
NADJA had a Surprise Party ror her husband Dennis. 
S!arWil'$ Theme Birthday Surprise Movie . Produced by LOVE STORY PRODUCTION. 
Oennis's Birthday Surprise Movie "STAR MRS' 

"My name is Nadya Khapsalis Klevsky . Im done wilh Carolin 3 movies And planing to do much more ... She is very talented film maker Responsible and 
creative . Doing her job rast and professional .. .I recommend heraNot of my friends and they also very happy with her work .. .Im highly recommending LOVE 
STORY PRODUCTION by CAROLIN !l!l!!ll" Nadya 

Professional Wedding Vldeography Ser;i~& Best Vrdeographers in Los Angeles, Orange County and Pasadena. Professional Video & Videos Production 
Services.. www.lovestoryproduction.com 

Posted by LOVE STORY PRODUCTION 

No comments: 

Post a Comment 

Comment as: l Google Accounl ~J 
Preview 

Links to this post 
Create a Link 

Newer Post Home Older Post 

Subscribe lo: Pos! Comments (Atom) 

.. .,:/ t,ovestoryproduction.blogspot.com/2009/08/blog-post_27 .html#links 
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9/4/2015 Irina Khapsalis 

https-J/www .facebook.com/photo.php?fbid=3114867237989&set=a.1224076049391 .2034949.1453681547&type=3&theater 

Sponsor~ 

~..,_ FREE 
·~ SHIPPING 

�. �~�~� 
Gel Free Shipping 
coaslal.com 
Enjoy FREE SHIPPING oo 
any contact lens order at 

Coastal.com· Use Code: 
FREESHIPNM 

• 

lrfnaKh 
February 

Wilh Nadya & Deni 

Share 

8 peopl2 like tl)it 

1 share 

II Ksoniya Dr 
np .. aeTeuy 
February 6. 

People You May Kno 

Sponsored 

Le'go My Ego (Pl\ 
soundclOlld.com 
Nobody is ever wh 

being ii, ils about t 

Kogod, Pltf 
11025 
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9/412015 Elena Benjamin 

Sponsored 

https://www.facebook.com/photo.php?fbid= 10152642914250832&set=pb. 723965831. -2207520000.1441403094.&type=3&theater 

Elena B 
July 5, 21 

At Califomia Yacht 

Share 

9 people ~ke lhi! 

,a Martin Rui.: 

rill July 22. 201 

a Martin Rusi 
l'lla DEVUSHKP 

July 22. 201 

Recent Friends 

II Ashley 
Seewh 

T 

' 

Sponsored 

You Could Recei1 
polyicamciassactic 
If You Purchased< 
Polyuret11aoe Foar 

Kogod, Pltf 
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9/4/2015 Nadya Khapsalis 

.··· ·_'':,s·,,: 

Mobile Uploads CoYcr Photos Profile Pictures 

More About Nadya Khapsalis 

lsl Videos 

https://www .facebook.com/photo.php?lbid=465107387511 S&set= a.1578284177293.2076079.1241288355&type=3&theater 

Sponsored 

.,, StateFarm 
•'i 1 �~� 
~ . �~� 

Kogod, Pltf 
11027 

1/1 

04674 



Sponsored 

Mobile Uplo.1ds ~: ~1.: r ·:;. .-_; :- ,, 

( 
\ " 

Elena Benjamin 
July 5. 2014 near Los Angeles, CA · 

Share 

1 1 peoplP. like fhis . 

• Martin Russimov PLATYIE VELIKOLEPNO)))) 

rm July 22, 2014 al 11 :42rim 

Gamos You M11y Llko 

• 

VIiiage Li1e 

~00,000 players; 

\ ~ Play Now ' 

Sponsored 

Fashion Dresses $5-$10 

See All 

Create Ad 

Women's Dresses At Wholesale Price, All S1yles & High 
Qualify ,Shop Now ! 

Brioni Greenberg likes lhis 

Kogod, Pltf 
11028 
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9/4/2015 

\ 
/ 

Bena Benjamin 

https-J/www.facebook.com/photo.php?fbid=10151460741025832&set=pb.723965831.-2207520000.1441403344.&type=3&theater 

Sponsored 

Shop now 
ttl,\l)p.e:zsocialshop.ccm 
Sweet --'N-Sassy jumper 
"Charcoal' 

'l ... ,_."' -.lill,:·; .• 1· ~!!'!\} ~ ,.,.,.... :"· g; ., .. �~� . . :-~ .· i:' ..... '':. ,c :: 

~-'·· J" ,, .-. - :· 

"

EleneB 
January; 

. 

With Asya Gorovet 

Zhanna Smirnov. �~� 

at Hotel Bel Air. 

Share 

4 people hl<e thi, 

1 share 

h Vladyslav , 

�~� January24, 

People Vou M"Y Kno 

II HotShc 
t mulu, 

·'--A~ 

Sponsored 

Cut Rate Glass In 
~utra,eglasslv .com 
Low Price Fast Se, 
Shower Enclosure, 

Kogod, Pltf 
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Sponsored 

More About Nadya Khapsalis 

·:If> MY 
• December 15, 2012 

Polina Rabtseva - wilh Nadya Skazka Sile11skaya, 

Nadya Khapsalis and Dmitiy Monahov in Los Angeles, 

California. 

Like · Comment · Share 

12 people like this. 

ll'ili Nadya Skazka Silenskaya Kpacae~4b1!!!HaAR 
&Ill AneHa n~aHa HaAIOWIC8!!! 

• December 17, 2012 at 10:55pm ·Like · 1 

Roberto Mancini KAK BCErAA KPACABIIII..IA 
As always beautiful 

Aulomaticatly Translated 

June 25, 2013 at 6:39am · LikH 

Toll Us What You Think 

We'd Jtke to hear from people like you 
We'cf like to hear ~·our feedback! Please 
answer a few questions about your 
News Feed. 

Give Feedback 

Kogod, Pltf 
11031 
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More About Nadya Khapsalis 

/ 

i 

Sponsored 

Russian Comedy Club - Los Angeles 
~E November 20, 2013 · Edited · 

Red Carpet for TV-Show 'Mozgoprav" with Russian 
Comedy LA! - with Nadya Khapsalis. 

Like · Comment · S'1are 

17 people like this. 

2 shares 

lill Inna Khusld You guys mozgi komu ugodno 

- vpravlte:) 
· See Tnmslt\lion 

January 16. 2014 at 12:25pm · Like 

Write a comment... 

Sponsored Creale ACJ 

I 
Fashion Dresses $5-$10 
Women's Dresses At Wholesale Price, All S1y1es & High 
Quality .Shop Now I 

Brioni Greenberg likes this 

Kogod, Pltf 
11032 
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ssie Horn~ 

:T· 
:J'>t. 

II Llkn Oslpova 
Follow · March 9. 2014 · 

Before the show ltMissAussianLA - wilh Lucy Alex, 

Alex Durmashkin. Nadya Kh1:1psalis and Asya 

Gorovels. 

Like · Comment · Share 

29 people like this. 

) ~ .:: Leonid Picas Only a conservatory • • any man 
l!fA can feel like a real macho l!l!t!ll!!!l!!!!!!l!l!!!!!!!!I 

See Translation 

November 2"1, 2014 at 8:05am · Like · 2 

u .. :; 
Write a comment ... 

sponsored 

Maxi Dresses ArouncJ Sl O 

Create A cJ 

Women's Dresses Al Wholesale Price , Alt Styles & High 
Qual ity .Shop Now I 

Brioni Greenberg likes this 

Kogod, Pltf 
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9/4/2015 Nadya Khapsalis Pictures - Time Fashion Preview in LA- Zimbio 

-.ilMBIO 
Time Fashion Preview in LA i!>ladya Klnpsahs) 
Show Everyone» I Browse All Nadya Khapsalis Photos » 

Time Fashion Preview in LA 

In Tl1is Photo: Nana Ghana . Nadya Khapsalis 

i'lana Ghana and Nadya Khapsalis model in store 1;.~ndo'.v at H. Lorenzo citl!"ing tl1e 
Fashion Preview Sale And Performance Vitti: Yasha & lvlii\iloDA Jaz.zo Gruppa on 

November 17. 2014 in Los Angeles. Califorma. 
(Nov. 16, 2014 - Source : Rochelle Brodin/Getty Images North America) 

i~;~[t'i,\ K!·i;\!'SklS PHC-TOSTll~AM 

« Back 

1 of2 

2-2 

· StanOver 

NEXT 

Next» 

All Thumbnails » 

Snow Picwres ln This Album Wirti: 

http://www.zimbio.com/pictures/jgetgk5hBP4fTime+Fashion+Preview+in+l..A/Nacfya+Khapsalis 

Aliona 
Kononova 

Kscniya Durst 

···-· ... 

... 

. ~· . 

- , .. 
Nana Ghana 

MiMoDA Jazzo 
Gruppa 

• ' 

. 
Kristina 

Tsbatkova 

• ,,-. 

.. 
-

Cameron Helm 
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Olga Dikaya 
July 26 near Los Angeles, CA · 

L(enyeM Te6si Alexander Khapsalis 

See Translation 

- with Irina Khapsalis, Elizabeth Khapsalis and Nadya 
Khapsalis. 

Share 

46 people like this . 

Elena Kalashnikova KaK1-1e npel<f)aCHb1e 
Xancani'1cb1!!!! 
See Translation 

1 · July 26 at 8:16am 

Alexander Khapsalis 3ro He Xancam1cbt - aro 
XanC"1K"1!!!l ! 
See Translation 

1 · July 26 at 1:48pm 

Suggested Pages 

.,. UTAH Party Peeps!!! 
�~�~� (highschool) 

See All 

11L i !fj,l,li1' ''11 I �~� Nikiya Cambrey Smith and 8 other friends like 
this. 

Like 

Sponsored Create Ad 

Kogod, Pltf 
11035 
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9/4/2015 Nadya Khapsalis 

,- -- ~dd F~ [ Message : . · J 
More 

https://www Jacebook.com/photo.php?lbi d= 10201977220012367 &set=t.1241288355&type=3&theater 

Sponsored 

, ., Statefarm 

'_f9' �~� 
. -

Back on the Road 
slatefann.com 

CHck here lo gel your,. Gel to 
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H ain ;.:~ 

More About Nadya Khapsalis 

Places 

Sponscr@d 

Culo Dross S l 1.97 Only 
vMv:.si<rnrnydress.com 
Save up lo 55% on 2015 

Latesl Dresses. Free Shipping 

on 10,000 Items Sile-wide. 

Shop Now! 

Kogod, Pltf 
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ssi,~ Home 

Mote About Nadya Khapsalls 

Sponsored 

Cuto Dress $11 .97 Only 
www.s~mmyctress.com 

• Vadim Sokolov Photography 
- December 14, 2010, 

With Nadya Khapsalis. 

Like · Comment , Share 

11 people like this. 

Write a comrne,1t ... 

Sponsored 

Fashion Dresses $5-S10 

Create Ad 

Women's Drcsse5 At Wholi?sale Price. Al l Styles & High 
0Lrality ,Shop Now ! 

Brioni Greenberg likes this 

Kogod, Pltf 
11042 
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ssie Home 

Share 

Nadya Khapsalis 
April 26, 2012 · 

7 people like this. 

People You May Know 

Sponsored 

• HotShot TheBartender 
1 mutual friend 

L_ ___ Add .Friend_/ 

Sponsored 

Maxi Dresses Around $1 O 

··,, 

See All 

Create Ad 

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

Brioni Greenberg likes this 

Kogod, Pltf 
11043 
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9/412015 Nadya Khapsalis 

,r 

More 

https://www .facebook .corn/179567282060361 /photosll 12412883551184724701544619/?type=3&theater 

Sponsored 

Bock on the Roat! 
s:arefarm .com 

Kogod, Pltf 
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RADFORD J. SMITH, CHARTERED 
RADFORD J. SMITH, ESQ. 
Nevada Bar No. 002791 

2 GARIMA VARSHNEY, ESQ. 
Nevada Bar No.011878 

3 2470 St. Rose Parkway, Suite 206 
Henderson, NV 89074 

4 Telephone: (702) 990-6448 

5 
Facsimile: (702) 990-6456 
rsmith@radfordst:0:ith.com 

6 Attomeys Plaintiff 

ELECTRONICALLY SERVED 

08/13/2015 09:31 :30 AM 

7 

8 

9 

IO 

II 

DISTRICT COURT 
CLARK COUNTY, NEV ADA 

GABRIELLE CIOFFI - KOGOD, 

Plaintiff, 
V. 

CASE NO.: D-13-489442-D 
DEPTNO.:G 

FAMILY DMSION 
12 DENNIS KOGOD, 

13 Defendant. 

14 ------------------' 

15 

16 

PLAINTIFF'S THIRD SET OF INTERROGATORIES TO DEFENDANT 

TO: DENNIS KOGOD, Defendant 
17 

18 TO: DANIEL MARKS, ESQ., Attorney for Defendant 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Plaintiff, GABRIELLE CIOFFI-KOGOD, by and through her attorneys, Radford J. Smith, Esq 

and Garima Varshney, Esq., and pursuant to NRCP 16.1 and NRCP 33, hereby submit the followin 

Inte1Togatories to Defendant, DENNIS KOGOD. You are required by the above-referenced rules t 

serve a copy of your answers to the offices of Radford J. Smith, Chartered, as listed above on or befor 

thirty (30) days from the receipt of these Interrogatories. 

-1-
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2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

I 

PRELIMINARY STATEMENT 

The following preliminary statement and definitions apply to each Interrogatory set fo 

hereinafter and are deemed to be incorporated herein: 

DEFINITIONS 

A. Person" means any individual, corporation, partnership, association, business trust 

municipality, or any other organization or entity. As to each person named in response to each questio 

herein, state the person's full name, last known residence address and telephone number, his last kno 

business address and telephone number, his job title, and capacity or position at such last kno 

employment 

B. "Document" or "documents" means any kind of written or graphic manner, however 

produced or reproduced, or in any kind or description, whether sent or received or neither, includin 

originals, copies, and drafts, including both sides thereof, and including, but not limited to, papers 

books, letter, photographs, objects, tangible things, correspondence, telegrams, cable, telex messages 

memoranda, notes, notations, work, papers, transcripts (including trial and deposition transcripts 

pleadings, minutes, reports and recording of telephone or other conversations of interviews or o 

conferences or other meetings, affidavits, statements, summaries, opinions, reports, studies, analyses 

evaluations, contracts, agreements, journals, statistical records, desk calendars, appointment books 

diaries, lists, tabulations, sound recordings, computer printouts, data processing input and output 

microfilms, computers discs or other memory elements, and all other records kept by electronic 

photographic, or mechanical means, and things similar to any of the foregoing, however denominated b 

you. 

-2-
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2 

3 

4 

5 

6 

7 

8 

9 

10 

II 

12 

13 

14 

15 

C. For the purpose of these Interrogatories, the phrase "tangible thing" means any materi 

inanimate object or living organism other than human and also includes any human being or part thereo 

displaying relevant information communicable in any manner other than the verbal testimony of tha 

human being. 

D. For the purposes of these Interrogatories, the phrases "in your possession" or "under yo 

control" refer to the documents or tangible things in your actual possession; documents or tangibl 

things in your custody or possession, although located elsewhere; documents or tangible things in yo 

care, custo~y and control, although in the possession of your attorneys, accountant, agents, o 

employees; and all documents or tangible things, wherever located, as to which you have the right o 

possession. 

E. When used in these Interrogatories, the term "you," its plural or any synonym thereof, i 

intended to and shall embrace and include the named party or parties, counsel for said party, and 

agents, representatives, employees, investigators, servants, and others who are in possession of or ma 

16 
have obtained information for or on behalf of the named party or parties, or who is acting or purportin 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

to act on his/her behal£ 

F. 

G. 

The term "and" means and/or, and the term "or" means and/or. 

For purposes of these Interrogatories, to "identify" a person, entity or thing means t 

state, with specificity, any and all details necessary to identify and segregate said person or thing fro 

all others, sufficient to identify and secure said person by way of Subpoena for testimony and/or thing 

by way of Subpoena Duces Tecum, including but not limited to the following: 

l. Name; 

2. Last known address and/or location; and; 

3. Any telephone or fax numbers for the person and/or entity. 

-3-
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H. The singular number and the masculine gender as used herein also mean the plural 

2 feminine, or neuter as may be appropriate. 

3 

4 

5 

6 

7 

8 

9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

I. Wherever you are asked to identify a writing, please state a full description thereof. 

including without limitation: 

l. 

2. 

3. 

4. 

5. 

6. 

The date it bears; 

The name of each person who prepared it or participated in any way in i 

preparation; 

The name of each person who signed it; 

The name of each person to whom it or a copy of it was addressed; 

The name of each person who presently has custody of it or a copy of it; 

Its subject matter and its substance. 

J. Whenever you are unable to state an answer to these interrogatories based upon yo 

personal knowledge, please so state, and instead identify the persons you· believe to have sue 

knowledge, what you believe the correct answer to be, and the facts upon which you base your answer. 

INSTRUCTIONS 

A. Answers: You are required to answer the Interrogatories below. The answers are to b 

20 produced to Radford J. Smith, Chartered, on or before the 30th day folJowing the date of service of thes 

21 

22 

23 

24 

25 

26 

27 

28 

Interrogatories. All answers shall be organized and labeled to correspond with the appropriat 

numbered paragraph of these Interrogatories to which said documents are responsive. 

B. Duty to Supplement. These Inten-ogatories are continuing and require supplementm 

answers if further information is obtained following the service of your answers to these Interrogatories. 

The singular number and the masculine gender as used herein also mean the plural, feminine, or neute 

as may be appropriate. 

-4-
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C. These Interrogatories call for all information (including information contained 

2 writings) as is known or reasonably available to you or your attorney or any investigators o 

3 representatives or other acting on your behalf or under your direction or control. 

4 

5 

6 

7 

8 

9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

n 

INTERROGATORIES 

INTERROGATORY NO. 30: 

Attached herewith as Exhibit "I" is a list of payments made by you to various family membe 

and Ms. Nadya Khapsalis with a corresponding check number and the bank account from which th 

payment was made. For each and every entry in that list, please identify the following -

l. Reason why the payment was made, 

2. Terms ofreimbursement, if any, 

3. Identify the document evidencing the terms of reimbursement, if any, 

4. Whether any of the monies have been reimbursed to you, and if so, then the amount o 

reimbursement. 

INTERROGATORY NO. 31: 

Attached herewith as Exhibit "2" is a list of payments made by you to various individuals with 

corresponding check number and the bank account from which the payment was made. 

every entry in that list, please identify the following -

l. Your relationship with that individual, 

2. Address and phone number of that individual, 

3. Reason why the payment was made, 

4. Terms ofreimbursement, if any, 

5. Identify the document evidencing the terms ofreimbursement, if any, 

-5-
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I 
I I 

6. Whether an< of the monies have been reimbursed to you. and if so, theo the amount J J . . . . . I 
2 

3 

I 
reirribttrsement. · ! 

�~� 

Dated this J3_ day of Augttst, 2015. 

