. b .... ~ lll~H_!r :.11,y i~d ~II payn1,~.r1L:,;, n:q'..lir;;.~d J11Ji'.·.1Jm1! to P'.1.rJ.fp ... ,jph J.b. abf.1\-'a:~-
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,\;.'sig1101 ,;.hall mJ~:,mify sir.:,! oth.:rwi~e hol:t! Asingoc~ ,md it.~ pan.'11b. '4'.Jtt~di.;11·1e:,. ;ii111iMc, ;ind 
c~,:11 ,,f lhcir rei;i~<'l:liH, ~la;ln:11011,\c:ro, 1•tticc:r1C, dir.li!h'tn:. ;:mj>IC-l'Dts. wnrr~cl(;.r~, ll!!#Ltl~ ated 
a~s111.1s hai1i1l~~:. f1·om and a~"ii1s: :my um! all daimi. dtJ\liltld:<.. oobi!it1e~ ,m<l ~xpc11set" 
(iw:l-uJing rn .. ·uon.,bk <>lll~i-dc a1ll1n1c:~•s' fo.::s'i ari..:Jnli, 1ml >11f·lX m .:.or.11~cts,m willi ~iiy dalm 
r .. ~ulti,~ 11-.m1 .a:ny br,;;idi,~~ ,~- an} flf A,1i,g,oor';, 1qin.-.cJJ1ruiu11~. 1l'aminli1?~, cv'i~iianK 
nbb1;111ior.,~, pn.11nis~;111J ,m1t~11cnts-t·ontaincd tFI IDL~ Ai!>ig»m~nt .-\l,'1'iX'lltt:m . 

.:i..~,igmir hwi.:b~- cvvCJ1anG ,q(n iht Ar.:;ig.nc~ tlt.Jl\ it i•ill ,H 1h,;; H,·,J\K'"!ll and at the i:oi.t 1}i thL' 
As,,igu~<>, dl' all ~llch !funl.~r ;i.,rs. do;:-,..'<!!, ll:r1i.l things anc! cK,:,,s,,w· 1111 wd·, furtn::r cl01t1t'g:~-s-. 
~uba:-rdiM1i,m~. ,-!\,,tis, di.')L,i:11c·a.L\ and. lnstrumllnl~ trom limL·-i,.1-i\r1w n.'C(,,,,11y :,) cl)l=l,)t\i\llt 1~.~ 
intciot ni ,m,h)cin ~·'.'.'SI tl'IC :\~,;i_gmner,; in tl:;i! A~sign.,-., llnd for th;: fWL'l,:ctilw, ,md ;:nfon;cm.:'n.t or 
i.hJ ~t'>m~: WHl illc ,·\~si.g1wr gr:mt-nn th1, As;; i~1i.:-::: an i11e,.,o,·i1oblc Jl<J,vcr of Etlum'-'y • .::o.ipk;.1 w ii.it: 
~m irot,..:wsc, with; ih0 m:,c,mdiii1.1;i:il and im·VL),,~hk ri~ln. b11t n,'1 ftw nl:ili~L"tin,,, t,J do any :mo aF 
a1J.l$ .:i.Q'iJ thing.'! ar:uJ 1-1., l.!.\Ct"ltt~. J\;,~h.·~i',. andf~~r r~,\r(' aH ~ud.) fr.11tUi~i doccis. diJt'1Jll1Cn-L:~ u.nd 
~ti:iLrur:nL~1h: i5) the~ tti.!i~Uc nf .u:t:td on ht~ht:clf tlf the A~,-~ig.11{1-i·~ :ks 1nltJ-' ~::: n..::cr.:;~ary ~o :!l!bk··,·1~ tltz 

~o PARTNERS!·!!!' OR F!iWloVr-.-ttNT 

Nt)!hl!lt in 1.his A~•ignnn:m A~!~emtni 1~ lnt:i.dcd tc) ;r;,,~ ,vill cre,ti!' .:11:y pt'>2~1Kr,Mp w ji1irr1 
v,:;1111,m:, t>-ir,,•~w.11 I.hi: v,irti~s. >ic;r,~r is this ,\5dg1111.i::n1 Agn.:;_'TT\enl int{'t1(kd :rio, !\h:oH it ~ClJ(kr lh.c· 
. .i\s:~ig1Mr aa ~:n~p.1i;:iyc-c._ ~~{:nl ,,r p;~rt11~r ;;1ft!hc . .!,.~~-i,;~ior. 

ASSIGNABi!.JfY 

ln ;i,ccor,1,1nc1: W!\!i the t;;:nm of Jli-t {\,-P:itlilu,h,}li i\.gn,'<;m.::m. 1h,) .-"!~sipi,cc ,l,all b~· ,w1iil,-,J ri), 

~~~~~Pl ,.111y i,f i1.~ rigt:iL!i untl~.:n lhl'.ii r'\.t~SJgJ)mcrr.it Agrfc:11cnt ~,nd in si.1tli ,.:;,:i:fi1 ,111 t"t-f =:he 
rqx,,s~,11alt01.,,. wruT.aul,i)~ :mil ccw:,,nsr,J"s u.n ihc p1li'I t..flh\J ,\:,ai:,igiiti~ :.\l:i.:1U rcrm1in !:'.,,:,,!in~: tm it e!Iia 

~~ht.iH r.::osU:r,: fi:.'lr (he ~"'11.efi.[ oftm:,-" A!ir,igm~c {lf sub•-H-SS-:~i.?c ;.l.f the ..\:~~i!.ln~~-- .!tn~J if ~\.1d1 ifi~.ig.ni,.··...:'. (:or 
~1:ir.,-~~sig.11~"" m1dC1'1l!.k-::~ dn',dfy with tn,c A~~il!l10' to cmnr:ly with lli..: A~~i.ti.n.:c's ,;,hlig,ili,,11~ 1,;rl{kr 
d~i-s A~'ii1:tnn-Wrti J\.gtL"Cfl.K'fd:. tl1,e .'\s;'.\.lcnG~ ih;1fl n.al h~,,.,-c any further H~bih';v 1_(/! th~ ,·\~~fl(~n:1·T" !r1 
rc~:ix:r1, (tf t.hi,s A·'.~si.i~111,~n1 .>\~re:.·H!e11t.... "" ~ .... 

ll1o\i, Ass.igrrn,~rtt Aµ;r~~tMnt sk,ll be c,lllst.mcd in ~;;~,in.bm::c ,viLh imd g,r•:cmci.l t>v tlw [;;-;,,·, ,,r 
1h,• $t;J,c .;,,f Ci.lil.nti~i:'t. ;md tlw p;id,c~ h.:;r,:HJ !lifJt.'t to st,bmi.t i11 ih ;:-~~iu~i-,.: .inri;rVi;;li-<m ,>f '1h.: 
{:(:<Lift~ ofl.-:.1~ .·\ng,r..~k~.~. c·t1;1n~y. C:.1lil!.)n1i.:1~ 

1
). THIRD Pi\RTlES 
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Tl!is A$Sei,!lWlllill Agn!t.:'mL"Jll m,iy he C.'l;Cnlll:d m M1,~ m mot'c [littl:'i hy the pA:rtics ;n; f":1:iM:.110: 
J:iH11ll1;i:pa.rl o; lllcsimil<" ~'!\ <='lle-h ftf whir.h wft!P ;;a ei.c;i.'.\1~4 tty 11ny f!IW'ly sbr1!1 b.: 1ui urii;mul \1:.i( 

JJl ,\'!.:,t1tr:..J an(! f:te~im1k ct>~ir,. sh1'11 ra~lhtr wlwn ,;!\'.li·,.~:~,J l.'l>IBtitu,c bi.::I 11111= ag1.::~ni1.'lll. H,i,; 
A. ~,i!!l1lll<mi Ajpt.·umcn1 ~iial( not b;; t:1,mplcreu. delh ... ~10-d ur dnn;d 1m(1I each f~trty ht!~ r~ceivcd 
,:,,W[il~rp;i.11 ~ fa, .. ,;,imil;., ~Ofli.':- validl:i,· ::x~st~i bt· ,111 mf,,er p.:,r1i.:.,;;. }intv:~h,-1.ui,,ling 1b,o torcgtii11g, 
@l;"e hiU.:·-,:,x,icui,;.>tl 1hi,; ,.l.5.-.i.gnruont Agr.:.,e,,;,,,rtt ;;hail h~ bi:mlillg upon the pu:11t~, rcttou.:ti\": i.1 tl~ 
EffC\'!UV~ D.ttc. 

lN WrrNE.'iS wber~'(li.' thl' p.;!i"l~:. h~li!M lraw (:),a:,:uh'.<i 1hi5 ,\;;!.i_gtim~tU A1;rt•1.iil~ilt on th,; ,fau: 
~pt,.--,:iik..-i:ltb.:i1·c. 
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KXlilBl"f "'A" 

CIIAI~ OF TIT'LE DOCOIENl'.A:'flO!"< 

Tcrm1nr1tio17o Aircemc-m· re: mc,t1or. pKtme {llc'W ml!'dia) l'ight!!i .:lai:211 JM1~· l. l9'l5. 
hclw1:.:r1 W.ill P~n.cy .'Pt~lLll:C!; lilml hi:! (j~!li{'>I"! !. Virgima (ialh:•i), i\:l.1thcmaia :'U'lstah. 

2. f'ro.ltk~ik,.n Svnire.s ,\f.!R't.'tllii!lll d.'\l1.'il Jt:.lj· 5, Jfll 2. ht·t>.\'CL!!t l'i;t~r McAkvey rrnd S;:v,;,r, 
Ans !~r.tc rt11 hrmi:n1 Int:. 

3. OjJtWll A~H~o.'1.tiL.'ill Jak,J Alll;'(USI IJ. 20!2. r.c:\w:e.:n M;uhenutn A~tili:. Voki,wm An,1~j 
(f.ans::ml.111.' l'::Otl'ltainmt!ll/ for THOMAS!'.\!.'\ 110,·d hy !':mi fi::Jlien f''\1'/ri-n:.sr''t an<I 
St:Hll ,\rt:~ rn;;:n:~ir,J>.CJ11 !ni;;. 

-~ Opnon Agr.:cm,ml dm-.'11 Au_gu~t 28. ~ni:::. bclwel!r. ThuncicmiT,l :f'ictura;:..- be. 
f.''l'rr,tlm·cT'") mil Ju!,,. :-.~~I lw f'"\\'rir,.;,"·). 

.. 
•'! 

.. ,:,, 

w, itcr A1;.r;Jem~·M. t',:,nitit,11~ of AuLh"rship da11.,J s.~,1wnber l4. 1:012. hc.1we.:n H:m 
frop..:nit~- f};,·'.J Jnn l.fo51~ Jt1.r E:rut:J1"1rnnt1t;~: f'~·o .·'\1ct~tnd~ ,~;~holi::-5. ~11:1.J S-t'\··l.!11 Arls. 
!'i~1ures lnc. ,:'·Comp,m)''i. 

Dir,;ctnr A.g.n:..::m~nl d:a.;,.t St>pl~1irl1.;si, JO. 2D!:2, 1"'~\,-,,c,1 ['~;;,:~· Hc·<>·il: ("Ai'1i,CJ ,111,l 
S.:~'C1! Arri; Er.t.:r!.iirul'!cll1 lnl'. i:·'P1,)d1.ic,:-('). 

C~ 0 !'r~n.ia,.:ti~n Al!fc.,;rn,·nt da,,:,(I {ktober 24 . .:!fH2. b.::1w~.:t1 F.n;khinag Pi~1.u:rc~. ln:: .. am.i 
Sc-1'1;:i A:rti;, fit.i,,:;i En1 .. ;rtammcnt !..;;,.,dsi:Jn:;. i.LC , -

Produ.:tion S:ivic1.1:, Agr~tfllt'::!it .:!M~d. l'e!Jrn;i,ry I. 1011,, l}L·Iw~~-n ;,.fa,ci,· OnlJ an;J 
(;~1,rcrc :ii. Tiiw.:.:l h!o Ororgc ls1i·l.'d r· ,\Mi:,t'", mid. s~a,n Arn F1ittitd E!\t.:J1~,nmclll. 
Lt)u:Diia::t~~ lLC_ 

" \hii~r Ag.recn'l<?n,t dl~l<:-il .h1hn1.ar~ ~2.. ~() t:\_ b~1WC--.)1! Mo,,n W~M I'rr.1!1u~,ri1:,n,. I.':~. f's,,, 
M.1rll1,1 \\'t!ii:,ms<m 1.'"\1/,it<?r·") ,111d Sev,,n An~ Pi,-H1r(',; Im: ('"1'1,,due~::'·L 

Hl, t:.~~l.·-n.dcd ()f'i\1--ie-. Pi::.ric•C E:..;,::i.r-i.:i~~d iu kLtiJT di':lii~a ~•Yn .. !n1l!'l·r l 1.. 201 J t.:i.:~Li.:vt.:t.!11 

lvfatl,(-antr.a An~i!ll. V,dd(,,;\;i Amlall (lh,"i:s Wrigln Tr~r,),11~.~ U.f'\ 1i)~ Tll{)V.A";I~!\ 
n~"'d lJ,!,' Paul {,.ilfa,c, ( .. Wtitd'), Jml s~,..:11 :\,1,; Fn1errnimn;!111 !nc 

:, 
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EXUIBl'r"'ll'' 

SHOIH flOR\·I :\...";SIG'll:1-1[\'l OfCOl''\"'Rl(iHT 

·•nunnai;inll" 

S,ff~i Mts filmeil, J£nt..:ruii1t111::r11. L<:!u1si.;1n;1 LLC r" ,\c;&igtwr"J, for t:.ood and ~11luahlc 
,:o~tio;i. lh~ f(!;;:.,ipt r,rni ,-;idfl.ck11ey (lf ,.vr.id1 i~ !mcby ~,{:katl¼·kdgcd. llerc:-1-)y gr.:nm. 
IJ:.u:i,;f&:!T, ,"d.:e ,w,-r m,<1 a,-i;ir,ru\ tn n..·nib LLC {"·\,~iµUL"<i't ,md it!< ,;110::n:-;;i;or, and a»si!\n.~ lhll 
.:x.:h1$iivi: A~~ignmt!.~ 1,} d>..':\dn11, l)rt,..tuc:r :,n<J .::..r,lnii ihe l'rml,li.'tiM.;; in ,~owi::.:tion wi1il !!11; 

rtnp~::'ly, olf tv, ntiin! partii:ularly ~1 :~,nh 111 that .-\;,.ig:nmi;r>r ,\~r,;~1n1..~ ('"As~ig.nm.:·ll! 
Agi·,.,._ .. Tic:-111") d.dcd ~~ 1J!'r.J-.:r(ffl 15. Xi 14 f.t;ctru;l in.lo 1,y ,md be1wc~n Ass1~n<ll ;;Jl'hf..'\.;;;i@t,;:c. 

a. pi,c,1m.\:li!::: Th~· ;,:rm '"l)n-;·.um,;:-ins" rd.::r:: t-.., :,)1 of thee agr\!,,n~,·:,1;. ;ind docum~nt~ 
ik-•.;,_ribeJ ol'II Kxhtbit "A" :;.1 i:."N.• ,-\.-;•;ignm.:,c,c Agri::i;tl"!L'1iL 

h Pr"DfTt_Y~ 'J1rc· ri.~n~) ''Pr\lf,Cn'y" N:'f~rs 11~ ali r~f :1,~~i~r.n:1r·.; ~iJ:,,.:ludin~ it~ t:~ .... ·n:.;.:(\;, 

crnpkiYC<'!',, ~iflk~!'Sa din:ct,~il,. 1:.,;-nm,1,,wn. and afflaJ9!C'C:1 rl!!h!:,. lit1~~ t'o'.\11 in!Cf',.';;,~ ;t. lltHi \{> th;.• 
m,,ti,m flk'.lur~ ~c1w11i~r1y h'.~litlh;:ly cuticbl, · 11'1ti1ua~j1,1"·. i.t1ci11diog. ·,.,.,11t,m1 hmit,nim1, all 
·wrtting~ .. crealiLm-;;. rcR.ard1. doci!.ttlJcn~ a1;tl ~6:~s. tfl 1A·3ilirig .:tcqU'lirt-d~ 1}'L'\0ried, 1A·rittti1 :an-t.lt'~tr 
L,inuui~.;;fow.d by As,;ign:;,r .;,ir~l a!l 111-il,.r ,ir;i:lt,, , .. ,htL:b ;m: r,~tjuit,•J t(I :;pl'-l: ciY,•,.,t K• th~ Assigmni:n;l 
(u~ lit:rc.."lll\or ddind}. 

-L.-. e.tQftu-r:tio.r:s: ·n~..! 1~rm ,·.P-,n(fu('t2or:~;Sl ~n~o~~ one; ot trH.1-rc ti1.··r--rn:1i-1..~11 andior 
,mi111att',,j all(!in-vl~~ ;;;n,.fode:''1',s .,r ,;,-'l:r,,· kiT.ci e1rut 11~·11,r,;. i11 a:ny ~,.id ~111 1.:togufl~~-s, in ~1'll:'f 
i'..1.od.:·or blac:k: i!nd 1.1.ll:t:k (or ~ny um1hi11~11Kt~; t.fo.~t"fif.i,. tm ril:rn. m1~c:~ n~,3gn._1t~ L-.r ,;Hgit.1l su-,r~gt 
i'L·1w·ieo .. or on a~y .;,1Jh~r tstug~. ,·vith ot· "°"'irhput ;;(YU11d r~':i:t-rd~J in '.iy:nel11\~rth1m 1.1".lcf~\,•hh. i:lC'-hldtrig 
11·i1_l:"1ut lim:ila1ii:,n >.dt:,isi;:in urnl 1h,·J1ri-:";,1 fo;11urec l·.Jnl!.111 i,1•.)\i("~- n,mi,-»c•rics. ,~rials. 1,:k,1·isi:l,11 
!i>c:,ri~"!i. m-.ci lkri\'Ztli·,·c p1~1d1.u:tii}lh i.~irit:,lint •,;ithrn1t lnu;,)iinn unlimiu:rl 5cqud,i. pr\!'iJ~clii. re,n11kc., 
an,l. spi,mff~. 

d fu:~~rrl.f.l'{L~lH- rt.: k·.nn •· .~\;~ .. t-~;mcm" n:t:. .. ·rs h) 1h~1 t.:xc..~~~1~~ve r-iit,~ to d\."•-::k1p. 
prodt3L?c m1d cxt,-1,.~il r.ht:!. Pn1(l1tr.t:;x:-11 .. ; b:t~cd .:-,n thr T1r(,p,~ir1V a111d !t:1 trK1rl~~ .. pr<t:n.;m;:.. 1.tdvcni:;~ and 
11x1-,lni1 ibt:· PJ\1cit~~,::fo.,11:-uihn)u~:hu11~ H~ 1.sn1\:t:'r~ !,n p;.,:t;)dt,1+1;, ;~nd ll)t crll ~lX•dht \1, .. h•!th~r Jl\~w kn..:·nvtt 
P.l' hcrcaft;.\f dcvis,xL Jee :ir:.il- -::km ,:,f;;;ny ;mJ cul ch1mo.,. lt~r., 0,1u.l cncuml,nm~c~. 

By: 
/ .,· .I 

....... ·., 

l\,·!.:r ifoff,n,m 
;..:ttiu.~:(!ef 

n 
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SECRETARY OF STAT13 

d .¼~ ~.;z/4 r"d ~~,.,..~"'4,?UJ; fa6 ~A&4, CC~~ 
a copy of the Articles of Organization and Initial Report or 

DENIKA LLC 

Domiciled at NEW ORLEANS, LOUISIANA, 

Was filed and recorded in this Office on October 15, 2014, 

And all fees having been paid as required by law, the limited liability company is 
authorized to transact business in this State, subjeL1: ID the restrictions impo,,ed by law, 
including the provisions of R.S. Title 12, Chapter 22. 

In leslimony whereof, I have hereunlo set my 
hand and caused the Seal of my Office !o be 
affixed al the City of Balon Rouge on, 

October 15, 2D1<l 

g~~gh/4 
WEB~1667773K 

Certificate ID: 10536535f/YNJ62 

To validate this cer1iticate, visit lhe following well site, 
go lo Commercial Division, Certificate Validation, 
then follow ll1e inst mctions displayed. 
www.sosJouisiana.gov 

Page 1 or 1 on ;011517014 10.22:50 AM 
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Tom Schedler 

SECRETARY OF STATE 

State of Louisiana 
Secretary of State 

COMMERCIAL DIVISION 
225.925.4704 

R 8V 09/09 

10115/2014 

Aruninls1rn1ivg §@rvices 
225.932.5317 Fax 

comorattons 
225.932.5314 Fax 

Uniform Commercial Code 
225.932.5318 Fax 

DENIKA LLC 

It has been a pleilsure to approve and place on file your articles of organization. The 
a·ppropriate evidence is attached for your files. 

Payment of the flling fee is acknowledged by this letter. 

Online filing options are available If changes are necessary to your registration or you 
need to file an annual report. Please visit our website at GeauxBiz.com for your future 
business needs. 

Sincerely, 

The Commercial Division 
WEB 

-- Ma.iling Address: P. 0. Box 94125, Baton Ro.uge, LA 70804-P125 

Office Localion: 8585 Archivos Ava., Bator, Rouge, LA 70909 

Wob Sito Address: www.sos.Ja.gov 
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Tom Schedler 

SECRETARY OF STATE 

October 16, 2014 

State of Louisiana 
Secretary or State 

COMMERCIAL DIVISION 

225.925.4704 

Administrative Seryicg 

225.932.5317 Fax 

comora1ions 
225.932.5314 Fax 

Uniform Cowne[cial Code 
225.932.5318 Fax 

The attached document of DENIKA LLC was received and filed on October 1.5, 2014. 

WEB 41667773K 

Rov 09/09 

Office. Lor.a1inn: 8585 Arr.hives Ave., Balnn Rnuge, LA 70809 

Web Sile Addr~ss: www.sos.le.gov 
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STATE OF LOUISIANA 

ARTICLES OF ORGANIZATION 
(R.S. 12: 1301) 

1. The name of this limited liability company is: DENIKA LLC 

2. This company Is formed for the purpose of: engaging in any lawful 
activity tor which limited liability companies may be formed 

3. The duration of this limited liability company is (may be perpetual): 
PERPETUAL 

4. Other Provisions: 

By typing my name below. I hereby certify that I am the organizer. The liling 
·of a false public record, with the knowledge of its falsity, is a crime, subjecting 
the filer to fine or imprisonment or both under R.S. 14: 133. 

Electronic Signature: YOOCHUL CHONG (10/14/2014) 

Title: ORGANIZER 

LIMITED LIABILITY COMPANY INITIAL REPORT 
(R.S. 12:1305 (E)) 

1. The name of this limited liability company is: DENIKA LLC 

2. The location and municipal address, not a post office box only, of this 
limited liability company's registered office: 

807 ESPLANADE AVENUE 
NEW ORLEANS, LA 70116 

3. The full name and municipal address, not a post office box only, of 

each of this limited liabillty company's registered agent(s) is/are: 

WILLIAM J. WEGMANN JR. 
110 VETERANS BLVD., STE. 440 
METAIRIE, LA 70005 

4. The name and municipal address, not a post office box only, of the 

managers or members: 

DENNIS KOGOD (Member) 
9716 OAK PASS ROAD 

BEVERLY HILLS. CA 90210 

By typing my name below, I hereby certify that I am lhe organi;.cr. The filing 
of a false public record. with the knowledge or its falsity, is a crime, subjecting 
the filer to frne or ·,mprisonment or both under R.S. 14 :133. 

Electronic Signature: YOOCHUL CHONG (10/14/2014) 

Title: ORGANIZER 

Exhibit 4G.048 

DLKOD2942 

07118 



STATEMENT OF DESIGNATION OF 
THE ORIGINAL MEMHERS 

OF 
DENIKALLC 

A(N) LOUISIANA LIMITED LIABILITY COMJ>ANY 

The undersigned, being the organizer of DENIKA LLC, a(n) Louisiana limited 
liability company (the "Company"), and acting pursuant to t11e provisions of the 
applicable Louisiana lav,• authorizing the organizer to elect the member(s) if the initial 
member(s) have not been named in the Articles of Organi~ion (the "Articles"), hereby 
takes the following action and adopts the following resolutions: 

APPOINTMENT OF INITfAL MEMBER(S) 

RESOLVED, thnt the following individuals be, and they hereby are, appointed as 
the members of the Company, effective as of the date hereof: 

Dennis Kogod 

RF..SIGNA TION OF ORGANIZER 

RESOLVED, that the. undersigned, having appointed the initial member(s) of the 
Company, hereby resigns a~ the Organizer of the Company. effective as of the date 
hereof. 

lN WITNESS WHEREOF, tbe undersigned has executed this Action by 
Organizer of the Comp;u1y effective October 16, 2014. 

Yno<:hul Chong, Organizer 
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CO-PRODUCTION AGREEMENT 

This Agreement dated as of October 15, 2014, 2014 (hereinafter "Agreement") by and between 
Seven Arts Filmed Entertainment Louisiana LLC of 807 Esplanade Avenue, New Orleans, 
Louisiana 70016 ("SAFELA ") and Dennis Kogod of 9716 Oak Pass Road, Beverly Hills, CA 
90210 ("DKP") outlines the terms and conditions UlJCier which the Co-Producers have agreed to 
jointly co-produce the feature film currently entitled "Thomasina" (hereinafter "Picture"). 

RECITALS: 

A. The Co-Producers intend to jointly co-produce the Picture based upon the Script. 

B. SAFELA has acquired all rights and clearances in the Script necessary to make the 
Picture. 

C. The Co-Producers are entering into this Agreement for the purpose of setting out the 
terms and conditions pursuant to which they will jointly co-produce the Picture. The Co
Producers shall also enter into the Distribution Agreement simultaneously and any of the 
obligations described in this Agreement shall be subject to full execution of the 
Distribution Agreement, which shall include the details of the cash flow of the financing 
necessary for production. 

TERMS AND CONDITIONS: 

1. DEFINITIONS 

1.1 In this Agreement the following words and expressions shall have the meanings hereby 
ascribed to them: 

"the Agreement" or "this Agreement" means this Agreement together with any and all 
schedules annexures or exhibits. · 

"the Budget" means the estimated cost of developing the Picture for production in 
accordance with this Agreement or a total of $200,000. 

"the Co-Producers" means DKP and SAFELA. 

"the Director" shall mean Michael Sajbel. 

"the Distribution Agreements" shall mean the distribution agreements to be entered 
into between the Distributor and the Co-Producers. 

"the Distributor" shall mean Seven Arts International. 

"the Picture" means the full length featw-e Picture to be shot in the English language 
provisionally entitled "Thomasina". 

"the Script" means the final draft script by Martha Williamson, revised by Michael 
Sajbel and approved by the Distributor. 
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"the Territory" means all parts of the world. 

"the Underlying Rights" means any and all rights of copyright, trademark, patents or 
intellectual property rights or other rights of whatsoever nature in the Source Material. 

1.2 Where the context so requires in this Agreement, words denoting the singular shall 
include the plural and vice versa, words denoting the masculine gender shall include the 
feminine gender, and words denoting persons shall include corporations. 

1.3 Unless the context otherwise requires, references in this Agreement to any clause shall be 
deemed to be a reference to a clause in this Agreement, and references to any Schedule or 
Exhibit shall be deemed to be a reference to a Schedule or Exhibit in this Agreement. 

1.4 Unless the context otherwise requires, any reference in this Agreement to any directive, 
statute, statutory provision, delegated legislation, code, guideline or regulations shall be a 
reference thereto as the same may, from time to time, be amended, modified, extended, 
varied, replaced or re-enacted. 

2. LIMITED LIABILITY COMP ANY 

2.1 Upon execution of this Agreement, DKP shall form a limited liability company in 
Louisiana with the name DENIKA LLC ("Company") with DKP owning 100% of the 
Membership Interest in the Company. Upon formation of the Company, for good and 
valuable consideration, the sufficiency of which is hereby acknowledged, SAFELA shall 
assign, transfer and convey and/or cause to be assigned, transferred and conveyed to the 
Company all rights .to the Script and all oftbe Underlying Rights ("Assignments"). Upon 
receipt of copies of the formation documents of the Company, the Company's EIN and 
the Assignments, DKP shall deposit or transfer 50% of the Budget ("Funds") into the 
account of the Company which such Funds shall be used to further finance the 
development of the Picture including the exercise of the option and the payment of the 
purchase price of$75,000 to Mathemata Anstalt and/or Valdovia Anstalt, the payment of 
the re-write fee to Michael Sajbel and to reimburse and/or pay the set up and legal costs 
incurred in the creation of the Company and this Agreement. In the event that the there 
exists an urgency for the exercise of the option and the payment of the purchase price of 
$75,000 to Mathemata Anstalt and/or Valdovia Anstalt and the Company is not yet 
formed and/or the Company does. not yet have a bank account, DK.P may pay directly to 
Mathemata Anstalt and/or Valdovia Anstalt for the exercise of the option and the 
payment of the purchase price of $75,000 or may deposit the necessary funds into the 
attomey client trust account of Raymond J. Markovich who shall then promptly pay on 
his behalf to Mathemata Anstalt and/or Valdovia Anstalt for the exercise of the option 
and the payment of the purchase price of $75,000. Irrespective of the foregoing, If DKP 
either pays directly or through the attorney client trust account of Raymond J. Markovich 
for the exercise of the option and the payment of the purchase price of $75,000; SAFELA 
shall immediately assign, transfer and convey and/or cause to be assigned, transferred and 
conveyed to the Company the Assignments. It is hereby acknowledged that SAFELA has 
already contributed 50% of the Budget for the Picture and shall recoup this investment 

7. 
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from Gross Receipts on a pari passu basis with DKP. 

2.2 Voting.and approval of actions within Company shall require a majority of the Members 
voting in accordance with their respective Membership Percentages. Toe Members will 
execute an operating agreement for Company in accordance with the terms and 
conditions of this Agreement. 

2.3 The Company shall use the Budget to develop the Picture and the Co-Producers must 
both agree in writing to all costs to be incurred and paid in connection with the Budget. 

3. THE PICTURE 

3.1 Subject to the provisions of this Agreement the Co-Producers shall co-produce the Film 
within the framework of the Louisjana Film Commission Guidelines. 

3.2 The Film shall be directed by the Director, shall be based upon the Script and principal 
photography shall take place principally in the State ofLouis_iana. 

4. FINANCING 

4.1 DKP and SAFELA shall work together to arrange production financing on the best terms 
possible from an investor(s) (hereinafter "lnvestor(s)") for the Picture in an amount of 
USD$5,000,000 (hereinafter the "Financing"). The Co-Producers hereby agree that the 
following financial terms and conditions with Investor(s) are pre-approved: 

A. Upon receipt by the Company of the Financing, the Co-Producers shall arrange 
for up to 50% of the total Membership Interest in the Company to be transferred to the 
Investor(s) with DKP reduced and/or diluted to no less than 50% of the total Membership 
Interest in the Company. Thus, after the transfer 10 the Investor(s) of 50% of the total 
Membership Interest in the Company, DKP shall have no less than 50% of the total 
Membership Interest in the Company. 

B. The Investor(s) for the Picture shall be in first position (after collection agent 
costs, guild residuals, sales fees and sales expenses) from Gross Receipts from such 
Picture and shall receive payment equal to I I 5% of the Financing for the Picture. 

C. After the Investors have received 115% of the Financing, subsequent Gross 
Receipts shall be paid, on a pari passu basis, 50% to the Investors and 50% to DKP acd 
SAFELA uctil SAFELA has recouped its 50% contribution to the Budget and then all 
Gross Receipts from the 50% shall be paid only to DKP. 

D. The Co-Producers agree to negotiate with the lnvestor(s) in good faith concerning 
additional terms including, but not limited to, credit(s). 

E. The Co-Producers agree that should the Investor(s) require terms other than those 
contained in this Section 4 or if the Co-Producers are able to obtain more favorable terms 
from lnvestor(s) or a bank or other financial institution, the Co-Producers will in good 
faith endeavor 10 conclude contract(s) with Investor(s) and/or banks and/or financial 

Exhibit 4G.052 

DLK002946 

07122 



institutions on the best tenns possible for the Company and if successful, this could alter 
the anticipated dilutions above. 

4.2 In the event that the Co-Producers are unable to obtain Financing for the Company and 
the Picture within one year from the date of this Agreement, the Co-Producers agree to 
jointly endeavor to solicit offers for the Script and/or Underlying Rights and agree to 
accept the best offer made to the Company for the Script and/or Underlying Rights. 

5. FEES - The Co-Producers agree that they shall each receive reasonable and equal co
producer fees, on a pari passu basis, from the Financing for the Picture. 

6. DISTRIBUTION OF PROFITS & LOSSES - After deduction and payment of third 
party participations, if any, for the Picture, payments mad_e to Investor(s) to recoup their 
Investment(s) and costs to maintain the Company in good standing including annual 
legal, administrative and accounting costs, the profits and losses of Company shall be 
distributed pari passu in accordance with each member's Membership Jnterest in the 
Company. 

7. CREDITS - The Co-Producers shall mutually agree in good faith the credits to be 
included on the Picture and such credits shall be subject to the requirements of tl1e 
Distributor. All other credits shall be in accordance with all contractual requirements, 
including those of guilds and unions and shall be subject to the requirements of 
Distributors. Neiilier Co-Producer to this Agreement shall grant credits to any iliird Co
Producer wiiliout the consent of ilie other Co-Producer hereto and the Distributor. 

8. TRAVEL, HOUSING & PER DIEMS . 1n the event iliat Dennis Kogod is required by 
the Company to travel to any location which is more than 75 miles from their principal 
residences for the Picture, he shall be provided by the Company transportation to and 
from airports, business class airfare, reasonable hotel accommodations and per dierns of 
USD$100 per day. 

9. NAME, VOICE, LIKENESS AND BIOGRAPHY· Dennis Kogod irrevocably grant 
the Company and its successors and assigns, the right to use this name, voice, likeness 
and biography in connection with the exploitation and promotion of the Picture in any 
manner and any medium whatsoever, in perpetuity and throughout the universe without 
further compensation. 

10. OWNERSHIP OF RESULTS AND PROCEEDS - TI1e Company shall own all rights 
in all results and proceeds of the services rendered by DKP and SAFELA hereunder and 
otherwise in connection witl1 the Picture, and DKP and SAFELA agree that such results 
and proceeds shall constitute "work made for hire" for the Company and were 
specifically ordered for use in the Picture. 

11. COPYRIGHT - The Copyright in the Picture shall be owned exclusively by the 
Company. 

4 
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12. FINAL CUT - The Co-Producers agree that SAFELA shall decide Final Cut of the 
Picture. 

13. DISTRIBUTION AGREEMENT - Concurrently herewith, the Co-Producers shall 
execute a Distribution Agreement for the Territory with the Distributor for the Picture. 
The Co-Producers agree that the Distribution Agreement shall be promptly assigned to 
the Company when registered. 

14. NO INJUNCTIVE RELIEF - DKP and SAFELA acknowledge that, in the event of any 
breach or alleged breach hereof, DKP's and SAFELA's sole remedies shall be the 
recovery of money damages, if any, and DKP and/or SAFELA shall not have the right to 
terminate or rescind this Agreement or any other agreement(s) entered into by them with 
respect to the Picture, or to enjoin or restrain the use of or the development, production, 
financing, exhibition, distribution, advertising or exploitation of the Picture or any 
elements thereof or rights relating thereto. 

15. TERM - The term of this Agreement shall be equal to the period of existence of the 
Company. 

16. LAW AND JURISDICTION - This Agreement, all relations between the Co-Producers, 
and any and all disputes between the Co-Producers shall be cons!lued and enforced in 
accordance with the internal laws of the State of California, applicable to contracts 
negotiated, executed, and fully performed within that State, regardless of where 
performance of this Agreement may actually occur and without regard to the ·conflicts of 
law principles thereof. This Agreement shall be subject to the exclusive jurisdiction of 
the courts sitting in Los Angeles County, California. 

17. SURVIVAL - Any provision of this Agreement, which imposes an obligation following 
the termination or expiration of this shall survive such termination or expiration, and will 
continue to be binding upon the Co-Producers to this Agreement. This Agreement will be 
binding upon and inure to the benefit of the Co-Producers, their heirs, successors and 
assigns. 

18. ENTIRE AGREEMENT - This instrument constitutes the entire Agreement between 
the Co-Producers conceming the subject matter of this Agreement. This Agreement 
supersedes all prior negotiations, understandings and agreements between the Co
Producers hereto with respect to the subject matter hereof, and each Co-Producer 
acknowledges and agrees that it has not relied on any representations or promises in 
connection with this Agreement not contained herein. 

19. AMENDMENT - This Agreement may not be canceled, modified, changed, amended or 
waived, in part or in full, except by a written instrument signed by an authorized 
representative of each Co-Producer. 

20. COUNTERPARTS - The Co-Producers may execute this Agreement in separate 
counterparts, each of which shall be deemed an original instrument as against the Co-

c; 
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· Producer who has signed it. Each Co-Producer's signature at the bottom hereof will 
signify acceptance of, and agreement to, the terms and provisions contained herein: 
Facsimile copies of this Agreement shall have the same force and effect as an original. 
This Agreement shall not be binding on either Co-Producer, and neither Co-Producer 
shall be under any legal obligation whatsoever as a result of this Agreement, unless and 
until both Co-Producers sign this Agreement. 

!Signature Page Follows) 
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1:1'. WlThFSS Wllk-'.tl.Hff'. !l,,:, Co·Pw,li.J:,,,11,; h<.-r!!ln ~ave: c\,•c·:ud, t~o\ 1\11.rt'e·Wi~1H "~ ol 
Sh~ ·dttie f~"'Si ,1!~-0-,.,e. ,.,·ri:kn. 

By'. 
'· / ()1 l 

l'~r-'.<".'_ 
v 
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October 16,2014 

VIA FACSLWLE AND U.S. MAIL 

Re: "PRAY FOR UKRAINE" 

Dear Mr. Kogod: 

This deal memorandum agreement ("Agreement") sets forth the understanding reached 
by and between DENNIS L. KOGOD ("Investor") and PRAY FOR UKRAINE 
PRODUCTION, LLC ("Producer"), concerning certain terms and conditions pertaining to the 
additional financing of the motion picture documentary tentatively entitled "PRAY FOR 
UKRAINE" (the "Picture"). The- Picture's anticipated budget (the "Budget") is 
approximately US 422,582.00 all-in and any overages will be the responsibility of the Producer. 

In connection with the additional editing and post-production, the pa1ties acknowledge 
and agree to the following: 

1. Conditions Precedent. Any and all of Producer's obligations hereunder shall be 
contingent upon Producer's receipt of this Agreement executed by Investor. 

2. Picture Overview. The Picture shall be a full-length feature documentary film, to 
be directed/produced by Evgeny Afineevsky. A portion of the Budget ($341,582.00) will be 
funded by the Producer and the additional portion ($81,000) will be funded by Investor. Re
editing and final postproduction will commence on or about October 21 st 2014. 

3. Investor's Obligations. upon delivery of the signed agreement, Investor shall 
fund in an amount of principal equity the sum of US $81,000 ("Investor Funding") toward the 
Budget to be funded October 21" 2014. Investor's Funding shall be treated as fully recoupable 
equity in the Picture qualifying for contingent compensation participation in accordance with 
paragraph 6. Investor's Funding shall not be treated as a securities offering requiring registration 
under the Securities Act of 1993 nor under any state securities laws. 

4. Recouprnent. Jnvestor shall be entitled to recoup Investor's Funding (US 
$81,000.00) against the gross Domestic and/or Foreign sale. of the Picture. Investor's funding 
shall be recouped from the Domestic or Foreign territory (the "Collateral") no later than twelve 
(l 2) months, subject to any applicable guild liens in such territories. 
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5. Investors Contingent Compensation. In consideration of lrivestor's contribution 
of Investors Funding hereunder and further provided that the Picture is produced and Investor is 
not in default of a material condition or provision of this Agreement, Investor shall be entitled to 
receive contingent compensation in an amount equal to 20% of JOO% of the Picture's Defined 
Proceeds. "Defined Proceeds" shall be defined, computed, accounted for and paid in accordance 
with Exhibit "A" attached hereto. However, in no event shall the contingent compensation 
definition or schedule of payment accorded to the Investors, irrespecfr-.:e of the term or category 
used (e.g., "Defined Proceeds", "Contingent Compensation", "Adjusted Gross Profits") be less 
favorable than the most favorable definition or schedule accorded to any profit participant in 
connection w"ith the Picture. If the Producer sells or transfers the rights to the Picture, Investors 
position will be transfen-ed and stay enforced. 

6. Accounting/Audit Rights. Investor shall be accorded customary audit. and 
accounti5g rights, on a quarterly basis and during reasonable business hours, of Producer's books 
and records as they pertain to the Picture. Investor rights are more particularly detailed and 
described in Exhibit "A," attached herein. 

7. Delivery. Producer shall use reasonable efforts to deliver the Picture to the 
Domestic distributor and all international licensors, barring any unforeseen contingency or event 
of force majeure, no later than second quarter of 2015. Any failure to meet said contemplated 
delivery date shall not be deemed a material breach of this Agreement. 

8. Credit/Participation. Producer agrees that Investor and his spouse shall receive 
credits as an executive producer in this film. \Vhenever possible, and subject to availability and 
approval by Studio or Network , Investor and Spouse shall be involved in the PR, awards, 
festivals, and premiers associated with the Picture. Nothing herein shall be deemed to restrict 
Producer from granting producer, co-producer, associate producer, executive producer or similar 
producer credits to others and placing this individuals on the same card (before / after or together) 
with Investor. 

9. Additional Provisions. 

9. I Nondisclosure: Publicity. Investor shall not issue, disclose or 
otherwise take any actions in respect of Investors services, including any advertising, public 
statements, promotion, or cross-promotion with respect to the Picture or this Agreement, without 
Producer's prior written approval. 

9.2 Notices. All notices to be given in writing shall be given by email, 
registered mail, return receipt requested, or by facsimile, and shall be sent to the respective 
addresses for notices listed below, or to such other addresses as each party may notify to the 
other from time to time. A notice sent by registered mail shall be deemed received on the date 
inscribed in the official return receipt. A notice sent by facsimile shall be deemed received on 
the next business day. 

,,,.- Y\ 
J,/ t-" 
V 
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If to Investor: 

If to Producer: 

DENNIS L. KOGOD 
9716 Oak Pass Rd, 
Beverly Hills, CA, 90210 
And via Email: dlkogod@hotmail.com 

PRAY FOR UKRAINE PRODUCTION, LLC 
304 N. Edinburgh Ave 
Los Angeles, California 90048 
Ph. (310) 929-0036 
Fax (310) 388-0574 
And via Email: ale:x@basbpoly.com 

9 .3 General. Jnvestor hereby represents, warrants and agrees that 
Investor is free to enter into this Agreement, and to fully keep and perfo1m all of .Investor 
agreements, covenants and conditions hereunder, and Investor has not made, and will not make, 
any agreement, commitment, grant or assignment, nor do any act or thing which might interfere 
or impair the complete enjoyment of the rights granted and the services to be rendered to 
Producer. 

9 .4 Assignment. Producer shall have the right to assign all or any part 
of its rights under the Agreement to any person, but no such assignment shall relieve Producer of 
its obligations hereunder unless the assignment is to a similarly financially responsible party, a 
company acquiring substantially all the assets of Producer, or a parent of Producer who assumes 
Producer's obligations in writing. Investor shall not have the right to assign the Agreement or 
any of Investors rights and obligations hereunder. 

9.5 Applicable Law. The laws of the State of California applicable to 
agreements executed and to be wholly performed within the State of California shall apply to the 
Agreement. The parties agree and consent to the jurisdiction of the courts of the State of 
California and agree to venue in courts located in Los Angeles, California. In the event there 
shall be any conflict between any provision of the Agreement and any applicable law, or 
applicable agreement, the latter shall prevail, and the provision or provisions of the Agreement 
shall be modified only to the extent necessary to remove such conflict, and as so modified the 
Agreement shall continue in full force and effect. 

9.6 Further Documents. Producer and Investor shall execute any and 
all documents and do any other acts consistent with the Agreement as may be reasonably 
required by the parties to fmther evidence or effectuate the parties' rights ·as set fo1th in the 
Agreement. 

9. 7 Severability. Should any one or more provisions of this 
Agreement be or become invalid or unenforceable, the validity of the other provisions shall not 
be affected thereby. In lieu of the invalid or unenforceable provisions, such provisions are 
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deemed to be replaced by such legally permissible prov1s1ons that come closest to the 
commercial purpose of such invalid or unenforceable provisions. 

9.8 Binding Agreement. Unless and until the parties hereto enter into 
a more formal agreement, this Agreement shall constitute a binding agreement between the 
parties, shall superoede any prior or contemporaneous agreements, and may not be waived or 
amended, except by a written instrument signed by the parties hereto. 

9.9 Indemnity. 

(a) Producer will indemnify and hold harmless Investor, its 
employees, associates (including, but not limited to, any financiers or distributors), successors, 
designees, licensees, and assigns, from any and all third party claims, demands, suits, losses, 
costs, fines, expenses (including reasonable outside counsel fees), damages or recoveries which 
may be obtained against, imposed upon or suffered by Company, its employees, associates, 
successors, designees, licensees and assigns, by reason of Producer's breach of any of the 
representations, warranties or agreements contained in this Agreement, and arising out of the 
development, production, distribution or exploitation of the Picture. 

(b) Investor will indemnify and hold harmless Producer, its 
employees, associates (including, but not limited to, any financiers or distributors), successors, 
designees, licensees, and assigns, from any and all third party claims, demands, suits, losses, 
costs, fines, expenses (including reasonable outside counsel fees), damages or recoveries which 
may be obtained against, imposed upon or suffered by Producer, its employees, associates, 
successors, designees, licensees and assigns, by reason of Investors breach of any of the 
representations, warranties or agreements contained in this Agreement. 

Please indicate your agreement to and acceptance of the te1ms hereof by signing in the 
space provided below. 

[Signature pages follow] 
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Investor/Dennis Kogod 

By: _________ _ 

Title: ________ _ 

PRAY FOR UKRAINE PRODUCTION, LLC 

DLK002955 
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EXHIBIT A-DEFJNED PROCEEDS 

1. Definition of Parties: "Company" means PRAY FOR UKRAINE PRODUCTION, LLC, a NEVADA 
Limited liability company, and shall not include any other persons, firms or corporations licensed by 
Company to distribute the Picture or exploit any ancillary or subsidiary rights in and to the Picture in any 
media in any part of the world. "Participant• means the party under an agreement with Company lo which 
this-Exhibit is attached who or which is entitled to participate in the Defined Proceeds of the Picture, as 
such term is defined below and of whicti such defined term shall be accorded to Participant and the 
successors and permitted assigns of such party on a favored nation's basis. 

2. Defined Gross: "Defined Gross· shall mean all non-returnable monies actually received by or 
credited to Company or any affiliate lo which Company holds equity from the exploitation of the Picture 
and any ancillary or subsidiary rights relating to !he Picture. Notwithstanding anything to the contrary 
herein, Defined Gross shall not include: 

2.1 _Any monies received solely in connection with the financing of !he Picture (including, bu! not 
limited to, the proceeds of production loans), 

2.2 advances and/or minimum guarantees received from third party licensees that are used solely for 
costs and expenses directly related to production, delivery and/or distribution of the Picture; or 

2.3 Any monies received from sources other than as described in (a) and (b) above that are used 
solely for costs and expenses directly related to production, delivery and/or distribution of the Picture. 

3. Defined Proceeds: As between Company and Participant, "Defined Proceeds' means Defined 
Gross of the Picture less the sum of the following costs and expenses ("Costs"): 

3.1 Any actual, direct out-of-pocket costs or expenses actually paid by Company or on its behalf 
solely in connection with the collection and/or administration of monies derived from the Picture (such as, 
but not limited to, accounting fees, costs related to collection bank accounts and/or costs related to audits 
of unrelated third parties, such as distributors); 

3.2 The actual, direct out-of-pocket cost of production of the Picture, plus actual interest thereon paid 
by Company or on ns behalf, and plus such other costs, if any, as may be incurred solely in connection 
with the financing of the cost of production of the Picture as such costs are detailed in a cost report of the 
Picture. Said interest and other costs shall be recouped before said cost of production. 

3.3 Any actual, direct out-of-pocket costs or expenses actually paid by Company or its affiliates solely 
in connection with the distribution, marketing and/or sales of the Picture, including, without limitation. guild 
residuals to the extent not paid and borne solely by third party licensees and distributors; 

3.4 Any monies paid by Company or on its behaW to third parties as participations before payment of 
any net participations in "U.S. Theatrical Film Rentals" and "U.S. Video Sales & Rentals" (as such terms 
shall be defined in one or more distribution agreement(s) for the Picture to be entered into by and 
between Company and one or more U.S. Distributors. 

3.5 All costs and expenses, including reasonable attorneys' fees, loss, damage or liability suffered or 
incurred by Company solely in connection with: any action taken by Company (whether by litigation or 
otherwise) in copyrighting, protecting and enforcing the copyright of, and other rights and sources of 
revenue to be derived from the Picture, to the extent that such costs and expenses are not covered by 
insurance or borne by third party licensees. 
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$UBS 

DENNIS KOGOD 
10776 WILSHIRE BLVD 
UNIT604 

UBS Finar\cial Services Inc. 
315 Deaderick Street 
C-198971 
Nashville; TN 37238-8971 

ubs.com/ts 

LOS ANGELES CA 90024-6465 

February 16, 2016 

We confirm the following trades 

Sold 

DAVITA HEALThCARE 
PARTNERS INC 
UNSOUCITI:D 
RULE 144 
PC 
SYMBOLDVA 
CUSIP N0.2391BK108 

Account 
Trade date 
Location of execution 
Senlement date 
UBS capacity 
Reference no. 

FN 15899 
02/16/16 

OTC 
02/19/16 

AGENT 
91271 

An affiliate of UBS Financial Services Inc. makes a market in this security and may 
have acted as principal. 

* See the Average Price Trade Explanation. 

Sold 

DAVITA HEALTHCARE Account FN 15899 
PARTNERS INC Trade date 02/16/16 
UNSOLICITED location of execution OTC 
RULE 144 Settlement date 02/19/16 
PC UBS capacity AGENT 
SYMBOLDVA Reference no. 08385 
C US/P NO. 2391SK108 

Please note 
It is important YoU retain this trade cor,firmation for your tax and financial records. 
When remittances/securities are due. they must be received by us at the address 
above on or before the payment/settlement date. Paymenfs not received by the 
settlement date may be subject to a late settlement fee. Please indicate your account 
number on your check or correspondence. Make checks payable ro UBS Financial 
Services Inc. Please see the back of this confirmation for additional terms and 
definitions applicable to these transactions. 

UBS Financial Services. Inc. ls an indirect subsidial)' of UBS AG and an affiliate of UBS Securities LLC. 

OLS 102485200015590 03025043700 0 0001E 

Exhibit 41.001 

Confii rnal 10n 

Your Financial Advisor 
GEHLENIMUCHA 
415-954-6700/ll00-826-7014 

" 

Send chaclcs/correspDndence to: 
UBS RNANCIAl SERVICES INC. 
555 California Street 
46thFl<,or 
San Francisco CA 94104-1711 

Quantity 

Price* 

Gross amount 

Commissionh;ales charge 

Other fees/charges 

Amount credited 

Quantity 

Price 

Gross amount 

Commission/sales charge 

Other fees/charges 

Amount credited 

33,280 

$61.988659 

$2,062,982.59 

$500.00 

$5022 

52,062,432.37 

10 

$62.172000 

$621.72 

$0.01 

S621.71 
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Addltlonal terms and definitions 

~~~I ~date~~..!f.eo!iJ'Ja~yg: 
r a 11_1, and that own an ~fdr ~ r account 

~Emexcept~sliortlhe~'-or It~ been or~ to~S for your 
''""""""'!date. 

ough. ~;'~~:I!!!~~ ~r not~ ~~a:= =rty scldtiy the settlement date,~ 
~hase for a cash Auount: If tt-is transaclion is a purchase of 
securities for a Cos!> account. unti we receive payment from you. these 
securiti@s may be loaned, pledged. hypothecated and/or commingled with 
seculiti carried for other clients. 
Applka~ Law: All tr~ are ~ to the provisions of your 
accountv lawaweement an(! this _cnnfirn:,atian, whlqi ~re governed IIY New 

ork ,.- Al transactions are subiect to appllCil!)le federal, state and 
foreian laws andof [~~nd to 'the rules; ~lations. inli!roretatlons 
and i:ustoms ''"' .,,..-,.,., or market on which they are made or the 

through whi:h comparison of terms, delillery and payrnMt 

· and · Amo ts charged to your account may lndud 
·- thanttil>n Fee er~ to t~ ~ penny, Of ~ to one penny ~ = one, on each sale transactiOOJ, sutl5Cripti:m fees tor ll.S. 
~m~ a~~ ~ency~. r~<t: and 
~·es.rff the current Tra~~ go to ubs.com'ac~ 

~ Makelongr: A5 ~ ~r, ::1: our ;iffl= may act as principa~ 
~,;', or s positDn on secunty may profit ficm your 

Agency Trades: .For trades in which we acted as agent, the name of the 
person th~seaJitv was purchased from or sold to a(ld the 50Urce and 
amount any other ~~tiqn req,iwd bv us, ~ addition to the 
amount Er•!11!_te1uur_Qo 1s ava1labJe upon \Nl1tten request. 1he 
other party l)'laY an affifoate that (l'oa)' eam compensation in aaditia, to 
the Q:Jmffl1S51011 on confirmatJOns. . 
Dual Aaetlt: If t~ c;,pacity shown on the front is dual agent, then we 
acted.~~Qellt for bottiYDU and another client. . 
Princ,p111 Trades: For trades in which we acted as principal, the price 

sl'OWli ~~~~~ i~~~=:.:ta:.,~= 
a rs. 

Capacity: If the caP,>City shown on the front of the q,nfirm is 
, we execilted the trade, i!Ctiro in two or more of the foHowing 

: l)l'incipal, agent or dual agent. Additional information os 
~auaa,e \IP9" Wlittl!n ~uest. . 
~ Securities: For trades in which we acted as princip~I in a 
reported security, the amount shown under "Price" is the iep()l"fud trade 

g;fcH.ot Differential: The ~mount of any ~t- differential or 
equil(alent fee to execute an OO"Qef tor an odd-lot n~r;:.,~ shares urit or 
~~·~~~rity ,s cfosdosed on this con ation or' will be 
~-R,atecl l'.)ebl: Th~ ~IV !,s [\Qt rate!l by a nationally recognized 
~tatosocal ratinQ o_rganozauon. This information os based on a good faith 
inquiry of seleded sources that we believe to be reliable and current. but 
we c ee its accuracy and cornoleteness. 
Asset-Ba lty: The actuaJ yield <in an ~S!"'t-backed security f'!\i!Y 
vary "!'. to the ~e at whiq, the underlying receivables or other 
financial prepaid. inlormatoon about the factors that affect feld 
will be uer, written request EV: Estimated Yield· WAL: 
r=a1i~~>e,}Aat~ Prepayment Speed Assumption; CPR: 

Zero Coupon Security. If this transaction involves a zero-coupon security, 
no periodic interest payments will be made and, if the security is caUable, it 
may be caHed below maturity value. Such securities may be called by mall 
without direct notice to the holder unless the holder is registered. . 
U.S. Treasury Sec:urttles; Agency Debt and Agency Mol'tga¥, Backed 
Securities: Transactions are subject 1o· Fails Charge Trading Practice 
published ~ lMPG and SIFMA at htto://www.sifma.orG'[MPG 
Reabli Callabl@ Securities: Redeemable or callable se<;v,ities~ 

re ·n whole or in n before maturi,ty, which ouJd ad-; 
~ect t represented. ~en an issuer redeems or ca'!s a ~on o 
an iswe of . , we will hold. an impartial lottery. The 
P(O ng selected woll deRend on the p!Op9ftion 
of all rifoes held by us. Additional information 
ab equi1)1 secu indicated on the conformation is available 
upon request. 
Avera~ P~ Trade:. Ypur order rr,ay have ~n completed in multiple 
trade exerutions consrst1ng of van~s ~ntrt.•es.lprices and the price 
shown may be an average bf these ~. Average price trade reponing 

~:l!~ci:~~ ~ern.\~Y~~e ri~~a5u!?iJ~~t~~r~~~~tl°c!l 
total remuneration pad by you are available to you upon request. 

"Y. securities are traded in myltlp" markets. Unless you 
!C inst~~ disdetoon as to the market or 

d IGTQ: A Good-Til-Cancelled (GTC) order is an order 
e order is c<;!fl'lP)eted or cancelled. UBS Fina~ Services 
cancel all ~ity GTC orders that are in for a 6-

(Good~ !it~~r~r~ ~ 
cir~itr:l~~(~~ients~~~gn 
~- "1'g• (~: UBS Securities LlC, an affiliate of UBS 

b
=• tie ocial ownership interest in. the entity that 

operates The ptions Exe nge. . 
lntamationlll Secilrltles Exchange {ISE): UBS Serurities U.C, an affiliate 
of I.SS Financial Services Inc., has a beneficial ownership imerest in the =~i.:n.= lntemational Securities Exchange. 

1. New York Stock Exchange (NYSE) 
2. NYSE MKT (NYSEMKn 
3. NASDAQ OMX BX (BX) 
4. Chicago Stock Exchange (CHX) 
5. National Stock Exchange (NSX) 
6. NYSE Arca 
7. NASDAQ OMX PHLX (PHLX) 
8. Chicago Board Options Exchange ICBOE) 
9. Over-the-Counter (OTC) 
1 O. Multiple Locations -Additional Information Upon Request (MUL TlPLE) 
11. lnN!rnational Securities Exchange (ISE)· See Disclosure Above 
12. Boston Options Exchange (BOX) -See Disclosure A~ 
Rev. 201407 
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QIU!,11015'1«111 P.Erssor.o ST.t.'Tnwltt~T 
GColl"rrllNl,a/Nlt,, 11'Qgea.~,_,.,_,,.._tOII 

101087H. 52 
b En,plD,er~ion--r(EINJ 3SDa:aluc::rity-DH 

62-1323090 118500. 00 
·~•1"t1Gcilll.li:.lly,...,_.. 6 MEdic:I,~ .... ..,~, 

217-62-3700 
c~,.,.111,,..'4dr.,.l"CIZ1"-

DVA RENAL HE!\LTHCARE, INC 
PO BOX 2076 
TACOMA IIA 98401•2076 

1211 l:k 

! DD 14957. 02 · ! D 

X 
f~IIJN"&.-,.,...._11'1111,mff 

DENNIS L KOGOD 
9716 OAK PASS ROAD 
BEV!:RLY HILLS CA 90210 

10132746. 52 

24000. 00 

2015 ..... _, ....... " 
CA 39769179 

!W-2 
wage and Tax Statement 

Copy C Far EMPLOYEE'S 
RECORDS (Sae Noll:e to 
Empkiyee on back of Ccipy BJ 

1320297. 55 

2F•d1nlineoJM1111~ 

3798481. 09 
<I SecH!seci.,itrlQdth!,ld 

7347.00 
!_lka,111t~ld 

236319. 54 

1fi a.11,nga,.tipo..elL 

10109646,52 

:....~'"S::.~'"!."',:',..d 19 1.Dc11t••011muo 20 l.Clcalif',name ....... -~.•IWll9 ___ _ 
-UN11a .... , ........... l\,.,.1Na 
•=.,. .. '-111• • ..- ,.,..tiru. ,_"._ ··--··--·-······ .. ·---·-··-·-···-··· 

i:i,.,,,,..,.,.•d1i.T1•os"'l'--._s . ._. 
0"8ND.1•••~1 O~TCll:!li"n •s• ••-••-••• 
d~Nvrntii,, 1'J\rapn..bpl • .,ltm_,....,.~ 

10108746.52 
bE:mp1.,.,..111e11tir1cU11nn,....,_,1E1N) 3 S,ai;ralM<:ldJ""l,<iifll 

62-1323090 118500.00 
l~J"•·•1a,;:ialll9euilrrumber S Modical9""1e1MIIIP5 
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February 18, 2016 

DENNIS KOGOD 
9716 OAK PASS RD 
BEVERLY HILLS CA 90210-1223 

Insured - Dennis Kogod 
Policyowner - Dennis Kogod 

Prlndpal Life insurance Company 

Universal Life Protector Ill, Policy Number 6090702 

STATEMENT OF COVERAGE (Values as of 02/18/2016) 

Policy Status 

Issue Date 

Issue State 

Face Amount of Base Policy 

Death Benefit Option 

Active Riders 

Maturity Date 

In Force 

02/12/2008 

CA 

$562,453.00 

Extended Coverage Rider 

02/12/2081 

The last premium payment of $6,364.12 was received on 02/12/2016 and was applied 02/12/2016. 

Total Premium Paid 

Last Monthly Policy Charge 

Policy Value 

Surrender Charge 

Policy Loan Indebtedness 

Net Surrender Value 

Gain Upon Surrender 

Cost Basis 

Primary Beneficiaries -- JOSHUA KOGOD 
Page 1 of 2 

$52,778.53 

$231-54 

$35,825.81 

$15,348.98 

$0.00 

$20,476.83 

$0.00 

$52,778.53 

Home Office: 711.Hlgh Street, PO Box 10431, Des Moines, Iowa 50306-0431 
"'.""Y,l.prl,:,clp.a!,~o_m 
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_,,,.. 
,..,..=-

NADINE KHAPSALIS 

Contingent Beneficiaries - NIKA KHAPSAUS 

DENISE KHAPSAUS 

Assignee - None Listed 
Secondary Addressee -- None Listed 

Individual Life Insurance 
customer Service 
(800) 247-9988 

Page 2 of 2 

Prlndpal Life Insurance Company 

Your Representative: 
Alexander Sheinin 
(310) 276-2335 

Home Office: 711 High Street, PO Box 10431, Des Moines, Iowa 50306-0431 
~-•P!'.!R<!P'!l ,CQ!!I_ 
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1 LAW OFFICE OF DANIEL MARKS 
DANIEL MARKS, ESQ. 

2 Nevada State Bar No. 002003 
NICOLE M. YOUNG, ESQ. 

3 Nevada State Bar No. 1265'9 
610 South Ninth Street 

4 Las Vegas, Nevada 89101 
(702) 386-0536; FAX (702) 386-6812 

5 Attorneys for Appellant 

6 
IN THE SUPREME COURT OF THE STATE OF NEVADA 

7 

8 
DENNIS KOGOD, 

9 

10 

11 
vs. 

Appellant, 

GABRIELLE CIOFFI-KOGOD, 
12 

Respondent. 
__________ ___;! 