4 
RADFORD J, SMITH, CHARTERED 

5 

.FORDJ. SMITit ES 

7 
I ada State Bar No. 002791 

t G · MA VARSHNEY,ESQ. 
s · Nevada State Bar No, 011878 

2470 St, Rose Parkway, Suite 206 
9 .• Henderson, Nevada 89074 

10 - Attorneyfor Plaintiff 

I.I 

12 I 
,I 

' 13 I 
! 

14 

15 

16 

17 ! 

18 I 
! 
I 

19 ! 

20 

21 

22 

23 

24 

25 

26 

21 

28 
! 

,[ ,. 
I 
I 
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I' 

CERTIFICATE OF SERVICE 

2 I hereby certify th.at 1 am an employee of Radford J. Smith Chartered ("the Firm"). I a.tii over 

3 age of r 8 and not a patty to the within action. 
I 

4 I I servecl the foregoing docutnent described as "PLAINTIFF'S TIIIRD SET O • 
5 I 
. : IN1ERROGATORIES TO DEFENDANr' 011. August /$ fk _ 2015, to all interested parties by way o 

6 .. 

7 
.· the Eighth Judicial District Court's electronic filing .system. 

8 

9 

10 I 
I) I 

12 

i3 

i4 

ti 

l6 I 
I 

I 
17 I 

I 
I 

1.8 I 
19 

20 

21 

22 

23 i 
I 
' 24 

I 

25 I 

26 

27 

28 

Dan, :M~ks, Esq. 
Law Office of Daniel Marks 
61 O South N'mth Street 
La<i Vegas NV 89i01 

�~� ( ·rrufiii) ufi!Ji? mpfoyee ol{adfo:rd i. Smith, Chartered 

·t· 
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i RADFORD J. SMITH, CHARTERED 
I I RADFORD J. SMJTH, ESQ. 

Nevada Bar No. 00279"1 
2 GARJMA VARSHNEY, ESQ. 

Nevada Bar No. 0 l 1 878 
3 2470 St. Rose Parkway, Suite 206 

Hcmierson, NV 89074 
4 TelephQne: (702) 990-6448 

5 
Facsimile: (702) 990-6456 
rsmith@radfurdsmith.com 

6 Attorneys Plaintiff 

ELECTRONICALLY SERVED 

09/04/2015 05:02:45 PM 

l .. , .. , .. 
I 111111t 
i •. 
, ........ a;·. 

7 

8 

9 

10 

DISTRICT COURT 
CLARK COUNTY, NEVADA 

GABRIELLE CIOFFI - KOGOD, 

Plaintiff, 

II 
V. 

12 DENNIS KOGOD, 

13 Defendant. 

14 t+------------------' 
IS 

CASENO.: D-13-489442-D 
DEPTNO.:G 

FAMILY DIVCSION 

PLAINTIFF'S FOURTH SET OF INTERROGATORIES TO DEFENDAl'i'T 

16 I 
, TO: DENNIS KOGOD. Defendant 

17 . 

18 TO: DANIEL MARKS, ESQ., Atton1ey for Defendant 

19 Plaintiff, GABRIELLE CIOFFI-KOGOD, by and through her attorneys, Radford J. Smith, Esq 

20 and Ga,,-ima Varshney, Esq., and pursµant to NRCP 16.1 and NRCP 33, hereby submit the followinm 
21 I 

Interrogatories to Defendant, DENNIS KOGOD. You are required by the above"-referenced rules t<>l 
n . I 
23 

serve a copy of xour answers to the offices of Radford J. Smith, Chartered, as listed above on or befo · 

24. tlu11y (30) days from tbe receipt of these Jnterrogatories. 

25. 1 .. . 

26 r .. . 
27 l 

I .. 
2s I 

-1-
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2 

3 

4 

5 

6 

7 

8 

9 

10 

II 

12 

lJ 

I 

PRELIMINARY STATEMENT 

The following preliminary statement and definitions apply to each lnterrogatory set fort 

bereinafter and are deemed to. be incorporated herein: 

DEFINITIONS 

A. Person" means any individual, corporation, partnership. association, business trust · 
I 

municipality, or any other organization or entity. As to each person named in response to each questio 

herein, state th~ person's full name, last kno~n residence address and telephone number, his last kno 

business address and telephone number, his job title, and capacity or position at such last know 

employment. 

B. "Document" or "documents" mt:ans any kind of wr.itten or graphic manner, however. 

14 . produced or reproduced, or in any kind or description, whether sent or received ot neither. includi 

15 . originals, copies, and draft~, including both sides thereof, an~ including, but not limited to, papers 

16 

17 

18 

books. letter, photographs, objects, tangible things, correspondence, telegrams. cable, telex message..~ 

memoranda, notes, notations, work, papers, transcripts (including u'ial and deposition transcripts 

19 pleadings, minutes, reports and recording of telephone or other e9nversations of interviews or o 

20 

21 

22 

23 

2.4 

25 

26 

?~ _, 

28 

i 
conferences or other meetings, affidavits, statements, SU111Illaries, opinions, reports, studies, analysesJ 

evaluations, contracts, agreements, journals, statistical records, desk calendars, appointment books. 

· diaries, lists; tabulations, sound recordings, computer printouts, data processing input and outpu 

microfilms, computers discs or other memory elements, and all other records kept by electronic 

photogl.'aphic, or mechanical means, and things similar to any of t.i.e foregoing, however denominated b 

you. 

-2· 

04711 



2 

3 

5 

6 

7 

8 

9 

10 

11 

12 

13 

C. For the purpose of these Interrogatories, the phrase "tangible thing" means !!DY materia 

inanimate object or living organism other than human and also includes any human being or part thereo 

displaying relevant information conunW1icable in any manner other than the verbal testimony of th 

human being. 

D. For the purposes of these Interrogatories, the phrases "in your possession" or "under yo,: 

control" refer to the documents or tangible things in your actual possession; documents or tangfbl 

things in your custody or possession, although located elsewhere; documents or tangible things in you · 

care, custody and control, although in the possession of your attorneys, accountant, agents, o 

employees; and all documents or tangible things, wherever located, as to which you have the right o 

pos~ion. 

E. When used in these Interrogatories, the term "you," its plural or any synonym thereof, i 

14 ii1tended to and shall embrace and include the named party or parties, counsel for said party, and al 

15 
. agents, representatives, ernployeesf investigators, servants, and others who are in possession of or ma 

16 

17 

18 

i9 

have obtained info1mation for or on behalf of the named party or parties, or who is acting or purportin 

to act on hisiher behalf. 

The tem1 "and" means and/or, and the term "or" means and/or. 
I 

20 

F. 

G. For purposes of these Interrogatories, to "identify" a person, entity or thing means to! 

21 
· state, with specificity, any and all details necessary to identify and segregate saicl person or thing fro 

22 

23 

25 

26 

27 

28 

all others, sutlicient to identify and secure said person by way of Subpoena for testimony and/or thing 

by ·way of Subpoena Duces Tecum, including but not limited to the following: 

1. Name; 

2. Last known address and/or location; and; 

3. Any telephone or fax nwnbers for the person and/or entity. 

, 
-.>-
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H. The singular nutnber and the masculine gender as used herein also mean the plural 

2 feminine, or neuter as may be appropriate. 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

I. Wherever you are asked to identify a writing, please state a full description thereof. 

including without limitation: 

1 . The date it bears; 

2, 

3. 

4. 

5. 

6. 

The name of each person who prepared it or participated in any way in it 

preparation; 

The name of each person who signed it; 

The name of each person to whom it or a copy of it was addressed; 

The name of each person who presently has custody of it or a copy of it; 

Its subject matter and its substance. 

14 

15 

J. Whenever you are unable to state an answer to these interrogatorie..c; based upon yoti 
personal knowledge, please so state, and. instead identify the persons yon believe to have sue~ 

16 

Ii 

18 

19 

knowledge, what you believe d1e correct answer to be, and the facts upon which you base yow· answer. 

INSTRUCTIONS 

A. Answers: You are requited to answer the Interrogatories below. The answers are to b 

20 produced to R1:tdford J. Smith, Chartered. on or before the 30111 day following the date of service of thes 

21 

22 

23 

24 

Interrogatories, All ansv,rers shall be organized and labeled to correspond Y.'lth the apPropriat 

numbered paragraph of these Interrogatories to which said documents are responsive. 

Duty to Supplement, These Interrogatories are continuing and require supplementar. 

25 answers if further information is. obtained following the service of yow: answers to these Interrogatories. 

26 , The singular ntunber and the masculine gender a.c; used herein also mean the plural1 fen1iuine, or neQt 

?" ..... , 

28 

as may be appropriate. 

-4-
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C. These Interrogatories call for all information (including infonrtatio11 contained 

2 · writings) as is known or reasonably avaih:1ble to you or your attorney or any inve~gators o 

3 representatives or other acting on your behalfor under your direction or conirol. 

4 

5 

6 

7 

3 

9 

ro 

II 

12-

13 

14 

15 

16 

17 

18 

II 

INTERROGATORIES 

INTERROGATORY NO. 32: 

Attached herewith as Exhibit al" is a spreadsheet showing various inflows and outflows relativ 

to New Enterprise Associat~. Rel1;1tive to New Enterprise Associates {NEA), please provide us th 

following-

1. Your relationship w.ith NEA and the date when the relationship began. 

2. A,I:e you an equity investor with NEA, and if so, what is your percentage or share o. 

equity. 

... 

.). What are your reasons for investment in NEA? 

4. What are your expected ;returns from your investment in NEA? 

5. What due diligence have you performed for a:ny investment you have in NBA? 

1.9 6. What, jf any, future investments in NEA have you committed to or are expected 14 
20 commit to? 

21 l~ 
Dated this _1_ day ofSeptember, 2015. 

22 
RADFORD J. SMITH; CHARTERED 

23 
... (\ J"". t": 

24 (p:v-;;;,,,,.., JOJ{~ 
~DFORD J. SMITH, Ei<r �~� 

25 1'ls{vada State Bar No. 002791 
GARIMA VARSHNEY, ESQ. 

26 Nevada State Bar No. 011878 

27 
2470 St .. Rose Parkway, Suite 206 
Henderson, Nevada 89074 

2s · Attorney /01· Pla.intiff 

I 

-5-
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'-·· 

CERTIFICATE-OF SERVICE 

2 I hereby certify that I am an employee of Radford J. Smith Chartered ("the Firm"). Jam over th 
I 

3 age of 18 and not a party to the wilhin action. 

4 
I served the foregoing document described as "PLAINTIFF'S FOURTH SET 0 

5 
INTERROGATORIES TO PEFENDANT'' on September '{ /6.2015, to all interested parties by waJ 

6 

7 

8 

9 

10 

ll 

12 

13 

14 

15 

16 

l7 

IS 

19 

20 

21 

22 

23 

24 

25 

26 i 
27 

28 

I 
I 

I 

of the Eighth Judicial District Court's· electronic filing system. 

Dan Marks, Esq. 
Law Office of Daniel Marks 
610 South Ninth Street 
Las Vegas NV 89:101 

An e pioyeeot'Radford J. Smi, Chattered 
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I RADFORD J. SMI}'H, ~H~RTERED 
I RADFORD J. SMITH, ESQ. 
i Nevada Bar No. 002791 

2 1 GARIIv1A VARSHNEY, ESQ. 
Nevada Bar No, Ol.l878 

3 j' 2470 St. Rose Partway, Suite 206 
Henderson, NY 89074 

4 ! Telephone: (702} 990-6448 
I . 

5 · Facsimile: (702) 990-6456 
rsmith@radfordsn1ith.com 

6 Attorneys Plaintiff 

ELECTRONICALLY SERVED 

10/15/2015 03:55:32 PM 

• 

7 

8 

9 

lO 

DISTRICT COURT 
CLARI{ COUNTY, NEVADA 

ii 
i 
I 

12 I 
13 I 

GABRIELLE CIOFFI - KOGOD, 

Plaintiil 
V. 

bENNIS KOGOD, 

Defendant. 

CASE NO,: D-13-489442-D 
DEPT NO.: G 

FAMILY DIVISION 

14 ··--···-·-·-·--------·--·-------------------------

15 

16 

17 

18 

19 

PLAINTIFF'S SIXTH SET 0:F INTERROGATORIES TO DEFENDANT 

TO: DEN'NIS KOGOD, Defendant 

TO:. DANIEL MARKS, ESQ., Attorney for Defendant 

Plaintiff, GABRIELLE C10FFI-K0G0D, by and through her attorneys, Radford J. Smith, Esq 
! 

20 and Garima Varslmey, Esq., and pursuant to J\TRCP 16.1 and NRCP 33, hereby submit the following Six~ 
I 21 

Set oflntenogatories to Defendant, DENNIS KOGOD. You are required by the above~referenced ml. 
1 

22 I 
·1 to serve a copy of your answers to the offices of Radford j. Smith, Chattered, as listed above on or befor 

23 

24- I thitty (30) days from the receipt of these Interrogatories. 

25 I ... 

26 

27 

28 

-1-
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1 

3 

4 

5 

6 

7 

8 

9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

I 

PRELIMINARY STATEMENT 

The following preliminary statement and definitions apply to ~ch Interrogatory set fo 

hereinafter and a.i:e deemed to be incorporated herein: 

DEFINITIONS 

A Person" means any individual, corporation, partnership, association, business tru 

municipality, or a:ny other organization or entity; As to each person named in response to eadt questio 

herein, state the person's full name, last known residence address and telephone number, his last kno 

business address and telephone number, his job title, and capacity or Position at such last kno. 

employmeni. 

"Document" or "documents" means at1y kind of written or graphic manner, however 

produced or reproduced, or in any kind or description, ~ilether sent or received or 11either, includin 

originals, copies, and d.t-~, including both sides thereof, and inciuding, but not limited to, papers, books .. 
i 

letter, photographs, objects, tangible things, correspondence, telegrams, cable, telex messages,! 

memoranda, notes, notations, work, papers, transcripts (including trial and deposition transcripts· 

pleadings, minutes, reports and .recording of telephone or other conversations of interviews or o 

conferences 01· other meetings, affidavits, statements, summaries, opinions, reports, studies, analyses 

evaluations, contracts, agreements, Journals, statisticai reco~'ds, desk calendars, appointment books 

diaries, lists, iabulations, sound recordings, computer printouts, data processing input and output. 

24 
· microfilms, computers discs or other memory elements, and all other records kept by electronic 

251 photographic. or mechanical means, and things similar to any of the foregoing, however denominated b . I . . 

26 you. 

27 

28 

-2-
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C. For the purpose of these f.nterrogato:iies, the phrase "tatlgible thing" means any materia 

2 . inanimate objector living organism other than human and also includes any human being or part thereo 

3 displaying relevant infom1;:ition com111t.µUcable in any manner other than the verbal testimony of tha 

4 
:human being. 

5 

6 

., 
' 
8 

9 

10 

II 

12 

l3 

14 

15 

16 

17 

i8 

19 

20 

21 

22 

23 

24 

2S 

26 

27 

28 

D. For the purposes of these Interrogatories, the phrases "in your possession" or "tinder you 

control'·' refer to the docwnents or tangible things in your actual possession; documenti:; or tangible thin 

in your cu..ortody or possession, altho:ugb .loei!.ted t:lsewhe:re; documents or tangible things in your care 

custody and control, although in the possession of your attorneys, accountant, agents, or employee.~; an 

all documents or tangible things, wherever located, as to. which you have the right of po~ession. 

E. When used in these Interrogatories; the term "you," its plural or any synonym thereof, i 

intended to and shall en1brace and :include the named party or parties, counsel for said party, and all agents. 

~presentatives, employees, investigators, servants, and others who are in possession of or may hav4 

obtained infonuation for or on behalf of the named paity or parties, or who is acting-or purporting to ac~ 

on his/her behalf. 

F. 

G. 

The tenn "and" means and/or, and the term ''or" means and/or. 

For pmposes of these Interrogatories, to "identify" a person, entity or thing means to state 

with specificity, any and all details necessary to identify and segregate said person or thing from al I others. 

sufficient to identify and secure said person by way of Subpoena for testimony and'or things by way o 

Subpoena Duces Tecum, .including but not limited to the followi11g: 

i. Name; 

2. Last known address and/or location; and; 

3. Any telephone or fax numbers for the person and/or entity. 

.3, 

04720 



I 
H. The singular number and the masculine gender as used herein also mean the plural! 

2 feminine; or neuter as may be appropriate. 

3 

:5 

6 

; I 
9 

10 

11 

12 

13 

14 

I. Wherever you are asked to identify a writing, please state a full description thereof 

including without limitation: 

J. 

l. The date it bears; 

2. 

.. 

.). 

4. 

5. 

6. 

The name of each person vvho prepared it or participated in any way in it 

preparation; 

The name of each person who signed it; 

The name of each person to whom it or a copy of it was addressed; 

The name of each person who presently has custooy of it or a copy of it; 

Its subject rt1a.tter and its substance. 

\llhenever you are unable to state an answer to these interrogarodes based upon you 

15 al 1 •• person . tulOWledge, please so state, and instead .identify the persons you believe to have such knowledge 

16 

17 

18. 

what you believe the con-ect answer to be, a:nd the facts upon which you base your answer. 

INSTRUCTIONS 
i 

19 A. Answers: You are required to answer the Interrogatories below. The answers are to be\ 
I 1 

20 . produced to Radford J. Smith, Chartered, on or before the 30th day following the date of service of thesei 

21 

22 

23 

24 

Interrogatories. Ail answers shall be organized anq labeled to correspond with the appropriate numbere 

paragraph of these Interrogatories to which said documents are respousive. 

B. Dutv to Supplement. These Interrogatories are continuing and require supplemental:. 

2:s answers if further infonnation is obtained following the service of your answers to these Interrogatories. 

26 111e singular number and the masculine gender as used herein also mean the plural, feminine, or neuter a 

27 

28 
may be appropriate. 

-4-

04721 



2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

l2 

13 

!4 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

I 
I 

C. These Inten-ogatories call for all Information (including information contained in writings 

as i~ known or reasonably available to you or your attorney or any investigators or representatives or othe 

acting on your behalf or under your direction or control. 

INTERROGATORY NO. 37: 

II 

INTERROGATORIES 

Please identify the purpose of the cash withdrawals set forth in the spreadsheet attached hereto 
I 

Exhibit "I." In response to this interrogatory, please identify if you believe that the purpose of the casll 

withdrawal was to serve the community or was for the benefit of the comm1,mity. lf your response is tha 

it was to serve the communicy or was for the benefit of the community, please explain your reasons fo. 

that response. 

INTERROGATORY NO. 38~ 

I "2:' 

Please identify the purpose of the expenses set forth in the spreadsheet attached hereto as Exhibi 

In response to this interrogatory, please identify if you believe that the purpose of the expense wa 

to serve the commw1ity or was for the benefit of the c:ommunity. If your response is that it was to serv 

the cornmwl.ity or was fo:rthe benefit of the cornmw1ity, please explain your reasons for that response. 

INTERROGATORY NO. 39: 

Please identify the source of the deposits a11d the nature of the money ( e.g., wages, rent, bonus 

gift, loan, etc.} of deposits set forLli in the spreadsheet attached hereto as Exhibit "3 :' 

INTERROGATORY NO~ 40: 

Please identity the purpose of the wire transfers set forth in the spreadsheet attached hereto a 

Exhibit '"2.'' [n response to this interrogatory, please identify the individmll or entity to whom lhe wi 

27 I transfer was made, identify whether you believe that the purpose of the wire transfer v.'clS to serve th 

281 

I 
.5 .. 
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} 

3 

4 

5 

6 

7 

8 

9 

I 
commuuity or was for the benefit ofthe community. If your response is that it was to serve the communit~ 

or was for the benefit of the community, please explain your reasons for that response. I 
�~� 

Dated this J.S:.. day of October, 2015. 

RADFORD J. SMITH, CHARTERED 

.. FORbI SMITH, ESQ. 
v~a State Bar No. 002791 

'ARJMA VARSHNEY, ESQ. 
Nevada State Bar No. 011878 
2470 St. Rose Parkway, Suite 206 

111 I Henderson, Nevada 89074 
Attorney for Plaintiff 

II 

12 

13 

14 

15 

16 

i7 

18 

19 

20. 

23 

}4 

25 

26 

27 

28 

-()-
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2 

3 

4 

5 

6 

7 

8 

IQ 

11 

12 

13 

15 

i6 

,1 I 
I 

18 

19 

20 

21 

22 

23 

24 

2:S 

26 

27 

28 

I 

CERTIFICATE OF SERVICE 

I hereby certify that I am an employee of Radford J. Smith Chartered (''the Firm'). [ am over th 

age of 18 and not a party to the within action. 

I served the foregoing document described as "PLAINTIFF'S SIXTH SET 0 

INTERROGATORIES TO DEFENDANT' on October __ 20-15, to aH interested parties by way o 

the Eighth Judicial District Court's electronic filing system. 

Dan Marks, Esq. 
Law Office of Daniel Marks 
610 South Ninth Street 
Las Vegas NV 89101 

An employee ofRadford J. Smith, Chartered 

-7-
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I 
I 
I 

I 
! 
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RADFORD J. SMrTH. CHARTERED 
RADFORD J. SMITH: ESQ. 
Nevada Bar No,. 00279-1 · 

2 GARIMA VARSHNEY, ESQ. 
Nevada Bar No. 011878 

3 2470 St. Rose Parkway, Suite 206 
Henderson, NV 89074 

4 Telephone: (702) 990-6448 

5 Facsimile: (702) 990-6456 
rSJ.nith.@_,radfordsmith.com 

6 Attorneys Plaintiff 

7 

8 

9 

10 

DISTRICT COURT 
CLARK COUNTY, NEVADA 

GABRIELLE CIOFFI -KOGOD, 

Plaintiff, 

11 I v. 

12 I DENNIS KOGOD, 

13 

14 

15 

Defendant. 

CASE NO.: D-13-489442-D 
DEPTNO.:G 

FAMILY DIVISION 

PLAINTIFF'S SL~THSET OF INTERROGATORIES TO DEFENDANT 
16 

TO: DENNIS KOGOD, Defendant 
. Ii 

is TO: DA."I\JIEL MARKS, ESQ., Attorney for Defendant 
I 

19 ! Plaintin: GABRIELLE CIOFFI,-KOGOD, by and through her attorneys, Radford J; Smith, Esq 

20 I and Garima Varshney, Esq., and pursuant to NRCP 16.1 and NRCP 33,hereby submit the follo\.\-ing Six 
21 I 

· Set of fnten-ogatories to Defendant, DENNIS KOGOD. You are required by the above-referenced rnI1 
22 

23 
to serve a copy of your answers to the offices of Radford J. Smith, Chartered, as listed above on or befo 

24 thilty (30) days from the receipt of these Interrogatories. 

2S 

26 

27 

28 

-1-
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2 

3 

4 

5 

6 

7 

I 

PRELIMINARY STATEMENT 

l11e following preliminary statement and definitions apply to each Int:errog~tory set fo · 

hereinafter and are deemed to be incorporated herein: 

DEFINITIONS 

A. Person" means any individual, corporation., partnership, association, business trust. 

s 

1 

~t~cipality, _or any other .. organization or entity. ~s to each person named in response to ~h questio 

9 .

1 

nerein, state tire person's full name, last known residence address and telephone numbet, his last know. 

10 

JI 

12 

l3 

busine..~ address and telephone number, his job title, and capacity or position at such last .know 

employment. 

B. "Document" or "docutnents" means any kind of written or graphic manner, however. 

l4 

15 

produced or reproduced, or in any kind or description:, whether sent or received or neither, includin 

originals, copies, ond dralls. including botfi si<)es ~rereof, and inclu<)ing. but not limiled to, papet'S, boo, 
I letter. photographs, objects, tangible things, correspondence, telegrams, cable, telex messages. 

l7 

16 

I memoranda, notes,. notations, work, papers,. transcripts (including trial and deposition tran,8(.-ripts 
18 

19 

20 

2i 

22 

24 

pleadings, minutes, i"eports and recording of telephone or other conversations of interviews or o 

conferences or other meetings, affidavits, statements, summaries, opinions, reports, studies, analyses 

evaluations, contracts, agreements, journals, statistical records, desk calendars, appointment books. 

diaries, lists, tabulations, sound recordings, computer printouts, data processing input and oUtpu 

microfilms, computers discs or other memory elements, and all other records kept by electronic 

25 photographic, or mechanical means, and things similar to any of the foregoing, however denominated b 

26 you. 

27 

28 

-2-

I 
I 

I 
I 
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2 

3 

4 

5 

6 

C, For the purpose of these Interrogatories, the phrase "tangible thing" means any materia 

inanimate object or living organism other than human and also includes any hun1ru1 being or part thereo 

displaying relevant information communicable in any mann~r other than the verbal testimony of tha 

human being. 

D. For the purposes of these interrogatories, the phrases "in your possession" or "under yo 

7 
I control" refer to the documents or tangible things in your actual possession; documents ()f tangible thing 

8 

9 

10 

ii 

I2 

l3 

in your custody or possession, although located elsewhere; do~wne11ts or tangible things in yo:ur ca: 

custody and control, aJthough in the possession of your attorneys, accountant, agents, or employees; an 

all docwnents or taugible things, wherever located, as to which you have the right of possession. 

E. \\/hen used in these Interrogatories, the term "you," its plural or any synonym thereof, i 

intended to and shall embrace and include the named party or parties, counsel for-said party, aud all agen 

I 

14 I representatives, employees, investigators, servants, and others who are in possession of or may hav 

obtained information for or on behalfofthe named party or parties, or who is acti.qg or purporting to ac, 15 

16 II 

on bis/her behalf: 
J.7 

18 

19 

20 

21 

22 

23 

24 

25

1 I 
:: I _, 

28 

F. 

G. 

The term "and" means and/or, and the term "or" means and/or. 

For purposes of these Interrogatories, to "identify" a person, entity or thing means to state 

with specificity, any and all details necessary to ideritify and segregate said person or thing from all others 

sufficient to identify and secure said person by 'vvay of Subpoena for testimony and/or things by way o 

Subpoena Du~ Tecum, including but not limited to the following: 

1. Name; 

2. Last known address and/or iocation; and; 

3. Any telephone or fa.x numbers for the ·person and/or entity. 

.3. 

04727 



·1 . . . H. . The singular number ~nd the masculine gender as used herein also tnean the plural. 

2 1 femmme, or neuter as may be appropriate. 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

IS 

16 

17 

18 

19 

20 

2! 

22 

23 

24 

I. Wherever you are asked to identify a wTiting, please staie a full description thereof, 

· including without limitation: 

J. 

1. The date it bears; 

2. 

3. 

4. 

5. 

6. 

The name of each person who prepared it or participated in any way in i 

preparation; 

The name of each person who signed it; 

The name of each person to whom it or a copy of ii was addres~d; 

The name of each person who presently has custody ofit or a copy of it; 

Its subject matter and its substance. 

Whenever you are unable to state an answer to these interrogatories based: upon you 

persona,! knowledge, please so state, and instead identify the persons you believe to have such knowledge 

what you believe the correct answer to be, and the facts upon which you base your answer. 

INSTRUCTIONS 

A. Answers: You are required to answer the Interrogatories below. The answers are to b 

produced to Radford J. Smith, Chartered, on or before the 30th day foUowing the date of service ofthes 

Interrogato.ries. All answers shall be organized and labeled to correspond witb the appropriate nwubere 

-paragraph of these InteITogatories to which said documents are responsive. 

B. Duty to Supplement These Inte1TOgatories are continuing and require supplement 

2s answers if further information is obtained fol:lowing the service of your answers. to these [nten·ogatories. 

26 
1 

The singular number and the masculine gender as used herein also mean the plural, feminine, or neuter 

21 I b . I may e appropriate. 
28 I 

-4-
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I 
C. These Interrogatories caU fur all information (including inforination contained in writings~ 

2 as is known or reasonably available to you or your attorney or any investigators or representatives or othe 

3 acting on your behalf or under your direction or control. 

4 

6 

i 

8 

9 

II 

INTERROGATORIES 

INTERROGATORY NO. 37: 

Please identify the purpose of the cash withdrawals set forth in the spreadsheet attached hereto . 

Exhibit "l." In response to this interrogatory, please identify if you believe that the purpose of the cas 
10 . i 

I
! withdrawal was to serve the community or was for the benefit of the commu.1.1ity. If your response is tha~ 

II . I 
it was to serve the comnnmity or was for the benefit of the community, please explain your reasons forl 

12 

13 

14 

15 

16 

17 

!8 

that response. 

INTERROGATORY NO. 38: 

Please identify the purpose of the expenses set forth in the spreadsheet attached hereto as Exhibi. 

·~2~'? In response to this ii1tetrogatoryj plea~e identify if you believe that the purpose ofthe ex-pense-,v 

to serve the community or was for the benefit of the community. If your response is that it was to se1:v 

19 · the community or was for the benefit of the community, please explain yot1r reasons for that response, 

21 

INTERROGATORY NO. 39: I 
Please identify the source of the deposits and the nature of the money ( e.g., wages, rent, bonus,j 

22 I 
! gift, loan, etc.) of deposits set fo1th in the spreadsheet attached hereto as Exhibit "3." 

23 

25 

26 

2"7 

28 

INTERROGATORY NO. 40: 

Please identify the purpose of the wfre transfers set forth in the spreadsheet attached hereto a 

Exhibit "2." In .response to this interrogatory, please identify the individual or entity to whom the wi 

transfer v.-as made, identify whether you believe that the pnrpose of the wire. transfer w1ts to serve th 

-5-
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r 
I 

I c:onm1W1ity onvas for the benefit of fl1e community. If your response is that it was to servethe communi 

2 or was for the benefit of the community, please explain your reasons for that response. 

J Dated this __ day of October, 201.5. 

4 
RADFORD J. SMITH, CHARIBRED 

s I 
6 

7 
RADFORD J. SMITH, ESQ. 
Nev~da State Bar No, 002791 

8 GARJMA VARSBNEY, ESQ. 
Nevada Sta.te Bar No.011878 

9 2470 St. Rose Parkway, Suite 206 

10 Henderson, Nevada 89074 
Attorney for Plaintiff 

11 

12 

13 

14 

15 

16 

nl 
IS 

19 

20 

21 

22 

23 

25 

26 

27 

28 

-6-
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CERTIFICATE OF SERVICE 

2 J hereby certify that I am an employee of Radford J. Smith Chartered ("the Film"). I am overt 

J age of 18 and not a party to the within action. 

4 
I served the foregoing document described as "PLAINTIFF'S SCXTH SET 0 

5 

INTERROGATORIES TO DEFENDANT' on October J_5ft.. 2015, to all interested parties by way o 
6 

7 
the Eighth Judicial District Court's electronic filing system. 

I 
s I 
9 I 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 I 
I 

20 l 
21 

23 

24 

25 

26 

,, -· 
28 I 
I 

Dan Marks, Esq. 
Law Office of Daniel Marks 
610 South Ninth Street 
Las Vegas NV 89101 

.. 7. 

mith, Chartered 
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CATEGORIES 

1. Gabrielle's Commitment to Dennis 

• Texts; 12225; 12556-122561; 12371; 12378; 12383; 12386-12388; 12389; 12391; 12402; 
12404; 12409; 12412; 12418; 12421; 12428;12432; 12433; 12440; 12450; 12464;12479; 
12266-12267; 12269-12271; 12275; 12285-12286; 12289; 12295;12296;12298; 12301; 
12304; 12306-12307; 12314; 12319; 12330; 12333;12226-12228; 12230; 12236; 12237; 
12238;12242-12243;12245; 12249; 12250; 12251;12256; 12259;12553 

• E:rn~ls: 12135; 12147-12149; 12153; 12166; 12168; 12173;-12174; 12176; 12190; 
12195•••; 12199•••; 12204•••; 12345**; 12368; 12540***; 12548; 12550; 12551 

2. Gabrielle's Commitment to the Home 

• ;t~,12393-12394; 12405; 12406; 12453; 12455-12456; 12466 (Steph came to help w/ 
home repair issues); 12470; 12474-12474; 12507; 12272; 12282; 12291-12292; 12228; 
12253; 12260; 

• J;:1#~~(12151; 12199••; 12204***; 12342**; 12536 

3. Gabrielle's Commitment to the Marriage 

• T~~$: 12266;12385;12389; 12402; 12405; 12407;12410; 12269-12271; 12306-12307; 
12319; 12242-12243;12253; 

• ~~,,12135; 12141; 12147-12149; 12166; 12173-12174; 12176; 12195***; 12199***; 
12204***; 12355; 12540** 

4. Gabrielle's Commitment to Dennis's Career 

· I"~; 12435-12438; 12442; 12444-12446; 12459-12461; 12465; 12468-12469; 12471; 
12473; 12477; 12479-12480; 12484-12485; 12496;12504; 12269; 12275;12327; 12231; 
12233; 12242; 12143 

• Etrt!:li!§:-:12135; 12136; 12137; 12166-12167; 12369; 12547; 12152; 12165; 12170-12171; 
12356; 12366; 12537 

5. Nature of Dennis & Gabrielle's Relationship: Pre-July, 2010 

• Te,}rjs: 12371-12383; 

• Em~ls:1211&; 12190; 12199**; 12210•••; 12336; 12545; 

1 

// % 
+4-z-o 
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CATEGORIES 2 

6. Nature of Relationship: Post-July, 2010 

• [t-~12563; 12384-12385; 12395-123402; 12425;12429-12432; 12434; 12448-12449; 
12464;12479;12482;12483-12484;12486; 12492;12493-12499; 12508;12510; 
12307-12308;123012511-12514; 12268; 12276;12277-12278; 12282; 12290; 12293-12294; 
12296-12297; 12298; 12305-12307; 12309; 12316;12317;12321; 12323;12324-12326; 
12232; 12239;12564-12567 

• -12135-12137; 121440-12141; 12151-12158; 12163; 12199**; 12345; 12368; 12370; 
12518; 12540**;12548; 12549; 12553 

7. DECEPTIONS 

• Being Gay: 
- ~12447; 12262 

- ~t12166;12170; 12171;12198;12345-12348; 12355***; 

• Aspergers, etc.: 
-~ 

- -12184; 12187; 

• Where he lived: 
• 1111112414;12458;12474; 12276;12235;12238;12239 

- -;12110; 12171; 12198***; 12523; 12524 

• Living alone: 
- ~:; 
- ~i:iJli\112110; 12171; 12187; 12198*** 

• Where he was/ With whom: 
• *''12277; 12278-12281; 12286-12287; 12288; 12292; 12298; 12299; 12315; 12316; 

12317; 12320;12326;12332; 12235;12242-12257; 

- -1239;12141;12173; 12174;12178;12181;12187;12194;12196;12199**; 
12201**-; 12209; 12211**; 12337; 12340; 12342; 12343-12348; 12350; 12352; 12354**; 
12355; 12356; 12357; 12366; 12522; 12523; 12529; 12541;12542;12543;12545;12550; 
12551; 12555 

• Drinking: 
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CATEGORIES 

_,12145; 12152-12153; 12185; 12187-12188 

• Finances: 
- �~� 12501-12503 (Oak Pass); 12506 (moving the money in MY account); 

• -112151;12198;12199**;12338**; 12526;12527; 12533; 12535;12541* 

• Therapy/ Treatment, etc.: 
• --j~12421; 12509; 122300; 12302-122303; 12309-12313; 12314; 12232; 

12242-12257*** ("Residential Treatment"); 12260-12265; 

· -112135-12137; 12143; 12145-12148; 12152; 12166; 12168-12172; 12174; 12175; 
12184-12185; 12186; 12190; 12196; 12343-12348*** {Resldentlal Treatment); 12352; 
12353; 12354;12355**;12355;12367;12521;12526;12527;12529;12545;12545 

- -12112159-12160; 12168; 12170; 12176; 12196; 12211**; 12355 

• Career (See #4 above also): -t., 
- -12135; 12136;12137;12152; 12165; 12170-12171; 12356;12366; 12537 

• Dennis's Commitment to Gabrlelle: 

3 

· t-~;12384; 12390; 12410-12412; 12413; 12415; 12422; 12424; 12450; 12455; 12465; 
12467;12469; 12477;12480;12488-12490;12492~12499;12500;12507;12508;12267; 
12277;12278;12284;12299;12303; 12305;122307; 12317;12321; 12324-12326; 12328-
12329;12233-12234;12237;12238; 12240-12241;12242-12248;12251;12259; 
12260-12265; 12565; 

- MaU1:t12135;1213&;12131;12139;12144-121s1;12110;12115;12184-1218s-121e9; 
12195***; 12197**; 12208***; 12210-12211***; 12334; 12336; 12350; 12353; 12357; 
12369;12370;12520;12524; 12525; 12530;12531***;12533; 12534;12537;12538; 
12540;12542; 12543;12544;12545; 12546;12548 

• Dennis's Commitment to the Marriage: 
- ~~12403; 12408; 12410-12412; 12417;12419; 12426;12429;12443;12447;12451; 

12466-12467; 12500; 12266; 12269-12271; 12273-12274;12285-12286;12289-12290; 
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CATEGORIES 

12291-12292; 12302-12303; 12309-12313;12318-12319;12328-12329; 12226; 12230; 
12242-12257; 12260-12265; 1215h12158 

4 

- ~t~12135; 12136; 12137; 12139; 12144-12151; 12154; 12160; 12166; 12168; 12173; 
12174**; 12175; 12181; 12182; 12183; 12184; 12193; 12195**; 12197**; 12201**; 
12208***; 12210-12211***; 12336; 12340; 12343-12348**; 12352; 12353; 12355; 12357; 
12366; 12367; 12368; 12369; 12529***; 12539; 12545 
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~·,~~~LP-· ... o~~':.:.~~~-=-'°--~~:-+~ .·· 
Youri~llli~-~ •. ..,....,.._ ..... ...,.....,.a:;;;ir,;...,---..------'----
~'.•P~Oh1e1< �~� ··. .. . . . . 
001au• Bl: . LLP to~oro-a~~PIN Jllitli!}f · . ~..,..~~rnyw.x~em:=~fladlnoon!el!IX~· · ··· · · ·  "�:�~�.�~�~�~�~�:� . . .. 
D1~~1TJf~~,;,111'/elgr1alU/ton~.1Aleytarffl1~tltcl~lllll~~thlaboltol!IVlfYoU~~~~--•. · 

PIH "yoyt iDILm • filed IIR'IIJ the PtRlillcxwr Plff llltlllOd. lha El'l<>tl)IISI oamplett �~� 111 litlow, · · · ·. · · . ·. · · · · ·• · ·. • · · . 