Case No. 71147 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

APPEAL FROM THE EIGHTH JUDICIAL DISTRICT COURT 

APPELLANT'S APPENDIX 
Volume 37 

1 
Docket 71147   Document 2017-11545



1 DOCUMENT VOLUME PAGE NO. 

2 Acceptance of Service filed on April 24, 2014 1 14 

3 Acceptance of Service Filed on November 6, 2015 2 394 

4 Amended Notice of Cross-Appeal filed on September 23, 2016 46 9032-9148 

5 Answer to Complaint for Divorce and Counterclaim 1 19-24 

6 
filed on November 24, 2014 

Case Appeal Statement filed on August 23, 2016 44 8590-8593 
7 

Case Appeal Statement, filed on December 13, 2016 47 9287-9290 
8 

Case Cross-Appeal Statement filed on September 21, 2016 46 9028-9031 
9 

10 
Case Cross-Appeal Statement, filed on December 23, 2016 47 9298-9301 

11 
Certificate of Service filed on March 2, 2015 1 66 

12 
Certificate of Service filed on June 2, 2015 1 85-86 

13 
Certificate of Service filed on January 25, 2016 4 712 

14 
Certificate of Service filed on June 21, 2016 42 8082 

15 
Certificate of Service filed on September 14, 2016 45 8704-8802 

16 
Certification of Copy of Exhibits Presented at the 2/23/16- 10 1876-1894 
2/26/16 Non-Jury Trial, dated December 8, 2016 

17 Certification of Copy Clerks List 41 7980-7983 

18 Complaint for Divorce filed on December 13, 2013 1 1-6 

19 
Defendant's Closing Brief filed on August 1, 2016 43 8415-8473 

20 
Defendant, Dennis Kogod's, Reply to Plaintiffs, Gabrielle 1 151-178 

21 Cioffi-Kogod's, Opposition to Defendant's Motion to Stay 
Service of Subpoena Duces Tecum and Notice of Deposition 

22 and for a Protective Order Prohibiting or Limiting the 
deposition of Jennifer Crute Steiner and Opposition to 

23 Plaintiffs Countermotion for Attorney Fees and Costs filed on 
June 25, 2015 

24 
Defendant's Motion to Stay Service of Subpoena Duces Tecum 1 87-110 

25 and Notice of Deposition and for a Protective Order Prohibiting 
or Limiting the Deposition of Jennifer Crute Steiner filed on 

26 June 11, 2015 

27 Defendant's Exhibits Vol. I: 33 6161-7979 

28 II II 

1 



1 DOCUMENT VOLUME PAGE NO. 

2 Defendant's Exhibit D- Teichner Accounting Rebuttal Expert 33 6162-6209 

3 
Disclosure Dated: January 25, 2016 

Defendant's Exhibit F- Teichner Accounting Sur-Rebuttal 33 6210-6215 
4 Report Dated: February 15, 2016 

5 Defendant's Exhibit S- Bank of America Joint Checking 33 6216-6223 

6 
Account Ending 6446 Statement From December 1, 2015 to 
December 31, 2015 

7 Defendant's Exhibit T- Bank of America Checking Account 33 6224-6229 

8 
ending in 0129 Statement from December 1, 2015 to December 
31,2015 

9 Defendant's Exhibit U- Wells Fargo Complete Advantage 33 6230-6239 

10 
Checking Account Ending 5397 Statement from January 9, 
2016 to February 5, 2016 

11 Defendant's Exhibit V- Wells Fargo PMA Account ending 8870 33 6240-6242 

12 
Statement from January 9, 2016 to February 5, 2016 

13 
Defendant's Exhibit W- UBS Trust- Fee Base ending 743 33 6243-6252 
Statement From January 2016 

14 Defendant's Exhibit X- UBS Checking ending 745 Statement 33 6253-6264 

15 
for January 2016 

16 Defendant's Exhibit Y- UBS Trust-PWS/GAM ending 134 33 6265-6282 
Statement for January 2016 

17 Defendant's Exhibit Z- UBS Stock Option ending 999 Statement 33 6283-6290 

18 for January 2016 

19 Defendant's Exhibit AA- Merrill Lynch Ending 588 Statement 33 6291-6360 
from December 01, 2015 to December 31, 2015 

20 
Defendant's Exhibit BB- UBS Trust- Fee Base ending 43 34 6361-6368 

21 Statement for January 2016 

22 Defendant's Exhibit CC- Fidelity Dignity Health Statement 34 6369-6372 
from January 1, 2015 to December 31, 2015 

23 
Defendant's Exhibit DD- Davita Retirement Plan Statement 34 6373-6375 

24 from January 1, 2016 to January 31, 2016 

25 Defendant's Exhibit EE- Davita Retirement Savings Plan 34 6376-6378 
Statement from October 1, 2015 to December 31, 2015 

26 
Defendant's Exhibit LL- UBS Premier Variable Credit Line 34 6379-6384 

27 ending 027 Statement for January 2016 

28 I II I 

2 



1 DOCUMENT VOLUME PAGE NO. 

2 Defendant's Exhibit MM- American Express Centurion 34 6385-6396 
Account ending 3005 

3 
Defendant's Exhibit NN- American Express Platinum Account 34 6397-6401 

4 ending 2003 Statement from January 18, 2016 to February 6, 
2016 

5 
Defendant's Exhibit 00- American Express Platinum Account 34 6402-6406 

6 ending 9008 Statement from January 25, 2016 to February 23, 
2016 

7 
Defendant's Exhibit PP- Master Card Account ending 1588 34 6407-6412 

8 Statement From January 07, 2016 to February 06, 2016 

9 Defendant's Exhibit QQ- Wells Fargo Account ending 1032 34 6413-6419 

10 
Statement from December 16, 2015 to January 15, 2016 

11 
Defendant's Exhibit RR- Banana Republic Account ending 4713 34 6420-6423 
Statement from December 4, 2015 to January 4, 2016 

12 Defendant's Exhibit SS- Discover Account ending in 4205 34 6424-6427 

13 
Statement from November 12, 2015 to December 11, 2015 

14 
Defendant's Exhibit TT- Kohls Account ending in 557 Statement 34 6428 
from November 7, 2015 to December 7, 2015 

15 Defendant's Exhibit UU- Merrill Lynch Account ending 9677 34 6429-6431 

16 Statement from November 13, 2015 to December 12, 2015 

17 Defendant's Exhibit VV- Nordstorm Account ending 992 34 6432-6436 
Statement from November 13, 2015 to December 13, 2015 

18 
Defendant's Exhibit WW- TJX Rewards Account ending 6951 34 6437-6439 

19 Statement from December 1, 2015 to January 1, 2016 

20 Defendant's Exhibit XX- Detailed Financial Disclosure Form 34 6440-6456 
for Gabrielle Cioffi-Kogod, Filed February 25, 2015 

21 
Defendant's Exhibit AAA- Email from Eugene to Dennis 34 6457-6459 

22 Dated: February 12, 2012 

23 Defendant's Exhibit BBB- Various Checks from Gabrielle to 34 6460-6464 
Eugene Cioffi-Kogod Re: House 

24 
Defendant's Exhibit CCC- Various Checks from Gabrielle to 34 6465-6467 

25 Eugene Cioffi-Kogod Re: Misc. 

26 Defendant's Exhibit DDD- Various Checks from Gabrielle to 34 6468-6470 
Eugene Cioffi Re: Eugene's Birthday 

27 
Defendant's Exhibit EEE- Various Checks from Gabrielle to 34 6471-6473 

28 Cassandra Cioffi Re: Cassandra's Birthday 

3 



1 DOCUMENT VOLUME PAGE NO. 

2 Defendant's Exhibit FFF- Various Checks from Gabrielle to 34 6474-6476 

3 
Stephanie CioffRe: Stephanie's Birthday 

Defendant's Exhibit GGG- Check from Dennis to Escrow of the 34 6477 
4 West Re: 128 N. Edinburch 

5 Defendant's Exhibit HHH- Various Checks from Gabrielle to 34 6478-6496 
Cash 

6 
Defendant's Exhibit III- Various Checks from Gabrielle to 34 6497-6507 

7 Deaner, Deaner, Scann, Malan & Larsen Re: Kogod v. 

8 
De Young #5504-0001 

Defendant's Exhibit KKK- Notice of Entry of Stipulation and 34 6508-6513 
9 Order Filed on August 12, 2015 

10 Defendant's Exhibit LLL- Email from Dennis to Gabrielle 34 6514-6515 

11 
Dated: December 8, 2011 

12 
Defendant's Exhibit NNN- Plaintiffs Sixteenth Supplemental 34 6516-656 
Production of Documents Pursuant to NRCP 16.2, Served on 

13 
October 22, 2015 

14 
Defendant's Exhibit 000- Gabrielle Kogod's Resume 34 6561-6564 

15 
Defendant's Exhibit PPP- Plaintiffs Response to Defendant's 35 6565-6589 
First Set oflnterrogatories Dated May 18, 2015 

16 Defendant's Exhibit QQQ- Plaintiffs Response to Defendant's 35 6590-6597 

17 Second Set oflnterrogatories Served on October 20, 2015 

18 Defendant's Exhibit RRR- Plaintiffs Response to Defendant's 35 6598-6603 
Third Set of Interrogatories Served on October 29, 2015 

19 
Defendant's Exhibit SSS- Confidential Memorandum Limited 35 6604-6683 

20 Partner Interests in New Enterprise Associates 14, L.P. Dated: 
February 2012 

21 
Defendant's Exhibit TTT- New Enterprise Associates 14, L.P. 35 6684-6706 

22 Supplemental Schedule of Changes in Individual Partner's 
Capital Accounts 

23 
Defendant's Exhibit UUU- Plaintiffs Eleventh Supplemental 36 6707-6906 

24 Production of Documents Pursuant to NRCP 16.2 Dated: 
September 9, 2015 (Spreadsheet from Nadya's depo) 

25 
Defendant's Exhibit UUU- Continued Plaintiffs Eleventh 37 6907-7034 

26 Supplemental Production of Documents Pursuant to NRCP 16.2 
Dated: September 9, 2015 (Spreadsheet from Nadya's depo) 

27 
Defendant's Exhibit VVV- Davita Power Point Regarding 2015 37 7035-7041 

28 Long Term Incentive Program 

4 



1 DOCUMENT VOLUME PAGE NO. 

2 Defendant's Exhibit XXX- Davita Cash Performance Award 37 7042-7048 
Agreement, Exhibit B 

3 
Defendant's Exhibit YYY- Email from Radiology Partners 37 7049-7059 

4 regarding 2014 Tax Compliance 

5 Defendant's Exhibit ZZZ- Radiology Partners Member Equity 37 7060 

6 
Statement Dated: July 31, 2015 

Defendant's Exhibit AAAA- Radiology Partners Practice 37 7061-7067 
7 Update, Dated July 31, 2015 

8 Defendant's Exhibit FFFF- Kogod Equity Analysis of Dennis' 37 7068-7070 

9 
outstanding Long-term incentives (Equity Bases and Cash-Based) 
and Explanation 

10 Defendant's Exhibit GGGG- Thomasina Distribution Agreement 37 7071-7126 

11 Defendant's Exhibit HHHH- Pray for Ukraine Agreement 37 7127-7132 

12 
Dated: October 16, 2014 

13 
Defendant's Exhibit IIII- UBS Resource Management account 37 7133-7134 
Ending 899 Statement for February 2016 

14 Defendant's Exhibit JJJJ- 2015 W-2 issued to Dennis L. Kogod 37 7135-7137 

15 Defendant's Exhibit KKKK- Principle Life Insurance Company 37 7138-7139 

16 Statement for February 18 2016 

17 Defendant's Exhibit LLLL- Email from Denise to Dennis Kogod 38 7140 

18 Defendant's Exhibit MMMM- Filing with US Security and 38 7141-7142 
Exchange Commission 

19 
Defendants Exhibit NNNN- Email 2/23/16 Re: Award of 76,766 38 7143-7144 

20 Shares And Sale of $33,290 Shares for Tax Purposes 

21 Defendant's Exhibit 0000- Assets & Debt Chart 38 7145-7148 

22 Defendant's Exhibit PPPP- Martial Balance Sheet 38 7149-7151 

23 Defendant's Exhibit QQQQ- Costs & Fees Through 1/31/16 38 7152-7174 

24 Defendant's Exhibit RRRR- Jimmerson Fees 38 7175-7340 

25 Defendant's Exhibit SSSS- Depo of Eugene Cioffi February 39 7341-7450 
05,2016 

26 
Defendant's Exhibit TTTT- Depo of Stephanie Cioffi February 39 7451-7467 

27 05,2016 

28 Defendant's Exhibit UUUU- 9716 Oak Pass Appraisal 42 8042-8061 

5 



1 DOCUMENT VOLUME PAGE NO. 

2 Defendant's Exhibit VVVV- Jennifer Bosco Resume 42 8062 

3 Defendant's Exhibit WWWW- Hollywood Hills Escrow 42 8063 

4 Defendant's Exhibit XXXX-_February 2016 UBS account 39 7468-7474 

5 
summary statement 

Defendant's Exhibit YYYY- February 2016 UBS account 39 7475-7484 
6 statement for Accounts ending 743 

7 Defendant's Exhibit ZZZZ- February 2016 UBS account 39 7485-7500 

8 
statement for Accounts ending 134 

Defendant's Exhibit SA- February 2016 UBS account summary 39 7501-7508 
9 statement 

10 Defendant's Exhibit SB- February 2016 UBS account statement 39 7509-7522 

11 
for accounts Ending 745 

12 
Defendant's Exhibit SC- February 2016 UBS account statement 39 7523-7532 
for accounts Ending 899 

13 Defendant's Exhibit SD- February 2016 UBS account statement 39 7533-7540 

14 
for accounts Ending 746 

15 
Defendant's Exhibit SE- February 2016 UBS account statement 39 7541-7546 
for accounts Ending 027 

16 Defendant's Exhibit SF- February 2016 UBS account statement 39 7547-7552 

17 for accounts Ending 575 

18 Defendant's Exhibit 5G- UBS Account Summary for account 39 7553 
ending 17, Showing no value As of February 26, 2016 

19 
Defendant's Exhibit SH- February 2016 UBS account statement 39 7554-7559 

20 for accounts ending 7 5 

21 Defendant's Exhibit 5I- May 2016 UBS account statement for 39 7560-7567 
accounts ending 76 

22 
Defendant's Exhibit SJ- May 2016 UBS account statement for 39 7568-7577 

23 accounts ending 43 

24 Defendant's Exhibit SK- May 2016 UBS account statement for 39 7578-7587 
accounts ending 45 

25 
Defendant's Exhibit SL- May 2016 UBS account statement for 40 7588-7603 

26 accounts ending 34 

27 Defendant's Exhibit SM- Wells Fargo PMA Package account 40 7604-7613 
ending 5397 Statement from February 1, 2016 through February 

28 29,2016 

6 



1 DOCUMENT VOLUME PAGE NO. 

2 Defendant's Exhibit 5N- Wells Fargo Checking account ending 40 7614-7616 

3 
8870 Statements from February 6, 2016 through March 7, 2016 

Defendant's Exhibit 50- Wells Fargo Visa account ending 1032 40 7617-7620 
4 statements From January 16, 2016 through February 12, 2016 

5 Defendant's Exhibit 5P- Wells Fargo Visa account ending 1032 40 7621-7625 

6 
statements From February 13, 2016 through March 15, 2016 

Defendant's Exhibit SQ- American Express Platinum account 40 7626-7636 
7 ending 9008 Statements from January 16, 2016 through 

8 
February 23, 2016 

Defendant's Exhibit 5R- American Express Platinum account 40 7637-7645 
9 ending 9008 Statements from February 24, 2016 through 

10 
March 25, 2016 

11 
Defendant's Exhibit 5S- American Express Centurion account 40 7646-7659 
ending 3005 Statements from January 16, 2016 through 

12 
February 14, 2016 

13 
Defendant's Exhibit 5T- American Express Centurion account 40 7660-7668 
ending 3005 Statements from February 15, 2016 through 

14 
March 16, 2016 

15 
Defendant's Exhibit 5U- American Express Optima account 40 7669-7680 
ending 2003 Statements from January 19, 2016 through 

16 
February 16, 2016 

17 Defendant's Exhibit 5V- American Express Optima account 40 7681-7685 
ending 2003 Statements from February 17, 2016 through 

18 March 18, 2016 

19 Defendant's Exhibit 5W- Master Card Black Card account 40 7686-7691 
ending 1588 Statements from February of2016 

20 
Defendant's Exhibits 5X- Principle Life Insurance Company 40 7692-7693 

21 Statement of Coverage as of February 26, 2016 

22 Defendant's Exhibits SY- Voja DaVita Retirement Savings 40 7694-7696 
Plan statement From 01/01/16 through 03/31/16 

23 
Defendant's Exhibits 5Z- DaVita Gambro Healthcare Executive 40 7697-7699 

24 Retirement Plan Benefit Statement from February of 2016 

25 Defendant's Exhibit 6A- Cigna Health Savings Plan account 40 7700-7703 
balance of April 24, 2016 

26 
Defendant's Exhibit 6B- DaVita Stock Award Grant Statement, 40 7704-7705 

27 exercisable as of 06/01/16 

28 Defendant's Exhibit 6C- Documents regarding sale of Ferrari 40 7706-7707 

7 



1 DOCUMENT VOLUME PAGE NO. 

2 Detailed Financial Disclosure Form filed on February 25, 2015 1 28-44 

3 Detailed Financial Disclosure Form filed on February 27, 2015 1 45-65 

4 Detailed Financial Disclosure Form filed on May 29, 2015 1 67-84 

5 Detailed Financial Disclosure Form filed on February 16, 2016 4 721-738 

6 Detailed Financial Disclosure Form filed on February 19, 2016 4 819-835 

7 Discovery Commissioner's Report and Recommendations 2 421-424 

8 
filed on January 11, 2016 

Discovery Commissioner's Report and Recommendations filed 4 707-711 
9 on January 22, 2016 

10 Discovery Commissioner's Supplemental Report and 4 843-846 

11 
Recommendations filed on February 22, 2016 

12 
Errata to Pre-Trial Memorandum filed on February 22, 2016 4 841-842 

13 
Errata to Notice of Filing Cost Bond for Appeal filed on 44 8603-8606 
August 30, 2016 

14 Ex-Parte Motion to Enlarge Time for Service of 1 7-11 

15 
Summons and Complaint filed on April 4, 2014 

16 Ex-Parte Order to Enlarge Time for Service of 1 12-13 
Summons and Complaint filed on April 10, 2014 

17 Ex Parte Request for Leave of Court to File Supplemental 45 8914-8944 

18 Pleading (With Notice) Filed September 21, 2016 

19 Joint Preliminary Injunction filed on May 15, 2014 1 15-16 

20 Motion for an Order to Show Cause to Hold Gabrielle 2 207-274 
Cioffi-Kogod in Contempt for Failure to Comply with the 

21 Discovery Commissioners Recommendation Regarding Service 
of Jennifer Crute Steiner and for Attorney's Fees and Costs filed 

22 on September 14, 2015 

23 Motion to Compel Discovery and for Attorney's Fees and 2 407-420 
Costs filed on December 23, 2015 

24 
Motion in Limine to Exclude Updated Real Estate Appraisals 4 836-840 

25 and Newly Disclosed Rental Values Submitted by Plaintiff filed 
on February 19, 2016 

26 
Motion in Limine to Exclude Defendant's Witness Disclosed 4 847-858 

27 After Deadline to Disclose witnesses and Request for 
Attorney's Fees and Sanctions filed on February 22, 2016 

28 

8 



1 DOCUMENT VOLUME PAGE NO. 

2 Motion to Stay Enforcement of Decree of Divorce and for 44 8594-8600 

3 
Other Related Relief filed on August 24, 2016 

Motion for Attorney's Fees and Costs filed on 44 8607-8703 
4 September 13, 2016 

5 Notice of Appeal filed on August 23, 2016 44 8588-8589 

6 Notice of Appeal, filed on December 13, 2016 47 9280-9286 

7 Notice of Cross-Appeal filed on September 21, 2016 45 8823-8940 

8 Notice of Cross-Appeal, filed on December 23, 2016 47 9291-9297 

9 Notice of Entry of Order filed on August 12, 2015 1 205-206 

10 Notice of Entry filed on November 30, 2015 2 395-399 

11 Notice of Entry of Order filed on December 3, 2015 2 400-404 

12 Notice of Entry of Order filed on May 6, 2016 42 8064-8065 

13 Notice of Entry of Order filed on May 11, 2016 42 8068-8069 

14 Notice of Entry of Order filed on June 29, 2016 42 8086-8089 

15 Notice of Entry of Findings of Facts, Conclusions of Law and 44 8474-8587 

16 Decree of Divorce filed on August 22, 2016 

17 Notice of Entry of Order filed on October 24, 2016 47 9272-9275 

18 Notice of Entry of Order from October 18, 2016 Hearing filed 47 9276-9279 
on December 5, 2016 

19 
Notice of Filing Cost Bond for Appeal filed on August 29, 2016 44 8601-8602 

20 
Objections to Plaintiffs proposed deposition Testimony and 40 7721-7739 

21 Submission of Additional Deposition Testimony filed on 
March 25, 2016 

22 
Opposition to Motion for an Order to Show Cause to Hold 2 287-335 

23 Gabrielle Cioffi-Kogod in Contempt for Failure to Comply with 
the Discovery Commissioner's Recommendation Regarding 

24 Service of Jennifer Crute Steiner and for Attorney's Fees and 
Costs and Countermotion for Sanctions and Attorney's Fees 

25 filed on October 6, 2015 

26 Opposition to Motion to Stay Service of Subpoena Duces 1 111-150 
Tecum and Notice of Deposition and for a Protective Order 

27 Prohibiting or Limiting the Deposition of Jennifer Crute 
Steiner, and Countermotion for Attorney's Fees and Costs filed 

28 on June 23, 2015 

9 



1 DOCUMENT VOLUME PAGE NO. 

2 Opposition to Motion to Compel Discovery and for Attorney's 3 425-579 
Fees and Costs and Countermotion for Protective Order filed 

3 on January 11, 2016 

4 Opposition to Plaintiffs Motion for an Order to Show Cause 4 713-720 

5 
why Defendant Should not be Held in Contempt of Court for 
His Multiple Violations of the Joint Preliminary Injunction, for 

6 
an Order Limiting Access and Payments from Community 
Accounts, and for Sanctions, Attorney's Fees and Costs; and 

7 
Countermotion for Attorney's Fees and Costs filed on 
February 8, 2016 

8 Opposition to Plaintiffs Motion to Compel Discovery, for 42 8090-8153 

9 
Sanctions, Attorney's fees and Costs; and Countermotion for 
Sanctions, Attorney's Fees and Costs filed on July 8, 2016 

10 Opposition to Motion for Attorney's Fees and Costs filed on 46 9167-9174 

11 
October 13, 2016 

12 
Order to Show Cause filed on February 24, 2016 4 859-860 

13 
Order filed on May 6, 2016 42 8066-8067 

14 
Order from April 6, 2016 Hearing filed on May 11, 2016 42 8070-8071 

15 
Order filed on June 28, 2016 42 8083-8085 

16 
Order From October 18, 2016 Hearing, filed on December 5, 2016 47 9278-9279 

17 Plaintiffs Closing Brief filed on August 1, 2016 43 8242-8414 

18 Plaintiffs Ex Parte Motion with Notice for Extension of Time 45 8803-8822 
to File Motion for Attorney's Fees and Costs filed on 

19 September 15, 2016 

20 Plaintiffs Motion for the Issuance of an Order to Show Cause 4 647-706 
why Defendant Should not be Held in Contempt for his Multiple 

21 Violations of the Joint Preliminary Injunction; Plaintiffs Motion 
for an Order Limiting the Access and Payments from 

22 Community Accounts filed on January 19, 2016 

23 Plaintiffs Pre Trial Memorandum filed on February 19, 2016 4 780-818 

24 Plaintiffs Exhibit 1- Financial Disclosure Form Filed on 
February 16, 2016 

10 1896-1912 

25 
Plaintiffs Exhibit 2- Financial Disclosure Form Filed on 10 1913-1930 

26 February 16, 2016 

27 Plaintiffs Exhibit 3- Detailed Financial Disclosure Form Filed 10 1931-1951 
on May 29, 2015 

28 

10 



1 DOCUMENT VOLUME PAGE NO. 

2 Plaintiffs Exhibit 4- Detailed Financial Disclosure Form Filed 10 1952-1972 
on February 27, 2015 

3 
Plaintiffs Exhibit 5- 2014 Individual Income Tax Return 10 1973-1980 

4 
Plaintiffs Exhibit 6- 2013 Individual Income Tax Return 11 1981-2241 

5 
Plaintiff Exhibit 7- 2012 Individual Income Tax Returns 12 2242-2378 

6 
Plaintiffs Exhibit 8- 2011 Individual Income Tax Returns 13 2379-2427 

7 
Plaintiffs Exhibit 9- 2010 Individual Income Tax Returns 13 2428-2456 

8 
Plaintiffs Exhibit 10- 2009 Individual Income Tax Returns 13 2457-2489 

9 

10 
Plaintiffs Exhibit 11- 2008 Individual Income Tax Returns 13 2490-2515 

11 
Plaintiffs Exhibit 12- 2007 Individual Income Tax Returns 13 2516-2542 

12 
Plaintiffs Exhibit 13- 2006 Individual Income Tax Returns 13 2543-2572 

13 
Plaintiffs Exhibit 14- 2005 Individual Income Tax Returns 13 2573-2595 

14 
Plaintiffs Exhibit 15- 2004 Individual Income Tax Returns 13 2596-2612 

15 
Plaintiffs Exhibit 16- 2003 Individual Income Tax Returns 13 2613-2627 

16 
Plaintiffs Exhibit 18- Text messages between the parties 14 2629-2772 

17 Plaintiffs Exhibit 19- Emails between the parties 14 2773-2813 

18 Plaintiffs Exhibit 20- Text messages between the parties 15 2814-2921 

19 Plaintiffs Exhibit 21- Text messages between the parties 15 2922-2925 

20 Plaintiffs Exhibit 22- Emails between the parties 15 2926-2962 

21 Plaintiffs Exhibit 23- Emails between the parties 15 2963-3040 

22 Plaintiffs Exhibit 24- Text messages between the parties 15 3041-3048 

23 Plaintiffs Exhibit 25- Text messages between the parties 15 3049-3061 

24 Plaintiffs Exhibit 26- Proposed Community Property 
Distribution Worksheet 

15 3062-3063 

25 
Plaintiffs Exhibit 54- Jenny Allen's Curriculum Vitae and 16 3064-3066 

26 List of Cases 

27 Plaintiffs Exhibit 55- Index of documents in Support of 16 3067-3121 
Spreadsheets in Anthem Forensic's Reports 

28 

11 



1 DOCUMENT VOLUME PAGE NO. 

2 Plaintiffs Exhibit 56 Anthem Forensics' Expert Witness Report 16 3122-3232 

3 Plaintiffs Exhibit 57- Anthem Forensics' Supplemental Expert 17 3233-3368 

4 
Witness Report 

Plaintiffs Exhibit 58- Anthem Forensics' Supporting Documents 17 3369-3402 
5 for facts set forth in Supplemental Expert Report 

6 Plaintiffs Exhibit 59- Email from Joe Leauanae to Daniel 17 3403-3404 

7 
Marks, Esq. 

Plaintiffs Exhibit 60- Auto Related Exhibits listed on Exhibit 6 17 3405-3409 
8 

Plaintiffs Exhibit 61- Transactions that comprise the "adjusted" 18 3410-3549 
9 column on Exhibit 6 

10 Plaintiffs Exhibit 62- Withdrawals and checks written to cash - 18 3550 

11 
Gabrielle Kogod 

12 
Plaintiffs Exhibit 63- Anthem Forenscics' Response to 18 3551-3578 
Rebuttal Report 

13 Plaintiffs Exhibit 65- Anthem Forensics' Supporting 19 3579-3640 

14 
Documentation for Facts set fourth in The February 5, 2016 
Report 

15 Plaintiffs Exhibit 69- Joint Preliminary Injunction Order 19 3641-3642 

16 Plaintiffs Exhibit 71- Settlement Statement for 10776 19 3643 

17 Wilshire Boulevard, Unit 604, California 

18 Plaintiffs Exhibit 72- Spreadsheet showing expenses for 19 3644-3674 
Khapsalis and children From May 2014 

19 
Plaintiffs Exhibit 73- Spreadsheet showing updated Outflows 19 3675 

20 greater than $10,000 Since Anthem's December 15, 2015 Report 
based on updated statements provided by Dennis 

21 
Plaintiffs Exhibit 74- Spreadsheet showing Outflows more than 19 3676 

22 $10,000 Since May, 2014 

23 Plaintiffs Exhibit 75- Spreadsheet showing payments to or on 19 3677-3678 
behalf of Dennis' Family Members since May, 2014 

24 
Plaintiffs Exhibit 76- Spreadsheet showing payments to 19 3679-3682 

25 Jennifer Steiner since September, 2014 

26 Plaintiffs Exhibit 77- Email from Bob Gehlen dated November 19 3683-3685 
25,2015 

27 
Plaintiffs Exhibit 78- Email from Dennis to Robert Gehlen 19 3686-3690 

28 dated December 8, 2015 

12 



1 DOCUMENT VOLUME PAGE NO. 

2 Plaintiffs Exhibit 79- Email from Ms. Varshney to Mr. Marks 19 3691-3696 

3 
and Ms. Young re: Dennis Not adding Gabrielle to the UBS 
Account dated December 2, 2015 

4 Plaintiffs Exhibit 80- Motion to Stay Service of Subpoena 19 3697-3720 

5 
Duces Tecum and Notice of Deposition and for a Protective 
Order Prohibiting or Limiting the Deposition of Jennifer Crute 

6 
Steiner filed on June 11, 2015 

Plaintiffs Exhibit 87- Letter from Ms. Varshney to Mr. Marks 19 3721-3725 
7 re: Deficiencies in documents From DaVita dated October 1, 

2015 
8 

Plaintiffs Exhibit 88- Letter from Mr. Jimmerson to Mr. Smith 19 3726 
9 re: Dennis' intent to sell stock Options dated June 12, 2015 

10 Plaintiffs Exhibit 89- Letter from Mr. Smith to Mr. Marks re: 19 3727-3729 

11 
Sale of Dennis' Stock Options Dated August 14, 2015 

12 
Plaintiffs Exhibit 90- Letter from Mr. Marks to Mr. Smith re: 19 3730-3731 
Subpoena to DaVita jeopardizing Dennis' position dated 

13 
September 2, 2015 

14 
Plaintiffs Exhibit 91- 2008 Annual Proxy Statement 19 3732-3807 

15 
Plaintiffs Exhibit 92- 2009 Annual Proxy Statement 20 3808-3873 

16 
Plaintiffs Exhibit 93- 2010 Annual Proxy Statement 20 3874-3959 

17 Plaintiffs Exhibit 94- 2011 Annual Proxy Statement 21 3960-4081 

18 Plaintiffs Exhibit 95- 2012 Annual Proxy Statement 21 4082-4202 

19 Plaintiffs Exhibit 96- 2013 Annual Proxy Statement 22 4203-4298 

20 Plaintiffs Exhibit 97- 2014 Annual Proxy Statement 22 4299-4432 

21 Plaintiffs Exhibit 98- 2015 Annual Proxy Statement 23 4433-4526 

22 Plaintiffs Exhibit 100- Radford J. Smith, Chartered's Billing 23 4527-4560 
Statements 

23 
Plaintiffs Exhibit 101- Marc Herman's Billing Statements 23 4561 

24 
Plaintiffs Exhibit 102- Anthem Forensic's Billing Statements 23 4562-4627 

25 
Plaintiffs Exhibit 103- Clark Barthol's Billing Statements 23 4628 

26 
Plaintiffs Exhibit 107- Nadya Khapsalis' Facebook printout 24 4629-4691 

27 
Plaintiffs Exhibit 111- Plaintiffs Third Set of Interrogatories 24 4692-4709 

28 to Defendant 

13 



1 DOCUMENT VOLUME PAGE NO. 

2 Plaintiffs Exhibit 113- Plaintiffs Fourth Set oflnterrogatories 24 4710-4717 
to Defendant 

3 
Plaintiffs Exhibit 116- Plaintiffs Sixth Set of Interrogatories 24 4718-4761 

4 to Defendant 

5 Plaintiffs Exhibit 118- Summary of emails prepared by Plaintiff 24 4762-4765 

6 Plaintiffs Exhibit 119- 2011 Tax Return 24 4766-4767 

7 Plaintiffs Exhibit 120- 2012 Tax Return 24 4768-4772 

8 Plaintiffs Exhibit 121- 2013 Tax Return 24 4773-4780 

9 Plaintiffs Exhibit 122- 2014 Tax Return 24 4781-4784 

10 Plaintiffs Exhibit 123- Kogod equity analysis 24 4785 

11 Plaintiffs Exhibit 124- Dist. Comm prop as of February 2016 24 4786-4788 

12 Plaintiffs Exhibit 125-9/11/15 Certified Transcripts of 25 4789-5065 

13 
Deposition of Nadyane Khapsalis Ko god 

14 
Plaintiffs Exhibit 125- Continued 9/11/15 Certified Transcripts 26 5066-5170 
of Deposition ofNadyane Khapsalis Kogod 

15 Plaintiffs Exhibit 126- 9/15/15 Deposition of Patricia Murphy 27 5171-5305 

16 Plaintiffs Exhibit 127- 9/26/15 Deposition of Mitchell Kogod 28 5306-5498 

17 Plaintiffs Exhibit 128- 9/25/15 Deposition of Marsha Kogod 29 5499-5592 

18 Plaintiffs Exhibit 129- 9/25/15 Deposition of Sheldon Ko god 29 5593-5745 

19 
Plaintiffs Exhibit 130- 9/26/15 Deposition of Dana Kogod 30 5746-5832 

20 
Plaintiffs Exhibit 131- 12/10/15 Deposition of Jennifer Crute 31 5833-6019 

21 Steiner 

22 Plaintiffs Exhibit 132- Gabrielle's Ann Taylor Loft X5363 32 6020-6023 
dated February 22, 2016 

23 
Plaintiffs Exhibit 132-2- Marc Herman's Curriculum Vitae 41 7984 

24 
Plaintiffs Exhibit 132-5- Gabrielle's expert, Mr. Marc 41 7985-8021 

25 Herman's updated Appraisal dated January 30, 2016 

26 Plaintiffs Exhibit 132-6- Dennis' expert, Ms. Jennifer L. 41 8022-8041 
Bosco's appraisal Dated March 7, 2016 

27 
Plaintiffs Exhibit 133- Gabrielle's Banana Republic Luxe 32 6024-6026 

28 X4713 Dated March 4, 2016 

14 



1 DOCUMENT VOLUME PAGE NO. 

2 Plaintiff's Exhibit 134- Gabrielle's Discover Card X5161 32 6027-6029 
dated February 11, 2016 

3 
Plaintiff's Exhibit 135- Gabrielle's Discover Card X5161 32 6030-6033 

4 dated March 11, 2016 

5 Plaintiffs Exhibit 136- Gabrielle's Kohl's Card X2557 32 6034-6036 

6 
Dated January 7, 2016 

Plaintiff's Exhibit 137- Gabrielle's Kohl Statement X2557 32 6037-6039 
7 dated February 5, 2016 

8 Plaintiff's Exhibit 138- Gabrielle's American Express 32 6040-6042 

9 
Statement X9677 dated February 12, 2016 

10 
Plaintiff's Exhibit 139- Gabrielle's Nordstrom X992 32 6043-6048 
dated February 11, 2016 

11 Plaintiff's Exhibit 140- Gabrielle's Nordstrom X992 32 6049-6052 

12 
dated March 13, 2016 

13 
Plaintiff's Exhibit 141- Bank of America Merrill Lynch X0129 32 6053-6058 
Statement dated March 1, 2016 through March 31, 2016 

14 Plaintiff's Exhibit 142- Bank of America Merrill Lynch X6446 32 6059-6066 

15 
Statement Dated February 29, 2016 

16 Plaintiffs Exhibit 143- Bank of America Merrill Lynch primary 32 6067-6124 
account 7GS-10588 dated February 29, 2016 (also includes 

17 secondary accounts 7GS-10637, 7GS-I0588, 7GS-10093) 

18 Plaintiff's Exhibit 144- Gabrielle's UBS account FN-20329 GM 32 6125-6132 
Dated March, 2016 

19 
Plaintiff's Exhibit 145- Gabrielle's UBS account FN 13134 GM 32 6133-6146 

20 Dated March, 2016 

21 Plaintiff's Exhibit 146- Gabrielle's UBS account FN 12743 GM 32 6147-6160 
Dated March, 2016 

22 
Plaintiff's Motion to Compel Discovery, For Sanctions, and 42 8072-8081 

23 Attorney's Fees and Costs filed on June 21, 2016 

24 Plaintiff's Opposition to Defendant's Motion to Stay 
Enforcement Of Decree of Divorce and for Other Related 

46 9149-9166 

25 Relief and Countermotion for Attorney's Fees filed on 
October 12, 2016 

26 
Reply to Counterclaim for Divorce filed on December 5, 2014 1 25-27 

27 

28 I II I 
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1 DOCUMENT VOLUME PAGE NO. 

2 Reply in Support of Motion for an Order to Cause to Hold 2 336-345 

3 
Gabrielle Cioffi-Kogod in Contempt for Failure to Comply with 
the Discovery Commissioner's Recommendation Regarding 

4 
Service of Jennifer Crute Steiner and for Attorney's Fees and 
Costs; and Opposition to Countermotion for sanctions and 

5 
Attorney's Fees filed on October 12, 2015 

Reply in Support of Defendant's Motion to Compel Discovery 3 583-586 
6 and for Attorney's Fees and Costs, and Opposition to Plaintiff's 

7 
Countermotion for Protective Order filed on January 13, 2016 

Reply to Plaintiff's Motion to Compel Discovery, for Sanctions, 42 8154-8192 
8 Attorney's Fees and Costs and Opposition to Countermotion for 

9 
Sanctions, Attorney's Fees and Costs filed on July 13, 2016 

10 
Reply in Support of Motion to Stay Enforcement of Decree of 46 9175-9180 
Divorce and For Other Related Relief; and Opposition to 

11 
Countermotion for Attorney's fees filed on October 14, 2016 

12 
Reply to Opposition to Motion for Attorney's Fees and Costs 46 9181-9186 
filed on October 1 7, 2016 

13 Stipulation and Order filed on August 10, 2015 1 201-204 

14 Stipulation and Order filed on December 15, 2015 2 405-406 

15 Summons filed on May 15, 2014 1 17-18 

16 Supplemental Billing Statements of Attorney's Fees and 40 7708-7720 

17 Costs filed on March 11, 2016 

18 Supplement to Plaintiff's Motion for Attorney's Fees and Costs 46 8945-9027 
filed on September 21, 2016 

19 
Transcript Re: All Pending Motions 1 179-200 

20 (Hearing on June 26, 2015) filed on July 9, 2015 

21 Transcript Re: Motion to Stay (Hearing on Wednesday 2 275-286 
September 21, 2016) filed on December 29, 2016 

22 
Transcript Re: All Pending Motions (Hearing on Wednesday 2 346-393 

23 October 14, 2015) filed on December 29, 2016 

24 Transcript Re: All Pending Motions (Hearing on Friday 
January 15, 2016) filed on December 29, 2016 

3 587-646 

25 
Transcript Re: All Pending Motions (Hearing on Wednesday, 4 739-779 

26 February 17, 2016) filed on December 29, 2016 

27 Transcript Re: Non-Jury Trial (Tuesday, February 23, 2016) 5 861-1037 
filed on April 28, 2016 

28 
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1 DOCUMENT VOLUME PAGE NO. 

2 Transcript Re: Non-Jury Trial (Wednesday, February 24, 2016) 6 1038-1222 

3 
filed on April 28, 2016 

Transcript Re: Non-Jury Trial Vol. I (Thursday, February 7 1223-1399 
4 25, 2016) filed on April 28, 2016 

5 Transcript Re: Non-Jury Trial Vol. II (Thursday, February 25, 8 1400-1592 

6 
2016) filed on April 28, 2016 

Transcript Re: Non-Jury Trial Vol. I (Friday, February 26, 9 1593-1766 
7 2016) filed on April 28, 2016 

8 Transcript Re: Non-Jury Trial Vol. II (Friday, February 26, 10 1767- 1875 

9 
2016) filed on April 28, 2016 

Transcript Re: Status Check (Hearing on Wednesday 40 7740-7808 
10 April 6, 2016) Filed on April 28, 2016 

11 Transcript Re: Hearing (Hearing on Wednesday May 4, 2016) 41 7809-7979 

12 
Filed on December 29, 2016 

13 
Transcript Re: All Pending Motions (Hearing on Wednesday 42 8193-8241 
July 13, 2016) Filed on December 29, 2016 

14 Transcript Re: All Pending Motions (Hearing on Tuesday 47 9187-9271 

15 
October 18, 2016) filed on December 29, 2016 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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Garima Varshney 
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( ,)nt:. 

i"o: 
Subject 

Gabrielle Cloffl-Kcigod [gciofflkogod@yahoo.comJ 
Tuesday, March 03, 201~ 4:34 PM 
Radford Smith; Garlma Varshney 
IVF 

Okay, so I'm working on a claim -For the hospital today and was doing some research on M (in 
vitro fertilization). Clearly the twins are fraternal, and that might be attributable to them 
being conceived using that process. That would also mean they were planned -or premeditated -
rather than an accident that, of course, "Mr. Kogod doesn•·t regret.• If the wife was 38 or 
39, her age may have been an issue. · 

Also, the history of autos may be more significant as far as who was driving what he was 
leasing. At one point after we moved here, he was leasing a Porsche Cayeine. He came home 
after an extended trip and said they totaled it in the airport parking garage and he had to 
lease a new car, but he went with a Bl'W SAV. I wonder if he didn't actually dl"ive that 
Porsche to CA, and it was being used there. Just a thought. 

I'm still finishing the biography. 
Thanks, · 
Gab 
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. 2/26/2015 ' Nadya Khapsalis 

(Nadine Khapsalis Kogod) Add Friend 11 Message j 

limeline About Friends Photos More 

DO YOU kNOW NAD~A, 

To see what she shares wllh friends, send her a friend request Add Friend I 

Studied ar cardornlaya healing art college 

303 friends 

Became friends willl Vadim Prilulyak and 5 olher 
people 

FRIENDS· 3C3 

idi11. 
·,.!:ac;·:~,~~· 1 

iJin~ i.:t"•fJ'ltuir:i:; ~:·r-y~:-::,:trr ! !)i!'lff2 'l't:ritrs~··:i: • ·-

\ 

. ~-i.: ·:-~~• / 

1t1ps;JAvww.facebook.com/nadya.khapsalis 

• 

Nadya Khapsalis 
Janoa,y 21 · IOS · Ediled · 

BCEM-BCEM orPOMHOE cnACll\60 3A TAIME TEf111blE COOBA Ill 
· T AKOE KOm'1LfECTB0 n03,QPABJ1EH&illi\ !!!! 51 e npHSITHON WOKE))) Love 

Nadushka ... Bawa .... 

See Translallon 

Share 

64 people like !his 

View 7 more comments 

~ Vicky Gon11n C .QMeM Ptl>11QeH"Rlllecerc caMOro waMn)"<Werollll 
~ See Tr.anslatiOI\ 

January 22 at 7.:25am · 1 

~ Epe-~1a Ca6\4e~ ~enyMKaKl!!! "'1 .Qemlt!H 
~ See Transtalion 

January 22 al 12:30pm · 1 

]i" ~ Lia~ Delmar C .Q.HeM pc)'(QeHMA! 6y.Qb C'-l'3CfflHll.a M 3.QOpoaa, HalV<)waJ 
~/~ See'Tr;anslalion 
- ·-- January22al 12:•1r:>m· 1 

00 Yaroslava Mekh Ha11e>«.1::ali!lll1 Ts, •oMnac 3eMMoi411!;) 
~ill See Translalioo 

Exhibit 3U.266 
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2126/2015 . 

, 
(~· 

PHOTOS 

GROUPS·2 

Russian Coml!dyCl<la LA. FriBnds 

2,313 mamt>ers 
Open group for Friends and Fans cf._ 

c .. creMa 6eJonaCHoro Ce,eo 
645member.; 

CHCTeMa X-Re9is1ar- u~yHapoaKblM .•• 

:EITT ACTIVITY 

-~_:,~--~· ~--j. Nadya is now lriends wilh Vadim Prilulyak 

~ 
. -:: and 4 01herpeople. · 

j;J., ' 
·. .:. 

Nadya Kh.ap£alis added Nndine J<haps>1lis 
Kogod 10 her Olher Names on her profile. 

English (US)· Privacy · Terms Coo~les · Adveni!ing · 
More 
F acebook (l 201 S 

2014 

https://www .facebook.com/nar}ya.khap.salis 

Nadya Khapsalis 

January 22 a!"12:-17pm • 2 

ll Nadya Khapsalis added 6 new pholos. 
December 31, 2014, 

HAPPY NEW YEAR EVERYBOOYIIII - with Eti2abelh Khapsa6s and 13 
Olhers. 

Share 

63 people like tllis. 

View 7 more commenls 

~ Boris Goldl.ub B3a .. MHOI 

~/@ January t at 7-:34am · l 

~-~ EneKa lion~™"• C Ho11blM roAOM H! Acero caMoro nY'4wero &cr!N BaMHH 
, .o,.!:I See Translalton 

·· • January 1 al 8:25am • 1 

~ Barbara Courmnshkln-Case happy New Yearl 

~ January 1 al 11 :10am - 1 

~ Anushka Dosik Happy New Yearllll 

~~ January 1 al 5:59pm - 1 

E'II Nadya Khapsalis added 5 new pholos. 
§g June 22, 2014 · Ediled · 

Beaulilul San Diego 

Exhibit 3U.267 
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2/2612015 . 

https:/lwww.facebook .com/nadya.khapsalis 

Nactfa Khapsalis 

Share 

18pacplelil<e !his. 

:°-~~-- Vsevolod Bobovnll<ov SiS!er • ..e ,pal~ lfYWy ••••• ) 
;gl_ . See Translation 

June 22, 2014 at 12:57pm 

D Nadya Khapsalis )laaa1< "P""-""'"'11 B See Transla6cn 
June 22, 2014 al 1:18pm · 1 

l!I Nadya Khapsalis and Nikos Adamidis are now friends. 
B June 15, 2014 

Nikos Adamidis 

AOT<»YKC,!l\<1 

Ell Nadya Khapsalis added 5 new photos. 

!W June 8, 2014 · Edited -

)f{113Hb ,11ap11T 4enoeek}' a ny,iweM cn~e O,llHO·eAl!HCmeHHoe 

Hen0BT0p11Moe Mrnoee~11e, 11 

Add Friend i 

CeKper C'laCTbR B TOM, 4T06bl 3TO MlrlOBeHlle noeTOpMOCb M8K MOlKHO 'lal!le. 

OCKap YaKI!bA 

See Translation 

Share 

38 people like this. 

f/ill Olga Po1apovitch Knacou,1e ¢,oT>M!!! Kpac•eo!!!:310 Bt,J r.Qe? 
B:.~ See Translation 

June 9. 201-4 al 1:19am · 2 

Exhibit 3U.268 

Kogod, Pltf 
10984 

318 

06975 



2/26/2015 • 

PIIOTOS · 2014 

FFIIEHOS • 2014 

2D13 

ht1ps://www.facebook.com/nadya.khapsalis 

Nadya Khapsalis 

~ 
~ ~:a 
-e,,...,. 6011<m111. Cynep m e·ce cynep!J! 

June 9, 2014 at 9:31am · 

~ DI~ 2hanlurina BwpoCIIH l3lll kpaco~I 
i.t1i See Translalion 

June 9, 2014 al 10:28am 

lffll N~dya Khapsalls Nobu /lllikila/ Malit,,,, .•• ))) 
!!:II June 10, 2014 at 7:49pm 

More posls from April 18 to June B ~ 

B Nadya Khapsalis and BorisTeterevs ar~ now friends. 
-Apri!18,2014 

R Nadya Khapsalis changed her profile picture. 
!i!I April 18, 201--1 · 

Share · 

61. people like lhls. 

View 10 more: comments 

j~~~ Bambi Bakhshi And We Miss You Nadya KhapsallSJ Daddy Luv 
@-_3j October U. 2014 <>I 9:50am ·Edited· ~ 

ffl Bhisham Sakhshi My dearest Nadya, Wishing you. your Husband, Gorgeous 
~ Paughll!ts • L..i" Familia a Great Thanksgiving. With Best Affedion. Papa 

- Bhisham Bakhshi and Mama Binoo Bakhshi 

November 27. 201 ~ a! 9:07pm · 

l'llll Nadya Khapsalis Thank u so much dea, Qadda Bhisham Ill))) 

B December 16, 201• at 8:19am 

f!l1 Irina Krantz Hol mama! 

K:J December 16, 201~ a19:14pm · 

More posts from January 1 IO April 1ll -

More pos1s lrom April 7 to December 31 -

B Nadya Khapsalis was in Las Vegas. Nevada 

- April 7, 2013 · 

Share 

s people lil<e lnis. 

Exhibit 3U.269 
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PHOTOS · ·2013 

FRIENDS · 2013 

.~ . ,. 
?,.~.·c , .,:'":-. 1~: . , •. 1~,:~s Hi!'"!~ovi1:-: I Uh~1i1~'1. ~< r!~ht-~ 

~.Ell._: ·•',.:.·-~··' .. 
.· · · . i_;f{~\1~ , ~:· .~ ,,_ . ~ --: · 

·' ' """'" . ., .'if <- . 
htlps:/Jwww .facebook.com/nadya.khapsali s 

Nadya Khapsalis 

More posls lrom February 21 to At,ril 7 ~ 

• 

Nadya Khapsalis updated her cover pholo. 

February 21, 2!l-13 · 

Share 

4 people like lhis. 

1 share 

llil Nadya Khapsalis changed her profile picture. 
!!ti February 21, 2013 • 

Share 

49 people like lhis.. 

View 6 more commenis 

r;Ji Nadya Khapsali< voploshenie FOT0SH0PA!'!1 /1. vse ravno 
H PRIYATN000011!1LOU!l))} SPASIBO !!' Celyu vsex 

February 21, ·2013 al 9:18arn 

~ Dina Zhanlurlna KakaR paJHaA ,paco1a! To 6ypMtll•~->ICHPRllla•c•! Tc 
ll, .3:!lllYM"fl.tso-ne-..a.nbHBA! Ha~Klu.nca, ocraeaMC'A scerAa T3JCOi'.t ~acl1B0H! I( 

See T r.mslaticn 

February 22. 2013 a1 6:35pm 
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,-. 

' 

. I 
2012 

PHOTOS · 20.12 

+18 

https:/Jwww.facebcok.com/nadya.khapsalis 

II 
Nadya KhapaaRs 4(:,Nca, 

See Translation 

Nadya Khapsalis 

September 26, 2013 al 4:1Epm 

~ Asya G0rove1s Those eyes __ 

~ September 26, 2013 al 4:54pm · 

Mere pom from Janua,y 1 1D February 21 • 

More posl.s from Aug~\ 5 lo Oec:ember 31 • 

• 

Nadya Khopsalls 
August 5, 2012 · · 

Share 

53 people like lhls. 

Vtew 1 more commen1 

~, neoHIIA ,!IHM .. oe H2AR ace xopowo ?711 
~ See Translation 

February 5 al 4:53am 

I a Leonid Vyssi,kov Ty Moya Sclnyshka! 
~ See TransLal,on 

February 5 a1 9:49am 

~ Lika Osipova l<p;con,a 
~}j See T•anslation 

February 5 at 1 :44pm 

Jlii!il?: Tatiana Lubovetskaya ... mo6nK> re6a ... ,paca!!I! 
Egt: See Translation 

February 5 at 2:57pm 

More posts lrom April 26 lo August 5 • 

a!ill Nadya Khapsalis updated her cover photo. 
B April 26, 2012 · 
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. r"apya .l'ulapsa11s 

20.,, 

\.. bock prcseni.alion 

FRfEf\'DS '7.fr~ t 

2010 

·"'-.__.·· 

D Nadya Khapsalls anci lnn2 Khusid ;;r2 r.c,,, (11.;ro!is 

B c,ea,,nt>s< 1s, 2011 

B Nadya Khapsalis an<i Alex Durmashkin are nO',·, lr.;,md!e 

!ill AttQlf,t 19,~011 

-f1l.}1 
Alex Durmashkin 

a Nadya Khapsalis 
§1120,1 ·· 

book presentation 

hllp://sv;M , you:ubs.com/watch?v=F pBenRsPyjU 

https://-wv.rw .facebook.com/nadya.khapsalis 

Exhibit 3U.272 

.:~ .. :....c::-s -

Chi\ (61) 

Page 7 of 8 

,013 

i l01Z 
r;.;-:crr.t1r, 

No.:am~.!r 
U!:ia!>!!r 

s~p:rmt>cr 
Augu51 

J<rlr 

June:. 
May 

F'; b:t.H"l,Y 

J-.i,uary 

Sponscred 

Kerui,1gt.on 
..,Lt,Cl\, ct·m 

aa,..;c. Bul Never S\1Jfly 

Fo~,n GIO\v SK • !.2.0 
:c,a:r.~~--~m 
S20t~tfyb~ lic.ka.tstoF 

Glow SK. Oorl"t mi.s4 oul 

s;nuistndingQUicA! 

Kogod, P1tf 
10988 
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Exhibit JU.276 

Sponsored 

t\cld Friend 

'

. 
1 Julia Gritsuk 

.
:' October 24, 2014 · 
' 

. \~ .. 

With Nadya Khapsalis. 

Share 

9 people like this. 

Sponsored Create AcJ 

Maxi Dresses Around $10 
Women's Dresses At Wholesale Price, All Styles & High 
Qualify ,Shop Now I 

Brioni Greenberg likes this 

Kogod, Pltf 
10992 
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I1~1Ae 
XancaitHc 

omop nnO/IMr 10-l! (JTeAll 
[) i,HIP 11,)lltl(.'i'O 1,oc-/11·<;'1 )1;8/\l::CO, 

r,~e K11nm 01poch1 
cpe,1.11 HO 06,~roreAe,1 -
J.; ,01.1(li;1·uocm~1. 61131-;ecr.1et1G!l. 
H<::n>:r:".,o•·tr.)r;,. ,, .. 01-1~m.:on 
11 >HO'.JIMX ()(;l}t)'.<E:~». 

f\J>..0t.);c."IJ. t,r~<.:-tt01~> '";!uu!.vu c: rapu,o IS Aef. 

~HW('t !H')C. fy'IK1'.f-1 n flf)OA<•:r.:Y 6' t.\l"1.0. 

~h ~t;QJ)\!r.:t.tH:! no GCilll~ 
'do):hop,alh .eom 

Exhibit 3U.278 

• Share 

Nadya Khapsalls 
February 5 · 

51 people like this . 

J1+ Piyanka Bakhshl beaulilut 

, 'I\~ February 5 at 8 :57am 

Suggesr.,<1 Pnges 

Sponsored 

Savage Ink Amerlc11nfork 
,lames Savage likes this. 

[ :~ uke-J 

Sec All 

Create Ad 

) 
• •• ., • .I' 
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Exhibit 3U.279 

II Nadya Khapsalis 
February 5 · 

Sharo 

2 people like 1his. 

Suggesled Pages 

:: ,;~,iii,;- Weddh1gSQurce Sludlo 
· Taylynne Maylee Tl\omes likes 1hls. 

j/ f' '· Lik; ·, 
.i:.:::::::::::' 

Sponsored 

---

See All 

Creale Ad 
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/H l,J Frkncl I 

More About Olga Polapovltch · 

Exhibit 3U.280 

• 

Olga Potaf>ovilch 
Moy3f,201~ · 

, 

Wilh Na<1ye Khaps:,lis In Amsterna1n. 

Sha,e 

Spon10,ed 

FHhlon Maxi o,usH 
www.zallA.et)m 

Crc.ih 

Now Arn,,at11 Up lo 1511't. OFF t. Fn,o Sl,lppln(I far 
Fast,ion Maxi o,~sse.s , Jos\ Sho1, ~I 

Kogod, Pltf 
10996 
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914/2015 

·· ... _ .. , 

Nadya Khapsalis 

,v ¢>c111Mr.! ICpDc•oo!l!3rn aw r11e? 

! Bee cyneplll 

Share 

V•!:".t· ·1 more C<'lilmeM 

till Olga Polilpovilch BoT 3TO no~a~a , opHtMHanb>,O:) ,Aa;t(e cpa3y ~e 1"()1-CtTTb . ,,m:, 

~~ J8 ri.epelJbA rcuo.1e 

Re:onl 

2015 

I 2014 

Decernber 

Nov•mber 

Oc101>;;r 

September 

Augus1 

flll Olga Potapovlleh 

~ M.<y 30. :1014 · 

Wijh Nadya Khnpsahs al The Conserv~torium i-! 

Share 

S peopl<! like this. 

rJllfl EJmira Zilinabudlnova Bee o~H,. MY~b!Ka. 
~ e :no~ )rOHcepaaTOpHh aaw~M~ 

s~ Trans:U;!oo 

JA:i~ ~o. 2014 ., 4:2~a,n · 1 

Pt'Oplt: You ~~;,y Know 

c,. 

MaJi Dre3st!. Around S10 
Women's Dres3es Al Whoie!-ale P1ic:e . All Stylc!s ~ 
Oualily .Sliop Now ! 

Brioni Grnenberg •i~es lrtis 

Kogod, Pltf 
10997 
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914/2015 

Er 
A( 

F, 

Nadya Khapsalis 

,e <1>on,,1i! Kpa0110!!!3m 11,1 rAe? 

I Bee cynep I!! 
I 

Shiiine 

Vic,·, l more- c01~en\ 

a Olga Potapovilch ·aor :JTO JlO,ll..J'ta, opHrHMaflbMO:) Aaike tpa:,y H! l'IOHRT'b, "(TO 

§\~ 4a n.epea~ raio.,e 

Recent 

2015 

I 201~ 

D1ce11"\ber 
November 

Kogod, Pltf 
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9/4/2015 Nadya Khapsalis 

.. e cponu,I!! Kpt1atB0!!!3m ..,. rza•? 

! Bee cynepl!! 

1 

a•! Kpaco,..., 

/~ l g tev 
_ _. ·---· •· ·,·~~,--·--. . •· . - -· .... _ _. . ····- --·-- . - ···· 

Sh.:ire 

~::, r~op1e like this. 

f;jll 019:l Pol~pOl'ilch BO"T 3TO no,niJ ... ~. OPMl'\O~Jrlb!i~;) .Qai.:e cpaly 1o1e r«:1Hf1Tb , \ofTO 

5:·~ l2 ,nepe9~A TIHtHe 

Recenl 

2015 

I 2014 

December 
Hovtmber 

Qelobar 

S1p1en1btr 

AuguS1 

Kogod, Pltf 
10999 
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9,'412015 

~--.. 

Sh.are 

.; 5 "'"'~"' ~ ~• lhis . 

Nadya Khapsalis 

! Bu cynep!I! 

t 

Rac,nt 

2015 

! 20U 
DMember 
NoV11mt,e, 

OC1cber 

Septeml>et 

August 

II Olga Polllpovllch 
M;,y :JO. 201~ · 

~ 

l'.'ith N~dya Khaps;,•s al The ConUr\'lllcr1um H 

Shara 

8 pr..;,:• ike lhil. 

Ria Atino Kievtky Krasivaya! 
t!',i"1 Se~ Trn,u J:u.on 

M3y 30. 2CI~ •I 8:07"111 

S pcMOrct.l 

P.13Ji Or~se1> AfOUf'd S10 

c,, 

~'\'01nen'.s Or-e'5.e:t A.t Who!essil~ Price . Al\ 5 tylt~ E 

Ouallty .Shop No~· ! 

BTio~i G,unt>e,g fikfl!s lhis 

Kogod, Pltf 
11000 
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9/4/2015 Nadya Khapsalis 

Add Fiiend 11 ~fossage : ] 

More 

https://www.facebook.com/pholo.php?fbid=8017fi7203166885&set=L 1241288355&type=3&lheater 

Exhibit 3U.285 

Bock oo lhe Road 
C-:;.;1ni:um..CM\ 

~"".._ .... my 
...,. ... hofp you gtl l>ad< 

quk;kly.GtlloabollefSr~~ .. 

Kogod, Pltf 
11001 
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914/2015 Nadya Khapsalis 

Add Friend j [ Me..sage j · ) 

Mere 

httpsJ/www .facebook.com/photo.php?fbid=801767196500219&set=L 1241288355&type= 3&theater 
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Exhibit 3U.287 

II Olgii Potapovltch 
Mny31 , 2014 -

. 

With Nadya Khapsalls In Amsterdam .. 

Share 

4 rieople like thfs. 

!?JIii Olga Potapovltch 11 pm Ill While Nlgh1& • no1 
IN:\;i~I only in St. Petersburg))) 
... · ·· See Translation 

June 1, 2014 at 3:38"m · 

Tell Us Wh•t You 'Think 

Sponsored 

We'd like to heor lrom people Ilka you 
We'rJ like to hear your feedback! Ple;,sP. 
answer a few questions 11lloul your 
News Feed. 

! ·Give Fee<.lbaek ! 
!~-···--, .. ••H--,~-.- ., ....... J 

Create Acl 

Kogod, Pltf 
11003 
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9/4/2015 Nadya Khapsalis 

ter, •• ,pa.., ,Qjllly ..... ) 

)HC3)1(3al ! 

May JO. 201 < · _iOS 

https :/twww Jacebook.com/photo.php?fbid= 102022992147!k"'035&set:=pcb 10202299216542079&type= 1 &theater 
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Recent 

2015 

I 2014 
D<!ccmber 
November 
Ociober 
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9/4/2015 Nadfa Khapsalis 

lier. He '!1111111 ~Y-· ) 

https:/twww .facebook.com/photo.php?lbid= 10202299214822036&set= pcb.102022992165420798.type= 1 &theater 
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2015 
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1 LAW OFFICE OF DANIEL MARKS 
DANIEL MARKS, ESQ. 

2 Nevada State Bar No. 002003 
NICOLE M. YOUNG, ESQ. 

3 Nevada State Bar No. 12659 
610 South Ninth Street 

4 Las Vegas, Nevada 89101 
(702) 386-0536; FAX (702) 386-6812 

5 Attorneys for Appellant 

6 

7 

8 

IN THE SUPREME COURT OF THE STATE OF NEVADA 

DENNIS KOGOD, 
9 

10 

11 
vs. 

Appellant, 

GABRIELLE CIOFFI-KOGOD, 
12 

Respondent. 
___________ .! 

Case No. 71147 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

APPEAL FROM THE EIGHTH JUDICIAL DISTRICT COURT 

APPELLANT'S APPENDIX 
Volume 36 

1 
Docket 71147   Document 2017-11545



1 DOCUMENT VOLUME PAGE NO. 

2 Acceptance of Service filed on April 24, 2014 1 14 

3 Acceptance of Service Filed on November 6, 2015 2 394 

4 Amended Notice of Cross-Appeal filed on September 23, 2016 46 9032-9148 

5 Answer to Complaint for Divorce and Counterclaim 1 19-24 

6 
filed on November 24, 2014 

Case Appeal Statement filed on August 23, 2016 44 8590-8593 
7 

Case Appeal Statement, filed on December 13, 2016 47 9287-9290 
8 

Case Cross-Appeal Statement filed on September 21, 2016 46 9028-9031 
9 

10 
Case Cross-Appeal Statement, filed on December 23, 2016 47 9298-9301 

11 
Certificate of Service filed on March 2, 2015 1 66 

12 
Certificate of Service filed on June 2, 2015 1 85-86 

13 
Certificate of Service filed on January 25, 2016 4 712 

14 
Certificate of Service filed on June 21, 2016 42 8082 

15 
Certificate of Service filed on September 14, 2016 45 8704-8802 

16 
Certification of Copy of Exhibits Presented at the 2/23/16- 10 1876-1894 
2/26/16 Non-Jury Trial, dated December 8, 2016 

17 Certification of Copy Clerks List 41 7980-7983 

18 Complaint for Divorce filed on December 13, 2013 1 1-6 

19 
Defendant's Closing Brief filed on August 1, 2016 43 8415-8473 

20 
Defendant, Dennis Kogod's, Reply to Plaintiffs, Gabrielle 1 151-178 

21 Cioffi-Kogod's, Opposition to Defendant's Motion to Stay 
Service of Subpoena Duces Tecum and Notice of Deposition 

22 and for a Protective Order Prohibiting or Limiting the 
deposition of Jennifer Crute Steiner and Opposition to 

23 Plaintiffs Countermotion for Attorney Fees and Costs filed on 
June 25, 2015 

24 
Defendant's Motion to Stay Service of Subpoena Duces Tecum 1 87-110 

25 and Notice of Deposition and for a Protective Order Prohibiting 
or Limiting the Deposition of Jennifer Crute Steiner filed on 

26 June 11, 2015 

27 Defendant's Exhibits Vol. I: 33 6161-7979 

28 /Ill 
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1 DOCUMENT VOLUME PAGE NO. 

2 Defendant's Exhibit D- Teichner Accounting Rebuttal Expert 33 6162-6209 
Disclosure Dated: January 25, 2016 

3 
Defendant's Exhibit F- Teichner Accounting Sur-Rebuttal 33 6210-6215 

4 Report Dated: February 15, 2016 

5 Defendant's Exhibit S- Bank of America Joint Checking 33 6216-6223 

6 
Account Ending 6446 Statement From December 1, 2015 to 
December 31, 2015 

7 Defendant's Exhibit T- Bank of America Checking Account 33 6224-6229 

8 
ending in O 129 Statement from December 1, 2015 to December 
31,2015 

9 Defendant's Exhibit U- Wells Fargo Complete Advantage 33 6230-6239 

10 
Checking Account Ending 5397 Statement from January 9, 
2016 to February 5, 2016 

11 Defendant's Exhibit V- Wells Fargo PMA Account ending 8870 33 6240-6242 

12 
Statement from January 9, 2016 to February 5, 2016 

13 
Defendant's Exhibit W- UBS Trust-Fee Base ending 743 33 6243-6252 
Statement From January 2016 

14 Defendant's Exhibit X- UBS Checking ending 745 Statement 33 6253-6264 

15 
for January 2016 

16 
Defendant's Exhibit Y- UBS Trust-PWS/GAM ending 134 33 6265-6282 
Statement for January 2016 

17 Defendant's Exhibit Z- UBS Stock Option ending 999 Statement 33 6283-6290 

18 for January 2016 

19 Defendant's Exhibit AA- Merrill Lynch Ending 588 Statement 33 6291-6360 
from December O 1, 2015 to December 31, 2015 

20 
Defendant's Exhibit BB- UBS Trust- Fee Base ending 43 34 6361-6368 

21 Statement for January 2016 

22 Defendant's Exhibit CC- Fidelity Dignity Health Statement 34 6369-6372 
from January 1, 2015 to December 31, 2015 

23 
Defendant's Exhibit DD- Davita Retirement Plan Statement 34 6373-6375 

24 from January 1, 2016 to January 31, 2016 

25 Defendant's Exhibit EE- Davita Retirement Savings Plan 34 6376-6378 
Statement from October 1, 2015 to December 31, 2015 

26 
Defendant's Exhibit LL- UBS Premier Variable Credit Line 34 6379-6384 

27 ending 027 Statement for January 2016 

28 /Ill 
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1 DOCUMENT VOLUME PAGE NO. 

2 Defendant's Exhibit MM- American Express Centurion 34 6385-6396 

3 
Account ending 3005 

Defendant's Exhibit NN- American Express Platinum Account 34 6397-6401 
4 ending 2003 Statement from January 18, 2016 to February 6, 

2016 
5 

Defendant's Exhibit 00- American Express Platinum Account 34 6402-6406 
6 ending 9008 Statement from January 25, 2016 to February 23, 

2016 
7 

Defendant's Exhibit PP- Master Card Account ending 1588 34 6407-6412 
8 Statement From January 07, 2016 to February 06, 2016 

9 Defendant's Exhibit QQ- Wells Fargo Account ending 1032 34 6413-6419 

10 
Statement from December 16, 2015 to January 15, 2016 

Defendant's Exhibit RR- Banana Republic Account ending 4713 34 6420-6423 
11 Statement from December 4, 2015 to January 4, 2016 

12 Defendant's Exhibit SS- Discover Account ending in 4205 34 6424-6427 

13 
Statement from November 12, 2015 to December 11, 2015 

14 
Defendant's Exhibit TT- Kohls Account ending in 557 Statement 34 6428 
from November 7, 2015 to December 7, 2015 

15 Defendant's Exhibit UU- Merrill Lynch Account ending 9677 34 6429-6431 

16 
Statement from November 13, 2015 to December 12, 2015 

17 Defendant's Exhibit VV- Nordstorm Account ending 992 34 6432-6436 
Statement from November 13, 2015 to December 13, 2015 

18 Defendant's Exhibit WW- TJX Rewards Account ending 6951 34 6437-6439 

19 Statement from December 1, 2015 to January 1, 2016 

20 Defendant's Exhibit XX- Detailed Financial Disclosure Form 34 6440-6456 
for Gabrielle Cioffi-Kogod, Filed February 25, 2015 

21 
Defendant's Exhibit AAA- Email from Eugene to Dennis 34 6457-6459 

22 Dated: February 12, 2012 

23 Defendant's Exhibit BBB- Various Checks from Gabrielle to 34 6460-6464 
Eugene Cioffi-Kogod Re: House 

24 
Defendant's Exhibit CCC- Various Checks from Gabrielle to 34 6465-6467 

25 Eugene Cioffi-Kogod Re: Misc. 

26 Defendant's Exhibit DDD- Various Checks from Gabrielle to 34 6468-6470 
Eugene Cioffi Re: Eugene's Birthday 

27 
6471-6473 Defendant's Exhibit EEE- Various Checks from Gabrielle to 34 

28 Cassandra Cioffi Re: Cassandra's Birthday 

3 



1 DOCUMENT VOLUME PAGE NO. 

2 Defendant's Exhibit FFF- Various Checks from Gabrielle to 34 6474-6476 
Stephanie Cioff Re: Stephanie's Birthday 

3 
Defendant's Exhibit GGG- Check from Dennis to Escrow of the 34 6477 

4 West Re: 128 N. Edinburch 

5 Defendant's Exhibit HHH- Various Checks from Gabrielle to 34 6478-6496 
Cash 

6 
Defendant's Exhibit III- Various Checks from Gabrielle to 34 6497-6507 

7 Deaner, Deaner, Scann, Malan & Larsen Re: Kogod v. 

8 
De Young #5504-0001 

Defendant's Exhibit KKK- Notice of Entry of Stipulation and 34 6508-6513 
9 Order Filed on August 12, 2015 

10 Defendant's Exhibit LLL- Email from Dennis to Gabrielle 34 6514-6515 

11 
Dated: December 8, 2011 

12 
Defendant's Exhibit NNN- Plaintiffs Sixteenth Supplemental 34 6516-656 
Production of Documents Pursuant to NRCP 16.2, Served on 

13 
October 22, 2015 

14 
Defendant's Exhibit 000- Gabrielle Kogod's Resume 34 6561-6564 

15 
Defendant's Exhibit PPP- Plaintiffs Response to Defendant's 35 6565-6589 
First Set of Interrogatories Dated May 18, 2015 

16 Defendant's Exhibit QQQ- Plaintiffs Response to Defendant's 35 6590-6597 

17 Second Set of Interrogatories Served on October 20, 2015 

18 Defendant's Exhibit RRR- Plaintiffs Response to Defendant's 35 6598-6603 
Third Set of Interrogatories Served on October 29, 2015 

19 
Defendant's Exhibit SSS- Confidential Memorandum Limited 35 6604-6683 

20 Partner Interests in New Enterprise Associates 14, L.P. Dated: 
February 2012 

21 
Defendant's Exhibit TTT- New Enterprise Associates 14, L.P. 35 6684-6706 

22 Supplemental Schedule of Changes in Individual Partner's 
Capital Accounts 

23 
Defendant's Exhibit UUU- Plaintiffs Eleventh Supplemental 36 6707-6906 

24 Production of Documents Pursuant to NRCP 16.2 Dated: 
September 9, 2015 (Spreadsheet from Nadya's depo) 

25 
Defendant's Exhibit UUU- Continued Plaintiffs Eleventh 37 6907-7034 

26 Supplemental Production of Documents Pursuant to NRCP 16.2 
Dated: September 9, 2015 (Spreadsheet from Nadya's depo) 

27 
Defendant's Exhibit VVV- Davita Power Point Regarding 2015 37 7035-7041 

28 Long Term Incentive Program 

4 



1 DOCUMENT VOLUME PAGE NO. 

2 Defendant's Exhibit XXX- Davita Cash Performance Award 37 7042-7048 
Agreement, Exhibit B 

3 
Defendant's Exhibit YYY- Email from Radiology Partners 37 7049-7059 

4 regarding 2014 Tax Compliance 

5 Defendant's Exhibit ZZZ- Radiology Partners Member Equity 37 7060 

6 
Statement Dated: July 31, 2015 

Defendant's Exhibit AAAA- Radiology Partners Practice 37 7061-7067 
7 Update, Dated July 31, 2015 

8 Defendant's Exhibit FFFF- Kogod Equity Analysis of Dennis' 37 7068-7070 

9 
outstanding Long-term incentives (Equity Bases and Cash-Based) 
and Explanation 

10 Defendant's Exhibit GGGG- Thomasina Distribution Agreement 37 7071-7126 

11 Defendant's Exhibit HHHH- Pray for Ukraine Agreement 37 7127-7132 

12 
Dated: October 16, 2014 

13 
Defendant's Exhibit IIII- UBS Resource Management account 37 7133-7134 
Ending 899 Statement for February 2016 

14 Defendant's Exhibit JJJJ- 2015 W-2 issued to Dennis L. Kogod 37 7135-7137 

15 Defendant's Exhibit KKKK- Principle Life Insurance Company 37 7138-7139 

16 Statement for February 18 2016 

17 Defendant's Exhibit LLLL- Email from Denise to Dennis Kogod 38 7140 

18 Defendant's Exhibit MMMM- Filing with US Security and 38 7141-7142 
Exchange Commission 

19 
Defendants Exhibit NNNN- Email 2/23/16 Re: Award of76,766 38 7143-7144 

20 Shares And Sale of $33,290 Shares for Tax Purposes 

21 Defendant's Exhibit 0000-Assets & Debt Chart 38 7145-7148 

22 Defendant's Exhibit PPPP- Martial Balance Sheet 38 7149-7151 

23 Defendant's Exhibit QQQQ- Costs & Fees Through 1/31/16 38 7152-7174 

24 Defendant's Exhibit RRRR- Jimmerson Fees 38 7175-7340 

25 Defendant's Exhibit SSSS- Depo of Eugene Cioffi February 39 7341-7450 
05,2016 

26 
Defendant's Exhibit TTTT- Depo of Stephanie Cioffi February 39 7451-7467 

27 05,2016 

28 Defendant's Exhibit UUUU- 9716 Oak Pass Appraisal 42 8042-8061 

5 



1 DOCUMENT VOLUME PAGE NO. 

2 Defendant's Exhibit VVVV- Jennifer Bosco Resume 42 8062 

3 Defendant's Exhibit WWWW- Hollywood Hills Escrow 42 8063 

4 Defendant's Exhibit XXXX-_February 2016 UBS account 39 7468-7474 

5 
summary statement 

Defendant's Exhibit YYYY- February 2016 UBS account 39 7475-7484 
6 statement for Accounts ending 7 4 3 

7 Defendant's Exhibit ZZZZ- February 2016 UBS account 39 7485-7500 

8 
statement for Accounts ending 134 

Defendant's Exhibit 5A- February 2016 UBS account summary 39 7501-7508 
9 statement 

10 Defendant's Exhibit 5B- February 2016 UBS account statement 39 7509-7522 

11 
for accounts Ending 745 

12 
Defendant's Exhibit 5C- February 2016 UBS account statement 39 7523-7532 
for accounts Ending 899 

13 Defendant's Exhibit 5D- February 2016 UBS account statement 39 7533-7540 

14 
for accounts Ending 7 46 

15 
Defendant's Exhibit 5E- February 2016 UBS account statement 39 7541-7546 
for accounts Ending 027 

16 Defendant's Exhibit 5F- February 2016 UBS account statement 39 7547-7552 

17 for accounts Ending 575 

18 Defendant's Exhibit 5G- UBS Account Summary for account 39 7553 
ending 17, Showing no value As of February 26, 2016 

19 
Defendant's Exhibit 5H- February 2016 UBS account statement 39 7554-7559 

20 for accounts ending 75 

21 Defendant's Exhibit 51- May 2016 UBS account statement for 39 7560-7567 
accounts ending 7 6 

22 
Defendant's Exhibit 5J- May 2016 UBS account statement for 39 7568-7577 

23 accounts ending 4 3 

24 Defendant's Exhibit 5K- May 2016 UBS account statement for 39 7578-7587 
accounts ending 45 

25 
Defendant's Exhibit 5L- May 2016 UBS account statement for 40 7588-7603 

26 accounts ending 34 

27 Defendant's Exhibit 5M- Wells Fargo PMA Package account 40 7604-7613 
ending 5397 Statement from February 1, 2016 through February 

28 29,2016 

6 



1 DOCUMENT VOLUME PAGE NO. 

2 Defendant's Exhibit SN- Wells Fargo Checking account ending 40 7614-7616 

3 
8870 Statements from February 6, 2016 through March 7, 2016 

Defendant's Exhibit 50- Wells Fargo Visa account ending 1032 40 7617-7620 
4 statements From January 16, 2016 through February 12, 2016 

5 Defendant's Exhibit SP- Wells Fargo Visa account ending 1032 40 7621-7625 

6 
statements From February 13, 2016 through March 15, 2016 

Defendant's Exhibit SQ- American Express Platinum account 40 7626-7636 
7 ending 9008 Statements from January 16, 2016 through 

8 
February 23, 2016 

Defendant's Exhibit SR- American Express Platinum account 40 7637-7645 
9 ending 9008 Statements from February 24, 2016 through 

10 
March 25, 2016 

Defendant's Exhibit 5S- American Express Centurion account 40 7646-7659 
11 ending 3005 Statements from January 16, 2016 through 

12 
February 14, 2016 

13 
Defendant's Exhibit ST- American Express Centurion account 40 7660-7668 
ending 3005 Statements from February 15, 2016 through 

14 
March 16, 2016 

15 
Defendant's Exhibit SU- American Express Optima account 40 7669-7680 
ending 2003 Statements from January 19, 2016 through 

16 
February 16, 2016 

17 Defendant's Exhibit 5V- American Express Optima account 40 7681-7685 
ending 2003 Statements from February 17, 2016 through 

18 March 18, 2016 

19 Defendant's Exhibit SW- Master Card Black Card account 40 7686-7691 
ending 1588 Statements from February of 2016 

20 
Defendant's Exhibits 5X- Principle Life Insurance Company 40 7692-7693 

21 Statement of Coverage as of February 26, 2016 

22 Defendant's Exhibits SY- Voja DaVita Retirement Savings 40 7694-7696 
Plan statement From 01/01/16 through 03/31/16 

23 
Defendant's Exhibits 5Z- DaVita Gambro Healthcare Executive 40 7697-7699 

24 Retirement Plan Benefit Statement from February of 2016 

25 Defendant's Exhibit 6A- Cigna Health Savings Plan account 40 7700-7703 
balance of April 24, 2016 

26 
Defendant's Exhibit 6B- DaVita Stock A ward Grant Statement, 40 7704-7705 

27 exercisable as of 06/01 /16 

28 Defendant's Exhibit 6C- Documents regarding sale of Ferrari 40 7706-7707 

7 



1 DOCUMENT VOLUME PAGE NO. 

2 Detailed Financial Disclosure Form filed on February 25, 2015 1 28-44 

3 Detailed Financial Disclosure Form filed on February 27, 2015 1 45-65 

4 Detailed Financial Disclosure Form filed on May 29, 2015 1 67-84 

5 Detailed Financial Disclosure Form filed on February 16, 2016 4 721-738 

6 Detailed Financial Disclosure Form filed on February 19, 2016 4 819-835 

7 Discovery Commissioner's Report and Recommendations 2 421-424 

8 
filed on January 11, 2016 

Discovery Commissioner's Report and Recommendations filed 4 707-711 
9 on January 22, 2016 

10 Discovery Commissioner's Supplemental Report and 4 843-846 

11 
Recommendations filed on February 22, 2016 

12 
Errata to Pre-Trial Memorandum filed on February 22, 2016 4 841-842 

13 
Errata to Notice of Filing Cost Bond for Appeal filed on 44 8603-8606 
August 30, 2016 

14 Ex-Parte Motion to Enlarge Time for Service of 1 7-11 

15 
Summons and Complaint filed on April 4, 2014 

16 Ex-Parte Order to Enlarge Time for Service of 1 12-13 
Summons and Complaint filed on April 10, 2014 

17 Ex Parte Request for Leave of Court to File Supplemental 45 8914-8944 

18 Pleading (With Notice) Filed September 21, 2016 

19 Joint Preliminary Injunction filed on May 15, 2014 1 15-16 

20 Motion for an Order to Show Cause to Hold Gabrielle 2 207-274 
Cioffi-Kogod in Contempt for Failure to Comply with the 

21 Discovery Commissioners Recommendation Regarding Service 
of Jennifer Crute Steiner and for Attorney's Fees and Costs filed 

22 on September 14, 2015 

23 Motion to Compel Discovery and for Attorney's Fees and 2 407-420 
Costs filed on December 23, 2015 

24 
Motion in Limine to Exclude Updated Real Estate Appraisals 4 836-840 

25 and Newly Disclosed Rental Values Submitted by Plaintiff filed 
on February 19, 2016 

26 
847-858 Motion in Limine to Exclude Defendant's Witness Disclosed 4 

27 After Deadline to Disclose witnesses and Request for 
Attorney's Fees and Sanctions filed on February 22, 2016 

28 

8 



1 DOCUMENT VOLUME PAGE NO. 

2 Motion to Stay Enforcement of Decree of Divorce and for 44 8594-8600 

3 
Other Related Relief filed on August 24, 2016 

Motion for Attorney's Fees and Costs filed on 44 8607-8703 
4 September 13, 2016 

5 Notice of Appeal filed on August 23, 2016 44 8588-8589 

6 Notice of Appeal, filed on December 13, 2016 47 9280-9286 

7 Notice of Cross-Appeal filed on September 21, 2016 45 8823-8940 

8 Notice of Cross-Appeal, filed on December 23, 2016 47 9291-9297 

9 Notice of Entry of Order filed on August 12, 2015 1 205-206 

10 Notice of Entry filed on November 30, 2015 2 395-399 

11 Notice of Entry of Order filed on December 3, 2015 2 400-404 

12 Notice of Entry of Order filed on May 6, 2016 42 8064-8065 

13 Notice of Entry of Order filed on May 11, 2016 42 8068-8069 

14 Notice of Entry of Order filed on June 29, 2016 42 8086-8089 

15 Notice of Entry of Findings of Facts, Conclusions of Law and 44 8474-8587 

16 
Decree of Divorce filed on August 22, 2016 

17 Notice of Entry of Order filed on October 24, 2016 47 9272-9275 

18 Notice of Entry of Order from October 18, 2016 Hearing filed 47 9276-9279 
on December 5, 2016 

19 
Notice of Filing Cost Bond for Appeal filed on August 29, 2016 44 8601-8602 

20 
Objections to Plaintiffs proposed deposition Testimony and 40 7721-7739 

21 Submission of Additional Deposition Testimony filed on 
March 25, 2016 

22 
Opposition to Motion for an Order to Show Cause to Hold 2 287-335 

23 Gabrielle Cioffi-Kogod in Contempt for Failure to Comply with 
the Discovery Commissioner's Recommendation Regarding 

24 Service of Jennifer Crute Steiner and for Attorney's Fees and 
Costs and Countermotion for Sanctions and Attorney's Fees 

25 filed on October 6, 2015 

26 Opposition to Motion to Stay Service of Subpoena Duces 
Tecum and Notice of Deposition and for a Protective Order 

1 111-150 

27 Prohibiting or Limiting the Deposition of Jennifer Crute 
Steiner, and Countermotion for Attorney's Fees and Costs filed 

28 on June 23, 2015 

9 



1 DOCUMENT VOLUME PAGE NO. 

2 Opposition to Motion to Compel Discovery and for Attorney's 3 425-579 
Fees and Costs and Countermotion for Protective Order filed 

3 on January 11, 2016 

4 Opposition to Plaintiff's Motion for an Order to Show Cause 4 713-720 

5 
why Defendant Should not be Held in Contempt of Court for 
His Multiple Violations of the Joint Preliminary Injunction, for 

6 
an Order Limiting Access and Payments from Community 
Accounts, and for Sanctions, Attorney's Fees and Costs; and 

7 
Countermotion for Attorney's Fees and Costs filed on 
February 8, 2016 

8 Opposition to Plaintiffs Motion to Compel Discovery, for 42 8090-8153 

9 
Sanctions, Attorney's fees and Costs; and Countermotion for 
Sanctions, Attorney's Fees and Costs filed on July 8, 2016 

10 Opposition to Motion for Attorney's Fees and Costs filed on 46 9167-9174 

11 
October 13, 2016 

12 
Order to Show Cause filed on February 24, 2016 4 859-860 

13 
Order filed on May 6, 2016 42 8066-8067 

14 
Order from April 6, 2016 Hearing filed on May 11, 2016 42 8070-8071 

15 
Order filed on June 28, 2016 42 8083-8085 

16 Order From October 18, 2016 Hearing, filed on December 5, 2016 47 9278-9279 

17 Plaintiffs Closing Brief filed on August 1, 2016 43 8242-8414 

18 Plaintiffs Ex Parte Motion with Notice for Extension of Time 45 8803-8822 
to File Motion for Attorney's Fees and Costs filed on 

19 September 15, 2016 

20 Plaintiffs Motion for the Issuance of an Order to Show Cause 4 647-706 
why Defendant Should not be Held in Contempt for his Multiple 

21 Violations of the Joint Preliminary Injunction; Plaintiffs Motion 
for an Order Limiting the Access and Payments from 

22 Community Accounts filed on January 19, 2016 

23 Plaintiffs Pre Trial Memorandum filed on February 19, 2016 4 780-818 

24 Plaintiff's Exhibit 1- Financial Disclosure Form Filed on 10 1896-1912 
February 16, 2016 

25 
1913-1930 Plaintiffs Exhibit 2- Financial Disclosure Form Filed on 10 

26 February 16, 2016 

27 Plaintiffs Exhibit 3- Detailed Financial Disclosure Form Filed 10 1931-1951 
on May 29, 2015 

28 

10 



1 DOCUMENT VOLUME PAGE NO. 

2 Plaintiffs Exhibit 4- Detailed Financial Disclosure Form Filed 10 1952-1972 
on February 27, 2015 

3 
Plaintiffs Exhibit 5- 2014 Individual Income Tax Return 10 1973-1980 

4 
Plaintiffs Exhibit 6- 2013 Individual Income Tax Return 11 1981-2241 

5 
Plaintiff Exhibit 7- 2012 Individual Income Tax Returns 12 2242-2378 

6 
Plaintiffs Exhibit 8- 2011 Individual Income Tax Returns 13 2379-2427 

7 
Plaintiffs Exhibit 9- 2010 Individual Income Tax Returns 13 2428-2456 

8 

9 
Plaintiffs Exhibit 10- 2009 Individual Income Tax Returns 13 2457-2489 

10 
Plaintiffs Exhibit 11- 2008 Individual Income Tax Returns 13 2490-2515 

11 
Plaintiffs Exhibit 12- 2007 Individual Income Tax Returns 13 2516-2542 

12 
Plaintiffs Exhibit 13- 2006 Individual Income Tax Returns 13 2543-2572 

13 
Plaintiffs Exhibit 14- 2005 Individual Income Tax Returns 13 2573-2595 

14 
Plaintiffs Exhibit 15- 2004 Individual Income Tax Returns 13 2596-2612 

15 
Plaintiffs Exhibit 16- 2003 Individual Income Tax Returns 13 2613-2627 

16 Plaintiffs Exhibit 18- Text messages between the parties 14 2629-2772 

17 Plaintiffs Exhibit 19- Emails between the parties 14 2773-2813 

18 Plaintiffs Exhibit 20- Text messages between the parties 15 2814-2921 

19 Plaintiffs Exhibit 21- Text messages between the parties 15 2922-2925 

20 Plaintiffs Exhibit 22- Emails between the parties 15 2926-2962 

21 Plaintiffs Exhibit 23- Emails between the parties 15 2963-3040 

22 Plaintiffs Exhibit 24- Text messages between the parties 15 3041-3048 

23 Plaintiffs Exhibit 25- Text messages between the parties 15 3049-3061 

24 Plaintiffs Exhibit 26- Proposed Community Property 
Distribution Worksheet 

15 3062-3063 

25 
Plaintiffs Exhibit 54- Jenny Allen's Curriculum Vitae and 16 3064-3066 

26 List of Cases 

27 Plaintiffs Exhibit 55- Index of documents in Support of 16 3067-3121 
Spreadsheets in Anthem Forensic's Reports 

28 
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1 DOCUMENT VOLUME PAGE NO. 