Spoo@J~· < n,MetM �~� -\fi4 . · .. ··. Dffl~. "~1~12012,> 

-!ParUII ·c,~~~;!~H~:=~=.:~:;tntl~~~ ~·~~:?_ ·:·:· ;' 

.· 1 . . �~� · .. · ·. 
'II. ,,,e;_ 50.av. a . . . . , ...,.. ... r. LLP Is ror the solo µso of the l~ed reclplenl(s) an<I .may l;Olltaln eonfidem.tal and pr!Y!~ liif9rm~. All)' 

ew,.lllle·d st:tqs\ire, lli striblltion I& pr«>hlbilt~. H you aro not \he jfllern.le<I reclplen~ pleaa.e ~et the sendet ltni"8(1iately ~-tolephone 
· and destroy all copln of the ori9ili11I m~e. · · · · · · -· · 
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+~1 

,.:26 ,51J~:oa. 
' ·,.::.:.-.· .• ,· 

. . '•· .. 

0 ,.;.~myPINasmy 11 �~� ~i.ltldMilual~ttxiltl!m. QieGll\1>18 \ltl<llll"111JDl!l!ntttll~yourown. 
Plt:'"1!1>W'relunlb 1;110lhJIICOQIPlete·Pt!it1Ab~ ..,_ 0i)t2/2~i2 ..... 

YQ!II~ ... --~·:---~::::;:i;~::::::..,_ ___ :--_..,...,..._ 
mi!~~;:tt. ~-· 

--~ 

a my slgnal\l<e.,... my ll011 e.fil9d 0alilomla lndlvicivallAeom.fAXN!tllm, 

!RO'i!El'IH!'PIN.~you111bt-d~Ef1NlolowtOY)Ollr~~helt~~PIN, . 1~9;6123392 · .· . • ...•. · · .... · .. 
. ·.. . .. ' bi111{1t-1t_allmoe- · . 

l"1\IY~~-~umen,e11r,ytsmyPIN,wh~IIQ1YSIQlllbllefor'1120t1Calltlrtil~IMocilollllll81umforuit-i1)-~~.::1confirn! ... 
lhlll:im �~� lllls HlUm kl monllllel 11i111 IIIIRqull'~ms Ol lhlflrlctillOl\arP!IOnttllw "'4 Plil:Pllb. 13411, io11t·filt �~� for ~~:&:Iii' :-·. • . Pro'lldeli. . . .. . . . . 

ERO't~ .... _PA'OL 8, BLIIG 

For Prift6'j J.lotlco, 96tfonn F18 1'131. 

·~·1 IHM\ 

FTBM10C23111 

l 
This lacslmUe ~»age lr_om ElsnerAmper_ LLP ls for the sole U$8 of the lnleded recipient(£) ~d may contain confldentiel ~nd piiviieged ,infolll!OliQl'I; Any 

unauthorlled review, u&e disclosure, or d1stfibuUon Is prohibltled. II you 818 not the Intended r~lpl•nt. please c;ontacl lhe sender lmmelliately by tele~no 
elld destroy all copies of the original message. 
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Frn)!l.:,~ftkp~, ... ~ge: 115 Data: 9127/.2013 7:10:02 Mia 

Pam 8879 IRS •flle Signature Authorization • 
..,.Do.8IIAllto111tlilG. lhlllltlUll111a,..._ 

.. l<of!IW..fftln.fO,~ ..... 
.... tnrGnllltloft ..,. tiwm89fll111dh$1n11M:UonalJllwww. 

0MB Ho. 1'450074 

2012 

1 M).lllld o,a11lncome(FOnn1tMO,lr\e81t,-...10IQA. h22;,an, 1CMOEZ. ~•J ., ...... " ........... _ ..... , .. -.... • 
2. Tol:al111X(Fonn'IOI011ne81;f(WM1o«l,\hDl:FMn1"40EZfftl10) •~!' .. • .. •~14h .. -.n-•o;•••H••f,l .. ,•YMOM:l•ou•~··.'' 2 • 
II Federal iftQQfflltall �~� (Fonn1040, fnt82;Foml11MOA,,-,._l'_ 104Qfl,llle 1) · ;,.,.;;,~,., ... .,.,_,_, • 
4 Rtbld(Form 1040.lnl 74c Fecm t04IIA, lillt-48cFolm lOtOEZ.bi:1111Fonlt1CMMS.PMI, lftO'lh) ........ ~.,.-.-_;.;...:.;;;,;,;c.;;..., 

6 NIIOllllt owe 10:40.b falm1040A.lftl4ti:l'om 1111121 .... 
er 11111 CIUIW-,OUIIG a 

Tllll'IIVlf'aPIN:oheckOIIObaallfW 

00 l Ullorill BISNBRAMPS:OftP_ 1o..iarotoenw-io my~ Jl!lIUm}IIUt 
aa111yt\lfldul9cnmytaMi,•2012~liledhcclfflttMIIUI. llonot....., __ _ 

DI Wilellll."lff/ P1NasmyQl!lllllllll'lllnl11.11a1ywaot2tlldrOnalJNeOlncamllllll ,_. CtltdllhfibllllOIIIJlfywiqen1'1lngY'Q\HM\ 
PIN 1111d JOl,ll'Nllml 1' Jl!ile Pait Ill lltlklW, 

0111f ... 09/25/2013 

oate ._ 09/25/2013 

Practitioner PIN Method Returns Ona,· continue below 
1 Pait 1111 o@tr§atton ,na @anUoition .. Praciiiiloiiir PIN M@oi g : 

D~K016763 
? •· 

04768 



FrO!!l.:.~'l.k~, .~f.age: 215 Oalo: 9/27/2013 7:10:03 AM 

PIUM . ., 
Wt, 

l.01"1 
ST°''Tl! OF 80tffli CAROUNA 
DIPMIMENrOFRmHUI 

INDIVIDUAL INCOME TAX 
DECI.ARATIC>N FOR ELECTRONIC FIUNG 

,...~ 

SC8463 
(llev. 7123'10) 

32119 
D 
0 

1.m111111, 'foarsoelallalllylMl!lltr 
~~~~-=~=~---__.::.R:,:OGOD;:.;. =· ;.___.;...__--,. ___ ..:2:,::.i 7.:...,.,.:,'2=..i..::;3;,!..7.:..::00::,- N 

i.namt, lldlffnlt 8ilOIISll'S Id! ""nl!ditt 
~-;;;;;~::.;::::;:=-~---.-----~Ct::::O::::PP~'.l:",.;:•;....::X~:::,:oOD::::...._l.-...:1:1~5:::.2.1.:8~3:,:::5,:.8_0 

..,...lcltplaG!IIII TuV. 
,,~aas~e969 2012 T 

NV 89011 M 
J.-;...1 -1-=,::.:..:::.=.:.i~;t;;.A 
l..,A..2 .i-.;.._,;,.._.:::.~ I 

3 

i-!-1..j...-__ .::;a.;.K 
a E 

a~trwl...m11erlR11-111 lo l2lololo(o l1lsl :!'ttO:~n;:,;1a:-.::.111t 
10. 8anltlC60\lntl\llNllf(~ 16 la I 6 to I, 1 ah l 319 I 1 l I I I I I [ I 

E 
p 

11, t,pe OhlllCCunt 

12. Willldlll'lll°"8 -----., 

F 
0 
R 

13, Cl} L I QOllll!ft "*"" .. nd bl ~dflllQlbct a dNlplttdlnPartlt,lllld ~-t~ �~� llltown~ a.1 tl!fouDh& V 
lt-1.fflhlveflllldaJolnl rtlurn, WI 1$ antl9INIOlbloappdnlmantoftllOOltlllr!IPOUlll•~ •fll:loRIOINGthet'Rfllnd. • . O D b. ,-..11 ... 1oi111Cd..a~-"_,. .. .,......,__,.lglll',t,.!Qallft,.,._.. __ .,....o..., .. ..,,_~ 
_.,..... .. ._ .•• _.. .. ..., .... C!Nloa __ .... 1111'11......Wlia ... ltdlM ............... , ............. tw,l!f u ._.._ .... ,,_,._"¥.,_Pllfl'l'ftl.,_ .. .....,._...... ... _,_,..,_~ ... ----"'.... . 
�~� ......... dffo~I--Wl·........,..."'~ ... --...~.,-.... --.,.,.-IO ... R -d~-•,-.•••nit. 

•ti-lllod41 ......... f•-l- .... f0ltl0Dlf ...... ol_.,_""'""""'IA•lflll'~~ll'"111111aa,.ld_lo_Wfl!IIOl...,_,Oll 
•--••o.w.. , ...... _,.__,, ...... .,,,_ _....,..,_,.,.,..,,c 
..-n,,_ • .._ • ., 

IT/lltl C.,e.lf 

Ill<• s 

Th1s facsfmlle m8"11~ is flom the &lsnetllrnper lLP SF O!fiet lnttm,t Fax Seiver. Thlt fax ls for 111 aole 1111 of the lmended reciptenl(J) and may 
~tam COlllldenlial and privll8ged lnfomlaUon, Any unaulhorized review, use ill8cloaure, or distribution is P19)11blted. If you are not Iha intended ieclplent, 

please conltct the sender Immediately by telephone IUld dellroy all copies of lhe_~lnal mm;age. . ___ _ 

DLK016764 

I 
I 
I 
l 
I 
! 

I 
04769 



FrO!!'~~.;'t!l~t, ,v.f> .. age; 316 Dale: 9127'2013 7:10.'03 AM 

PLl!ASl?DO 
NOTMAIU 

tffl\t 

ERO MUST RETAIN THIS FORM . 
DONOTSUBMn'THISFORMTO 
GEORGIA DEPARTMENT OF REVENU.E 
UNLESS REOUl:SlEO T~·oo ~. 

KEEP A COPY WITH YOUR .RECORDS 

..... 

GA-8453. 
2012 

• 

wJi::~ =:.~=i~'re':::::u:~ L'!.!!~08 l'!'9rilal Fax~r. TIiis flllC .Is for the sole. use of .lhe Intended reclplllll(•) and may 
..i ..... 6 • Y un ... u"'""'" IUVIIW, use disclosure, « dlslribullon la prohibited. If you are nOI the Intended recipient 
., ........ eonlactthe sender lmmecllllely by telephor.e and destroy all caplet otl• olfOlnal m8$Slge. ·--- ' 

DLK.016765 

04770 



Frogi~~IJ.k.~-· ,v r.,aao: 4/5 Date: 9127/201S 7:10:04 AM 
,, .. 

SW • DO NOT MM TH18,0IWTOTHl,F18 

T~2 Califomla e-file Signature Authonzatlon for lndlvlduala II 
ournam, 

DBNNIS·L KOGOD 
li:lpQIIII na1III 

Calfom!a~O.. lnc0mlfomi640, fnt ,'i; F.wm 5«t2l!Z. '-1$: Lo,gfcinsi.64GNR. l'tle32: 

2 = :" 0:!~ .;i11·;·;-•·.;2;;·i:;;;&40N11:.;;·;11;· .................................. 1 

orSh01tRlnn&40HR.1ine1t1• _ .................. .., ......................... , ......................................... " ...... - ................... 2 ______ o_. 
3 RefllndorNo~Qlll{l'Olmll40, 1h.ll ft&; Fan&I02EZ. lne2t:lollr,FOll'IIS4CNR. h125: 

otShortf'ormlMtNA,l'nl115) ............. _ ................................................................. ; ...................................... 3 ________ 20_2..:.. 

asrrr,lltnat.ue gnml'~.12 floftodCDlfomlalnllvllilltl lnCQIIIOlallnatuai. 

01w11entarmvl'INuffl'l1/tflllDJe~~lth..,_ 
PIN end you,lllhlffl 11-. ...... �~� 

YQUl'ai,i,bn �~� ---1:;;;;;:c:::~r:::--------- 09/25/2013 

5?ouae'a/ADP'a PIN: chec ""only 
00 I 8lllharile BlSm:tW!IPD I,LP 

ERO flnn 1111118 

as llfi a/gnlllulo lllf My 2012 e,Ned Callfomlil lAdYkhla' lnllOmo tax rol11111, : 

0 I wit enltJtm,PIN smyaanaueon ftl)' 2012 eftlocl Cdifclll1ilh.hldual ~-ia,; mum. OhoCIIIIJl8 '10X onlwlf'tW IINI 811teri11QyGl,lrOffll 
PINllldVVU,Mlu,nlaftlad'--,,.,.~.:i?:':~PallUlbolOW, 

Spt11111e'a/llDP'aa10natin1Jl,_~~..&;....:1J~'-=::.a. ..... ~.,.__;ifll,&,,__~~,-:;------ 04161)11, 09/25/2013 

Part Iii ciidRciatiJ!!!. and Auffientleaiion • liraciUifoner PIN M dnjy 

E~lliANIPIN. l!nltt~~~ El'IN followed bnour~idl eelkdttttd-PIN. ...,:.13:,:9~7:.:6'~1 ... 23;:;.;3~9~2~~~=:o::----
Do ROI •ntllr onaoe 

lcenllvlhllU.abowlllllllllGt111W,k111¥Pl11.·\Yllitlltslff1$ltnlllllllotlhttillaCittam\l~lflcofflelallrellnnfor111tlUMll(s)lildlcaledallrNt.lconOrm 
'41lot 1111u4d:111$:lng .. ,s,,111nlll ~\llllh 11t1IQlllhmllllS """ PmWorMPllffldlod 111\1 n&Pn. K f01t HkltlndDIOlt tor Aul.hllllllde-tl1 
Pnr.tde!S. 
EJIO'l&lgllalure II- J.tAUL S. BLEBG Pale II- _______ _ 

Far PrlwacrHotlco.eet falm 1'l81181, 

l'ft~2 , :r ~lleti "j;~ �~� from Iha ElinwAmper LLP SF Office IJ!temal Fax. Jrwr. This lax ie for the sole use oJ lht Intended reclpltnl(s) aind may 
co n CCI en a 8 f)IM!lged Information. Any unaulhorized review, use dlSClosllre, or dis!ribulion I& prohibited. If~ ara nat the lnlendBd recipient, 

please 4:0nlact the sender Immediately by telephone and destroy all cuplonl the OJlslnal mllSSago. . -..-----
DLK016766 

04771 



Virginia lndlvldual Income Tax e•Fite Signature 
Authorization 

DO NOT MAIL TO THE VIRGINIA DEPARTMENT OF TAXATION 
KEEP rr WITH YOUR RECORDS 

.ax tum on 

..... 

. Tu.Year 
2012 

t, flllftll,djudNGlaalnalmefftffGC8,JM 1: 7GOPY,llt t,oobmsAU; FOIIII 783,linll 1} i--------ii,,_;=..:,;;;..;;..&,.._-'i 
:I. ~MpstadGloso lnCOfflO fGffll ffOCO, h 8; 110PV, �~� 10.~A& 8; 

�~� 763,ING} . . 
0.. f PlblolncomtlFGl'm~ lne 14; 780PY,l)ie 17, ~A& B; l'cnn783,b 1$) 
4, Vrolnlalftccm•llac(l'mm7CIOCG,llne17: 7~1i1818;COU111'o1AU; I'-' 713. lille 1 
&. WIMiollnQ(fomi'i'6Gte,111tttu1d',7eOP'l,liles2/Jli12G>;folm18i.hs20a&20bJ ......, _____ ,.._ ___ ..,...,--1 

8. ~lyauO.f'onp'180CG;FCllffl780P1, linll2;Fam7a, h32) 

a 

. r .. 

IBIOfltm Nome 
.on m,2012 e,lled �~� hdMd118llnooml1ail ION/II, qiac:klh& tloiconlylf ,OU eteenlefflllyour 

fflll-llJ'fflll'flftllPtiti-PINmothod, bEROmuat~PaltWlielow, 

SJ!.c!!.,llt'B PINI oheck-laOI OIIIY . 
lXl I lltllhoria the ERO named btlowto entet �~� PIN O 4 87 6 . u �~� &lgnaluro on my 2012 e6d �~� Individual h:oml tall l'IU'II, 

"-"'"'"" EISNERAHPBR LLP 

•111 1i.t1-11 1Dl8 Form'IA8878(R&V,08'20121 

Thi& facslmlle IIIIA89• rs from Ille Eisn A llP SF Offi 1 · 
contain c:onfldenli1il and p,Mlegl!d lnformaU: �~� uthoriz ice "?181nal Fax Serve,. This fax Is IOI the sale u~a of Ille Intended redplell\(s) .and may 

please contact these• ':m~-"atelyed b~l.,:!!10 d~re, Of distribution Is prohibited. If you are not the lllllnded recipient, 
""' V "' .. ,, .. Olll)...., cfeWCI'/ aU toPlff of the oilalnal ln89!:._ :. .. . . . . . 

DLKOI6767 

04772 



lDEN 
PROP 
CASE 

8879 lRS eMfile Signature Authorization oMaNo.154&001'4 
Form llo-Ooriot~cltoll101AS,Thlelsnat11taxrelw'n. 2D13 Oeprarltllllnt OI Iha 11oa111,y Ii-Koep 1h11 form for your "-rdt. . . 
tn!Hnal Rt'muo 9frJb1 .,_ Information about F«m 8819 and Ha lnalnll)tlORB la ol ...,ww.1ts.gavH011118870 , 

Submlaslon kfo,mrroatlort Numbot (SID') �~� 
lu,ayer'snanu ~1411111\1111.0~r 
DENNIS L. ROGOD 217 G2 3100 
Spouse's name 
GAMtIBLLE R, CIOFFI - KOGOD 

I 

2 
e 

Taxpayer's PINI chock OM boK ON)I 

CXl1$llh0rtza BISNERAMPER LLP l!>MMrorgGM1etu1yPIN ~O!ll8!!!51 
ERO firm nDlllll l6r . n ore, but 

0$ rrr, Bfgnalum on my !al( yoar 201a okiclronlcldly flhld IAcorna tax ,01um. . , do riot onttr aQ llit'OII 

D l w.l enter my PIN 83 IITf slgnol ro 2013 otoctroo1colly filed lnt)oMO to~ r11tum. Chock Ihle boil. onll/ If )'OU a,unt.orlno yotK ov.n 
PIN anttvwr lho m oto P11111u bok:w. 

D I wlll llrltor �~� PIN 11$ lllV elgMturo on my tall yoo.r 2013 Gllletror,loolly filDcl fncolll9 (OJ( rol~m. Chook 1h18 bo~ 01,!t if you "" 611lllfing your own 
Pll'I and your relum is lilod uelng lho PraclHloner PIN m•lhod. 1h11 ERO mi&t oomplol<1 Port IU bllloW. 

Practitioner PIN Method Retums Only w continue below 
I Part Ill! Cenlflcatlon and Authentication • Praofflloner Pl@Method Only 

!'ftO'• lFINJPIN. E'ftw yoor lllx<l!git EFIN lolbwed by your f~%Jit .all.selolltod P~"L I ! ! J ! 9 !l 16 i 1 l 2 ! 3 ! * 19 l 2 f 
Do nqt~nteralf uroe 

I Qlll¥'y lhil! U1• ab0\16 ..unelic •ntty 18 my PIH, wt,lch b my 11lgna1Ufo for lho tax yoar 2>13 o!llotlllnlcally li1od lnl:onlll 19)C l'llllffll 1or lhO l~I 
kldloa(id llbOYO, I oonffml lhlll I 11111 submiltlng Uile relum In acc:ordanc6wkh Iha re~ol tllll Prilc:\ltkll'Or PIN lnlllhOd llhd Publlcnllon 1345, 
Handbook fer AIJI~ IRS O•fi1o Provldots ol lndMdual lncomt Tax ROIi.Wit. . 

Datt~--------
ERO MU&I RetS!ln This Form - see tnstructlOns 

Do Not Submltlhls Fonn to the IRS Unless Re<luoaled To Do So 

l 
10350929 758832 P4875 2013.04030 KQGOD, DENNIS 

Ferm 8D70~13) 

P4'875_1 

DLK.016769 

04773 



m DO Mor MAIL nus FORM TO 'mE FTO 
T~LEVEAR 

2013 California e-flle Signature Authorization for Individuals 

OllrtlOlilll 

DENNIS L. ROGOD 
pol.ISO" OP'sr,omn 

GAUIBLLE R. C!OPFI - KOGOD 
a I ax Aeturrp In rmat on (Whole dollar& or.Ir\ 

1 Callomlll.Ad)utlod ero~ lnoo1111t {Fctm 1140, lno 17: foun 540 2EZ, lin• 16; Long Form 5401'1A, liie a:!; 

Ycur&IN ormN 
217-62-3700 

$pOIJJl9'i/RDP'a ss or 
111-.52-8358 

or Short Form :i40fiR, Jno G2} ............................................................. · •. ,. ............................................... ,... 1 491,723, 
2 Am,unl VOil OWi (Form 640, lino 111; Form 640 2EZ, lne 27; Long r-cnn 640NR, lln& 121;. 

3 :O::ri::,:: :: ~~~610;.,;·~·11ii;·F;;;;;G1i)':iiiz;;;;i2e;~·k;;;M<iN·R;ii;;;·126;··...................... 2 
_____ _,;;o:.:... 

·or Short Fqcm64()NA, Ario 121)) ........................................... , .......................................... · .... , ............................... �~� ____ __::5:.=2:.=.2:.:..• 

Part II -Taxpayer Deolamtlon and Signature Aulhol'IZatlOn(8!l aurc, YoU ol>talli Md looee n coi,yof yo111 tetum.) 
Under p~ ol ptrpy, I t!tcwa that I tiavo oxani~ a copy o1 my In.it~ Income 1axr1wrn u~n,f,IQ sehedullund $1a1am1111$ f•r Ibo tu ,oat ending 
Dere.'llllGI 31, 20",.lllll to lllo bast er m, �~� aml baliel, II 1$ tru., wm\ •nd ~to. I lurllltt dodara hi lltt llll«lnillen I OIIHidl4 lOlllY E!IClrO!fQ R611Jrn 
Orlillnalor tERO), Trwmi!IM, er lnlem1t~1t SelVfcl Pro.ider llndadillD my lllillt, • ..,, ar.d iodJle1101rll)' 11umblr OI' lmJlvldual laX ldonllllm101111umb11r) aiid 111o 
alllOUtlL1 s.'1a«n In Pa,t I abw. agree Yoi1h h kllernmionand anl0Utlt4 8hawn on Iha c;ur9fpondk101)1111 Ol ltf/ t!O:.lronc I/IQome lalC rt111u1. H applkr.,blo, I 1ulbc11IZII an 
oloa~an:o �~� Wilbdmlal of UH IIIIOUnl on 111112 ~· Iha ,sijmeled tax payn11111$" llltlMII on my IQIU!ft ,n~ al form Ffll 8-455, ca!ilol-la•filo f'~WGMI Rt.card lar 
lfldMtlualt, II' a C:Oltfarid* IORll. ltlljlfl~blo, I oodare lhal dlrtcl ~rttuild llnotnll en ltlo~ ao,oo, MIii tho dlttcl dVf!Jllt;u!llodZllltn staid QI\ 111)' lfWIII, II I 
~Jlvo flld a joint retucn, llis lsu l1111vo::able appo'tltmontotllla oll1&f spouwlllDP 89 an •Dini to auUtOrilHn oloclton'.c lllr.da Wilhdr.rlllll or ll'GCI daposlL I 1111110ll11 
my ERO. T1ali$niRltf, fl! ltlltllllldi;!to 88Moo P1ovldN lo lnll&fflit nr/ c:o~le1t11turn to thtr1Wbl$8 Tax Board (AB). llillt P141Gt1""9 of 1111 retun, ar refund It .,.,.,.,1, I attltolllt ... RB to dl1cloto t. ray ERO, lateffllldlttt SIIVIH P111¥1dtr, ••dltr T1w111iller h ftllOft(I) to, Ill• 4tily II tlll dalt 'llhtR tit• 1111ill4 WH 
111111. II I am Ilk!~ a bal¥IC:t dumlurn, I uBd116'.ar.d lhal 1111!1 FT8 does not r"81w IIIU andlkntfo/psynionlof mt tax,., , 11llilln liabla lor lhe tax ~Illy 1111datl 
applballlekltelestandpeneliie$.l~•lhallhave18'd~ndc:otlMllltolheEIICtollltFu.'ll!G'IAlhdrawalConstntln®dldanlhe~tl~tleGlrOnlcineotnO 
1111,1111n. I IQw 1111l1Ckd a pe,Hml idtnlltlcaUon nwnboJ (Pill) es my 51oM)ure tqr lll)'o.'Qonlo hltorr.e !alt 1&1111uf,4; H~llcukr,-my ElaOrk Funds Y'11~1 
�~�~�~� .. 

~·s PIN: ch$ck one box only 
UU 1aut1101i!e BISNERA?!SPBR LLP 

ER011rm nam• 
toontor my PIN _,.::0~4.::;8.:,7;:.5_....,--=~~­

bo not entor 1111 �~� 

as rnv algnaturo on 1J1Y 2013 •rilod Cmfom!Q lridlvklual lncomc, lllX Rlum, 

D I \vtl &ll1or rrttPIN as lft'/lllgn ~13 e-filed Celllcrrlla lndMcfuel tncomo tax rellXn, biack lhla boX onlyif you aro onla(lf1ll ycurown 
PIN Wld )'OUI 10\Ulll I . . . · 1;.[!01111,1 colfiplolo Part HI billow • 

. vou;*'9ne1<Jr0 .. --..:::.--===...,.::;;__ _____________ Ciato �~� __ c::.r..7_,,,.,::3;:,c...-;;.;<.;/l.+/----

es my signature oo my 2013 o.fi!od Oa'ifcmla lndMdlJlll lhcoma IIIX rnlllll'I. 

D I Wil ooler my PIN o& llrJ signature on my 2013 o-11!1111 baUfornlo illdNid~111 lnco111e t~x wtum, Chaok lhla lx>lC on!)' It you .oie ontof,ng your CW11 

PIN and your roturn ,. mxl usni, jf 1> Pr8Clllklnor PLN method. 1110 ERO must <:l)fflflffllo Part Ill below. 

Spou9o'a/AIJP'sslgna\UR) II>- .J,J .J.. ••• sf, (H~ «-..-~J Dato ~- _'1-.!.,"'..;;JG,-::::'·:..;':...''.\~----

PractMlon•r PIN Moll!Od Rell.mt Only• continue bolow 
Part Ill Certlfloation and Authentication • PraotiUoner PIN Metiioa Onlv 

ERO'• !!FIN/PIN. fill\)( your alk-dlgb EFIN folowed by ;'Ollr fi\111-dlgll GO:f•eolectod PIN, 13 g 7 6123 3 9 2 
....::.:::.::~:.:.::.:!.!~D~onot~e-n.,..te-r""ob,..ze""'ros...,.,...-----

1 Wllilytml ll»tlllo'it nuimliO t1111Y 1$ my PIil, \\t.lch Is lil'/ sf9na1Urt lor Lit 2013Cafikltt111 l1diY'.dua! lncomt tamlurn let lh, lrolpa'µr(1) lmicakd abovt, I confirm 
!Ml I 2lll &ullmifllng lh'$ return ill accorelall<e Ytith loo rt~hmon:s ollha Prac,1ioMr PIN method Md F18 Pub, 1345, 2013 O·!ila Haml,oot kr Aulhotiml e,!Je 
Provkler,. 

ERO'u!gnalum ... PAUL S, BLEEG 

ForPriwcyNollco,getFTU 1131 ENG/SP, 

3U)l1 
11·%1-1) 

10350929 758832 P4875 

.. .., 

Dalo II>- ________ _ 

l'T8111179 C2 2013 

l 
2013,04030 KOGOD, DENNIS P4875_1 

DLK016770 

04774 



ARIZONA FORM 
A2~8879 

ARIZONA DEPARTMENT OF REVENUE 
E-flle Signature Authorization 2013 

Enhl l'••-Sffiot/lb 

r.\:~:i:::--======------1~:;;;;:,------------1Y"r 217! 62! 3700 
8BN(1), .,_ ... �~� .... No, 

- KOGOD 111 52 8358 

• To callly Iha 1R1thlulm1S11, CO!JO<;lna&s, and completen~1:1 ol tliii twcpa)"l>t's"elact1<1hlo (~ 11JX rotum. 
• To alltllOrWi lho EIIIGtronlo Rotum O!lg!nator (eRO) to 1111,m thttttho taxpay,u wbha1 to-use lhe INlflayel'a olewonlll �~� to lho 

lupb'JDt'a fodend lrldMdllOl ln::omo tex 191um as tho toxpayor'a slgnatum lo tho llllPftytnl ellJolrorlo.Mz-lodfvklulll lnoomo tax 1Gh#n. 

P/IRTl•TAXRETURNINFORMATION PART II• FINANCIAL IN8'11TUTION INFORMATION· 
,10&1 bll p,1111CH1I whun1equest1ng dll'llot delin otdepo.il. 

1 ArliOIJa Ad)lstid Gross mm, •.• I l ,404100 D Fe,il911~ount Dtposll/Dtblt Soo (Mtt\lOIIQl,a bt'.low, 
2 ealante 01 la.~ .. �~� ....................... �~� 

I 3ti lilO ti'r>EOF ACCOIJM' OOUTING NUMBER 
a Allzo'la tn;oma la.c W,lhbeld ..... I loo D CIIOOlclng 0Savw,p 

Cho~ 4 ot:Jwx II: ACCOUNT NUMBER 
4 Q{l REAJND: E11tor lheamaunt of rotund ..................... 100 