2 Plaintiffs Exhibit 56 Anthem Forensics' Expert Witness Report 16 3122-3232 

3 Plaintiffs Exhibit 57- Anthem Forensics' Supplemental Expert 17 3233-3368 

4 
Witness Report 

Plaintiffs Exhibit 58- Anthem Forensics' Supporting Documents 17 3369-3402 
5 for facts set forth in Supplemental Expert Report 

6 Plaintiffs Exhibit 59- Email from Joe Leauanae to Daniel 17 3403-3404 

7 
Marks, Esq. 

Plaintiffs Exhibit 60- Auto Related Exhibits listed on Exhibit 6 17 3405-3409 
8 

Plaintiffs Exhibit 61- Transactions that comprise the "adjusted" 18 3410-3549 
9 column on Exhibit 6 

10 Plaintiffs Exhibit 62- Withdrawals and checks written to cash - 18 3550 

11 
Gabrielle Kogod 

12 
Plaintiffs Exhibit 63- Anthem Forenscics' Response to 18 3551-3578 
Rebuttal Report 

13 Plaintiffs Exhibit 65- Anthem Forensics' Supporting 19 3579-3640 

14 
Documentation for Facts set fourth in The February 5, 2016 
Report 

15 Plaintiffs Exhibit 69- Joint Preliminary Injunction Order 19 3641-3642 

16 Plaintiffs Exhibit 71- Settlement Statement for 10776 19 3643 

17 Wilshire Boulevard, Unit 604, California 

18 Plaintiffs Exhibit 72- Spreadsheet showing expenses for 19 3644-3674 
Khapsalis and children From May 2014 

19 
Plaintiffs Exhibit 73- Spreadsheet showing updated Outflows 19 3675 

20 greater than $10,000 Since Anthem's December 15, 2015 Report 
based on updated statements provided by Dennis 

21 
Plaintiffs Exhibit 74- Spreadsheet showing Outflows more than 19 3676 

22 $10,000 Since May, 2014 

23 Plaintiffs Exhibit 75- Spreadsheet showing payments to or on 19 3677-3678 
behalf of Dennis' Family Members since May, 2014 

24 
Plaintiffs Exhibit 76- Spreadsheet showing payments to 19 3679-3682 

25 Jennifer Steiner since September, 2014 

26 Plaintiffs Exhibit 77- Email from Bob Gehlen dated November 19 3683-3685 
25,2015 

27 
Plaintiffs Exhibit 78- Email from Dennis to Robert Gehlen 19 3686-3690 

28 dated December 8, 2015 

12 



1 DOCUMENT VOLUME PAGE NO. 

2 Plaintiffs Exhibit 79- Email from Ms. Varshney to Mr. Marks 19 3691-3696 

3 
and Ms. Young re: Dennis Not adding Gabrielle to the UBS 
Account dated December 2, 2015 

4 Plaintiffs Exhibit 80- Motion to Stay Service of Subpoena 19 3697-3720 

5 
Duces Tecum and Notice of Deposition and for a Protective 
Order Prohibiting or Limiting the Deposition of Jennifer Crute 

6 
Steiner filed on June 11, 2015 

Plaintiffs Exhibit 87- Letter from Ms. Varshney to Mr. Marks 19 3721-3725 
7 re: Deficiencies in documents From DaVita dated October 1, 

2015 
8 

Plaintiffs Exhibit 88- Letter from Mr. Jimmerson to Mr. Smith 19 3726 
9 re: Dennis' intent to sell stock Options dated June 12, 2015 

10 Plaintiffs Exhibit 89- Letter from Mr. Smith to Mr. Marks re: 19 3727-3729 

11 
Sale of Dennis' Stock Options Dated August 14, 2015 

12 
Plaintiffs Exhibit 90- Letter from Mr. Marks to Mr. Smith re: 19 3730-3731 
Subpoena to DaVita jeopardizing Dennis' position dated 

13 
September 2, 2015 

14 
Plaintiffs Exhibit 91- 2008 Annual Proxy Statement 19 3732-3807. 

15 Plaintiffs Exhibit 92- 2009 Annual Proxy Statement 20 3808-3873 

16 Plaintiffs Exhibit 93- 2010 Annual Proxy Statement 20 3874-3959 

17 Plaintiffs Exhibit 94- 2011 Annual Proxy Statement 21 3960-4081 

18 Plaintiffs Exhibit 95- 2012 Annual Proxy Statement 21 4082-4202 

19 Plaintiffs Exhibit 96- 2013 Annual Proxy Statement 22 4203-4298 

20 Plaintiffs Exhibit 97- 2014 Annual Proxy Statement 22 4299-4432 

21 Plaintiffs Exhibit 98- 2015 Annual Proxy Statement 23 4433-4526 

22 Plaintiffs Exhibit 100- Radford J. Smith, Chartered's Billing 23 4527-4560 
Statements 

23 
Plaintiffs Exhibit 101- Marc Herman's Billing Statements 23 4561 

24 
Plaintiffs Exhibit 102- Anthem Forensic's Billing Statements 23 4562-4627 

25 
Plaintiffs Exhibit 103- Clark Barthol's Billing Statements 23 4628 

26 
Plaintiffs Exhibit 107- Nadya Khapsalis' Facebook printout 24 4629-4691 

27 
Plaintiffs Exhibit 111- Plaintiffs Third Set of Interrogatories 24 4692-4709 

28 to Defendant 
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1 DOCUMENT VOLUME PAGE NO. 

2 Plaintiffs Exhibit 113- Plaintiffs Fourth Set of Interrogatories 24 4710-4717 
to Defendant 

3 
Plaintiffs Exhibit 116- Plaintiffs Sixth Set of Interrogatories 24 4718-4761 

4 to Defendant 

5 Plaintiffs Exhibit 118- Summary of emails prepared by Plaintiff 24 4762-4765 

6 Plaintiffs Exhibit 119- 2011 Tax Return 24 4766-4767 

7 Plaintiffs Exhibit 120- 2012 Tax Return 24 4768-4772 

8 Plaintiffs Exhibit 121- 2013 Tax Return 24 4773-4780 

9 Plaintiffs Exhibit 122- 2014 Tax Return 24 4781-4784 

10 Plaintiffs Exhibit 123- Kogod equity analysis 24 4785 

11 Plaintiffs Exhibit 124- Dist. Comm prop as of February 2016 24 4786-4788 

12 Plaintiffs Exhibit 125- 9/11/15 Certified Transcripts of 25 4789-5065 

13 
Deposition ofNadyane Khapsalis Kogod 

14 
Plaintiffs Exhibit 125- Continued 9/11/15 Certified Transcripts 26 5066-5170 
of Deposition of Nadyane Khapsalis Ko god 

15 Plaintiffs Exhibit 126- 9/15/15 Deposition of Patricia Murphy 27 5171-5305 

16 Plaintiffs Exhibit 127- 9/26/15 Deposition of Mitchell Kogod 28 5306-5498 

17 Plaintiffs Exhibit 128- 9/25/15 Deposition of Marsha Kogod 29 5499-5592 

18 
Plaintiffs Exhibit 129- 9/25/15 Deposition of Sheldon Kogod 29 5593-5745 

19 
Plaintiffs Exhibit 130- 9/26/15 Deposition of Dana Kogod 30 5746-5832 

20 
Plaintiffs Exhibit 131- 12/10/15 Deposition of Jennifer Crute 31 5833-6019 

21 Steiner 

22 Plaintiffs Exhibit 132- Gabrielle's Ann Taylor Loft X5363 32 6020-6023 
dated February 22, 2016 

23 
Plaintiffs Exhibit 132-2- Marc Herman's Curriculum Vitae 41 7984 

24 
41 7985-8021 Plaintiffs Exhibit 132-5- Gabrielle's expert, Mr. Marc 

25 Herman's updated Appraisal dated January 30, 2016 

26 Plaintiffs Exhibit 132-6- Dennis' expert, Ms. Jennifer L. 41 8022-8041 
Bosco's appraisal Dated March 7, 2016 

27 
Plaintiffs Exhibit 133- Gabrielle's Banana Republic Luxe 32 6024-6026 

28 X4713 Dated March 4, 2016 

14 
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2 Plaintiffs Exhibit 134- Gabrielle's Discover Card X5161 32 6027-6029 

3 
dated February 11, 2016 

Plaintiffs Exhibit 135- Gabrielle's Discover Card X5161 32 6030-6033 
4 dated March 11, 2016 

5 Plaintiff's Exhibit 136- Gabrielle's Kohl's Card X2557 32 6034-6036 

6 
Dated January 7, 2016 

Plaintiff's Exhibit 137- Gabrielle's Kohl Statement X2557 32 6037-6039 
7 dated February 5, 2016 

8 Plaintiff's Exhibit 138- Gabrielle's American Express 32 6040-6042 

9 
Statement X9677 dated February 12, 2016 

Plaintiff's Exhibit 139- Gabrielle's Nordstrom X992 32 6043-6048 
10 dated February 11, 2016 

11 Plaintiff's Exhibit 140- Gabrielle's Nordstrom X992 32 6049-6052 

12 
dated March 13, 2016 

13 
Plaintiff's Exhibit 141- Bank of America Merrill Lynch X0129 32 6053-6058 
Statement dated March 1, 2016 through March 31, 2016 

14 Plaintiff's Exhibit 142- Bank of America Merrill Lynch X6446 32 6059-6066 

15 
Statement Dated February 29, 2016 

16 
Plaintiff's Exhibit 143- Bank of America Merrill Lynch primary 32 6067-6124 
account 7GS-10588 dated February 29, 2016 (also includes 

17 secondary accounts 7GS-10637, 7GS-10588, 7GS-10093) 

18 Plaintiff's Exhibit 144- Gabrielle's UBS account FN-20329 GM 32 6125-6132 
Dated March, 2016 

19 
Plaintiff's Exhibit 145- Gabrielle's UBS account FN 13134 GM 32 6133-6146 

20 Dated March, 2016 

21 Plaintiff's Exhibit 146- Gabrielle's UBS account FN 12743 GM 32 6147-6160 
Dated March, 2016 

22 
Plaintiff's Motion to Compel Discovery, For Sanctions, and 42 8072-8081 

23 Attorney's Fees and Costs filed on June 21, 2016 

24 Plaintiff's Opposition to Defendant's Motion to Stay 46 9149-9166 
Enforcement Of Decree of Divorce and for Other Related 

25 Relief and Countermotion for Attorney's Fees filed on 
October 12, 2016 

26 
Reply to Counterclaim for Divorce filed on December 5, 2014 1 25-27 

27 

28 I I II 

15 



1 DOCUMENT VOLUME PAGE NO. 

2 Reply in Support of Motion for an Order to Cause to Hold 2 336-345 

3 
Gabrielle Cioffi-Kogod in Contempt for Failure to Comply with 
the Discovery Commissioner's Recommendation Regarding 

4 
Service of Jennifer Crute Steiner and for Attorney's Fees and 
Costs; and Opposition to Countermotion for sanctions and 

5 
Attorney's Fees filed on October 12, 2015 

Reply in Support of Defendant's Motion to Compel Discovery 3 583-586 
6 and for Attorney's Fees and Costs, and Opposition to Plaintiffs 

7 
Countermotion for Protective Order filed on January 13, 2016 

Reply to Plaintiffs Motion to Compel Discovery, for Sanctions, 42 8154-8192 
8 Attorney's Fees and Costs and Opposition to Countermotion for 

9 
Sanctions, Attorney's Fees and Costs filed on July 13, 2016 

10 
Reply in Support of Motion to Stay Enforcement of Decree of 46 9175-9180 
Divorce and For Other Related Relief; and Opposition to 

11 
Countermotion for Attorney's fees filed on October 14, 2016 

12 
Reply to Opposition to Motion for Attorney's Fees and Costs 46 9181-9186 
filed on October 17, 2016 

13 Stipulation and Order filed on August 10, 2015 1 201-204 

14 Stipulation and Order filed on December 15, 2015 2 405-406 

15 Summons filed on May 15, 2014 1 17-18 

16 Supplemental Billing Statements of Attorney's Fees and 40 7708-7720 

17 Costs filed on March 11, 2016 

18 Supplement to Plaintiffs Motion for Attorney's Fees and Costs 46 8945-9027 
filed on September 21, 2016 

19 
Transcript Re: All Pending Motions 1 179-200 

20 (Hearing on June 26, 2015) filed on July 9, 2015 

21 Transcript Re: Motion to Stay (Hearing on Wednesday 2 275-286 
September 21, 2016) filed on December 29, 2016 

22 
Transcript Re: All Pending Motions (Hearing on Wednesday 2 346-393 

23 October 14, 2015) filed on December 29, 2016 

24 Transcript Re: All Pending Motions (Hearing on Friday 
January 15, 2016) filed on December 29, 2016 

3 587-646 

25 
Transcript Re: All Pending Motions (Hearing on Wednesday, 4 739-779 

26 February 17, 2016) filed on December 29, 2016 

27 Transcript Re: Non-Jury Trial (Tuesday, February 23, 2016) 5 861-1037 
filed on April 28, 2016 

28 

16 



1 DOCUMENT VOLUME PAGE NO. 

2 Transcript Re: Non-Jury Trial (Wednesday, February 24, 2016) 6 1038-1222 
filed on April 28, 2016 

3 
Transcript Re: Non-Jury Trial Vol. I (Thursday, February 7 1223-1399 

4 25, 2016) filed on April 28, 2016 

5 Transcript Re: Non-Jury Trial Vol. II (Thursday, February 25, 8 1400-1592 

6 
2016) filed on April 28, 2016 

Transcript Re: Non-Jury Trial Vol. I (Friday, February 26, 9 1593-1766 
7 2016) filed on April 28, 2016 

8 Transcript Re: Non-Jury Trial Vol. II (Friday, February 26, 10 1767- 1875 

9 
2016) filed on April 28, 2016 

Transcript Re: Status Check (Hearing on Wednesday 40 7740-7808 
10 April 6, 2016) Filed on April 28, 2016 

11 Transcript Re: Hearing (Hearing on Wednesday May 4, 2016) 41 7809-7979 

12 
Filed on December 29, 2016 

13 
Transcript Re: All Pending Motions (Hearing on Wednesday 42 8193-8241 
July 13, 2016) Filed on December 29, 2016 

14 Transcript Re: All Pending Motions (Hearing on Tuesday 47 9187-9271 

15 
October 18, 2016) filed on December 29, 2016 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

17 
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Dennis Kogod 
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Volume 2 
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DISC 
RADFORD J. SMITH. CHARTERED 
RADFORD J. SMITH. ESQ. 
Nevada Bar No. 002791 
GARIMA V ARSHNEY, ESQ. 
Nevada Bar No. 01187& 
2470 St. Rose Parkway, Suite 206 
Hender:son, Nevada &9074 
Telephone: (702} 990-6448 
Facsimile: (702) 990-6456 
rsmith@radfordsmith.com 
Attorneys for Plaintiff 

DISTRICT COURT 
CLARKCOUNTY,NEVADA 

GABRIELLE CIOFFI - KOGOD, 

Plaintiff, 
V. 

DENNIS KOGOD, 

Defendant. 

CASE NO.: D-13-489442-D 
DEPTNO.:G 

FAMILY DMSION 

PLAINTIFF'S ELEVENTH SUPPLEMENTAL PRODUCTION OF 
DOCUMENTS PURSUANTTO NRCP 16.2 

COMES NOW, Plaintiff, GABRIELLE CIOFFI - KOGOD, by and through her attorney of 

record, RADFORD J. SMIIB, ESQ., of RADFORD J. S:MITH, CHARTERED, and hereby submits 

the following Eleventh Supplemental Production of Documents pursuant to :NRCP 16.2. 

.. ·· Descripfi!in · . 

Deposition Exltibit 

WIP transaction register (sorted by category then by date} 

- 1 -

Exhibit JU.001 

Page•.·· 
Number 

1-261 

06708 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

1l 

l2 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

.... ···- .. :r .. /:"- -: ~·-
Email from Gabrielle re: twins & Porsche 

Pages from Nadya's Facebook 

Photograph of Dennis and Nadya in wedding attire 

Photographs re Nadya's Book 

Photographs of vacation in Amsterdam 

Photographs of vacation in San Diego 

Photographs of vacation in Puerto Rico 

Photographs of family events 

Photographs of yacht 

Photographs Nadya's social life 

Photographs ofNadya 

Photograph of child in Porsche driver seat 

Dated this 9th day of September, 2015. 

RAD~ /8= CHARTERED 
\ i --,,,,-· _,.. 

RADFOlffi J. SMITH, ESQ. 
Nevada fstate Bar No. 002791 
GAR.IMA VARSHNEY, ESQ. 
Nevada State Bar No. 011878 
2470 St Rose Parkway, Suite 206 
Henderson, Nevada 89074 
(702) 990-6448 
Attorney for Plaintiff 

- 2 -

Exhibit JU.002 

. ·.• • '~- I • 

1~81 

10982-10988 

10989 

10990-10995 

1 ()996..1 I 003 

11004-11011 

11012-11013 

11014-11025 

11026-11028 

11029-11035 

11036-11043 

11044 

06709 



1 

2 

3 

4 

5 

i 

CERTIFICATE OF SERVICE 

I hereby certify that I am an:employee of Radford J. Smith, Chartered ("the Fum") .. I am· 

over the age of 18 and not a party to the within action. I. am "readily familiar" with firm's practice 

of collection and processing corresponden~ for mailing. Under the Finn's practice, mail is to be 

6 deposited with the 1/ .S. Postal Service on the same day as stated below, with postage thereon fully 

7 prepaid. 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

26 

27 

28 

I served the foregoing document described as "PLAINTIFF'S ELEVENTii 

SUPPLEMENTAL PRODUCTION OF DOCUMENTS PURSUANT TO 16.2 NRCP" on this 

A day of September, 2015, to all interested parties as follows: 

D 

D 

BY MAIL: Pursuant To NRCP 5(b), I placed a true copy thereof enclosed in a 
sealed envelope addressed as follows; 

BY FACSIMILE: Pursuant to EDCR 7.26, I transmitted a copyofthe foregoing 
document this date via telecopier to the facsimile number shown below; 

BY ELECTRONIC SERVICE: I transmitted a copy of the foregoing document 
this date via the Eighth Judicial District Court's electronic filing system; 

Daniel Marks, Esq. 
Law Office of Daniel Marks 
610 South Ninth Street 
Las Vegas NV 89101 

An~f~t~nrith, Chartered 

- 3 -

Exhibit 3U.003 
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1 DOCUMENT VOLUME PAGE NO. 

2 Acceptance of Service filed on April 24, 2014 1 14 

3 Acceptance of Service Filed on November 6, 2015 2 394 

4 Amended Notice of Cross-Appeal filed on September 23, 2016 46 9032-9148 

5 Answer to Complaint for Divorce and Counterclaim 1 19-24 

6 
filed on November 24, 2014 

Case Appeal Statement filed on August 23, 2016 44 8590-8593 
7 

Case Appeal Statement, filed on December 13, 2016 47 9287-9290 
8 

9 
Case Cross-Appeal Statement filed on September 21, 2016 46 9028-9031 

10 
Case Cross-Appeal Statement, filed on December 23, 2016 47 9298-9301 

11 
Certificate of Service filed on March 2, 2015 1 66 

12 
Certificate of Service filed on June 2, 2015 1 85-86 

13 
Certificate of Service filed on January 25, 2016 4 712 

14 
Certificate of Service filed on June 21, 2016 42 8082 

15 
Certificate of Service filed on September 14, 2016 45 8704-8802 

16 Certification of Copy of Exhibits Presented at the 2/23/16- 10 1876-1894 
2/26/16 Non-Jury Trial, dated December 8, 2016 

17 Certification of Copy Clerks List 41 7980-7983 

18 
Complaint for Divorce filed on December 13, 2013 1 1-6 

19 
Defendant's Closing Brief filed on August 1, 2016 43 8415-8473 

20 
Defendant, Dennis Kogod's, Reply to Plaintiff's, Gabrielle 1 151-178 

21 Cioffi-Kogod's, Opposition to Defendant's Motion to Stay 
Service of Subpoena Duces Tecum and Notice of Deposition 

22 and for a Protective Order Prohibiting or Limiting the 
deposition of Jennifer Crute Steiner and Opposition to 

23 Plaintiff's Countermotion for Attorney Fees and Costs filed on 
June 25, 2015 

24 
87-110 Defendant's Motion to Stay Service of Subpoena Duces Tecum 1 

25 and Notice of Deposition and for a Protective Order Prohibiting 
or Limiting the Deposition of Jennifer Crute Steiner filed on 

26 June 11, 2015 

27 Defendant's Exhibits Vol. I: 33 6161-7979 

28 I I II 

1 



1 DOCUMENT VOLUME PAGE NO. 

2 Defendant's Exhibit D- Teichner Accounting Rebuttal Expert 33 6162-6209 

3 
Disclosure Dated: January 25, 2016 

Defendant's Exhibit F- Teichner Accounting Sur-Rebuttal 33 6210-6215 
4 Report Dated: February 15, 2016 

5 Defendant's Exhibit S- Bank of America Joint Checking 33 6216-6223 

6 
Account Ending 6446 Statement From December 1, 2015 to 
December 31, 2015 

7 Defendant's Exhibit T- Bank of America Checking Account 33 6224-6229 

8 
ending in 0129 Statement from December 1, 2015 to December 
31,2015 

9 Defendant's Exhibit U- Wells Fargo Complete Advantage 33 6230-6239 

10 
Checking Account Ending 5397 Statement from January 9, 
2016 to February 5, 2016 

11 Defendant's Exhibit V- Wells Fargo PMA Account ending 8870 33 6240-6242 

12 
Statement from January 9, 2016 to February 5, 2016 

13 
Defendant's Exhibit W- UBS Trust- Fee Base ending 743 33 6243-6252 
Statement From January 2016 

14 Defendant's Exhibit X- UBS Checking ending 745 Statement 33 6253-6264 

15 
for January 2016 

16 Defendant's Exhibit Y- UBS Trust-PWS/GAM ending 134 33 6265-6282 
Statement for January 2016 

17 Defendant's Exhibit Z- UBS Stock Option ending 999 Statement 33 6283-6290 

18 for January 2016 

19 Defendant's Exhibit AA- Merrill Lynch Ending 588 Statement 33 6291-6360 
from December O 1, 2015 to December 31, 2015 

20 
Defendant's Exhibit BB- UBS Trust- Fee Base ending 43 34 6361-6368 

21 Statement for January 2016 

22 Defendant's Exhibit CC- Fidelity Dignity Health Statement 34 6369-6372 
from January 1, 2015 to December 31, 2015 

23 
Defendant's Exhibit DD- Davita Retirement Plan Statement 34 6373-6375 

24 from January 1, 2016 to January 31, 2016 

25 Defendant's Exhibit EE- Davita Retirement Savings Plan 34 6376-6378 
Statement from October 1, 2015 to December 31, 2015 

26 
Defendant's Exhibit LL- UBS Premier Variable Credit Line 34 6379-6384 

27 ending 027 Statement for January 2016 

28 I II I 
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1 DOCUMENT VOLUME PAGE NO. 

2 Defendant's Exhibit MM- American Express Centurion 34 6385-6396 
Account ending 3005 

3 
Defendant's Exhibit NN- American Express Platinum Account 34 6397-6401 

4 ending 2003 Statement from January 18, 2016 to February 6, 
2016 

5 
Defendant's Exhibit 00- American Express Platinum Account 34 6402-6406 

6 ending 9008 Statement from January 25, 2016 to February 23, 
2016 

7 
Defendant's Exhibit PP- Master Card Account ending 1588 34 6407-6412 

8 Statement From January 07, 2016 to February 06, 2016 

9 Defendant's Exhibit QQ- Wells Fargo Account ending 1032 34 6413-6419 

10 
Statement from December 16, 2015 to January 15, 2016 

11 
Defendant's Exhibit RR- Banana Republic Account ending 4713 34 6420-6423 
Statement from December 4, 2015 to January 4, 2016 

12 Defendant's Exhibit SS- Discover Account ending in 4205 34 6424-6427 

13 
Statement from November 12, 2015 to December 11, 2015 

14 
Defendant's Exhibit TT- Kohls Account ending in 557 Statement 34 6428 
from November 7, 2015 to December 7, 2015 

15 Defendant's Exhibit UU- Merrill Lynch Account ending 9677 34 6429-6431 

16 
Statement from November 13, 2015 to December 12, 2015 

17 Defendant's Exhibit VV- Nordstorm Account ending 992 34 6432-6436 
Statement from November 13, 2015 to December 13, 2015 

18 Defendant's Exhibit WW-TJX Rewards Account ending 6951 34 6437-6439 

19 Statement from December 1, 2015 to January 1, 2016 

20 Defendant's Exhibit XX- Detailed Financial Disclosure Form 34 6440-6456 
for Gabrielle Cioffi-Kogod, Filed February 25, 2015 

21 
Defendant's Exhibit AAA- Email from Eugene to Dennis 34 6457-6459 

22 Dated: February 12, 2012 

23 Defendant's Exhibit BBB- Various Checks from Gabrielle to 34 6460-6464 
Eugene Cioffi-Kogod Re: House 

24 
Defendant's Exhibit CCC- Various Checks from Gabrielle to 34 6465-6467 

25 Eugene Cioffi-Kogod Re: Misc. 

26 Defendant's Exhibit DDD- Various Checks from Gabrielle to 34 6468-6470 
Eugene Cioffi Re: Eugene's Birthday 

27 
Defendant's Exhibit EEE- Various Checks from Gabrielle to 34 6471-6473 

28 Cassandra Cioffi Re: Cassandra's Birthday 
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1 DOCUMENT VOLUME PAGE NO. 

2 Defendant's Exhibit FFF- Various Checks from Gabrielle to 34 6474-6476 

3 
Stephanie CioffRe: Stephanie's Birthday 

Defendant's Exhibit OGG- Check from Dennis to Escrow of the 34 6477 
4 West Re: 128 N. Edinburch 

5 Defendant's Exhibit HHH- Various Checks from Gabrielle to 34 6478-6496 
Cash 

6 
Defendant's Exhibit III- Various Checks from Gabrielle to 34 6497-6507 

7 Deaner, Deaner, Scann, Malan & Larsen Re: Kogod v. 

8 
De Young #5504-0001 

Defendant's Exhibit KKK- Notice of Entry of Stipulation and 34 6508-6513 
9 Order Filed on August 12, 2015 

10 Defendant's Exhibit LLL- Email from Dennis to Gabrielle 34 6514-6515 

11 
Dated: December 8, 2011 

12 
Defendant's Exhibit NNN- Plaintiffs Sixteenth Supplemental 34 6516-656 
Production of Documents Pursuant to NRCP 16.2, Served on 

13 
October 22, 2015 

14 
Defendant's Exhibit 000- Gabrielle Kogod's Resume 34 6561-6564 

15 
Defendant's Exhibit PPP- Plaintiffs Response to Defendant's 35 6565-6589 
First Set oflnterrogatories Dated May 18, 2015 

16 Defendant's Exhibit QQQ- Plaintiffs Response to Defendant's 35 6590-6597 

17 
Second Set of Interrogatories Served on October 20, 2015 

18 Defendant's Exhibit RRR- Plaintiffs Response to Defendant's 35 6598-6603 
Third Set of Interrogatories Served on October 29, 2015 

19 
Defendant's Exhibit SSS- Confidential Memorandum Limited 35 6604-6683 

20 Partner Interests in New Enterprise Associates 14, L.P. Dated: 
February 2012 

21 
Defendant's Exhibit TTT- New Enterprise Associates 14, L.P. 35 6684-6706 

22 Supplemental Schedule of Changes in Individual Partner's 
Capital Accounts 

23 
Defendant's Exhibit UUU- Plaintiffs Eleventh Supplemental 36 6707-6906 

24 Production of Documents Pursuant to NRCP 16.2 Dated: 
September 9, 2015 (Spreadsheet from Nadya's depo) 

25 
Defendant's Exhibit UUU- Continued Plaintiffs Eleventh 37 6907-7034 

26 Supplemental Production of Documents Pursuant to NRCP 16.2 
Dated: September 9, 2015 (Spreadsheet from Nadya's depo) 

27 
Defendant's Exhibit VVV- Davita Power Point Regarding 2015 37 7035-7041 

28 Long Term Incentive Program 

4 



1 DOCUMENT VOLUME PAGE NO. 

2 Defendant's Exhibit XXX- Davita Cash Performance Award 37 7042-7048 
Agreement, Exhibit B 

3 
Defendant's Exhibit YYY- Email from Radiology Partners 37 7049-7059 

4 regarding 2014 Tax Compliance 

5 Defendant's Exhibit ZZZ- Radiology Partners Member Equity 37 7060 

6 
Statement Dated: July 31, 2015 

Defendant's Exhibit AAAA- Radiology Partners Practice 37 7061-7067 
7 Update, Dated July 31, 2015 

8 Defendant's Exhibit FFFF- Kogod Equity Analysis of Dennis' 37 7068-7070 

9 
outstanding Long-term incentives (Equity Bases and Cash-Based) 
and Explanation 

10 Defendant's Exhibit GGGG- Thomasina Distribution Agreement 37 7071-7126 

11 Defendant's Exhibit HHHH- Pray for Ukraine Agreement 37 7127-7132 

12 
Dated: October 16, 2014 

13 
Defendant's Exhibit IIII- UBS Resource Management account 37 7133-7134 
Ending 899 Statement for February 2016 

14 Defendant's Exhibit JJJJ- 2015 W-2 issued to Dennis L. Kogod 37 7135-7137 

15 Defendant's Exhibit KKKK- Principle Life Insurance Company 37 7138-7139 

16 Statement for February 18 2016 

17 Defendant's Exhibit LLLL- Email from Denise to Dennis Kogod 38 7140 

18 Defendant's Exhibit MMMM- Filing with US Security and 38 7141-7142 
Exchange Commission 

19 
Defendants Exhibit NNNN- Email 2/23/16 Re: Award of 76,766 38 7143-7144 

20 Shares And Sale of $33,290 Shares for Tax Purposes 

21 Defendant's Exhibit 0000- Assets & Debt Chart 38 7145-7148 

22 Defendant's Exhibit PPPP- Martial Balance Sheet 38 7149-7151 

23 Defendant's Exhibit QQQQ- Costs & Fees Through 1/31/16 38 7152-7174 

24 Defendant's Exhibit RRRR- Jimmerson Fees 38 7175-7340 

25 Defendant's Exhibit SSSS- Depo of Eugene Cioffi February 39 7341-7450 
05,2016 

26 
Defendant's Exhibit TTTT- Depo of Stephanie Cioffi February 39 7451-7467 

27 05,2016 

28 Defendant's Exhibit UUUU- 9716 Oak Pass Appraisal 42 8042-8061 

5 



1 DOCUMENT VOLUME PAGE NO. 

2 Defendant's Exhibit VVVV- Jennifer Bosco Resume 42 8062 

3 Defendant's Exhibit WWWW- Hollywood Hills Escrow 42 8063 

4 Defendant's Exhibit XXXX-_February 2016 UBS account 39 7468-7474 

5 
summary statement 

Defendant's Exhibit YYYY- February 2016 UBS account 39 7475-7484 
6 statement for Accounts ending 743 

7 Defendant's Exhibit ZZZZ- February 2016 UBS account 39 7485-7500 

8 
statement for Accounts ending 134 

9 
Defendant's Exhibit SA- February 2016 UBS account summary 39 7501-7508 
statement 

10 Defendant's Exhibit SB- February 2016 UBS account statement 39 7509-7522 

11 
for accounts Ending 745 

12 
Defendant's Exhibit SC- February 2016 UBS account statement 39 7523-7532 
for accounts Ending 899 

13 Defendant's Exhibit SD- February 2016 UBS account statement 39 7533-7540 

14 
for accounts Ending 7 46 

15 
Defendant's Exhibit SE- February 2016 UBS account statement 39 7541-7546 
for accounts Ending 027 

16 Defendant's Exhibit SF- February 2016 UBS account statement 39 7547-7552 

17 for accounts Ending 575 

18 Defendant's Exhibit 5G- UBS Account Summary for account 39 7553 
ending 17, Showing no value As of February 26, 2016 

19 
Defendant's Exhibit SH- February 2016 UBS account statement 39 7554-7559 

20 for accounts ending 75 

21 Defendant's Exhibit 51- May 2016 UBS account statement for 39 7560-7567 
accounts ending 76 

22 
Defendant's Exhibit 51- May 2016 UBS account statement for 39 7568-7577 

23 accounts ending 4 3 

24 Defendant's Exhibit SK- May 2016 UBS account statement for 
accounts ending 45 

39 7578-7587 

25 
Defendant's Exhibit SL- May 2016 UBS account statement for 40 7588-7603 

26 accounts ending 34 

27 Defendant's Exhibit SM- Wells Fargo PMA Package account 40 7604-7613 
ending 5397 Statement from February 1, 2016 through February 

28 29,2016 

6 



1 DOCUMENT VOLUME PAGE NO. 

2 Defendant's Exhibit SN- Wells Fargo Checking account ending 40 7614-7616 
8870 Statements from February 6, 2016 through March 7, 2016 

3 
Defendant's Exhibit 50- Wells Fargo Visa account ending 1032 40 7617-7620 

4 statements From January 16, 2016 through February 12, 2016 

5 Defendant's Exhibit SP- Wells Fargo Visa account ending 1032 40 7621-7625 

6 
statements From February 13, 2016 through March 15, 2016 

Defendant's Exhibit SQ- American Express Platinum account 40 7626-7636 
7 ending 9008 Statements from January 16, 2016 through 

8 
February 23, 2016 

Defendant's Exhibit 5R- American Express Platinum account 40 7637-7645 
9 ending 9008 Statements from February 24, 2016 through 

10 
March 25, 2016 

11 
Defendant's Exhibit 5S- American Express Centurion account 40 7646-7659 
ending 3005 Statements from January 16, 2016 through 

12 
February 14, 2016 

13 
Defendant's Exhibit 5T- American Express Centurion account 40 7660-7668 
ending 3005 Statements from February 15, 2016 through 

14 
March 16, 2016 

15 
Defendant's Exhibit 5U- American Express Optima account 40 7669-7680 
ending 2003 Statements from January 19, 2016 through 

16 
February 16, 2016 

17 Defendant's Exhibit 5V- American Express Optima account 40 7681-7685 
ending 2003 Statements from February 17, 2016 through 

18 March 18, 2016 

19 Defendant's Exhibit 5W- Master Card Black Card account 40 7686-7691 
ending 1588 Statements from February of2016 

20 
Defendant's Exhibits 5X- Principle Life Insurance Company 40 7692-7693 

21 Statement of Coverage as of February 26, 2016 

22 Defendant's Exhibits SY- Voja DaVita Retirement Savings 40 7694-7696 
Plan statement From 01/01/16 through 03/31/16 

23 
Defendant's Exhibits 5Z- DaVita Gambro Healthcare Executive 40 7697-7699 

24 Retirement Plan Benefit Statement from February of 2016 

25 Defendant's Exhibit 6A- Cigna Health Savings Plan account 
balance of April 24, 2016 

40 7700-7703 

26 
Defendant's Exhibit 6B- DaVita Stock Award Grant Statement, 40 7704-7705 

27 exercisable as of 06/01/16 

28 Defendant's Exhibit 6C- Documents regarding sale of Ferrari 40 7706-7707 

7 



1 DOCUMENT VOLUME PAGE NO. 

2 Detailed Financial Disclosure Form filed on February 25, 2015 1 28-44 

3 Detailed Financial Disclosure Form filed on February 27, 2015 1 45-65 

4 Detailed Financial Disclosure Form filed on May 29, 2015 1 67-84 

5 Detailed Financial Disclosure Form filed on February 16, 2016 4 721-738 

6 Detailed Financial Disclosure Form filed on February 19, 2016 4 819-835 

7 Discovery Commissioner's Report and Recommendations 2 421-424 

8 
filed on January 11, 2016 

Discovery Commissioner's Report and Recommendations filed 4 707-711 
9 on January 22, 2016 

10 Discovery Commissioner's Supplemental Report and 4 843-846 

11 
Recommendations filed on February 22, 2016 

12 
Errata to Pre-Trial Memorandum filed on February 22, 20.16 4 841-842 

13 
Errata to Notice of Filing Cost Bond for Appeal filed on 44 8603-8606 
August 30, 2016 

14 Ex-Parte Motion to Enlarge Time for Service of 1 7-11 

15 
Summons and Complaint filed on April 4, 2014 

16 
Ex-Parte Order to Enlarge Time for Service of 1 12-13 
Summons and Complaint filed on April 10, 2014 

17 Ex Parte Request for Leave of Court to File Supplemental 45 8914-8944 

18 Pleading (With Notice) Filed September 21, 2016 

19 Joint Preliminary Injunction filed on May 15, 2014 1 15-16 

20 Motion for an Order to Show Cause to Hold Gabrielle 2 207-274 
Cioffi-Kogod in Contempt for Failure to Comply with the 

21 Discovery Commissioners Recommendation Regarding Service 
of Jennifer Crute Steiner and for Attorney's Fees and Costs filed 

22 on September 14, 2015 

23 Motion to Compel Discovery and for Attorney's Fees and 2 407-420 
Costs filed on December 23, 2015 

24 
Motion in Limine to Exclude Updated Real Estate Appraisals 4 836-840 

25 and Newly Disclosed Rental Values Submitted by Plaintiff filed 
on February 19, 2016 

26 
Motion in Limine to Exclude Defendant's Witness Disclosed 4 847-858 

27 After Deadline to Disclose witnesses and Request for 
Attorney's Fees and Sanctions filed on February 22, 2016 

28 

8 



1 DOCUMENT VOLUME PAGE NO. 

2 Motion to Stay Enforcement of Decree of Divorce and for 44 8594-8600 

3 
Other Related Relief filed on August 24, 2016 

Motion for Attorney's Fees and Costs filed on 44 8607-8703 
4 September 13, 2016 

5 Notice of Appeal filed on August 23, 2016 44 8588-8589 

6 Notice of Appeal, filed on December 13, 2016 47 9280-9286 

7 Notice of Cross-Appeal filed on September 21, 2016 45 8823-8940 

8 Notice of Cross-Appeal, filed on December 23, 2016 47 9291-9297 

9 Notice of Entry of Order filed on August 12, 2015 1 205-206 

10 Notice of Entry filed on November 30, 2015 2 395-399 

11 Notice of Entry of Order filed on December 3, 2015 2 400-404 

12 Notice of Entry of Order filed on May 6, 2016 42 8064-8065 

13 Notice of Entry of Order filed on May 11, 2016 42 8068-8069 

14 Notice of Entry of Order filed on June 29, 2016 42 8086-8089 

15 Notice of Entry of Findings of Facts, Conclusions of Law and 44 8474-8587 

16 
Decree of Divorce filed on August 22, 2016 

17 Notice of Entry of Order filed on October 24, 2016 47 9272-9275 

18 Notice of Entry of Order from October 18, 2016 Hearing filed 47 9276-9279 
on December 5, 2016 

19 
Notice of Filing Cost Bond for Appeal filed on August 29, 2016 44 8601-8602 

20 
Objections to Plaintiffs proposed deposition Testimony and 40 7721-7739 

21 Submission of Additional Deposition Testimony filed on 
March 25, 2016 

22 
Opposition to Motion for an Order to Show Cause to Hold 2 287-335 

23 Gabrielle Cioffi-Kogod in Contempt for Failure to Comply with 
the Discovery Commissioner's Recommendation Regarding 

24 Service of Jennifer Crute Steiner and for Attorney's Fees and 
Costs and Countermotion for Sanctions and Attorney's Fees 

25 filed on October 6, 2015 

26 Opposition to Motion to Stay Service of Subpoena Duces 
Tecum and Notice of Deposition and for a Protective Order 

1 111-150 

27 Prohibiting or Limiting the Deposition of Jennifer Crute 
Steiner, and Countermotion for Attorney's Fees and Costs filed 

28 on June 23, 2015 

9 



1 DOCUMENT VOLUME PAGE NO. 

2 Opposition to Motion to Compel Discovery and for Attorney's 3 425-579 
Fees and Costs and Countermotion for Protective Order filed 

3 on January 11, 2016 

4 Opposition to Plaintiff's Motion for an Order to Show Cause 4 713-720 

5 
why Defendant Should not be Held in Contempt of Court for 
His Multiple Violations of the Joint Preliminary Injunction, for 

6 
an Order Limiting Access and Payments from Community 
Accounts, and for Sanctions, Attorney's Fees and Costs; and 

7 
Countermotion for Attorney's Fees and Costs filed on 
February 8, 2016 

8 Opposition to Plaintiff's Motion to Compel Discovery, for 42 8090-8153 

9 
Sanctions, Attorney's fees and Costs; and Countermotion for 
Sanctions, Attorney's Fees and Costs filed on July 8, 2016 

10 Opposition to Motion for Attorney's Fees and Costs filed on 46 9167-9174 

11 
October 13, 2016 

12 
Order to Show Cause filed on February 24, 2016 4 859-860 

13 
Order filed on May 6, 2016 42 8066-8067 

14 
Order from April 6, 2016 Hearing filed on May 11, 2016 42 8070-8071 

15 
Order filed on June 28, 2016 42 8083-8085 

16 Order From October 18, 2016 Hearing, filed on December 5, 2016 47 9278-9279 

17 Plaintiff's Closing Brief filed on August 1, 2016 43 8242-8414 

18 Plaintiffs Ex Parte Motion with Notice for Extension of Time 45 8803-8822 
to File Motion for Attorney's Fees and Costs filed on 

19 September 15, 2016 

20 Plaintiff's Motion for the Issuance of an Order to Show Cause 4 647-706 
why Defendant Should not be Held in Contempt for his Multiple 

21 Violations of the Joint Preliminary Injunction; Plaintiffs Motion 
for an Order Limiting the Access and Payments from 

22 Community Accounts filed on January 19, 2016 

23 Plaintiff's Pre Trial Memorandum filed on February 19, 2016 4 780-818 

24 Plaintiff's Exhibit 1- Financial Disclosure Form Filed on 10 1896-1912 
February 16, 2016 

25 
Plaintiff's Exhibit 2- Financial Disclosure Form Filed on 10 1913-1930 

26 February 16, 2016 

27 Plaintiff's Exhibit 3- Detailed Financial Disclosure Form Filed 10 1931-1951 
on May 29, 2015 

28 

10 



1 DOCUMENT VOLUME PAGE NO. 

2 Plaintiffs Exhibit 4- Detailed Financial Disclosure Form Filed 10 1952-1972 
on February 27, 2015 

3 
Plaintiffs Exhibit 5- 2014 Individual Income Tax Return 10 1973-1980 

4 
Plaintiffs Exhibit 6- 2013 Individual Income Tax Return 11 1981-2241 

5 
Plaintiff Exhibit 7- 2012 Individual Income Tax Returns 12 2242-2378 

6 
Plaintiffs Exhibit 8- 2011 Individual Income Tax Returns 13 2379-2427 

7 
Plaintiffs Exhibit 9- 2010 Individual Income Tax Returns 13 2428-2456 

8 

9 
Plaintiffs Exhibit 10- 2009 Individual Income Tax Returns 13 2457-2489 

10 
Plaintiffs Exhibit 11- 2008 Individual Income Tax Returns 13 2490-2515 

11 
Plaintiffs Exhibit 12- 2007 Individual Income Tax Returns 13 2516-2542 

12 
Plaintiffs Exhibit 13- 2006 Individual Income Tax Returns 13 2543-2572 

13 
Plaintiffs Exhibit 14- 2005 Individual Income Tax Returns 13 2573-2595 

14 
Plaintiffs Exhibit 15- 2004 Individual Income Tax Returns 13 2596-2612 

15 
Plaintiffs Exhibit 16- 2003 Individual Income Tax Returns 13 2613-2627 

16 Plaintiffs Exhibit 18- Text messages between the parties 14 2629-2772 

17 Plaintiffs Exhibit 19- Emails between the parties 14 2773-2813 

18 Plaintiffs Exhibit 20- Text messages between the parties 15 2814-2921 

19 Plaintiffs Exhibit 21- Text messages between the parties 15 2922-2925 

20 Plaintiffs Exhibit 22- Emails between the parties 15 2926-2962 

21 Plaintiffs Exhibit 23- Emails between the parties 15 2963-3040 

22 Plaintiffs Exhibit 24- Text messages between the parties 15 3041-3048 

23 Plaintiffs Exhibit 25- Text messages between the parties 15 3049-3061 

24 Plaintiffs Exhibit 26- Proposed Community Property 
Distribution Worksheet 

15 3062-3063 

25 
Plaintiffs Exhibit 54- Jenny Allen's Curriculum Vitae and 16 3064-3066 

26 List of Cases 

27 Plaintiffs Exhibit 55- Index of documents in Support of 16 3067-3121 
Spreadsheets in Anthem Forensic's Reports 

28 
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1 DOCUMENT VOLUME PAGE NO. 

2 Plaintiffs Exhibit 56 Anthem Forensics' Expert Witness Report 16 3122-3232 

3 Plaintiffs Exhibit 57- Anthem Forensics' Supplemental Expert 17 3233-3368 

4 
Witness Report 

Plaintiffs Exhibit 58- Anthem Forensics' Supporting Documents 17 3369-3402 
5 for facts set forth in Supplemental Expert Report 

6 Plaintiffs Exhibit 59- Email from Joe Leauanae to Daniel 17 3403-3404 

7 
Marks, Esq. 

Plaintiffs Exhibit 60- Auto Related Exhibits listed on Exhibit 6 17 3405-3409 
8 

Plaintiffs Exhibit 61- Transactions that comprise the "adjusted" 18 3410-3549 
9 column on Exhibit 6 

10 Plaintiffs Exhibit 62- Withdrawals and checks written to cash - 18 3550 

11 
Gabrielle Kogod 

12 
Plaintiffs Exhibit 63- Anthem Forenscics' Response to 18 3551-3578 
Rebuttal Report 

13 Plaintiffs Exhibit 65- Anthem Forensics' Supporting 19 3579-3640 

14 
Documentation for Facts set fourth in The February 5, 2016 
Report 

15 Plaintiffs Exhibit 69- Joint Preliminary Injunction Order 19 3641-3642 

16 Plaintiffs Exhibit 71- Settlement Statement for 1077 6 19 3643 

17 Wilshire Boulevard, Unit 604, California 

18 Plaintiffs Exhibit 72- Spreadsheet showing expenses for 19 3644-3674 
Khapsalis and children From May 2014 

19 
Plaintiffs Exhibit 73- Spreadsheet showing updated Outflows 19 3675 

20 greater than $10,000 Since Anthem's December 15, 2015 Report 
based on updated statements provided by Dennis 

21 
Plaintiffs Exhibit 74- Spreadsheet showing Outflows more than 19 3676 

22 $10,000 Since May, 2014 

23 Plaintiffs Exhibit 75- Spreadsheet showing payments to or on 19 3677-3678 
behalf of Dennis' Family Members since May, 2014 

24 
Plaintiffs Exhibit 76- Spreadsheet showing payments to 19 3679-3682 

25 Jennifer Steiner since September, 2014 

26 Plaintiffs Exhibit 77- Email from Bob Gehlen dated November 19 3683-3685 
25,2015 

27 
Plaintiffs Exhibit 78- Email from Dennis to Robert Gehlen 19 3686-3690 

28 dated December 8, 2015 

12 



1 DOCUMENT VOLUME PAGE NO. 

2 Plaintiffs Exhibit 79- Email from Ms. Varshney to Mr. Marks 19 3691-3696 

3 
and Ms. Young re: Dennis Not adding Gabrielle to the UBS 
Account dated December 2, 2015 

4 Plaintiffs Exhibit 80- Motion to Stay Service of Subpoena 19 3697-3720 

5 
Duces Tecum and Notice of Deposition and for a Protective 
Order Prohibiting or Limiting the Deposition of Jennifer Crute 

6 
Steiner filed on June 11, 2015 

Plaintiffs Exhibit 87- Letter from Ms. Varshney to Mr. Marks 19 3721-3725 
7 re: Deficiencies in documents From DaVita dated October 1, 

2015 
8 

Plaintiffs Exhibit 88- Letter from Mr. Jimmerson to Mr. Smith 19 3726 
9 re: Dennis' intent to sell stock Options dated June 12, 2015 

10 Plaintiffs Exhibit 89- Letter from Mr. Smith to Mr. Marks re: 19 3727-3729 

11 
Sale of Dennis' Stock Options Dated August 14, 2015 

12 
Plaintiffs Exhibit 90- Letter from Mr. Marks to Mr. Smith re: 19 3730-3731 
Subpoena to DaVita jeopardizing Dennis' position dated 

13 
September 2, 2015 

14 
Plaintiffs Exhibit 91- 2008 Annual Proxy Statement 19 3732-3807 

15 
Plaintiffs Exhibit 92- 2009 Annual Proxy Statement 20 3808-3873 

16 
Plaintiffs Exhibit 93- 2010 Annual Proxy Statement 20 3874-3959 

17 Plaintiffs Exhibit 94- 2011 Annual Proxy Statement 21 3960-4081 

18 Plaintiffs Exhibit 95- 2012 Annual Proxy Statement 21 4082-4202 

19 Plaintiffs Exhibit 96- 2013 Annual Proxy Statement 22 4203-4298 

20 Plaintiffs Exhibit 97- 2014 Annual Proxy Statement 22 4299-4432 

21 Plaintiffs Exhibit 98- 2015 Annual Proxy Statement 23 4433-4526 

22 Plaintiffs Exhibit 100- Radford J. Smith, Chartered's Billing 23 4527-4560 
Statements 

23 
Plaintiffs Exhibit 101- Marc Herman's Billing Statements 23 4561 

24 
Plaintiffs Exhibit 102- Anthem Forensic's Billing Statements 23 4562-4627 

25 
Plaintiffs Exhibit 103- Clark Barthol's Billing Statements 23 4628 

26 
Plaintiffs Exhibit 107- Nadya Khapsalis' Facebook printout 24 4629-4691 

27 
Plaintiffs Exhibit 111- Plaintiffs Third Set of Interrogatories 24 4692-4709 

28 to Defendant 

13 



1 DOCUMENT VOLUME PAGE NO. 

2 Plaintiffs Exhibit 113- Plaintiffs Fourth Set oflnterrogatories 24 4710-4717 
to Defendant 

3 
Plaintiffs Exhibit 116- Plaintiffs Sixth Set of Interrogatories 24 4718-4761 

4 to Defendant 

5 Plaintiffs Exhibit 118- Summary of emails prepared by Plaintiff 24 4762-4765 

6 Plaintiffs Exhibit 119- 2011 Tax Return 24 4766-4767 

7 Plaintiffs Exhibit 120- 2012 Tax Return 24 4768-4772 

8 Plaintiffs Exhibit 121- 2013 Tax Return 24 4773-4780 

9 Plaintiffs Exhibit 122- 2014 Tax Return 24 4781-4784 

10 Plaintiffs Exhibit 123- Kogod equity analysis 24 4785 

11 Plaintiffs Exhibit 124- Dist. Comm prop as of February 2016 24 4786-4788 

12 Plaintiffs Exhibit 125-9/11/15 Certified Transcripts of 25 4789-5065 

13 
Deposition ofNadyane Khapsalis Kogod 

14 
Plaintiffs Exhibit 125- Continued 9/11/15 Certified Transcripts 26 5066-5170 
of Deposition ofNadyane Khapsalis Kogod 

15 Plaintiffs Exhibit 126- 9/15/15 Deposition of Patricia Murphy 27 5171-5305 

16 Plaintiffs Exhibit 127- 9/26/15 Deposition of Mitchell Kogod 28 5306-5498 

17 Plaintiffs Exhibit 128- 9/25/15 Deposition of Marsha Kogod 29 5499-5592 

18 
Plaintiffs Exhibit 129- 9/25/15 Deposition of Sheldon Kogod 29 5593-5745 

19 
Plaintiffs Exhibit 130- 9/26/15 Deposition of Dana Kogod 30 5746-5832 

20 
Plaintiffs Exhibit 131- 12/10/15 Deposition of Jennifer Crute 31 5833-6019 

21 Steiner 

22 Plaintiffs Exhibit 132- Gabrielle's Ann Taylor Loft X5363 32 6020-6023 
dated February 22, 2016 

23 
Plaintiffs Exhibit 132-2- Marc Herman's Curriculum Vitae 41 7984 

24 
Plaintiffs Exhibit 132-5- Gabrielle's expert, Mr. Marc 41 7985-8021 

25 Herman's updated Appraisal dated January 30, 2016 

26 Plaintiffs Exhibit 132-6- Dennis' expert, Ms. Jennifer L. 41 8022-8041 
Bosco's appraisal Dated March 7, 2016 

27 
Plaintiffs Exhibit 133- Gabrielle's Banana Republic Luxe 32 6024-6026 

28 X4713 Dated March 4, 2016 

14 



1 DOCUMENT VOLUME PAGE NO. 

2 Plaintiffs Exhibit 134- Gabrielle's Discover Card X5161 32 6027-6029 

3 
dated February 11, 2016 

Plaintiffs Exhibit 135- Gabrielle's Discover Card X5161 32 6030-6033 
4 dated March 11, 2016 

5 Plaintiffs Exhibit 136- Gabrielle's Kohl's Card X2557 32 6034-6036 

6 
Dated January 7, 2016 

Plaintiffs Exhibit 137- Gabrielle's Kohl Statement X2557 32 6037-6039 
7 dated February 5, 2016 

8 Plaintiffs Exhibit 138- Gabrielle's American Express 32 6040-6042 

9 
Statement X9677 dated February 12, 2016 

10 
Plaintiffs Exhibit 139- Gabrielle's Nordstrom X992 32 6043-6048 
dated February 11, 2016 

11 Plaintiffs Exhibit 140- Gabrielle's Nordstrom X992 32 6049-6052 

12 
dated March 13, 2016 

13 
Plaintiffs Exhibit 141- Bank of America Merrill Lynch X0129 32 6053-6058 
Statement dated March 1, 2016 through March 31, 2016 

14 Plaintiffs Exhibit 142- Bank of America Merrill Lynch X6446 32 6059-6066 

15 
Statement Dated February 29, 2016 

16 Plaintiffs Exhibit 143- Bank of America Merrill Lynch primary 32 6067-6124 
account 7GS-10588 dated February 29, 2016 (also includes 

17 secondary accounts 7GS-10637, 7GS-10588, 7GS-10093) 

18 Plaintiffs Exhibit 144- Gabrielle's UBS account FN-20329 GM 32 6125-6132 
Dated March, 2016 

19 
Plaintiffs Exhibit 145- Gabrielle's UBS account FN 13134 GM 32 6133-6146 

20 Dated March, 2016 

21 Plaintiffs Exhibit 146- Gabrielle's UBS account FN 12743 GM 32 6147-6160 
Dated March, 2016 

22 
Plaintiffs Motion to Compel Discovery, For Sanctions, and 42 8072-8081 

23 Attorney's Fees and Costs filed on June 21, 2016 

24 Plaintiffs Opposition to Defendant's Motion to Stay 46 9149-9166 
Enforcement Of Decree of Divorce and for Other Related 

25 Relief and Countermotion for Attorney's Fees filed on 
October 12, 2016 

26 
Reply to Counterclaim for Divorce filed on December 5, 2014 1 25-27 

27 

28 II II 
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1 DOCUMENT VOLUME PAGE NO. 

2 Reply in Support of Motion for an Order to Cause to Hold 2 336-345 

3 
Gabrielle Cioffi-Kogod in Contempt for Failure to Comply with 
the Discovery Commissioner's Recommendation Regarding 

4 
Service of Jennifer Crute Steiner and for Attorney's Fees and 
Costs; and Opposition to Countermotion for sanctions and 

5 
Attorney's Fees filed on October 12, 2015 

Reply in Support of Defendant's Motion to Compel Discovery 3 583-586 
6 and for Attorney's Fees and Costs, and Opposition to Plaintiffs 

7 
Countermotion for Protective Order filed on January 13, 2016 

Reply to Plaintiffs Motion to Compel Discovery, for Sanctions, 42 8154-8192 
8 Attorney's Fees and Costs and Opposition to Countermotion for 

9 
Sanctions, Attorney's Fees and Costs filed on July 13, 2016 

10 
Reply in Support of Motion to Stay Enforcement of Decree of 46 9175-9180 
Divorce and For Other Related Relief; and Opposition to 

11 
Countermotion for Attorney's fees filed on October 14, 2016 

12 
Reply to Opposition to Motion for Attorney's Fees and Costs 46 9181-9186 
filed on October 1 7, 2016 

13 Stipulation and Order filed on August 10, 2015 1 201-204 

14 Stipulation and Order filed on December 15, 2015 2 405-406 

15 Summons filed on May 15, 2014 1 17-18 

16 Supplemental Billing Statements of Attorney's Fees and 40 7708-7720 

17 Costs filed on March 11, 2016 

18 Supplement to Plaintiffs Motion for Attorney's Fees and Costs 46 8945-9027 
filed on September 21, 2016 

19 
Transcript Re: All Pending Motions 1 179-200 

20 (Hearing on June 26, 2015) filed on July 9, 2015 

21 Transcript Re: Motion to Stay (Hearing on Wednesday 2 275-286 
September 21, 2016) filed on December 29, 2016 

22 
Transcript Re: All Pending Motions (Hearing on Wednesday 2 346-393 

23 October 14, 2015) filed on December 29, 2016 

24 Transcript Re: All Pending Motions (Hearing on Friday 
January 15, 2016) filed on December 29, 2016 

3 587-646 

25 
Transcript Re: All Pending Motions (Hearing on Wednesday, 4 739-779 

26 February 17, 2016) filed on December 29, 2016 

27 Transcript Re: Non-Jury Trial (Tuesday, February 23, 2016) 5 861-1037 
filed on April 28, 2016 

28 
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1 DOCUMENT VOLUME PAGE NO. 

2 Transcript Re: Non-Jury Trial (Wednesday, February 24, 2016) 6 1038-1222 
filed on April 28, 2016 

3 
Transcript Re: Non-Jury Trial Vol. I (Thursday, February 7 1223-1399 

4 25, 2016) filed on April 28, 2016 

5 Transcript Re: Non-Jury Trial Vol. II (Thursday, February 25, 8 1400-1592 

6 
2016) filed on April 28, 2016 

Transcript Re: Non-Jury Trial Vol. I (Friday, February 26, 9 1593-1766 
7 2016) filed on April 28, 2016 

8 Transcript Re: Non-Jury Trial Vol. II (Friday, February 26, 10 1767- 1875 

9 
2016) filed on April 28, 2016 

Transcript Re: Status Check (Hearing on Wednesday 40 7740-7808 
10 April 6, 2016) Filed on April 28, 2016 

11 Transcript Re: Hearing (Hearing on Wednesday May 4, 2016) 41 7809-7979 

12 
Filed on December 29, 2016 

13 
Transcript Re: All Pending Motions (Hearing on Wednesday 42 8193-8241 
July 13, 2016) Filed on December 29, 2016 

14 Transcript Re: All Pending Motions (Hearing on Tuesday 47 9187-9271 

15 
October 18, 2016) filed on December 29, 2016 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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RSPN 

2 
RADFORD J. SMrrn, CHARTERED 
RADFORD J. SMITH, ESQ. 

3 
Nevada Bar No. 002791. 
GARIMA V ARSHNEY, ESQ. 
Nevada Bar No. 011878 

4 2470 St. Rose Parkway, Suite 206 
Henderson, NV 89074 

5 Telephone: (702) 990-6448 

6 Facsimile: (702) 990-6456 
rmith@radfordsmith.com 

7 Attorneys Plaintiff 

8 

9 

IO 

DISTRICT COURT 
CLARK ~OUNTY, NEV ADA 

II 

12 

13 

14 

15 

16 

17 

GABRJELLE CIOFFI - KOGOD, 

Plaintiff, 
v. 

DENNIS KOGOD, 

Defendant. 

CASE NO.: D-13489442-D 
DEPTNO.:G 

FAMILY DIVISION 

PLAINTIFF'S RESPONSE TO DEFENDANT'S FIRST SET OF INTERROGATORIES 

TO: DENNIS KOGOD, Defendant; and, 
18 

19 TO: JAMES J. JIMMERSON, ESQ., Attorney for Defendant 

20 

21 

22 

23 

24 

COMES NOW, the Plaintiff, GABRIELLE CIOFFI - KOGOD, through her attorneys, Radford J. 

Smith, Esq. and Garima Varshney, Esq. of Radford J. Smith, Chartered, and provides the following, 

Plaintiff's Response to Defendant's First Set ofinterrogatories: 

INTERROGATORY NO. 1: 

25 Please identify all real and personal property, tangible or intangible, that you contend is community 

26 propei1y. For each item listed, please state tJ1e present location of the property, the name(s) in which the 

27 
property is titled, the p~rchase price of the property, the fair market value of the property, a complete 

28 
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4 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

description and, Make, Model, overall condition, options, and mileage and the amount, if any, owed 

against the property. 

RESPONSE TO INTERRROGATORY NO. 1: 

Plaintiff objects to this Request in that it is over broad and unduly burdensome, and is vague and 

ambiguous. Further, Defendant has knowledge regarding response to this interrogatory as Plaintiff was 

provided very limited information regarding the parties' assets. Without waiving said objection Plaintiff 

responds that upon information and belief, the following properties have community property interest -

1. 28 Via Mira Monte, Henderson, Nevada 89011 
2. 9716 Oak Pass Road, Beverly Hiils, California 90210 
3. 321 S. San Vicente Boulevard, Los Angeles, California 90048 
4. 434 S. Canon Drive, Los Angeles, California 90049 
5. Yacht located in California 
6. 2002 EZ GO 25 HP (Golf Cart) 
7. 2013 Ferrari 
8. 2015 Bentley 
9. 2014 Mercedes 
10. 2015'Bentley 
11. 2013 Hyundai 
12. Other automobiles 
13.0therrealproperties 
14. Proceeds from sale of previous real properties 

Discovery in this matter is ongoing. Plaintiff has retained experts to appraise the properties but the 

20 properties have not yet been appraised. Plaintiff will produce the appraisal repo1t once completed. Further, 

21 · Plaintiff will supplement this response regarding community property as and when more infonnation and/or 

22 

23 

24 

25 

26 

documents become available. 

INTERROGATORY NO. 2: 

Please identify all real and personal property, tangible or intangible, that you contend you hold as your 

separate property (i.e., property you hold in which you claim Defendant has no community property 

27 'interest). For each item listed, please state the present location of the prope11y, the name(s) in which the 

28 
property is titled, the purchase price of the property, the fair market value of the property, a complete 
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II 

description and Make, Model, overall condition, options, and mileage and the amount, if any, owed 

against the property. 

RESPONSE TO INTERRROGATORY NO. 2: 

Plaintiff responds that the following real property is her sole end separate property - 14 78 East 14th 

Street, Brooklyn, N~w York I 1230. Further, any and all inheritance Plaintiff has received, or receives in 

the future, from her family members is her separate property. 

INTERROGATORY N0.3: 

Please identify all real and personal property, tangible or intangible, which you have purchased either 

separately or jointly with another person since the parties' separation. For each item listed, please state the 

12 present location of the property, the name(s) in which the property is titled, the purchase price of the 

13 

14 

15 

16 

property, the fair market value of the property, and the amount, if any, owed against the property. 

RESPONSE TO INTERRROGATORY NO. 3: 

None. 

11 INTERROGATORY NO. 4: 

18 

19 

20 

21 

Please state whether you believe and/or contend that any community and/or joint-owned property owned 

by you and Defendant should be divided in any way other than equally, if so, please state all facts that 

support your belief and/or contention, and identify with specificity all evidence that supports your belief 

22 
and/or contention. 

23 

24 

25 

26 

RESPONSE TO INTERRROGATORY NO. 4: 

This case presents the unusual factor of Defendant fanning an entirely new family (including two 

children and a woman who regularly holds herself out as his wife), purchasing lavish and substantial assets 

for that family, and to this day continuing to utilize and gift community property without Plaintiff's 
27 ' 

28 
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4 

approval, consent or knowledge. Plaintiff seeks an unequal division of community property to compensate 

her for Defendant's massive and unauthorized use of community property. 

INTERROGATORY NO. 5: 

5 
Please identify any and all accounts held in your name, or held for your benefit in the name of another 

6 individual, trust, or entity, including, but not linrited to, checking accounts, savings accounts, money 

7 market funds, invesnnent accounts, stock accounts, overseas accounts, or certificates of deposit, from 

8 
January 1, 2005, through the date of your answer to this Interrogatory or the date of finaJ hearing, 

9 

whil,hever is later, including the name and address of the financial institution, type of account, and all 
JO 

II account numbers 

12 RESPONSE TO lNTERRROGATORY NO. 5: 

13 Plaintiff objects to this Request in that it is over broad and unduly burdensome, and is vague and 

14 ambiguous. Without waiving said objection Plaintiff responds as follows -

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

1. Bank of America Checking Account, PO Box 25118, Tampa, Florida 33622, X0129 

2. Bank of America Merrill Lynch Money Market Account, 900 West Trade Street, Charlotte North 

Carolina 28255, X6446 

3. Chase CIGNA Savings Account, XI 626, PO Box 30203,Tampa Florida 33630 

4. Other Bank Accounts, Unknown 

5. Merrill Lynch - Primary Account X0588; Subsidiary account numbers - XI 040, X0093, X0588, 

X0637 

6. Davita Inc. Retirement Plan; c/o T. Rowe Price, PO Box 17349, Baltimore MD 21297-1349 

7. Fidelity Investments - Dignity Health 40 l (b ), Fidelity Brokerage Services, LLC, 900 Salem Street, 

Smithfield, RI 02917 

8. UBS Financial, 555 California Street, 46th Floor, San Francisco, California 94104-1711, X43GM 

9. UBS Financial, 555 California Street, 46th Floor, San Francisco, California 94 I 04-1711, X34GM 

4 
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7 
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9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

10. Other Investment Accounts - Unknown 

11. Other Retirement Accounts - Unknown 

INTERROGATORY NO. 6: 

Please specifically identify ant ownership that you have in publicly-traded entity including any interest in 

stock, bonds, deeds of trust, real property, limited liability company, partnership ( of any kind), corporation, 

patents and/or other type of entity, since January l, 2005. For each such entity in which you hold or have 

held an interest during that time, please provide a brief description of the interest, details of the stock 

options (grant date, exercise date and exercise price) and stock appreciation rights (SAR's) the property or 

entity in which the interest is held, and the nature of its business. 

RESPONSE TO INTERRROGATORY NO. 6: 

Plaintiff objects to this Request ID that it is over broad and unduly burdensome, and is vague and 

ambiguous. Without waiving said objection Plaintiff responds that Defendant has knowledge regarding 

response to ti).is interrogatory as Plaintiff was provided very limited information regarding the parties' 

finances. Discovery is ongoing. Plaintiff will supplement this response as and when more documents 

and/or information becomes available to her. 

19 INTERROGATORY NO.?: 

20 

2J 

22 

23 

24 

25 

26 

27 

28 

Please specifically identify any ownership interests that you have in any non-publicly-traded entity 

including, any interest in stock, bonds, deeds of trust, real property, limited liability company, partnership 

( of any kind), corporation, patents and/or other type of entity, since January 1, 2005. For each such entity 

in which you hold or have held an interest during that time, please provide a brief description of the interest, 

the property or entity in which the interest is held, and the nature of the business. 

RESPONSE TO INTERRROGATORY NO.?: 

Plaintiff objects to this Request in that it is over broad and unduly burdensome, and is vague imd 

ambiguous. Without waiving said objection Plaintiff responds that Defendant has knowledge regarding 
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3 

4 

response to this interrogatory as Plaintiff was provided very limited information regarding the parties' 

finances. Discovery is ongoing. Plaintiff will supplement this response as and when more documents 

and/or information becomes available to her. 

5 INTERROGATORY NO. 8: 

6 Please identify, including name, address, and telephone number, every person and/or entity that has held 

7 or stored records or property belonging to either party from January l, 2005. NJ to each, please identify 

the items held or stored and the compensation and/or consideration for such services. 
9 

JO 

JI 

RESPONSE TO INTERRROGATORY NO. 8: 

Plaintiff objects to this Request in that it is over broad and unduly burdensome, and is vague and 

12 ambiguous. Without waiving said objection Plaintiff responds that Defendant has knowledge regarding 

13 _ response to this interrogatory as Plaintiff was provided very limited info1mation regarding the parties' 
14 

15 

16 

assets and finances. Discovery is ongoing. Plaintiff will supplement this response as and when more 

documents and/or infonnation becomes available to her. 

11 INTERROGATORY NO. 9: 

I 8 For each safe deposit box or similar storage device which holds, or has· held, any records or property 

19 
belonging to eith~r party at any time during the period from January 1, 2005, forward, please identify the 

20 

21 

22 

finat1cial institution or other facility (name and address) relating to the safety deposit box, the dates and 

time that the safety deposit box was accessed by anyone, and all contents of any such safety deposit 

23 box from January I, 2005, to the present. 