lJ AMOUNT YOU OWE.· Entot Iha amount owed ......... 37 loo CAIGYOIIIITl>~OAlE OMOfOEDlf P"'(l,ltNI ~MOl,/III 

$ 
Box4 Chedlbox • Rofund:You on,duoa rofmll l:8Ad oolhe lnlcnnatlanprD'lkl!ICI Fotllt•~lllOt11oti'10-'IICbeok•~cbe~ll!.a 'FG"IOnl\tCOIIIII 
on your tax nitum. Your 1elund GJ110IJnl va bo deposited tn theecellllllt flt~ In uio Oep~liolllfjollr dlljl0$lW31 be utlilmtatyp!aced lri « eomo 
Flnanclal .lll$lllulk)n IRrotmallon Soo1ton (PM II). . •o:n a klrelgn1!lelllllll. If~ chr.tc 1118box. do nr.t flll!lr ~r llCCl>UIII 
lloiC$C-1ckbox•AmovntVovowe:'lovC11191Uoa~asedC11tllofllbmallOllprovldMlonyc,Jr 1111MbelS;lfthlslloXIHINclM,•1y,jlll!OldiG01~ordabh~llf 
1a1ml11111. You llavaalRlldto d!rffldGblt lo.' oa)J1111Rt. TtaPIYll\tnlYA1.be~ lromlilo fllGOUIIL llyourect.eartlun.11,WGWlhendyou aehedtlnslead. lfyau 
aGCOUntandon lh9·dalllffsttd rnlhtfiNIICl'a1 lntlftlllonlnlormatlonSocliotl (Part U). \UJlltllr.~,m111/1INlil • dllldl to 1/JtMzona ltmalll ol 

PART n DECLMl/\llONANP. GN~ EAUTHDR.IZ'ATION(Slgri0/1!>'4'1orcomJl/ll!M'PatflO . 
Undor ponertloa ol pe~ry, I dockll8 lhul I IIIIVIJ 11kllnl~ed • papa, oopy cif mv 9lootronlc Mzona lndMc!Lial lncomo tQll retwo 1111d OCCClllpRnyillg • 
acl10dulo~ 1111d 11lat01110ntlilor tho pa, Mdklll Oo:otnber 31, !!1113, and to lhobo1t or my kmMfadgo nnd beUOf, 8 .le ll\lG, OOil'OGI, 1111d c~. I 
r11nllw decteio thel Ibo amounSa of Al1lona ail~ IJIOSS Income, total ttx, Arizona 1-. tax Ylllhhokl, end rorlllKI (Or CllllC1Jnl owod) !Isled a'coYo 
aru 1ho emounte allown on lhct pap11r copy ol cny'$Gtronlo ilmOM Income 1mc l'OIWII, 

6a D I COl1$0111 that rayretvnd bG dlroodydtposltoo ti.I des19Mi~ln 11)90.,oiiorib ~n cf my 2013/vtWllllodMduel lncomo IDX talum. II I 
h!l\1$ filed II Joint "11\rn, Ulb lo en lfr9voeoblo llpfll>lnlmll!ll ol lhe'olh.i- iipouaus Ill\ egolll lo r&eatie tho mltmd. 

8b fxl I do not wMt dlritel r:lopollh of my ,orun4 or I um not. 16Cl!Mng a refund. 
Clo D I aulhotll;o lhc>~ooa Oopmtmant of R9YanUo (DOR) end n, d8'!91111tod Financial Agont lo illllfnt11 an Adi a10olco11fo !\Inds 11W"1d<owal 

(d!nlct debit) anhyto lh• fl1111111:lol lnslillllkln 11,;c:ount Ind~ In Uio �~� proplllllllon 6111lworo (or pay,Mnt of my /lrlzl>oa lmtell oWlllf. on 
this rolum. I~ 8111ho11!1> lhv RIIOnolal inalitutlpr111 iwDIYod '1 lhe p,ocollllng of 11\o olOctrClll!o pa)t1111nt i>l lllxot to roooiv(I ccnfldenliat 
lnlc,rnetlon neco.ssory to an1W11r im¥J'lles ll/1d IIISOlvo lasnoa ~ted to tltD paymonl, 

H I have fdod o balanoo duo rotum, I Utidonmr.d lhal r tho 00n doos not~ luU 1111d lime.'Y PIIYfllOI\I of mytax.llabllily h)IJ\pfil 15, 2!)14, I wil 
romnln lillb!G for the till( Vobllily 1111d 111 appdoable ln111111st 1111d panl!llilis. WhOII GIIIC!rOlllcllly filing my fedora! ond slot& 1mc rolums, I undomlll\d lhnt II 
lhela Is on e11or on my fodolel rel urn, tllo oltoltcnla polllPn cf rr'f •lllto nrtum v.4'.I ol$o bo rojooled, 
I <XlnaGnl to my Eloct,orvo llGtum OrtglnQtor IERO) or On·Une SOrvlcoP!vYidc, (()I.SP) sanding my eloolNloto A~ .lndivltkNII lncomo tax relvm 11nd 
ll~Yln!J ~0116d1.11'ls and stalarnanla 10 DOR. and I ,;onaonl to my mo or Ol.$P sendliig euch nlormatlon to OOfl thrOUGh II lfantl!llhter. I 
con$Ollt to DOR 1141ndlr,g my ERO, 01.15P 11nd/M trarnim1lt0r en PDknD'Nledgrnenl of roco lpt or tr111l$111111lon and an lndlcallon of wlleiher ornot lhB 
lranentlslbl ol my fGllJll'I Is accepted «nd, It th& mturn I& rCJjoctod, the niason[e} !or tM rojoction, 11 Iha procossi119 ol my rotUIII or rolund 18 delrlyod, 
I 11111hQlizo OOR to disclOS4 to my EAO, OLSP Md/er tmnsmlllot tho roaa011(6) for fhD do'.ay, oi-whlln thO roluild Wll!I SOlll, 11 DOil ccnlt!ftls �~� ERO lor 
11 copy of my 1611.1m, 1111y ol1m:hmonta ii, &ChOdulN. IO my rotum, ond/or this autharilatlon Jenn, I aulhorlio my FAA 10 miese coplos of llM niqooslod 
dcx:uroonls to 000. 

111111borbc BISNERAMPBR LLP to mako ll10,eleo~110111\ I wani my olootion\O ,lgl)aturD 
tttct.lROIJIOitEtlMNUIZIWCIOR) 

lo my eltcltonk: IGdallll Individual llicomo lax retum to S01Ye a~ my sl!lnoluro lo my etacllon!o Arizona lndMdual lnc:Gm& tax rotum tor tho yoar ondln!I 
Oecombor 31, 2013. I Ulldarstan<I that when my ERO malws tho olool!cn 111111 my el'Jc\lonlo otgnaturo tc ~'IOdoral ir>dMdual rneomo tax ,.wm w11 
891\'0 85 my $qllllllftl to my AAZona lndlvlelulll lncano tax rolvm, I will ~veaglllld my Arizona lndlvklual inc1olJ18 tax mlurA andtllli:larod under 
penalll&s d flOl!u,y lhet to tho bllsl ol my knowtodgo and bolklf Iha rOtu!ll 19 lluo, ODfT~ MC.I D!l.11plelo. 

1 
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Arizona Form 
AZ-140\f 

Arizona Individual Income Tax 
Payment Vouch•r for Electronic Filing 

EPV 
2013 

Currant Homa Mdn!SMIU(llbOUnd sttie~ 111131 IOIII• A,t.llo. DI t ""°'19 (wrdl �~� codt) 
9716 OAK PASS RD 949-285~8969 
,Towno.-PottOOoa Slate 21f>tom IIEVEMUE-IIS&Oll.'t.DOIIOl'MARKINTIIIBAREA. 

~~E~V~B~RL~~:...::H;IL~L~S~-------:~~~90~2~1~0--1~ . 

OhKk the bOx 11 }(IU are a flrat t!me Arlz,ana lncamo tm; rotum flier. 00 

PM R0\10 

EntarlhOMIOUIIIOfl)ll),'illentenclOIG<I ................................. ··, ................................................... , ......................... $._i _____ 3...,7_.!.;.oo:.,j 

To ensure proper applk:atlon of this payri'lent, be sure Ulat you: 
"" 00 not send cash. · 
.,, Make your check or money order payable to Arizona Department of Revenue. 
"' Wrne your SSN and •2013 tax• .on your payment. -
"' Attach yo.ur payment to this form in the upper left comer. 
"" Mnu to Ar~ona Department or Revenue, PO Box 29085, 

PhoenlX, R. 860SB-9065. 

You can make this 140V payment by eCheck or credit cardl 
American Express • Visa· t Discover Card + MasterCard 

www.aztaxes.gov 
Cliok on "Make a Payment" and select •14ov• as lhe Payment Type. 

NOTE: To avoid Interest and penalties yo1,1 must pay the full 1.1mount of your tax by Api'll 15, 2014. You Will not 
receive an additional notice from 1he Arizona Department of Revenue unless an error exists with your return. 

2 
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DR 8453 {10/111131 
~ORAbO DEPARTMENT OF R&\ll!NUE 
Oe!Y.w. 0080281-0005 
IVWW.~.C0/11 

State of Colorado Individual 

Income Tax Declaration for Electronic Filing 
Do not mail this form to the IRS or th& 
Colorado Department of Revenue Submissloll 10 

Retain with your records 
Texpaver Last Namo TIIJIPll}'QI' First Nol!IO Mlddkllnltlal 
KOGOD ))ENNIS L 

Sp(Miae lMI Neme 01 Jcinl Return} Spolieo Flnll N-Pf Jobll Atllum) W.lddlo lnhlel 
CIOFFI - KOGOD GABRIBLLE R 

s1,eetMd!oS$ 
9716 OAlC PASS RD 

City State 
BBVBRLY HILLS CA 

Part I �~� Tax Retum Information 

1, Tola! lncolll!I 11\o �~� from ""'" fodorel fo,m 1041l lino 1$ on lonn 1040A « lln&4 en lom1 1040EZ 

2. TllllPblo iii- lkle 43 on tedotalfo,m 1040 llno 27-on form tn.lllA._ Hit& eon fOlfll 10,f0f2: 

s. Colorado Tm. lno 19 OA Colorado 101111 104 

4. Col""""'TaxWllhll$ld f.no 28 on Coloredo I_,, 10\ 

6. lloftind rtia 53 ori 0n1onu1<> ronn 104 

G. ,.....,,.~1v-·"'--ln1158ont"..t1lnradol01m""' 
Part II - Declaration of Tavnaver 

$$N 
217-62:-3700 

SSN 
lll-52-8358 

Pllono Nulnbet 
gdg-285"-8969 
ZIP 
90210 

1 7,746,799 

2 7,711.736 

a 4.655 

4 

5 43,845 

0 

Under rn,nallloa ot pe,lwy, 1 doclaNI tllat tho lnfo"11!11ion I havo pro~klod kw otat11ronio mna 411d tho amountc 8howo In Part I oboV9 ag-w1111 Ill& 
amounts thown onMY2013 FacleffllfColorado IJlcama tax 1111urn,; an!! !hat allkl lllll rel\Jms; 1tetament1, 11chedutos and a1tmilimD11te 81'0 truo, 
corlllUI, and qon,pl01' IO tho best of my knol'ilfldge 1111d bollal. I undosatend that I (o, my E!'t!otlOnlo flotum Qdglnalor {ERO) fl appllcable} may bo 
1oqtlirod IO proYlde papw cop!oa of lhls dalllanltlOII, my rolUlna, Wfthhcldlllg atata111ent11, &lihodUIEls, ond ottachrnlln\11 upon roquost by Iha 
Colotado Deport,rait of Revenue at any llma duri119 the porlod COll!lrlfl<I by 1110 COIQrado etfltuto Of fmtallon_s. 

Signature I l>B10um,o01Y~1 Spoose'li Signallll\l (II Joint Ro\Urn llolh Mila\ Slgn} I Dato (f,IIM>OIYVJ 

Part Ill - Doclaration of ERO/PreMll'er/Transmltt(lr 
n tl1$ lrl!llllnlller did no! nreDn tho tillC N11111.n dll.lllkmra IXI 
If I em not Iha preparor, ldocl4re Qnly thot Iha-amDWIII ahov.n In Pall, I obovo aoreo w\111 the amaulllll ,110W11 on lho lai!pnyot's 2013 Fodoroll' 
ColO!mio tncomo 11,xrob,r,na. 11 1 em the propurot, undor ptnuhloa of poljU,y I d0$re ihot I 1l11110 ro\Aewod tho abo\io ~r'a 2013 r«1oroV 
Colotado locome tax rel\llml or11J Ihm 1110 lllformalion prO\llded to~ by 1110 llliq>ayer 1111d thO 11lll0Unla *-<Win 111 Part I noove IIOfOG with 1h11 
amounls mown on sold Im roturns, Pnd lh~l said \CIX Nllurn&, &taterMnls.110hodu1o8, end allaghmenta o,o IIU8, _,, Md oompkllo to 111, 
t>G41t ol my koo\l.18dgoood ballet.As propa111r, I flrlhordoGlaro1h8l lhtWeobl8k1od11\etnxpayer'sslgnalllra on 1111s·ta1mal tho lilMoflling 
and havo l)J'ovf:ind lhe t8lq>QyGr vAlh coplos 1>f oll forms and Information 111Gd, I .rGO agreo IO nlllf Plaln 1111$ IIIJIIIDd form (DA 11453) for the ~Jlod 
eovorod by 1h11 Co!01ado atetuto i:ll rmHlllklns, W11f to prov'.da pQPGr eoplOa of Ulle doclam11on, sold ret1J11111, YoiltlholdlnQ slntollltllll6, ,iohadUlos 
end attnchnionts upon ,aquost by lh9 Co!ctaclo Oepllllnlenl of Reverueot any llnlll dutlng this pedod. 

ERO'a Slgnaluro P,aperar ldooUIICllllon Number 
P.AUL S, BLEEG , .. , .. ., orYourSSN 

Check b al$O ptopom IX.I I Dole \W-W•Yll 
P00823392 

~· .. ..,,,,.,,,.. ....... ,. ,...,,,,,..,1!°' 
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PLEASE co ERO MUST RETAIN THISOFOAM 
NOT MAILI QO NOT SUBMIT THIS FORM TO 

GEORGIA DEPARTMENT OF REVENUE 
UNLESS REOUESTED TO Db SO. 

IRS DCN OR SUBMISSION ID 

I I I I l I I I I I I I l I I I I I I I l 
GA..a453 

201S 

GEORGIA INDIVIDUAL INCOME TAX DEOLARATION FOR ELEctR0"110 FILING 
SUMMARY OF AGREEMENT BETWEEN TAXPAYER AND ERO OR PAID PREPARER 
FIIIII Name an(I lnlltal l..m;\NllfflO. 

DENNIS L. KOGOD 
$oc181:ti~llllfflblir 

217-.62-3700 
II ~I Aal\1111, Spouso'u RISI NGma end lnlli.ll !lJ>oUSo'a l..a8t Naffll) Spoose'a SoCMII &icUtltY N\lmbot 
GABRIEl,LB R, CIOFE'I - B:OGOD 111-52-8358 

Home add! ... (IIJlllb&r end lllnl91) 11,pl Nu,nbll( Da)'llmCI Tlllopt,o/lcl NUmbtr 
9716 OAK PASS RD 949-285-8969 

Clly, Town« 1"0Sl 0111oo, S\olo.111\11 ZIP Cade 
BEVERLY HILLS, CA 90210 
PARTI TAX Rl!TUftN INn,RMATIUN 

1. F..w.el Ailt1med &o~ ltloomo IFMnSOO. Uno u: Rlll'II 50QEl, Ule 1) •••to,,.,.,,,,., ... ,, •••• ,.,,.,uu•••••••••oo•••••••-•,,••••• I, 1 I 74f> I 1 , 
2. 13oo!gla TIIX8bllt lllCQ!Rl (Form 500, Um 15; Faun 6001:2, Uno 3) ••••••••••••••.•.•••••••••• , ... 0,, ........ , ••••••••• , ................... 2, 1b,62 
S. NotOeafgla flll((fom'IS00. LltlO 1a; ~OOOEZ Uno4) 3. '/3 

e•Hf""•••udolU"'•••h••••,1nn••••••••o••-•oo•••"''''••••••••·•••••• .. ,• .. •• 
4. Rellmd (l'o,m 500, Uno 30; Form tiOOl:2, Uno 20) •~, ... 100•••1,,u, .. 1,,,.f•l•••••••oono,.,oo•"•.••••••.••oe,on•,0••••••000•••••••••••••00000" 4. a 

6. Balance 0... (l'ormtiOO, U111tS5: Fol'ltlOOOEZ, Urta 19) ................ ,. ...................................................................... 5. 

( PAR1'11 DECLARATION OFTAXPAVER(S} 
Undor pel)lllllo, ol ~. 1 Cleo!uro ll10t111o lnfo1111a11an I have provid6ti to my F.18\ll,onlo Rotum Oii91ootor (ERQ) !l'ld/()1 onim._S81Vlco Fwvtdor 
end/orlrCll18ffl~erGlldthll amounla6hown lnf>att IIIQlt&Wilti 111oamounlllr,haw11 cin lhli l)Olt8&plllldlng linoa cf lh8 oloollonlopo,110nof my 201~ 
Georgia lflC(lmo Tex Rlllum, I dadam that I havo GllllmlnGd my tax retum, lndudklg ac,;omp1111,tng eclllldulo:i and atotomont•, 1111d ta tho bost ofmy 
knov'1odllll and blll01, 111 and campk11a. r conGGnt lhnl thO olao1rOll!o jiorUOn or my rowm tflaY bo aont by my Eno/On11nO =:~ ~~~~=-----·~--?..._.,;;~ .::.:~·····l\...Jrl. (:,;,,g. -~ 'J,.l:,rtz 
Hau.,. T Dato r SPOU~sRiNATURE 1r;hf111:!1.,K\1u111\1'1 biio ' 

I· Pmr m · DECLARATION OF ELECTRONIC RETURNS ORIGINATOR AND PAID PREPARER 
I DEOI.ARE THAT I HAW REVIEWED TH& MOVE TAXPAYER'S flETURN MD THAT'l'HE ElfflllESON THE GA•Bffi3 ARE COMPL£1'E 
AND 00RREOT10 ffl£ D1$T OF MY KNOWLl!DO!!,. . . . 

ER01s 
use 

·Only 

ERO'a Signature J?AtJL S • BLElG 0110 
Finn'$Nam6 BISNBRAMPBR. LLP Chook_ll_ahrQ_Pfl'4.....,..P"_'PI' __ 1'91'-,[ij-.;-r 
.Addres& ori HMxB'l' LANPMARiL §uffE g20 FE1N1PT1N 13-1639826 

SAN PRANcdco, CA 9410.5-152!! 6GNITIH P00823392 
IF PREPARED DV ANY PERSON qnlER THAN THE.T~A'IER, THIS DECLARATION IS SASED ON ALL INFORMATION OF WHICH Tl;£ 
TAXPAYER HAS ANY KNOWLa>GE, 

· Paid PoldProparo,'aSlonoturo _________________ Dalo ______ _ 

Preparer's Rml'eNllmll FIO/JlN ------
U$e Only MdrG&I SSN/11N ------

KEEP A COPY WITH YOUR RECORDS 

10350929 758832 P4875 2013.04030 KOGOD, DENNI$ P48?5_1 
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PIHU 
,,111,01 
lypt, 

10'.J,"I 
STA"IE Of SOUTI,I OAROUNI\ 
~PARTMENT OF REVE~ 

INDIVIDUAL INCOME TAX. 
DECLARATION FOR ELECTROf.itO FILING 

SC8453 
(Rw. 7Ral10) 

3'llll 
D 
0 

Your lhel namund lnlll31 last !lilmt Yo)IUOcl'1 •dlJ nvmllor 
~~D~~7:'· :-I ... S~L:"::',~-~~----...;1'.:.:0G.:O;;.:.P:.-_.,,,...._--,.-+---=2:.:;.1.:..7.L.:6::.:2:.J..:::.3..:.:70::.:0:..-_ N 

II Joint ttl1111, spo,Jsa's rrs1 nanw and lnilial Lui 1111111, ii dillerem Spouai'a social SGCUliy nUll.lber 
r.::::::-G':':ABR:'.:'.'· :".":"i~BL":"L~E:-:'-:R;.;_•·~--:---=~--...?C;.:J::.::;O~FF~I:;:..,...-...,.;:.:ltOGO=·:.:;o;...____,._--=1=11::..L.:s:..:2:.i.;.83,:.:5:.;:8:.,.__ 0 
llomuddfass (numiOl and waot, epi. nu~tr or RR) Dayt1r.• ta!tplloo, I T;ac v,ar T 

9716 OAK PASS llD 49-285-8969 2013 

CA 90210 

8 
7 
8 

O. Roulhg tilfflll 11111\lbor (Rltl) ! 1 j O I 2 ! 0 I O ! O· I O ! 7 J 6] ~~~'1t\=r,;~~,°~~~:"32~•·1 
10,BMk-unlnumbGr(B!IN) !6!8!6!oj6f31Sl3!9!'7I 11 I I I D 
11. Typeolaccounl: an Checkillg D Savings 

M 

F 
0 

nr.::nn+.~r::-r.:::-::-=n:;;~;;===-:--~~;"'.:.::ill:..:ldr:..:lil'llil-.".;.MHMIII~.::.' ~$=::-::-::-::::::::::::-::-:: ________ R 
lOnlV olto1 Part I b corn loci.I 

13. 00 11. I Cl0fl$llfll th41 my rotund bo t.llroclly doposked ea daalgnati>d In Pci11 H. &1d doc!are u,at UIO' nlomlatlm eMwnon �~� 1 thlllU9h 8 y 
· Is C'OlfGoLll lhavo li!ed a joint rotum, IN& !Jiln m,vaoable epporntmontoi·lhoolllor BJ)QllSO as an aoent lo recewa lhel rofunll, 

D b. lul.lllk•l•J11>ts«.lhenio.o,~o111 ......... di11~o<1~111"·1<1oi1i•1e,..,1ccWM""'4s~~f.l'illlllll"YIO..,rc.d:II~ 0 
.-wlll-ldlnnlool. fnPirtllo'-1!,o!ft'lfS,,m. Q<At-.. ........... ..aPJ"'f ...... ""lfl-llonlo.,,.~U>od\_.,IO....,~-····-...... �~� u 
.... ~~lnl>l~olM1tlOO'Jonlo-,..tol'"9-\il~ .... ,...,,:.i .. -l-llo-l"""";ooMd-11$M1...-.ei110~ 
pt11COOLll-111tt ..... 11,,1a ... lllOllrblia>, 11M ....... 111i .. ,l!ll:IIUll:nby~U,·--~"~' .. """""""'·~~~-lolllo .. 1111<tm,1(1«1bnoftl)U.b)'_, __ 171S, . . R ==:::-::-h:11, .... ,n<lru!fflt..S001p,,t_,lolR......,.d'""<-"l-t.,hndllrll,'yP1',....lllf1FYll<l1~,IW:l!~l)IIO,..lhtlad•lllllylll<la!I 

ldoc'<,r1!hOllll:M.....,><dllhllhb-cnJMl.l'flll<i"..idolloUo,a'IY<h!.11«1tlf'olll'n•l"olt(>ol,\l,Nnal""l~.,,_p,o,UedlO .. .y-iolt!m .. ljllldrr(EilOl"'dt,o-~t, 