24 RESPONSE TO INTERRROGATORY NO. 9: 

25 

26 

Plaintiff objects to this Request in that it is over broad and unduly burdensome. Without waiving 

said objection Plaintiff responds that Defendant has knowledge regarding response to this interrogatory as 
n • 

28 
Plaintiff was provided very limited information regarding the parties' assets and finances. Without waiving 

6 
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4 
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6 

said objection, Plaintiff responds that the parties have a storage unit located at Green Valley Storage- Lake 

Mead, 799 E. Lake Mead Parkway, Henderson, Nevada 89015. Plaintiff has a safe deposit box at Bank of 

America. That·safe deposit box bas never been used. 

Discovery is ongoing. Plaintiff will supplement this response as and when more documents and/or 

infonnation becomes available to her. 

7 INTERROGATORY NO. 10: 
8 

9 
Please provide a list of any monies or other obligations of any kind or nature, owed to you from any 

source, including, but not limited to, the amount owed, the obligor, the date the debt was incimecl, account 
10 

II 

12 

13 

14 

IS 

16 

nwnber(s), and the terms of repayment, for a period beginning January 1, 2005, through the date of your 

answer to this Inte1TOgatory, or the date of final bearing, whichever is later. 

RESPONSE TO INTERRROGATORY NO. 10: 

Plaintiff objects to this Request in that it is over broad and unduly burdensome. Without waiving 

said objection Plaintiff responds that Defendant has knowledge regarding response to this interrogatory as 

r 7 Plaintiff was provided very limited information regarding the parties' assets and finances. Without waiving 

18 

19 

20 

21 

22 

23 

said objection, Plaintiff responds - none to her knowledge. Discovery is ongoing. Plaintiff will supplement 

this response as and when more documents and/or infonnation becomes available to her. 

INTERROGATORY NO. 11: 

Please identify any life insurance policy that you have had any ownership interest since January 1, 2005, 

and/or for which Plaintiff, Defendant, or any child of either party is the measuring life, and identify 

24 the beneficiary or beneficiaries of any such policy. 

25 

26 
RESPONSE TO INTERRROGATORY N0.11: 

Plaintiff objects to this Request in that it is over broad and unduly burdensome. Without waiving said 
21 

28 objection Plaintiff responds that Plaintiff has a life insurance policy through her employer, Davita with 
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6 
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10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Defendant as the beneficiary. With regard to life insurance policies in which Defendant is a iµeasuring life, 

Defendant has knowledge regarding those policies. Discovery is ongoing .. Plaintiff will supplement this 

response as and when more documents and/or information becomes available to her. 

INTERROGATORY NO. 12: 

Please identify any and all retirement accounts held in your name, including. but not limited to, pension 

plans or other defined benefit plans, 40l(k) funds or other defined contribution plans, qualified or 

individual retirement accounts of any kind, and military retirement pay you receive, are eligible to receive, 

or you contributed to starting from the date of the parties' marriage through the date of your answer to 

this Interrogatory, or the date of final hearing, whichever is later. 

RESPONSE TO INTERRROGATORY NO. 12: 

Plaintiff objects to this Request in that it is over broad and unduly burdensome. Without waiving said 

objection Plaintiff responds as follows -

l. Davita Inc. Retirement Plan; c/o T. Rowe Price, PO Box 17349, Baltimore MD 21297-1349 

2. Fidelity Investments-Dignity Health 40J(b), Fidelity Brokerage Services, LLC, 900 Salem Street, 

Smithfield, RI 02917 

_Discovery is ongoing. Plaintiff will supplement this response as and when more documents and/or 

m:formation becomes available to her. 

INTERROGATORY NO. 13: 

Please identify all obligations or accounts payable owed now, or previously owed by you, either 

individually or jointly with Plaintiff or any other party, or for which you are a guarantor or authmized 

user including, but not limited to, credit cards, personal Joans, hearing, whichever is later. 
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RESPONSE TO INTERRROGATORY NO. 13: 

2 
Plaintiff objects to this Request in that it is over broad and unduly burdensome, and is vague and 

ambiguous. Without waiving said· objection Plaintiff responds "that she is not aware of any· obligations or 
4 

s accounts payable which Defendant may have incurred. Plaintiff further responds that to the extent that 

6 those obligations were incurred without Plaintiff's knowledge or consent, they should be Defendant's sole 

7 and separate liabilities. 

8 

9 
INTERROGATORY NO. 14: 

Please identify any and all gifts or donations by or to you, or any non-publicly traded entity in which you 
JO 

II 

12 

13 

14 

15 

hold or have held an ownership interest, that were made and/or conveyed with a value of $1,000.00 or 

more, for a period beginning January 1, 2005, through the date of your answer to this Interrogatory, or the 

date of final hearing, whichever is later. Please identify the gift or donation, the date it was conveyed, and 

the person or entity that received the gift or donation. 

RESPONSE TO INTERRROGATORY NO. 14: 
16 

17 Plaintiff objects to this Request in that it is over broad and unduly burdensome, and is vague and 

18 ambiguous. Without waiving said objection Plaintiff responds that she has not received or made any gifts 

19 
or donations to any non-publicly traded entity. Plaintiff is not aware of whether Defendant has made any 

20 

21 
such donations in any non-publicly traded entity in which Plaintiff may have an interest. 

22 
INTERROGATORY NO. 15: 

23 Please identify all physical and/or mental disabilities, ailments, diseases or conditions with which you have 

24 been diagnosed since January J, 2005, lhrough the date of your answer to this Interrogatory. For each 

25 
disability, ailment, disease, or condition, please identify the date the diagnosis was made, the diagnosing 

26 
physician, address for tl1e diagnosing physician, treatment regimen (including medication and dosage), and 

27 

28 prognosis. 
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12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

RESPONSE TO INTERRROGATORY N0.15: 

Plaintiff objects to this Request in that it is vague and ambiguous and is not designed to lead to 

discovery of admissible evidence. 

INTERROGATORY NO. 16: 

For any and all employment positions you have held, or work for compensation (includfog work as an 

independent contractor) you have done, from January I, 2005, to the present, including, any and 'a]] 

positions in which you were self-employed or acting as an independent contractor, please provide the 

following infonnation: 

(a) The name and location of your employer or work, including address and telephone 

nwnber; 

(b) 

demotions; 

(c) 

(d) 

(e) 

The nature of the employment or work, including any changes in position, promotions and/or 

Your work schedule(s), including starting time, ending time, and days off; 

The dates at the employment position: 

The rate of compensation you received, including all pay raises, pay decrease and or benefit~ 

provided and/or available; 

(f) The total income from each employer. Please provide this information by year if you worked 

for more than one year in the same employment position; 

(g) The name of your direct supervisor at each employment position; 

(h) The Corporate offices you held during each year; 

(i) Estimate ofmunber of hours worked each year; 

(j) The reason for termination ot; the employment; and 

(k) All reasons why you are not presently employed 

10 
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9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

RESPONSE TO INTERRROGATORY N0.16: 

(a) DignityHealth: 

a 185 Berry Street, Suite 300 San Francisco, CA 94107 (415)438-5500 

b. Legal Nurse Consul~. For details, please see Resume previously provided in Plaintiff's 

First Supplemental production of Documents Pursuant to NRCP 16.2 as Bates Stamp 

Numbers 4069 through 4072. 

c. Work schedule is 48 hours. per two-week pay period. Position is salaried but flex1'ble hours 

d. November 15, 2004 to Present 

e. Hourly Rate - $46.99. 

f. Per 2014 W-2-gross income from employment - $58,617.86 

g. Direct Supervisor: Mark Campbell 

h. No Corporate offices held 

1. Approximately 1248 hours worked each year when simple formula (48 hours x 26 pay 

periods) is applied 

j. Presently employed 

k. n/a 

INTERROGATORY NO. 17: 

22 Please identify all income, earnings, loans, and/or other sources of money received by you from January 1, 

23 2005, to the present. In responding to this request, please include the amount received, the source of the 

24 money, and the nature of the money (e.g., wages, rent, bonus, gift, loan, etc.). 

25 

26 

27 

28 

11 
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RESPONSE TO INTERRROGATORY N0.17: 

Plaintiff objects to this Request in that it is over broad and unduly burdensome, and is vague and 

ambiguous. Without waiving said'objection Plaintiff responds that her gross income from employment 

with Dignity Health per 2014 W-2 is $58,617.86. Plamtilfdoes not have any other source of income. 

INTERROGATORY N0.18: 

Please state whether you have been charged and/or convicted of any crime other than minor traffic 

violations within the last ten (10) years. If so, state the crime(s) you were charged with, the date you were 

charged, the county and/or jurisdiction you were chargep. in, the case number, the date of resolution of the 
ID 

II case, the final outcome of the charges, and any time spent in Jaw enforcement custody. 

12 RESPONSE TO INTERRROGATORY NO. 18: 

13 

14 

15 

None. 

INTERROGATORY N0.19: 

Please state the amount you have paid or incurred in attorney's fees and costs in the prosecution or defense 
16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

of this divorce action, and identify the amount of each payment made, the person and/or firm that received 

the payment, the date of the payment, and the source. of the payment (bank account, credit card, loan, 

payment by other, etc.). 

RESPONSE TO INTERRROGATORYN0.19: 

J. Jaffe and Clemens 

a. $10,000 

b. Bank of America checking account X0129 

C. April 20, 2015 

2. All American Real Estate Services - Mark Herman 
• 

a. $6,500 

12 
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II 

12 

13 

14 

15 

3. 

4. 

5. 

b. Bank of America checking account XOJ 29 

C. Around February, 2015 

Anthem "Forensics 

a. $13,200 

b. Bank of America checking account X0129 

C. Around January, 2015 

Denise Gentile 

a Approximately $10,200 

b. Bank of America Checking Account X0129 

Radford J. Smith, Chartered 

a. Approximately $45,000 

b. Bank of America Checking Account XOJ 29 

INTERROGATORY NO. 20: 
16 

11 · If you have been contributing to the payment of expenses for anyone other than Defendant since January 

18 1, 2005 through the present, please list whom you have been contributing payment for, the amount of funds 

19 
you are contributing on a monthly basis and the person's address to whom you have been contributing. 

20 

RESPONSE TO INTERRROGATORY NO. 20: 
21 

22 
None. 

23 INTERROGATORY NO. 21: 

24 Have you taken any vacations or trips within the past year? lfso, please state the following for each out-

25 

26 

27 

28 

of-state trip that you have taken: 

Date of departure; 

Date ofretum; 

13 
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JI 

12 

13 

14 

15 

16 

Destination; 

Nature oftrip (i.e. business, personal, vacation, etc.); Airlines utilized for travel; and 

Cost of travel (please indicate whether such costs were reimbursed to you): 

RESPONSE TO INTERRROGATORY NO. 21: 

Plaintiff objects to this Request in that it is over broad and unduly burdensome, and is vague and 

ambiguous, Without waiving said objection Plaintiff responds as follows -

1. April 18-26, 2014: R/f to New York to visit family (Delta Airlines; $1010.90) 

2. June 24-26, 2014: RJr to Burbank for Dignity Health business (Southwest Airlines; $446.00 

expensed to Dignity Health and per pay stub submitted) 

3. December 21, 2014 - Jaouary 3, 2015: R/f to NY to visit family (Delta Airlines; $2480.15) 

4. January 27, 2015: R/1' to Burbank for Dignity Health business (Southwest Airlines; $136.20 

expensed to Dignity Health and per pay stub submitted) 

5. April 3-11: RIT to NY to visit family (Delta; $2320.20) 

11 INTERROGATORY NO. 23:1 

18 State the name, address and telephone number of each witness and/or expert witness you expect to call at 

19 
the time of trial and for each witness identify state their anticipated testimony. 

20 

21 

22 

23 

24 

25 

26 

RESPONSE TO INTERRROGATORY NO. 23: 

Plaintiff's expert witnesses 

1. Mr. Joseph L. Leauanae, CPA, CITP, CFF, CFE, ABV, ASA 
Anthem Forensics 
2520 St. Rose Parkway, Suite 310 
Henderson, Nevada 89074 
(702) 366-9599 

Mr. Leauanae is a valuation and forensic accounting expert. He is expected to testify regarding 
27 forensic accounting in this case. 

28 
1 Interrogatory No. 22 is missing from Defendant's original requests. 

14 
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II 

12 

13 

14 

15 

2. Mr. Marc B. Herman 
All American Real Estate Services 
Post Office Box 280775 

· Northridge, California 91328-0775 
(818) 360-8981 

Mr. Hennan is a residential real estate appraiser. He is expected to testify regarding the valuation 
of various real properties located in California. 

3. Mr. Clark Barthol 
Marine Surveyors 
27 Buccaneer Street 
Marina Del Rey, California 90292 
(310) 823-3350 

Mr. Barthol conducts appraisals for boats and yachts. He is expected to conduct the appraisal of 
the parties' Yacht and testify regarding the appraisal if n·ecessary. 

Plaintiff's Witness List 

I. Nadya Khapsalis, a/k/a Nadya Khapsalis Kogod, a/k/a Nadejda Khapsalis, a/k/a Nadine 
Kievsky a/k/a Nadine K. Kievsky · 

Address to be supplemented 

16 Ms. Khapsalis is Dennis' significant other and mother of his children. She is expected to testify 
17 regarding facts and circumstances surrounding Dennis and her relationship. 

18 

19 

20 

21 

22 

24 

25 

26 

2. Sheldon Kogod 
321 S. Vincente Blvd. #707 
Los Angeles, California 90048 
(56!) 706-0748 

Mr. Sheldon Kogod is Dennis' father. He is expected to testify regarding the facts and 
circumstances surrounding the parties' relationship, his knowledge of Dennis' relationship with Ms. Nadya 
Kbapsalis Kogod and regarding the financial aspects of the case. 

3. · Marsha Kogod 
321 S. Vincente Blvd. #707 
Los Angeles, California 90048 
(561) 706-0748 

27 
Ms. Marsha Kogod is Dennis' mother. She is expected to testify regarding the facts and 

circumstances smrounding the pa11ies' relationship, her knowledge of Dennis' relationship with Ms. Nadya 

28 KhapsaJis Kogod and regarding the financial aspects of the case, including various campaign contributions 
made by her. 

15 
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3 

4 

4. Mitchell Kogod 
434 S. Canon Drive, Unit 405 
Beverly Hills, California 90212 
(954) 865-1265 

5 Mr. Mitchell Kogod is Dennis' younger brother. He is expected to testify regarding the facts and 
circumstances surrounding the parties' relationship, his knowledge of Dennis' relationship with Ms. Nadya 

6 Khapsalis Kogod aod regarding the :financial aspects of the case. 

7 

9 

10 

II 

12 

13 

14 

5. Dana (Davis) Kogod 
434 S. Canon Drive, Unit 405 
Beverly Hills, California 90212 
(954) 865-1265 

Ms. DanaKogod is Mr. Mitchell Kogod's wife and Dennis' sister-in-Jaw. She is expected to testify 
regarding the facts and circumstances surrounding the parties' relationship, her knowledge of Dennis' 
relationship with Ms. Nadya Khapsalis Ko god and regarding the :financial aspects of the case. 

6. Emily Kogod 
434 S. Canon Drive, Unit 405 
Beverly Hills, California 90212 

15 Ms. Emily Kogod is DeJUJis' niece. She is expected to testify regarding the facts and circumstances 

16 
SlllTounding the parties' relationship, her knowledge of Dennis' relationship with Ms. Nadya Khapsalis 
Kogod and regarding the financial aspects of the case. 

17 

18 

19 

20 

21 

22 

23 

7. Lawrence Kogod 
Address to be supplemented 

Mr. Lawrence Kogod is Dennis' brother. He is expected to testify regarding the facts and 
circumstances surrounding the parties' relationship, his knowledge of Dennis' relationship with Ms. Nadya 
Kbapsalis Kogod and regarding the financial aspects of the case. 

8. Wendy Kogod 
Address to be supplemented 

24 
Ms. Wendy Kogod is Mr. Laurence Kogod's wife and Dennis' sister-in-law.2 She is expected to 

testify regarding the facts and circumstances surrounding the parties' relationship, her knowledge of 

25 
Denrus' relationship with Ms. Nadya Khapsalis Kogod and regarding the financial aspects of the case. 

26 

27 

28 

9. Joshua Kogod 
3087 Brodhead Road 
Aliquippit, PA ! 500 I 

2 Upon information and belief, Mr. Laurence Kogod and Ms. Wendy Kogod are still man-ied. 

16 
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12 

13 

14 

15 

16 

17 

18 

19· 

20 

21 

22 

2J 

24 

25 

26 

27 

28 

(724) 480-5844 

MI. Joshlla · Kogod is Demus' adult son. He is expected to testify regarding the facts and 
circumstances SUtTOunding the parties' relations.hip, his know]edge of Dennis' relationship with Ms. Nadya 
Kbapsalis Kogod and regarding the financial aspects of the case. 

10. Jennifer Kogod 
3087 Brodhead Road 
Aliquippa, PA 15001 
(724) 480-5844 

Ms. Jennifer Kogod is Mr. Joshua Kogod's wife and Dennis' daughter-in-Jaw.3 She is expected to 
testify regardjng the facts and circumstances surrounding the parties' reJationship, her knowledge of 
Dennis' relationship with Ms. Nadya Khapsalis Kogod and regarding the financial aspects of the case. 

11. Patricia Murphy 
16335 Argent Road 
Chino Hills, California 91709 
(951) 201-7336 

Ms. Patricia Murphy is Dennis' long-time assistant. She is expected to testify regarding the facts 
and circumstances surrounding the parties' relationship, her knowledge of Dennis' relationship with Ms. 
Nadya Khapsalis Kogod and regarding the financial aspects of the case. 

12. Kent Thiry 
Address to be supplemented 

Mr. Thiry is the CEO/Board Chair of DaVita Healthcare Partners. He is expected to testify 
regarding Dennis' employment, compensation, benefits, stock options, champagne contributions, etc. He 
is also expected to testify regarding the facts and circumstances surrounding the parties' relationship, his 
knowledge of Dennis' relationship with Ms. Nadya K.hapsalis Kogod and regarding the financial aspects 
of the case. 

13. Joseph Mello 
Address to be supplemented 

Mr. Mello is the COO of DaVita Healthcare Partners. He is expected to testify regarding Dennis' 
employment, compensation, benefits, stock options, champagne contributions, etc. He is also eiq>ected to 
testify regarding the facts and circumstances surrounding the parties' relationship, his knowledge of 
Dennis' relationship with Ms. Nadya Khapsalis Kogod and regarding the financial aspects of the case. 

14. Tom Usilton 
Address to be supplemented 

' Upon information and belief, Mr. Laurence Kogod and Ms. Wendy Kogod are still married. 
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3 

4 

s 

6 

7 

8 

Mr. Usilton is the former Chlef Development Officer !!1 DaVita Healthcare Partners. He is expected 
to testify regarding Dennis' employment, compensation, benefits, stock options, champagne contnbutions, 
etc. He is also expected to testify regarding the facts and circumstances SUJTOunding the parties' 
relationship, his knowledge of Dennis' relationship with Ms. Nadya Kbapsalis Kogod and regarding the 
financib.l aspects of the case. · 

15. Craig Sammitt, M.D. 
Oliver Wyman, Medicare Payment Advisory Commission 
1166 Avenue of the Americas 
New York, NY 10036 
(212) 345-8000 

Dr. Sammitt is the former Executive Vice President of DaVita Healthcare Partners. He is expected 
9 to testify regarding Dennis' employment. compensation, benefits, stock options, champagne contributions, 

etc. for the period of June 2013 through August 2014. 
10 

II 

12 

J 6. Robert Margolis, M.D. 
Address to be supplemented 

Dr. Margolis is the former CEO of Healthcare Partners and a current co-chair of Board DaVita 
13 Healthcare Partners. Dennis reported to Dr. Margolis while he was still transitioning Healthcare Partners 
14 through the merger with DaVita. He is expected to testify regarding Dennis' employment, compensation, 

benefits, stock options, champagne contributions, etc. 
15 

16 

17 

17. Robert Merrill, M.D. 
Address to be supplemented 

Dr. Merrill is affiliated with DaVita and the parties have met Dr. Merrill in various social settings 
18 and Defendant worked with Dr. Menill on a joint venture. He is expected to testify regarding the facts and 

19 
circumstances surrounding the parties' relationship, and his knowledge of Dennis' relationship with Ms. 
Nadya Khapsalis Kogod. 

20 

21 

22 

23 

24 

25 

26 

27 

28 

18. Larry Buckelew 
Newport Beach, California 

Mr. Buckelew is Dennis' friend. He is expected to testify regarding the facts and circumstances 
surrounding the parties' relationship and his knowledge of Dennis' relationship with Ms. Nadya Khapsalis 
Kogod. 

19. Gary Hart 
Address to be supplemented 

Mr. Hart contracted with DaVita to assist with their internationaf business development and is 
Dennis'' friend. He is expected to testify regarding the facts and circumstances surrounding the parties' 
relationship and his knowledge of Dennis' relationship with Ms. Nadya Khapsalis Kogod. 

18 
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9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

20. Pat Allen, Phd. 
2080 Centµry Park E. 
#1811 
Los Angeles, California 90067 
(31 O) 553-8248 

Toe parties communicated with Dr. Allen for counseling sessions in around 2010. She is expected 
to testify regarding the facts and circumstances surrounding the parties' relationship. 

21. Geoffrey Tucker, M.D. 
2080 Century Park E. 
#902 
Los Angeles, California 90067 
(310) 556-0263 

Dr. Tucker was Dennis' psychiatrist in Los Angeles. He is expected to testify regarding his 
diagnosis of Dennis' health, both physical and mental. 

22. Michelle Gravely, PsyD. 
1771 E. Flamingo Road 
Suite 112B 
Las Vegas, Nevada 89119 

Dr. Gravely is a Family Therapist who performed several therapy sessions with the parties. She is 
expected to testify regarding the therapy sessions. 

23. Keith Weaver, Esq. 
2300 West Sahara Avenue 
Suite 300 
Las Vegas, Nevada 89102 
(702) 693-4337 

Mr. Weaver is a family friend. He is expected to testify regarding the facts and circumstances 
surrounding the parties' relationship and his knowledge of Dennis' relationship with Ms. Nadya Khapsalis 
Kogod. 

24. Jennifer Morales, Esq. 
8751 W. Charleston Blvd. 
Suite 220 
Las Vegas, Nevada 89117 

Ms. Morales is a family friend. She is expected to testify regarding the facts and circumstances 
surrounding the parties' relationship and her knowledge of Dennis' relationship with Ms. Nadya Khapsalis 
Kogod. ' 

19 
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II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

25. Desiree Miyada 
Address to be supplemented 

Ms. Miyada is Gabrielle's friend. She is expected to testify regarding the facts and circumstances 
smrounding the parties'.,relationship and her knowledge of Dennis' relationship with Ms. Nadya Khapsalis 
Kogod. 

26. Eugene Cioffi 
Address to be supplemented 

Mr. Cioffi is Gabrielle's brother. He is expected to testify regarding the facts and circumstances 
surrounding the parties' relationship and bis knowledge of Dennis' relationship with Ms. Nadya K.hapsalis 
Kogod. · 

27. Sister Michael Watson 
3001 St. Rose Parkway 
Henderson, Nevada 89052 
(702) 616-5000 

Sr. Michael is one of the Adrian Dominican Sisters at St. Rose Hospital. She is expected to testify 
regarding the facts and circumstances surrounding the parties' relationship and her knowledge of Dennis' 
relationship with Ms. Nadya Khapsalis Kogod. 

28. Gwen Wynne 
Address to be supplemented 

Ms. Wynne is one of the producers of the movie in which Defendant was involved. She is expected 
to testify regarding tbe facts and circumstances surrounding the movie(s), any royalties or remuneration 
received by Dennis for the movie. 

29._Adam W. Rosen 
Address to be supplemented 

Mr. Rosen is one of the producers of one of the movies in which Defendant was involved. He is 
expected to testify regarding the facts and circumstances surrounding the movie(s), any royalties or 
remuneration received by Dennis for the movie. 

30. James Egan 
Address to be supplemented 

Mr. Egan is one of the producers of the movie in which Defendant was involved. He is expected to 
testify regarding the facts and circumstances surrounding the movie(s), any royalties or remuneration 
received by Dennis for the movie. 

31 . Mi:. Bernie Kogod 
Address to be supplemented 
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6 

7 

8 

9 

10 

II 

12 

13 

14 

15 

Mr. Bernie Kogod is Dennis' uncle. He is expected to testify regarding the facts and circumstances 
Slll'rounding the parties' relationship, his knowledge of Dennis' relationship with Ms. Nadya Khapsalis 
.Kogod and regarding the financial aspects of the case. 

32. Kim Matthews 
Address to be supplemented 

Per Dennis' Financial Disclosure Foxm filed on February 27, 2015, he loaned .$25,000 to Ms. 
Matthews as a "business loan.,, Ms. Matthews is expected to testify regarding the facts and circumstances 
surrounding that loan and any other financial aspects of the case. 

33. Ignat Berbeci 
· Address to be supplemented 

. Mr. Berbeci has posted various videos on YouTube.com ofDefendant's family. He is expected to 
testify regarding the facts and circumstances surrounding those videos. 

Plaintiff reserves the right to supplement this list as additional information and witnesses become 

available. 

INTERROGATORY NO. 24: 

For each points, miles, and/or rewards account in which you possess (or have possessed or expect to 
16 

17 possess) a legal or beneficial interest, whether now .closed or still active, from January 1, 2005, to the 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

present, state the name of the institution in which said points, miles and/or rewards are held, the account 

number(s) and the current balance of said points, miles and/or rewards. 

RESPONSE TO INTERAAOGATORY NO. 24: 

Plaintiff objects to this Request in that it is over broad and unduly burdensome, and is vague and 

ambiguous. Without waiving said objection Plaintiff responds that she is aware of the following points, 

miles and/or rewards -

(a) American Airlines: 32,034 miles; 

(b) Delta: 36,409 miles; 

(c) Southwest: 4,547 miles 
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3 

4 

Plaintiff does not have information regarding Defendant's points, miles and/or rewards in which 

she may have community property interest Discovery is ongoing and Plaintiff will supplement this 

response as and when more documents and/ar information becomes availil.ble. 

5 INTERROGATORY NO. 25: 

6 Please state the address at which you currently reside, identify all individuals that reside in the same 

7 

8 

9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

~ocation, state your relationship to each individual, and state the amount of rent or mortgage that you pay, 

and the terms of your rental, lease, or mortgage of that location. 

RESPONSE TO INTERRROGATORY NO. 25: 

· Plaintiff resides at 28 Via Mira Monte. She resides alone. Upon information and belief, the 

mortgage payment on the home is $1217.71 / month. 

INTERROGATORY NO. 26: 

Please describe all information related to any gambling that you have done since January 1, 2005. Your 

description should include a list of establishments in which you have gambled, the frequency you gambled 

at that location, the specific dates that you gambled, the source of all funds used to gamble, the specific 

amounts gambled in each instance, the specific amounts won or lost in each instance, the accounts where 

any winnings were deposited, and any other pertinent infonnation related to any gambling done since 

January I, 2005 through the present. 
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1 RESPONSE TO INTERRROGATORY NO. 26: 

2 None. 
j 

4 

w::: 
Dated this J&._ day of May, 2015. 

5 
RADFORD J. SMITH, CHARTERED 

6 
FORD J. SMITH, ESQ. 

7 · a State Bar No. 2791 

8 
AlUMA V ARSHNEY, ESQ. 

Nevada State Bar No. 011878 
9 2470 St Rose Parkway, Suite 206 

Henderson, Nevada 89074 
10 Attorney for Plaintiff. 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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STATE OF NEV ADA 
2 

3 
COUNTY OF CLARK 

VERIFICATION 

~ ss: 
4 GABRIBLLB CIOFFI • KOGOD, having been duly sworn, deposes and says; 

That I am the Plaintiff in this matter; 1hat I have read the foregoing PLAINTIFF'S RESPONSES 

6 TO DEFENDANT'S FIRST SET OF INTERROGATORIES, and that the same is true and correct to the 
7 

8 
best of my own knowledge, except for those matters stated upon information and belief, and for those 

matters, I believe them to be lrue. 
9 

10 

II 

12 Subscribed and Sworn before me 

13 this_l1__ day of May, 2015. 
14 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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2 

3 

4 

CERTIFICATE OF SERVICE 

I hereby certify that I am an employee of Radford J. Smith, Chartered (''the Firm"). I am over the 

age of 18 andnot:aparty to the within action. ·I am "readily familiar" with firm's practice of collection and 

5 
processing correspondence for mailing. Under the Firm's practice, mail is to be deposited with the U.S. 

6 Postal Service on the same day as stated below, with postage thereon fully prepaid. 

7 I served the foregoing document described as: "PLAINTIFF'S RESPONSE TO DEFENDANT'S 

8 ~ 
FIRST SET OF IN1ERROGATORIES", on this ~day of May, 2015, to all interested parties as follows: . 

9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

24 

25 

26 

27 

28 

181 BY MAJL: Pursuant To NRCP S{b), I placed a true copy thereof enclosed in a sealed envelope 
addressed as follows; 

D BY FACSIMILE: Pursuant to EDCR 7.26, I transmitted a copy of the foregoing document this 
date via telecopier to the facsimile number shown below; 

~ BY ELEC1RONIC MAIL: Pursuant to EDCR 7 .26, I transmitted a copy of the foregoing document 
this date via electronic mail to the electronic mail address shown below; 

D BY CERTIFIED MAIL: I placed a true copy thereof enclosed in a sealed envelope, return receipt 
requested, addressed as follows: 

James J. Jimmerson, Esq. 
415 South Sixth Street, Suite 100 

Las Vegas, Nevada 89101 
Attorneys for Defendant 

-:b~~ 
An Emp\oyeeof RD J. SMITH, CHARTERED 
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( 

RADFORD J, SMITH, CBAR.TERED. 
2 RADF.Ol,tllJ. SMITH. ESQ. 
3 

Nevada Bat No. 002791 
GARIMA VARSHNE.Y, ESQ. 
Nevada Bat No, OJ 1878 , 

'
4 2470 St Ro$¢ Parkway, Suite 206 

:S:endetso.n, NV 89074 5 Teleph.\>ne.: (702} 9.90-6448· 
ti facsimile; (702}9.90-6456 

rsmitb~dfordsmith,com 
7 Attot:neys Jllafaliff 

ELECTRONICALLY SERVED 
10/20/2015 05:02:46 PM 

i DISTRICT COURT 
CLARK COUNTY; NEVADA 

11 
Plaintiff; 

CASENO.: D-I3-4&9442~D 
DEPTNO,:Q 

12. v. 

13 

14 

1::i 

16 

17 

18 

19 

.PENNIS KOObD, 

Defendant.. 

FAMILY DIVISION 

PLAINTIFF1S RESPONSE TO. DEFENDANT'S SECOND SET OF INTERROGATORIES 

TO: DENNIS KOGOD, Derendant; and, 

TO: DANIEL M..>\JUtS, ESQ., Attorney fo:r Defendant 
2(} 

21 COMES NOW, the Plaintiff, G:.J'i.BRIELLE CIOFFI - KOGOD1 through her attorneys, Radford J. 

22 Smith, f;sq. and Gari.ma Va,clmey, Esq. of Radford J. Smith, Charte.red.,. and provides the following, 

Z3 Plaintiffs Response to Defendant's First Set oflnterrogatories:; 
24 

INTERROGATORY NO. 1: 
25 

Please describe. your educational history. Please spedfy the highest level of education you've ohraineo and 
26 

21 any vocational traiping you've received. 

28 

~fu}zt}l5 
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1 ·RESPoNSETOINTERROGATORYNO. h 

i See Plaintiff's .F°ll'St Supplemental Production of. Documen~ Pursuant ro. NR.CJ) 16.2: OabrieUe-.I(opi•s 

3 ~~1$bel;.~ 

4 INTERROGATORY NO. Z; 
s 

Pl=ie state what you believe to ee your n.uoomun1 eammg potential. 
6 

-,. g§?QNSE TO ~AtORY NQ. ~ 

11 C~0salmy. 

9 INTERROGATORY NO. 3; 

l-Q 
Please identify any and all lnclM.~ other than yourself and t>efen~ who have stayed ovemigb.t at 

lI 

least mre {J) night at the residence lo~d at 2g Via Mira Monte, Henderson. Nevada 
12 

13. REfilJONSE TO IN'IERROGATORYNO~ 3':. 

14 Objection. This request is overbroad and unduly burdensome. With.out waiving said objection, the 

(~ fullt>wing Jndiv.idual.!! have stayed at 28 Vie; ~ra Mon~ h1mJ.e - EUe; ftied~; Mif4h.dl l<:Qgod; Mar$a 
16 

17 
Kogod.; S.b.eldon K.o~(i; J-oseph Cioffi; Steplw.lie Cioffi; Yvorme ~ 

tNT.ERR.OGATORY N0 .. 4: 
13-

19 · Pl~ pro.-vide any and all details relating to any money(s) Plaintiff currently possesses, bas ;l.Il interem in, . 

:W is aware of :a. potential future interest in, whether located in or outside ofthe United &ates of America, 

!I 
including but not limited to bank .accounts, wills, trust$. and the like. 

22 

D 
RESPONSE TO INTERROGATORY NO. 4: 

~. ·Obj~Qtion, This request is ~ •. •guous, overbrqad and ·und\]}y b\Jrdensom.e, Dtmng the ~es~ • 

is marriage, Defenchint«introlled the majority of1he parties' assets and income. Accordingly, Defendant should 

26- be t!le om: re!!pomilng to 1lrls. question,. Plea$C ~so reyi:~ Plaintiff' !1 Deu,.il~ Financ.:W Disccl~ Fom1 fil~ 
27 

28 
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· o~ febnwy·~ 2015:. Discovery is~-. PJaintiffwill i;upplemfflt this ~nse as and when more 

2 d~ and lnfurmation betomes. available.·. 

3 ll'ffElUtOGATOR.YNO, 41'.kll. 
4 

Pl~: list 8J)d desctibe ~ cosmetic $Urgeri~, plastic ·surgerie.'J. Botox iaj~tions, ~ other CQsi,netit 

medi(:al pi'Q!Xrlmes that Defendant lras ®d.~ne since January of2004 through the present. including but 
6 

7 ilot limited to tire who perfunned the procedure, date of the procedure, the :procedure perl'ormed. and the 

a cost of the procedure. 

' RESPONSE TO INTERROGATORY.NO. 4 Cb}: 
lQ None. 
n 

lNTERROOAtQRY NO •. 5: 
l:Z 

13 Please list and describe s,ny and all vacatioru! and/or travel by Plaintiff outside of the State ofNevada since 

14 Jailuary 1, 2004, focluding the date{s) of travel, any travel emnpamons, the destmation, the pUipose of 

t! travef. the detailed cost of ·suoh travel, and how Plaintiff paid for 5Uch travel (i.e., who, fNUd fot the trip 
I6 

11 
andlor from what l:!CC.Ounf::djd Plaintiff pay for the·tiip). 

tt RESPONSE TO INTERROGATORY NO •. 5! 

19 Ol?jection. This request is repetitive, overbroad, vague, ambiguous and unduly burdensome. Without 

2p waiving said objection, Plan1tiftrespQDds tha.t $be has already responded to this Interrogatory, Pl~ ~e 

21 
, Plaintiff's Response to Defendant's lnterro~ry No .. 21 e*served on.May i8, 2015. Additional trips: since 

22 
that time have been to Burbank, California: on June 24, 2015-June 25, 2015 for Dignity Health business; 

details provided on Credit Card statements (airfare.) and Pay Stubs (aufare reimhursement). Defuzidaiit is 
24 

25 already a:ware of all travels to Califomia for various depositions, in fuis case. 

U INTERROGATORY NO. 6: 

27 Please list any and all individuals, ineludini contact infommtion, with whom you have disci:.i8sed your 

211 
relationship with Defendant; sin~ January o:f:2004. 
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I RESPONSE TO INTERROGATORY NO. ii·: 

2 
Objection. ·rws Request.in 1h6!t it is over broad, Wl4uly burdc,nsou:ie, and is vague and amb.iguat1$. Wltbout, 

3 . waiving .said. objt.edon; Plaintiff respon¢1 tbtt other-than my ~ (whether tetained or consulted with), 

4 and expet15, Plaintiffhas discuased her telationshiJ)with Defendant with the individuals identified. in Plaintifrs 

s 
· List·of Witnesses filed -on April 9, 2015. and Plaim:Hf's Sei.ond Suppl~ List o{ W'ltne$se8 :filed on 

6 

7 

8 
. ,INTERROGATORY NO. 7: 

9 Please list any and all individuals, including contae1: in,fonnatio~ with whom. you ~ discuss~d 

10 Pefen4-ant's COtnpellSfl.tiQ~ sin.ce)anuaty of2004 
11 

ll 
RESPONSE TO J.NTE~OGATORYNO. 7t 

13 Other than -her att9weys and he:r experts. Plain.dif ~ not di~ussed Defundant's compensation with 

l4 anyon~ 

IS· 
. INTERROGATORY NO. 8r 

1"6 

Please describe. in detail, the nature of your relationship· with Deferu;1ant ~ m. J!IJl~ of 2004 
11 

18 . through the ~ent. including .how oftcm. you saw Deft.indant, spoke to Defendant on the phone, or- any · 

19 other interactions with Defendant. 

20 RESPONSE TO INTERROGATORY NO, 8: 
2J 

Objection. This Req,test in that it is over broad, unduly burdensome, and is vague and. ambiguous. In 
72 

January 2004, we lllQved to La:s Vegas and were living.~ 11 married-couple and tri~ to spend as much time 
23 

i,t together as possible in spite of Denni.s's alleged increasing international travel schedule. 

2} 

2"1 
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INTERROGATORY NO, 9:. 

2 Wrth ~~ lO all go.Id. tin&$ !Uld Q11Jer je-welry obtained during tlte ·Qtlu~ c,f the marrl&g!!- to the> present 

J" dale. please identify each item and .state the date ofl)u.rthttB, purc:hase~rice, present location of the. item 

4 I 
· arid the current market value. 

:RESPONSE TO INTERROGATORY:NO. 9: 
6 

7 Dennis- -gave me two rings C$'.lier .bl ow :tn.aniagi:- .and lwo. wafchts, 'the second one beibg-a Cartier watch 

3' , on my 50th birthday in 2008. Defendant has kna.wledge. regar~ response to this interr.ogatocy·. 

Ii INTERROGATORY NO, 10: 

IO 
. W'rth regard to the resiqence located $.I: 141& East 14th Street, Brooklyn. New York. 11230, please identify 

u 
all individuals that reside in that residenee. state your relationship to each individual.. who pays the costs 

12 

13 to-maint-ain thatresi~.and the cost·to maintain that residence,. 

14 RESPONSE TO INTERROGATORY NO; 10: 

is 11w residence loeated at 1478 East I-4th Street, Brooklyn, New York, l l.2JO Is·unoccupied. It is·tnaintain:ed 
16. 

n 
by my b.rQther,. who is the administrator of my Father's .estate. 

IN,UtRROGATORY N0, 11; 
IB· 

1si Pleasestatehowm.atl.y-attomey11Plaintiffhuconsultedwithreganfm.gobtainiilgadivorcefu!mDefi:ndant. 

20 · and ,dates Plaintift':consulted with such attorneys regarding a- div~ from l)efern;lant. 

21 RESPONSETO JNT'ERROGATORYNO. 11: 
22 

· . Objection. This request is <Werbroad,. vt1gue. smbiguous and unduly burdensome. Witbonl waiving said 
23 

24 
. objection, Plaintiff resp¢ttds - approximately 9 attorneys. Plaintiff does IJ.Ot .tecall the specific dates· ,he 

25 consulted with thoi;e a.tton;ieys, b1.!! believes :them to be from year 2013 through the present 

26 

21 

28 

Exhibit JQ.005 

06594 



I lNl',ERBOQATORY NO. ll; 

2 Please state whenyori dii;;covered thatD&fendattt.had children with Nadya. Khapsalis and the~ 

3 e,f that discovetya 

ii: 
RESPQNSB.TO XN',tEAAOOATO)X NO. 12: 

s 
F¢bnlary. 3, 20J5~ Pef~s Coun$~1 amtQ~ to Ju~ Duckworth at ow initial Case Management 

6 

1 Co~ that Dennis had inct a w0.tt11m end.fathered twins -who were seven years old. Nadya .Khap~is' 

a: name was then noted .on the FDF the Defendant submitted after the CMC. 

9 : DATED1bisl-c ~yof0~er,20l5, 

1.0 
RADFORD J..SMITII, CEARTERED 

II ~~-~hr i2_~ 1.SMtm,BS_-. 
13 . State Barl',fo. 002791 

OARIJ.vtAV ARSHNEY, ESQ. 
v1 · Nevada State Bar No. 11 s1s· · 

2410 St. Rose Park~, Suite 206 
15 H.enderson, Nevada 89074 
16 Attorneys for Plamtijf 

17 

111 

19 

20 

21 

22 

23 

24 

"¥: 

27 

28 
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STATBOF. NEV ADA 
l 

l COUNTY OF-CLARK 

) 
)ss: 
~ 

VERIFICAT,IQN 

4 GABRIELLE KOOOD; bemg first .duly sworn, deposes and stares: 

~e. is !he-~ this ma~ BQd has read~- foregQ.ing lnter.ro~ that me same is· 
6 

-troe and. co1~ to the ~ Qfbtlrknow!edge. ~t for thooe mattet'S· state4 upon fnfor.mation 1U1d bcUcf, .,. 

8 and for those mattel's$e bc.fieves them. to be true; 

10 

12: · 

ll 

22 

23 

24 

27 
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2 

3 

CERTIFICATE OF SERVICE 

r hereby certify that I am an.emplo.ye-e of Radfoid.J. Srrtith. Cliartered ("the Firm"). I am ov~·the 

age of 18 and ·not a party to the within actloti. I am ~4ily familiar" with firm's practice of oolleetion 
4 

5 and pr6cessing; qorrespondenoe for mailing. Undef·the rli'lll's practi~ mail is to be -deposited with the 

6 U.S. Postal Service on the same day as stated below, with postage thereon fully prepaid. 

1 I served the furegoing document .descrit,ed as .,,LAINTIFF'S llBSPO'NSE TO DEFENDA.NT;S 
1 

SECONP SET OF INTERROGA.TOR.IES" on this ~ of 04tober :2015, to. all interested parties as 
9 

11 

12 

13 

14 

l6 

ii 

!9 

20 

21 

23 . 

25 

211 . 

11 BY MA.IL; P~t To NRCP S(b), I pl~ a true. ·c()J>Y thereof enclosed 1n ir sealed envelope . 
ad~ as follows; 

II BY FACSIMILE: Pursuant to EDCR 7J6, 1 transmitted a copy ·of the fo~going dooument thls 
date via telecopler to the facsimile number shown below; · · 

ljJ BY ELECTRONIC MAIL: Pursuant to EDCR. 7 .26,. I transmitted a copy of the foreg~ . 
QQOUl\lent this-date via electroT~ie mail to the- electronic ll'.\IUl address shown below; 

a BY ELECTRONICSER:VJCE: I transmitted a copy of the foregoing documenttb:!B date 'lia th.e 
Eighth Judicia:1 District Court's electI:o-Pic Jilfug system· 

Daniel Maiks 
Law Office ofDaniel Marks 
6 to South: Ninth Street 
~ ~ ,NV 8910l 

~ () b~·~Z~ ...... . .. .. ~ .. p;-. . ........ ················· 
An employee of Radford J. Smith, Chartered 
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RADFORD J. SMITH, CSARTBIUID 
2 RADFORD J. SMITH, ESQ. 
3 Ne'Vada Bar·No. 002791 . 

. . GAfUMA VARSHNEY, ESQ. 
N1wada Bar No. 011878 4 247-0 St. Rose Parkway, Suite 206 

5 
Henderson, NV 89074 . 

· Telephone: (70.2) 990-6448 
6 Facsimile: (7()2}.990..64S.6 

rsmfth@radfordsmitb.®.rn 
1 Attorneys Pl11intiff 

ELECTRONICALLY SERVED 
10/29/2015 04:05:05 PM 

3 DlSTRICT COUR'.I:' 
CLAJU<: COUNTY, m;v ADA 

to 

11 

GA.aRIELLE CJOFFI - I{Q00D, 

Plaintiff, 
12 V. 

l3 

14 

IS 

DENNIS· KOGOD, 

Defendant: 

CASENO:: D-l3489442~D 
DEPTNO.:G 

Ji'AMlLY DIVISION 

17 PLAINTIFF'S RESPONSE; TO DEFENDANT'Sl~ SE'f QF lNTERROGATO.RIF.S 
18 

TO: DENNIS KQGOD, Defendant;. and, 
!'9 

TO: DANIEL MARKS, ESQ,, Attorney for Defendant 
20 

2! COMES NOW, the Plaintifl: GA.BRJELLE CIOPFI - K.OGOD, through her attoi:neys. Radford J. 

22 Smnh, Esq. and Gi:mma Vim;hney, Esq. of Rooford J. Smith, Chartered, and provides the foUQwing, 

23 Plaintiff-:; Response-to Defendant's Third Set ofinterrogatories: 
24. 

25 

27 

28 

INTERROGATORY NO. 1: 

Please itemize, in detail, any and all costs and/or eJCpenses that you have ineurted for each of your 
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1 . pers SlllCI) January 1~ including but llQt limited to W;t.erinary services. bomding, grooming. food. 

1 and/Or all oth&t ex.penses . .associated with your pets. For eacl>. item please inclilde the date of service. the: 

3 service perfQrmecJ. who~ th~ semc~ ·(he ~~who paid~ CO$t. 

4 RESPONSE TO INTERROGATOllY N0.1: 

Objection. Tbis·ltq'Ue&tm vague. am.blglXous, ovetbmad and unduly burdensome and is not designed 

7 to lead to discovery of admissible evidence. ~ut wajving imid obj~on.~ $ta.tcs; Dennis.mad I 

s arebothonteo01'dw.itbourvetetinarianas.theow.nersofoureats",A$a.~hecan:contacttbe:~arlan 

9 at 'IA cat Hospital" at 2758 N. Green Valley Pkwy .. Henderson,. NV 89014 (Ph011e 702.454.4400) for 

10 
rec;<>~ of billh,g, ~ ~ ~~ AU fees and ex~ ~- ~t'lecled in my Discover credit~ 

11 

accoun.tX420S ~ems provi4ed in Plaintiff's dooUtnentproduetion pl1t5J.IIUlt to NRCP 16.2. 
12 

tl ,-~QGATORYNO.l; 

14 

' 15 but not limited to the date of ~c.e, the service performed, whQ- performed the service, the cost, and who 
16 

17 
paid the: cost 

18 RESPONSE TO INTERR.OOATORYNO. 2: 

20 said objection, Plaintiff states: Dennis is covered on my i~urance (Oelta); I am 9n his (P~Vita). We U$C 

21 our-~ Jflm!tbeare Savings Aci;:ount X1626 for ch$tges nQt covered Dennis. is primary-account holder . 

and bas access ro those records. I also use my credit cal'd as needed. Statements have previously been 
23 

24 provided. 

25 INTERROGATOJt.Y-1'{0. 3: 

Please provide an itemk,ation of any imd all e~s incurred at &>um ShQre Country Club from 

27 
January 1, 2004 through the present, including but not limited to date expense incurred, who incurred the 

28 
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1 
~ what WtlS purebased and/or charged, llDd 'Who paid the expense. 

il 'RESPONSE TO IN'fEf&RQ§AlQ,B,Y NO. 3: 
3 Objet1tion, This request is vap>, ambipol,IS. oved)road and unduly ~ W"rlbOu.t waivin& 

. . .. ':( ;• ... •. 

' of charges from South Shore Country Cfub .and has them set up for eieetronic payment. 

7 INTERROGATORY NO. 4; 

8 Please provide any arul all details relating to any tnbtley(s) Plaintiff cuttt.iltly ~ has an 

9 int=st in. is .a.ware oh potential futt#re interest in, wbethet I~ h1 or ~de of~ OJlited ~ of 
10 

America. j.ncluding but not limited to bank :acc.ounts, wiUs, trusts, and 1he.like, 
11 

'" said. Qbjection, Pl~ states; Defendant ha, ~eated, disbUI$Cd. sold. purchased. and loaned :num~ 

15 . assets during the patties' marriage without Plaintiff's knowledge or consent. Pwntiff' has an interest in 

16 
those assets. Discovery is still ongoing_ and Plaintiff w.iJ} $Uppl.ement this response. as an,d when tn~ 

17 

UI 
d~ and/or inf()t'nlation becomes available. 

19 MW~TORYNO. S; 

20 Plea,se identify~ ~eanQ CQIUai;tjnfonruru~ of any~ you or anyone ae1ing on yom::b~f 

21 has interviewed in connection with the instant action, including the date cffthe interview, and whether a 

statement or recording was made or obtained. 
23. 

26 

27 

Exhibit 3R.003 

06600 



i- RF.SPQNSEro INTERROGATORY NO.S; 

2 

3 said objection, PJ,inti.ff m,:tes: None, Discovery .is oog<>Ul~ PlaimUf will sµpplement this ~nse ai; 

4 
additional documents ·become available·to her. 

5 ~ 
DATED this 2-'I day of October, '2-015. 

6 

'1 

8 
RADFORD J. SMITH, CHARTEREO 

10 f Rl> J. SMltH. ES 
11 · StateBarNo.002191 j\<>=J-o 

ATHEWFEELEY,ESQ. .o o 
12 Ne:vada State Bar No. 13336 

2470 St Rose Parkway, Suite 206 
13 Hend~ Nevada 89074 

14 Alfomeysfor Plaintiff 

15 

16 

,., 
1!1. 

i9 

20 

2I 

l2 

23 

24 

26 

11 
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· $:('ATJ!OFNBVADA 
2. 

1. COUNTY OF~ 

) 
)ss: 
) 

4 

5 

6 

QABR.IBLlBlCOOOD~ bi;:inJ fi!Jtdaly ~ ... states: 

The.the is thc-Plaintiffin this~ end liasn:ad the:fbregohsgflaintlfrs-~ to~.s 

11 
mldSwmn ~ me 

12 
this dayq(October,2015. 

13 

17 

18. 

19 

20 

21 

22 . 

23 

2(i 

21 

28 
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(:;~TIFICA:JJ OF SER,VJCE 

2 . l hereby certify that I am~ emplpycc Qf~ord J. ~ Chartered ("the Finn"). lam over the 

3 ~Qf l. 8 and not. a petty tQ the within actu>n. J tm '':feedily familiar" with fittn'& practice of «illection and 

4 
processing eotreSpOndtnee for mai'ling. Under the Finn's practice, mail ill to ~ deposited wilh ~ 0.$, 

s 
Postal Service on.the same<ia.y as steted below~ with pascage thereon fully pi:epaid. 

6 

7 I served the foregoing doeument described ¥ "PIAINTIFF'S RESPONSE TO DEFENDANT'S 

a TH1RD SET OF JNTBRROGATORIES .. on this __ . day of October,. 2015 to all intetested ~~ as 

9· follows: 

10 

ll 

l;l 

15 

17 

l8 , 

20 

21 

24 

25 

26 

27 

D BY MAIL: Pursuant To NRCP 5(b1 l plaoed a. true copy thereof enclosed in a sealed envelope 
addressed as fo~ws; 

D BY FACSIMll.£:· Pursuant to lIDCR 1.26, I transmitted El ~Y of tlK1• begmng dooument this 
date via telecopier to the ~mile number shQWI1 ~ 

0 BY ELBCTRONIC MAIL~ Pursuant to EDCR 73..6, I transmitted a.eopy-oftheforcgomg document 
this date \!ia eli;¢1r<>nic niail to the elei:ttonic mail address shown beJow; 

~ BY ELECTRONIC SERVICE: I tnmsmitteda CQl)Y of the foregOWJ document tbis dattl via the 
E~hth Judicial Dislric;t: Court's electronic f'tling system 

Daniel Marks, Esq. 
Law Office ofOani.eJ Marks 
610 South.Ninth Str@t 
La$ V~ NV &9101 

An employee of Radford 1. Smith, Charter~ 

Exhibit 3R.006 

06603 



$2,300,000,000 

Limited Partner Jnterests 

in . 
. . .·: ~:. :t~:~~:; _:~:.:~-.'.:)?: 

NelV Enterpme·-4.s!~:~~-14, LP. 

(a venture capital limited partnership) 

Website h.ttp://www.oea.com 

Febl'Uary 2012 

. ~-- (. ;:~r~:~· ~ : ... .-. 

NOT TO BE REPRODUCED OR IDIDISTRIBUTED 

"New Enterprise Associate.," and "l\'EA" are registered trod,merks of New Ente,prise Associates, J:oc. aod 11s affiliotes. 
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.. ··: . ... . ~. ·:· : (. · .. 
. • .-; .. ~.-· '-=.:;: ;: • .:.:·~- ... · .. 

lrollrt,rm:,iiiiJ.ciJn6dmiiqI 

IN MAKING AN INVESTMBNT Dl!CIS'ION lNVBST01tS MUST RELY ON· nmlll O'WN 
P.µMINATION OP 1llE PARTNBR8HJP AND THB 'raRMS OP THB OPFER1NO, INCLUDJNG 
T1lB MERrrS AND RISKS INVOLVED. THE LIMl1'BD PAR'JNEll INmRBSTS OJ'FERBD' 
Hl!RBBY (THB "INTERESTS") HA.VB .NOT BEHN Rl!COMMBNDBD BY ANY PEJlBRiu. OR 
STATE· SBCURITIJ!S COMMISSION OR RBOULATOR.Y AUl'.HORrrY. PUR.'IHERMORB, THE 
FOltE001NO AUIH01m1BS HAVB NOT CONFIRMED THE ACCURACY OR DBTERMINIID 
nm JJJBQfJACY OF mrs DOCUMBNT. ANY RBPRSSBNTATION to THB CONT.RARY IS A 
CRIMINAL OPPBNSE.. 
'111B nm:RBSTS ARB SUBJECT TO REST'.RIC'J'ION ON 'IRANSFBRAB1LITY AND RBSALB · 
AND MAY NOT BE T1tANSFBRRBD OR R1!SOtD 'BJ«:BPT AS PERMrl'l1ID UNDBR. THE 
'ID!lTED STA'l'P.S SECUlUTIBS ACT OP 1933, AS AMBNDED,. AND'THB AJ>PUCABLE ST.ATE 
SliCURl'I'llm LAWS, PURSUANT TO Rl!OJSTR.AnoN OR EXEMPTION TIIERHPROM. · 
INVESTORS SHOULD BE AWARE THA'r THEY WIil, BE RBQUIRBb TO BEAR THE 
'FINANClAL RISKS OP TIRS INVBSTMENT l10RAN lND~JN]TE P.BR.IOD OF 11MB. 

TR1S MEMORANDUM CONTAINS IOOB[;.{, :~ JNFORMATION, lNCLUDlNG 
TllADB SBCRBT, COMMBRCJAL AND ~!INFORMATION, REGARDlNO NEW 
ENTERPRISE ASSOCIATES AND·ITS lNVBSTMBNT PAllTNERSHIPS. nm .INFORMATION 
CONTAINBD HBimJN IS FOR USE ONLYBYTHB JNTBNDBD RBCIPJENT. ANY DISCLOSURE 
OF 'llDS .ooic>RMATION COUID CAUSB COMPEIITIVB. HARM TO NBW. BNTEIU'RJSE 
ASSOCIATES AND m AFFJLJA1ED 'BNTITD!S. BY RBADINO nm JNFORMATION 
CONTAINED HEREIN, EACH PROSPECTIVE lNVJ!STOR AGREES THAT mis JNPORMA TIO'N 
(I) SHALL BE USED BY sum INV.BSTOR SOLBL y IN CONNBCTlON WITH MAKINO ITS 
INVESTMBNT DBCl&ION wrra .RESPECT TO THB PABTNERSHIP AND SHALL NOT BE USED 
BY SUCH INVBSTOR FCiR ANY OTHER. PURP~ (11) SHALL NOT, WlTAOUT nm PRIOR 
BXPRBSS WRlTI1!N CONSBNT OP 1HB OENBRAL PARTNER OP THB PARTNERSHIP .(THE 
"GllNERAL PARTNER"}. BE RE'l'RODUCBD IN ANY MANNER FOR. OR DISCLOSED TO, ANY 
OnmR PBRSON, AND (III) SHALL BE lUITAINBD FOR ONLY SO LONG AS IS NECESSARY. 

NOTWITBSTANDINO ANYmING HBRBJN TO nra CONT.RARY, THE CONFIDBNTIAL 
NATURE OF THJS MBMORANDUMWJLL NOT APPLY ·TO TBB INP0RMATION RELATED TO 
THE TAX TREATMENT OR nm TAX srimcru.RE. OF THE TRANSACTIONS 
CONI'l!MPLATBD HBREIN. FOR THIS ~-~.fl;RUCTURE" IS LlMlTl!D TO ANY 
FACTS RELEVANT TO THE U.S. FEDERAi.: iNc6MR TAX TREATMENT OF THE 
TRANSACTIONS AND D06S NOT ~ INFORMAt-KJN RBLATINO TO THE n:)ENTITY 
OFTHBPARTIES. .· .. ,., ·· '·' 

NO PERSON OTHER mAN nm OBNERAL PARTNER HAS BBEN ·AUTHORJZBD ro MAKE 
ANY REPRESENTATIONS OR OIVE ANY INFORMATION WITH RESPECT TO 'IHE INTERESTS 
AND ANYREPRF.sENTATION OR INFORMATION PROVIDBD BYTHIRD PARTIES MUST NOT 
BE RBI...IED UPON AS HA VINO BEEN AUTHORIZED BY nm PARTNERSHIP, THE GBNBRAL 
PARTNER OR ANY OP THE.JR AFFILJATI!S. THIS MEMORANDUM DOES NOT CONSTITUTE 
AN OFFER TO.SELL OR A SOLICITATION OF AN OFFER TO BUY .'J'HE INTERESTS IN AN'l 
JURISDICTION TO ANY PERSON TO WHOM IT IS UNLAWFUL TO MAKE SUCH OFFER OR 
SOLICTl'ATION lN SUCH JURISDICTION. nus. MEMORANDUM IS NOT, AND UNDER NO 
CIRCUMSTANCES JS lT TO BE CONSTRUED AS, A PROSPECTUS OR ADVERTISEMENT, AND 
THE OFFl!RING CONTEMPLATED IN THIS MEMORANDUM IS NOT, AND UNDER NO 
CIRCUMSTANCJ!S IS IT TO BE CONSTRUl!D AS, A PUBUC OFPERINO OF nm 1NT£RESTS. 
nus MEMORANDUM IS FORT.BB CONFIDENTIAL USE OF ONLY TIIOSE PERSONS TO 
WHOM IT is· TRANSMITTED IN CONNECTION wrrn: nns OFFERING. THIS MEMORANDUM 
Sl'F.AKS AS OF THE DATE HEREOF. NElnmR THE DEL.NERY OF THIS MEMORANDUM 

-~·/~: ... >·~?:. 
I . 
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:: : ... :!.=~·:·. :-(~:,~:. : .:: 
. -~.. . . 

NOll ANY SALB OF "INTBRBS'IS SHAU.,· UNDER .ANY CJRCUMSTANCF.S, CRBATB ANY 
lMPLICA.TIONIBATTHl!RBHAS BEENNO CHANOE lNTHBINFORMATION CONTAlNED IN 
THIS MBMO.RANDUM AFl'P.R. THE DATE HBRBOF. ' . 

. , r : ... · 

CBRTAJN PERFOllMANCS DATA CONTAINED BBRElN is BASED 1JPpN OR INCLUDES TBB 
VALUB OF UNREALIZBD INVFSIMENTS. · IN 80MB -CASES. TIE VALUE ep· Tim 
UNRBALlZBD INVESTMBNT JS.ESTJMATBD DUB TO THE LACK OF A TRADlNO MARKET. 
THERE CAN BB NO .ASSURANCE fflA.T ESTIMATED VALUES OR .RETURNS BASED.ON 
THOSB VALUBS CAN BE llEALJZBD OR 'i'HAT ACTUALRETORNS OR.RESULTS WILL NOT 
BB MATBRIALLY.LOWBll ntAN 'IHOSBST.I\TBD HERE,lN,. . 

PROSPBCTIVB IlM!STORS ARB CA.UTI~ Ntir'ro'Rifi.y ON nm PRJOR RETURNS SET 
FOR'm HBRBlN IN MAKlNO A Dl!CISION :wmrnimt· OR NOT TO PURCHASB THE 
IN'fERESTS OPP.BRED HEREBY. nm· RETURN INFORMATION cbNTAINEI> HB1tBIN HAS 
NOT BEBN AUDITBD OR VERIFllID BY ANY INOBPENDBNT PARTY AND SHOULD NOT BE 
C0NSIDBRBD REPRESBNTATIVE OF THB RBTURNS THAT MAY BB .RECBIVED BY AN 
JNVB5TOR JN THE PA.lrJ'NPRSHIP, AN iNvBsTMENT JN THE P.ARTNBRSHIP INVOLVES 
SUBSTAN'l1ALR1SKS AND JNVP,STORS COlU) LOSE MONEY. 

TlUS MBMORANDUM DOES NOT PURPORT TO BE ALL INCLUSIVE OR TO CONTAIN ALL 
DIE INFORMATION T.HAT A PROSPECTIVE INVBSTOR MAY DESIRB IN INVES110ATINO 
nm POTENTIAL PURCHASE OF INTERBSTS. PROSPBCIIVB INVESTORS MUST CONDUCT 
AND Rm.YON TimIR OWN BV ALUATION OF TBE INTBRESTS AND THB TERMS OF TiiE 
OPFBRINO. INCLUDINOTIJB MI!RITS AND RISKS nNOLVFD, 1N MAK1NO AN INVESTMENT 
DECJSlONWn:HRESPECTTOTIJBIN'IBRESTS. 

FOB PLQRIDA RP,SJOBNIS ONLY: 
nm INTBRESTS HAVE NOT BEEN REOJSTBRilo · wrrn TIIB FLORIDA DMSION OF 
SBCURITIES. ll1 .SALES ARB MADE. l'O . .f}Y.E·~ ~R,-;MORB FLORIDA PURCHASERS 
(BXCLUJ)INO INSTITUTIONALINVESTORS.D~:~ SECTION517.G61(7), FLA. STAT,), 
BACH SALB lS VOIDABLE BY TIIB PURCHAsBR·-'(OTI::IBR 1llAN AN INSTITUTIONAL 
INVESTOR AS SO DF.SCRIB'l!.D) W1'ffiIN THREE DAYS AFTER 1'H£ FIRST iBNDER OF 
CONSIDBRATION lS MADE BY SUCH PURCHASER TO THE ISSUER, AN AOBNT OF THE 
ISSUER, OR AN ESCROW AGENT OR WITHIN 11IREB DAYS AFTER AVAILABILITY OF THAT 
PR1VILBOB IS COMMUNICATED TO SUCHP\JR.CHASER, WHICHBVER. OCCURS LATER.· 

FOB.NON-US RE$IDENTS ONLY: 

NO ACTION HAS HBBN OR Wlll.. BE TAKEN IN ANY JURISDICTION OUTSIDE THE UNITED 
STATI!S OF AMERICA THAT WOUI.D PBRMIT AN OFFERING OF THE INTERESTS, OR 
POSSESSTON OR DISTRIBUTION. OF OFFERING MATERIAL IN CONNECTION WITH TIIE 
ISSUE OF Tim INTERESTS, IN ANY COUNTRY OR JURlSDlCTION WHERE ACTION FOR 
lHAT PURPOSE IS REQUIRED. IT IS THE RESPONSIBILITY OF AJ'.lY PERSON WISHING TO 
PURCHASE THE INTERESTS TO SATISFY HIMSELF AS TO FULL OBSERVANCE OF THE 
LAWS OP ANY RELEVANT TERRITORY OUTSIDE 11IB UNITED STATES OF .AMERICA lN 
CONNECJ10N \vmi ANY SUCH PURCHASE, INCLUDING OBTAINING ANY REQUIRED 
GOVERNMENTAL OR OTHER CONSBNTS OR OBSERVlNO ANY OTHER APPLICABLE 
FORMALITJES. . .· ,:· .<'.,· 

<-·/._. \: _'··= ~ 
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J«)l')CE IP 1U!SIQF.NT8 op ARGHNTINA: 
NO P\lBLIC OPFBRJNO OF 'lHB INTBRESTS JS BE1NO MADB TO DM!STORS RBSJDBNT IN 
AR.GEN1.INA. THB"lN'IERES'ra ARB BBING OFFBRBO ONLY TO A LIMITED NUMBER OP 
JNSm'l.TI10NAL INVESTORS AND SOPHISTICATED·JNDMDUAL 1NVBSTORS CAPABLE OP 
UNDERSTANDING nm RISKS OF THEIR JNVES'Il,ill!NT, THE 

0

NA110NAL SBaJRITIBS 
COMMISSI<Xi OF AII.OBNTINA HAS NOTPASSBD UP9N raEACCURACY OR ADEQUACY.OF 
THIS MEMORANDUM OR OTHERWJSB. ~ OR'.~l.11'.HORlZPD nm OFFBRINO OP 
THB INTBRl!STS TO INVBSTORS RESIDENT IN·~. ·.•·. ; .... ·.·· 
NO'l]CBIQ JlBSIDEN'.IJ\ QF AUSTRALIA: 
THB PARl'NBRSH1P 18 N01' A REGISTERED MANAGED INVESTMmn' SCHBME, NOR JS IT 
REQUJRPD TO BE REGISTERED AS A MANAGED INVES'IMENT SCHEMB, AND THIS 
MBMORANDUMJS NOT A PRODUCT DISCLOSURE OOCUMENTREGISTl!RED ORREQUIRl!D 
TO BB RBGlSTBRED WITH 'l1JB AUS'raAIJAN SBCUR1TJBS AND INVESTMBNTS 
COMMISSION. THB lNTBRESTS WIU. ONLY BE OFPERIID IN AUS'l'RAIJ..6. TO PBltSONS TO 
WHOM SUCH Sl!ClJRITIBS MAY BE OFPBRBD WITHOUT A PRODUCT DISCLOSURE 
STATBMENT UNDER. PAkT 7.!J OF 11-IB c:oRPORAnoNS ACT 2001 (CTB)° (I'HE 
"CORPORATIONS ACT"). Till! IN'I'P.Rl!STS SUBSCRIBED FOR BY INVBSTORS IN 
AUSTRALIA MUST NOT BE 0FFBRBD FOR RESALE IN AUS'IRALIA FOR 12 MON'IHS FROM 
ALLo1'MBNT EXCEPT IN CIRCUMSTANCES WHERE DJSCLOSURB TO INVESTORS UNDBR 
TIIB CORPORA.nm.IS ACT WOULD NO'.f BE REQUIRED OR :wHERE A COMPLIANT 
PRODUCT DISCLOSURE STATBMBNT 18 PRODUCED. PROSPECTIVE nM:STORS IN 
AUSTRALIA SHOULD CONFER WITH THBIR PROFBSSIONAL ADV1SORS IF IN ANY DOUBT 
ABOUT THBIRPOsmON. 

NOTICE IP RESIDRNTS PF QELQRJM· • ;·. i.. : •;; ~: ,,_.. • 

Tlil! PAR.TNERSHIP HAS NOT BEEN AND Wll.L NOT BE RBOJSTJ!RFJ) WITH THE BBLOlAN 
BANKING, FINANCE AND INSURANCE COMMl.SSJON (COMMISSIE VOOR HET BANK-. 
Fl.NANCIE- EN ASSURANTIBWEZEN J COMMISSION BANCAIRE. PINANCIERB BT DBS 
ASSURANCES) ("CBFA") AS A FOREIGN COLLBCI1VE INVESTMBNT INS'lffll110N 
REFBRRBD TO UNDBR ARTICLE 127 OF Tim BBLGiAN ACT OF JUI:, Y 20. 2004 RELATING TO 
CBR1'AJN FORMS OF COLLECTIVE MANAGEMENT OF INVESTMENT POIUl'OLIOS. nus 
MEMORANDUM AND THB OFPERJNG OF 1111! INT.BRBSTS HA.VB NOT BBEN AND WlLL NOT 
BE NC>TlJ11ED TO, AND HA VE NOT BEEN APPROVED OR DISAPPROVED BY, THE CBFA. THE 
PUBUC OFFERING OP THE INTERESTS 1N BELGIUM WITHIN '11m MEI\NING OF THE 
BELGIAN ACT OF JULY 20, 2004, AND THE BELGIAN ACT OF JUNE 16, 2006 ON THE PUBLIC 
OFFERING OF INVESTMBNT lNSTRUMENTS AND 1'1-JE ADMISSION OF INV.BSTMENI' 
INSTRUMENTS TO LISTING ON A REGULATED MARKET HAS NOT BEHN AUTHORIZED BY 
THE P.ARl'NBRSHJP, THE OFFER.INO MAY 'IHEREf'ORB NOT BE ADVBRTISBD, AND THE 
INTERESTS MAY . NOT BE OFFERED, SOLD, TRANSFBRRED OR OF.LIVERED TO, OR 
SUBSCRlBED TO BY, AND NO MEMORANDUM, INFORMATION CIRCULAR, BROCHURE OR 
SIMILAR DOCUMENT MAY BE DIS~UTED TO,. D1RBC1LY OR INDJREC1l.. Y, ANY 
INDIVIDUAL OR LEGAL ENTITY lN BELGllJ¥, EXCEPT (1) TO "QUALIFIED INVESTORS" AS 
RBFBRRHD TO 1N ARTICLE 10, § 1 OF THE AFOREMENTIONED ACT OP JUNE 16, 2006, (II) 
SUBJBCT TO TIIE RESTRICTION OF A MINiMlJM IN\IESTMENT OF £50,000 PER INVBSTOR 
·OR (Ill) IN ANY OTHER CIRCUMSTANCBS 1N WHICH THE PRESENT 0FFERING DOES NOT 
QUALIFY AS A PUBLIC OFFERING IN ACCORDANCE WITH THE AFOREMENTIONED ACT 
OF JUNE 16, 2006. 
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./79Prie!OIJ' and Q»illckntial, 

TRIS MBMOR.ANDUM HAS BRBN JSSUBD ·ro THE ·JNraNDED lll!ctPD!Ni' FOR PBRSONAL 
USE CN.Y AND EXCLUSlVELY FOR Tim PURPP$P. OF. THE OF(1muNG. THBRB¥ORB, rr 
MA YNOT ~ USED P'OR ANY OTHER f?~~~fA,~8,IID ON TO ANY OTHBR PERSON 
IN·BBLOIUM: I • • • • ·-·!i. · .. :!·c::i:..-(:,!.i!~:·1-;,_:· ... 
·NOTICR lQRP:SilJBNfB qF THE CA}'.MAN isu.ND$\' .·., .. ' ... 
1HIS .MEMORANDUM DOES NOT CONS1Tl"UTE AND THBRB WllL NOT BB ANY OFFBRJNO 
. OF TiiB lNTI!Rl!S'fS O THE PUBLIC IN TBBCA~ ]Sl,,ANDS. 

NOTJCH TO RESJDEN'[S OF CRINA. lPBQPLE'S RBPUBLIC OE}: 

TBB INTBRBSTS MAY NOT BB MARICBTIID, OFPBREP OR SOLD D).R!!Cll, Y OR INDIRBC'll. Y 
TO THE PUBLIC IN anNA AND NBrmBR. nus MBMORANDOM, WHICH HAS· NOT BBBN 
S'UBMJTI'BD TO THE CHINBSB 8BCORlTIES AND IIBGULATORY COMMISSION, NOB. ANY 
C>.FFERINO MATBRTAL OR JNFORMATION CONTAJNED Hl!RBIN RELATING TO THE 
INTERESTS, MA y BB SUPPLJBD ro nm PUBUC IN CHINA OR USBD IN CONNECTION wrrH 
hNY OFFER FOR THE SUBSCR:IPTION OR SALE OF THB lNTBRESTS TO TRB PUBUC lN 
CHINA. THE INTBRESTS MAY ONLY BB MARKETBD, OFFERBD OR SOLD TO CHlNBS2 
lNVBSTORS mAT AREAUl1iORJZED TO RNGAGE IN FOREIGN EXCHANGE BUSJNBSS AND 
OFPSHORB .INVESTMENT FROM OUTSIDE CHINA. CHINESE INVESTORS MAY BB SUBJBCT 
TO PORBIGN EXCHANGE CONTROL APPru,JYA!:: t'NP 'f'JtJNG 'REQOIRBMBNTS UNDER. nm 
RllLlJVANT CHINESE FORBIGN EXCRANGBO=J't'l~OOi..lA'flONS, AS WElL AS OFFSHORB 
IN\IES'J.'MBNTAPPROVAL 'REQUIRBMBNTs.·. ·• .. :_,.: :.: .. ;:.· 

. :··· . . 
NQJJCRTOBESJPENIS QFJ>BNMARK: 

THE PAR'J'NE.RSHIP JS OFFERED TO A LIMlTE.D NUMBER OF INSTITU110NAL AND 
S0PHJ8TICATED JNVESTORS. PURSUANT TO SECTION 11 OF THE PROS1'ECTUS ORPBR. 
(MINISTBRIAL ORDER NO. 223 OF MARCH IO, 2010 ON THB PROSPECTUS RBQUIREMENI'S 
FOR OFPBRJNOS.OF A VALUE ABOVE €2,500,000) ISSUED IN ACCORDANCE wrm SBCnON 
23(8) OF nm DANISH SECURmES TRADING Acr (CONSOLIDATED ACT NO. 298 OP APRIL 
n, ~11) nm FOLLOWING TYPES OF OFFERINGS ARE BXBMPTBD FROM PROSPECroS 
REGISTRATION ·REQUIREMBNTS: OFFERJNOS TO ACCRFDlTIID iNvEsTORS; OFFERlNGS 
TO NON-ACCRBDITBO INVBSTORS IF nm OFF.BR IS DJRBCUID AT LBSS THAN 100 
PRIVATE QR LEGAL PERSONS IN DENMARK; OFFERINGS FOR .WHICH THE VALUE OF 
EACH INTEREST EXCEEDS €50,000; OR OFFERINGS WHERE PARTICIPATION TS 
cONDmONAL UPONPAYMENT OF MO:RE THAN eso,ooo PER.INVESTOR. 

nns MEMORANDUM MA y ONL y BE DlSTiqBUTlll} l'OAl:'!J) THE OFFERIMO MAY.ONL y BE 
SOBSCRlBED BY INVESTORS THAT SA~ ON(oj(~Q~ OP Tii1l CONDmONS SET our 
ABOVE. ACCORDlNGL Y, THIS MEMO~uij· · 1W! ·NOT BEEN AND Wil.I. NOT BE 

. REOlSTBRED wrrn nm DANJSH FINANClAL.SUPERVISORY AU"IHORITY OR THE DANISH 
COMMERCE AND COMPANIES AGENCY llNDER THE RELEVANT DANJSH ACTS AND 
REGULATIONS ON TimOFFERING IN DENMARK OF THE INTBRESTS. 

NOTICE IQ BBSJPENIS OF FRANCE; 

THIS MEMORANDUM IS NOT BEING DISTRIBUTED IN THE c!ONraXi OF A PUBLIC 
OFFERING IN FRANCE WITHIN THE MEANING OF ARTICLE L. 411-1 OF Tiffi FRENCH 
MONETARY AND FINANCIAL CODE (CODE MONETAlRE ~T r1NANCIBR). IBIS 
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· Pnzerietaeyand ~- · . · · · · ... ,;.,-._.,.,;;t~ ~'.1116llti·~·-·· -~ ~~~-·,,.,J!'l'":'l>'.:1·: .. ,r ·' · . 
; ·. _:: · ·\·:':i1Y~~!f" _. ... .-: •. ·:\·.:--... :.· .. - ~;i~~~-c··~·J,t ... ,: .. _:' · ·· ...... ·, 

MEMORANDUM HAS NOT BEEN • AND WJLL NOT 8.8 "SUBMJ.TlliD· TO THB FRENCH , . 
AUTORITE ,DES MARClmS ~ ("AMP") FOR. APPRqv!J, IN ~ AND 
.i\CCOIIDINGLY.MAYNOT AND wnL NOT BE DIS'IlUBUTBDTO THE~IN F.RANC& 

PURsUANr TO ARTICLE ll l-3 OF 1l1E AMP GBNERAL RBGULATION, PUNCH RE$1DBN'!'S 
ARE ~BBY INFORMED THAT: (I) THE TRANSACTION DOES NOT REQUIRE A 
PROSPBCTUS TO BE~ POR APPR.OVAL TO 11iB AMF; (II) PERSONS OR~ 
RPJIERRBD TO IN POINT 2", SECTION D OF Aill'lCLB L.411-2 OF mB MONETARY AND 
FINANCIAL CODB MAY TAKE PART JN THE TRANSACTION SOLBLY POR THBIR OWN 
ACCOUNT, AS PROVJDBD IN Altnc:LBS D. 41 ~-1, D. 411·2, J;)/134-1, D. 144-1, D, 754-1 AND D. 
764-1 OF nIB MONETARY AND FINANCIAL CODB; AND. cm) Tim FINANCIAL 
INSiR'UMPNTs 1HUS ACQUIRBD CANNOT BB D.1STRIBUI'IID DIRECTLY OR JNDIRBCTLY 
TO THE PUBUC OTHBRWISB 11iAN IN A~~.WJ11i ARTICLES L. 411-1, L. 411-2. L. 
412-1 AND L 621-8 TO L. 621-8-3 OF nm M~Y;i\ND f'JNANCrAL CODE. 

TIIlS MEMORANDUM IS NOTTO BB FURTHER DISTRIBUTED ORR;EPRODUCED (JN WHOLB 
· OR IN PART) IN FRANCE BY THB RBCPJENTS OF THIS MBMORANDUM. 1lDS 

MEMORANDUM HAS BF.EN D!STIUBU'IE) ON nm UNDBRST.ANDINO mAT. SUCli· 
RECIP1BN'TS WIIJ. ONLY PARTICIPATE lN THB ISSUE OR SALB OF THE 'INTERESTS FOR 
THEIR OWN ACCOUNT AND UNDERTAKE NOT •TO TRAflSPER, DIRBC'.II.Y OR 
INDIRBCTL Y, THE INTBRBSTS TO THE PUBLIC IN FRANCE, OnmR THAN IN COMPUANCB 
WITJ-J ALL APPI.JCABLB LA ws AND RBOlU TIONS AND IN PARTiCl.lLAR. wrra ARnCLBS 
L.411-1 ANDL.41 l-20F THEFRENCHMONETARY ANDPINANCALCODE. 

NOTICE ro RESIDRNTS OF GERMANY: 

THIS MBlv.lORANDUM HAS NOT BEEN AND WILL NOT BB SUBMfTl'ED TO, NOR HAS rr 
BEEN APPROVED BY, nIB BUNDESANSTALT F'QR PINANZDIBMSTI.BlSTUNGSAUPSICBT 
(THE OERMAN FlNANCIAL SEIi.VICES AVJ'H()RITY OR "BAFIN") AND NO PR.OSPBCTUS HAS 
BEEN OR WIIL BB PUBLISHED lN OERMANY ... nm· "1NTERBSTS HAVE NOT BEEN 
RRGISTERBD FOR PUBCJC DIS'l'RIB~,-.~,-~~~' ~RB, THB JNT.BRF.STS 
MAY BB OFFERED AND SOLD OR D~..ffl",:tll£:TBIUQ'fOR.Y OF THE FBDBRAL 
REPUBLIC OF GERMANY ONLY IF nm· t>FPiiK'is 'MADE TO CREDIT AND FINANCIAL. 
SERVICES INSTITUTIONS AS DEFJNBD BY THE GERMAN BANKING ACT 
(KREDITWESENGESETZ), PUBLIC OR PRJVATB INSURANCE COMPANIES, INVESTMENT 
COMPANIES, INVES1'MBNI'"STOCX CORPORATIONS AND PBNSJON JIUNDS, INCLUDING 
ANY MANAGEMENT COMPANY COMMISSIONED BY AN'/. SUCH BN'ITJ'Y: 11-llS 
MEMORANDUM AND ANY OTiiER DOCUMBNT RELATING TO THB INTERESTS, AS WBLL 
AS INFORMATidN CONTA1NF.D THEREIN, MAY NOT BB SUPPµED TO THE PUBUC lN 
OBRMANY OR USED IN CONNBCTION WITH ANY OFFER. FOR SUBSCRJP'TION OR SALE OF 
THE lNTERES1'S 10· nIE PUBLIC IN GERMANY. TinS MBMORANDUM AND OTHER 
OFFERING MATERIALS REI.AT.ING TO THE OFFER OP THE JN1'ERESTS ARE STRICTI.Y 
CONFIDENTIAL AND MAY NOT BB DISTRIBUTED TO ANY ~ OR ENTITY OTIIl!R 
'!HAN THB RECIPIENTS HEREOF. 

NQTTCE IQ RESIDENTS QE GJ JERNSEY: 

THE PARTNERSHIP JS A CAYMAN ISLANDS EXBMPTED LlMITED PARTNERSHIP AND HAS 
NOT BEEN AUffiORJSED BY THE GUERNSEY.FINANCIAL SERviCBS COMMISSION·(THB 
"COMMISSION'? UNDER THE PROTECT.ION :cm'.:iNVEsTQRS (BAilJWICK OF "GUERNSEY) 
LAw. 19s1 ("Poi LAW").As AMENDED. A~c'bmlNOL'S';).Nv MARKETING MATERIAL oR . . . . .. ~-. . . 
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ProprietafyandCtutl4,ntigl 

. PROSPP.CTUS lN RBLATION TO nm pARTNBRSHJP MAY NOT BB aRCULAlm> W1THIN 
nm BAILIWICK OF OUERNSBY. AND TI:IBRB SHOULD BB NO ONWARD DJSTR1BUIIO}'.l OF 
nm~ 
NQTICBTO RRS!DENTS QF ®.AND; , 

THIS MBMO.RANDUM AND nm lNFORMATION CONTAJNEOHEREIN ARB PRIVATE AND 
CONFIDENTIAL AND ARB FOR nm ·tl&E. ClN'LX,~ TBB PBR80NS TO WHOM suer 
MATERIAL lS ADD~ AND MAY N'ai-~~U'l'ED 11'( IRELAND. NO PERSON 

~;,~11iM%~~~1~~~0: 
OIHBR 1lfAN nm ADDRBSSaE, ACCORDJNOLY, rars MEMORANDUM OOBS NOT 
CONSTinJTB AN OFFER OR SOIJCJTATION TO ANYCJ,IB OnmR T.HAN THE ADDRBSSBB 
AND DOES NOT CONSTJTU'J'B AN OFPBll FOR SALB TO nm PUBLIC lN lRBLAND 'WITBIN 
nm MBANING OP TffB UNIT TRUSTS ACT, 1990 INJRBLAND. 

N011CB lP Rl!SIDBN'fS OF rrALY: 
nm PARTNERSHIP JS NOT A ucrrs PARTNERSHIP. THE OFPBR1NG OF nm INTBRBSTS IN 
ITALY HAS NOT BEEN NOR Wil.L IT BB AUI'BORJZBD BY nm BANK OF ITALY AND nm 
COMMISSIONE NAZJONALB PER LA SOCIETA E LA BORSA ~.B"). THE JNTBRESTS 
ARE OFPF.RBD UPON nm EXPRESS RP.QUEST OF THE JNVmTOR, WHO HAS DJRBCTLY 
CONI'ACTED nm PARTNERSHIP OR NEW ENTBRPRISEASSOCJATfS ON TIIElNVBSTOR'S 
OWN JNlTIAnvE. NO ACTIVE MAR.KBTING OF THE PARTNBRSHI.P HAS BBl!N MADE NOR 
WILL IT BE MADE IN ITALY, AND TinS MEMORANDUM BAS BEEN SENT TO THE 
INVESTOR AT THE INVESTOR'S · tJNSOLimlTRD REQUBST, TffB INVESTOR 
ACKNOWLBDOES AND CONFJRMS THE AJi.()VE A.l'lP·~Y AGREBS NOT TO SELL OR 
OJ'HBR.WISE TRANSFER ANY ~ .bR;;;iQ~TE 1l!lS MBMOUNDUM 1N 
ITALY UNLESS EXPRESSLY PBRMlT.rlID/iJ~.,~ tj)MPIJANCE WITH, APPLICABLE 
LAW. . ';, .. ·•;":':-:-~ ·· · 

NQ1JC6 TO RESIDENTS PE JAPAN; 

'llIE IN'l'ENDED RECIPJENT UNDERSTANDS AND ACKNOWLEDGES 'rHAT UPON 
BECOMINO A LIMITED PARINER OF THE PARTNERSHIP, NEITHBR TAB RETURN OF THE 
PRINCIPAL AMOUNT NOR nm DJSTRIBUTION 01' JJ.f'l PROFIT .JS GUARANTEBD. ANY 
INVESTMENT lN Tim INTERESTS JNVOLVES CBRTAJN RlSK8 OF.LOSS. INCL1JDINO BUT 
NOT UMITED TO RJSKS CAUSED BY FLUC1UATJONS IN IN'I'.ERFST RATES, CURRENCY 
AND OTHER MARKET FACTORS, OR 1HE CREDIT RISI{ OF OTiiBR. PARTNERS OF TBE 
PARTNERSHIP OR AFFlLTATED PARTIES T.HEREOF. ANY PERSON JNTBRBSTED IN 
PURCHASING AN INTEREST IS ADVISED TO READ T.HB 1'SRMS OF 1NVESTMBNT 
CA.RBFUU.Y, PA YINO PARTICULAR A Tl'ENTION TO THOSE PROVISIONS THAT RELATE TO 
LlMITATTONS ON THE PERJOD IN WHICH RIGHTS RELATING TO SUCH JNVES'JMENT CAN 
BE EXERCISED. · 

nus SOLICITATION OF AN OFFER OF ACQUISrrION RBLATINQ TO ISSUANCE OF THE 
IN'fFIU!STS FALLS WITHIN THE ''SOLlCITA110N POJ;t'SIM,LL NUMBER 1NVEST0RS, ETC.," 
AS DBF(NJID UNDER PARAGRAPH 4, ARTJ,faj:, ~:'QR ffl/) f.\NANGIAL JNSTRUMBN'I'S AND 
EXCHANGE ACT OF JAPAN (ACT NQ;-•25;'oi/'.··t9.48; AS' ·AMENDED, ''FIBA•); AND NO 
SECURITIES REGISTRATION STATEMENT; .·PURSUANT TO TIIB PROVJSJONS OF 
PARAGRAPH I OF ARTICLE 4 OF. THE FIEA, HAS BEEN FILED OR \Vll,L BE FILED 
REGARDING SUCH SOLICITATION OP AN OFFER. THE INTERESTS FALL WlTHIN THE 
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. 
. DBPINlTlON OF THE RIGHTS IN A SO-CAU.m) -FORBIGN COLLBCTIVE lNVESTMP.Nr 
sqmMB" AS SBTFORm IN rrBM 6, PARAGRAPB 2,:AR.T.ICl,E 2 OF i1'HB FlBA. 

THE OENBRAL PARTNER MAY CKY sml~~OF ~~smmHBLATINO TO 
ISSUANCE OF nm INTERBST TO ~~tjf.;~AN iWiro ARB QUALIPIED 
INSTITUTIONAL 1NVESJ'ORS AS DEPINED:~4!18 l!mM.i, PARAGRAP.8·3, ARTJCLB 2 
OF THB PIEA ("Qll") AND DO NOT FALL "iJNDER (]}, .(RO), (HA) OF IT.BM 1, P.ARAORAPH 1, 
ARTICLE 63 OP TIIE FIE.A ("'JAPANINVESTORS")ANP IS PROHIBITBD PROM MAKJNG SUCff . 
SOLICITATION TO DMm'ORS 1N JAPAN 01HBR THAN THE JAPAN l'NVBs'roJts. ANY 
JAPAN INVESTOR WHO ACQUIRBS OR PURCHASES AN IN'I'BMST SHAµ. BB PROHIBlTED 
FROM ASSlCININO THE JNTBRFSr BXCEPT 1N CASE OF ASSJGNINO 'lHB INTBRBST TO Tlll! 
Qll EVEN IF THE GBNERAL PARTNER GIVBS rrs CONSBNT TO SUCH .ASSIGNMENT. 

NO'I]CB TO 'RE81DENJS Of YJXEMRQ1IRG: 
· NO PUBLIC OPmilNO OF nm JNTERBSTS .IS BEING MADE TO INVBSTORS R1!SIDENT IN 

LUXEMBOURG. THE .IN'l'BRESTS ARE BBINO OFFERED ONLY TO:A .LlMIT.BD NUMBER OF 
OOPHJSTICA'IBD AND PROFBSSlONAL INVESTORS IN LUXBMBOUR.O. nm COMMISSION 
DE SURVBlLLANCB DU SBCTBUR FlNANClER OF LUXP.MBOURO HAS NOT PASSED UPON 
nm ACCURACY OR ADEQUACY OF THIS MEMORANDUM OR OTHBRWISE APPROVED OR 
AUTHORlZIID Tim OFFERING OF THE INTERESTS TO INVF,STORS RBSlDBNT . IN 
LUXBMBOURO. : 

NOTICETQRBSIPBNTS QFJHRN~; ·.)_.;.:·:'._._;:·,.. , . 
. • ~"':."':.: -:.J,,/J'\r;; t;,.-.·:~.\. 

TIIB PARTNBRSHJP JS NOT SUBJECT TO :.\'t,I~JqlQUlRP.MP.NT PURSUANT TO nm 
F~ SUPERVISION ACT (WEI' OP HET'FJNANCIBEL TOEZlarJ) IN RESPECT OF TBB 
ISSUANCE OF nm INTERESTS. NBlTHER JS 11lE PAR'INERSHIP UNDER nm SUPBRVlSION 
OF THE DUTCH AUI'HORITY POR THE FINANClAL MARKETS (SllCHTlNO AUIDRITEIT 
FINANCI2t.E MARXmN) IN THIS RESPBCI'. 

NOTICB TORP$1PBNll OF NEW ZEALAND: 
NO. PUBLlC OPFBRING OF THE lNTBRl!STS IS BEING MADE TO INVESTORS IN NEW 
ZEALAND. nlE 1NTERESTS ARE BEING OFFERED TO INVESTORS IN NEW ZBALAND 
PURSUANT TO EXEMPllONS· FROM THE PROSPECTIJS ImQUIREMBNTS UNDBR ntB 
SECURITIES ACT OF 1978. THE NEW ZEALAND FINANCIAL MARKETS AUTHORITY HAS 
NOT PASSED UPON THE ACCURACY OR ADEQUACY OF Tins MEMORANDUM OR 
OTHERWISE APl'ROVBD OR AUTHORIZED nIB O:FFERINO OF THE INT.ERESTS TO 
INVESTORS RESIDENT JNNBW ZEALAND. . 

NQTICF/m R'fSIDF.NTS OE NORWAY· 

'IHIS MEMORANDUM DOES NOT CONSTl':J'lITE AN INVlTATION OR A PUBLIC OF.FER OP 
SECURITJES IN THE KlNGDOM OF NORW4Y. IT. m ~.io!PBD ONLY FOR nm ORIGINAL 
RECIPIENT AND IS NOT FOR GENERAL Cm,~l\l:')N _-qIB KINODOMOFNORWAY. THE 
OFFER HEREIN IS NOT SUBJECT TO TIIB PROSPECTUS 'REQUllJEMENTS ~AID DOWN IN 
TIIE NORWEGIAN SECURITIES TRADING ACT. nns MEMORANDUM HAS NOT BEEN NOR 
WILL IT BE REGISTERED WITH OR AUTHORIZBD BY ANY OOYERNMBN'l'AL BODY lN 
NORWAY. THE lNTERBSTS MAY ONLY BE SOLICITED, AC~ OR OPFBRED 1N OR 
FROM NORWAY TO INVESTORS FOR A TOTAL FACE VALUE OF AT I..l'.AST€SO,D00. 
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fro,,rlBtar, mtt/ Co/ittkntlal 

NrmCB ro BPW>BNrn op sINGAPORBf8~}t~i-~~f~11d~: · ~ · · . 
TBlS MBMORAND'UM HAS NO'l'. BEBN AND m'N6f Bi!RBGISTERBD AS.,. PROSPECIUS 
WlTH 11:IB MONETARY. ~11.!'HOturY; .• 01 S1NGJ.l'OR& · t\.COO.IIDINGL Y, . THIS 
MEMORANDUM AND ANY OTHER.DOCUMENTORMA'lELUAL IN~ON wrm nm 
OPPER SALE, OR lNVITATION FOR. SUBSCltlPl10'N OR PUR<liASB 'oP nm IN1BRBSTS MAY 
NOT BB CIRCULATED OR DIS1'RIBUTED, NOR MAY THE OOE<BST-8 BB OFFJ!RED OR SOLD,· 
OR BB MADE THE SUBJECT OF AN INVlTA 'ItON FOR ~ OR PURCHASE, 
W8BTBER DlRECTLY OR INDJRBCTLY, TO PERSONS IN SINOAP01m Ol1mR. THAN AN 
INS'JTI'U'fflJNAL INVESTOR. PURSUANT TO SEC1'ION 274 OF nm SBCUlUTIBS .AND 
FUTURES ACT ("SFA"), PURSUANT TO AN omm 1HAT IS MAD"Ja ON TERMS THAT nm 
INTERBSTS ARR ACQUlllBD AT A CONSIDERATION OF NOT LESS•'l'BAN S$200.000 (OR rrs 
BQUIVALBNr IN A FOREIGN CURRBNCY) FOR P.ACB nwmA~ON. WHE'llfER SUCH 
AMOUNT 1S TO BB PAID FOR IN CASH OR BY EXCHANCIB OF SECU.R?l'JES OR onIER 
ASSETS, OR PURSUANT TO AND IN ACCORDANCE wrm THE CONDITIONS OF ANY OnmR. 
APPLICABLB PROVISIONS OFTiiESFA. 

NO'I'lra TO Rl!SIDBNTS OP SOUTH KORBA· 
NEITHBR 1HE PARTNERSHIP NOR .~i;r( .,()ll{1ti·AFPILIATBS ts MAKJNO ANY 
REPRESENTATION WITH .RESPECT TO ~_,~ia,iBJt,rr'!f OF ANY RECIPIENTS OF TIDS 
MBMORANDUMTOACQUIRB'l'JmlN'J'ERES'.I'S";YNDER.

0

THBLAWS,OFKORBA,JNCLUDINO, 
BUT WITHOUJ' IJMITATION, nm FOREION BXCHANOB TRANSACTlON J..A W AND 
REGULATIONS 1'RERBUNDBR. THE INTBRBSTS ARR BBINO OFFERJID AND SOLD IN KOREA 
ONLY TO PERSONS PRBSCRlBBD BY ARTia.:E 301, PARAGRAPH 2 OP Tim ENFORCEMENT 
DECREB OF TBE FINANCIAL INVESTMBNT SERVICBS AND CAPlT.AL MARKETS ACT, .AND 
NONE OPTlm 1NT.ERESTS MAY BEOFFBRBD, SOLD ORDBLTVERED, OR OF'FEREDOR BOID 
TO ANY PERSON FOR RE-OPF.BRlNG OR RESALB. DIRl!CILY OR INDJREC'ILY, lN KOREA 
OR TO ANY Rl!.SIDBNT OF KOREA EXCEPT PURSUANT TO APPLICABLE LAWS AND 
REGULATIONS OFKOREA. 

FURTFIBRMORE, THE lNTBRESTS MAY NOT BE RB-SOLD TO lCOREAN RESIDENTS UNLESS 
THE PURCHASER OP nm lNTERESTS C'OMPLIBS wrra ALL APPLICABLE REGULATORY 
REQUIRBMBNTS (INCLUDING, Btrr NOT LlMlTBD TO, GOVERNMENTAL APPROVAL 
REQUIREMENTS UNDER nm FOREI.ON BXCHANOE TRANSACTION LAW AND ITS 
SUBORDrnATE DECREES AND REOULA.TIONS) IN CONNP.CTION WITH PURCHASE OF THE 
INTERESTS. 

N01JCEJPBJlS1PRNISQFSWEPBN· ... :-,.:.--:,. ~;:-::'•' :-.: 1 

THIS MEMORANDUM HAS NOT BEEN N6iwn:ffrt-~"iu,GisTEIU!D wrm OR APPROVED 
BY FINANSINSPBX.TIONEN (THE SWEDISi=I ·"'fiNiiNcOO. SUPERVISORY AtJTHORITY). 
ACCORDINGLY, '!'HIS MEMORANDUM MAY NOT BE. MADB AV~LE, NOR MAY THE 
JN'.l'P.RESTS" OFFERFD HERBUNDER BE MARKETED AND OFFERED FOR SALB IN SWBDEN, 
OTHER THAN UNDER CIRCUMSTANCES WHICH ARE DEl!MED NOT TO REQUIRE A 
PROSPECTUS UNDER THE SWEDISH FINANCIAL INSTRUMENTS TRADING ACT (1991:980) 
(SW, LAG (1991:980} OM HANDEL MED FINANSIELLA INSTRUMEN'I"). ACCORDlNOLY, TIIE 
OFFBRINO OF 1llB INTBRBS1"S WILL ONLY BE DIRECTED TO PERSONS IN SWBDBN WHO 
SUBSCRIBE TO INTERESTS IN THE PARTNERS11lP FOR. A TOTAL:CONSIDERATION OF AT 
LEAST €50,000 PER INVESTOR. . 

NOTIC6 TO BESJPRNTS OF SWJTZRRJ AND; 
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\ 

Propr~_H.i/4.~ 
UNDl!R nm COII..BCTIVE INVESTMENT SCmMBS ACTOJ!' .JUNE 23, 2006 cnm "CISA"},THE 
O"FFBllING, SALB AND PlSTllIBUl'ION OP. UNITS IN POllBION CQl..LBC1l\lB lNVBS'IMBNi 
SCHEMl!S 1N OR FROM SWITZERLAND ARE SUBJF.Cl'"'l'O AUTHORIZATION BY THE swms 
FINANCIAL. MARKET SUPBR~Y Atn'HORITY, nm C0N~ . Of, .'.'fORBIGN 
COLLECTIVE INVES'l'MBNT SamME8" COVBRS, lNTBR. ALlA, FOREIGN COMPANJl!S AND 
SIM!LAR SCHBMES (IN(llJDJNO moss C1lBATED ON nm BMrS OF A COLLBCI'J.VB 
INVB8'IMENT CONTRACT OR. A CONlltACT OF ANOnfB1l TYPB W1'rH ~R BF1'BCTS) 
~'JED POR THB PURPOSE OF COLLBCnVB · INVES'IMBNT, WHl!THER SUCH 
COMPANJBS OR. SCHEMES ARE a..osED ENDBD OR OP.BN ENDl!O, UNITS IN A FOIU!IGN 
JNVESTMBNr SCBEMB WHJai HAS NOT BEBN AtJTH<IUZl!D BY THE SWISS FINANCIAL 
MARKET SUPERVJSO.R.Y AUI'HORITY MAY ONLY BB PROMOTED IN OR FROM 

. SWITZERLAND PROVJDE[) THAT NO PUBLIC SOJJCITATION, OF'PBRlNG OR ADVBR11BING 
IS CARRlBD our BY PERSONS OPERATING IN OR FROM SWll'ZBRLAND. mBRE ARB 
REASONABLE GROUNDS TO BEIJEVB. THAT. THE PARTNERSHIP WOULD BE 
CHARACTBRJZHD AS A .FOREJON COI.LB(:l1VB, JN\'l;STMENT SC8BMB PJWM A SWISS 
LEGAL POINT OF VlEW. AS THR lNTBRES'.ra:~· NOT BBBN AND CAN NOT BB 
RBOISTBRBD OR AUTHORIZBD POR DIS~,OOBR. THE ClSA, ANY o»'BRINO OF 
THB .INTBRBSTS, AND ANY 01HBR. FORM OP SOLICITATION OF lNVESTO.RS IN RELATION 
TO nm PARTNERSHIP (INa.UDJNO BY WAY OF CIRCULATION OP OPPBRlNG MATBRIALS 
OR JNFORMATION, INa.UDING nus MBMORANDUM). MUST )m MADE BY WAY OF 
PRNATB PLACEMENT, E.G. BY LIMlTING THB OFFER TO lNVB8TORS OONSJOORED AS 
QUAL)FJED INVESTORS AS DBFINBD n,r THE CISA AND 1N CIRCULAR 118/1 PUBLIC 
OFPBRINO OF THE SWISS FINANCIAL MARKB'l' SUPERVISORY AUTHORlTY DAT.ED 20 
NOVEMBER 2009). FAILURE TO COMPLY Wn'H THE ABOVB-MBNI'IONBD RBQUIREMBNrS 
MAY CONSTITUTBA BREACH OF THE CISA.. · 

NOTIC5 TO RB$1DBNTS OF TfJE I1NFJJ!P·ABAB EMIRATES· 

NBITHBR THIS MEMORANDUM NOR THE lN'IERESTS IN THE PAR.TNBR.SHIP HAVE BEEN 
APPROVED, DISAPPROVED OR PASSED ON IN ANY WAY BY nm CBNTRAL BANK OF nm 
UNITED AR.AB EMIRATES OR ANY OnmR OOVERNMBNTAL AtmiORrrY IN THE UNITED 
ARAB EMlRA'l'BS, NOR HAS nm PARTNBRSHIP RBCE\IED AUTHORIZATION OR 
LICBNSING PROM THE CENTRAL BANK OF nm UNITED'ARAB BMIRATBS OR ANY OTHER 
OOVBRNMENTAL AU'lllORITY lN TBB·tnm'ED Al~A.ll'EMJRATBS TO MARKET OR SEU. 
niE INTERESTS WITHIN mE UNlTBD AR:ATf.BMIR=Ari',as •. 1'HlS MEMORANDUM DOES NOI' 
CONSTITUJ'B AND MAY NOT BB USBil°POR:i'FislltlRPOSE'OF AN OFFER OR INVITATION. 
NO SERVICES RELATING TO 1NTBRESTS JN"THE PARTNERSHIP INCLUDING TIIE RBCBIPT 
OF APPLICATIONS AND/OR nm AIJ..OTMENT OR RF.DFMPTION OF SUCH INTERl!STS MAY 
BE RENDERED WITHIN THE UNITED ARAB EMIRATES BY THE PARTNERSHIP. NO OFFER 
OR INVITATION TO SUBSCRlBE FOR THE INTERESTS OR SALB OF IBB INTERESTS JS 
VALID OR PERMlTI'ED IN, OR TO ANY PERSONS IN, OR FROM, THE DUBAI 
INTERNATIONAL FINANCE CENTRE. 

NOTJCEIO BF.SIDENTS OF THE. JJNJJlID KJNGQOM· 

IN THB UNITED KINGDOM, iRIS MEMORANDUM IS B'BINO DISTRIJJUTED ONLY TO AND lS 
DIRECTBD ONLY AT (I) PERSONS WHO HAVE PROFESSIONAL EXPERlENCE IN MATTERS 
RELATING TO INVESTMEITTS FALLING WITHIN ARTICLE 19(5) OF TIIE FINANCIAL 
SERVICES AND MARKETS ACT 2000 {FINANcIAL PROMOTION) ORDER 200S, AS AMENDED 
CTHE "ORDER"), (11) HIOH-NBT-WORTH BN1l1'll!S FALLING WmDN ARTICLE 49(2) OF THE 
ORDER, AND (TII) ANY~OTHER PERSONS :ro WHOM:IT.MAY On-IERWJSE LAWFULLY BE 

·:. ;~ ......... -~ ._:;r; ·~··.· 
·.·::.:~~;_··--.~•;;::~vr::- · 

.,; .-~. ;~,_.;.,:·i/-· : . 
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P1'0IJriJtm:v and Canfid,nlial 

• I 

COMMUNICATED (ALL SUQI PBRSONS TOGBTHF.R BmNO REFElUUID TO AS·"RELBVANI' 
PERSCHl"). · PERSONS WHO A:RE lfOT RELEVANT PBRSONS· MUST NOT ACT ON OJl RBLY 
ON'nllS MBMORANDUM OR ANY OP ITS CCJNTBNTS, ANY INVE8TMBNT OR INv.BSTMENT 
ACTIVITY TO~ 1HJS MBMORANDUM RELATBS JS AVAILABLB ONLY TO BPLBVANI' 
PERSONS AND WlLL BE BNOA:OBti'JN ONLY 'wrm RELEVANT l'BRSONs. RECJPlBNTS 
MUST NOf DISTR1BUl'S, PUBIJSH, RBPRODUCB, OR. DISCLOSE ms .MEMORANDUM, IN 
WHOLE OR IN PART, TO ANY OTHER PBRSON. . . 
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INTRODUCTION .. 

Far ll1CllO than 34 years, N~ Enterprise~-:~"}~ ~ed to a1trac:t, ~ ·anc1 
retain m sccptional group of kmlSlmcnt pr0~· who apply deep domain knowledge and 
sound business judgment · to back oulstanding entrcprencuts. . We are company builders, 

· commitl1:d to supporting our portfolio companies through all stages of growth. We strive 1o add_ 
value and }l10\'.idc guiclance through good times and bad, employlng lbe full weight of NEA's 
intclleotuill and :lhtaneial capital. Smee lnceplion, and across fllurteon venture capital 
partnorshlps, - havo codeavon:d to mako every NBA investnumt a success for our 
entrepreneurs, oar portf oJlo compaoic:s, our limited partnan, and ourselves. 

NBA is i>cuscd on inYestlng In the inmmJation k:almology, healthciftl 1111d cnagy technology 
industries across all stages and multiplo geographies. A$ one of the world's largest and most 
aclive venture capital firms, NBA ha hem able to develop deep domain expertise and insight in 
each Industry, slage and geography In which we operate. Our capital base allows us 1D pursue 
opportunities lnaecesslbla to amaller orpuJzations, 1111d our cm,, ~ and reputatkm fur 
integrity continue to attract the most talented and capablo leaders in these industries. Since 
NEA's inception, we have worked to build an eoduriUS insutution that delivers superior financial 
retoms over time. · · ·. · · · 

New Enb:rprisc Associates 14, L.P. ("NBA· 14" 81' the '''Paitriership'') ls a venture capital fund 
tbal proposes lo continue the NEA tradition 'by·· investing in and assisting growtb,oriented 
businesses, across all slagea, that exhibit superior profit-making potential. The Partnership's 
goals are simplo-to ll(lhieve I superior mum for its limited partners and to help create ancl build 
valuab~ companies. The NBA manegement group .inchu:lcs Peter J. Burls, Managing Genoral 
Partner; mid M. James "Jim" Barrett, Forest Baskett, Ryan D. Draot, Anthony A. Floronee, Jr., 
Pabick J. Kerins, Krishna "Kittu" Kollmi, David M. Mott, Scott D. Sandell, Perer W. Sonsini, 
Ravi Viswanatban and Harry R. Weller,. general partners. Other senior NBA Investment 
professiom1ls lnclmle 16 partners and managing directors, 19 principals and associates end 19 
~ partners/advisors. Biographies of our senior inVt:Strnent professionals are provided in 
Appendix A. 

' .... ··t ·:, "'.::.:..: ~- ~:., ~ .. 
. . . . 
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TSE NEAADVANTAGE 

Our epproacb 1o building an ~ bmstmtmt firm, evolwd and executed shicc our 
mandmg. has produced long-term, sustainable sources of .r.ompetitlve advanfaie. The elements 
of this advan1agc are embedded in our cmc-fund pladbrm: 

.•. r 
; .. 

,._:·-·.·:.,, ... ,., ... -.. 
·-~~. , .. ~- . 

• • • •,. ~:. ·•• _i., •• ··: : . 

The Olle-fund platfonn approach enables .. a powepul fly-wbecl effect that we believe 
exponentially !mproyes our advantages ~,~.!(,i,,'. .e:;ti\:~ 1he platfurm as a foundation that 
provides the rest>W'Cei and incentive ~-. ~ us to win the best deals, build 
transformativc companies, sapport those C01rtpe:11ii" "gtfthc.ir full l!fe-<:ycle, deliver $Uperlor 
results. attract best-in-class talent, and identify the next big market opportunity. Each of these 
attribU!es fuels the next for continual improvement and incn:ased ~overtime. 

! H11man Capital Advantages 

Pwple Make o Differe,ice 

The NP.A investing team comprises industry-leading investment professio1111ls who have wDlked 
together for many years to attain extensive experience and knowledge and develop a firm that 
exhibits continuity, consistency, and success. NEA's investing partnars have mere than 275 
years of vennrre capital experience and a wealth- of other relevant industry and operating 
experience. The investment team is organized to manage investments in two principal industry 
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~ technology ('mcluding energy n:dmoloBY) · "1d heal~ 
multlplc a1llgcs and geographies within each. .To slJQJnllnc ~ and ~ resources. 
NBA has assanblal pracruce teams around key sectors, stages and pognphi.ils. We beUm, that 
these practice_teams equal.or.a~ thi, a&~ l!lld,lndqstry'.cxpati~.~ 'll'ith 
specialized :flmds. The tremendous dcptb of'NM's knowledge capital is an hnialliable J'eSD\1l'CO · 
:fur our portfofio companies and a strong competitive advan1age.. ;_ 

In ad• to DUr full-time Investment profcssbials, NBA has assejnbJed III lndustry--leading 
ream of Vllllfure J)ll[blcrs and advlsors. Our vmture partners and adYlicn-ell hlgbly successfiJI 
entrepl:mCUrl or estab.lilbcd lhooght )eadep within theJr mpecli~ .industrie&-bring a mix of 
extenalve compmy building and qierating experieaco, deep tedmical knowledge, and 
Investment expcr1lse. They are h1ghly ~!I*. ~:/JI-~~ and evaluating investment 
opportunities 1111d In :waiting with 1111d . $isling· ~-liil;kcd entrepreneurs aw! portfolio 
companies, often BS boar_d~ - . : :,.;· ~ ;\'_,: ' . . . 

Core Yomes Ennre Con,lstBITI Human C~ ~th 

NEA 's Jnvesting team operates on a fmmdaticin c\f core values and guiding principles =mered on 
a 1eam-based philosophy. Investing with Integrity and upholding the highest t1hlcal stll!ldards 
are ingrained in our C1llturo. We operato with a clear vision . that ~ aligned with that of our 
entrepreneurs 1111d we hold steadmst to D\11' core beliefs 1hruugh ql81Jging times and under 
difficult circumstances. Remaining 1rue to these-values and oar team-oriented spirit has shaped 
the finn's identity. and helped us to guide hundreds of entrepreneurs lo build great companies. 
The next jll!&'e contains data related to NBA's in9estment prnfi,ssionals. 

[REMA1NDER OF PAGE lNTENTI~N~U.. Y LEFT BLANK] 

,· •. --~:· i. • 

. ·{· .~:;:·t.-:::,_._ 

. ,-:. ···. 
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.• beutNEA's Inyeadp1J:gm 

NBA's Investing team coosists of66l~profa,Jon_ttls, fni?lµding:_ 
12 general pannm (OJ>s) . ' 

. ::~~- ·:;·.1.:.,;_/> ... ~:. 
19venturcpm11lOrB ··:·, -

Age 

Average age ofGPs:. 50 
A vcnge. of partneralMD&: 41 

Average age of principals: 36 

1'111ure in Y,ars 

Average tenure of GPs: 10 
Average tlloure ofparmers/MDs: 7 

Vwure. CapllDl Expulenct1 

A verago years per GP: · 12 
Average years per partner/MD: .,,.· 10, 

Oilier Industry Experlencs Highlights 

33% of GPs have financial !lervices industry exparience 
67% ofGPs have operational mq,erience 
42% of GPs ~ve held one or more CEO -positions, 50% held executive positions · 
40% of partners have financial services industry experience 
67% of partners have operational experience 

Education Hlghllghts 
92% of GPs have m MBA ora PhD 

67% of partners have an MBA or a PhD 

5 healthcare investing professionals have an MD 
6 healthcare investing professiona~· ha~ more· than one advanced degree 

. 4. 
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Thovgh(fuJ Succa8lo11 Planning Cf1111T11nda to Enduring l1lllllll1I Capital .Alhanrag. 

Now' In its fuul'th decade of opcndkms, :NBA h~- an' extmordhiary n:cord of management. 
cantlnutty with the ~.temne or fhe'fmn~s--'gmeiiiFpartnen is 10 )a[S. Organ11.atJmiaJ 
tontlm:dty ls vit~ to the long-term success· .Qf~a; fiQD.,l!lld.-:io.Jtc:lp Clliiure it, NBA bu dmoped a 
culture in wbioh younger generations of finn leaders arc RCnJited, nurtured, ind promoted 1i'om 
wilhin. . 

The rounders of:N£A wanted to creale an enduring organlzat1cJII that succeeded long past their 
involvemcnL In keeplng with this goal, our f.bunders planned for succosslon early in 1hc Im, of 
the firm and appointed Peter Barris as Managing Oenmal .Parlner in 1999, Jona be1bre their 
intended retiremc:nt. Jn fact, two .founders remained aclive through NBA's most recc:Jrt filnd, 
announoing in 2010 their plan IO retire at the end of 2012. These two :rounders remain engaged 
with NEA and have contributed to a complete and arderiy transition of lcadersbip to the mm 
generation of NBA partners. The visicn and planoing of our founders has provided a roadmap 
tor lbtare gcoeratlons of NBA partnen to tnnaltion firm leadclship with minimal disruption to 
business C011thiuity and the OYel'8ll sb'eDgtb of our organization. 

RDbvst NelllorlcExtewls Rsach of Human Capital Ad11a11Jagei 

NBA has ~t a robust and deeply rooted nc.twork o~er many years of imiesbnent activity. Since 
mc:eption, the firm bas cultiva!Ed long-term te~.'1'41h. OUl!ltlnding cntreprm111urs and the 
executives and operators who help make.~-~flii~:&\Te ~ devel()JIQi atroog waxing 
rdatlomhtps wi1h a large mnnber or ~1; '.ica'a:~ ~ industry leaders; top academic 
ccim:rs and unmmdlies; major corpomtiom; · J.iiniteil partnea; other venlme capital finns; 
institutional and SU'81:cgic investors; and professional servwos finns. · 

Entrepreneurs choose NEA in part because this netwo1k of relationships has proven lo be 
inY81uablo in ggldhlg companies through· growth and change. By portnering with NBA. 
cntrepreoenrs invite Into their camp a deep and committed notwork of experienced business 
minds, succcssibl entrepreneurs, vendors, and potential commorolal Jll!l'fAel'S and eustomers. We 
believe ~·s network is umnardicd In the venturo investment fi~ and is perhaps more 
valuable to our portfolio companies than capltal i.tsell: 

NBA has baclred more than 900 companies OYer the hist 34 years. The entreprmeurs and 
management of these companies provide an excellent reference for new emrepreneurs and serve 
as a proprietary and JO}lll SOIIJ'Ce of deal flaw. Further, the extended .family of NEA 
entrepreneurs and executives is a by source of new business ideas, management talent, and 
industry and operating knowledge that provides us with a llb'Ong competitive advantage in the 
Ye11ture capital 1narketplm:e. As further ·c!vl.4"nce-o!,- b\lF· l#i~eurs' bolld' In NBA, many 
have chosen to be limited partners in NEAfiilfds,:i'.,V·ii.:;, :f'. 

~· :_:.~. ~~-:·.;;. ·t.: ,: .. 
The breadth and depth of 0111' investing siaff anit ®r netwolk enables us to make dceislons 
quickly and, more importantly, with robust and relevant infonnation. Contrary to what might 
intuitivoly be thought of a larger firm-that it could be more bureaucratic and therefore slower to 
make decisions-NBA is able lo respond in competitive situations very quickly. Our network 

- enables us to smround an oppornmity with the best resOlll'etl!I for assessment and if we do not 
have the right knowledge in house, we are often one phone call away from getting that resource. 
This agility actually enables us to move more quickly tlian some suialler firms that might not 
have access to all the right resources to make an lnformeddecision in a very short period oftiiru:. 

- 5 • 
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., 

Dynamri: Capital AUocatlon 
.... · .. ·. 

Venture capital market cycles tend to shift fl'lery 3-4 yars. yet I~ partmn must makl'I -
decado-loog ·a1kications years in advance of the shifts. W'ath NBA's -fiu:ld -plattban, we me 
able 1o reallocate capital an.d firm resources to lll1ack the lllCJlt attraoilvo sectors as they evol"ffl 
ming a fund'1rlnvesling oyc1e and wo are able to respond quk:ltly to '9aluition cyoles- both up 
and down. We can accumulate ownership In the most promising companies and sectors without 
violatmg strict di~ limits that often exist in amaller 1bn4s ibomed 011 a particular . 
sector, stage or geography. NEA's primary goal is to oplimtm returns h our l!mited partners, 
and if that means we should cut back in one seo1Dr due to adverse market forces and then redirect 
that capital to mote attractive opportunities, WC are,able and willing to _do SO. 

. . 
_ In addition to dynmically ailocating capital _and resoµrces fur optimizatkm, -we abo believe that 

there are very strong synergios created by havin,i all pradiccs focused on a a1nglc iimd. For 
example, we see that exclusiwJy growth-~ tiiri~Jil\eif :find it diffieult to get meaningful 
stakes in the very best companies slnce thcf~·~:in;eiiif · 
Scale lnten.s(fo,s H11111an Capital Slrength . · .-. : ·' · · · 

A defining trait c1f a strong venture film is the ability to c:lltcll the, oaxt. big wave. Retom data 
suggests that the difli:R:nce between being a top quartile funii and a bottom quartile fund o:ftm 
hinges on when the t1rm starts hmstlng in a new space, -with a 2-3 year gap separatfog 1he top 
peribrmers ftom the lowest tior. NJ!.A's size alld "bench strength•provides stnlCIUral advamage 
in Ibis regard. NEA can perfbnn saperior market analysis, often ~ vs to new markets 
before they truly lllllteriallze and enabling us to responsi'bly invt;St ID the venture capital 
industry's equivalent of R&D: pumring new investment sectors. The following are examples of 
eariy movement by NBA: 

• NEAhas been aggressively investing in software4.a-service (SaaS) since 1999; by the_ 
Ume SaaS became a popular VC thesis around 2004, NBA portiblio companies WebEx 
and Salesforce.com had aJt:eady ~d initial publk: offi:::rlngs and NBA was one c1f the 
most credible Investors in the space 

• Today there is considerable buzz·:~d)~~-'¥'.; ~-the implications for analytics, 
storage, security and other key mark.et segments.· NEA has been act.Ive in this space for 
a very long time. Even discounting 1hc fact that conipaules li_lw Silicon Oraplrlcs (NBA 
l) were the "big data" companies of their day, NBA has been at the forefront of this 
wave with investments like Tobleau. in 2004 and Vertica in: 2006. Verliea is POW the 
cornerstone ofHP's "big data" effort Bild powers the an!11Yl~ of companies like Zynga, 
Groupon, ~P Morgen, and Verizon. 

-6-
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Scale Enab1u CaJalated Experlmffllalion 

Our aca1e also enabJes us 1o· selectively "apcrlmmat" In~ Bia1S aoci'icc:tors without slgn!flcaot 
risk to the portfolio. For example, in Ibo~ web and digi1a1 i;mlfla'11111Jb,ts (comumer space) 
~ amount o!inves~ n~ 1G start a boslness"bas ~ in ~o last several years. 'W1th . 
the advent of open source software and cloud infiasaucture and a host of other .innovations-all 
of which NEA Is also investing m---these ·types .cf starlup8 often do not need millions to get 
slllrted. But some of those companies are lbly to be very sucoessful. and that means they will 
need to scale with substantial capital that aniols or other early-stage fbcuscd venture capitalists 
will not have. In order to ensure that NBA ls sedng the wry· best deals early, we took steps In 
NEA 13 to mako It easier to source and win some of .the most attractive seed-stage deals by 
creating a program called "Dea:seed." This program aUows NEA to make small investments, 
roughly $50.SOOK, with Inver approval steps in ~ process. To .lesten the potential exposure. a 
fund's aDocation to ~ program is eigicctcd·, to be ·.approximately S20 million (roughly 
cqui.wlent to one avenge inveslmcmt in an l'I.E,,\ .tbnd), · ·:Wr; expect that 4-6 NBA 13 portfulio 
companies will. "pcluate" from the nea:sectf~e:.··go through our standard investing 
process and become traditional series A, carly-steg,, imestments. · We expect the nea:seed 
program ID continue in NE.A 14, 

Otber ways we are able t<> experiment include our actiw :aJR. (entn:pnmc:ur or e.x.ecutive in 
residcmce) program, incubators. and ))8l'tne.ring with niehe-focused investment funds (mcluding 
making inwstments In suc:b iunds). In this regard, we have collabonRII with a number of angel 
and incubator groups, lncqiding some of the most promillcnt anscl investors In Silicon Valley, 
tho Lab at Harvard, 8Dd the Innovation Group based hi Chicago.· Our experlmentabstage 
projects are intentiOllllly struclUred so that we can accelerate or throttle back capital 
eominltments at any time as market conditions merit, and we c:an do so with little risk to the 
overs!I. portfblio. · 

Seals .Enablea Broad Gsl,gTaphlc Coverage 

In 1977, NF.A was lbunded as one of the Industry's first truly bi-coastal firms, enabling us to 
find the best opportunities at tbe source of innovation·~ .it Silicon Valley, Austin, Boston, 
Chicago, Atlanta, New York City or DC) arul.!<> ~ ii vaiif n,ctwork of re$0urces and =.pertlse 
in those areas. Wr!. are one of the most actfw]irinidn.attd mrtsl.de of Silicon Valley. This broad 
domestic geographic coverage gives us an. aliva'• in sourcing and making the very best 
investment decisions in a given space no matter where 1he company is located. In fact, two of 
our largest portfolio. company lPOs during 2011 wme FllSion-io (based In Sall Lake City) and 
Oroupon (based in Chicago). both located outside the traditional pockets of venture investing-
Silicon Valley and Boston. · 

Three decades after our bi-c.oastal beginning, geographic reacll remains a core strategy-the 
most recent development being the recognition that we must execute our strategy on a global 
playing field. More than half of the global cconomfo groI\ith over the last two decades is 
attributable to emerging economies. With the incn:asilig impact ttlese developing markets have 
on the global economy, they now play an integral role .In the veniure capital ecosystem as 
opportunities for investment, for strategic partnership, and as consumers of onr companies' 
products and services. ln the last seven years we opened affiliate offices in both China and India 
1o take advantage of the opportunities and- continue to grow our .teams and resources in these 
countries. · · 
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We _expect oar global hlveslmcmt activities ·to increase In NBA. 14, rdlectlng both 1be 
~~ In these~~- .O\lf abimY1D 30UICC a¢ support the~ deals with 
OID' local teams •. Whllo our~ investment focus wm CODtilllJe to J,;e oo domestic companies, 
we- believe tbat intematlonal fflllure oapilal will continnc to· gain: &hate amoog. worldwide 
vmtin transactions, As NBA ezpllllik and deopemi its international: acope, ~ will 
benefit fl'Olll our ability to· interface as anc .firm around tbe world, w:IUt seamless access to an 
extens}ye network or~ources. Our reach~ abiUty .to~ geographic diversity pro,ide an 
enormous competitive advantage. tlDd also")ielp our, U.S ,-based portiblio companies access the 
growing marJa:rs around lbe world. 

Historical Geographic DIYeralfy'· oi~~~tl as or September 30, 2011 
hides invemd and reserved. :lbllow-on dotlars} 

' ~:.t ,. 
' Domestic 88% 83% 82% 87% 

China S% 8% 6"A 4% 
India 4% 3% S% 9% 
OCberNon-US 3% 6% 7% 0% 

._I Orpniza~=· .:c;:fi::;;;Oll;;..;Ad;:;.:'lllll=.:taps='----------------------'' 

As desmbed above, NEA's founders sought to oreate an enduring institution that would cxleod 
beyond the period or lhelr active Involvement-a finit that could weather the Invariable sector 
shifts, operational Ql()ll!Sions, and leaderahip lnmsitions that must nc:ccsssrily occur aver time. 
To provide an institutional iJmastrueture, NBA is nm\•ery much like an optm1ting business, and 
we hold our firm to the same hlgh ~ of disdpl!ne, ~ls and governance to which '1W 
hold our entrepreneurs and portlbllo compani89,.. Each"¢' .ou~ funds has been mmiaged to ensure 
nospareney of information, filimess, and an'.a~br&f interests among all constituents. We 
are often described by existing limltw partners as a model of best Piltctice venture capital fum 
governance. 

NEA recognizes that top-tier execution and discipline are · required for a firm to operate 
~ssiully at scale. We have carel\dly built an lnfhtstructurc ID support ~ scale, including a 
back-office s)'Sfem of people and technology that leverap the in,/asting parttlers' time and 
· enables efficient operations. Addltlooally, these systems promote transparency and consisrency 
within the organization, allowing us to more effective!)• benclunark and identify opportunities for 
improvement. 

NBA also has weU-defined control structures that enable authority to lie delegated tCJ sector-level 
sub-teams for coverage, accountability, and agility while retaining central oversight, All 
investment processes are specifically designed to encourage knowledge transfer. 

-8-
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AllgMd mt1llllllYn . 

Our a/igned ~ pbil~ _Is ! ~ ~ of our conduct mid investing practices. We 
align Incentives mnong ~ limited .plll'tllffl· aild •enfrcpleiieurs'.10; ensure ~ we only win 
when our partDera win, Key aspects or angjied incenti~ lotilude: : :· 

• A compilratiYe1y low manage.mcitt. fee..:-we' tnali money when limited partneia make 
.money . · .. , .. : -: t~';:-;_;_:::: . . 

• A single, IIDific::d ~e hot ~~ ·o/g~hy does not push the fund into CIIT)' If 
othaB aro underwater · 

• Investing staff' c:ompenaated with single fund CIUTY, not per dciat incentives-this creates 
alignment among all sector, stago. and gcogmphic teams: to oncourege optimizing 
returns ffllUlll:I the 1-t mix of sector inwstments · 

• Hlstcry of equitable-compensation-to retain talent and drit1e long-term mmcl!ise value 
• Fair deal terms that align entrepreneur and NBA on the same side of the 1able to make 

rational decisions 1hat me fur the good of the company vs, the good of one side or 
another 

Board of .Advuora 

We believe that our Board. of Advison (Board) 11ructurc, is unique. NM. 's Board inohldes some 
ofNBA '11 larpst limited partners and :functions mueh like the boards of our portfulio companies. 
We look to its membffl .fur insight and guidance. 

The Board of each NBA partnership approv~:.quartei'ly-.w.v¢ment valuations and proVides inpllt 
011 strategy and mlenot operating matters. EaehaBoal'll gel\llrally meets llix times per year and 
holds additional meetings as required. 11,e fuUowlng table lists the members of the NEA vnr, 
SA. 9, 10, 11, 12 and 13 Boards and their professional affiliations: 

Hmm 
Preston Athey 

T. BClldumnt French 

XarenJakobl 

Don Pascal 

Pllilip S. Paul 

L8ll'y Unrein 

MargotWbth 

PrnfnssfmeJ AffiJJation 
Mllffll8Bl8 Director· T. ~ Price Group, lno. 

CEO· Adams Sl!ecl Partners LLC 

Senior Managing Dtr.ctar - Pelln'IB)' Cnpilal 
Managcmenl 

Mmiaglng Director· Common hnd 

Founder am! General Partner· TopTICl"Capital 
l'mtner5 

Relired Cbalrman end P=idcnt. T. Rowe Price 
Oroup,1110. 

Managing D~r- Abbott'Capital Management 

Mlln8Qlng Director· Pmonmim:e Eqd1y.\ ·' · ·,. 
MlllllgelllCllt · ." ::. · .. •., -;°,. · ,. · ... 
Managing Director• JJ'. Morprln~~ 
ManagemCPI 

Direcior of Alternative invcslmalls - California 
State Teachers' Retirement System 

I 

. 9. 

Board QfAdwoa 

NEA 12, 13 

NBA vm, BA, 9, 10, J 1, 12, 13 

NEA·l3 

NEA:12, 13 

NEA SA, 9, JO, 11, 12,13 

NEA'Vm, IA, 9, JO, l 1, 12,13 

NBA VIII, 9, 10, l 1, 12, 13 

NEA IJ, 12,13 

NEA VJ!l, 8A, 9, 10, 11, 12,13 

NEA,VIIl, BA,9, 10, 11, 12. 13 
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· l Top ner Retlll'BI throql& MultlpJa Cydes 
. . . · ... ·.;: .. ~:,:' .. :;:"'\-i,:·- !.:.:. ;: : •,: • ' . . 

!,lll!A's approach to Investing and bullding-8".finii:haiij!Mled.top-tier results. Throughc:ot 0111' 
biatcry. 1be film generaJly has delivered tiip quartil~ -~ . Since incoption. the NBA 
Investment partnerahlps have in,iested in. more than 900 companies. resultina In 1 ?O IPOs and 
mare 1han 290 acquisitions. AB of September 30, 2011 the agresatc portfolio has genen1ed 
S16.1 billion of total wlue on contributzd capital of$9.5 bilJlon, Implying a 1.?x mn1tiple (1.Sx. 
net multiple lo Hmlted partners) with an aggregalB 17.2% net IRR m limiml partners. 

Our Investing record la SlllDl118rlzed ln the table.beJow: · 

NBA 1-9 as of September 30, 2011 ("m SmilllQns) 

' 
,. .. 

Daleflmned: 6118 111!1 1/U 

Sm, Sl6 -~ $126 
Caatrlbuml $16 S4.S !:126 
Dblrilwledlll ~~ $1G6 Sl81 
NAVC2l 0 0 0 
Total Vllluo l3l $58 $106 1181 
Fmlll JIUt.(4) 
(5) 29,1% 11.1% S.3% 
Nd LP IRR (4) 
/GI 24.&% 15.2% 4.0% 
Total V,lue/ 
Cmmlbuled 
Veluo 3.SX 2.3X -1.4X 

(/) ,,. OJt d"1rlblltlo,r -
· 12) ll'll1I ROllmlondrmnolJud SPfM 

(3) Dl"1lbullons .. IN/ amt ...,.. 

.. 
12116 5/90 . . 12193 11196 
S:1S2 $199 $230 $311' 
S:1$2 $1!1!1 1:230 S311 

S331i $67'. ~~ $1.'llli 
$16' 0 $! $10 
DS2. $6'16.' l:2.187 SMll 

12.1'( :3i.~' :,~~~- 80'°'6 

10.4% 31.2% 65.8% 63.7% 

2.3X 3.4X I0.4X 4.2X 

9l5J8 '1/01 

""""' S1S7 
1572 !n~'l 

Sl-1112 ffl 
S94 SS2 

SI 106 Sl2.9 

61.3% 

/!) __ \ 

32.1% r.lM(,\ 

l.9X O.BX 

(,t) a.m,11111w t:lll1fJOlmrl lnlmlal"" qf rmmrftom portMnldp '-''°" to ltq,,ldadtm ,,,. Sq,,. 30, 201 I 

lOM 

""'"" S862· 
$213 
$2;2 
$445 

C7.1%l 

1'7.J'!C.l 

o.sx 

r,J Fllllli IRlrs - hand..., q-o, -,,J}aw,sfro• -, 10 a11,,,,.,,,,_ ........,, an muftmn _,,,n,I,,,,,,. 
end qf a ,-,.r. -1 lncWe tllslrflnitfon, CDlll1'i6llllon and Ml tWOl "'1w far 1M ~ mmurlllr /Jis 
hlrlrwn/,lp-b-/lq,ddlltai ot/lllr.'lltllwaatl dlstrlbl,l«I lo tJ,e p,,n,wn. b,c/mlngtD,,.. ,_,,, ,,,,,_,.. 
awried""'1at 

(6) LI' lRRu,-. baml an q,uu1uly tmll}lm,,oji,r th• LP g,m,p. 1m11J111RgaU ctah/llllPI IJfftllTflla/ lkctd,(a 
q-1,r, anll lnc/""8 ll&trl/,utJan,. ""1lrilmlJaBs and lke po,1ion of t/te aet asz,t WJJw"a/ rt,,, PartRrl'lldp dlOI 
,rm/,1 « d&lrlln,td ID 1hr LP gro,,p, an11J11fng th, P~ amu ,..,. /iqondotfd ot fair walui, "1111 

d/,rrll,,rwl,olllepMtrwrs :·:.,.':. ·:. <.:. '.::· 
:·_·j . 

.JO· 
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. . . 
. Prpprjdtpry.tmd~d,ntial 

: .. ·-· . ; -.: .. -. . 
NBA 10-13 u ofSeptcitl~ 39;:iolf. Qn.Smillions) 

Dalo fbnnelt. .. 9t'DO 12/03 <W6 ........ 
Sm ll'}..-,-. $1111 $2.'17! S2.4'3 
Coaldbatcd !2.211 $l.D37 S2.156 S13111i 

Dblrlbuted m Sim S6l6 $306 S97 
NAVf2l $950 $1191 ~134 Sl 494 
Tolal Valuoll) S2.'723 Sl.627 $3/MO Sl.s91 
J1wu1IRRmm 3.7% 11.3% 17.ffi 25.9% 
Net LP lRR. (4H6l 2.7% 1.3'!6 13.l" 17.1% 
Tolal Value/ > 

Conlrlboled Value l.2X 1.6X 1.6X l.2X 

. (1) Yalw °"' aktdatlcm ,lote 
.f2J B'JIJr rmllntltllld _,,,,,_,,.. 
~ D/Jtrfntfons .. ,.,_...,,.. . . 
(4) Clmatlalm _,;,,,rd 1-wal ,_ o/pNtn.,_ ,,,,,_..,,,,,,_,,,,,.. to ni,,,ldallon or&t.pt. ~ !If! I 
(J} J1wd lRRz tnaffOII ~etabj/oil:r.from o,i,I lt>·a/1 pal/lrfrl, ~ ol1 a,m}IMI oet!IJln40I,,. 

"ett/qf"t,g,allr.llJltf,...~~qadllld-_tm«ralMef,,lltel'~~· 
P-,J,/p-,. Wl'l liq,ddaud atfolr,.,,,,i;~i,ltti IHpan,,,,n.· ~ IO rlle,-,o/plllBM 
~~. . 

(6) LI' 1RRs tn bid°" f111H18V-"Jlar,sfo, die LP,,_ anMl>llng d mdi}Jow _,,, t11 the u4 of• 
,.,..,.,, n lm:llltk .,.,rhllfl&f. ~ ,,,,. * por11an wv."" _,, ,... 'If lhe ~ ,.., 
"tlltJll/d ,,. """°"'1wl to ... LI' KJ'IHIP, ~ 1M 1'""1WShlp - 1f'IIIW /ltpl,latw "'folr Wlha _, 
db/rll,ui.,I IO .. ,,,.,,,,_ . 

{7) ,lliho,,pJll!A """-'- J2AJB, "-./Int -1"'1t:dl-"' ..,115R19 

The terms ofNEA "JV, VI. VII, vm, BA and 9 =i,ired on December 31 af J998, 200S, 2008, 
2010, 2010 and 2011 n:spcctively,"and those partnerships are in the proces!i of winding up their 
operations. NEA 1 o, 11 · and 12 continue to primarily make mllqw-on investments. It 1s 
projected that approximately 98% of the $2.48 billion of committed capital in NBA 13 will be 
invested or reserved by the time of NBA 14's first closing. NBA 13 expecta to mm now 
inve.wnents into tlie ~d quarter of 2012, some of which we may seek to transfer to NBA 14, 
and thell ll8C remaining capital primarily for future financings ·of existing portfolio companies or 
for the payment of operating expenses. 

NEA seeks to fund entrepreneurs buildin/~igli~ miduring companies, Our scale, 
experience, and network provide us with the platform and flexibility to support a company at 
every stage of its development-from seed Incubation to start-up to expansion and consolidation, 
In so doing, we develop a unique rellltiooshlp with every entrepreneur we back, serving as a 
long-term co1111Selor and partner in building &.1Taordinary busin~ 

~ bas always sought to anticipate and. embrace change, whether it is within our venture 
capital ecosystem or in the shifting global markets. Cultivating disruptive technologies, process 
Innovation, and game-changiJ:ig buslness lll{)dels to build inchlstri,leadmg c:ornpanies is as 
inlrinsic to our own operations as it is to our investing strategy. We hlive successfully navigated 
countless mmiret fluctuations and sector transformations, and we have led the venturo Industry 
across the Pacific to Jndia\and China and into a new sector of the asset class, Venture Orowth 

-11-
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... 
• .,. •,' ''• ,''n~ . 

. . ; ·'\·> ~~it .. ': .. \ ... : .. 

. Equity r,vOB"). Today, we recognize, the need to 1ilrlhei ~ !in ~ to signi&ant 
changes in the domestic ventun, capital, international vcntme capital, and publli: --. · 

• • .,. • • .. ~ • • - •• • • l. • • . • • • • •• • : • 

While our venture ~ strategy has evolftd · to span °inul(iple 90Clors, stages, and 
geographies, our flm~ approach still holds true: we parlllet with eotrepteneurs to build 
traosfill:matiol companies with CEeptlonal growth potmtial. We Jcpow that inno91tioa. Is tlm 
lifeblood ofvilll.tllrll capital; accordingly, our outlook iJ llllCJ'OCOOllDJ and not driven by shm
tci:m tRlJda. At lCs core, NBA is acomJJIIDYbuilder, We are higblyC9Dfident that companies in 
our portfolio wm help to drive several key Bll!IIS of global innovation:! the widespread Impact of 
the interoet and mobile devices, the discovery and d~ of altamadve energy· 
tcd1DO!ogies, and the health and well-being of an aging popul.atlon. · · 

DIVM!MmSIOge ,. 

NEA's pr0"¥ell venture investment strategy S])8llS '~t ~-~a company's growth, :from seeding 
innovations in emerging !llRWts to. funding 1111rly-stagt1 compaulcs ~ high-growth nwia:ts to 
fueling the growth of market leaders. Traditional early-st.age ventun: capital investing continues 
·to be the lllllinstay of oor strategy-in fiict, NBA is the moat aclive earl~ investor in tile . 
industry and this stage continues m genera~ excellent returns. In 2011, 22 NBA-backed 
company IPOs and M&A events were traditlonal early stage veature capital inveslme.nts. The 
firm's deep domain expertise and vast network ensure that NP.A sees and wins the best early. 
stage_ deals: 

NEA's venture growth equity practice bus grtl\YD organically over the last several funds, as we 
found that exceptional company-building opportunities also BXist In-later-stage CQID))IIIIWS 1hit. 
due to cyclical realities, are cut off from lheir usual fi01111clng rootes. ·0ur large capital base and 
venture investing expertise allow us to pursue these larger venture oppornmities at later stages 
where downside risk is mitigated. These lnvestrni:uts have the poCmUial to yield returns 
comparable ID early-stagi: inveslll'lellts. In 2011, mmn grow1h equity deals aceounted for 
$157.6 million (or 35%) of NBA dlslrlbutions across ill ftmds. Wr: believe that our VOE 
investing strategy will continue to enjoy siguliiClll)t ·competitive advamagc. Most other venture 
firms lack the capital base to make investments ofthls size, yet these deals inherently en1all more 
risk than other providers of capillll typically will assume. 1)()1]\ft]Jl expertise, long term b11siness
building skills, and incentive systems-all key components of a successful VGB strategy-are 
Integral. pam ofNEA's venture cnpital foundation. 

As in ,;arlier funds, and as part of our VOE vent"lll'8 strategy, NEA 14 will CODtlnue to invest a 
small amount in publicly traded COJ11panies, particularly those with a small marbt capitalization 
in the healthcare industry. Changing capital morke1tl have lengthened the traditional timclines 
for value a-cation and created opportunities for NEA and other irtveston with kmger time 
horizons than most public investors. In addition to supporting poi:tfolio companies as they 
transition from private to public markets, NEA also sources and executes new public 
investments, Including PIPEs, in small ll!ld micro-cap companies with return profiles similar to 
traditional venture opportunities. 

,;:. :· .· ... 
. ,;_·.-. :·: 
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The~ below -dls:ribes tho distribution ofhlstarlcal NBA ~ by stage of company~ 
the time of initial Investment:- :-

. Dollars bvest,d and Reserved for by S-. . 
Aa at ber 2011 : 

15" 14" . 21% . an 
~ ·4(JH -~ SJ% 

Late rm . p¾·:· ._. .. 1m.· 12% 

VGE 2.m 29¾· :· 24'(, 27% 
Public/PIPE 6" 6" 7'¼ .m 

.lmemnen, Siu 

Consistent with NBA's policy of diversification, Jnitia1 Investments typically range lrom 
$500,000 up to S75 million or more. Over the past two years. NBA 13's lnttia1 investments 

. across all deals have averaged $9.l million and avwage total ~ invi:sted per deal are 
expected to be around $20 .5 million. In most in.staru:cs, the me of an lnveslmcnt will be 
determined by. a financial plan which demonstrates that the 9&Pltal sbught will be adeguate to 
support the portfolio company's oparadims until It aecomplishes certain significant milestones. 
It is ~ that most portfolio companies will 111quire further cspilal. support from their 
Investors and NBA 14 plans to maintain sufficient capital reserves to be able to provldo 1hat 
additional financing. ifwammtcd. 

Ownership and Suppon - • .... ,· 
. . '·: 

NEA is a very active investor. We prefer to take·mceolnglblownenhip positlona In companies 
where we can make a di1ference ud we seek board ~n (historically we have bad 
board sea1S approximately 85% of the time). We bring lbc full powet of our extensive network 
to help portfolio companies succeed. We assist management in a variety of ways including. 
recruiting management, funnulating strategy, helping to obtain strategic partners and customeJS, 
and advising on financing .matters, The tables below demonstnte our commitment to active 
investiug. 

NEA Initlnl Ownenhjp at Septem.ber 38; 2011 
(bami on ow,,.,.,. aJ Initial lnl'alnlenq . 

18% 19% 20% 20% 
18% 19% 21¾ . 22% 

NEA Board Participation at Septeinber 30, 2611 
(based on nw,,ber ojboonf seats Ji.Id dHrtng /lfa of ~,sMp a.t Operr:elllag, q{por({DJlo CORIJHlll/u) 

=:~-F:Jt·~Fri!f-!@t~tf!j 
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Joint ]n,utment . 

NBA 14· cxpeolll to co-invest in companies with oth~ NBA~- IfNBA 14 lllffl1S in.· 
existing portfolio ~panics of 1he earlier ~ ~ the .initial lnveetmcnt In such 
COlllplllllcs will gcneral]y be subject to prioi~})Y ~~ 14 Board of Advlson.· . 

.. ;· .,:·. ·e• .. :::~l:•: ·,~ .. 
. .. . . . ~ 

As in pmiolls funds, NBA 14's investmen1B will focus on our core atea$ of mq,ertisi,: 
ltrlbrmation technology, healthcare ancl energy k:dumlogy across multiple st.,. and 
geD8l'IIJIOies. lnronnatkm technology and healtheare have am:hmed our domalD f'ocQs across · 
much of our history and continue to be highly !lttractivc lnvestmcnt areas, cbaraatarlzed by !9Pid 
growth In key seotoJB and the pon:ntial for disruptive innovations. Burgy teclmology, whkh 
became a focus Jn NEA 12, has become a significant .mgmeot of our~ stralegy. 

Wchavcorganized our resources inlD practices around key areas of interest within each industry, 
geography and stage. Bach pl'llCtice Is co-led intemally by designated~ partners, who .iii tum 
coordinate the efbts of 'the inveslment team fueusod on each area. This helps to streamline 
processes. ensure optimal · resource and capital allocatlDll,. and oontriblltes to investment 
disclpllnc and eflcctivc govemance throughout the organization. We have established nine 
dlstiru:t practices to date: Consumer T~ Electronics; Entprprlse Inftaslructure and 
Services (BIS); Energy Technology; Bi~~;;&althcare Services; Medical Devices; 
China; and India. .:: ·•• ··).;' · ·. · 

We currently llllticipate that NBA l4's lnVCSIJrient dollars will generally follow NBA J3's 
<llll'l'ent nm-rates for these various industries and geographies, with some reallocation 11D011g 

. them. Specifically, at this time, we antlclpati: a smaller alloelllion to healthcare investing in ltltaL 
and larger allocations to IT (spcciik:ally to our EIS practice) md China. However, as with past 
funds, we may change this mix during the course of NBA 14, In .response to busine.u 
opportunities and market conditions. Historically, NBA has successfully dcmooa!r!lled the 
llhility to navigate seetor transformations, market fi1.1ctuations and other significant changes 
within a fund's llfec,yele. · 

In the following table, historical .Invested dollars an, cstegorlzed by ln<Justry and geography. 

Energy 
IT 
Heahbcare 

· China 
India 

N£6 JNYESlMEN'J'S BY JNDWITBY ANQ GJQGRAPHY 
at Septeml,ei: 3G, 2011 

(based on S ~ pl111ipreJ~.lff follow-on$) 

2% ... ,6% 1.5% 
51% SI% 33% 
39% 33% 40% 
5% 6% 6% 
3% 33/o 5% 
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Pzrmrwmj tgldConRd,ntlal ! .. 

IntbnnatipnTccJmplogy ·: ····. · ·-:·~-:, ,: :; :_.:: 

NBA has built a prtmior ftancllise iD ~dn\$~-.:f rrr, ~ ~ilas produced 
substantial returns ibr. $A,'-s ·limited partnr:rs. wit! resuJ(ed .. Jo many J.ca4Jpg -teclmQI08)' 
companies, This success baa. oreated a valuable brand Jl8IDC for ~ wblch bdnp u Imo · · 
con1act with many or the best lnve!tment opportunitiDa, We are capable of evaluadng these 
opportunities quiclcly and ~OIiing 1he vast ma,larlty of Cho deals we punao. NBA's c=osive 
network. domain knowledge, 811d reputatlan help in re0nllting o~g management teams, 
and wbm ~onal cap!IBI. Is. ncc:ded, NBA's lnvolvmneut is a slrocig ~ to other 
investors. 

The NBA IT fi'anchlse-also strengthened its reputation in the last decade by shQwlng the counge 
and eonviction to continue ln'\'esting throughout the bust cycles of20QO and 2009. While many 
otlier wnture ~ pulled back :from Investing in early-stage rr companies, NBA was 111110J1g the 
most active, continuing to support both our mr.isting portfolio CCIIDpllDies as well as those new 
companies wltb particular promiso. Many of those lnvcscmcnts are eurrent.ly dovcloping inro 
SllCal6Sful companies or have produced very meaningful exiL, ibr the NRA funds In recent years. 

. - ' . . 
. . -~ .. : ·,. .· .. 