o<r .. >Nlt-.>1/r(aAlls .. ll'fSCII.,'*"' TotM-6! ..,l<~nltOilt, lft/,._lsn<iaidwn.olt!o. 1,....,~ Ualr.t_. ,.,.,_..,.,..""°"':.a Md&__. l>o_lO ,.,. R 
,.,.,,,,111._0$W....fll$)b1 · iiy~~lt .. 1!1$tollltSCDq>lltn"'lolR.,,.°""Do"°'10lmlli;tl<l'\lo~°"'llCO"'-°'P........,_lll>l#w:\'l.,,,.,,1owd9. 

I ;'·.1:"''f E 
Dali C 

tron c Re urn rig na O 
.nwr N ,wa e 1M._...cn . wt . .._. u fff/ _ . &.~oa I O'fn 

·--lllotll'!srtbralO. IIO&O !Of-.ti...•...,..iecilli,_. ar.ll>,...,,.ot~binla-.d~. 1obellod"Ail>lliofl8.$,d1MSCO.,-lolf1Mni,,, R 
, .... ,.,,.~ ... ....,~.w,b · l'!C'lh.-,nsiu,.u,5M~IRS•11o~~.,i..tvldtl111_,,.TJ!lll*ll•,..,d1~,~1>y.,.11C~t,.. 
R~OLll!IW!ld,9p1-,lcicbrt1h:l~1·,t.....:...t1111..,_11,,...,.. .. , __ .,4_.,..,b~,m..i.,.,,M11,"""""'b,"""1 ..... �~� ... .,.,,_ltd0t,hyJn111>0Jlld-.llto. D 
T~ll-111Mls~ ... c11Wn'ellonol ... lcl,, ..... ~11...,,;s1awld!>"'10\0ll~fall'>.l••11«.viedlOMl<ll,lllt-M<1IIIUC1-1ft9d~l<l!l,, .. !31,... 

Paid 
Preparer's 
Use 
Only 

... �~� 

o .. .- Cl>ldtil ci.... 1'1111 
=:' £xi �~�~� D 00023392 s 

RANC:tsco, CA 

= ™~19 - IF·au )'O:nil"•!'· __________________________ _,_...,_,;:,..... _____ _ 

:'.&:l.""'''d :l!Pffl 

I ~. l~ol 

UMOUljUn :WOl:f 
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Vir~~nt Virginia lndMduQI Income Tax e-File Signature 
11naJ1:11t1on Authorization 

Tax Vear 
2013 

DO NOT MAIL TO THE VIRGINIA DEPARTMENT OF TAXATION 
KEEP IT WITH YOUR ~EOORDS 

IRS &d>mbs!Dn ldontl1lcntj =blll' (SIDI . 
I I L. I l I I I I I I :r:: I 

YourNamt B vcutScc:1111 secud1yt 
DB.NNIS L. Krn:;uD 21?-62-3?00 
Sp0Ule's Nlllll\l A SpDulOI SOclol 8eou/!ty I 
lABRIEliLE R. Ciul"FJ: - K00UD 111-52-8358 
Part I Tax Retum 1nformauon A Spouse a-Yourself 
1. Fede~ Ad~sled (!rou IROOIIIO (Forni 76000, ~ne 1: 760PY, '"' 1, COIUIIIIIS A & l!; f«m 763, lillu 1) 'J.'746.799. 
2. "'rgln.'Q Adjusted Ocoas lncllme (Form ?fiOOP, llne.9; 700P"i', linti 10, coklmns A & B; 

fom\ 783. ano9) 7,745,855. 
S. Tllllllblo lnooml(FOflll 7GOCG,EooH; 7(JIFV, llna 17,~hJIMSA&B; FOM1763,Urt016} 
4. VlrQlnla lnoamo Twc (FOll'YI 7600<3, lino 17; 700P'V, lino 18, cdumns A & B: Form 783, rno 11)) 
&. \Yillill0'.41\g (FOffl\ 76000, llno 18uooir. 7111lPY, rne, 203& 20b;F01in763,lklait<J1 &10111 TU>. 
0. Amount )'OU ON/> (Form 760CG; Form 7f.(P(, Ina 32; r.onn 76', linO 32) 
7, R&rund IFomz 1-760PY · ano 33· Fam 7(13 loo "-'II 1.19. 
Part II Declaration 01 Tav"-r and Sllinature Authorization 
Undot ponall'9a of !*PY, I daelaro tllatl have examned a copy ot my lmlivldual wine lail mlUm aild ~nytno ~"8 and da10mOm8 

·for 111tyearo~Ooccmber31,:I013, ol>d 10 lhoboetot 111y1Mowled9' and ballof,11 ta 111111,conocl GIid_ ~mptole. I lutih9r doclalt Dial 1119 
lnfonnotlon I p!Olllded to my ElaclronlO Rolu,n Orlglr,lator (EllO}, Tranamltler, c,r lnl0mlodlo14 �~� PfooAdor jlnc:1udlng rnynamo, llddN!el Nld 
soelel Gt<Uity Wllblr ot lndMdunl lax ldontifiaatlon numbolj and 1h11 lll1ICllill. diawn In Pat I llbovo 891119 wl\l\ 1h11 Wormatkm and MIWlllll . 
•"°"-non 1111,~ tlno&ol myelodronlolnooln6\0Jt181Um, II I amfil'ng 11fJO~dueroJum, I Wide~ lhlll lflhtl,/ligkl!a DDpallmllnt 
ofTallallcJn Clllll Dllpadrn1111t) doe& nol rooolve ful and lll\'ll!y-payman\ of rtrJ tox 8ab51y, I N!moln Aablo for lho toll .... �~� GIid ,u appllc:a!Jl!l llltef!llll 
and p1noll1ts. I 4Ulhaclro my ERO, Tnlnsmlllor« Int~ 8orAoo Provider to lr1111Effl!t my complOli> rotum lo thO OGperlmellt. I bavo sellloled 
a p11rs<mallt!enllflC\\llonr.uni>er{Ptl'I) �~� lll)'el'Qooturo lormy ~tronlolncomotax rotum ~bit, tllo ditoot dee:=.:1A!Y f'Ofllnd or 
dl«lot dobit of my lllX duo. In ohoollllQ 9111ror dlr.a\ depoelt or direct debit, I corlify thnl Ulo dOO$ not dhlllly a linanclfll 
1n1111111i,,n ouurldoof lho loollollal ~1$dlclior\ of lho Unitod SlatM et ony point In tho p,ooa-.. T~• may sign IIIO fonn umo a fllbbjlr ,1aq,, 
me::hJlllc\11 davloe, 8UOh as R alg11at11re pon, or computoi sciliwrue prognim. 

mi,yor'R PIN: ChKk ono boll only 
I authc>lllill ll\f-ERO l18IIIOd below lo enlet 1ny PIN O 4 8 7 5 M ,ny agriatuto on my 2013 o-lile!I Wl)lnill lndlvldual lncomO t8IC rotum. 

b.rct0\1!111-

BISNEnAMPER LLP 
·mo Fim Namo 

D I wil on tot my f'IN lie rnv lllgr111turo on RYf 2013 t>flted Vuglnla lndMduftl ineoma t11na1urn. Chock 1hl~ ltoic only K you aro Qlllllllne YOIJf 
own PIN CU1d ~'0Ur r,ilum III li19d using the Pnlo11tlonor PIN mulhOd. Tho ERO ll\lffl ~o Perl Ill bobw. 

Your eigr,atu,e .... Date .... 

SPOUSe'e PIN: ~hock ono box cnly 
00 1outhG1ltolhoER0111tm!ldbolowtoon111rmyPIN 04876 iis iny 11lgnatuto on rrt/ 2013 o·lilcd V,rglnlo lfldividual n:ome 1ox t(llllm, 

f»ltlct'Jfd'ttr;1 

ElSNERAMPER LLP 
ERO Firrn Nnn'IO 

D I Wt'II enlor my PIN at Illy ~turo on my 20\a o-1i18<1 Virginia lndlvid<HI lnoomo tox 10\\1111. Choo\< 1h19 bp~ only II you eto tntorlnl) ~r 
cnm PIN and yo<JI' tolum I& Rud wng lt.G Praolitloner PIN 1110111«1. lhe ERO must ~lot• PM Ill balow. 

SpooH'a Gl{jnal1110 IJo- Doto IJo-

Part Ill CertHlcatJon and Authenlloauon - PraoUUoner PIN Method Onlv 
alO'•EFINn>INlEnloryour slx-d~ EFIN follol\'Od byyourfivodlglt 60!1-.eluotod PIN, 13 ~l76123 ~q 2 m 1101 ,wt ,n ura, 
I ClMtitylhlll UlOllbOYOWrnorlo ont,yla my PIN, YotiJch lsmy,aigMIUre IOrth&201SVi111inlalndMdlllll lnc:ornetaxralumfor tholl!JIPll~~lndlcelod 
obOvo. I conflm'1 ll111t I 11rn 1.1ublnllllng 1h18 rotum In ac:,;ordanoo II.4th lho 1oquilamoni. of lhO PraoU1lonof PIN ll1Clll10d Md 'tllrglnla'$ �~� 
tfrlndbook (Or 8eetronlo Rm er llidMdual lni:o1110 T OJI Hoturna {Tlll< Yoar 2018.) EIIOs may sign the rorm "*'9 a rubber llamp. mechanloel clDVloe, 
sud! as41 s!gn,~111 pon. « oompu!OI' 110fw1aro pf09mn,. · 

ERO-s is19naturn .... :PAUL S • BLEDG 

:i,2101 11·2$·11 1010 

10350929 158832 P4875 

"'' "" 

1 
2013.04030 KOGOO, DENNIS 

Onie Iii-

foam VA-1!879 (RSI. 08/20 I~ 

P4875_1 

DLKOI6776 

04780 



Fann 8879 IRS e-file Stgpatt.1re Authorization . 
lill- Oo not aond to the 1R$, 11)111 le 11ol, 1ax rttum. 

l)e~ol !hp YINSll!'I Ii),- K<t•p thls.fcnn !er yoqr r_,., 
1111'nialllMP ~. ..,. ,ntorma1lo11.i.out Faun 8879Jlldli. .ln61nioUO!ltlut www.n. Plrollnli19.• 

2014 

~!18!11' 
J)J®aS LI KOGOD 
Spciup's111mi 
GABRIELLE R, CIOFFI - KOOOD 

�~� oro• ticwinielForm 1(MO,&,e39; Fon111!MCIA,; ... 2;2; fQrrn 1040EZ, llne,ij ,.,,. .... H .. HO ......... :,, .. ,.,,.,n, 1-14--=;;;.t.;.;..;;&...;;... 
2 TcilllHA>t'(FOlll'I 1040. hes: Fonn 104QA, lila39; Fonn 1040El. Iha 12) •• ; ..................................................... ~~..;.:i;:;,;~~~ 
3 F~~la>tWM1hatd(F,,nn1040,11ne84;Foan10CQA.fna4D;·Fonl\1040l:Z,lno7) ................. _ .. ,,. .. 1.Jl4-......::.c:;;,t..;,:;.,;.:. 
4 ~.(FQfm1~ •. h,_78a;Fotm_1fM(JA.~4Ra:fonn10401:2,h1ltiFonn10408S.Partl.-h13&$ .. , ... --~ 1,:1.11,...__...;;;~=· :.:.·• 
15 CIWO 1 fne 'Fomll . me-. 1 fna.14 ••...•• • ..... 

PQ . I I' i90 . •nd . on .,ura ,011 get 11n • 

TelcJrliylf'sPIN1GIIGCk ono bait Clnly 

lXJ10lllhorlm BISNBRAMPER LLP 
l!RO flnll IIHIO 

CISIIIYt'111llllfOGR111Yl.xyt.r2014tr.Plronlcally~lncotnolwireltun. 

· D I \\i!l_enler ,ny PIN a. 1ny ._,ur. on my lall year 2014 oleclronk:all)' !lad •-tsJC ratum. Chtok1h18;box onl~N YOIHlto ontlllullJyaut own 
PIN and yourrolom la llla<l 1™119 lho Ptaclllicmer PIN method. lhll ERO 11111&l eomptelo Pan QI baloW, 

vw.-, ... ___________________ _ Dato ... ______ _ 

8poij1a'e PIN; chuak one box onlr 

· 1XJ laUVlo!ll8 BISNlfflAMPER LLP totflterar(IWleralllmyPIN IO l 4 ! UZJ 6 l 
ERO llnn name enter tlv6 · bllt 

a1 my ""11!1'8 on my laltyilllr:!01 hlecilronblyllled Income tax ,etwn. do nDlentetlllZ6l'OI 

DI wit lllllei'myPlN as ,ny11Q,1at11rr111111ny'-3c)lffl'2014 olaolronlQally.lild lncotnawc relun'I.Ghooklhls boKonlllll ycuatH1dam11YNown 
PINandyourrewmla dualnpll1al't!letalonerPIN1111JhUd, TheER011¥11l\lOll!ple1t1Pa1tlU balo\ll, 

1 
/ 

SpGust's11Qfla1Unl .,. , .Dalt 111>-

10 
I l.:l/;5' 

1 

od Retums Only· continue below 

ERO .. EFINIPIN, Enlw yaw s~lt EFIN foro-1 by yaur mdlg• liGlftlugted PIN. ""I l,...· 1""'3-,=9 .... , ,....,..,1 6 ... !""1-1-2""13-, .... 3 ... l'""!l""I -a 1 

· Do not onlllr all ffi'DS . 

1 C4/IIIY lll,t !hi,~ l1IIIJledc ent,y 11111)' PIN, YlhlCh b n'!/ Glgnllllllo r. Ulli laX year 2014.elacbonlcalti!Ued �~� :~MIi for.lh&.lllllllaYIIDI_ 
~ell-.; I ~h that I em ilublllllltio this rttutn Iii �~� 1111h llio ,eciulremeiil~ a1 11w l>raallllonw PIN and Publiaail«i· ~. 
Hmidboo!< for Alllt,ollzlld IRS ..,re, Pnwlilma 11ftndtlklilll lncomt Tax Relu!ns. 

m<ru!Qnlbl11 .... PAUL S • BLBEG flai. Ii),- /c,llJ 
ERO .MUaJ Relaln.Thle Form •. sea lnattucUons 

Do Not Submit Thie Porm to the IRS·Unless Req\111.ete~ To Do. So 

1 
14361008 758832 P4875 2014,04030 KOGOD, DBNMIS 

• 

Fn88'ft (21114) 

P4875_1 

DLK.016778 

04781 



022 oo HOT MAU. THISFOHM TO Wl!Flll 
1~'f11 California e-flle Signature Autho-ri~atlon·for Individuals • 

Y~IIMIII 
DENNIS L, KOGOD 
s,;,m,'l'RDP halllo 

GABRIEL R. CIOFFI - KOGOD 

1 ClllfOmla~Groe& biliometFofm640, Ina 17: fOlfl'lfi,\021:2, line 11r, l.o!lg fonnli'ION!I, fllP:12; 

VI/W Ol 
217-6-2-3700 

. ~'t/ROP'tl891'1orJWI 
111-52-83 8 

or Sholl Folmll411Nfl, Iha 32) .............................................................. , ... , .................. "'""'"'''"'"'"·"·"-"'....... 1 
2· AIM\lntYou OW.(F9ffi\&IO. line 1111 form&102ez,1no211 Loool'onn~ONR. M$1:!1; 

or-BhOltFC1111.640tffl,.line121) ................................................................... _ ............ , .............. , ........ ,_ •••• ., .... 2 ______ 0_, 
3 WlndorHoNM11ntbuofo1111&\0, h 1 IS; ~640l!EZ.~26:Lonli Fotm540NR, lln,·12$1 

arSholtFGlm 640NR, One 1261 ........................................................................ · ........... �~� ......... , ................ - ...... 3 • ___ 1_~;:.;·• 1;;;.;7._.1 ..... , 

ERO ll!lllll1"l8 

llS rny slgnall.lro on l'lP/ 2014 o-0-J! Calilornla lmlMdtial lrKorno tax rot11rn. 

D I v.111 ffllorniy PIN urny 1lgnatu1a Ill\ my 20t4 e.tllld calfomk !cMIMdual l'lcolllCI tauetim. Clnu:k 1h19 bOXonli, II yoo 11111 enlllllng your O\WI 
PIN .nil yoilrni\llm 11!1iled \lslr\g ll111PlllelfflonorPIN mlllod. Tho BIOWIU$l~lfllale Pal\lP lielllW, 

Yout .. 1111\) ,-. ___________________ Datil )I. ________ _ 

~use'S/RDP'a PIN: ol1eck one box only 
CX) I a~ i;I$NBlUIJ,1PJ3R LLP 

EROnmina1no 
1111 my slgnalura on rrrt 201'1 o-lilod Oeilombl lncllvldual lllco11111 lwc flllwn. 

1 

tOlll\lBrlflYPIH _ _,O=i-48~7,,,6.,,,.,~=="'­
bo not·OIIIW ail zeroa 

RD 8879 C2 :!0111 

14361008 758832 P4875 2014,04030 KOGOD, DENNIS P4875_1 

----.. , . DLK016779 

04782 
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D. Kogod Equity f..nalvsis 

Grant $trjke . Shares Shares. .vestli1g 
Date Price Exercisable Unvested Dates 

SSAR 4/13/2011 $ 43.35 
. 

250,000 
SSAR 12/18/2012 $ 55,34 ·~(j,250 56,250 4/1/2,(Jl.6 
SSAR 3/19/2013 $ 58.94 220;000. S0%3/19/16 and 3/19/17 
SSA~ 4/24/2014 $ 69.38 115,246 !?0%4/24/17 and 4/24/18 •··.·• 

DLK016758 

04785 



Kogo~ ·~od 
Las IV 

PROPOSED DISTRIBUTION OF COMMUNITY PROPERTY WORKSHEET(SUBJea TO UPDATE)• AS OF FEBRUARY 16, 2016 

Valuatlon Community Separate ]' 

.,n.,,e"-f'-------'As=••,.,tccDc.::••,.,c"'rl"'pd,.,o""n'--------'--"-Da"'t"'e _ __..__~G~ro~•~•~Va"l"ue~ _ _.__~D~•~b~t __ _.__~N~•~tV_a~lu~•~~---"~•~n_nl_s ___ �~� __ G_a_br_le~ll_e_~ __ D_en_n_ls'--_~J_G_a_br_le~ll~e_. 

4 

5 

6 

Cash/ Stocks/ Bonds 

Gaby Koaod. Bank of America Chackfn111 x0129 
Dennis and Gabv K02od - Bank of Amerln Ch1;11::klru! ri44E 

Dennis Kogod - Walls FaNo Check.In• x5397 
Dennis KalOd • Wells Fanto savlnas x6253 
Dennis KnJHV1 • Wells Farm Checklna: x8870 
Blocked account for the sale of the vacht (ke Footnote 1 
5vstem 8 Fioht Club LLC • Chase x5665 
Svstem 8 Floht dub LLC • Chasu5060 

12131/201S 
12/31/2015 
1/3112016 
1/3112016 
2/5/2016 

10/30/2015 
10130/2015 

9 
10 

Beneficiallv owned common stack IUD 816 Units at $154.10 /ohare) 

11 

12 

13 

14 

15 
16 . 
17 
18 
19 
20 

21 
22 
23 
24 
25 
26 

27 
28 
29 
30 
31 

32 
33 
34 
3S 
36 
37 

38 
39 
40 
41 

5SAR5 (391,496 Units currently unvested, subject to 
strike arfce taus and tlma rule allocatJon 
RSU t36,466 Units currently unvested subject to taxes 
and time rufe alocatlonl 
PSU (8,575 units currently unvested, subject to taxes and 
time rule allocation} 
Anticipated Cuh Bonus in equallv received in April, 2016 
and Aoril, 2017 (OLK 16760) 
Any other anticipated cash bonus to be received In April, 
2017 based uoon community services 

Investment Accounts 

UBS Financial Services Inc, x43 GM 
UBS Finanda1Serv1ceslnc. x34 GM 
UBS Financial Services Inc. x27 GM 
UBS Flnancial Services Inc. x99 GM 
UBS Financial Services Inc. x45 GM 
UBS Ftnanclal Services Inc. x46 GM 

UBS Flnanclll Services Inc. x75 GM 
Gabv Koaod - use Fln1ncl1l Services Inc. FN 20329 GM 
Gabv Koaod • MerrlQ Lvnch CMA Account x7GS-10637 
Gabv Kot:od �~� Merrill Lvnch Investment x?GS-11040 
Gabv and Dennis Koood • Merrill Lynch Investment x7GS· 
Gabv and Dennis Koll'l'od · MerrUI Lvnch CMA for Trust-Sub 

Retirement and Health Savings Accounts 

Dennis Kar:od • Davita Retirement Savino Vova 
DennG Ko•od • Davita MuUen TBG Retirement SavlMs 
Gabv K"""" • Fidelity Db!nltv Heolth 401!al and 403(bl 
Dennis Koaod. Chase Clana Fund Health Savino x1626 
Teleflex Pension (Stt Footnote 2) 

Business Interests and Investments 

12 Moa, UC Investment (See Footnote 3) 
Thomasina LLC Investment fProductlon Prolectl (5•• Foe 
Prav for Ukraine "Winter on Fire" Investment (Production 
Investments with New EnteMrises Associates ts,e Foctn1 
Investment with R1dkll011V Partners ISff Footnote 71 
Investment with IChlll (See Footnote 8) 

Receivables 

IPromlssoN Nola· Mitchell KMod 
I Promissorv Note -Sheldon Ko,:od (See Footnote 9) 
I Personal Loan - Bernie Koaod 
I Personal Loan - Kim Mathews 

1/31/2016 
1/31/2016 
1131/2016 
1/31/2016 
!/3112016 
1/31/2016 
5/31/2015 
12/31/2015 
12/31/2015 
12/31/2015 
12/31/2015 
12/31/2015 

12/31/2015 
1/31/2016 
12/31/2015 
11/1/2015 
5/29/2015 

9/14/2015 
5/29/2015 
10/16/2014 
6/30/2015 
7/31/2015 
12/7/2015 

I 3/6/2013 I 
I 5/22/2015 I 
I 5/29/2015 I 
I 12/13/2013 I 

88 330,S6 
111216.54 
16,267.79 
1637.43 

428.55 

201.26 
50,23 

7,744 ODD 000,00 

4,900,000.00 

5 791228.94 
2.226101.17 

2,063 207,46 
9,069,368.25 

113,295,88 
95 041.59 

1,232,033.68 
501903,52 
166132.95 

0.20 
282.025.31 

371444.52 
307,576.08 

66.007.11 
1,127.55 

100,000.00 
81,000.00 

979 388.00 
655,500.00 
150,000.00 

178,000.00 l 
25,000.00 I 
25 000.00 I 
25 000.DO I 

--
88 330.56 88,330.56 ----111216.54 S5 608.27 55 608.27 --
16,267.79 8,133.90 8,133.90 

1637.43 818.72 818.72 
428.55 214.28 214,28 ·-

·-201.26 100.63 100,63 --50,23 25.12 25,12 -

--
-, ·-

---·----·-----·! 
·-

.. -----~-

-
5,791,228.94 2 895 614.47 2 89§.614.47 ··-
2,226101.17 1,113 050.59 1113050.59 ·-

(411,873,621 1411 8'3,621 (205 936,811 (205,936.81) ---
2,083 207.48 I 031,603.74 1,031,603.74 
9 069,368,25 4,534,684.13 4,534,684.13 