NEA endeavors to Identify market needs an~ ~~ tren_d~ "that arc likely to lead 1D rapid 
growth of new products or 8Cl'rices, and ultimidel)\~,latp mark$. We determine whether 
a ~t is condllOive to success.Iii! um ccmpany ·lbrmadoa by analyzing martet demand, 
competitive fon;es, altematlvo technologies, customer reqoin,mcnts, bmkn to entry, and other 
factors. NBA mes these analyses both as a film through which ID view tho investmant 
opportunities brought to us through our deep networlt of world-class entrepreneurs, and as a 
roadmap far actively seeking out the companies that will create entirely new areas of 
opportunity. Naturally, we seek to back the best entrepnmeuts 1111d mailagemmt teams in a given 
area. If we are llllllble to baek the best team, we seldom pursue an ht"'5tment Instead, we ma.y 
monitor a leading company in a given developing seatm, cultivate our relatiooshlps with 
manasement and existing board members, and position NBA to lead a subsequent financing 
round if the opportunity remains attractive. 

We learn about coming disi'llptions in lT In numeroug ways, by keeping close relationships with 
Industry leaders and by letting our companies lead us into interesting spaees. To :foster our 
industry relationships, NRA bas formed ·an advisory c;c,UDC11 of Chief Information Officers 
(ClOs). which incmdes the CJOs of some of the na,tioo's most prom.inmt corporations. The 
C011DCi1 serves as a soorce of cuswmer per.spective,r¢4-i;JIWO.a valuable candllit for our portfolio 
companies that seek to sell to enterprises. We ofu)n.~~-lhat:our Initial investmeot in a new area 
will lead to other investments In the same space, What may· start out $ p bet outside our current 
foc\Js area may betom~ a new focus area as the new market develops. : 

We prefer to take a leadership role as board members and gain large ownership positions in 
early-stage IT companies. This affunh us tbe oppormnity to intimalely know a c:ompany, whicll. 
helps to Qlibrate ow- fullow-on investment strategy. 1n our best companies, we seek to ioorease 
our ownership where we can, and .in under-perfo~. we decrease our subsequent investments. 
In addition to enhancing returns from our best companies, our large capital base also allows us to 
S\l))port attractive projects through periods of illiquidity by lncn:aslng ownership percenll\gm. 

) 
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Out fI' Investments tend t.o idl mto three practice~ whldi WC beli~ offer great opportunity 
· for growth and outsi7J:d returns and for wbicb WO have deep levels of expcrllse. These pnctjco 

araas are: . .. . 
;: . ~· .. . . . .. . . ~, . : 

Although NBA has always been an .investor in oonsuiner cmnpallics ~ has helped build some 
1111901' COIISIIDlCI" bnmds (mcluding leading . first rounds in companies SDCb. as nvo. 
CareerBuilcler, and Vougo). starting in.NBA 12 ,ve began cHrectlng llisnlfk:ant teSOmces to 
build a leadhlg COJISlllller investing uandiise, Today our coasumcr seolm' is our higbest
perlbrmlng (mm cxe~ inwstment· resuks from Gmapoii)., We are perceived by 
cotrepreneurs as a leading :linn In this area and we hffl b1li1t a CQIISQmer franahise that ls 
nnlquely 8Dited to NEA. We view the consmnr:r 1echnology seotor as· one of lhe ripest areas fur 
.Investment and growth that we have seen a long time. With Internet and mobile technologies 
now pervasive and lncreaslngly affbrdable. throu~ the world, consmner technologies and 
services can be c:rcoted and propagated m~ ~Y..IIJSt..nioie cbeap1y than fN01 before. NBA's 
early .inYestments in companies like Or01JPOD,J~Ja¥.di,ii)/i111cf Diapers.com have changed both_ 1he 
pm-ception and the reality of our consumer piactice,- ilnd pnerated a lot of high-quality deal flow 
ln their -wake. As a result, we believe that our coosumcr pract1ce is established and robust and we 
Intend to contlnuo a similar lnwstment pace ln NEA 1'4 as we deployed in NBA 13. · 
Areas in 1he consumer space that most excite us going mrward are: 

F.IS 

• Social appllcaCiODI and platfonu !hat clellvtr llllpllJ31~ied consumer cngagcmeut 
and low oostomcr acquistion costs; people now spend mare time on soclal networks 
than they do e-mail 

• Wave 2 e-eom~npanies and techno1ogies that are enabling event buying 
and game _nu:cblmics are accelerating 1he oftline.to-onl.irie tren4 across almost all 
commerce verticals. 

• Mobile Intern~ growing :laster than" desktop in1e:met did, and Is now e primary 
computing device for most of the world. 

Oar Enterprise lnfustrueture & Services ~-p~.,;~ malns-tay ofNBA's infurmatlon 
eolmology investment area of focus. We saw signs oflllllerprise spend recovery m 2011 wllh a 
massive shift in the mix to new technologies. The transition to vlrtualizalion, riring adoption of 
cloud compllting. and explosive growth of entmprise mobility ere the key themes In· play. The 
CJO is becoming a service provider wilb softwa!"e, platform and infraslructure delivered . as a 
service from either Internal or externa~ third party cloud services. In fact, "inftastrueture as B 

. service" is expected to have 60% year-oV!n'-year growth. And the onset of tablet computing and 
other "consumer-driven" technologies In the en1clJlrlse 11"$ creating new waves of products that 
render many traditional mainstays obsolete. Wholesale lnftastructure changes like: lhese create 
disruption and opportunities for new technologies and companies tQ grmv rapidly, and NEA 
iotends to fuel this lnnavatlon. Given these compelling market,. factors, we believe our 
investment in EIS companies in NEA 14 will exceed the rate of investment made in NBA 13. 

-·16 ·,. 
·: '. :. :~.•· ·,: .' 
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Eleetronics 

NBA is ~-lemilng firm in tho.olectronics.iector,-wlth the axpartiso and the capital needed to invest 
in semlc:onductors and systems compmles worldwide. For NBA 14,·.a co,e .hmstlng theme ln 
the elcotnmks sector Is to cap1talize on the c:xp1oalve growth af wirc1ess data, which creates 
opportunities :l.br better use or new and existlng spee1n1m ~s, re-archi.tcature of ccJlvlar 
netwarb around small cells, and rlchor nctwock topologies to create s,iit=-wkle cffiolenoies. 
Another by thane is emerging ft-om tho c,xp}osive growth of lntemet COllDected devl~ 
wireless and ,md,· ~Ing human useni mjd machines lti machinm wfthm the home and in 1he 
cnterpriso--tbat is leading to new bottl~ ]n !)lfflcr,· util.lty, and mtapriso networks. We 
expect the need lbr new nc:two.l:k dev.icoa that <foliver this now scalo at i:ompotilivc cam and see 
this as a fertile .im:sting area fur NBA 14. Flnally,·tht, mpva to fllowl"compmingbotb within the 
ema:prlse and among COl18Ulllcr lmmet SCfYices ia leading to a mlQOr rewiring of ~ 
hardware from servers to network sec:urity 1o storage devices. Wo plan to invest around these 
major shifts In hardware CllpllbUillas II part ofihc NBA 14 porttbllo. 

The semiconductar space bas been challcngiog t1Vf:t the· last seveial )'t8fS dnc to its capi1al 
intcnsity·and as a result we baV8 adapted our portfolio allocations in :pr!or funds to reflect this_, 
but in 2010 the scetor came o:lfblstoric lows in terms of-industry revenues, deal activity, and 
valuations, and ls likely entering a ll)'Dlical. upturn. As importantly, as-cl"alps continuo to become 
more c:apablo aDd cheaper to buy, w-, are seeing han:lwaro compBDlca bhlr the lines between 

· systems and semiconductors m positioning themselves within the value chain, just as companies 
bhmd the lines between JP aad chip 'businc3S modols in the past •. We have seen axamples of 
this within our portfolio: Fusion-lo his wrapped systems eicpcrtise aud value aromul a Field 
Programmable Oa1C Arrey {FGPA)--based hardware design and has tiuilt a stronger model than 
pure silicon plays, while keeping their options open on making their own chips as well; 
Audience, on the other hand, chase 1D build a chip .rather thali deliver audio.IP, but continues to 
stay flexible with respect to its business modol. For NBA-1:4, our intmtion is to have a unified 
Investing approach to systems, IP and sefull:oi1dl11:tot:·dcm as companies innovate both on 
products and on business nlOdels to capture value. We·expect the size oftbls portfblio forNEA 
14to be consisll:otwith NBA 12 and NBA 13. 

Enecgy TeclmnJngy_ 
There is no doubt that the oleantech market offers tremmdous oppoi1unity for imwvation end 
growth. For the first time, we arc seeing more lnvestm~ go into rene\Yllblo energy than into 
111lditional fossil fuols. Emerging markets are also driving growth in global energy demand and 
accelerating build-out of nmewables:. We believe that during the next aecade, renewables wUI be 
mme important than f.ossil fuels for satisfying incremental power supply. This market growth 
and increasing demand creates opportunity for new technologies and cpnpanies to take hold and 
we intend to fuel their ability to do so. 

NEA has ba!lt an industry-leading praaice in this area, with eootpetitive strength bolstered by 
our unique level of in-hoUS11 expertise and our ability io invest at scale across multlple contexts. 
However, true to our advantage of dfll$licnlly~.:~1\qcatipg capital and rcsouroes during 
!nvestmen~ cycles, we invBSted less iu ~1~:_tt~!b'g>y_',~ ~, 13 than we had originally 
intended given some of the challenges fae1ng·the'l'il_ila'ket, espec1ally m lhose ereas that are more 
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capi1al intenatve. While wo will continue lo invest hi a llmfted numb« of capital Intensive deals 
when we think 1he. opportunity ls 1r1lly ~one), our emphasis Is. more on capital·fiaht 
areauudus: 

· :·· ' •• • • I 1· • 
0 

·,. :·." f 

• L"gD&--;Jew LED ti:obnoloay Is disrupting lroge tnatl<ets ~ we can leverage NEA's 
extenslw electronics c;q,ertlse ,. . : ·... : 

• Eneqy ~rqe-aiabllng ~81 ~-ii, w.i4e range, of important applications 
· .lncludiag ccnsumcr~~-~ewab1es 

• Conaervafl~ersY m~~ ~;gri)joo grcco IDcomputing are all pert 
of this ca1qory; this aroa. lcveragos NBA's tcclmology team's expertise . 

• Internatlonal-Cblna and Tndla are becoming midor · pJa,ers in the energy. 
1=chnology sector as l'llpid GDP, mlddle,class and energy demand growth is hampered 
by unreliable mdstlng lnfrutruc:ture in need af upgrade; we can leverage NE.Ns 
global reach 1111d team to attlll;k this opportunity · 

We bclleve NBA's reputation and standlng in the energy technology. sector is among the nry 
best. evc:n compared to focused altcrnatlve eaergy iimds, and think we are well positioued within 
the sector. For NBA 14, we anticipate oodnvestment allocation lo ~comparablo to our current · 
run nite in NEA I 3. ' · 

~ 
Heallbcare eitpendilures COlltinue to repm;oat a significant and gro.wing portion af the U.S. 
econom)'-Dlore thll1 $2.6 trillion in 2010 and representing over 17.6% of GDP. Healthcare 
spmcllng continues to grow at a rate ~r than·tbo btOlidet .ecimomy and is expected to represent · 
19.8% of GDP and exceed $4.6 trillion bf~.e-~,::2()~0,,~ln the midst af pervasive concerns 
about the relationship between hea!.thcare qll&lity -a®.eost; NEA sees tremendous opportunity to 
lnveat in companies that will address unmet or undersavcd clinical needs 811d combine better 
clinical outcolmls with lower costs. Innovative products, technolog1C:S, and service models will 
be critical In· addressing the needs af our bealthcere system. We. believe that investing in 
bcalthcare innovation will continue to be a successful and fillllllCially;rcwlll'dlng strategy for the 
forescea\)Je future. 

Healthcare veoture capital investing has been an area offoeus for NEA since the fum's inception 
in 1977, Over this period, NEA funds have invested in more than 27$ healthcare compan.ies, of 
which 76 have successfully completed -JPOs and an ·additional 45 have been sold at a profit 
NEA has been the proud financial sponsor and partner of compl\llies that have piooeered 
transfonnative innovations in healthcare, including balloo.n angioplasty, laparoscopic surgery, 
rational drug design. and Medicare and Medicaid managed care delivery business models. With 
over 30 years of experience in healthcnre investing; an extensive network of contacts, and the 
ability to invest 11eross all stages of deve\op~ we believe that NBA ·has a preeminent 
franchise in healthcare investing. · · .. ,_,.-:,:,;__, . : , .. : 

-:·~..:· . ~-.:..r•:-.#-:·-~:-. ,~.~ 
NE.A has an extensive network within the heaithciire venuite capltal'market and is a preferred 
venture illVIIStment partner for companies with ·large opportunities that require inveslOrs with 
deep financial resoUrces and a long-tenn investment horizon. NEA features a robust healthcare 
investing team, including full-timo investment professionals with i,xperieuce in company 
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. . · ... · · ..... :··:··,!·~'~•~*'-:· :.-:::·'.':.-:~-1~M,11r.111!~~~·:·.,-~,,..,. 
opcmtk:m, cJlnical_ mcdicino, research and ii"iiance: "Tlui team is supported by walUl'e pumers 
with Cldensfya ~ .lead\DS Jarp pharmaceutical and mtdical dcviec compmiles, aoadelnlc 
medical centm's and govcrnmtDt rega)atmy authoritlos. . 

Given some macro c:ball• 
0

JRSt:llt in the healthcare market today;.espccially as. It mates to 
tho conservatiVlll!ess of the. current FDA and the Increased time and cost to get tD 1lllldmt, we 
expect the NBA 1-4 portfulio allocation to domestic hcaltheare Investment to decreaso modenltcly . 
as compared to. NBA. 13. ~. we beliwe that opportun_lties tbr heel.tm:me .in"Ylllling will 
Increase Jn both Jndia and C6Jna and VIII have already started to deploy capital against drls 
opportunity set In NBA 12 and 13. In lllct, one of our recmfSllCCCIISibl Clllna-related exits was 
for a company In the healthl:arc sector, China Health Ltd. 

We bellove lhere are several key practice areas wjt11ln the hc:althc:are industry that will drive 
ovemll Industry growth. 

: -~ i 
...... : ... 

Biopbarma will continue to be a major practi~-~bi'"li!P.A's healthcare area of focus: Macro 
trends such u globalization, ongoing innovatioo, and !ocreasing interest ftmn big pharma 
continue to drive b!ophamm productivity and liquidity. Chronic dlsl!8seS such. as diabetes and 
heart disease are increasingly prm1lent worldwide with egina populations and the wide adoption 
ofWeslem diets. An emerging global middle class also bas greattr ability to treat chronic, acuto 
and tcnninal illnesses with advanced mcdk:lnes. Globalization hu alao accelerated new boslness 
model innovations,. such as ou1sourcing of chamistry and manufacturing. to drive capital 
officimcy. In addition, the rapid prolifl:ration of genomic data has facllitakd the emergence of a 
new oncology drug development model In which spedfic muta~ driving tumors can be 
targeted, Using paired diagnostics, clinical trials can bo enriched I.or !hpse patients most Jikmy to 
benefit from the therapy. This model, which bas already had a handful of successes, cau result .in 
iilster and less costly drug development and higher clinical trial success rules. Jmportantly,-big 
phanna has beoome increasingly dll)).endent on venture capitaJ.backcd inn~ 
Gcnerlclzation of key products, FDA conservatism, pricing pressures, and poor R&D 
productivity nave led several big phanna and big .~iotech oompanies to cut internal R&D 
spending as a way of supporting near•tonn .~)n,a:rghis; Big phanna ls increasingly eager 
to access e.,crema\ innovation to fin pipelines,· with more active corporate venture capi.tal 811d new 
models to partner with biotecb, venture and ·aciideiwa: M&A and TPO aotlvity· ~ also picked 
up, with liquidity events being possible at earlier stages for selected high-quality companies. 
NBA 13 biophannn investments, which are diversified with respect to stage, therapeutic area, 
and level of clinical and commercial risk, capitalize on many of these themes. Several NBA 
portfolio companies have latc-slage products targeting genetically-defined can=s, me diseases, 
and chronic illnesses, whlle others with novel biologic platforms (including, multi-specific 
antibodies and peptide drugs) have reached or are near the clinic with drug candidates. The NEA 
13 portfolio also highlights the strengths of our biopharma team, including the abnlty to !overage 
our capital base to build toward a larger exit, operational experience to guide both earlier stage 
companies and those planning near-term JPOs, the ability to selectively invest in public 
companies lo complement lltld leverage our private investing effort, and NBA's strong reputation 
and relationships that enable us to work with the best management teams. We continue to see 
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ProprlfJarr and ClllfDdenpPI : 
. . 

exciting opportunities with NEA 14 to build valuable blopbarma companies that can advance 
m~ innovations and _proviclc ~etlvo returns. 

Jletikal "Dnicu 
·.• ... 

Prom a mmet perspective, tho medical devices sector ~ ~-after fl&clng hoadwinds of 
an_ eeonrmlc dawntum· aS well as a more coosarvative IDA rcgulatpry mvmnnnent, Dlldni 
much of the NBA 13 investing cycle, our team dch~y :fbamed.qi CIISUl'JDg that our cummt 
portibllo compinfes continue to be woll 1Iuanccd and stndegicaUy posltioned to auccccd. We 
succcsstblly :reeruhu blgh'(luality, c:omnm:ially cxpiet1c:nccd CBQa to our coinpmdes, end 
oppommisth:ally iocrcued NBA's own~ Iii. er_iierging category ,mnen. rn addi&n, ·we 
continued to invest In NEA's lncubalor B11'1ttgy tQ ~ t;e.ncxt cJIISll offtanohise opportunities 
m ·the medical device industry. More recent!)", ·wi! hffl" iecn:an lncrcuo In strong deal flow u 
companies that have survived the downturn Joak for fresh capjtal, · and hno mado select 
Investments in h\gh quality, later. stage Clllllplllics with attractive eotry valuations and terms. 
Looklng ahem in 2012 lind beyond, we expect oo ~ a continued rebound in M&A aotlvlly 1hat 
began in 20 JO and 201 l as large cap medical device companies, which are faciing· declining . 
organic growth rates from 1lllltlJJ'e business segments, are nslng :record cash beJances to acqu!re 
novel f=lnologies at increasingly early stages of development. We plan to cantbmc 1akmg 
advanlagc of these attractive market conditions to Jnitlatc new investments ln companies that cao 
drive significant vahle creation with mster timoJincs to liquidity events-. 

Healthcare &,,vices . 

Of the lllll9sn>c total hcaithc:are spending in the U.S., the services~ is 1hc largest .sector and 
. is in the midst of unprecedented expansi0'1 given lhe aging populatloo, continued growth of 
chronic condltlons and lack of care ~on a~ deli".ery sellinga, Due to the sector's size 
and scope, we believe that the hcalthcar!, -~~ ~y is the space where .IIIOOh of ~ 
ongoing transformation sweeping the U.S.~ ~f!lm lf)ll.'!l!I centered. _ 

. • .... ~\I ~, f,,f~~,~ ~ .... ,- \ • 
Cousequently, we bcliev~ NBA's commitment l!ll!l· focus in the h~ services sector is 
poised to pay dlvldends as we believe that we arc uniquely positioned to take advantage of the 
new, disruptive models being created in the space. · During the height of govermncnt-led 
healthcare reform, we decreased our dolJars into this space es the , domestic landscape grew 
increasingly uncerlllin, but we did not abandon it. Once implementation arxl timing oflhe reform 
lcgislatlon beeamc clearer, we were able to oppartunistica!Jy deploy _capital ln sectors that had 
positive reimbunement outlooks. With . the elections, continued Affoniable Care Act 
·implemenllltion, and CMS regulations as. a backdrop, we eiqicct that 2012 will be a very octive 
year for our domestic healthcare services practice as we continue ~ fo~ on compani«!S that 
increase access, dccrCS!!e cost, and improve quality of caro. 

We are also channeling this expertise into healthcare semces investments in China and India, 
where we believe the opportunity is outstmxling. We belie'Ye that h,'ealthcare services in both 
countries remains a significantly undcr-peqetratcd sector, with the demand .far out.stripping the 
supply due to improved economic condition~ and m(l(j~iOJ1-tre11ds which make healfucare 
services attractive ftom both long-term in~. ~.AA!'1~igation perspectives. We have been 
able lo leverage NEA's differentiated comp~ti~:1:·?sip011 as one of the few yenture frrms 

:• (, .. ·. 
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~ il Cuna and India with real heaJdicare IICl'Yices domain exeemso. Jn this~ we 
bel~ '11ml the lieaJtbcare market in 16c U.S .. whit, not pd,ctly predletivc, will BCml as a pd 
Indicator .tbr wheie fhe China and lndla hoalthcaiematbls may ultimately be headed. · 

! 

Geography-Focused Practtces 
The venture lnctastry .Is globalizln& and we be1ievo t~fNBA ii ~ poslticned tl'ian ever to 

benefit We are lovenglng on~ of~~~~~~~ managing 
geographical1y-diversc operatimis--to . ·' · : 1n~cii-1bof.pdnl in China and India. Wkh 
staff on the ground in those COUlllrles and o1ose·~ with local inve.,dng parlrlCl'B, we plan lo 
Invest approximately 20%- ;30% ofNEA 14 'a committed capital ln enierging marbts. 
China • 

NEA was among the first U.S. 'ICl1ture finns to begin i1lvat1ng in China-we made our tnltlal 
invc,stment mon, than lUDe years aao. We have built an e1tte111m nctwolk o(roladonsldpa with 
talented erdlq)reoeUrs and govenuneot contacts. supporred 1>y a growing local. tealJI of 
investment professionals. . 
We recognized early the miporla1!ce of on-the-ground support in Cbinp to complement our U.S.
based team focused on China invesling activitias. This staff' ls 1urthcr leveraged by employ=t of 
China-based funds with which NEA works c.lOBdy--BloVa for healthcare investments and 
Northl!m Llght .fur information lecbnology in~ During the NEA 14 inYe511ng cycle, we 
intend to continue baikllng our Jocal team to CllllbJe lnmeasec1 bmsting activity. We are 
cmnrnitted to lemaging NEA's connected sJobal.~. and resontce$ to build long-term 
competitive advantage In China. · · ·,·., · ·, •· ,. ' · •• '· '·· · 

~.{·.i·=;. :~:-~:??~;.~· ~:. .· . 
W,e intend to increase our velocity of Investing in-China iii NBA 14 as we begin to capilali7.e on 
cur success to date. Fundamental growth dri'Yers will continue to shape our lnve1tlug strategy In 
Otina. China's GDP bas grown steadily at 8-10% per year for tbree"declules, lltid ils economy 
has quickly burgeoned to became one of the world's largest, with an emerging middle class of 
nearly 800 million people. This economic story has set a backdrop for exceptional venture 
opportunities. While China's growth has shown signs of slowing in the last 12 months, the 
magnitude of growth remains outsized versus the U.S. and other established economies. 

Areas of particular foeus for NEA 14 will bo: 
• Tl!Chnology, Media and Communlcatio~I comml!rce, mobi1e internet and 

cloud computing are jnst as important growth areas in China as,in the U.S. 
• Healthcare-public hospital restructurings and private hospital growth, m well as the 

tramii:r of the global pharmaceutical vnlue chain to China 
• Co11$omer and Indiistdal-teclmology inlllnsivs advanced manufacturing, hlgh-growth 

franchise/chain retail services and Jligh::g~ity· ~ brands 
htdia : · ,:._. '.'· .. '. .. ··:,: __ : · 

·, ... 

Since early 2000, NEA bas been taking definitive steps in India, resulting in a clear 
understanding of the market and a defined investment strategy. Many ofNBA's core strengths 
have proven to be key assets in the rapidly growing Indian market-our diversified strategy and 
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.ability to Invest acraa stago -~ sectm: p~ well .ja. India's developing auntcct. \\here 
· opportunitiea am emerging .In a-wide varieg, ofaectan. Our.estahlisbed .loea1 network inclu!les 
· deep govcrmnent, eorpe,rm and financlaf ~= tlrmly estabUshcd relaCk«lsbips 

with In~~ and pritatc equity Jiiii1f ' . .. ·:.~ .. --~ banb: NBA/s eitj,indlni global 
foolprlnt ls a comp:tltlw edvarilap in Indhi, ~-&ih&i)be incftaaini OOll1ledelhlm of the · 
Indian and global mamts and our access to In~ md business dffll1opmalt oppmtunitle3 
around the w«1d. Yet per.haps meat valuable to oor porl1blio compan!es la NBA's ability to add 
value and offilr gdidancc tbrouafi all stages of growth--our company bnllding skllJa arc a by 
advantage_ fn an c:mqlng marbt ~ Jllllitqement and board talent arc sllll develophtg. 

We bol.levc tbo Indian ecouomy provides significant vonture potmtlal cm:r tho ,medium 11:lm, 
bolstered by strong ~ dmetS, a wid!:sprcad proYllence of 1ianlly-owncd 
1111terprises, and Jospec:lrld legal struc;tuces. Despite ahmt-tarn eballengcs ftom cunene-y 
d=pm:Jatian and Inflation, India's esdmakid GDP growth is 6-8%. Macroecoo.om1o fectot-a like 
rising income lcvc1s and favorable demographics, which underpinned India's pbmomcnal 
growth In the last decade,. will contbiue to provide the gro\Vlh impetus mu:! 1be sorvices industry 
leads the way. However, as India scales up to become 1he 1burlb largeat economy by 2020, we 
expect in,estment opportunities to be fflOJ'C! diwne and wide-nmgfng a«OSS sectors and stages. 
We expect D1lll1Y opportunities will ~ :from r1$ing consump1f01l and inhsq-ucture needs 
JCSUltlng DODI a growing middle class. With a ~ ~ strategy and an aeilve, 8hared 
deal approach, we believe that our invcsti:ncnts· Jir .. hnfia··will be well positioned to deliver 
superior returns. . : ·-:""°'.;:_<· ·· ·· 

Fl'OIII a Slage perspective, the venture growth equity space . .m. ~ia is the most vi'brant, 
accounting for nearly 80% of .recent NEA deals transac:ted, in both- value and volume terms. 
While there has bemi a recent strong surge iowards late-stage funding. the venture growth equity 
mid-market opportunity ls likely to dominate the lcvestme.nt BCCDlll'!o . .fi:ir the next several years, 
We beli~ that the mid-llUIX'km:. dofined as companies with an equlty value af less thu. SSOO 
million and requlring capital of $15-75 mllUon and exponential gl'O\\llh possibilities, has t1!c 
most attractive retum potential and $hould be tho focus of NBA 14. We will also continue to 
make .sel~lve early-stage investments, particularly those with unique ~logy IP or bus1ness 
models. We amioipate our India investment rate for NBA 14 to be simi.larto thatofNEA 13. 

NEA Croggyq Strategy 
. Beginning with NBA JI, NBA bas had a pr»ctice af ~ing in selected portfulio companies of 
prior NBA J)lll'tnerships. Thia crossover P,l'Ogram hii!I. ei,ba~ the ran,,s of return of the. .Bew 
th~. NEA 1'1's initial lnves!meat in anr ~~~;f~(~i_i.b: ~ earlier NEA partomhl:p ~ an 
existing ln,>estment generally will reqwre tlie.~yal·.~ the NEA 14 .Board of Advisors. 
NEA's erossover strategy was adopted for several -reasons, among which are allowing the 
partners to Im-wage their time and permitting the partnerships to mq.e later-stage investments, 
inoludlng in some publicly held companies, which may kad to distn'butions to the lhnited 
parttters earlier in a partnership's life. This early return of capital enbanc:cs the fund's rate of 
renun. Crossover Investments in private companies have historically ranged from 1% to 26% of 
committed capital Private crossover investmeots c:urrently account for 1 % of committed capital 
inNEA 13. . 
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NEA Partner Communkatlops ! 

NBA bas developed a robust internal and extemal cammunlcatloh system to iiwilltate its 
operations. NEA believes its limited panners arc partners first and foremost and that 
communicathig with its par1nel3 in a mcaningthl way. 1111d on a 1q\lJar bas1', is vJtal 1o the 
success of the NEA par1nerships. NF.A has dmiloped an mensive OOlllD11lllloat program BD 

that ils limited perlDeis arc bpt up-to-date. on the status and prospects .of eeoh pmtncral1Jp. NBA 
publlshc:s numerous malerlals and holds a variety af meelinp to maintain co:mmunlcatkms both 
intemaJly and extemally. In addition, bistorlcal and cment partMiship finanolal fihdmlents, 
dlslnDlltion reports and some limited portfb]lo company summary mtbrmation is available via 
NEA'a. private website fir limited panncra._ Financial statements and other reports and 
information arc subject to confidentiality restrictions. and Hmltatlons. 

External Communications 

The :tbllGWing bible lists NBA's principal ~:~~~ mcetip~ 

~f;'[- j'l~!L~j!fi§i1li" .;n:m~lltmrrr ·pi:;-e~~f.1· -,, ' ::,,,·. ,~'i'F ¥, I 
!JY ... ~t!~i lh~ ~3~L'{l-t, _ 1..e~1I:_ _tr:if ~',J:J>~--6.i~~·~1jW,~ \h{-i_ti~~ 

Qml'lerly • Pannershlp ~w I fllllllcia! • Board c4 Admen 
Slldcmenla I capital IICCOIIDI 
1n!bnnat1on1P.o Buslness ' Sllom!ilrie., 

Annual • Partnership overview/ fimmcilll • In person mc=edng tor all llmited 
alallcmcms patUterS; lnchxlcs par1ncrshjp slJdDs 

• Tax lnfilnntlon 
repmts +ad projcdions of perlbnnance 

' 
.AsNeeded • E-mallod - alerls descrlblllg 

.. 
msolcsable new investmen1s aDd 
liq1lidity cvcnta 

• I.P News!Oller- 3X JlBI' year-
highllahtlng new in~ liquidity_ . 
even!&, news and parlller -- •', :'.:i,. 'i:' <!.:.·.:; ·~ 

The reports an: generated and the meetings· ai-e-.~ecl by·1111_ experienced and broad team of 
business professionals. This ensures that the investment partners are 'free of significant 
administrative responsibility and can focus e:c.clusively cm their :portfolio companies and 
investing activities, 

Internal Communications 

Weekly meetings of NBA investment profes.slonals and industry and pnictice teams are a ccitical 
component ofNEA's internal management process. Every Monday, the Industry teams meet 
separately for two hours followed by a joint melrting of investment professionals and a General 
Partner meeting where potential investments are presented for approval. These meetings, which 
are raeilitated by video teleconferencing, are frequently preceded by company presentations. 
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Campany presentatlona_by key mcmi.bers oflbe manageinentteam ofpoleDtial 118W compenies, a., 
well as by c:xistlng portfolio campames seeking iil1ow-on funcllng. represent ·!Ul imporblnt 
component of our tlcelsion·matina process;. ,and 1he video teleconferenoing · (®nat aids the · 
fi.deHty of communications and lnh:ractlve discussions. · · 
The team meetings ~Y include in-depth~ of candJdate_ companies, assignment of 
and atatus updates on due diligence, review of current portfolio COfflP!IDles, and i.dontifk:aticm of 
follow-up action irems a., well a sCndcgy dcYClop.ment .and jqiph:m~. 

The joint meeting of investment professxmals · follows an agenda prepared in 84ivancc, which 
includes revk;w and approval · of mi~ of prior Jaeetlnga, summary of tQUI _ meeting 

· discussions mid ~ns, pn:sen1lt)on,g by sponsors of proposed'_hm:s!mmrt5 :lbllowed by 
· dlscusskill and vme, dlstrlbution-plamlio& ~ aruJ.~tlons IIC\tivity, near-tam lPOs, fund 

cash flows, company valuation updates; au'd o.tller'oj,orahiigJIDil adminlstzative.mattcrs. · 

This proecss per.mi.ts all investment prof~dnalf~'.~· ~-with ~ partnership ~d 
portfolio company matters and engages the entire group In p,oblqn solving and pursuit of 
opportunities, 

._.:.' 
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SUMMARY OF PRINCIPAL TERMS : 

The Fir&t Amended mid Rutflk4 Llmitrd.Partntnhlp ~ of tlte P.artne1'8hip (as 
~ below), lnclutllng ·o. 3chedule themo (the ttparfnei-mtp ..4.greemll1rl j. and the related 
8ulm:rJptkm .4grumenr (collecJi!lely, f!ie· ·~") wm be.furnbmd 1a ,ac11 polmJllal 
fmator, The following alO/alffllt awilmaria cmain p,,,,i8iom of Jl,e AgrfflMnla and are 
(Jllali/fed In (helr entirety by r,:forent:e tu tire AgreOWl/3. 77,e .Agreements ahauJd be reviewed . 
canfally by potential invatt,n prior to thaJr. a«ullon,. To ~J,e extud the lerm.t dacrlhed in tJm 
Summary of Prlnaipo/ Terms on lncon.w.rteiJi,w(lh,· or..~ to, Im 1ll'm8 of the~ 
ths.Agn,ements,Pill conlrol. ..... ". ··. ·',.=.. . 

lnvestment Enffly: 

Size of OITerlng: 

General Partner: 

:· '·. 
New EnteJprise Associates 14, L.P~ 1111 exempted limited 
partnership to bo formed under Cayman IsJands law (the· 
"Partnership"). The Oemral Partner (as· dllfined below) may elect 
to establish one or more entities through. whlc:h certain lnve5tors 
will mate tbelr investment In the ~p (a '.'Feeder Entity"). 

Toe Pannership is seeking an aggrcgato· of $2.3 blllhlll in limited 
partner capilal commitments. The to1al c:ap!tal commitmonts of the 
Plll'lllership, excluding the capital caoimitment of the General 
Partner (as <lcfincd below), whether directly or through a Feeder 
Entity, will not GltCeed $2.SS billion. 

NBA Partnens 14, L.P., an 11X111Dpted limited partnership to be 
formed under Cayman I$1aDds law (~."General Pllrtllc:I"'). Tho 
general partner o:ftbri ~ Partner will be NEA 14 GP, LTD, an 
exempted OOJDP.8Df· lei. !le--~ under Cayman Jslands law (the 
"OP LTD"), The ctircctots'Qfthe GP LTD will be Messrs. Batrett, 
Barris, Baskett, Drant, Florence, Kerins, KoUwi, Mott, Sandell, 
Sonsini, V'ISWllllllthan and Woller (tho "Indlvkhral Oeneml 
Partners"), 

Scrnce Company: NEA _ Management Company, LLC, a Delilwan: limited liability 
company ("NEA Management"), will enu:r into a service 
agreement with 1bo Partnership under which NBA Management wlll 
perform certain services with respect to the Partnership. NEA 
Management may subcontract with New Entorprise Associates, 
LLC ("NBA LLC'') and any subsidill!'Y,ofNEA Management or 
NEA LLC for assislance In perfonning. such services, including 
New Enterprise Associates, Inc., a Delaware corporation- (NEA 
Management, NBA LLC and each such S\lbsidiary, collectively, the 
"Service Company"). · · 

Minimum Im'eSfment: The minimum subscription ta. the Partnership is $10 million. 
However, tbe· ·General; Patt1iei .. re.serves !he right to waive the 
minimum subsc.ti#loMequltentenL -

capital Subscription af The General Partner will sobscribe for 1% of the Partnership's 
the General Partner: aggregate capital commitments. Up to 75% of the General 
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Investment Period: 

Tenn: 

Ea1·ly Terminatiou: 
j 

Partner's capital eomnittmcnt may ~ paid through deemed 
• ~: The amount of the Mm:iagi;ment Feo (as· defined 
litlow) paylitile by 1he Pirtnenlblp will'bci-reduceci'by di~ amount of 
the deeme'Al. -~ital 9~. · With respect to: capl1a1 
contn'butioni'.· ".(»· ~·w.:~ General Partnet 1he Cleodral 
Partner ~-~·~ in the fonn ~f · may . . . . promlSSOl)' 
notes, for up to $5 uiiI1ion in 1hc aaregate, to the exll:nt that it 
receives. capiml conln"butions from certain of its partners in the 
fonn of promissory noms. Members or directors of NBA 
Managc,mart wm not be pemi.ltted to make capital eon1ributions to 
the General Partner In the tbnn of promjssory notes. 

The investment period (the "Investment Period") of the Partnership 
wJIJ .cxplre on the earlier to occur of Q) the sixth annlvemry of the 
due date of the inklal drawdown of capital contribudans {the 
"hlitial Drawdown") (or snc:11 later date iis may be approved by the 
Partnership's .Board of Advisors (as:· described below)) Bild 
(ii) elaction by 66 2/3% In interest of the limlted pm1ncn of the 
Partnership (lhe "Llmited Partners" and, ~her with the General 
Partner, the "Partners") within 120 days a&r .notice of the 
occ:mn:nce of a Key-~ ~ except to the ment that 66 
2/3% in interest; pf .I.JQil6:d ~ subsequently elect to reinstate 
the Investment ~erlbd. ·· A'Htey Person Event" shall occur If fewer 
than six Key Persona .are· devoting the business time to ttie 
Partnership and related entities that is Rquired of a director of lhe 
OP LTD (as mosc fully described below) at any time prior to the 
later to occur of (i) the sixth anni'Rirsary of the due date of. the 
Initial Drawdowu and (li) the date that _at least two-thlrds of the 
Partnership's committed capital has bem invested, committed to 
speclfie investmems (with each such commitment approved by the 
Board of Ad"Pisors) or reserved for fuJlow-on investinents. The 
"Key Persons" for this J111IPOSe shall initially be Messrs. Barrett, 
Borris, Baskett, Drant, Florence, Kerins, Kolluri, Mott, S11Ddell. 
Sonsini, Viswanathan and Weller. The· Board of Advisors shall 
have the authority to approve the appointment of additional per9011S 
as Key PetlODS. After the InvC81ment Period has expired the 
Partnership generally may only make fallow-on Investments and 
investoumts iri pubijcty·. t,rad~<hrecurities purchased o.n the open 
market. · ·.· ,.-,: .;,·.;.?_ ·-':,':-/·' - · 

The term of ~;4afu~f ~lilill · continue until the end of the 
calendar quarter that includes the twelfth anniversary of the due 
date of the 1.nitial Drawdown. However, the tenn of the Partnership 
may be extended by the General Partner .for up to three additional 
one-year periods with the consent of 66 213 % in interest of the 
Lhnited Parmers. . 

The Partnership may be dissolved upon the vote of 66 213% in 
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Dra,vdowns: 

Snbsequent Closings: 

Borrowing and 
Guar.antees: 

Reinvestment: 

/'rgprtetazy ~qi 

lntetest-oftho~~~~X·:~ . · . . 

'f.!l~. I~ .Cl)ri1al1~~:pfeach Partner. wil.lJ1c:payable 0.11 
such elide as the General Partner may dotelmine with rurt less than 
five business days' notice, 'Ilte remaining capital conjrlbutiODS of · 
the Llmlted _Partners will be payable .in installmellts ~ ten 
busim:!s days' notice :lrom the General Partner. u; llllll1edlately 
prior to the Initial. J)rawdown date, participation .in the .ParlDership 
by "benefit. plan investors" (as de.fined in S~on 3(42) of the US 
Employee htlremeot Ipcome Security Act of 1974, as ameodcd 
("BRISA")) is "significant" (within th~ meaning of iru,. ERISA 
"plan assetu 1cauJat[ons) or If otherwise detci:mined by the General 
Partner, the initlal capital contributions ofLinited Partner.I that arc 
subject to ER.ISA and . certain other Limited Partners may be 
dehcyed as necessary (or may be rcquim,l to be held ln escrow) In 
order to prcwnt the assets of the Partllmsbip fitrn constituting 
"plan assets" ~er ER:ISA, · Aily·Llmitcd Pmner that fails to make 
capital con~\~-~ will be subjec:t to fodhltun, of a 
significant portjl>if ~f).'i.' hi~ in the Partilcmrip mid other 
remedies, Sllbjcct to cci'taln limited exceptions. 

Subsequent cJosiligs may OCC1ll' for up to 270 days. after the due date 
of the initia1 clrawdown (or, with approval of the Board of Advisots, 
up 10 365 days after the cine date of the initial dn!wdown). Each 
Limited Partner admitted ( or increasing Its commitmr.nt) at any 
subsecJucnt closing will be required to !lgrell to (i) contribute the 
same percentage of its aipital commitment ( or incmtsed 
commibnent) that each other Limited Partner bad been required to 
cantn"liw: prior to such closing. and (li) pay an additional amount, 
calcuiated like intorcst at a pcr·amnnn nite equal to the prime rate 
plus 2%, on the mnount of such 1:ontribotion (which additional 
emouot will not reduce such. Limited Partner's unpaid 
subscription). · · 

The Partnership,.may borrow .nwney,. provided that the aggn:gate 
amount ofbomrarings, ?"ltstajlding at any .one time does not eiroeed 

· 15% of aggregat'e,'<iflplµti,¢<immitrnents (or 20% If approval of the 
Board of Advisors is obtained). . 

The Partnership may gue~e the obligations of ifs portfolio 
companies, provided that the amount of.•guarantees outstanding at 
any on0 time does not exceed I 0% of aggregate capital 
commitments (or 15% if approval of 1-he Board of Advisors is 
obtained). : 

The General Partner may elect to reinvest the proceeds :from the 
disposition of portfolio investments, provided that the aggregate 
cost basis of all portfolio mvestments made by the Pertnersbip 
(excluding investments in the same portfolio company made with 

. I 
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. Proprift~'.9r~~ 
redemption, repaymcnt or other ~.withln ono :,au' of receipt, · 

. inv¢mi,nts that are realized wilb.ln om! year from the time ·slid). 
lnve.slments were made and investments m publicly tradcii . 
securities acquired In tho open market (Ul\leas, while the Partnersblp 
Ml& such publicly ired secuiiti~ thci. Patlnetsliip subsequently 
acquires other securities dhectly from the ~ of 911Cb a=urities 
in a ncgotJafed ~on)) gmorally will not mceed 110% of 
aggregate cllpilal c:ommitmenls (or 125% if approval of the Board 
of .Advisors is obtained). 

Muagement Fee: The Parlncrsblp wlll pay to. NBA ·~ an 8llDUill 
management fee (the ~ FIi!'"). payable quarterly Jn 
advance, equal lo 1.25% of aggregare capital eoaimitmonts, 
dcterm.lned as if all capital commitments· had been ~ on the 
due date of the Initfal' Dta\'vdown ind with Interest payable at tbti 
prime rate plwi'::''2%:·,~,.-iliimiiit on dofim:d Management Fee 
amounts attributable to fddi&mal' caplfal commitmonts accoplcd at 
closings after the Initial Drawdown. The anwal Manqemcnt Fee 
for the fust year following tho end of tho Partnership's term will 
equal 1,25% of the li::ssor of (i) the aggregate cost and (Ii) the 
aggregate fair value of the Partner.ddp's remaining panibllo 
investments. The Management Fee wiU generally be ~ by 
100% of any fees or other remun.aration received by the 01meral 
Partner, the GP L 1D, the Service COJ11PIUIY or the Individual 
General Partners from the Partnership's portfolio compuies, 

Expenses: The General Portner will cause NBA Managemmrt. and/or other 
Service Companies to bear the routine. nocna1 operating expenses 
related to the Partnership such as . compensation of the Service 
Companies' -employees, rent, utilities and office expenses. The 
Partnership will bear all other cq,enses'im:wred by it, includ1ng. 
but not limited to,· eommissiOJIS or brokerage fiJes; fees and 
expenses of 'members.:.~ .~)3oard of Advisms; expcn.se.s of 
litigation invo!%ig)fie-' ~~ship; normal and extraordinary 
investment banking; iega('ciistodlal, administrative 811d acoounting 
services, including such services in connection with the purchase · 
and sale of investmen1s (whether or not ·eonswnmated); insurance 
premiums; fees for consulting services related to portfolio 
investments and prospective portfolio Investments (whether or not 
consummated); travel expcllllCS in ~ion with lhe investigation 
of ·investment opportunities (whether or not COIJSlunmated) and 
other similar fees and expenses. 

Investment Restrictions: Without the consent of the Board of Advisors, (i) the Pattnership's 
invesbnent in any single company (!)et of the proceeds of 
investments in such company) will not exceed l 0"/4 of the 
Partnership's aggregate capital commitments; (ii) the Partnership 
may not acquire publicly traded securities on the open market if at 
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Distributions: 

the tune of such acquisition the cost basis ofany_s_uc:h scourilies so 
acqulred and ~11 held by the Partncrshlpi~-mccecd 10% of the 
~·s aggregate _capital .. QOll!!Dltments (exclwffng · 
lnvcistn!ents in conocction with "going~ traosactims, Initial . 
public offillings. of exlstiog partfbllo compenles and acqulaitlm,s of · 
sccuritles in the open market If the :Parlnershl.P IU~ 
acqu!m other ~ direc:tly from the issuer of sid1 sccuiitiea 
in a negotiated transaction); (lh') the Partnership's lnw.mMDt in 
companies fonned outside ortbo UJlitr.d States and Canada (net of 
the proceeds fr9m snch inyestments) will·not exceed 30% oftbe 
Partnership's .~e·,;:C!!Pi:taf eommitments (provided 1hat· if 
approval of tho .Board .o! Aclvlsors. is ob1ained to axceed 30% the 
Partnership's inVC$1ment iii such eatitios may not exceed 35%) and 
(iv) the Partnership gcnerally may Dot invest Jn other inveslment 
entities, llllless tho Partnership will not be charged a 11181111p11lmt 
fee ot WDI not pay II carried Jnfel'est, provided that if investmenta 
with: respect to. which the Partllerslrlp ls cbla:ged a managemeni fi:c 
and a carried intc:n:st m:e approved by tho Board of Advisors, the 
amount Invested in such Investments (net.of the proceeds fi'om .such 
investments} gcncrally may Jlllt coo:acd 5% of the Partnership's 
aggregate capital commhmcats. 

The timing of distributions made by the Partnership wm be 
determined by the General Partner. ~ Partnmhip may make 1ax 
distributions in cash to the General Partner in amounts inlended to 
enable the Ge.neral Partner· to satisfy its \aX liability attributable to 
its participation in the. :Parlnel'Ship. All distributions other ·than · 
liquidating distnouti.om! ~- distributions to witbdrawing Limited. 
Partners will . bf iil4ae. ~ill)iisl\ or marlaltable securities unless 
otherwise approv~. :·_t,y )lie · ~ or Advisors. Secorities 
distn'buted in kincf will 'bi: valned at the last reported sale prk:c or 
the closing bid pr.ice (or average of bid prices) last quon,d on the 
date of distribution. 

Distributions { other 1han tax distribntibns and liquidating 
distributions) generally will be made '100% to an Partners in 
proportloo to their capital contributions, until Recovery (as defined 
below) has been achieved. · 

During any period in which Reeovery has been achieved, 
di5tributions (other than tax. distributions and tiqnidating 
distn'bntions) generally will be made 30¾ to the General Partner 
and 70% to all Partners in proportion to their capital contributions. 

Recovery will be achieved if; at the time of a proposed distribution, 
each Limited Partner has received aggr,egate distn'butions equal to 
the greater of (i) 85%. bf-si:/ch Ll1]1ited Partner's capital commitment 
and (ii) such Lirnitecl iilrtii~ ·~gregate capital contn1rutions .. 

: . ,. ·. ;· ._,; :.:·. /"• i 
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General Partner 
Clawback: 

Allocations: 

OrgBllizatlonal 
Expenses: 

Withdrawal and 
Transfer: 

Board of Advisors: 

If, after the Partnership has made .i1s finiil liquidating dlstributlon, 
the, OenerilJ Piifner' has.~- ~-·ctilli:lbulioils 'with 
respect to its. carried .lnt=st In excess ~ 30%. of t!ie ~p's 
.cumuJatlve n~ pro1lt&, -~ -~ ~ wm return 1o tho 
Partnership the amount.{(,q,.~.~ provided, however, that In 
Jll)·event will~-~~ be required to mum an amount 
greater than 'die;~~ miiount of distrlbutioos pmioasly 
received by the Oenetal "Partner "With rcspec:t to Its 30% ClllTled 
intomt Jess income taxes aur.lbutable !hereCo. Bach partner offhe 
General Partner will be 8ffll8lly liable .lor its pro rala share afthe 
aggregate amount to be nmuned by the General Partner. 

Cumulative net Income and gains generally will be allacated 70% 
to all Partners in proportioD to thdr capital contributions and 30% 
to· the General Partner. CwJmlame net losses gmerally wiD be 
allocated to all ParlDen in propmtian to tbw eapi1al COlltributions. 
Distributions in kind will be treated i!s sales ror pmposes of 
determining the Partnership's profits. 8!ld losses. Tho General 
Partner w111 maintain a capital account lbr each Partner that will 
refJm, in accordance with US federal fncome tax guide.lines, all 
contributions made by· that Partno', all -Income, gains and losses 
allocated to that Partner, ·.and. all distr.t'bulioas made to that Partner. 
Liquidating ~~-~:ll!)·made hi accmdance wilh positive 
capital 11ccoundittl11ti~es-;\':~-. r. . 

•• :. ,..~·:..\;, 1. :.r 
The Partnership wm · beio- mpenses incurred in connection with its 
organization and lhc offering of interests in the Partnership, 
includjng legal and accounting fees, printing cx.penses IIJld travel 
cxpeoses, up to a maximum of Sl,~0,000. No brokerage, 
underwriting or placement fees or commissions m11 be pakl by the 
Partninhip In connection with 1bis oiferiiig. 

Generally, Limited Partners may notwit¥mw from the Partu!ll'Ship 
except in limited circumstances for legal: or regulatory reasons •. A 
Limited Partner may be folCed to withdra;w from the Partnership ("m 
whole or in part) In order to alleviate m,itcrial adverse conditions 
imposed on the Partnership, its Partiters or the Partnership's 
portfolio companies as ·a _consequence of such Limited Partner's 
participation in the Partnmhlp. Limited partner interests arc not 
assignable without the prior _written conse)lt oftbe General Partner. 

The PmtnershiR~i !§yi{~i:d. of Advisors which is responsible 
for review aru:!"iip\,to\tftl·of ccr!ftin-declsions of1he Gcoeral-Partner, 
including certain portfolio · valuations and certain transactions 
involving potential conflicts of interest. :Meruben will be selected 
by the General Partner and will generally be mpresentatives of the 
Limited Partners; however up to 25% of the members of the Board 
of AdviSOJS may be independent persollS (i.e., neither associated 
with a Limited Partner nor associated· with the Genera.I Partner) 
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Time Commitmen.t: 

Other Funds: 

Confliclll oflnterest: 

who have been approved III members i;y the Board of Advfsors. 
:Each meniber

0

of.the BOl!l'd:offAdvisors wm gcnmally scrve fur 4 
tmn of four:·:~, .may~~ by the~ 
~). ~1!.i.t:#f.J¥.~~-C?f A4~ .ma.Y _fl)S!) seryo as 
members of the. Boards· of Advisors of Other NBA Funds (as 
defined below).· · 

F.ach of the Indivich!al Gm:ra!.. Partners will be obligated. unlcas 
otberwlse approved by· 1he Board of Advisors, 1o devote 
substantially all of bis businllss time 1o t1ic Partocnmip, other NBA 
venture capital and affiliated · partnera\lips (the ''Othet NM 
Funds"), tb11 Service Companies and portfolio companies of the · 
Partnership and Other NBA Funds until the earliest of (i) a 
termination or expiration of tie Inveatmcnt Period, (ii) the date !hat 
at least two-thirds of the Pamtcrship's C9JDfflitted capilal has bcciJ. 
invested. commitllld 1o specific investmants (with each such 
commitment approved by ~ Board of :Advisors) or reserved for 
follow-on lnvestmc:nts or (ill) the ~ of tbe Pllrlnersliip, 
provided that llaQb Individual -~ Parmer will .In any event 

. dCM>te such · bq.sjn.ess. m,.e to the Partnership as is reasonably 
required. . .. :(;..::· .. tJ ~ \? \ ~-~:- ·. 
Unle§ otherwise approved by the Board af Advisors, the 
Individual General Partners will not~ any additkmal venture 
capilal enth:y that has a substantially similar Jnvestme.ot purpose 
ond focus as the Partnership and is similar in purpose and opll(ation 
to the Partnership until the earliest af the date on· which (i) at least 
two-thirds of the Partnership's committed capital bas bean invested, 
committed to specific investmcms (witli each such -commitment 
approved by the Board of Advisors) or reseryed for follow-on 
lnvestmenl!l, "(ii) 1he Invcsbncnt Period «?Q>ires or is terminated or 
(iii) the Partomhip ls dissolvi:d. Entities fonned to make 
Investments prlmarily in compan~ that ~ 1oca1ed in one or more 
non-U.S. jurisdictions or eompanic& that are publicly traded will not 
be subject to the precedlog limitation. 

Genetally, unles!! approVed by th.c Board. of Advisors, (i) the 
Gll!lenll Partner, the GP. LTD end the Individual General Partners 
will riot invest for .th~ ·<iwn iiccimnt in any securities issued by any 
Partnersrup portmffo ~'.Pmiy,: (ii) the Pai'tncrship will not make an 
initial investment In an entity in which any Individual General 
Partner bes an investment and (iii) the Paitncn;hip will not make an 
initial investment in existing portlblio · companies of any of the 
Other NEA Funds. The Partnership ma}', in connection with its 
initial investment(s), purchase portfolio company securities fro~ an 
earlier NBA fund and may, in connection wtth 1h11 initial 
investments of a subsllqucnt NEA fund, sell portfolio company 
securities to such .fimd, in each case for a price not exceeding cost J . 
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Investment 
Opportunities: 

IndemnUleatlon: 

Lhnlled ~artner 
Clawback: 

PrOJlrlqlk,.~CoJiti~·: 
·. ~i-~:,··.:-;~;-~= tt·{;~: . 

plus a J'88SOllablci c:c>*t ot·capi1al. or as ~ approved by the 
Board of .Advisora. . ! . 
•·;··:I"?'·~:"·;••.,:·;,,• .. • ~'~.'-=·~ .. :·.',. .. •-:.-I_·;.:,·•,',, ; 

Except tbr invostmmt oppodllDitics otreml to 'Odie,~ Ponds QI' 

as otherwise approved by 1hc Board o(' Advisors; · the Individual. 
Genera.I: Parlnms generally will be required to first offer to the 
Parlneablp all investment opportonitios fflilablo to them 1bat are 
R8SOD8bly believed to· be within the pmposes of the Partnership 
be1bre ~g Jn such opporlllnltles for"ihelr own accounts. 

The -General Partner, the GP LID, eac;h Scrvlc:e Company, and 
1helr respective ll18l!8gers, ofllcm, : dlreotm, stoctholdcrs, 
employees. partJH:s, membm, agents,, controlling persons and 
beneficial owners, each member of a Partnmbip . committee 
(moiudlng !be Boaid of Advisors). each. Limit.eel Partner with which 
a member of .1hc B9er4 ar:""Advisors· is asoc:latcd and each 
liquidator fbr ~~t {- Ill "lndmified Partyj wlll be 
Indemnified by°;the:~Pfrtriershlp against. all losses, judgments, 
liabilities, eiq,mses and amounts paid Jn ~t of any claim to 
whim they may be subject by reason of their activities on behalf af 
the~ so long as lbe Indemnified Party (othcr1ban current 
or ibrm8r members of tho Boatd of Advisors and Llmi.ted Partmn 
with whioh such members are assoeiatedj acted in good fidth and m 
a manner reasonably believed to be in or .not opposed to the best 
interests of the Pat1nenhlp. mr.cepl to the emnt that the action 
giving rise 111 the claim .was the result of gross negligence, willful 
malfeasance, redcless disregard of fiduciary duty, .lntmrtional or 
reckloss crlm.inal wrongdoing. or willful aJld material bmu:h of the 
Partnership Agreement. Bach. cumot Qr former member of tho 
Boan! of Advisors and the· Llmi1ed Partner with whioh such 
member i8 assoo.lated will be indemnified,by the Partnetship against 
all losses, judgments, Uabllitics, expanses and amounts paid in 
settlement of any-cJa!m· to·. w~ they may be miject by reason of 
sud! member'&aoti~'as,il'intmber of the Board of Advisors, so 
long as such losses,; judginents;:"·liablllties, expenses and amounts 
were not the.result of such member's bad faith or fraud. 

Eacl! Limited Partner will ~ obligated to return distributions to the 
Partncl"llhip in an amount equal to its proportionate share of any 
indemnification obligation incurred bY: the Partnership or any 
obliglltion of the Partnership to return proceeds received by the 
Partnership with respect to a Partnership investment, to the extent 
that the Partnership does not have sufficient cash on hand to satisfy 
such indemnification or retur.n obligati9D; provided !hat (I) the 
amount of such distribution return oblig~on will not exceed the 
lesser of (a) 20% of sucb Limited Partner's capital commibnent and 
[b) the aggregate amouut of distnoutions.received by such Limited 
Partner; (ii) no Limited Partner will have any liability after the 

--32- · · ·:·.:·. 
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second annhfflaey of the date of the liquldaticm of the Partmrslrlp, 
except wilh .respect 1o poteillial or actual llabilldes of which such 
Limited Par1Der bas 'b!=ai given notice ~n 30 days idler auob · 
Sl:Ct>nd~·date;·(IH).IJ'irLimitcd)'artnerwHH>e-requ~to 
retm'II an amount gmrter than 10%.of~_capital commftlnellt after 
expiration of the Pilrtnership's term; and (iv) no Umlted Partner. 
wlU be required to mab my paJlllffll° to the Partneribip with 
respect to any obligation of'lhe Partnorsbip to mum proceeds ftam 
a particular Partnership investment in 811 8JllOll1lt that exceeds the 
aggregate ammmt of dlslriblllions received by such LimJted Partner · 
from the Partnersblp on _or after the date that is tluee years prior to 
the date 011 which 'the Genetil·Partnm- DOtified the Llmiled Partners 
in-writing of_suclrpotcatW·obJ!pti011. . 

Reports: Tho Partnership~ d~ibule 1Bx i,obmation to all P8!1Dcrs within 
60 days after the end of each year (sv.bject to the avallabillty of· 
such ln1brmatlon). Jn . addltioo. the Pmtomsbip will dlatribute 
unmdilEd summary financial infcrm~ on a quarterly basis and 
Jinanclal siatemeots allC!nd by a nationally recognized firm oa 811 

8llllll8l basis. Reported inbmaliop. wi11 be subject to 
confidentiality .restrietians and llmitaliOJJS. 

ER1SA Considerations: Under ERIS.A. fiduoiliriea of prospective investors that are 
retirement plans scbjcct to BRISA . ("BR1SA Plan9") must 
detmmJae that an inveslmllnt in the 'Partncrshlp Is prudent. that such 
investment satisfies the requirement that plan assets be diversified 
and that such investment complies with the other requimnen1s 
appliaible to .ERISA Plans. The General Partner Intends to 
organize and conduct the. operations of the Partner!lbip so that it 
wn1 be an apptQRriateJn~t for ERISA Plans. In partleutar., . 
the General Pllrtm:; will:il&e:ibi:i,ason&ble best llfforts to ensure that 
the Partnership will.not be. decmt:d to hold tho "plan assets" of any 
such BRISA Plan; provided that "altcmatlve investment vehicles" 
that hold "plan assets" may be ~ as nan-discretionary 
conduits to Invest In portf.bllo lnVCS!mentS or other "altemative 
investment vehicles." 

U.S. Tax-exempt The General Partner generally will use reasonable best efforts to 
Investors: structure portfolio investments to avoid causing any US tax-exempt 

Limited Partner to realize "unrelmed busine.ss laXeble income" 
within the meaning of the Internal Revenue Code of I 986, as 
amended (the "Code"), including '_'unrelated debt-fmanccd · 
income." Such !"ellSonal>le best offorts "will be deemed satisfied 
with respect to a portfolio .in'losl:mellt if such investors are given the 
opportunity tp ( or Limited Partners are otherwise required fo) hold 
their proportionate share o( su!ili portfolio lnve.stment directly or 
indirectly throµgh '!I .':bl~' corporl!iion (provided that this 
sentence shau·;~p.P.J.f :iiviiif'./e)pi:c::t to ·"unrelated debt-financed 

.•. i .... ,..: ·,:.ti ·!: ~.,_ ·.· • -~ . 
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Non-U.S. Inveatun: 

Fund Counsel: 

( Independent Alldttors: 

incOl\lC" onJy to Ibo emnt that boklini" such lnveslment through 
suc.h ~locbr" corporation would~ an Investor thcmln mm . 
recognizing sw:b income). · - · 

The Oena3l Partner ~Y will use 'reasonable best eflbrts to 
. atructure portfolio in~ to avoid !)a1ISing tho Partllcrsbip to 

be treaicd fir~ iedcnl·~ tax purposes as engaged In a tnlde 
or business ~I!- 1ha .!t:JS .~ ~SOf!llblc best offoils will . be 
deemed satlsfie,ct.,,,1,j(,l'~~~--a portfiSlk, llMIStmalt if (a) non
US 'investora are'.~ ·Ilic'~ to hold tbelr proportionate . 
share of such portfolio ·hiveslaient directly or indirectly through a 
''bloaker" COlpOJ'al:ion (a "Partial Bladter lmaestment"), provided 
that the amoont invested in such Partial Blocker Inveshncnt, 
togdhor . with· amounts in\lllsted in all prior Partia.l Blocker 
mvestments, does not exceed 20% of aggrepta cap:ila1 
COllllDilments, or (b) all Limited Partners hold their propDrtlonatc 
shares of sud! lnvastment directly or indireotly through a "lilookcr" 
corporation. In addition, the Ocneral Partner will use reasonable 
best efforts to avoid c:ausing the· PartnFShip lo make an initial 
investment In any "United S111tes real property holding cOJpOI'llllon" 
that is a "United States real property int«est," each within the 
meaning of Section 897(0) of the Code. . 

Proskaucr Rose IU BIid Map~ and Calder 

l'rlccwatci:hauoopers u;p .. : .. 

>>?\-:;;(.::\; :. 
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NE.A VALUATJONPOIJCY 

. PoHcy Goal-Tho goal ofNEA's valuatton·j>olicy is to~ ~nls ·hi port.lblia emnpanics 
n,pcrted at flm '9Blue on a !)OIISistfflt,-·~ .lll}f~ burs.and in.~ with 
relevant accounting litm'atme and mdumy:~ ;.Th)il;'9.11J]181ion polioy is intmded to provide 
the general fra!nework noting that the val~'Jor..'~ ":e,oi'lfolio_company Investment will 
lnc«pontte portfolio .company and industry· apecifu)'·infi>miation to arrive ·at the appropriate 
valuation tl:Cbuiqaes and deamlnation of fair value,. The General Pai;tner determines valuafions 
on a quarterly basis, which valuadons are subject to review and 4PJJrova) by the Bomd of 
Advisors. . 

Fair Value Concept- A :lair value ~ent assumes that the asset or JlabUity is exchanged 
in an order!:, transactlo.n bem:en market participants to sell asset or lnmsfer the liability at the 
measurement date 1

• The C3llmated fmr muo represem the am~ at which 1he lnvestmau 
oouJd bo sold at the curmit daie between willing partios. All ~t available inionnatlon · 
should be taken~ consideration in the selection of the fair value tec/mique and the inputs used 
In the valuation, The definition of .&air value does not Include tnmsactimi costs incurred in the 
acquisition of an investmait.- TransaetiQn costs may be included. In the cost basis ,of the 
investment, but would generate an 1111mlllzed loss .fill' the amount of the transaction costs on a 
nDay One" evaluation of the fair value of the inYe,stment . 

. . . . 
l,sfubHshment of I Valpatipn BHlflllm.' NEA;:ili·acCQril!IDCO with U.S. OAAP and standard 
lndustr:, practice has adopted a 3-lovel fair -~ue hierarchy -that prioritizes the inputs used to 
estimate fiir value with a bias towatds "obsem\blc" inputs. This hienuchy provides in<nased 
~ to those in""811:1lent3 that require sJgnificant m111111gemem judgmellt and estimation 
In detennlnation of then' fair value. Additlonal disclosures are required fur those investments 
whicfi are classified ·as Level 3 (sco below), The olmsification of investments within the fair 
value hierarchy Is independent of lhe valuation techniques used. 

• Leftl 1 inpu1S are obserwble market inpulS that reflect quoted prices for identical 
8fflll'ities in active markets the entity has the ability to BCcess at the measurement date. 

• Leval 2 inpnls are obsmvable market inputs other than quoted prices for identical assets 
in aoliYe markets the entity has the ability to access at the measurement date Including: 

o · Quoted -prices fur similar assets or liabilities in active markets 
o Quoted prices for ldellticaVslmilar assets in mm:kets.that are not active 
o Marlret inputs other than quoted prices (yield curves, credit spreads. etc). 

• Level 3 inputs are unobservable· market inputs, for exa1nple, .Inputs derived through 
exttapolation or intlll'pOlati.on that lire·not able tQ b_e conoborated by observable market data. . :·:·";, .·.' . .-.·,:-; .. ,-.. . 

In a fair value. determination for an investment,' there may be multiple valuation techniques 
employed and various levels of inputs. The lowest level of significant input determines where in 
tho fair value hierarchy the investment is placed. · 

I ASC 820, "Fair Value M"8.S1lrellll!nr• ASC 8:!0-110-35·3 
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There~ enhanced dlsclosmes required 'f'?".~:'.f.~~ as these·repn:sent the 
lnwslments fur which the greatr:st ID\OIDlt !>(5~ -~ estimation mm: been applied, An·· 
evaluation is pe1:b:mecl of ~- inpiJls 11S°c4 In 11\c .faf\i. ~ui dctenm(latlons_. Generally, lt is 
ccpected-that the algntik:ant .portion.of the in~ by NP.A~ 'require classifioatlcni as 
Lcvcl 3 assets. 

AeqptabJe Valpathm Techniques - There are three prlneipal _valuation techniques wlrlch can 
be UIICd, depending OD the clrcumstances: 

• Market approach. uses observable prices genei'aled from market tnmsactlons lnvolvlng 
Identical. slmilar or otherwise comparabJe asse1s « liabilltics. Examples of mmtet 
apprpac.h techniques Include comparable company ti'ansactiqna and performance 
nmltip)~ : 

• lneom11 approach uses valuation tedmiqucs,to convert future amounts (e.g., cash :flows 
or caminp} to a single present amount on a discounted basis. · 

• Colt approach ls based on the current replacement oost of an:asset which is 1he amo1111t 
curmtly reqnjred to replace the seryice cap~_~t'the asset. · 

A combination of valuation techniques m~;.~ :~~:t~~~e an individual investment. All 
available sources of information should be·'0011si~ when cletennlning the value of an 
inveslment. 

Atljustments may be deemed necessary based on speclflc filcts and circumstances surrounding 
the investment. Whon an adjustment is dccnied necessel)', the adjustmeDt shOllld be evaluated to 
detennine whether the adjustment has changed the classification of the Investment to a lower 
level in the fair value hierarchy •. 

. .• :: .. ~ :.~~ ~"·f~""'.;~--~'.·:· )~ , . 
• : :- ~.,.., •• i ..... ,. ·.,. 

-36 · 

Exhibit 35.048 

DLK014823 

06651 



( 

( 

• ~ • • I 

l'roprletatjNmtf ~""''if?l 
POTENTIAL CONFLICTS O.FJNT.ElUST 

Prospective Investors Jn the Partn~lp should. coosider, ~· o~ potnial conf1iClll of 
lntemt. '!he followinl!. wlooh is not Intended to be Bil exhaustive list of all potential confll.cts of 
.lntere:sts related to an irM:stment in~ Parlnership: . 

Otller actlvhl.ea of the Members oCNEA Part1ers 14 

The individual members of NBA Partners 14 will continue to devote subttantial portions of.thelr 
busltte8$ time to the active earlier NF.A parlncrships and 1o any faturc pertnenhips. Conflicts of 
inla'e.1t may arise In aIIoc:itlng thne, services, or resourtes among the inveslment ~ of the 
Partnenhip and 1he other active NBA partnerships. 

Overlapping tn...estmenls with other NEA partnerships and allocation or Investments 

The Partnership expects to lnvast in companl~. in which one or IOOle ot the earlier NBA: 
partnerships almvly has an inveslment. · Tue. miti'1· investment by 'Ibo Partntl'Ship in such 
companies generally will be subject to approva(:i;y' ~ Bliard. of Advisors. By investing In 
existing portfolio c:ompanies of these other partnerships, NBA 14 may be better able to diversify 
its own partibllo in lemls of 1hc relative development stages of the companies in which it invests.· 
If any of these other partru:irships invests at the same time as NEA 14 in an existing portfbllo 
company, the sharing of those iovestm.enls will be determined on a case-by-case basis; and may 
not be pro rata to rdativc c:apltaL Other existing or ibture NBA. parlnerships may make 
investmems In companies In which the Partnership 1llls an exlsllng Investment, with the amount 
af such Investment and any contemporaneous Jnvestmeot by NEA 14 being dewmllled on a 
case-by-case basis. 

Doring the period of time wban an earlier NEA partllership Is still making investments in new 
portfolio compe.rues, investment opportuniiies in new portroiio compmrles will be al1ocated 
between such earlier NBA partnership and NEA 14 on a case-by-case liasis. An oppor1Unitymay 
be allocated entifflly to such earlier NEA partnership, entirely to NBA 14 or to NBA 14 ~ one 
or IJ10l'C earlier NEA partnmblps for co-investment. · To the extent that an earlier NBA 
partnership and NBA 14 co-inV6St in a new. porlfollo ~P.BDY, the sharing oftbal lnvesbnent 
may not necessarily be pro rata to relativp .cap.itpl.,: · -/ii~~ent opportun]Ues may alao be 
allocated to investment partnerships formed by ~, .~n the future. Such !im:stmcnt 
opportunities may be offered solely to such fiiture pa\tnersbips or, during the period when NF.A 
14 Is investing in new portfolio companies, such opportunities may be offered solely to NBA 14 
or such futore partnerships may co-invest with NBA 14 and/or earlier NBA partnerships. Any 
such co-in~ng may not necessarily be pro rata to relative capital, \fNEA 14 has lnvesred in 
the Sllllle portfolio company as other NEA partnerships, dlspositioris of such investments by 
NBA 14 and such other partnerships will be determined on a case-by-.= basis and may not be 
made at the same time or in proportion to dollars invested in that company, 

Where investments by the Partnership and other NEA partnerships in the same compa11y are 
made at dlfferent times or in different proportions, conflicts of Interest may arise with regard to 
valuations, exit opportunities and other matters. In addition, con:flicts n1ay arise to the extent that 
other NEA partnorships invest In the securities of a portfolio company that have different rights 
than the securities of such portfolio compony heJd by the Partnership. The General Partner will 
use its good faith judgment in addressing an_y such conflic1s. 

J 
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The General Partner and its a:ffiUates ~nt ~ 1heir good 1ifth ~-In allocating Investment 
and disposition opportnniti~ among the Partnership and lhe other NBA partnmships, taking_ Into 
accotint the nature and slzD of· the opporlUllity (inc1udlng projected tbllow-on financ~ 
requlremenlll). the amount ·of' capllal'"tllli. Merihlp and the other:~· pm1nfflhips have 
available, fir inwstmc:nt, liquidity ruicds, portlblio CQlllllructioo, 1'le • or life of~~ 
and the other NBA partnersblps and such other factors as 1hc Ocnenil Partner and its afflUatcs 
may detmDlne to be televant. . ; 

Ca-investment by NRA Personnel 

NBA bas historically cstablished and funded. a small,.annual co-Investment entity (kn.own as the 
NBA Ventures progr'am) for the benefit of i"- ~\yho do not participate in the "oarried 
intereQ" attn'butable to NEA's investment lbnds?;'~ NEA v~ entity fpnned ilr each 
year gem:zafly co-Invests alongside a primary NBA parinttshlp in coniJ)llllcs iii which a prima_ry 
NBA partnership is making its initial investment dming that year and where that initial 
inveslmont by the primary NE.A. partnership ~ at Jeut $3 million. The NBA Venfunis entities · 
may also participate in follow-on financings of companies in whlch·the NBA Ventures entity 
previously invested. The amount invested by Bil NBA Ventures entit.y in an lnYesbnent round 
typically ranges from $10,000 to $35,000. 1be NBA Ventures amities do not ~ in 
certain tyJ)cs of lnvestmen1s fur laX, administrative or other reasons (such as hMslments in 
"PlPEs", other investment. funds or Indian companies), Jn addition. NEA Investing staff 
members who are ~)Qw the Partner level (inclncling fflltll1'0 paruters and vimture advisors) 
oeaisionally invest relatively small amounts B1ongsidc the NEA. parlnllrsbips. In certain 
lnveatmcnts with th.e pcnnission of the sponsqring Ow,ral Partner. Thoso eo-invcmtment 
participations by such ao NBA Ventures entity wiU, In many cases, reduce by a small amount the 
amount that might otherwise be invested by tb1, Partnership in ail applicable Investment 
opportunity and participation by such investing staff memb.em may result In such , rcduc:tion. 

Transactions between the Parlnerslrlp anii.otheiNEA parf!lenhips 
..... ,.,··1"\ ·:, .... · .•... 

The Partneiship may, in connection with J~; Initial :in~s) purchase, portfolio company 
securities from an earlier NBA parmersbip and inay, in °COJD1cctiOJ1 with lhe initial lnve.stment(s) 
of a subsequent NEA partnership, sell portfulio company securities to such P,Utnership, in each 
case for a price not c:x;ceedlng cost plus an interest factor or as otlten$e approved by the Board 
of Advisors. 

Formation of new lunds 

While the Partnership Agreement and related documeDts restrict the fynnation by the Individual 
Goneml P1111ners of a subsequent yenture capital fund that is s.imilar in purpose and operation to 
NBA 14 and that has a substantially similar Investment focus as NBA 14 until NEA 14 is "66-
2/3% Invested" (as detennined in accordance with 1he .Pamle:ship Agreement and related 
documents), NEA and the Individual General Partners will not be restricted from fonnlng otber 
types of investment funds or investment funds formed to make =investments primarily in 
companies locilfed in one or more non-United States jurisdictious or companies that are publicly 
traded. Jn certain cases, NEA l 4 1nay invest in other investment funds formed, sponsored or 
managro by NF.A or its affiliates. Invcstmen, o~unitl~s. that may ,have been appropriate for 
NEA 14 may be offered, in whole or in part,·to _such o~lnvestnu:nt funds. 

;.· ... 
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Propiiftmy ant/ Cardidt;nlial , 
... ~..:. '(. ·:-~4t,-~)~),S~'1:":~,.-:,;_. :_ : f! .. :~-~ ~~,:·.;.·::--=;~1:·.7 

CortaiD Board of AdvfsoJ'llpprovals' . .:.. ,· I· •. \·· :: ~' 

Cerlain 1Tansactlons by . NEA 14 that ~ ~&;· be ]l'Ohibi1ed by the Parfncrship 
Agrcancnt, including certain trllDSlictlons that Involve potmtial conftlcls of interest between 
NBA 14 and other NBA partnenhips, 1111cy be dected with 1he approval of NBA 14's Doud of 
Advisors. Some or all of the membcn ofNEA 14's Board of AdvisorB may also be on Iba Board 
of Advisors or the other NBA partnership with, whidl there is a· potmrtlal conflict or may 
represent investors who hm: an lntercm In both NBA 14 111d such other NBA ~. Such 
Board of Advisors members will not ba preclnded Imm partlcipaling .in discussions with respect 
to, or from voting Qrl, such tnmsactions that invoift potenlla1 confllct of intcraaCs. 

An Individual Gcl1eral Partner generally may not Invest personally in a Partnership portmll.o 
company, except with the consent of the Board of Advisors. · 

Portfolio company Intermill 

The Partnarsbip is expected to have representatives -~ serve 011. the boards _of directors of 
portfolio companies and will, as a result, be subject t<>'fiduclary cbliptlws to make decisions 
that they believe to be in the best interests of lhe l!ortfolio 0901pa11y. Although Jn most cases the 
lntmms of the Partnership and Its portfolio:coinpenles will 'be allgned, this may not always be 
the case, particularly if a portfi>llo company is fn financial difflcul.ty. This may. result in a 
~fliet between the relevant dire~'s obligations to tho portmlio company a11d the lnterosts of 
the Partner.mi)). Tn some clrc:umslances, having representatives of.' the P811nerSbi.p serve as 
directors of a portfolio company may restrict the abilhy of the Partneqhlp t.o Invest dlrcc:tly in an 
investment opportunity that also COllStitutes an investment opportunity for snah portfolio 
company. . 

Diverse limited partner group 

The Limited Partners may have conflicting investment, tax and other Interests with respect to 
their investment in the Partnership. The conflicting interests of the Umited Partnm may arise 
from, among other things, the nature of investm«lllts made by the Par(nership, the slructurlng of 
i~ents and tho timing of disposition of investm1111ts. As a CODseq'uencc, conflicts of interest 
may arise In connection ·with decisions made by the Oemiral Partner, including with respect to 
the nature or strncturing of investments 1hat· tnay be more beneficial for some Limi1ed Partners 
than for others, particularly with respect· to Limited Partners' individual tax situations. ln 
selecting and strncturing investments approp,riiite for. the, Partnim;hip, the General Partner will not 
consider the investment, tax or other objectiffl'.fil;illlytihntc1f Partner lndlv.ldually. 

: .. ::,· r· ..... 
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frow11m tm11Canildenda1 

CERTAIN RISK FACTORS 

The. purchase of limiltd partner hlterests involves-a nmnbe:r of signliicant risks. Prospectiva 
· inv=tors In 1he Pat1ncrship should consider, ammig other factors. thc tbllowing, whlob js not 

wended to be an r:xliaustm list of all potmtia1 r1ska relll1al to an investment in the Partnership: · 

Unecrtafn1y ol ib111J1dal results 

NEA's prior imestmmt peribrmanco fur the earllcr NBA partnasbips Is not .necessarily 
Jndicativc of the filture performance results of the Partnership, Tho . .Parlnmhip fs t DCW 

investment partnership with no prior ope,aling experklnce ar history 1hat investors can use to 
evaluale performance. Thcre can be no 8SSIB'8DCC·~ investments ~y the Partnmblp will 
achieve returns comparable tc> the bisro,ical ~nee of the earllor NEA partnerships. 
Trlldltkmal exit opportunities for vc:nturc C8JW!I ·fimil;

0

·5J!C}(.!19 the ~P. have consisted 
primarily of Initial public offerings and ~ltl.cim' of')iortfi>lio CC!fflP8lrlcs by· publicly-traded 
companies, often for stock. The ability of 1he l'artnetslilp to sell or dislrlbute seeurlties and to 
mlllze Jnvcstment pins will depend, in large part, upcm favorable market conditi!)IIS, ~ 
receptivcncss to initial public offiirlnga fbr lllibrmation ~; energy tDclmology, Gld 
healthcare companies and an active mergers 811d acqulsftfons marlcet. Al recent history indicates, 
lnitial public offering and merger and acquisltion opportw,.itles may be limited 01 non-existent 
lbr Clt!OJlded periods of thne, whether dJio to economic, RgUlatoey or othc:r factors. In addition. 

. gcnemJ fluctuations In the ID8Ikct prices af seauritie.1 may aflEe! the value of tbe invcstmcnls 
· held by the Partnership, Tho lack of favorable marbt conditions or a highly volatile market, or 

both, could result in substantially lower liquidation vaJaes !Ind sobsumdally longw parJods 
befure liquidity is ac;hieved, and eould n:duce the Partnership's lnvestmant returns IXJ!Ilpmd to 

. the returns achieved by the ear.lier NBA partnerships. 1lmre ls a risk that an investor could lose a 
portion or all of lheJr inve&tmeot In the Partnership. · 

Operating risks of Investments 

Toe Partnership's portfolio companies genetally ,will ·be· dcvelopirtg companies . in in~ 
sectors that entail significant operating risk..·.Many.'ot"the-PIUlllcnhip's portfolio companies will 
be at an early stage of development with littlior'no=op~g1ifstory and no established products 
or services. Many of the Partnership's portfolio, coritpanics will need substantial addltional 
aipital (whith may not be available) to support additiocal research and development activities, 
expansion or to achie'fe or maintain a competitive position. Such companies flico llIHll!se 
competition, including fi'om companies with greater financial r*8ources, more extensivt 
development, manufacturing, marketing and service capabilities and a larger number of qualified 
managerial and tcchnlcal ])Cl'SOllllel. · • 

Highly competitive market for invutmen.lll 

The Partnership's task of identifying and developing successful growth companies is difflOlllt 
and highly competitive. Many organizations operated by parsons of competence 1111d integiity 
have been unsuccessful in this business. The Partnership will be oompiiting for investments other 
investors. There can be no assurance that the Partnership will be able to locate suitable 
investlllcnt opportunities, acquire them fur an appropriate level of consideration, achieve any 
particular rate of retum or fully invest its COII!fflitted capital. There is a risk that investmen!ll 
could lose money. ' 

~--.,·/·:~·t: '.!: 
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. Proprielqrv and Ctmfidottial, 

Dimculty In valu'1tg porifollo hmseillenta 

':file P~'s ~cnt ~o.~ ~.¢.!nmily ofhig}t-!)sk: ~ in.~mca
saned companies, and most of !he ~t>'ii invc9tmenls will bo dijficult to value. There will 
be no readily 8V811ablc market ibr most of the Partnmblp's In~. Valuations of ~cli 
lnvcs1ments may vmy from &imilar val~ performed by iDdepeDd<mt third parties for similar 
t)ipas of securities or assets, The value of the ~·• investman~ may also bo affected by 
changes in accounting slm1dards, ~ ~ P@Cti~ que ~ a ~ variety of~ faatom 
and the nature of certain sccwitlcs and ~-to..~.l_lof4 byUJe ~ dlfff Is no guarantee 
that the value determined by the General ~~:v41· ~-the fflue that wm bo realized by 
the Putnersblp on the eventmJ d1spositlon of the iilffllinent or that would, in fac1, be .realized 
upon an immedlatc disposition oftbe lnvostment 

lndutry concentntlon rJak 

The Information technology, coargy technology end heallhcare ~ companies in which the 
Partnmhip's Investment amvitl.es will bo tocased. may each net perf<ffl!\ as~ on an Industry. 
wide basis as is currently anticipated by the Gcncm Partner. The potential Ullderperfunnan of 
these Industries may be causuJ by any number offiicton. some of which are beyond ihc control 
of the Individual portfolio comp&llies, Jnchlding the impact of goven'mlCnt regulation ~ to 
these industries and geruiral financml ll1IU'ket and. economic conditiQDs, The Partnenrhip may, 
thercbe, be SIU!Jcct to more volatility and a greater risk of loss than ~ more broadly diversified 
fi.Jnd 1bat focases on a broader may of lnvmlments. In addition, the Partnership wm participate 
in a relatively limited number of investmcots and, as a consequence, the agrcgate return oftbe 
Partnership may be affected by the perlbrmance of a ajngle investment: 

Ci;min mlllideratinns ftlated to active ~g,m~ :. .. . , 

Many of1he Partnership's invcstlllcnts wru:;~~ .. m~ity positions in portfolio Comp!ll\ics. . 
and, although the Partnership may have tepreSl!ittllclves,that senc on the boards of directors, the 
Partners.hip mty not have the power Individually to exert lignificant cootrol over such portfolio 

. compnics' boards of directors anli management. 1n such cases, the 'Partnership will rely 
significlliltly on the exisilng management and boards of directors of such cmnpanics, which may 
inclnde unseasooed .managCT11 and representatives of other in,'C!Stors with whom the Partnership 
is not affiliated and whose in1ercsls or views may. conflict with the interests of the Partnership. 

Long term nature ~r portfolio investments 

There may be a signif1C811t period of time before the Partnorsbip has completed its investment 
program. Investments may take sevcra1 yeats from the date of initial lnvatment to reach a state 
of maturity when realization of the investment can be acllieved;" Losses on ullSUCCessful 
invcstmenlS may be realized-before gains on successful Investments are realized. The return of 
capital and the realization of gains, lf any, will generally ooonr only upon the partial or complete 
disposition of an investment. While an invt:stment may be .sold at any time, it is not generally 
expected that 1his will occur for a number of years after t.hc initial investment Prior 10 such time, 
there often will be no current return on the Jiive~k' · . , ·. , .. 
In-kind distributions · ·: '0}::? .~::·; ,;.;?·'L'., · 

. Certain investments may be distn'lruted in ki~~~-~Ll~ited Partners of the Partnership and any 
such distribution could put downward pressure on the price of the issuer's sec11ritles. 

f . . . 
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Proprktgzy and Cp,jidential 

• . : 

Dependence on lndivklnal General Partnm . 
• • I : 

. Tho~ will be dependent upon the activities oflhe Individual General_Partnm. The 
losa afl!Afflral of these indrtiduais coiilci. ~~-· ~&4,-verso'~ 01i'ihcbusinessotihe 

. Partnership. · ;-ii~."~';:~ :"(~!: ·:.-~·1;.:.< . . 
Devotion oftlmeofirulivlduaJ GeneraIPa~~~~:~_::=~~--',1--i: · 

The Jndividnal. Geneml Partners will cantinue to devote ·a eiinificant portkm of their time to the_ 
business of earlier NBA par.lnetsbips and lo any ~ funds that lhe Jpdlvklual. General Purtners 
may Drglllllm. ConBlcta may arise ln the allocation of investment opporlUllltles and !he 
IndMdual Genmal Panncrs' time among the Partncnhipand other~ partnOJShlps. 

Board of Advisor Approvals 

The Partnership Agn:cment will contain certain protections for investors against conflicts of 
ioterest filced by-the Geoeml Partm,r and the Individual. Genet.al ~ but will n"' purport to 
address 1111 types af conflicts 1hat may arise. Under the Partnershlp Asrfflnent. certain 
transactions that Involve confliets of Interest between the ~ Partner and the Partnership 
may be submitted to the Board of Advisors for resotnticm. However, the Board of Advim will . 
not necessarily represent the lntfflsis of all the Limited Partners and the members of the Board 
of Advisors may themselves be sqbjeet to various conflicts of interest (lnclnding as investors In 
other entitles related to membms of the ~ Partnoi'). In general, the limited Partners will 
.not be entitled to control the selection ofmeiiabdriofthe·Board of Advisors or to review the 
actions or defibemtions of tho Board of Advisoi.s. _:' ... 

'•r. • 

Reliance on ma11agemeat of the l'artuenbip 

The Genctal Partner will control the business of the Patlnel'Ship. The Lbnited Partners will have 
no voice In Partrunhl.p decisions, although ce.rtain limltal situations Will JCqUire their approval 
or the appro'1I! or the BOlll'd or Advisors. In general, no changes in t'he Partnership Agreement 
may be effected without the approval of at least 66 2/3% in Interest of the Limited Partners. The 
Limited Putn.crs will not receive the detailed financial infomiatlon ~ed by ponfolio 
companies which is available 1o the General Partner. A Lbnited Partner must rely upon the 
ability of the General Partner to identify, strueture, and implement inveSlmDnts OOIISistent with 
the Parlnel'$hip's investlll.cnt obj=tives and policies. Accordingly, no person should purchase a 
limited partner intmst in the Partnership unless such person is ,,illmg to entrust itll aspects of 
'!he mauagement of the Partnership to the Oen.era! Parblcr. 

Regulatory Changes 

One June 22, 2011, to Implement provisions. Qf T"J.tle.:W-of the Dodd·Frank Wall Street Refonn 
and ·Consumer Protection Act, the U.S. Seciititi~lin'a··Bscchange Commission (the "SEC") 
adopted fmal rules hnplementing JleW exen'iptlo_ps· fr<mr the registration requirements of the 
Investment Advisers Aa of 1940 (the "Advisers Act''); ODC of which is commonly known as the 
venture capital fund exempti<m. Neither the Genml Partner nor the Service Company are 
CIITl'Cl1tly expeoted to register as an investment adviser with the SEC :in reliance on the venture 
capital fund exemption. The General Partner may need to take Jnto consideratkm certaln 
condmans -regarding the nature of investments that may be made by bi~nt vehicles advised 
by an investment adviser relying on the venture capital ll'A.-el'.llption, ,mich may constrain the 
Partnership's investment flexi'bility or require certain non-(Jllalifylng invesll!lents to be disposed 
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•::: . :·. ~ . \. ;·_ ; .. 
of earlier 1han they might~ be. 'rii~~j .. Jranc;c with the vamue capital fund 
ClleQlpti.on may subject the Partnership to·liili-.·o'n'tirPartnmbip's operatlo11S, including 
limltatlons on the Partnership's ability lei ·bomnv; ·);lnJY!de· guarantees and .m,ako .short-term. 
investments, that are ~-restrlotive 1biin any llniitation set ·ibrtb. in tfte Partnezship Agreement. 
Reliance on 1he venture, capital cxmiptlon also will .necessitate rq>orJiDg certain lnibrmation to 
the SEC about Ibo General Parmar and Its affll1atea and may result in :such entitles 1,ejng subject 
to SEC •amlnatlon au1hority anc1· CQrWII Advisers Ad compliance obligations. If the General 
Partner and the Service Company are ab.le to rely 011. the vemure capi1al exemption, hl:v•ors In 
the Pmtncmhip wDI not be entitled to the benefits of certain protections,_ under lhe Adviscra Act 

lfthe General Partner or the Service Company CIIDQOt rely on the~ capital exemption, the 
Gcn.eral Partneror tho Service Company may need 10 regim as an investment adviser midcr the 
.Advisers Act. Rcgistndion under, and complhmce l\llth, tho Advisers Att could be costly and 
eould dlvort attention of the Parlm!rsbip's mamgcment team. There" also can be no IISSUr8IICC 
that Slatutmy, regulatmy, judJcla) or admlnislrative inkllpretations of emtlng Jaws and 
regulallons wlll .not in the futnffl impose more (:(l!Jlprehensive or stri ngc:nt requimnems on the 
General Partner or the Service Company. , .· . . . . .. . . 

General economic and political ~d!do4i}'., )\/~~::'._/;:. 
Changes in legal, iiacal, tax and rcsulatory regimes may occur during the life af the Por!Dcmlip 
which may have 1111 adverse efi"eet c,n the hrtnership. The Par!netsbip may not be-permitted to, 
or be able to, mac adjustments 1n their structure or Jnwstment ~ in order to adapt to such 
changes. Tbc General Partner will have the cxcluslve right and autbor:lty (within limitations set 
fiJrth in the Partnership Agreement) to determine the manner in wl;lich the Partnership shall 
respond to such changes, and Limited Partners gcnenilly will have no right to withdraw from the 
Partncmhip or to demand specific modifications to tho Partnership's operations in COJ1seqoencc 
lhoreot: Political unrest, war and auts of terrorism may ~ Increase the risks mherent in the 
Partnership's iuvesuncnts. Que to the illiquidity of the Partn.ersltlp's investments, the 
Partnership will mMI llmited abDity 1n adapt to any such changes in the economic environment 
or mitigate m,y corresponding losses. · 

Reserves 

As is customary In the industry, the General Partner will establish reserves for follow-on 
invc:stments by tlw Partnership in portfolio . <_I~ operating expenses (including 
management fees), Partnership liabilities, aiw!o~~ ~}-Simllar r&erves will be established 
for predecessor and future NEA investment ~. Estimating the appropriate amoont of sucb 
reserves is difficult, especially for follow-on Investment opportunities, which are direeUy tied to 
!he succ:ess and capital needs of portfolio eompanies. Inadequate ot excessive reserves could 
impair the investment returns to the Limited Partners. If reserves are inadequate, the Partnership 
may be unable to take advantage of attractive follow-on or other investment opporttmities or to 
protect hs existing investments from dilutive or olber ptmitive terms associated with "pay-to
play" .or similar provisions. If reserves are excessive, the Partnership may decline attractive new 
investment opportunities. Further, the allocation of investment opportunities among the 
Partnership and other NBA inve!lnlent funds may depend on !heir respective reserves at the time 
of allocating the opportwlity, possibly resulting in lower returns if any of such reserves were 
later determined to be inadequate ot excessive. ; 
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For• In"'8fments 
A siplfiC1111t portion of the Partnersbip's capital may be .iuve.,ted in~ of.non-United 
States j,oidono compames:"Sbch.imfesfments mfjnscnt a"vaiiiity~ofr~:~.picsenied by 
investments in United States porttblio· companies, including rJab assoolated with: (i) fhlotuating 
Clll'J'ellcy exchange ·rates; (H) limitations on currency excllangc or the transfer of capi(allprofits 
across _ 1n1emational boundaries; (lil) dlffcrcnt accollDling stanch!rds;" (iv) dlffi:reot lepl 
protections for investors; (v) unusual n:gu)atary. burdens; (vi) political ot soclal instability; (vil) 
mu1tlpJc 1IWng .}urisdktions; (viii) developing and rapidly evolving ~ reguJatary 
oavlromncnts; and (lx) pcssibillty of expropriation or confiscamry ta:zation. In addition, tJnll!d 

. Slafes portfolio .campanles may seek to go· public 011," or be acquired by companies with shares 
· iraded exclusively or primarily on, a foreign securitica-axcbange, also exposing Jnwstors In the 

Partnership to cwrenc:y-exohange, geopolitlcal jmd taii:. rcJated risks. 

Emerging Markets . :. , .:.-;(-~ . 
Many of 1h11 laws ·that govern private and .foreign iiiveslment, securities transactloos, creditors 
rights and other ccntractaal relatlonships 1n emerging markets sueh as China and ·Jndia are new 
1111d largely un1=sted and not fisl1y developed. As a rcswt, 1he Partnership and its portfolio 
companies may be subject to a lllllllber of unusual risks, including coottadictory .legfslation, 
Incomplete_ unclear and changing laws, l.gllOl'anee or breadtes of regulations on the part of other 
market participaDts, lack of established or offective avenues for legal redress, lack of standard 
practices and confidentiality customs clulractcrlstic of developed markets, and leek of 
enfon:emcnt or existing regula1lolls. There can be no assurance that mfficallics In protceting and 
enfurcing rights will not have a material adverse eff!IC( on the Partnership and its invcst_meots. 

IID.qmdlty olthe I11terats 

Limited par111er Hltere$1s are highly illiquid, have 110 public nuuket and lll'C not 1ransferable 
except with the authorization of the Gcncral Partner.·Thllre wt1l be" no public market for the 
Interests in the Partnership, and none Is expected to develop. Withdrawals of limited partncir 
interests from the Partnership are generally· not permitted, although in certain clrc111m1tances a 
Limited Paiiner may be entitled, or required, to withdraw :from 1he Partnership for tax, legal, 
regulatory cir similar considerations. A withdrawn . Limited Partner may not be entitled to 
immediate payment fur its interest in the Partnership. ·'Any withdrawal or a Limited Partner may 
reduce the amount of Partnership capjla) available for invmment or other activities: _ 

Substantial penRlty for default 

Qpllal calls will be issued by the Partnership :from time tc time at the discretion of the General 
Partner, based upon the General Partnel''S assessment of the needs and opportunities of the 
Partnership. 1n general, forfi:iturc of a significant portion of a Limited Partner's brterest and 
other adverse consequence may occur upon failure to make any installmont payment of a capital 
call on a timely bas.is. 

Caniedlnt~ 

Becaaae the pcrcenta~ of profits allocated to the General · Partner will exceed illi capital 
ccmmitment percentage, the Gencnil Partner may have an incentive to make investments that are 
riskier _or more speculative than if the General-Partner received allocations on a basis identical to 
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Prop~ mrdCpnlidmlial . 

that of the iDvestan in !he Partnership or was COlll])eDSated 011 a basis µot tied to the parf'onnancc 
of the Partncrsblp. 

PlaceDlent Fees 

lbe General Partner or an affiliate may engage pJaccment agents in llOllnection with the 
orgnnization ofthe Partnership and the offer:ing of Jim~ parmer lmfesls. Any soch placement 
agcnu 11111y be compengated through fixed or~ ftes, as well aS reimbllr51:d tbr c;xpemes. 
Tlwi General Partner or an affiliate, md not the Parinq-sbjp, will bell!' the economic burden of 
placement agent mes. · · ··.. ..~-.. 
SideI.etfus ' ! /·'·•:-.'\·· .. i·· 
In accordance with (:OIIIJl!on industry practice; _h, .. Genenl ~er may enter into one or more 
"side letters" or slmllar agreements with certain Llmi1ed Parlncnl pursuaDt to which the General 
Partner . grants to such Limited Partners specific rlglrls, benefits or privileges that an: not 
generally made available to Limited Partners. Such agreemen1s wt11 be disclosed only to those 
actual or potential Limilcd Partners that have separately negotiated with the General Partner lbr 
the rlgbt lo review sucl\ agreements. · 

Governme11.t Plan Partners 
The Ocncral Partner may be requin:d to ~ certain -repmentattons and covenant.s with respect 
to campaign contributions, use of placement agents or similar activities in connc:ctloo with an 
investment in the Par1ncrship by certam investors such as · state or local entitles, including · 
investments by publie ratin:ment funds. . The Partnership Agreement and "side letters" may 
provide sud! Limited Partners with t:er1aln rights related to such niatters (inclucling, without 
limitation, certain excuse and withdrawal rights) tllat l!)"e not available to other Limited Partners 
and which may, under cmtain circumstances, be contrary to the best intmsts of the Partnership. 
In addition, federal sr.curities laws may provide ·such Limited Partners cert8ln excuse and 
withdrawal rights from tbe Partnership. . . ' ; . . 

:Exculpation and lndemnificatlou 

The Partnership will be subject to a variety of litigation risks, r.gpecially due to the fact d1at the 
Partnership will have representatives servlng on the boards of dlrectms of portfolio companies 
and because one or mare portfolio companies may face financial or other difficulties during the 
tam of the Partnership's investment. The Partnership may also particlpate in portfoflo company 
financings at Implicit portfolio eontP41ny valuations lOM:r than the valuations implicit in 
preceding rounds of financing. In the event of a dispulc arising from any of the foregoing 
activities (or other actiYitics relating to the operation of the Partnership), It is possible that the 
Partnership. the General ParUler, or NBA personnel may be named as defendants. Under most 
circumstances, the Partnership will indemnify the Genenil Panner and lts partners and other 
NEA personnel for any costs they incur in coMection with such disputes and the Limited 
Partners may be obligated to return distributions to fund such lndemnification obligations. 

• I 

Material Non-Public Info1°mation 

From time to time, the Genarai Partner and its· afflliiwiif may.come into possession of material, 
non-public information that will limit the ability to buy and sell investments, The Partnership's 
invesnnent flexibility may be constrained as a consequence of the General Partner's inability to 
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use such lnformatfon fi>r investment purpoacs. Altarnatively, tbd General Partner and ifs 
affili)lt'es may declme to ia:eive material ncm-publlc ln:ftmnation wlilcb they mlgbt otherwise 
receive in cxdcr to avoid lnvestinent restrictions even thiillgh ac:cess to.111.ch lnfunnatkm might 
. ba.ve been advmmgeous to. the 'Partncrship·atid oilier '.market participants are· in poaesskin of 
such hrlbnnadon. · ·: · ' 

Terninology ··<( :::'.'.:~i.·-(~~- . . 
Certain terms and phru,s of common ~ wfthin ''ih~ venture capital industry. mKy be 
misleadina to those unfamiliar with such usage. In particular, lnd1vkluals who participate in 1hc 
management of a Jlllld often are referred to. in a colloquial sense, as "general partom'" !MIii 

though they are not actually general partners of any J)lll'tllershlp ·and wm not assume the 
liabllltfes associated with being a general partner of Iha ParbHnhlp. . It is not iotmded that 1hc · 
Partnership will have any general· partner other than NBA Parcners 14, L.P. Prospective 
investors most JJOt preswne oi rely upon the emtatcc of my actual legal entities other than the 
Pannership, NBA Partners 14, L.P. and NBA 14 GP, LTD. 

Turlsks 

Certaln tax-related risks related to an iovcstmmrt in the Partnership are described under "Certain 
Taxation and Regularory Matters" bc:low. Tax coosequences of an inv,e.stment in the Partnership 
under the tax laws of the lhrited States and other jurisdi_ctions In w~ the Partnmhfp Invests, 
and in the jurisdictions In which any particular Investor Is located, can be significant and 
complex. Each prospectlvc Investor should C0DS11lt its own tax advisors with ~ to such 
matters. _. :'.-.: ... ,· . ... 

.Disclosure regarding Forward-Looking Statem~ii · · 
This Memorandum contains certain statements that are "Forward I.Qoking Statements" within 
the meaning of Section 27A of the U.S. Securities Act and Section 2IE of the U.S. Securities 
Exc:bange kt. of 1934, as amended (the "Exchange Act"). Thoso statements include, among 
other things, the discussions of the Parlnership's businen stra~ and axpccla1ions concerning 
Investment expectations, future operations, margins, profitabilily, and liquidity and capital 
resources. Although the General Partner believes that the: apectations reflected in !he Forward 
Looking Statements are reasonable:, it can give no assurance that suc;lr expectations will prove to 
have been COITect. All phases of the operation of the Partnership aie subject to a JUUnber of 
uncertainties, risks and Olher influences, many of which are outside the control of the Partnership 
and any one of which, or a <:ombination of which, could materially affect the results of the 
Partnership's operations and whether the Fonvard Looking Statem~ts ultimately prove to be 
accurate. Important factors that coo Id cause actual results to dtlfer materially ftoJD the 
Partnel'ship's expettations are included in, but not limited 1o, this "Certain Risk Factors" section. 

THE FOREGOING UST OF POTENl'lJ..L CQ1'WI,IC1'S OF .INTEREST AND RISK 
.FACTORS DO NOT PURPORT TO BE A'COMPL1ITE EXPLANATION OF THE 
CONFLI~ AND RISKS INVOLVED IJHN-INVRS'IMENT IN THE PARTNERSHIP 
OR LEGAL, ACCOONTlNG OR TAX ADVICE. EACH INVESTOR MUST CONDUCT 
ITS OWN INVESTIGATION AND ANALYSF.8 OF THE: PARTNERSHIP AND. 
GENERAL PARTNER AND THE INFORMATION SET ·FORTH HEREIN TO 
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:.·> ··. 
CERTAIN T.AXATION AND REGOLATORY MATT.ERS 

IN ACCORDANCE WITH U.S. 'TREASURY 
0

:REGULATIONS GOVERNING 
PRACTICE BEFOBE THE INTERNAL REVENUE SD.VICE (CIR~ 230), 
LEGAL COUNSEL TO NEA 14 HERDY IN.rolWS lNVESTORS THAl' (A) THE 
INFORMATION BELOW (OR OTHERWISE CONTAJNED lN, THIS DOCUMENT) JS 
NOT INTENDED OR WRITI'EN TO BE 'USED, AND CANNOT JJE USKD, BY TBE 
INVESTORS FOR THE PURPOSE 011' A.VOIDING PENALTIES THAT TBE 
INTERNAL REVENUE SERVICE (THE 41JRS") MAY A'ITEMFI' TO IMPOSE ON AN 
INVESTOR, (B) THE INFORMA.'nON WAS W1UTI'EN TO SUPPORT 'l'BE 
PROMOTION OR MARKETING OF THE TRANSACTION OR MA'ITERS 
ADDRKSSRJ> BY THE WIUTTEN INFORMA'i'JON .AND (C) INV.E8TORS SHOULD 
SEEK TAX ADVICE BASED ON THEIR PARTICULAR cm.CUMSTANCES F.ROM 
AN INDEPENDENT 'I'.AX ADVISOR. . 

Certain U.S. Fede!'III Income Tax Consideraflou ~-:.':,:_.: : .. ; 

The following is a brief summary of certain u.s: ~~:~~tax ~tions that may be 
applicable to en investment in NBA 14. For purposes of this summary, a "US Person" gcnenl1y 
ls any U.S. citizen or resident Individual, any corporation, Umiled liability company or 
partnership organ~ under U.S. law, any estate (other thane cslatls the Income of which, from 
sources outside the U.S. that is not effectively connected with a 1nde or business wJlhin ~ U.S., 
ls not ineludible In its gross Income fur U.S. federal ineome talc. JJlllllOSa.1}. and any trust if a 
court within 1he U.S. is able to exercise primary sopcrvislan over the administration of the trust 
and one or more US Pen;ons have 1he authority to control all sabstmitial decJslocis of lhe trust. 
The term "US Partner" means any Partner that is a US 'Person (and, unless the Cfl1lteEt otborwise 
requires, inclll<{es any US Person that holds an equity intBrest. ln NBA 14 1brough. one or more 
partnership:; or ~er entiti_es treated es ~ for U.S. federal i~ 'lax purposes). and the 
term "Non-US Partner" means a Partner that is not a US Person. This summary does not contain 
a comprehensive discussion of all U.S.· federal income tax conseqomces that may be rclovant to 
a Parmor In view of that Paruier's particular circumstances « (lDlte.& ~ indicated) to 
certain U.S. Pertners subject to special treatment und« U.S. federal income tax. laws, such as 
regulated investment compames. personal hpl~ ~111Jli1!Uell, brokers or dealers in securities, 
banks and certain other financial institutions;' flixaexcimpt ··organizatirms, lmsts and insurance 
companies, nor does it address any state, local;'~ OOJi;.U.S. ·or other lex consequences af en 
investment in NEA 14, except as otherwise provided herein. 

This SU1lllll81Y is based on the assumptions that (i) each Partner ( \ffld each of i!S beneficial 
owners, es necessary under U.S. federal income tax withholding end backup withholding rules) 
will provide all appropriate certifications to NBA 14 in a timely fashio!]. to minimize withholding 
(or backup wi1hholdlng) on each Partner's dlstn'butive share ofNEA )4's gross income end (ii) 
the Partners will hold their limited partner interests in NEA 14 as capital assets for U.S . .federal 
incoJ!le tax purposes. Each prospective Partner should also note ~ this SWillllllcy does not· 
address the interaction of U.S. federal tax laws and any income or estl!le tax treaties bet\veen the 
U.S. and any other jurisdiction. NEA 14 m11y mekc investments in certain other invcstml:Jlt 
funds. The fullowing discussion docs not address any special 1ax· issues that may arise in 
connection with any such investments, unless otherwise bidicatcd . 

.r 
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. :. ~:f ~· ·.f.:t\~~:~(: ... ·:.: 
. ':;: .. •,·\• : ·,_.: .. 

No anlll'IUlce ~ be IJlwn that tlle 11lS IPIJI t:DllCID' w/111 lie tax ct»lffflllnlt:a8tltf,ntb MoHi. 
Eacll prasp«ltve /mlr.rlor 18 atMle4 to t:Olllllll 118 own· la collllSd Iii lo tl,a a& fe4eral 
inetJme tax CDntttJl#IICf'S pf ,m ~t-bt NJ!,4.U 11114 os to applicllble 6Ufte, loca1; estate, 
n011-U.S, or other tax lflW6. · · · 

General Matten 

Clauffication <>JNE.4.14. NBA 14 will be tn:atcd as a parl!lcrsbip, rather than a corporation, for 
U.S. 1i:dcral income tax. pgrposes unless NBA 14 affirmatively elects" to be naed IS a 
corporatlon for such purposes. The Oeneral Partnar baa no mlmltion of making such an election 
and docs not &Dtlcipaie any CU'Cl1IJIStllDC under which 111ch an clcctioll. would be made. ln . 
certain cases under Section n04 of the v.s:.lntw!lai·iuiWouo Code.of 1986, as amended (the 
"Code"), a partnership that is classified is.a·-'aj;u!ilicl{irailed partnership" DIii)' be med as a 
corporation for U.S. federal lncome tax purpola · the fi:>Jlowing discussion ia based on the 
assumption that NEA 14 wilfbe classified as a partnershipand·will not be·treated IS a publicly 
traded )llll'lllcrship. 

Taxation of Partnenhip Operations Gmmzily. As a partnership. NEA 14 will not pay U.S. 
federal income tu.es, but each US Pm-tiler wiD be requh'ed to report;tbat Partoer's di.slrlbutive 
share (whether or not distributed} of NBA 14's income, gains, losses, deductions and credits of 
the chanic:tei' specified in Section 702 or the Code. lt ls posslblo that Partners could incur U.S. 
federal income tax liabilities wllhouJ receMng from NBA 14 sumciimt distributions lo defray 
such tax. llabilities. NBA 14's taxablo ;oar will be tho calendar yeur, or such other period as 
required by the Code. NEA 14 will dcllwr tax .infurmatian to the Partners on an annual basis 
necessary for each Partm,r's U.S. tax returns (lfBDy) •. 

Election ID Aqjwt Basu of Parlnenh/p .A#et,. The General Partner will have 1he authority to 
elect ll!lder Section 754 of the Code to adjust the basis ofNEA 14' s assets ( commonly referred to 
as "Section 754 ad"jUSfments'') in connedH>.Ji·witb certain distributions to Partners or certain 
transfers of interests in NBA 14, ~ -~ 9~ ·Partner has no present Intention of 
making this election IIJlder Section 754, Seotioo :75:,i: ~jiistm~ts may nevertheless bo mandatory 
wtdor certain circumstances, Coosequently, it 1s possible that NEA 14 will be required 1o make 
such Section 754 adjustments which could affect the amount of a ~rtner's allocations (fur U.S. 
federal Income tax purposes) of gain or loss recognized by NBA 14 011 ·a disposition or assets. 

The General Partner also will have the aufltority to elect to treat· NBA 14 as an "electing 
investment partnership." If such election is made, lbe Section 754 aqjllsLments that otherwise 
would be mandatory with respeet lo certain transfers of interests 111 NEA 14 will not be required. 
Such election may, however, n:suit In the disallowance (fur U.S. feder!ll income tax purposes) of 
certain losses allocated by NBA 14 to IJ'allsferees of interests in NEA 14. Jt is possible 1hat NEA 
14 will not be able to qualify as an eketing investment partnership. , 

The General Partner will have the authority to require any Partner engaging in a transaction that 
requires a Section 754 adjustment (for example, a tmnslcr of the Partner's Interest in NBA 14) to 
bear the ongoing administrative and other costs incnm,d by NEA 14 or its Partners· in connection 
with these basis adjustment rules. These costs, which could be signiflcan~ may be charged to a 
Partner without regard to whether the General Parmer ·made either of the elections described 
above on behalf ofNEA 14. Furthcrm~ · each Parlnish,ill ·be required io provide NBA 14 with 

; :;~";.~~.:.I•.~,"·~. 
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any inmrmatloJl Ul:OSS8!Y to allow NBA 14 to ·camply with ill obliP,'tkms to mab Section 754 
~ md/9r Its obligations aa an electing ~ }l111111U8biP.; · · . 
T~Je US Pi.rtnerll . ' . ·• .,. • •: : · i 

; 

Umitatltms on A1Jowoble Dedut:tlom. 1JJ1der Sectiop,~ of the Codp, U.S. mpayers who aro 
iudmduaJs may deduct certain mi~ ~ ~g., investment advisocy fees, lult 
preparation fees and unreimblnsed emplQ~.,:~~ as~~ cf subscriptions to 
professlmialjoumals) only to Ibo atent that tbc.,e ~ aKeeed, in the aggrqate. 2% oftbe · 
.taxpa,er's acljustm gross income. Purtbl,r, Section 68 of-the Code rapira1Cly"dlsailows cerlJlin 
deductions otherwise allowabJc 10 ~ who are inclivfdue!s; the amollllt dlsall.owed wries 
baaed cm tbe ·taxpayer's actjustl!d gross lncollle. Wlu'Je ~ Section 68 limitation on. Jti:mm,d 
dedootions wfll not apply In 20 I I and 2012, under a "sunset" provisiao, ft is cummtly scheduled 
to be rcstcnd In 2013. Part or all of NBA 14's expenses alloaated to'any US Partner who is an 
Individual (includlng cxpmues attriburable to lhat US Partller'11 Bhan, of the llllltlagmient fee) 
may be disallowed under tbe8e provisl01111, although tu.-exempt US farlncrs generally will not 
be affilcted. m addition, =iaiD expenses looarred ~ cmmeolion wl1h 11)11 ofl'er and sale of 
Jimitecl parlDer Interests in, or the organimtlon o:t; NE.A l~ are .not ~ble by any US :t>artner. 

Sll11ax on Unearned lncallle. For taxable yem beginning aftei Dec.ember 31, 2012, legislation 
enacted in 2010 fs schednJed to hnpose a 3.11% surtax cm lbc "nat investment hicome" of certain 
US persons who aro cJtl7.ens or m,ldmt aliens, and on· the ondlstributed "net lnve.slment income" 
of certain U.S. estates and trusts. Amons other items, "net Investment ipcomd' generally would 
incJude a US Partner's allocable share ofNE;<\ 14's net gains and certain othorincome such as 
interest and dividends, less deductions allocabl~. to ~ali 1-e. In addition. "net .hmlslrnent 
income" lllltY include gain froin the sale, ~~:bi-1~ ~able disposition of an Jnk:rcst in 
NBA 14, Jess certain deductions. No implcmcimng~ury-Rcgulationshaw been proposed 
with respea to the surtax, and US Partners potentially subject to the surtax should consult their 
own adviS<n concemlng 1111 potential applicabilhy to their individual ciroumstances. 

lnvestmenu in Powve Foreign 1nwstmsnt Companies. A portfolio hM::slment by NBA 14 In 
the stock of a non-U.S. corporation that Is classified as a "pqssive .lbreign .investment company" 
("PFlC") may cause US Partners to be subject to taxation under ScotlOIIS 1291 through 1298 of 
the Code. In general, a llOll·U,S, corporation is classified as a PFIC if75% or mom of its gross 
income coostitutcs "passive income" - generally, interest, dividends, royalties, rent and sinll1ar 
income, and gains on the disposition of "passive" assets (generally,. those thnt generate such 
income) -or 50% or more or its assets (by value or, in cenaln situations, by aqjusted tax basis) 
J)JQduc:e passive inCOl!IC or are held for the production of passive income. Under the PFlC ruks, 
· gain attributable to a disposition of PFIC stoek, as well as incomt1 attributBblc to cerlain "excess 
distn"butions" with respect to that PFIC stock, is allocated ratably offl' the: shareholder's holding 
period fur tbe stack. Gain allocaied under this rule to O) the yeAT·in which. the shatchol~ 
disposes of the PFIC stock. and (ii) any ye11r prl<?r. to .. ~ .tiine lhe non-U;S. corporation first 
satisfied the l'FJC income or assets test, as well as i~~'~ttributable to any oxcess distribution 
on PFIC stock allocated to those years, is su6jeci 1~· ta-~,{# qrdinary income) at the U.S. federal 
income tax rates applicable to tbe shareholder for tile year In which the disposition occurs. 
Disposition gain attributable to years included in the shareholder's ho/ding period _:_ other than 
those described in the preceding cbruses (i) and (ii) - and incoine attnl)lJtable to excess 
distributions allocated to each such other year arc subject to 1llX (as ordinary income) at 1he 
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maximum U-.S, federal income tax rate appiicable 1P. the sbarebolclcr. for the year ln whlea, the 
incamo ls- lrelled as realized, and al$o to ~-~ .. charge 011 t1le sharcholcb's "dcl't:rn:d" 
payment of this 11Dt liab1Uty calcuJated ~lly ~-~ year of demned reslizati0111tirough !he 
due da1e of the sharebo.lder.'11 u.s~ ~~;".~@!llm ~ ~-~-of.disposition or 
di.stributlon (detctmlnal without regard to -~iis~9.9~h ~ ~ Partn«.effl:cti~ will be'ttcated 
as a U.S. sllareholdcr wlth respect to l1s proportiaoit!Hllare of any ~IC SifOCk owned by NBA 
14. n; howeYet, 1hat me is also a "controllod foJ'eign copcntion" hi which tho US Pattner is a 
"US Shareholder'' (as defined below), the PFIC rules generally Br\: superseded by the mlc:s 
d~ below dealing with controlled mign C«pQratiOIIS. . 

The PPJC rules arc llighly tcchnlcal.and lt is possible that a D011-U.S. corporation in which NBA 
14 makes au Jnvestment will be dasslffed·u a PFIC. IfNEA ·14 lnvesis in a PFIC. and that PFIC 
agrc:os ~ provide the US Partner tmd, if necessary, the IRS with certain fi~al infonnation. a 
US Partner may el= to treat that company as a "qualilled el«tlng 1\Jnd'' ("'QEF"), If a US 
Pm1ner-holds Btoak of a .non-U.S. corporation with respect to whim a QBF election has been 
made for the fll'llt taicablc year in the US Partner's holding period for which the non-U.S. 
corporation ls a PFlC, such US Partner wlll be subject to tu. CW'l'tlDtly IDI Its proportionate share 
of certain earnings and net capital gain of t!iat non-U,S. carporatiai-; repniless ofwJJdher that · 
corporation actually diatribates C!lsh or other property to NEA 14--: b\1t gonerally will not be 
subject to the 1ax regimi, described in the ~ng_patagraph wll.h rapcct to Its Jnvestment in 
that corporation. Altnaugh 1be DIBIDDIIBll·~.of:~.m;i~ on certain dividends is cunently 
15%, this tax rate does not apply co-dlvldt:it'ili'..:D.i{~t'Ji.~~ paid by mes. A QBF election 
goncrally will not result in curreot Inclusion 1i'.' tij'. 's earnings for any year in which the 
PFIC~oo~OTCilnaeyearnin~~oomcapitalp~ 
· Altcmatlvely, If such PFIC stock is publicly traded, .the US Partner may be eilgi'ble to value ~e 
stock annually on a "mark-to-market" basis so that tho US P8rlner may 1reBt any resulting gain or 
loss as ordinary ~or loss to avoid thePFlC tax. 

The above PFIC rules (lncluding the rules pcrtaioing to QBF or other elections) generally should 
not aflect tax-exempt US Partners. Pursuant to legislation enacted in 20 l 0, however, each US 
Pmon who holds shares in a PFIC ls required to :tile an annual information reblm with the IRS, 
rtgardless of whether soch shareholder has received a distribution ftom, disposed of m interest 
in, or made an election in respect of a PFIC. This filing requirement :is in addition to the PFJC 
reporting requirements mentioned above. Currently, no additional guidance has been issued 
regarding the information to be provided on the return, the duc: date of the return, or any 
exceptions to 1he filing rc-qulmnent. · 

NBA 14 ca1'110t predict with any certainty at.t,his ~-~.het~ any portfolio ~ in whlc:h 
NEA 14 ,invests may be su_bjc':1 to the PFtC,,~3i. ~l~~-~S Parmer.i: will ~e sufficient 
lnforrnllti~ to make or mamtam a QEF elcc~;-!'!!"!Ii-~~:?! any appbcable elections that ari, 
made. It is )lOSSl'ble that US Partners may be subject to tax cum:ntly under the PFIC l"Cgime on 
their proportionate shares of certain earnings ofa non-U.S. corporatiQJI in whic:h NEA 14 holds 
an interest and/or may incur nondeductible interest-like chartles on tax liability deferred under 
the PFIC regime without receiving from NEA 14 distributions sufficient to satisfy any such. 
obligations. 

ilJW!Slnients In ConJro/led Foreig11 Corporations. Under Sections 95 I through 957 of the Code, 
$pecial rules apply to US Persons who own, directly or indirectly, applying cenain attribution 
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Proprif(m:y and Qm(lda,tla1 

· rules, 10% ar mon, of tho ~ combinea:~~fci'i~.claaes of stock af a ~-U.S. 
corporation (each, a "US Sbareboldei"'} ~~!f."~!etj,~elp·corporatlon'" ("CFC"). A 
non-U.S. co.iporatlon pnerall.y will be a CFC fbr a·1uable year if US Shareb.o.ldms. collectively 
owt1 more 1lian 50% of the ~"comjjjrled voting power or'lofal value of lhe.corporation'a st.oclt 
on !111Y day dur.ing such taxable )'Cll', US Sbaroholclers af a CFC pncrally must inclulle in their 
gross Income fbr U.S. Jcderal 1nme tax purJlOKS their pro 1'ala shares of=tain earnings and 
profits of the CFC. Further, under Section 1248 of the Code, ifa US Pemon IIClb or exchanges 
sticc:k of a non-U.S, corporation and that person is or was a US Shareholder at any time during 
the me-year period eudlni <m the date of ~ aaJc, or eJ1Change during which that non-U,S, 
corporation was a CFC, that US Pmon generally will be .required k>"lreat a portion of the gain 
recognized. \lpoll such sale or exchanBB as a dividend to the extart of the earnings ml. protita of 
the CFC attrlbutl!blc to such stock. Under U.S. federal income 1aX roles, NBA 14 itself is mt a 
US Person and l!istead, each US Partner's status as a "US Shareholdof' with respect· to a non
u.s .. corporation wlll be determined by rd,rence to that us Pariner•s direct and l!Jdlm,t 
omiership inlcrest In sach non-U.S. corporation '(including SIICh US Partn~s pro rata Bhan: of 
NEA l4's interest in such non-0.S. corporation). lf a IIXable lJS Partner becomes a US 
Shareholder ofa 'CFC, such US Partner (i) .will _.be ~~ to report and pay tax Clll'l'el111y on its 
s~ of the CFC'a earnings and pro~,-~·.(ii:f''.Wlin,e · subject ID the ~on 1248 
recharacterizaton rule described ~ ·Ill.. ll~' if a- trs -Partner is a us Shareholder of. a · 
CFC and such US Partner dfspascs of Its interest : in NEA 14, that Partner genaally will 
recognize iDCOlllC under Section 7S 1 of the Code equal to Its distributive share of tho Section 
1248 income that would bavo been 1rigiered JfNEA 14 had IOJd Its intere.tt In lbe CFC at fair 
market value. The Dlllxhnum ,a of 1ax impostd on catain dmdmd income BIid certain long
tmn capital gains attn1>atable 10 dlspositions of securities ganemlly is 15%, so that a 
rccharactcrizatlon of gain llDdcr Section 1248 might not blcleast, that US Partner's U.S. federal 
income tax liability. The statutes applying lower rates 1ll dividends and capital gains, however, 
cease to be effective fur taxable years beginning aftm' Decem,ber 31, 20L2. In addition, income 
of a CFC subject to income tax In a coun11y other than the U.S. at an·offective rate g,eater lhan 
90% of the maximum U.S. corporate income 1ax rate is not taxable to a US Shareholder und~ 
the CFC rules iftbe US Shareholder so~- . 

The rules applicable to CFCs arc complex, and the foregoing summary of the U.~. federal. 
income tn'lltion of US Partnms .indirec:tly owning an interest in a CFC ls peral in imture. The 
General Partner cannot provide lll1Y ~e ~-~ I1's portfolio companies will not be 
CFCs, The CFC roles, however, gencrally.sboµld.~oh1fl'eiit )u.-c.itcmpt US Parmcrs. 

. ···."'-.' ;-:,··.': _ _.\~' ... :."':··: .. -.. 
Foreign Clll'l'mcy Gain or Lon. A US Partiter-'s:oi~Vl!'share of any profit or loss realized 
by NBA 14 upon NBA l4's conversion of U.S. doJlars into non-u.s: CWl'CllCY, or of non-U.S .. 
currency into U.S. dollars, generally will be traded as ordinary income or loss rather than capital 
gain or loss. Further, if NBA 14 acquires a debt instrument or becomes the·obligor under a debt 
instrument or enters inlo certain other transactions, any of which is denominated in terms of a 
currency other than the U.S. dollar, fluctuatio.ns in the value of that currency relative to the U.S. 
dollar generally will result in foreign currency gain or loss. Any foreign currency gain or loss 
retllized by NEA 14 generally will be treated as ordinary income or loss rather than capital gain 
or loss, and any taxable US Pariner will be subject to tax on its allocable share of sueh income or 
loss. ·. 
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. _U.S. Foreign Tar Cndil& Subjeet to appUaablo lfmitatkm.s, a US PaJ:lnet that ls subject to U.S •. 
fi:dera1 income taxation genaally should be enlffled to elect 1o tteat .non-u.s~ mes witbbold 
ftom iucb Pannor'a share o,rNEA Ii4's divktmi ind mttrest ~·- fiini.lgit"mcon.io .fllxl:s 
ellglbJo mr weoit against such Parbier's u.s. :fi:deral fm:ome tax ~- Similarly, each us· 
Pvtner's me of any I\Clll-U.S. taxes wldch may be !mposcd cm C8pllBl pins or other ~ 
n:alized by NBA 14 generally should be treated as c:n:dltablc ibrelgn ~ mxes. capital pins 
rcallzed by NEA 14, "however, may be considered to be uorn sources within the U.S .• , 'Whioh may 
·eflilcti.~ lbnlt the amollllt of ibrelgn lu. credit allom:d to tho US Partner. Other comp~ tax 
rules may also limit the availalnlity or use of fureJgn tax credits. depencllng on each US Parlner's 
partlcalar weumstances. Becaoso of 1hesu limitations, US Partnms inay be unable kl claim a 
oredit fur tho full amount of tbcir"proportionate shaTea of any non-U.:S. 1axeS paid by NBA 14. 
US Partners that do not eJeet to treat their.~ ofn!)Jl·U~. 1IIXCs as crcciitah1e gmorally may 
claim a deduction against U.S. taxable incom-,_:(br suc:ll. ~(subject to applicable Hmitations an 
losses and deductions). ~i&i tax credita: or..ded~-Jt~y will not provide any~ 
to t&lt-exempt 1J$ Partners unless llllCh Partne,:s' ~ shales· of lhe Jncome or gain& on 
which the related foreign. ini:ome taxes are imposed coostltute '\plrclau!d business taxable 
income" (as defiJled below) and certain other conditions me satisfied. ~ the availability of 
a credit or deduction depends an the particular circumstances of each US Partn«, Partners are 
advised lo consult thsir own tax advisors. · 

U.S. Federal Income Tar Reporting By Ownen of Non-U.S. Enlitiu U.S. tax rules lmposc 
information reporting requiremems on US Persons that OWD, either din,ct]y or indirectly under . 
tatain attn'bution rules, more than cenahi 1hrcshold amOlllltS of l!loclt.in a non-U,S. corporation. 
These persons must disclose, among other ihlngs, various transac1k>n:s. between thmnsolves and 
those non-U,S. corporations. For purposes of these information ?Cporling rcqlllremcm!s, stDck 
ownership is determined with tegard to certain stock attn'bution mies, and each US PartMr is 
treated as owning pert gr. all of the stoclc owned directly or indirectly by NEA 14. Similar. 
reporting requirements l!Ppfy to US Persons that (i) own. directly or indirectly, more than certain 
threshoJd amounts of capital interests or proilts in non-U.S. entities, 'such as J:,l~ 14, that are 
lrcated as partnerships for U.S. federal incom~ ~ purp~. ()]' (II) contrlb111e, In their eapacicy as 
~· more ~ $100,000 to a non-U.S~ ~~-P.£~. as NBA 14, during any 12 month 
pemxl. In certain circumstances. these rules may_ requll'i, US Pirtncrs to flle reports annually. US 
~rs generally will be .responsible for satisfying any U.S. jnfomulUon reporting requirements. 
In eddltion, U.S. individuals will be required to report certain foreign financlal assets (such as 
stocks and securities of non-U.S. entities) if the aggre~ value ¢ all aucb assets exceed 
$50,000. Under these rules, US Partners who are individuals generally will be required to report 
their loterests in NBA 14. · . . 

Tax-Exempt U.S. Partners 
. . 

Unrelated .Bvsinw · Tawble Income. Under the Partnership Agreement, the General Partner 
generally will be required to use reasonable best efforts to avoid 1he incurrence by any tax
exempt US Partnu af any ''unrelated business taxable income" ("UBTij within the meaning of 
Section S 12 of the Code. This underlllking .of the General Partner will be deemed satisfied with 
respect to a portfolio investment if the tax-exempt US Partners are given the opportunity to hold 
their proportionate shares of such portfolio investment tllrongh an entity treated as a corpotatiou 
for U.S federal income tux purposes. Notwithstanding this undertaking of the General Partner, it 
is possible that NEA 14 will make investments, in.CUI' Ji!lh.il\ties· or otherwise engage iq certain 
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traJ1S11etions as pennitteQ under 1he Partnmsbip ~ that"WOUld'result in the ~imtion by 
tax-exempt US Partners ofUBTI. Those actMties will not be deeipcd to viola1e the-general 
undertl!king of the Gc:neral Partner dcsc:n'bed above. In tlils instance, each tax-exempt US 
Partner: would ~ Jllbject.to US.Je~ lu®me. ~ on its sbln .Qf.such. Income and may be 
required to file a U.S. federal hicome tax return with respect to SIJCh inl;ome. . . · . 

Non-US. Partners 

U.S. Tl'f1l!tl or Bwinen ~ Under the Partnership Agreement. the· General Pfl!'lner gcncra)ly 
will be required to use reasonable best effi>rls to ~d*. tho: affillrs of NEA 14 so that no Non
US Partner will be deemed engaged in the'.condndf:of11-trlldt·or business in the U.S. other than 
pursuant to Section 897 or the Code. Thi!! undcir'!ilcliis af the General Partner will }le deemed 
sadsfied with ~ to a portf'ollo ioveslnient 1f 1he Non·US Pmtmn are given the tlppOl'lUDfty· 
to hold their proportionate abates of sud! portfoDo investment through an entity treated as a 
corpotatlon for U.S. federal Income tax purposes. ln addition, the General Partner will generally 
be required to use reasonable best oftbr1s to avoid causing the Partnenhip to mab an Jnitial 
investment in any "United States real property holding corponrtionn that is a "UniRd Stas real 
property lnterest,u each within the meaning of Seelinn 891(c) of the Code. Notwithslancling 
these uridertakings oftbe General Partner, it Is possible that lhe activitias afNBA 14 could cause 
NF.A 14's Non-US Pattners to be treated as enpged In tbe conduct of a trade or business in the 
U.S.· 

Provided that NBA 14 ls not eogage.d In the conduct of a U.S. trade or buslness, the U.S. federal 
income tax liability of a Non-US ;l'artner with respect to that Partner's limited parbler inlmest in 
NBA I4 gcnerally will be limited to withholding tax on cerlBin gross incom.e from U.S. sourcos 
genemted by NEA 14 as long as the Non-US ~ undertakes no activities in the U.S. 
(determined without regard to its lnveslment. In NBA _1,4) that would Ca\lSC that Parmer to be. 
engaged in the coJiduct-of a trsde or ~- in .~:.u~_:;, ·and,. unless otbenvise Indicated, the 
discussi~ below of the U.S. federal mcome;~.~eiif~.Non:-US Partners Is based on that 
assumption. Further, If the proper lllll.ounts are ~11i~ arid rcnutt~ to the U.S. govcmment. · 
Non-US Partnors 1hat are Individuals or corporations will not be required 1o file U.S. federal 
income tax returns or pay additlonel. U.S. federal Income faxes splely as a result of their 
inveslments in NBA 14 (though Non-US Partners treated as trusts for U.S. federal income tax 
purposes are subject to special rules). IfNEA 14 Is not engaged ln".thc conduct ofa trade or 
business in the U.S., Non-US Partners' shares of Income and gains from sources other than the 
U.S. (e.g., generally, interest or dividends paid by non-U.S. portfolio companies ll!ld gains 
realized on 1he disposition of securities of portfolio companies) win not be subject to U.S. 
federal income tax. · 

If it were ultimately established that NEA 14 is engaged in a U.S. trade or business, NEA 14 
gffie[llily would be required to withhold and remit to the U.S. go'Vtlmqiem a percentage of NBA 
14's net income and gains-that arc both effectively connected with that trade or business and 
allocated to Non-US Partners, and would be liable for interest and penalties with respect to 
amoun!S which were not so withheld. The relevant withholding percentage generally is tbe 
maximum applicable U.S. federal income ta,. rate, cum:n.rJy,5%. ht ·addition, Non-US Partners 
generally would be (i) required to file u~ fcil.~ we~(~ return~ and pay tax in respect of 
t~ir shares ofNEA l4's effectively eOJU1ccttj{:ip~e'.lii.clutjing capital gains, and (ii) allowed a 
credit against U.S. federal income tax liability" for iinoimts withheld by NEA 14 on their bebalt: 
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Non-US Parlntml which are corporatiQns might also be subject to.~ "bnmcli. profits" 11¥ on 
ccrtalo eamlngs ofNEA 14 d~ to have been repatriated to those~ 

'l'Nalment.of lnlerUl and Dtv/ttendtfrom WI: Sorli'ce& Certain ~tegorli:s-of income ftom U;S; 
S01ll'CCS realized by NBA 14, such as dividends .l!Dll . .lotm:st, generally will be suojcct t0 U.S. 

· federal income tsx, collected by wlthholdlng._,at a 30%-.-.·on·ttie gross~ oftluit ineome 
allocable to N~US Partners. A Non-US. '.~:~rl,ie'·$JistdbotiYF sh11n1 of such loc:qmc ls 
subject to this U.S. tax withholding may._~~:~~jln exemption or a Rdllced ntc of 

· wflbhokllng under a tax 1reaty or convention 1tielwl!ell tli6 U.S. aod that Par1ner's country of 
residence. A Non-US Partner resident in a jurisdictloll 'lrilh which ~ U.S. has a tax treaty, 
however, will not be entitled. to the benefits of that treaty wJtb n,apcct 1o that Non-US Parlner's 
distributive shan: of NBA· J4's income and gains unless, onder the law o! that non-U.S. 
jurisdictioo, NEA 14 -is treated as tax tnmsparcnt and certain otbeT conditiODS are satisfied. 
Fmally, in order to elahn the beJlcffis. of a tax treaty to rednce·U.S. :1ederal Income 111X 
withholding on U.S.-.source interest and dividonds paid 011 secmities that iue not actively 1nlded. 
a Non-US Partner (IUld any dnct or indirect equey owner of a Noo-'US Partner seeking treaty 
benofltll ibr i1self because the Non-US Partner is considered fiscally transparent in tho equity 
owner's jurisdiction) generally will be required to obtain a U.S. ~yer Identification number 
from the IRS and may be required to provide that number and cerialn other dOCUlllCl1lation to 
NEA 14. Other exemptions may be available 1br certain types of interest Income. 

Withholding on Pay,nents to Cenain Foreign Entltiea. Sections 1471 through 1474 o! the Code 
will generally impose a witbholctiog tax of 300A.. on cer1ain gross amounts of blcom.e DOt 
efll:otlvel.yconneckd with a U.S. lradeorb~;J)!llcpo .. c#lain ~ fllllllleial lnstltulions" 
and cerlain .other U.S. owned "non-fman?!!J -~,ji;1~" unlass various ~ 
reporting requirements are satisfied. Amounts su~jl!Ct ~ to withholding tax under these rules 
generally include gross U.S.-sourc:o dividend md lnterejj: ill(l()Jffll paid on or after January l, 
2014, as well as gross proeeeds from ihe sale of property that produces U.S.-60ll1CO dividend or 
Interest Income paid on or after January l, 201S. To prevent NBA l(from becoming subject to 
withholding tax under Sections 14711hrough 1474 of the Code, ":tIBA 14 may be required. to 
comply with certain information reporting and disclOSUle miuinmicnts, which may inelude, 
ainong other things, entering into an· agreement with the IRS. To avoid withholding tax and 
comply with suQh JRS agreement, if any, NBA 14 may cause ~ Partners to sell their 
interests or otherwise withdraw from NEA 14 if such Partoer.s do not comply with NEA 14's 
.requests for infunnation. Partners are encouraged to consult thoir own.lax advisers regarding the 
possible application of Sections 1471 through 1474 of the Code to NBA 14 and its bnpact on 
their invesbnent inNEA 14. · 

Trealment of Partner.;hip~, Capital Gains from U.S. S011rr:e.s. U~der cummt U.S. law, in 
general, capital gains realized or dec:med realized by NBA 14 will not, be sabject lo U.S. federal 
income taxation or tax withholding when all.oceted to a-NafQS Partner unless that Partner is an 
in~ividual who is pr=t in the U.S. for 1 lif ~,rs,qr. J!I# ~\ifylg the_ taxable )'l:llr in which such 
gmns are realized and certain otber conditions-are 5ajjsfieil. · i · . ·•. : .·,. . 

This general rule does not apply to gains attrib11table to a trade or business conducted in the U.S. 
or to certain gains atinliutable to dispositwns o( securi~ of any "lJnited States real property 
holding corporation" ("USRPHC"), defined in Section 897 of the Code as, in general, a company 
with 50% or more of the fair market value of its business assets consisting F interests in U.S. 
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real estate and related assets. Capital gains ittrlbUIBble.to.llllles by NitA 14 of tho securlcies of a 
U8RPHC (other than debt sacurlties with .i!9. !l'Q~:~t) may'bo liDbjecnirU.S. i'cdctaJ 
blcome.~ collected.lnitiaJ!y.b )Yifhbo~ ·.,~Jif~;· '· ·· :NQll-l:}S.Parmem w.ou1d al80 bo 
requiJed to :file U.S. Cedcnii"~ fax~-~'.~~~ ti_U.S,.~ iDcoiuo 111x 
in excess of the. amOUllt collected by withholifll'lg. SJmiiariy, Non-US -Partnmi could become 
subject to U.S. ~ income tax, and tax return. filing obHptions;,!18 a remit of1ransibts of 
·their intel'csts in NBA 14 at a time when NBA 14 mvned stock of any.1JSR}>HC, alllaousb ca1aln 
exceptions may apply. Although the Ocncral Partner gemnlly wm bo.zequired to use reasoniblc 
best effurts to avoid causing the l>a!'lnenhlp 1n ~ an lnJtia1 .bwcstmcnt In ~ USRPHCs, 
even if a company Jn·which NBA 14 has made an investment Is not a USRPHC at the time of the 
lnltiaJ inwstment,it is possible that such company subsequently coold become a USRPHC, 

Clln'ellClY Conversion Jnuu. Non-US Partncn (]lice other Partners) wlll be required fo mab 
their capital contributions to NEA I 4 In. U.S. do.lJ.am, and any cash diBtrlbutions made by NBA 
14 will be made in U.S. dollars. Profits er losses realized by Non-US Pirtneis on the convorsion 
of other cunencles Into U.S. dollars, or of U.S. dollars Into other currenc.ies m11 not be reflected 
In the Partners' cap.Ital accounts and will JJ,Ot affi:ct the amounts dlstrJbutablc by NP.A 14 to it& 
N<l11-US Partners. . ' , 

Other Matters ·. , ··: ·• . ·. · 

Basisfi!r De8eriplfon ofT~ ~ \r.ji~~~'c~f'U.S. tax conscqoeoccs set forth 
above is based on the prov:isioos of the Partnel'ship Agreement 1hat the Gmeml Partner expects 
will be adopted, existing provisions of the Code, existing and propqsed Treaswy Regulations, 
exisling administrative lnterpr_etations and court ~ and cortaln assum,ptions. Future 
legislation, T.rc:asury Regulations, adminfstrative interpictations or court decisions conld 
significantly change these authorities. AIJy such change could have retroactive application and 
therefore could apply to tumll:actiQllll 1hat have 18ken place bct'ore ·such change occurs. 1n 
addition, some of the issues disc~ above have not been addressed by adminl$trative 
authorities or resolved by the courts. Accordiogly, no assurance can be given that the IRS wm 
not challenge the tax treatment ofcerlain matters discussed herein or, !flt~ that it will not be 
successful. No rulings have been or will be requfflted from the m.8, Furthermore., any changes 
in the Partnership Agreement or the operations of NEA 14 could affect the tax consequences 
descn1ied above. · 

Consultation with AdPisrm. The description of U.S. tax mal.ters set forth above is not inteodal. 
11,s a substitute for careful tax planning. 11 does not address all of the U.S. federal incolDe tax. 
consequences t<? investors in NEA 14, and ·does not Blj~ aoy of the state, local, eslate, no11:
U.S. or other tax consequences of such: i~.~~- to {lpiy investor, except as otherwise 
specifically provided. Each prospective iliv0$f0r':jn-NE'A:-14 is solely responsible for all tax 
consequences to that person or entity of an investment in NEA 14. ~eh prospective investor is 
advised to consult Its own tax counsel as to the U.S. federal ~me tax conseq11Cl\CCS 
attributable to acquiring, holding and disposing of a limited partner iotcrest in NBA 14 and as to 
applicable state, local, estate, non-U.S. or other taxes. The effect of existing U.S. tax laws and 
income. tax treaties, the tax laws of other jurisdictions to which an investor may be subject. and 
pOSSl'ble changes in such laws and treaties (Including proposed changc;s whlch have not yet been 
adopted) will vary with the particular circumstances of each investor. 
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Proprleta,yand~l 
. -;··ii.~· .. :~-:;·,;>.-iJ_: (: . 

Cortalu Cayman Islmds Tax ConsideratlOJii ·, ·: · · · . 

Th~ Government of1hc Cayman Islands ·will not. under existing ~ linpose i1')' income. 
. corporate cir·tapital gains 1ax, c:iltatB 'duly, ·lnlieritaiice 1lii, gift ta. 'mi '1nl:hhbldfug ,ax Upclll tl:ie' 
Partnership or the Limited Partner.a, Interest, ctivldends ind galm payable to the Partnership end 
all dlstributions by the Pannersblp to Limited Partners will be m:oived free of 8llY Cayman · 
Islands income or w~lding laxes, When established the 1'ar1m,:n.blp will register as an 
~ limited partnership lllldcr Cayman Islands law and the Parlnmship will apply 1br, and 
expects to recclve, an undertaking fi'oin the Goveniar .in Cabinet of the Ca)'.IDIIO. Islands to thD 
effect that, for a period of SO years from the date of the undcrtakin& no law which is eoac:ted in 
the Cayman lslands impqsing any tax to be levied on profits or im:ornc or pins or appreciations 
shall apply to the Partnership or·to anyParlllerthc:reof~respectoftbc opcratiOIIS or assets of the 
Partnership or 1he interest 9f a Partner therdn; and may lbrther prov:ide that any sud11aXes 0! 
any tax in the nature of estate duty or inlu:rita:nce tax shall not be payable in respect of the 
obligations of the Partnership or the ioteresls of tho Pm1ner8 tlulreJn. ·Tue Cll)'mllll Jslands are 
not party to a ~ tax treaty with any COlllltt'y. that-ls 8JIPlle!ible to arry payments made to or by 
the ~p. · ·. ··: · ·.' , ,: · -.. ,.·. · .. : ; 

ERISA 

The Gaioral Partner inlcnds to organize nnd operate the Partne:rship so that an invmmmt in .the 
Partnership will be a permissible investment for proflHhlring, peasiQD or other retirement trusls 
(colleotively, aeinployec benefit plans") S\lbject to BRISA, and "plans'!' as defined in and subject. 

· to Section 4975 of the Code (each such employee benefit plan or plan; an "l!mployee Plan"). In 
considering an investment In the Pertnersbip. however, a lidacllll')' of m Employee Plan should 
take into account tho facts and circumstances of the Bmployee Plan. In pm1lcular, the fiduciary 
of such a plan must consider whether an investmm in the Partnership meets the prudence and 
diversification requirements of ERISA and ls consistent wi1h applicable roles and regulations 
under ERISA and the Code prohibiting certain transactions between tliD plan and parties rclstecl 
to the trust, any fiduciary of the plan or the employer that spoll90l'S the plan. 

The U.S. Departmerit of Labor (the "DOL j bas issued JCBUlatlons under BRISA (as modified or 
deemed to be modified by ERJSA, the "Plan Asset ReguJari9ns''), which provide, generally, that 
when an employee beneflt plan whk:b is sub~ to ~ ~ Section 4975 of1.he Code invests in 
an entity such as the Partnership, the plan's~ liic1iitiliioth the lin'rited partner ln18rest in the 
Partnership and an undivided interest in each t>f' ~ underlying asms of the Partnership. llllless 
{i) the equity participation in the Partnezsbip.by benefit plan investors is not"slgnificmrtn, (ii)tbe 
Partnership complies with the "venture capitlll. opcratlng compa11y" (''YCOC") exception, or (iii) 
the Partnershlp Qualifies for another exception under the Plan A~t Regulations. If the 
underlying assets of the Partnership were to be considered plan assets of an BRISA plan investor, 
the General Partrrer wou!ii be an ERTSA fiduciory and the Partnership would be subject to 
1mdesirablt;, ERJSA req11iremeots with whk:h the Gcneml Partner ~uld find it diffioult .to 
COJ11ply. 

Equity participation in an entity by "benefit plan investors'' (as defined in Section 3(42) of 
BRISA) is significant if, immediately after the most recent B<XJUisition or disposition of any 
equity intcre9! in the entity, 25% or mare of tb e value (in the aggregate) or any clasa of equity 
interests in the entity is held by "benefit plan investms'' (tht1 ''25% Test"). For purposes of the 
25% Test, the term "benefit plan investors" inclu~ Employee Plan_s and entities or accounts 
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dmimi to hold "plan assets" due to an investment In such entity or ~unt by Employee Plans. 
Under the 25% Test. the value of any aqulty lnterest held by a person (other 1han a. "bencfl~ plan 
investor") who bas diacretionary llllthorlty or con\rol with mpccuo,tbe assets of the entity or 
that provldC$· investmllllt advice- f<ir a fee (direct <>r"indlrect) with ·respect to suth · ll8SClB (or an 
affiliate of such persco) ls dlareprded. · · 

An Jimstment mod may qualify as a VCOC if (i) it has dhect contractual ·.rigbls tp subsfaotially 
partlc»pato in or substantlalJy !nfhRmce the maruigcment of operating· !,lORlpanics comprising at 
least SO% oflts'usets (measured at cost).(lhe "SO% Test") and (Ii) hi 1he ordinary course otits 
business, .it actmly c:xerclscs such managanem rights. with respect to at ~ one of the 
opcratmg companies in which it invests. An •operat1ng.eompeoy" is ail entity prlmatl]y engased 
(ci1her dlrecdy or throngh mlliorlty owned f!Ubs!d!arl~) in tb,e production or sale of a product or 
service, as distinguished 'from a rolnvesting cmtlty; ·.befmmjnation as to whether au mtlty 
qualifies as a VCOC is made at the time wben .iin ~'.~. its tint Jong-mm ln'¥mtment and 
thereafter during a ninety day annual valuation period 'eacli ydlr, the first day of which Shall 
begin no later than the 8IIIUVelSIII')' of the Partnership's first long•'tl:ml investment. An entity 
must satisfy the SO% Test en at least one day of each·snch ninety day annual ftluatlon period. 
Special rules apply to any wlad • up of an enllty whea it enters Into !ta "distribution period" as 
defined in the Phm Asset Rllgu)ations. · 

If any investor In the Parlncrship is an Bmpioyee Plan. the Gimm! Partner will use reasonable 
best efforts to organi2:e and conduct the affairs of !he Partnership' so 1hat 1he assets or the 
Partnership will not be deemed io· bo "plan assets" of suoh Investor for plbpOSeS of ER.ISA and 
the Code. 

The General Partner may, mtder the Partocnhip Agreement, form Olre or more special purpose 
vehiclC$ (each.· an ''alternative kmlstrnent vebicle") in otder to a~odate the tax, legal,· 
policy or regu}alory cai.ccms of any Partner or the Partnership to facilitate participation of one or 
mote Plll'IDem in certain portfulio investrit.ents or to sme as a "holding company" tor certain 
portfolio inYC:Stmenta. It Is possible that such.an alternalive investment vehlolo may not qualify 
as an "operating COillpllDy" for purposes ot:~ ~·Asset$·Regulatioos, and that the assets of 
such altemative investment vehicle may ;~ :c;c;pltliirte "plan assets" of .those Limited 
Partners participating in snch· alt.emative investrneni vehicle that~ suqject to Part 4 of Subtitle 
B of Title I of BRISA oi Section 4975 ofth6 Code. An altffllat~ lnvatment vehicle that holds 
such "plan assets" will be structured as a conduit vehicle with respect to which the general 
partner (or similar mmaging entity) of such alternative inveslmllnt vehicle does not have any 
diseretionary authority or control with respect .to the iovestmeiit of the assets of" such alternative 
investment vehicle. Each benefit plan investor (A) by making a capital contribution to such an 
alternative Investment vehicle of which the underlying assets m ~ed to constitll18 "plan 
assets" of such benefit phm investor, will be deemed to direct the general pal'tll8I' (or simhar 
managing entity) of such alternative investment vehicle to invest tlic amount of snch capital 
contribution in the applicable portfolio company or another altcrnative'investment vehicle and/or 
pay related costs or obligations with such capital contribution, and (B} acknowledges that daring 
any period when the underlying assets of such an alternative lnwstmcnt vehicle are deemed to 
constitute "plan assets" under ERISA or Section 4975 of.the Code, the general partner (or similar 
managing entity) of such alternative investment vehicle will act as a custodi~ with respect to lhe 
asseis of such benefit plan investor, but is not Intended to be a fiduciary with respect to Lhe assets 
of such benefit plan investor for purposes ofBRISA::, . ···.··: .. ·· 
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Govemm.em.l plans (that !$. plans esl8blishm or maintained by a stii.re or political subclivisJon 
1heJ'eot: or by an agency or iutmm.entallty 9f dther) aro generally ~ ft0ID ERlSA but aro . 
subject to their aponaoring state's Jaws and to certain prohibited 1raJll!IICtlon rules under Sec:tion 
SQ3 ofdlll Code: ·· ·.: ·:·: ·.::·, , ·•-···:' ''""'. . ·• :· ... , .• .. ;:·, .. · .. · ,.... ·. 

The Oeoenl Pmtner wlli ha~ the authority to require 1hc lnvolunthry wl1bdniwal of limited 
· partl1er interests In the Pm1ncrahip (in whole or in part) ~ the Oeuoral Partner defermlnes 
that such withdrawal Is necessary to avoid hmn,g the Partncrsbip's'·assets deemed to be pJan 
assetuubject toER1SA crScet1on49'15 of.the Code.~,.-.: .... ··;·. · · 
The foregoing dlsousskm of 4:Cl'taht must~:~~ based on statutory authority and 
Judicial and aominiitratlYe .Interpretations as of!!$ ~·Jiereor-and ls !leslgned ~ to provkle a 
general undurstandlng of the basic issues. Accordingly, 1hls disc~ sboold not be.considered 
legal advice and the lnlSlees and other fiduciaries of each Employee Plan are mcouragcd to 
conslllt their owa legal~ on these mattm. i 
"Benefit plan investors'" may be required to report certain ~pemadon paid by 1ke Parlner3hip 
.(or by third partios) to the l'arlnership'S' serviee providers as "reporta\)lc indirect componsation" 
OJ1 Schedule C to the fann 5500 Annual Return ( .. Fonn S500"). To the extent any cumpe11sation 
arranpnents described brrdn CUDstitule reportable indirect compensation, any such descriptions 
llt'e intended to satisfy the disclosure rcquiJemcnts for the altematlvc reporting option for 
"cll.gt'ble Indirect compeosatlon," as defined for purposes of Sclledule C to the Fonn SSOO. 

Securltles Act of 1!133 

The limited partner irrteresls described here.in wUI not be lq1stered wider the U.S. Securities Act 
of 1933, as amended (the "SecurlticsA~ in roJianal upon the ~ptions for transactions not 
involving a public ofi'ering. Esch Investor will be-required to l1lllke ceirlain representations to the 
Partnership, Including that such ·mvestor.-ls· !'ll:;:~iteil: Investor" within the 111C11Ding or 
Rule S01(a) under the Securities~ that it is: .. ¥.g ~ inierest .in the Partnership for ill own 
account. for investment purposes only and not wltb. i 'view to its dmtrlbuti.on, that it has received 
or hu had access to all lnfunnatlon it deems rolovmrt to evaluate tbe merits and risks of an 
hwestment in the Partnmhip and 1bat it has the ability ~ bear 'the economic risk Qf an 
investm11Dt in the PartneJ'Sbip. The limited partner ln1e!ests described herein will constitute 
"restrlcted securities" under the ~ Act and as such will be sllbject to certain re.,ttictions 
on transfwabillty. The limited partner Interests may not be transferred or sold unless the lntercsa 
have been registwed under the Securltles Act 01:' an exemption .tium registration Is available. lfis 

· extremely millkely that the interests will ever be registered under the St:cmities Act. 

This Memorandum Is not a publle offerlllg "prospectus" 111\d does not purport to desen'be or 
~ address all material considerations relating to an investment in the Partnership. Prior 
to making an investment, offerecs and their advisors are invited to lll!k qtJeStions of, and obtain 
additional infurmation from, the General Partner concerning the· iotercs1s described herein, the 
terms and conditions of the offering and any other rel~ matters •. Sneb Information will be 
provided to the extent the General Partner ~ sµcli infonnation or can acquire it without 
uDTeaSOnable effort or expense. ,:.. ·_ . : ' -: · · · · 

:;.>··.,:·.<":.<•:•:"•,•I 
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Inffltment C9mpany Act of 1940 · ,: 

'Ibo hrtiJcr8Mp will not register u an in~t ~y-undcr·the '.t).s. In•c:nt Company 
Act of 1940, as amended (the ''Invesbnbilt Company· Actj, in relianee upon an miUable 
exemption ftom -~ l:Ol1lained in the In~ Campany M,t. The 'Pattna$hip will 
obcaln appropriate repzcsenhlliolla_ and. undertaklnss · fiom all ~ or I~ partnet 
interests, Including iestriotions on trans:rer, to ensure that sud! pan:hasms meet 1be condltioos of 
tho ~ The Partnersbip will rely on the cxcmpllon mtder Section 3(c)(7) of the 
lnvestment Company Act. TJiis means that purchasers or limited partner interests must be 
"quallfled pun:1iasmsu within the meaning of Section 2(a)(51) oftbe Jm,esJmeot Company Aet. 
Infonnat!on with respect to the requjremen1s 'lbr "qualified purchaser" starus will be Included in 
!he subscription agreemem fur pun:baso of Interests in the Pmnetship._ 

Investment Advlsera Act or 1!140 

Ncilher- the Service Com)lllly nor the General Paitner is currently 1'egistered as an hM:stm~t 
adviser under tho AdYlsers Act. By virtue of being exempt fiom the ~Sltllrion requimnonts or 
the Advisers Act, the Service Company and the -.General Partner arc not subject to the 
perfo.rmance fee restrictions and certain otbcr,reslrlctions coofained in: the Advlsers Act. and the 
investors in the Parldershlp will not be affotded the ~<ins provided under the Advisers Act 
to clients af advisors tlaat are~ und01'1he<A.ilv.iscm ~ct.· The General Partner or one of 
its affiliates may In the ftltme register as an ~t adviser lllldca:: the Advisers Act to the 
atent required under the Advisers Act. · 

To the maximum extent permitted by applicable law, the Genffil P@rlner and the Partnership 
(togelh~ with tholr respective rota~ penons) hereby disclaim any dVties. obligations. or status 
as an advi:sor, finder, agent, broker or clealer on behalf or in respect of 1111)' pel'60n in tollllection 
with such person's actual or proposed investment fn the Partner.;hi_p. 

COMPLIANCE WIT.H_.ANTI-MONEY LAUNDERING RltQUIREMJ!NfS 

In response to increased regulatcry requirements with respect to the sources of funds used in 
investments and other activities, the General Partner 1l1B)' require prospective investors to 
provide documentation verifying. among other things, such Investor's and any of its bmcficlal 
owners' Identities and source and use of funds ·used to purchase its interest in the Partnership. 
The General Partner may decline to accept a subscription ·If this information ls not provided or on 
the \lasis of such information that Is provided. Requcsts . .fur documentation 1111d additional 
information may be_ made at llllY time •dtiriq:.:.wl'd9h·.:ah,ili.vestor' hoJds an interest in the 
Partnership. The General Partner will tab:s1-1dl~ps1lls:t detm:mines are necessary to comply 
with applicable laws, regulations, orders, din:cfives:ot-spccial"ineasures to implement anti-money 
laundering laws. 

PAY-TO-PLAYLAWS,REGULATIONS.A1fDPOLICIES 

In light of recent scandals Involving money managers, a number o( states and municipalities 
have adopted so-called - pay-to-play laws, regulations or policies which prohibit, restrict or · 
require dlsclosure ofpay1neots to (and/or ~ertain contacts with) Slate officials by individuals and 
entities seeking to do business with state or local entities, including Investments by pub]ic 
retirement funds. Toe SEC also has recently adopted rul11S that, among other things, prohibit an 
inveslment adviser from providing advisory services for compensation with respect to a 
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govenuncot plan investor for two )'ell?S after tho adviser or certain of its executives or employees 
make. a C0lltdbutlcn to certain elected officials or candidates. If the General Partner or its 
. em.plo~ !)I' affiU!ites fails 10· COJDJHY .with such pay~to-play laws, regiilatlcins er policies, such 
· non-«>n1pllance CCRJld have an adverse affect on the Paxtnenblp by, fur example, pnmdlng the 
basis Al? the withdrawal of the af&cted govermuent plan investor. .. 

LEGAL MATTERS 

·Proskl!Qel' Rose IJ..P· ("Proskaucr") serves as U.S. legal counsel to the Partnership and the 
Oenaral Partner In connection with ihe OrgllJ)ization then:of and the offer and salo of lntlnllti 
Maples and Calder wUI ("Map]es") serve IS Cayman Jslands W1111Sel:to the Partnership and the 
Gomral Partner Jn cmmectlon w1lh the organization theRof 1111d lhe 6ffer 811d sale of Interests. 
No indepcndont COllllscl has been retained (or is expected to be ietaitled) to represent Limited 
.Partners. Prospective invatonl sho1ud COJJSUlt their own·atti>rneys ~d advisOJs COJlCCD1ing an 
investment In lhe Partnership. No attorney~~ ~ ·=Isis between tlthea- Proskauer or 
Maples and any other PClSOll solely by such ~=inilltmii1111'mvesbnent in the Partnership. 

ACCOUNTING AND REPORTING 
' Prl~watemouseCoopers LLP or another lllltiODally recognized accounting firm selected by the 

General Partner WJ1l 11Jdit the financial statements of the Partnenmip for each year, The 
Partnership's annual audited financial s1atem.ents generally will be disll'ibuted to all Partnc;rs 
within 60 days following the close of the year. Quarterly reports oftii.e Partnership's operalioDs 
will also generally be provided IO each Partner within 45 days folJowing the close of a quarter, 

AV AILABILlTY OF PRINCIPAL AGREEMENTS 

The Partnership Agreement of NBA 14 mid the Subscrlptlon Agreanent for the acquisition of. 
interests sh~ld be reviewed carefully for more c:ompleto information with respect to the_ 
Partnership. Copies of the Partnership Agreement. and Subscription. Agreement wm be made · 
available upon. request. · · 

. . ~ ~-.. \: _;.:;1\.~:· • .-~:··:; ~;? 
. ~·: :·; \.: .···:·" :,,, 

--.61 • .... , .. 1 
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Appendix A-Senior Investment Profession11ls' Biographies 

Genenl Parfners 

PeterBanla 

Managing Ganentl Par1ner . 

Investment Focus: lnlonnation Temnology- EIS and eon.umer 

'11111 .. t Nl!A: 20 yliais 

Prior E,ipatlance: EleaJhe posillans at Legent Corpollltlon, ucca. and GE 

Noted NEA 1nves1men1s: GRlupon (GRPN}, UUHET, AmleJB, Vmage (VG). Canier8ullder 

EducaOon: BS Nonhweslem, MBAOar1mOU01 

.,._ Batralt, Ph0 

Ganenil Partner 

lnveatmant Focua: Healha,n, - BiDpJwmaceulk:als 

Time al NEo\: 10 Jell"' 

Prior Elq,erience: Foondar, Chuman and CEO of Sensor& lor Medicine and Sdance; Chalnnan 
and CEO of Gemllk: Therapy, Inc.; Presldenl and CEO or Ula Tecllllolagles; Pcesklent and CEO'Of 
Bethasde ~rch labs . 

Noted NEA lnwatmanla: lnhlbilax (lNHXJ, Phannllln, CoGe!leS)'S 

Educallon: BS Bosloli Colege, MBA Unlvemlty of Santa Ciera. PhD Uniwrsily of Tennessee 

Fora11t Ba&kett, PhD 

General Partner 

lnvestmant Focus: lnformafion Temnology- EIS and Elec1Rmlcs; Energy TechnoJogy 

nme 111 NEA: 13 years 

Prior Experience: Execufrve postlions a1 SITicon Graphics and DEC; Professor at Stanford 

Noted NEA lnveslments: Alhero& {QCOM~ Audience, Dala Domain (EMC), Fusion-io (FIO) 

Educallon: BA Rice Urilwrslty, PhD Univeraily cl Te:<as al Austin 

A·l 
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R~nDninl 

OeaeralParlller 

lnveslmant Focua: Heelthr:are - Madcal Devices, Heallhcare Services, H&allllC8te IT end 
Speclally ~ 

TlmeatNEA: 15yeara 

l'rfar Experlenca: I\IIDc. Brown & Sons; Arlhur AndeAon & Co. 

Noted NEA IIIY8Slments: ES~.~. ~ollowTechnologla8, Pr0Xlmalberapaub 

Ed11catlon: BA Stanford Uniwrslly 

lnvastment Focus: lnflllmallon Teehnology- EIS and Consumer, eapecially lligllal Media 

'l'lmt at NEA: 5 years 

Pd or Expedence: G1olecb Capilal G,wp; /'Jtw. Brown & Sons; Mcl<mey & Co. 

Noted NEA lnvaslmenls: BuzzFeed, ChannelAdvlsor, Mlllennlal Media, Vldaalcgy, Spring Whle85 

Education: BS Vilanova, MBA H81V8rd 

Tony Florence 

General Partner 

lnvaetment Focus: lntarma&on Technology and VGE 

Tim• f.l NEA: 3 ye&JS 

Prior Experience: Managlllg Dlm:IDr at Morgen Stanley 

No1ed NEA Investments: Dlapem.com, event 

Education: AB, MBA Oartmaulll 

Krishna 'KIIIU' Kollurl 

General Partner 

Investment Foou&: Information Technology and Eneimr Technolagy 

Time at NEA: 5 years 

Prl0< Expariaoee: ExewtiYB posHlcns at.Junipet Ne!WDfks and NetScreen; Presldenl and CEO of 
Neo1!'_ris; Co-launder of Hea~ebMO 

Noted NEA lnv&Stmoms: Aerohlve, Box, The Cllmala C,irpor;ilion. OANOA 

Education: B.Tooh. (M.E.)lndian lns1ltuteofTechnology, M.S. Sl)NY 

A-2 
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DnldMott 

General Partner 

IIIWll1mellt FoC11$: Heallhcare- BloJ)hamlacelll 

'Time atHEA: 3 yeam 

PIIIII' Experien,:a: Piesidanl & CEO DI Med,lmmllllll; Foundar of Medlmmune Ventures 

Nllflld NEA hmllllmen18: 0mlhela. 3-V Blosclatlc:ea, Ardelyx, El*,me. TESARO 

EducaUon: BA Dam'lOUIII 

Soolt Sandell 

Glll8ral Partner 

Investment FOCtJS: lnfolmllllon Technology- BS andCllhl 

Time at NEA: 16 years 

Prior Experience: Product Mafketin!J at MICI08Clft; lllarl-up eicpellenc8 al C-A.TS Softwa,e and lhe 
aady days al Boston Co~ Group 

Noted NEA 1nvastmen11: Bloom Energy, Cloudflare, Data Domain, Fuslan-lo. Pilydom. 
Salestorne.com, -WebEx, Worklay 

Edl!Catlon: AB Dal1moulh. MBA Slarilmd 

Peter Sonslnl 

Genanil Partner 

fnvestmant Fal:us: lnfo,mafion Technology~ EIS 

Time at NEA: 6 yealll 

Prfor ExJl!'rienci!: Execulive l)0$111ans al 'VMNare, Mirapolnl and Hew1ett-Packard 

Noted NEA lnvestm,,nts: Apprenda. Engine Yard, MapR, illllri 

Education: BA Berl<eley, MBA NorlbweSlem 

Ravi Vlswanathan, PhD 

General Partner 

Investment Focus: lnlormalion Technology- EIS and Etectronlcs, Energy Technology, VGE 

lime at NfA: 8 years 

Prior Experience: Goldman Sachs; McKinsey: Raychem 

Noutd NEA Investments: ,eleAUH fTOM2), Boku, Globallogic. S,mllla, Sorae 

Educsllon: BS University or Pennsylvania, PhD UCSB: MBA Wharton 

A-3 
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Partn.en. 

Harry Waller 

Gene111I Partner 

lnvmmentFoCU8: lnformlllloll TechMlogy-EIS and Comamer,_ Ena8JTechllology 

Tim• at NEA: .10 ~ 

Prior Ezpe,tence: U.S. lleY}' Plol; large aceJe eya1Dms implamanlalian; 11111lanal Wllblnl capbl 
· IIIWlllllng 

Noted N£A l!Matmenls: Gmupon (GRPN), 0P0WER. SouRleFlre (FIRE). Vonage (VG) 

Educallon, BS Duke Un!va181ly, MBA llaMlm 

P~rtner 

bwesl/Q1mt Focus: lnforrnetlon Teohndogy- Beelnlni:a, 8S and Enargylachnalogy 

Time at NEA, 4.5 ye-. 

P!IOr &)lerlence: lnYa8llnent and acqulslllan poslllons at lnlel Capllal and Clsm Coiparate 
Busln88a DeVelopmanl • 

-NcfMI NEAllMlaltaents:Agnl,Aquantla. Ermmi, NelCU8del 

Educlrllon: a Tech IIT-Madlas, MSEE case Western, MBA MIT-$1oan 

Patrick Chung 

Pariner 

lnvastment Focus: lnlonnalion T~ -Consumer and ner.aeed 

Time at NEA: 7 yeai:s 

Prior Experience: McKins8y & campany: ZEFER 

Nobd NEA lnvesbnents: 23endlile, i..ytio. Pulse 

EduoaUon: AB. HarYBrd, M,S!). Oxford, J.D.-114.8.A. Harvard 

~eil{ifm!• Robert Garland MD 
~~ , 
~~ Partner 
..:1;•: . 
<iif.i mYes1menl.Focus: llaelthcare -Biopharmaceullcala, Medlaol Devlcei ·r~:-
~,;-, Tlll19 ati.EA: 8 yeara 

~:.r~,~ 
.s,;\_-· Prior Experience: Clinical practi~ at UCSf; McKlnsey & Co. 

Noted NEA Investments: 3-V B:asdences. CaRlioxyl Pllannoceulk:ala, Trevena, Inc., Zyngonla 

EducaUon: BS Rice Univeisay, MD Baylor College. MBA and MPH Unlver.iity of GaUlomia 
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Partner 

ln'leslmeut FDCUS: Heallllcl1&- &IIYiCaS and IT falsD part of lndla, Chine and V8E IIUb-taaria) 

Tkrl• at NEA: 7 Y9818 

Prier &pmtence: U8S 11M91n1en1 Bllrdl: SUM111 Paliners 

NDlacl Nl!A fnveelmenlS: 1lfllVO Heallli. CHG, ll6I Renal, Bemen111 Bthavlolal tiealth, Nephrollle 

l:duoatlon: BA Unlve!llly of Perinlylvanla 

Partner 

fnvestm8nt Focus: Heallhcara • Blapharmaeellficals and Speclaly Pharma 

llme 81 tlEA: 3.5 yea111 

Ptlor Experte111111: Sen1or e11Beullve poslllona at MedllM1ilne, Medlmmune Venlures, Nektar 
Tharapaullos, GlmcoSMllhkllne (GSK) 

No&ed NEA hwestlnetlls: Rhythm PbaRllllC8ulcala, Ra, Salori Phalmaceullcals 

l!duea11on: BS NC Sllll8 llnlve'8lly 

Jake Nunn 

Partner 

liwestmant Foell$: Heallhcara - late stage spedafty phBlmaceullcals, b1alllchnolol!Y 811d medlcal 
dell!cea 

nma 81 NEA: 6 yeais · 

Prior Experience: MPM Capital; flllltlllln Templalon; Alex. Brown & _sone 

Notad NEA l1M1811Mn4B: Hemosel\SeOn>emess Madi,:al//\lere), Peplln (lEO Pbanne~ Transcapt 
Phannaceu1icals fTSPl). Ttl\faSGUlar, Dennlla 

Ell ucatlon: AB Dar1m0lllh, MBA Slanfanl 

Jon Sakoda 

Partner 

lnvealmant l'ocus: lnfo,mallan Technology - EIS, CoMumer, Energy 

. Time al NEA: 5 years 

Prior Experience: Co-lounaer of JMlogic (acquired by Symantac): Private EqufJy al Goldman Sachs 

Noted NEA h1veatmenls: Blue Jeana lle1wod< (aupporl). Hearsay, llhlum (support), OPOWER, 
Sdsnce!.cg!c. Spring Wireless (suppQtl). Sunive 

Education: BA Harvard 
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PaalWilkar 

Parlner 

IJMellMnt Focus: i..tlege SlolecmOlcgy, lie Sdences 

Time at NEA: 3 yea11 

PIiar l!lcperianc:e: MPM CapHal and Fm1k11n Templelon lnwslmenlll 

ll'Dled NEA lnvea1ments: lE8AAO all! Sul1esls 

Educa\loq: BS IJJIMlllllly of C8llfDmlA al San llego 

; Jolin Nehra_ 

Spealal Partner 

~ lnveBtment focus: Heallhcat8 Technology 

:; Time at NEA: 22 yaais 

.. !~f, :·i Prior Experience: Alex. Brown & SOIis; Managing General Parfller of Calalyst Ventwas 
,·.)~~~·~~:~:, ~:: • I 

'·''!Ji"t i," Noted NeA IDWBtmanm: Acdlrrenl, !:wive, I\IOllimed 

• ·:;. Educallon: BA lJnl¥ersily of Michigan 

New Enterprise .Associates (Beijing), Ltd. 

XllodOll!I Jiang 

Managing Dll9Clor and CIO of NEA {Beijing) Lid, 

Investment Focus: China" - COnaumer; Heallhcal8 and \IGE 

Time alNEA/8 ye8IS 

Prior Expar1111Ce: ONSlot; IBM T.J. Walson Research Center: Consullanl at Hitachi 

Nol.eel NEA 1-tmeal:s; Hygla, I.Janllan Pay, Nexchem, Nova81 Pharmaceulical&, Redbaby, 
Shenghul Ugb!mg, Unl-pclwar Grcup · 

Education: BS Nanjng Unlv&tslly, China and MS Un1V811ly of UlnOIS 

· New Enterprise Associates (India) Pvt Ltd, 

Bala Dtshpande 

. Senior Managing Dlrec:tor, ~ (lndla) Pvt. lid, 

. lnvaatment Focua: India - General 

Time at NEA: 3 year& 

Prior Experience: Executiv8 poslltons at ICtC1 Venture, Pan1aloon Retail, Air Deccan, Nagatjuna 
Cormtrudlon, Wel9pun, Tech Pnx:ess Solullons, Info Edge 

Noted NEA Investments: Fiftancial Solllvare end Sy51ems Private lid., nTarw, Nova Medlcel 
Centers,Vishwa 

EduaaU1>n: MBA, Jamnalal Bajaj, Mumbai 
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VamelhChovalla 

Managing Dlmslor, NEA {lndla) PYt. Lid. 

'"-lmlllt Focll8: lndla ·Coneumer, l'llanta3lllcals & HaalhCIIIB SellliCas 

Tllne at NEA1 II mantha 

Prior l!xpedenca1 ell9CllfN9 l)llllll)Jla al Kolak l'liva Equiy, Eflam Flnaridlil Consulhg. lCICI 
SecuriUlls, Prime Saanillls aid Sbuldmd Challated Ballk, Canban!C fNndll 

Educatkin: B.Corn; MBA (Symblosle, l'llla) 

Senior Administration Team 

LouJt Citron 

Chief Legal Oftlcer 

TlineatNEA: 11~ 

P1for Experience: General Counsel and SVP of ING Mulual Funds: COlpORlla allmnay at l(,amer 
Levin 

Edacdon: AB CUke Unlvalsfty. JO Ouka Unlverll!ly School of taw, UM (lsralian) New York 
Unlvenlly School of Law 

811Z11nne King 

. Partner - Head of lbrkellllg, Lluibd Parln9r Relations and Fund Raising 

TlmeatNEA: 17 years 

Prior Experience: ClleCU&\fe poallonS at 118111UPH1ac:ked startup Xi;ellaNel; Mhur Andersen & Co. 

Nolad NE!A. lnvHlmen1r. ~~ MotllcPy 

Edncallon: 8S UNC-Chapal HI~ MBA ~lem 

TlmSchallur 

Chlaf Financial Officer 

Time at NEA: <I years 

Prior Experkinoe: CFO at Al;enol Bioluels Inc.; Manager at Pfic,awaterhouseCoopers 

Education: BA Loyola College of Maryland, Mastefs Dagmo John& Hopkiru; 
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NJ!;W ltNDRl'RISEA.SSOCIATES 14, X.P, . . 
SUPPLEMENDILSCllZDULEOF CllA.NGESJNINDIVlDUALPART.NER.'S CAPlTA.I:.A.CCOtlNTS 

Total SubsoripUon: 
Tota! Contribunon: 
Re!llffllingColllnoll1ion: 

Cap!t;,I AqmmtDgl!IJ 

s 
s 
$ 

l)eb.dJ! Lee IG,god 

l,000.000 
790,000 
210,000 

Yo:aHlh1>alo f<I 
.Jpge H, aoiii 

Bogmni,lg Capital Account Balan.;. l>ecember 3I, 2014 11 7A.217 

(l) 0.()3$ % 
(!)' 0.027 % 

CumulaflvclRm 
M'q4,;7.0l2. 

(daf<! otmecptlcm} 
to J'ant4 UW 

$ 

Caphal ContribuUOM {fl 90,000 7'0,839 

Ofilrlng Cos!J C3> ( 84} ·• •: 

Not Opemllng Income @9>en!O) (4) .3i (3.343) ' ":···. ~: .. 
"'Mam!=gem=enl==P~eos:::.... _____ -:-_________ ...,(4)~----''""3,23..,:-1).__ ____ --"'(29.361=="-) ______ ··i-'.·.1;~: . . 

Nct.llWl%C<lGain (Less) onPoitfolio lilvestments· (5) ;. ,:o.52.9 3S.'61 :. · ! ·;:t~:: 
Deemed Gain (Loss) on Distnoutions (6) 

Distn"bntions (7) <ff,JZfl 
Reali:i:ed Capital Account Baia-

ro 103,842 

Ending Capital A=>unt Balanco Juno 30. 201.5 s s 
l'loaso .n,f,... to tho Statouu,nt ofi\.sm,I eod L!.abllltlas and tho Statement of Operations offfu, fhlqdaJ stotoments for1ho 1."Artnenhiptofa!L 

Plea$e l'!:fer to the footnotes on the 1ut page. 

11te l'lf~011inlhi:schMllle is su/,jecl lalh. cmfi,IUJlialili)i pM!isicm oflh,, ll»til#dpqrlnemdpagnemanttfNIM. i4. ~ ,-Mngt.T,1.rfl(t,rmotf~. th,, llmiid 
partner agro,s that ths bifbrn,tzd,Jnfowri'Wflll/J< a, mtJ1J be U3ed by.ffl&h /Jml/edpwtn,,,. ml,q in~ aff!r inrl11'UIJ '1Z a lJmlt,dpariner /Ind 8RfllI 1IIJI lur un,11,., 
sudr Iimit•dpartn/11' far ,my other purposes, /ii) shall not, withaut tho prior o:q,NI w/JJsn ccnssnt 4/'0r« g8111lf'al p,rrl1ler o/NEA.14 be rspro;iu,:u In "'ll' nNIIUISrJ/»; or 
disDlosed lo, tDrJ1 olkrperso,r, m,d (1/Q ,hall l,e~t,nn•d.far oni'y.ro longfJ811 ~ · · 
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l'Q:W ENTDPRISEASsoaAT.1814,L.l'. 
stll'PLEMENTALSCHEDULP: OF CILUIGES JN lNDIVJDUAL PAlO'l'llm'S CA.PITAl,.ACCOlJNl'S 

Op;ta!,Mcgunt P!l!I' 
llej!lnnlJ§ 9!eital Aoca1111t :s.kiioa Pmlier3l,2014 

Cl.pilal Coll!ti"blltlons ® 
Olf!rinl Costs Gl 
Nl!tOf!!:!llg l'llcollle (l!xpanso) 

. .. ~•. l: 
('.9 

Mauapmnt Pees m 
·• I -·• ~ 

NetRollllud OainCLoss)OII~~~ CS} 

DeeO\ed Gm (f:o,a) 011D!ettlbu1lo• {6) 

Dlr1ribldicnJ (7) 

Reallzred Ctpilal AcCOUllt Bunce 
CbaDge io Net V,:U-eoli2:edAppreoiot!cm cpepreo;ollml) oflnvedm,er,ta Cl) 

'Il:msfors 

Ending Cspl!nl Aocoum Balance Mach 3I, 20IS 

Y........n.teto 
Mtnb&HD' 

f 711.217 

35,000 

(41} 

.. , (J.,331) 
l ·'•:'•' 27 

S1.l18 

I ftll0.083 

(I) O,OS9 " 
(I) 0,027 1' 

0mh,Jahfma 
lfa:,4,20'2 
(~of~ 
teMlm&D 
$ 

'1WB 
(U) 

(3@) 

(27.461) 

¥,lff 

CU:IW 
$3,80 
m.221 

,.. s BWllil 
Pleeso rcfor w tllt Slat1111ent at Aasall and LJablllt!es 8Dd tbo Statomentof Open,U- ddlellaaaclalatstOIIU!llls t.rllae hrtlraddp tofllb, 

Plc,1so refer to tile tllatnott$ on tile but page. 

.i ·. 
.... 

. 
•, . 

.,., ... ;~ ... 

Tk iq/ormaliOn In thlaaahdtk lsnbj«:t IDIM e,efsMnllllli/;yprtNl,/Offf q/tM ll,niMd~.,_~ U, JJy,-Mngtl,t, ~ de llmltad 
parmu a,,_ tltot 1M llr/ormotlon/oundwirltin II} s"41/ b61/ffd/Jy llllt:h Hmll«/partner,-/y t11JJ,,dwr,nce qf_1* "*-a, 11 lWldti,..-{11,4 ""'11 Dtll 1-...t Iv 
such limiled par/Mr for ,my ot1r6r JN11108U. (JO aW! not, wllhout t/ie prior .-,wrlllM - ft'tht, ,-rat partMr ofNlU U I» rq,Otillw,ll,r QIIJI _,. for, ,,,. . 
dJ4d(Jffl/ 10, -tllf)1 OIMrp,>'11111, m /ti!} ""111 as18lllin,dfor Oll(y# /mr6ta la ncm<r.)I 
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(l) 

(2) 

(3) 

(4) 

(S) 

(6) 

(7) 

{8) 

NBWBNl'Dl'BIIIBASSOCrADS l"-LB 
FOO'ffiOTESro n1E SUPPLEMENTALSCIIBD'IIL& 0'6 CBANGIS JNJNDlVIMLU.fA.ln'Nll:lll.'S Canl'A.LA.CCOONTS 

Oemnlly,et~Jaaot,ut..u...tplm•t.mcmpazdol!o..,__mil..,_plmDri-ondllldbadonl111P111D111n 
.uo-lfln1t11t!lc Spedl!Llndleol,...lilledoa 111111,o abillalim-=tbalmar, 1111117116tolll~lmadanllle~ """""'11oaf1llolrcoplld_..__...,._ __ ..... ~-das-~,..,...... ........... ot.,..r.i 
.llllDaod-.11>1beaa-lP111DerllllCISpaa!Lbllldl'lllm:-. ..... - ..... _or.-.... • ..._ ...... ..,. 
lhe.......ialiM.net~p!accloa•pmdbllo..,_ad ... ~lllll.....,.pla•.,_oa~ll~llla 
...........iinocaaaor1-lllud108llzodplmKlaaalOllpllldblo..-.mdall-.t ......... Oll ......... llllaall"1 · 
ID lllopa-..'olllllantlie"""""""' _.,,of11,ait0ilp(IIIOGllldlalfGa-W...lllllg .. Cllalrilndm ........... 11,oo..1.hlaar 
ODdtboSpeolal.Llm!ledP-donor,.,,.,_.._ifeoslD_,,_1lltlltb1annedliiJ>A..-L 

Capiml c:an!ribwi-oqu1n1mt1o 1-"iof-podaln IOhlcrlpllon-•1114 ... .ldllm:t!, 20lS IIUl3.M<.Cllt-., 12,20JS. 0mlndlllooo...,..X ~iac-tllaapaciol~~-""-addidGaal-pnbn.~--........ .,, 
oachp1r1Dor-.!on1hoircmrent,ab,ripllonaadnpllllfld81ftibotpct,,1rllmll111,(m1LIUNOlfplloo,._,an,,e,:dap~wllllodt- _,. • · 
gM.g-lv au&sctlpdoi,Ulldrl, Jrmy. 

Forlhoyoi,,.l<>-du!Oporiod ,.,.,.,,.1117 lhio ..... than,we,o DD o6arioa"°"ls. 'lh~-pollod-lllac:lledulqtlioOOllllll,ulioa ·· . · 
~ Cao,nlatiw.lo....,,,tulalsmepnAldodlbr..i.pa1mrbusodGll_......,SllllarlpdoD.,.npmll4•il"•J1111110rbdlmld - . .::. ; .. ;·,-
....,~-,..-Ipl,iccptloa,'Mlllo-atcMnl.0.lalllblcdplla,l.....,_lfllQI • . . · ...•. ~ .. , .. ·. 

Farlho~d'ewi,nlativc,.to-clo(,,pdodo........rb,Jlllll ........... -tlmaot~....,.. .. ...,._u,1"'6-.,-llm,""* ,;:'.?•·.;.,.· .. 
CXllDpO!lllhHD<tlllvastmentincome(lan).m,llll<iom,d .... lblll1ocolloapo,eoali~dllr~otdlO-,..,..,i,-........,. .. ,·~;.-;···:.1 
spaalfiedllldl•~~""tllo~padod-....iivu,ir,......,""'"'-'-"~-.iloaafld"*'8• ·· i:',_,.,.,.. 
cc,mblllllllonof1bioco.otdbodonan4al.,_~'84111Ju,attadie......,..llpoolllodmlbe~~C!and Sv:tadillo .. ,;.: ,· 
ro!llrmeprolOIIMd.fl,r~pa<i-b..ion 11*-lobsorlplfaalllllnpa,lld•lif!Wt.--WJioldfflb....,.,..._)llllnealllp ; .•: ~·.;.·,·.: 
m"'l'&on. wilhom:slvlnadlbet111111bso,fplloa...._lf11111, ,. : ·. • · · ,' . .-.-. 

For1lle~pelildcov,ndll),tbi&IObockm,fllo,a-aodflcdlidw_For..., ld,..111 .aoporiod,_dlofrlbalioot_ 
lllocolcdumngtho..-,-_.....,Omwl_,.IDfall.,.111-•11Ul,reallpor1111r1-Maa--~ml-d 
es l!t!mt pu,norhad held.lU<lh rnbsorlplloa RIOO)IIIID<llh!p liapdoo, ""1aolltsMDI ollNt li>aabsldptlria ...... ltay, 

Fortllo~podod-=h)'lldssalledule,llleCM"lltln DOtWIIIOllaclopp,wladm(~.,.,___.al!oootod ... !k 
.u-tleupoRC011psallor~olapcdalalloemlm11111boGan1,_a4Sll"OlalUmillocll'irtnc& · 

Exhibit 3T.003 
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NEW .EN'J'ERQJR ASSOCIATES 14, LJ>. 
SUPl'aMENTALSc.tml>OLEOJ'CHANG'BSIN INDIVmUM.l'Ala'N&ll.'S CUffiLAC<:O~ 

CapitaJAg;ountJ>!AAjl 

.Toti! SubsMptiom 
To1al Coatn"lluliom 
P.mwnillg0mlnl,u1iaa: 

· Besuu,ingCapilal AocountBalanco 

Capital Cootribvlions 

Deemed Olm (Loss) on Dlstribulions 

Distributions 

Dmmll LeeXo&ad 

S 1,000,000 
$ 700,000 
S 300,000 

Deccmbu3I120l3 

: e: .• •,: (2) 

.. , ........ 

O-bor31,~14 

(3) 

(4} 

{4) 

(5) 

(6) 

m 

(8) 

y~~ .... 
P:ts.,.bec3LHH 

$ 

(m) 

(46,176} 

s ZfH)Z 

(1) 0.03P " 
(1) 0.o:tl " 

Cmrutldm li01a 
l'r&y<l,%11:12 

(claturfaalplioa) , 
t9PM1hr3J,W4 

s .. -

· .; " .... 3$.139 

{ff:176) 

s 718.2]7 
Please ·refer lo B:e Statemoat of Assoto and Lkblltll• 1111d tl,e Sta-omt ot()ponda,u .Cdae flaaclol 11a-...1s ruthal'ut::anblp ~. 

Please ndlorm fflefoataOles &11 tbe last pqe. 

11r. trl[ormallon b: t!ri,, a,:hduls t& Slllifecl to lM eotrf/d#ltl~ proY(a10JS tftM lbnlwJ,,_,.,..,,,, .-,,t r;NU. U. By~ll!ft~tMllln&d 
parlMrtJgru,IM111-~fou,rd.,;it1d,r(!)Nlb'llffiil,y-111tMltttdptlfl1l6r~bl/;trt1want:6q/flll""1mllodlbrt/l«l,Ptnrlfllll"""1nolM"""1• 
sud! ,rndtodparlJW" /a, ""J'6tNI' P,,,,,_., (IIJ ~w-. tt/l1,ftJll ,,_r,,1or..,_..,.,,,.,_ ,,,~ ,_,,. pta'(MrfJ'NIU. u kn,prot/llti,,ltn"'D'-/itr.,,,. 
dbelosedtr,, tZl!)1 o/Jrr,,_on. '111d (;sJ) :tllal/ • ...r,,in,dforo,,/pn lone~ ll-fll1t. 

Exhibit 3T.004 

... \ l": 
~.to'.·,.:..;; 

::~~.:~~ 
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.. ·,:~~ 
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NBW.ENTERPlUSB/JISOCJATIS 14, L.l'. 
SUl'l'LEMENTALSCIDDULBOFCRANGESlNJNJ)lVIDWJ.P,Utl'NBR!SCAPlTAl.ACCOUN'l'S 

P!)?'ita) A,go•.t Detail 

Talal SubsGriptian: 
'Itl1al Conlrlbodon:: 
Rcmalnlng Coalrlbulfon: 

Bagumm; Capila[ AocountBalance 

D.IIDIIII 1-Kapcl 

S 1,000,000 
S ,!1,,000 
S 405,000 

~--, ........ d,...30,201.c 

Deoein&ot 31, 2013 s 326,7,45 

(1) O..o3!1 " 
(l) G.027 " 

OmudaflwAvm 
Ma,'4,lttz 

(clfdiea.f lllaptloa} ..... 
re Stn!cmJ>•dP. 2QH 

3 

(:apital Coatrlbutions Gl ~000 59~ : .: i~.,~/:. 

Oa'er!!!ICosls m {~ .,. 
NOi Operaling .lm:ome (B.,coense} !12 ,~ (3.334) 

.. ~·.: :~ 
M~oat:F005 ,42 {~l {24Ml 

. .. ~, 

N•t~d Gain ~osa) oc, Portfolio Jrmatinelll!s (5) 13;303 20.321 

Doemod 08"1 ~ss} 01tDfsll:il>1ltb>r !!.l 
Dlllrlbulioas ID {40,!!§l UU1fl 
a.allzod Q!J!italAccountB&l.- S4I.050 
0-.!o.Net°."',_Ap.-oalatlouo:>oProoll!IOD}of~ m @1103 !07,726 
~ 

BndlngCapllal-]3ola,_ Scprcmber JO, 2014 I fiRuJII· I .'ZZi 
PleosenArmlll•Stawmeod:o!AlretsallCl:U..blllllaiaud~Stat•11u111tofOpemtlcmtol1"6Gmwralmbllladalbrt1e..._...,..._ 

Pltase mer to f!te toocnotes on lhelut p11e, 

Th,;~ Ill tA'8#ledulc '88116.Ject ID tha ea/f/llWIIJ4/1l;y]l'OPl4Jom t(U. llmlfldpttrtMmdp.,_,.,,,, q/NEA 14. Jlyl'llfJlltnll8tlw~ di, lfltdtiltl 
pllrlnu agm, lhal 0,, il(ormolionfrmnd~ ff) •hall 6--,/ bJI _,, limltuptil11nlr,O#IJ, Jn.fl,ri}r,ow,m q/1-,,.,.,,, "'a llmllff ,,,,,_.IDldnall JIOt l,s ,..-6,1 
fflt:h/Imlladpar/MrforlPfYolJ.rJ111111ma.POditilllfOI. wlllrarlttMpri/lf.-V111tat--qfO.,,,_aiptJ11Mrt(NEA Ubt,.__,tn...,._,_.ft,i or 
dlsdoudlD. any otkrpcm,,r. am/ (li(I mall "'11'eltllttdllfor onlyu lb,,go,11 ~ . 

Exhibit 3T.006 
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-~ ~:. : 
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NEW ENT.&ltl'RISEASSOCIATBS14,I.P. 
SUJ'PLEMENTALSCBEDUU OF CHANG88 JN INDMDOALPAltl'NBll1S CAPlTALACOO'ONTS 

Tolal Subsm:IFfou: 
Total Conalbotlon: 
lcmalalz,gCon!nllulioD: 

Jip1121 Ag;fflt 0etan 

l!eall"'i'i&Capital Aoco,mtBalaneo 

Ofl'oring ea.is · '· 

Net Reali:zcd Galn'(I.ois) on Poniblio l.Dwslmcmls 

Disttlbutfo,-. ,. 

s l,l)00,000 
$ $00,000 
$ -'00,000 

D--31,2013 

.. ;.·. (3) 

....... , .. , ... ·,1> 

(6) 

(7) 

{!) 

Y.....,..teto 
lvliailau 

s 
:aoo,ooo 

(467) 

(4,513) 

:!Wt 

s 

(1) 0,019 H 

(!} O.G2.T " 

c.m~n.m 
M:ay,C.211l2 

·--::::..:-> 
s 

a 

. 't«r 

. gt-'· 
·-
(29-W) 

41U,O 

l'Jeue nftr to tho Stntemcnt of Aaotsaad Llal>IB!Hs ud tlle StatenentofOp..00.etdaof.laudAl.....,.fl>rlhe l'llr!Maldp-re. 

Pleue nfer lo the l.botn~ 011 tile last PIP. 

n. i,iformatitm bi tJd.J sclwdllh is mhfe,:t w tire am,/idllnt/4/#Y~ qftla lbnitltl]llll'llllt$/q,,,,._.,., fl{NEA U. BJ,,_,,,.,tlu bf""""'1t. O.llmW 
parlltttt' ogrus tNJJ tM i,(Ol'IIIO.itmfo,mdwlll,/1ta) td,a/1 H uwl 1,yaudtlbn!JMlpt,u,r.,,W,bt,...,.,_ ,{'It,,,._ ,-oa.tt..lpo,aw ottdalw/l no, h-.-lbJ, 
-" llmltsd}'Jlll'1nU for~,,,,,.,.,,,..,_ (II) ""'1lll04 'lffllrntllrepriD,..,..'ll'l'fl'lmi-q/tltepnualpan,w 'l{NJU U J. ~fn 1111' _,,,.~ or 
iildawi ID, Q'!)'olJ,orpinon. lll1d /!ii,) •hall helfl/a/nlld]aronq,6,,,,,,,,tu,..~ 

Exhibit JT.008 

DLK014864 

06691 



0 
0) 
0) 
(0 

"' 

., 

., 
'. 

' . 
' ' .· \}:: ::, t!f :/ft I 

' I 
' 



. .-- .. 

NEW ENTDPlURABSOCIAl'ES 14, Ll'. . 
SUPPLEMEJUALSCIIEDULB OFCllA.NGBS ININDJVD>VALPAllJNER•S CAPII'ALACCOUNI'S 

'lbta1Suboorlpll011: 
Total C0lltllbutloa: 
Remaining ~ntn1,lllion: 

Qnrital Aswtnt peg.a 

Not Opemtills lmamo (l!xpotlse) 

Management Fees 

Not Realizod ~n (Loa) ou Pwt!bl!o InY111mm 

Damed (lain(Lo .. ) Od ~ 

Dlltr!bution1 . 

S l,000,000 
S 41~00 
S S&S,000 

(2) 

(3) 

(4} 

(4~ 
(5) 

(6) 

(7) 

US.D0,9 

·<m 
(Z.688} 

(1) OJ)JJ ,. 

(1) o.rm " 

~ from 
May.C,:zm 

. ·-· (date of~. 
aM,n;lglLPW 

$ 
· 415;839 

(84) 

(¥1) 
1,0f/1 

(29:ff Z) 

61,161 

.Endlag Caplt9l AocountB.ianoe Mtrch 31, 2014 § 419,407 S 449::1fl 
PIU1e refer to the St,fement of.Asset! Rile! Liablllllca aad the sea1em .... tofOpen!laN of1h• flaanaal--lvth l1'uCnGa1dp mt.IL 

Pleas• refer ti, the liiotnotm on 11,e lastpap. 

... •' 
.,i ~- r~ 

. ·. ~{ :. 

Tho f,iformmion ;,, th/& .,,hedu[, i$ #lltf«t to II# -tidmJJal/Jy ~Won1 q{(lt. 1fmlld partn-1,fp ,,,,...,,.tllll qfN8,I. U By 18#Mng tb1a llr/f,nJ,olJo,, tJH, J1m/"1t/ 
p111111.,.e,g,urtJra111tsr'!fornumonfaundwtdiln(l).rha/Jba~/Jy.-hffmfwi]X11111U..,,~tnf/ll'l]t,,,.,,,,,,,,q/lb1"""'1#iuaBmW;om,,,-and61dl#Ol",...,rby 
s,mh limited partn,:rfor a,,y oilier purp,,.,u, ('II) sfra11 not, w/Jliwt thsprlbrcr,p_>mllsn_ qftlre p,,,:,alpar-tfNEA U ba ~II, "'11'.-fo,; ,,,. 
dlsa/o,r,,d/o, anyother,,_on, and (iil).slrall lnrrlalnod/orOlllyao l""lf lU i.n-<11'.J' 

Exhibit 3T.010 
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N&W ~ABSOCLG'l:S 14,l'..P. 
SUPPLEMENTALSCUD'CILI!: Ol'Cll'ANGBS INDIDIVDJUALl'Ala'Nltlt'S CA1'JrAI,A.CCOlJN1'$ 

Total SUbtcrlplia,,: 
T~ Canln'butioo; 
:Remem!ng Contribution: 

CspitllAgpnt Dmlt 
Beg&mingCaplw Acoollllt Balance 

!llstrlburioos 

Endin& capila! Accm,ntBalance 

DemllalM Kogad 

$ 1,000,000 
S 300.000 
$ 100,000 

DeoemblrSl,2012 

. . . (2) 

(3) 

: '. 'ffi· 

(7) 

$ 

December 31, 2013 

Yeu,,to..ilateto 
p'eg,gi.,r3J. 2Qi3 

s 111,955 

120,000. 

(600) 

(11,994) 
7,094 

38,950 

s ~H~ 

$ 

' 

(1} 0.03JI 'ff 
(1) Q-027 ,. 

. 300,!!39 ·:! 

(17Jg)'.'\. 

7.ot~ • \ 

'1Zl,6'1:}. 

38.6'.G 

a~ 
P1 .. oor-o&r11>11testatemento!A.asobo1U14Llal>Jlit!esandthestaeomontol0,-tlouotthe.........Wsm-tarthe~totalr. 

l'leoR rcft:r to tho lbotaotcs mt tho last page. 

'the l'lfonn(Jl/o,, in /his sdwduls is 8lll/Jo,:tto 0,,, co,lfl,/mlJa/lJy p,owKIOJ18oftM llmilodpa;/Jrlnhlpag,a,,,a,t //{NIU l"f. BJ!,-"'bslhi,r ~ . .rJi,o,,,,,,.., 
part,,a,, ,,,_ 1ho11hs lll{onnot1011finmil,,,1tldn (l)zhall !Hr rtfftl bJ, _,,, lllmtrdpllftll6,oiov/Jr~t(11t o.-•af1millldptlftntJrs lMl/nat bt,,,.,,6J, 
6""" llmit&lpa;t,rvfor ,myolhrrplll'pMO. (II) 8hafl ,wt, ""'11c,ut rhaprloraprm'>Prlrte11:tm11111 q/1/JeflllMllparlnttr q/NE.I. U 1,e ~,,.llffJl.,,._.Jbr. or 
di$c1ond to, °"" o/Mr p,ntJn, ond /!Iii 8ht;// be ntltllm,dfor Ollly 111 10/lll ,u 18 ~ · 

Exhibit 3T.012 
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0.p!tal A .. oont D.WI 

NEW.ENTERPRJSEASSOCJAl'B814,L.P. , 
SUPPLEMEN'X'ALSCBltl>VU: OF CIIANGBS IN INDIVIDUALPAXl'N'D'S CAPJ'ULACCOlli"1's 

1.lll9I Subsoriptlon: 
Tow Cootribution: 
llcmoillillg ContD'bulioa; 

DenalsLeeKo1od 

$ 1,000,000 
S 2G5,000 
s 73,,ooo 

Y~Dateto 
Scvbpplm:30, W3 

(1) 0.039 K 
c1) om:, " 

C-uladvo !ram 
May4,ZOtt 
(d81eof~) .. 
t.o 5mtebnr39, 2113 

::;Bopnmn=· =·::sg_,Cepbal==":::ccoun=""tB"'al::aan;;;ce:;;;.... ______ -=Dcco,n==ber=-=3'-"l,""2 .... 0l .. 2 ___ ... s_-'1""7""1,93;;=.S ___ .;::S;_. ________ ...... _,., 

<:ar,==ita::..ICo=nlrihuf.i::.:·=·o:::m::c-______ __,_ ________ ~@~------U_.1000 .... _____ _.;:26'5=,,.U:!I.._ ______ ._. ~,,{~~'.. - . 

·,···· 

O!fcrlngCosl& (31 {«) 

N..ctt;;;;.::.0,:..;;pCnllln=·."',:;""Jnoom=c:•;.,:{B,q,.,,$o-=.=.._~ ____ ·.:..··-,.·~·,;..·"'-------~(4~) _____ .,_(5_1~-+-''.,-· _____ .._(2.12=::.i:ll _____ __...·-'·.:,_f_;_;;_.:· 
Ma .. (4) (ll,I"" ,.: (JA•- -=.nageme~=llt"""==ecs=---------~-------~~---........,-""'·""~=------""'-'"""..aW'-'4.------ .. ..;;.', 
-:.:N:::ct.:.:R::l:llae==d::.. .. Gain=· ,.,O:.C.S=2.>:::on,.,l':.:::ozttb=l==loc.:ln::..::ve:::•::lm::;~==ta:,,, .. -·-----------'(S"") ____ ___.{2.44G)-=:~·-----""""'(2,462=,,.>c..... ____ ....... '.=.:•1.'~:..~. 

(6) 

Distributions (1J 

Iteal!zcd Capital Account Balance 

(8) 
T1'811Sf'e,s . 

l!ndblgCapiealAceoantBalDIICII Septembor30.2013 ,I 27H\9 . S PAAIP 
Ploase ret'or to t&e Sbllemont of Assets and.Llabll!Oes alld l&e-o{o,e,,.dolllS ottlaa • .....,....__for the Pvmenblp IOl:llt, 

Pleue,..,,...to tht:leoblotes GD.th6wt pAge. 

T1M 11/[o,""11/0II in lhiu,:l,d,,JIJ b8rl/,j,d IO //,a ~p,r,ml-,qt/ra lJmUedpartllWsl,fp.,._ t(NEJ. J4. Jb,~tlrli, ~ tl,a i1alla,I 
p,,r/llV .- tJ«,JU.. ilrf""""1ltmfuundwWtbl N ,"'111 k mod J.7""""n.ttsdpr,tn,rr,a(q,mJf,rtl,ao,a llf'* lntlfflll111a lflldtu,.r,,.r tallt""'11l·IIOI !M,,,_l!,.> 
t111tlt IJJtrl!d,,,,,,_ for "'D'odsr J1'l'l1fl,#D. (YQ lll,a/1 nof. ,,,,,_, ,_,...,,.cq,,aswll/6n OO'lmllq/t/u,..,,.,.,,~ofNE41' k""'""""'"ln..._,Jll!IBW flr. ,r 
dw:losd to, a,o, ol,_,.pllJWlf, '111d (JlQ llhalI hi NlillMdjbr on{l,IO l""f mis ..........,,i 

Exhibit 3T.014 
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(1) 

(2) 

(3) 

(4) 

(5) 

('> 

(7) 

(8) 

NEW ENTERPBIBBASSOCUT.BS 1,C. L.P. 
FOOTNOTES TO nm SVP}'UMl!:NrALscmtJ>ULE OJI CIIANGllS IN JNDIVJDU.U.l'AJl:TNE.R'8 CAllTA.LA.CCOUNl'S 

<l=nll)locc-1to,-,-...a..,igo1,,s..,_oapoltll>r,o~a,uJ-..l .... or.,._0t1_.,_to..-m 
allooaled linlfo Ille Spot;,IIL!mlledl'u!awhlod.ontolodveDOldliboliaa-~1ben lllHto.alloclmr,.._baodoo•.....;.i.. 
amcommof"111olr•plto1-trlboll(,n_lil_...r.JOl410tlle0-SJ'amor...,.lbA1i-laaP~-.........,.ol1plDlll 
olloClllumrotliea..-!P1r1Dcraod1pocielLimllod,-a.-e,i 1111llo-111otllle_of..,~---'-8orloa, 
the camul11llvu111 lDllllud.p ar lo.son pOl1lbllo ~-lhe camalll!wllllldellllallplnarlDs• dlitrl&alom fs aepdff. 1lhlet 
111--..tmmea,1-lllnot...U..Cplmor-oapGl!lblloS.-...r&lld-..lplnsorloMO•~-•-
to lflo partned boscdon lllelOIJIOCl!YO-oflhmr..,;i.lco-.iioA- ballmaosqdm CntdllllllollPo=atqe. n.OaualPmtiw 
lftdlhe Spc:cialUlllilocli'utncrda notpay.........,..ihsui~wflbllio~p~ . · . 

C..pilal comzil>alionsoqui,,ller,t lo 1-S¾ol'Cldl parmoi•~n-culodmFclmmy It, lOll llld.Tui,,2S,l01J;2.596on Aj1ri1 Il,20U ODd 
3%ooM...,i, l3,2013.CamvlriffOllp!tal-laclndelhespocfal~OOllbflaGdoclllllllDby0,."1dllfaulnbl9pet.a. 
Omw1_....,1o,.iumpn,nol<dlb-r-por1DOrbueil"GAllmlrcn1r1a1Ualc:,\itloo.ond_,..ia1t1111tp11111mrllodw.t·1U01r ... , · •· -·· -··· ····- ·-,~ -· 
sahsalptiovolaoo pntaenhlp lnoopdo., wftboatgi91,,gc,ll'ccl tG ,ulderlpdoa lmrin, ff...,.. 

For1lno,.....fl>odetoporia<l..,.o,edbytbluclMclulc,llla-.ao-aftQ:lns-.l'bo• I ,,_,_pedadwlllolll!Od...,.llmt1111trllnllloil 
p"""""'P- C.mvl~ ~ .., pien,,tecl 11r...i. patarbuodoa lboirODIIIDIIGlleoziglion end ,opc,md• iftliat:port,ltr bad .. hi 
oueh 1111'boc:l!plion since par1r,c,ililp lnclplioa, wl!liaa!lfflllll"'8:ct11>1111!,s<dplloo """*', itrny; ,• · · 

Fot'1be __ ancl_........,pododl-by""'__.,,*""G11 ...... -~-~--cr.-.....-..... -
_ ........... tm..,t1 ....... ~--...... -u.arou-'-.ao,~ara..---.. adjaoJmmda 
opoollioilflllhePonmnlilpAan,em,nLC~fDIIIB~lllleacbpumor~ ..... -lldlolorlpllo,lad---1a 
!l'U.atpartDerhad bald.-h ,abscrij,lloa.in..)IIIIDOIOl,l'p lnoopdo,r, wll&eutJM,,se&ot11>~1llllll&lit, lteio< 

Fotlbe~J)Oliodmvcdbllrilsdu,dnle,.tlloo.et...-ipin(loos)011pmlti,llo~i,aloclllocl ...... tuaoallll,adoo, 
.,..-11pa11or~or..,..;11.-1aa.Gmaa1Pam.rnl8poaial.Llmfloill'.-ne- 1o dalo,..W-ollocolocl 
usmc111e--..p--.dar__,....•of.,_..uo.dou111•~,..,_"""lliooWL1ai1W._(lmnJstl,,o 1o,. 
lotals...,p.-Jbr-...-lilad .. dlolr-'"'*rlpdonllUl~Mlrdia!Jllllnorllldbol<l .... dllmtpd,m-pm-.ip 
l,,oopc!ciD, w!dloacplngol!ilot1o ,ab01lli,doo.-11,,s,ltmy. 

~::W~':.i"::a-,..:;;::.r:-~~==:.,or,:=:-.,:_~.;.... 
-oripllo,,aooJIOl!llmblplm:opl!ma,w111mutaMoaetreot1o~~ifu,. 

For1hc~aad CUllulallv&-~perla4coW1tCd by rui,,..diile, 11*9WllllmdfllrilMiool. 

F<>rU.Oy.u.{vodolopa,lcd COWl9Clb,ydlls .. clulq,. lllo __ la_.....iladoppa:clllli0a (~ .r~isrDaaitmlu,,lnga 
~aofV..cODtlbullonoadllloeodo11.,.,...,,iq,,sodlar~<Jlapoo181oloellioDlo1bo«-il'lfflKlffll3JICIWLtmile4 

Exhibit JT.015 
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NEWENTE!U'BISBASSOCIATU 14, ~ 
SUPPLE!IIENTALSCH&DULE O'JI CBANGIS IN INDJVJDtr.U.l'Alm'llllR'S CAl'lTALACCOUNTS · 

llmlllsl.aaKopd 

Tomi Subsoriplion: 
1'nlll Conlribudozi: 

S 1,000,000 (l) · 0-035> » 
$ .250,000 
S 150,00/J 

(I} M27 ¾ 
Remainio3 Contrlbo!lon: 

C,ptmt.AcsopntJ>etnR 

c.p."tal Conlrib\rtloal · . 

Offirlna COS!S 

Deenied Gain (Lou) on Dlstr!butions 

Transfers 

&ding Capital AcoountBalance 

:Deeomber31. 2012 

1uno 30, 2013 

. (2)' 

(3) 

(4) 

··•(S)< : 

(6} 

(7) 

~~
Jag• llL 1913 

s 

(40!)) 

s w-m 

Camldatlw fnl.m 
Ma)'4,2012 

(datfoffuopfion)_ 
IGJIDICft.ffl! 

s 

s WP! 
l'loue ....nirto iho StatommtG!Aasela and Liabllla• •Pd tlieS-ut orOponl!anl oClfle:lilUmdalilaameaf:I for11t• hrlnrtNpJlllll)s. 
l'leaso rolertotloofO~ oittholut page. 

~ .. • 

The ll/ll,rm<llf,mbl rllfz drd,,/1/111l1/J.c/ to 0,, OOlflldMtktiJIYpn,,la/1111S q/11ta Bmlt,,;lpa11MrMfp.,,,_rq/NBJ. 14 • .S., ,_,..~ ~ fhslidl,,,J 
permer fJ"8t:# dtol th tt,ft,rmoila,,finotdwlt/rlll @lltoll bet-1/v...,,///IJ/lel/p,,rllMr~bt~(f'IJ.bll-16a,aHmll.t,.,.,-,lllllllldlllOI 6,,..,J Ii, 
......, llmfwl~ for lll'JI otlwr]11111J01#, (71),J,olJ no4 ""6outtJ.prlor_.,,nml*"_,, flf,_,-,.,,~qfllU 14 h ....,,.,.._..flt..,,__.foc ar 
dlsdond '"• "'!I' othrpu.ron, allfJ (U9 ""'1Jl h'8kdn8dforcno,1a lmtgo, fa_,. . 

Exhibit 3T.016 
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NEW JCl'l'J"ERJ'1U9 ASSOCIATES 14, L.P. 
SUPl'LEMBNTALSCDOOLE OF CHAN<aS l:N INDIVIDU~l'ARI'NBR'S CAl'fI'ALACCOUNTS 

Demo!sLee~ 

Tola! Suhoc:rlpllcH!: $ 1.000,000 (1) 0.039 H 
Total Contn"lnmon: S 225,000 (I) 0.1>27 K 
Rmnamin1 c.mtn'l111tlon, S 77S,000 

Cmlta! 6SSIPPC Detail 
~1'! 

Ttf•m3Je20Jl 

Beginning capltal.Aocount Balailoe · »-11at:JI,20l2 S 171,SS s .... : ... 
: ::::£ae~f1al=Coallj=~ilillli!:!!'~·!:!!ons~----------------"(2)"'-----.;::4S::,:,000,=_··....;:,·.;_:, . .,_; -~·-_ __,,22S=i:tftt~------- ·. :"::/~ ,: ·. 
Oflid,g CoSII (3) (14} 

"_J-;NetQPerdy1'11oome~ · :< ·::.; ·:;· {4) 047? ·>;/(~· ·(2,349) 
'· _'¥m,;ementFecs C4)· (2.632> {1,117) 

Netl!,eall.lod ~(Loss}OD Podfcllo I/m!llmeatt (5) 10 · · · . (f) 

21:4,513 

(I.411) . (1,73'1 

BnclinsCapitalAcooxmtB9!_,. Marda31,l013 S 212.m S 2SaJZ.5 
l'I- refer to the Stalanontof .o.ets tad Liabllllfet aad tbe ~olo,-tlom orai.lblncia1--1Drlll8J'u1Dealdp lofllL 

Piasa refar ta the footnotes 011 tbe lost ~ 

.'Du, f1(/0171lQUon In thiutlhodr,Is i.r8tloj441 totu -,/ldradlallty,,.,,.,.,. qftu ltJHltad~ .,..,_lt{NE,I U. io,~thw ~ lhs illllllw 
pann,r orreu tht11,,,. ltr/imMl{o,,fo,t,td-.,JJhln tV ,1,a11 n """'6"-" 11mlnd)t(iriir ~1a~ rd"lli "*'-• .a.u.,,.,.,_.,..,,,a""' ,,.._,6:, 
sudrllmll6d~ fortl'!)lathar~ (il)r,l,.J/noi v/tJulal 1-pml'O{ltOlwllan_.,,,ll/lltcr,meral]HJ111W,fNE.4. UH~lillllfY-fo,: ,r 
tlbclOSlJd lo, t11!J1 odtttr person, and (irj) dtafl lM relilfM,ijbr OIJV60 lm,g., It,,__,. 

Exhibit 3T.018 
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NEW EN'l'll:lU'lUS&ASSOCUDSl,f,L.P. 
StJPPl,EmNTAJ,SCBEDULE OFCBAN'GBS IN INDIVmUALPAJtJ'Nlll'8 CAl'fl'A.LACCOUNT8 

lblalSubsoripllca: 
'l1llal Contribalkm: 
Rcma.inuia Collll'IDlllioa: 

0,.pU:,,1 Acq,upt p,,g.,11 

~I Capital AtcountB.allmoo 

Deemed Oaln ~) on PlslribudOlls 

BndinJ Capm,J Ac:cc,unt B•lanoe 

.DellalaLlleK"IOII 

$ 1,000.000 
$ II0,000 
S 820,000 

· Yeu-cD-Datem 
Pesrlls:31,am 

Dcecmber.31120ll . S 

lBO.g 

(3) (!4) 

(4) ····· 
(52 . : . ·-.•,!~· (16) 

. •:. 

(7} 

00 

December3!,20ll s 171,PU 

$ 

s 

{I) O.D3P '6 
(I)·. Q.Q27 96 

(ld) 

172.282 
(317} 

tVni · 
Please refer to the Statemmtof MSell and Uabllllies mul tbo Statom""t ofOpent!DJJSoftlio llilaJldd s1attmenls fo~ Ille !'artllet,ldp wtab, 

Pl11a10 ~ to tile footnotes GJt the last psge. 

The b,Jarm,,/Jon br lld8 $Clw/u/• lz.ru/,fe,:ito_ffie ~ provl,ionreflJM, Umilld~ ..,,._,io{Nl!,A.14. BJ,_,. .!Mr~ th. HmW 
J1<11'11'o'qg,u1 that ths l,(onnaiionfa,md Mlllhbl /I} l1lllll be ""1lby-'i lllldwdpartn,r 1mlttfyin~ qflt&.1111,,,_ o:, a limlldparllWrlllldm,,11""' ~ w.d "1 
sucJi llmitalfNlrlntJr fer tl11Jltll,.,. purpo,a. (lt)wdlnot. >Pliltmd IMpr/,,r..,,,_wr/JlaoO/IRllleftht,,---pttrtMrqfNJU U bel'llpl'(Hlut:Mml#fJf_.fo,, or 
tf/tcl0$.d la, "'!J'oth,r p,no", tllld (IIO aha/I ha ""4btt,dfor Olf(y# lmrg111 l.r ~ 

Exhibit 3T.020 
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NEW ENTatPIWll&ASSO(UTU :t4,L.l'. . 
SUPP~samDVLE 01" crrANGES IN nmIVn'1UALl'AllTJIIEll'S CAl'tOOiAC:COUN'l'II 

'lbtal Saboerlptlon: 
Total Coalrihufimi: 
Romahd1111 .Comribulkm: 

Cnpital Acco~nt Detail 

l!eprmlug Copltal Account Balance 

Oftering Costs 

Not Opendng hu,ome (Expemc) 

»emdJI..ee.Kllpd 

S 1,000.000 
S 1411,000 
s 840,000 

D«omber 31, 2011 

m 
(4) 

(4) 

CSJ 
(6) 

(7) 

(8) 

Yaai<-to,..Dale.to. • 
8eplember30.2012 

s 
140,83!> 

(31} . 

(2,113} 

(3,722} 

($) 

(211)) 

s 

. ··£ 

. ~: . '. 
.·,-:.•· 

s 

(1) 0.03!> " 
(I) om" 

141l.839 

{31) 

(2,113) 

(3.'122) 

CS) 

1341!'8 

(2.10) 

lilf:ZS8 
Pl"!"'a ...rer !<I.the Si:abuant of Aaseta md Llabllllleo od tlle Sta-mt or~dona of 1116fllwldal sta1emanlll fl>r lh6~ptotu. 

Pl.me nfarto the foohlotes on 11!.e lutpqe. 

The "1[ant1a1/<11t 111 this ulw.U• ullll,Jm to t/w. COll/itianl!al/Jy~ o/tJM/btdlffr,o,tn,nl,lpagrffllllll.lf ttfNFd 14. By~,,,_~~ 1/#lfMlt,d 
pan,,,,rag,eatltrdlll•*"""1anf1111n41'il/lblaJshD11•'-'-/Jylllflh1lmilalpartBr"4/aD,bt./ll,t1,ttn,t,ot/lll8iwltn!blJ.l111illflMd,,,,,._tmt111rtt11111,a,.ua,11,y 
SUIJh limtkd]llll'llmrfo, tar)lollo,r p,,rpoao. /71) .rha/l Ml. -.,/Jhold lhe]iriDr,.,_..,,,___,_ qft/w.,-,,,,1.,.,.,,_ ti/NIU U 'oel'fl/ll"ldllMllzultf1,,._./41: or 
dut:IOdli i,,, "'II' o,,,.,. poun. o,J PID mall a. l'ftllliMIIJbr o,rb,111 long,.. fl~ 

Exhibit 3T.022 
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(I) 

(2) 

(3) 

(4) 

(S) 

(6) 

(7) 

(8) 

NEWENTBlll'lUSEASSOCIATl:S 14,l..P. 
FOOTNO'n:ST011IESOl'PLEMJM"ALSCHBDULEOFCBA.NGBS1NlNl>n'IDUAtPAR'l'NER'SCAmALA.CCOUNX'S 

Guemll:,,.aet~'-""'rmllz,odpfasar...,oRpo,tlbllo.--m.i-..i..,..arr-..oadlscrlhl/l,as10p11111111 ... 
allOClled 70%bi allpartn,,s based on tile,apeotiN amamls ofthllrOIJlllll-'bullm-rt.ra-ad30!6tottieo.-.i~,a;,,g11so 
An-don P-.,.oftorcomlde<allmloJ"spoalal6-ID !ho 0-.ll'lllllerllllCISpoofallJmladP-~to1111-llat111o 
-.etlhe-notmllCllnloatln<onloo,._,1ho_.......aot....-p1ao,loaoapodlbllo~aadtll0011111111Mhe1111~ 
g-afo or loa ""dlltribadamb aopmc, all 1otillvesncotfllcCllnclor '""-,all ..imlbtd.-cir 1-oo,odfolio ~ llldlll · 
doomedgalmor1- on<lbl>il,od ..... elloGolodlolhc~-oalli6msp:otiw-oflbtirc,apllll---bolmma 
um, Ibo Collblbudon P-,e. ' 

C:.pllal~oqalvalOll!lo2.0'l!,ot...i.pMIDeo'sSl1hlcilp6oa-ealledon...,.......U,:ZOl2j3'°"-oolledon,_Ill,20Jl..idA,.... 
31,2012;6.0'6wu'"11edoaMoTl7,2012adM'1tY23.20121b<(bo-.aloA~ad"'-aollad.oaJuaoZS..2012...u.up,tI,2Dl2b"" 
third end lburtb oloso~rospoodwly. Camullllw aaplal ~laolldo*i..,ral~CIDllrfmbz--'bylllt 
addillmw o!o,a p~IO-<!alc !DIils lie ~,fb,-1Lpl<taorbasoiloa ~111NCd)lllo1u111h1perl04u iFllmt- · .. , - - , .. ,. • ·•· . -
pz111 .. ·llad hoklnch mboodpt!o,,alaoo panllDISlllp lmzpl!on, "tl!dloul~eftbno ~-..1!1111. . 

ForCIHr_,....,i,m{od ... ......i&ylbl.s....udakt,111a.m.lq ___ ....... _,.,,._,........c-,k-...... 
areptanlltedtlo<eaol,~-•• lbelr-lllllllcdpllan"""apore,d• lllbepm,arW.llold_RlloadplloA.,._J*IDllll,lp 
im:opllaD.wlthoutglyingo.tlklton~......,lflllJ. . ·.,. ·., • . 

Port&.111..--dafoOlldoum,1lallw,.11>ddoper!a,&........t..,tlds.....,_.,...,.,.......,..oro,q,oaui,j[dlll.....,..atAot,........, 
--thelUll"--tlaoom•~~~lllo-"5batiolt._.....dor-'lloalllmiJ.~tlle....
•pooilicdln r110P~~ tota1s ... ..-.111reeob.,.-'oaodGD.tlillr......,'taaliimiplloamrepodlda 
ifu.atpor1r,a-h11<1hldlllohnboorip11oaemup-...&rpm"'Jlll=,~s1Vms-1o~~ 

Farm.~pe,lod-d&yllllslOll,,dQ,&.t1111dOl!aeclpln(IOOo)cm.poni,lla__,.,,.lsaJle~a.llODldlHdioa 
per=tagesdorcnmicleruloaot..,..WallooadonttoOiea,,,enJPclnlra,,lSi,ool1lLlmlllid.'"'-1Tlo..............,por!G4-.u...ci 
u,;,,g11,e oontribaliaa ___ ollv_sidorallotsot-lolollacodomlo ""'°"'*"'~-SpmW.Lfmllodl'lr-.~ 
-1sm.p,-.11ar...i, por1nubo,od.001&olr-......ipdmtad..,.,Walrllill,-hollllal&l....,*"-fpllaa-~ 
lnoq,1ion. wldlouta19incoflliot1o -,,rc.t~lf"")'-

P'or .... ____ ,.._par!Ddl-lv'lldo ........ ~~.L~-,lplnrortimasGD4lliriballaas·. 
Cum.-u.-datetoto11.,.,,-ro..,.oh~buo,lan1liu-1_,,_lllld.n,panoda11'1111C...,_.bdlleldah 
Albs~llnoo~incoi>lfoa,-glvlagell!lo!IDaublcdpllo,t _...,,1£1113'. 

F'orfll,:,...-.1<1-<k!ol!ld~ perlodcqve,,,dl,ytlala~ -- no ............ 

FordJoy_..,U<l....,u--pedods......,dlo'tlm~11mo1-lallllt-11114~(~.~ 
billl-,qac""'1>mallollotri1a~andallacolloll.~dorcoasldmdcllof'~doadaoo10ti.<lllmall'lrmw• 
Spcoia1 IJml>,d hluler. · 

Exhibit 3T.023 
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