113 295.88 56,647.94 56 647.94 
95 041,59 47 520.80 47 520.80 

1232033.68 1.232,033,68 
501903.52 25095:i.76 250 951.76 
166132.95 830615.48 83 066,48 ... -1,,n.-..----~·-·· 

0.20 0.10 0.10 -·-·-282,025.31 141,012.66 141,012.66 

---·--371444.52 185 722.26 185.722.26 
307.576.08 153 788,04 153 788.04 
66,007.11 33 003.56 33 003.56 
1127,55 563,78 S63,78 ·-· 

·-

, _______ 
--

100000.00 100000,00 
81 000,00 Bl 000,00 

979,388.00 979,388,00 
655,500,00 655,50ll,OO 
150,000.00 150,000.00 

( 178 ODO.OD I 178,000.00 I I 
I 25000,00 I 25.llOO.oo I -r·---t--
I 25 ODO.OD I 25 000,00 I 

I 25 ODD.OD I 25 000.00 I I .. 
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Kagor' ·.,1od 
Las ~v 

PROPOSID DISTRIBUTION OF COMMUNllY PROPERTY WORKSHEET (SUBJECT TO UPDATE)· AS OF FEBRUARY 16, 2016 

Ref 

42 
43 
44 
45 
46 

47 

48 

49 
50 
51 

52 

55 
54 
55 

56 
57 ,. 

59 
60 
61 
62 
13 

64 
15 
66 
67 
68 
811 
70 
n 
72 
73 

�~� 

28 VII Mira Monte Henderson NV l9011 15H Faotnoll 
S2lSouth5an-.-.,mn1,osAnNlo1 CAI0041 
97UO.k-- CAI0210 
•USoulhCanon- UnltAOI --Malit CAID212 
21 Aucu11a Clnyon Way, Lu v ... , NV 89141 

10776WlsNte Bouio,,anl H04 Loo Anples, CA 90024 

Addition to 10771 WU.hire 8ou'°"'nl (SH Footnoto 11) 

MllcellanaOUI (Golf cart, perJOMI property, .... , 
fumttun,IHI 
Fumltuni!Wl 

CNdlt ainl nwanl -ts·-Footnoto l!l 

Ufa Insurance 

Uabllltfu 

DeMII bald· American e.-.. C.nturlon-"-•-s 
DOMII ,..,_, •Amolfan r.-n..tlma 115-723003 
Dannlla:-.n -•-n !JmrwssPlltlnum 
Dtnnls •- ·VIA lllackC.nl 1115.A 
Dennis KOIOd • w.n, F•IF Visa "4727 !SH Footnote 16) 

Demls •-·Wellof.-YIAX1052 
Ge...,._ --··ne •--1c"'ru 
,,.....,._ ·-r"42GS 

Ge'"''- -1Coh1'u2SS7 
Go-•- -Loft---· 
Ge'"'·- -•-E•-xff17 
Gehu•---•z 
Ge""•_. ·Ntlmln Mer<u1 x2808 
,....,.,,_,,_lll!_1H51 
Ga._.,._... .. Sib ... -Awinua xiii 

:notlVAI.UE 

:nOIINOTI 

I u ill. AFTIII :IION 
I 

Valuadan 
'Date 

Estlmlll 
·-·~1, 
·-~11 
1.--.~16 

Purcha:le Price 

Purchua Price 

Purchase PriCII 

Unknown 

Unknown 
Unknown 
Uftllnown 

5 9 2015 
5 15 
5 015 

t/15hn16 
111Al2011 

"'"""'' ,.~=• 
4/14/"ID14 

111512011 
""2016 

ll/1112015 
1217, ,n15 
1 ,,. ,~15 
• n ""15 ., ... ~u 
1.29 ~DH 

111:Z011 
7 '"'~15 

s 

Gross Vallie 

1.400000.00 
A0"""00 

A.aNICXJ0.00 
7mnnn.oo 

2,375,000.00 

3,115,o&l.78 

332,215.89 

3718'1.18 
2SS .oo 
205 00 

. 

642.00 

7 7ft au -A2 S 

Debt 

1829,498.,Sl 

. 

. 

(13 439.49 

11515113.85 
189.119 

lt9M<,30 
(250.19) 

115 008.18 
1107S.o4 
(2.957.57 

7.57 
1171.29 
1458.7& 
178,55 

(272.85 
(79.51 

1268.56 

1u1n,-•1! S 

community Sepottte 
Nat:Value Dennis GalHlello Dennis Gabrielle 

570.501.62 570.501.62 
AOOOD,00 IIO"""OO 

64D1"1DOQ,00 ·--oo 
70DIIIIII.M 700000,00 

2,375,00D.OO 2,375,000.00 

!,115,061.78 !,615,011.76 

9.92,215.81 u2,215.n 

. 

. 

642.00 3 642.00 

11"49SA9! 111499..491 
1151583.85 1151583.85 

189.99 1811,lt 
119035.50 119035.!IO 

(250.19) (250.19) 

115008.88! 115 NIii •• , 

, .. 1n5,04 11 07S.G4 
(2.957.Dl 12.957<'7 

7.57 7.57 
1171.29 1171.29 
1451.76 1456.71 

(78.55 178.51 
(272.85 1272.85 
179.51 nose 

1218.51 121UI 

11714.11&7.11 s 2,1 C'H-74 $ 1nact ••11.31 

s .. I 

s ,ir.,u.ato.51 s 1A.2..U. •:U,.SS 
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PROPOSED DISTRIBUTION Of COMMUNITY PROPERTY WORKSHEET (SUBJECT TO UPDATE) -AS DF FEBRUARY 16, 2016 

Aof AsNtDacrl n 
1 The p-ds lrom the selo werw placed Into UIS "45. 
2 $900 per monlh startin1 when Dennis reethes •I• 65. 
3 Amounll Included In Potantlal community waste. 

Valuation 
Oate 

4 This 1s tht total amount Invested, not the actual fair market value, 
5 This I& th• cotal amount lm,e,ated, not the actual fair market value. 
6 This Is the potendal fair market value Hof June 90, 2015. 
7 This Is the potential fair market value II of July Sl, 2015. 

Gross Value 

8 This Investment l1hflkl outside of the UBSaccourm.Atthlltlme, wedo not know the falrmarkat 
9 This amount elldudes the Pft)fflluo,y note related to the s, Sin VICenta apartment ind the yacht. 

1D The mortpll on this praporty II held In MorrRI Lynch Acct 7GS-1DSIB. 
11 Ourfnl Dennis' deposition he lndlcatad that he purchased the •naMo/5 qu1rters11

• 

12 This amount lndudos the valuo listed on Dennis' FOF plus tho $97,861.18 paid In June 2015 for 1n 
19 W• do not 11:now the cash value, but the total accumulation or points is In excess of 1,040,000. 
14 This Is a term policy, with NI cadt v1luo. The ltnn valuo 11 $750,000. 
15 This Is• term policy, with no c11h value. The term value Is $585,000, 
16 Po1entlally closed 

Dobt 
Community Separate 

NetV1lu1 Dennis Gabrielle Dennis Gabrielle 
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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 

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 I II I 

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 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 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 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 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 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 7 5 

21 Defendant's Exhibit 51- May 2016 UBS account statement for 39 7560-7567 
accounts ending 7 6 

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 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 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 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 5Y- 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 
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 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 Plaintiff's Exhibit 4- Detailed Financial Disclosure Form Filed 10 1952-1972 

3 
on February 27, 2015 

Plaintiff's 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 

Plaintiff's Exhibit 8- 2011 Individual Income Tax Returns 13 2379-2427 
7 

Plaintiff's Exhibit 9- 2010 Individual Income Tax Returns 13 2428-2456 
8 

9 
Plaintiff's Exhibit 10- 2009 Individual Income Tax Returns 13 2457-2489 

10 
Plaintiff's Exhibit 11- 2008 Individual Income Tax Returns 13 2490-2515 

11 
Plaintiffs Exhibit 12- 2007 Individual Income Tax Returns 13 2516-2542 

12 
Plaintiff's Exhibit 13- 2006 Individual Income Tax Returns 13 2543-2572 

13 
Plaintiff's Exhibit 14- 2005 Individual Income Tax Returns 13 2573-2595 

14 
Plaintiff's Exhibit 15- 2004 Individual Income Tax Returns 13 2596-2612 

15 
Plaintiff's Exhibit 16- 2003 Individual Income Tax Returns 13 2613-2627 

16 Plaintiffs Exhibit 18- Text messages between the parties 14 2629-2772 

17 Plaintiff's Exhibit 19- Emails between the parties 14 2773-2813 

18 Plaintiff's Exhibit 20- Text messages between the parties 15 2814-2921 

19 Plaintiff's Exhibit 21- Text messages between the parties 15 2922-2925 

20 Plaintiff's Exhibit 22- Emails between the parties 15 2926-2962 

21 Plaintiff's Exhibit 23- Emails between the parties 15 2963-3040 

22 Plaintiffs Exhibit 24- Text messages between the parties 15 3041-3048 

23 Plaintiff's Exhibit 25- Text messages between the parties 15 3049-3061 

24 Plaintiff's Exhibit 26- Proposed Community Property 
Distribution Worksheet 

15 3062-3063 

25 
Plaintiff's Exhibit 54- Jenny Allen's Curriculum Vitae and 16 3064-3066 

26 List of Cases 

27 Plaintiff's 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 Plaintiff's 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 Plaintiff's 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 

Plaintiff's 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 Plaintiff's Exhibit 89- Letter from Mr. Smith to Mr. Marks re: 19 3727-3729 

11 
Sale of Dennis' Stock Options Dated August 14, 2015 

12 
Plaintiff's 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 
Plaintiff's Exhibit 91- 2008 Annual Proxy Statement 19 3732-3807 

15 
Plaintiff's Exhibit 92- 2009 Annual Proxy Statement 20 3808-3873 

16 Plaintiff's Exhibit 93- 2010 Annual Proxy Statement 20 3874-3959 

17 Plaintiff's Exhibit 94- 2011 Annual Proxy Statement 21 3960-4081 

18 Plaintiff's 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 Plaintiff's Exhibit 98- 2015 Annual Proxy Statement 23 4433-4526 

22 Plaintiff's Exhibit 100-Radford J. Smith, Chartered's Billing 23 4527-4560 
Statements 

23 
Plaintiff's Exhibit 101-Marc Herman's Billing Statements 23 4561 

24 
Plaintiffs Exhibit 102-Anthem Forensic's Billing Statements 23 4562-4627 

25 
Plaintiff's Exhibit 103-Clark Barthol's Billing Statements 23 4628 

26 
4629-4691 Plaintiff's Exhibit 107-Nadya Khapsalis' Facebook printout 24 

27 
Plaintiff's Exhibit 111-Plaintiff's Third Set of Interrogatories 24 4692-4709 

28 to Defendant 

13 



1 DOCUMENT VOLUME PAGE NO. 

2 Plaintiffs Exhibit 113-Plaintiff's Fourth Set oflnterrogatories 24 4710-4717 
to Defendant 

3 
Plaintiff's Exhibit 116-Plaintiff's Sixth Set of Interrogatories 24 4718-4761 

4 to Defendant 

5 Plaintiff's Exhibit 118- Summary of emails prepared by Plaintiff 24 4762-4765 

6 Plaintiff's Exhibit 119-2011 Tax Return 24 4766-4767 

7 Plaintiff's Exhibit 120-2012 Tax Return 24 4768-4772 

8 Plaintiff's Exhibit 121-2013 Tax Return 24 4773-4780 

9 Plaintiff's Exhibit 122-2014 Tax Return 24 4781-4784 

10 Plaintiff's Exhibit 123-Kogod equity analysis 24 4785 

11 Plaintiff's Exhibit 124-Dist. Comm prop as of February 2016 24 4786-4788 

12 Plaintiff's Exhibit 125-9/11/15 Certified Transcripts of 25 4789-5065 

13 
Deposition ofNadyane Khapsalis Kogod 

14 
Plaintiff's Exhibit 125-Continued 9/11/15 Certified Transcripts 26 5066-5170 
of Deposition ofNadyane Khapsalis Kogod 

15 Plaintiff's Exhibit 126-9/15/15 Deposition of Patricia Murphy 27 5171-5305 

16 Plaintiff's Exhibit 127-9/26/15 Deposition of Mitchell Kogod 28 5306-5498 

17 Plaintiff's Exhibit 128-9/25/15 Deposition of Marsha Kogod 29 5499-5592 

18 
Plaintiff's Exhibit 129-9/25/15 Deposition of Sheldon Kogod 29 5593-5745 

19 
Plaintiff's Exhibit 130-9/26/15 Deposition of Dana Kogod 30 5746-5832 

20 
Plaintiff's Exhibit 131- 12/10/15 Deposition of Jennifer Crute 31 5833-6019 

21 Steiner 

22 Plaintiff's Exhibit 132-Gabrielle's Ann Taylor Loft X5363 32 6020-6023 
dated February 22, 2016 

23 
Plaintiff's Exhibit 132-2-Marc Herman's Curriculum Vitae 41 7984 

24 
Plaintiff's Exhibit 132-5-Gabrielle's expert, Mr. Marc 41 7985-8021 

25 Herman's updated Appraisal dated January 30, 2016 

26 Plaintiff's Exhibit 132-6-Dennis' expert, Ms. Jennifer L. 41 8022-8041 
Bosco' s appraisal Dated March 7, 2016 

27 
Plaintiff's 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 

Plaintiffs Exhibit 139-Gabrielle's Nordstrom X992 32 6043-6048 
10 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-I0588, 7GS-I0093) 

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 I II I 

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 

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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2/26/2015 Nadya Khapsalis 

Nadya Khapsalis 
(Nadine Khapsalis Kogod) Add Friend I / Message 

Timellne About Friends Photos More 

DO YOU KNOW NADYA? 

To see what she shares with friends~ send her a friend request. Add Friend 

Studied at cartlomiaya healing art college 

303 friends 

Became friends with Vadim Prilotyak and 5 other 

people 

FRIENDS • 303 

j 1<0,moca it"'°iq Eleoe Gmc.»;,o"; 

l-j . -. 

A1c-,.;:r:r,de: 
Denis. 8!c:nu~hin i\f,~osnits 

11tps:J/www.facebook.com/nadya.khapsalls 

• 

Nadya Khapsalis 
January 21 · iOS · Edited · 

BCEM-BCEM OfPOMHOE cnACJ.1160 3A TAK"1ETEnflblE CJlOBA 1-1 
TAKOE KOm14ECTBO n03APABJ1EHllllil ,m fl e np~RTHOM WOKE))) Love 
Nadushka ..• Bawa .... 

See Translation 

Share 

64 people like this. 

View 7 more comments 

�~� Vicky Gonlln C .QHeM Pmiqie11HA!!lecero caMom HaMny,iweroll!I 
�~� See Translalion 

January 22 at 7:25am · 1 

�~� Ej:JeMa Ca611ea L1enyi:iKa101!11'1 AeTOK!!! 
lf4il See Translation 

January 22 at 12:30pm · 1 

~i �~� Liana Delmar C AH8M poJK,qeHIUII 6y,Ab C'raCTnHea M 3,Aopoaa, HaAIOWal 
~7i..~ See Translation 

January 22 at 12:41pm · 1 

�~� Yaroslava Mekh HaA~alllll!! Tbl KOMnac: 3eM110111!l;} 
�~� See Translalion 

Kogod, Pltf 
10982 

1/8 

04629 



2/26/2015 

PHOTOS 

GROUPS ·2 ·­LIi 
Russian Comedy Club LA • Friends 
2,313 members 
Open group for Friends and Fans or .•. 

11• CHcreMa 6eJonaCHoro CeKCa 

~ -;'.,.\'.il\·-•-:. 645 members 
liiil'!:II~ . C11CTeMa X-Reglstar- t.ie>K,AyHapo.QHblii •.• 

::CENT ACTIVITY 

·--- . 

. 

Nadya is now friends wlth Vadim Pritulyak 
and 4 other people. 

Nadya Khapsalis added Nadine Khapsalis 
Kogod to her Other Names on her profile. 

English {US) • Privacy • Terms · Cookies · Advertising · 
More 
Facebook © 2015 

2014 

https://www.facebook.com/nadya.khapsalis 

Nadya Khapsalis 

January 22 at 12:47pm · 2 

• 

Nadya Khapsalis added 6 new photos. 
December 31, 2014 · 

HAPPY NEWYEAR EVERYBODY!lll-with ENzabeth Khapsalis and 13 
others. 

Share 

63 people like .this. 

View 7 more comments 

�~� Boris Goldfarb l33aHMHOl 

~1/ij January 1 at 7:34am · 1 

v= EneHa EonOT11Ha C HoabtM roJlOM !l! Bcero caMoro nY'lwero BCeM BaM!I!! 
\:"J:3 See Translation 

January 1 at 8:25am · 1 

�~� Barbara Dourmashkln-Case happy New Year! 
�~� January 1 at 11:10am · 1 

lfii! Anushka Dosik Happy New Yearlll! 
�~� January 1 at 5:59pm · 1 

• 

Nadya Khapsalls added 5 new photos. 
June 22, 2014 • Edited · 

Beautiful San Diego 

HIGHLIGHTS.,. 

Kogod, Pltf 
10983 

218 
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2/26/2015 

https://Www .facebook.com/nadya.khapsalis 

Share 

16 people fike this. 

:i.·r Vsevolod Bobovnlkov Sisler, He ,paaH AYWY-·-·) 
;.,;.. See Translation 

June 22, 2014 a112:57pm 

• 

Nadya Khapsalis Jlaeai\ np1o1e3lK8K I 
See Translation 
June 22. 2014 at 1:18pm · 1 

• 
Nadya Khapsalls and Nikos Adamidis are now friends. 
June 15, 2014 

Nikos Adamidis 

AOTd>YKCJ:iL.1 

• . 

N. adya Khapsalis added 5 new photos. 
Jl,!,:ie 8, 2014 · Edited· 

j Add Friend ! 

)Kl,13Hb ,qapt.1T \fenoeeK}' B ny\fWeM cn}"lae O.QHO·e,QtilHCTBeHHOe 

HenoaropttMoe MrnoeeH11e, 11 
ceKpeTC'laCThll B TOM, 'f'T06bl 3TO MrHOBeHllle noeTOpAOOCb KaK MO>KHO \fSute. 

OcKap YaiinbA 

See Translation 

Share 

38 people like this. 

1111 Olga Potepovilch KnaccHble ¢ot101lll KpaCMOOl!!3ro e1.1 r,Qe? 
M See Translalion 

June 9, 2014 at 1:19am · 2 Kogod, Pltf 
10984 

3/8 

04631 



2/26/2015 

PHOTOS • 2014 

FRIENDS • 2014 

John Morro,\· Alc;:anco?r Uslin OIQc Panccnkc, 

.,. '""~"'' ;, , ·. . +20 
Bhi:;hrun Si.!1,hshi · 

2013 

https://www.facebook.com/nadya.khapsalis 

Nadya Khapsalis 

�~� 1c .:S 
EneHa 6on0n1Ha Cynep I!! Bee cynepll! 

June 9, 2014 at 9:31am · 

�~� Dina Zhanturina 8blpocm, KBKI Kpaco~I 
rlff1 See Translation 

June 9, 2014 at 10:28am 

II Nadya Khapsalls Nobu /Nikita/ Malibu ... ))) 

June 10, 2014 al 7:49pm 

More posts from April 18 to June 8 • 

• 

Nadya Khapsalis and Boris Teterevs are now friends. 
April 1 B, 2014 

r 

• .

Boris. T eterevs 
\I! 

: 10 PH;~II cpe,qHAA WKOna 
582 followers 

• 

Nadya Khapsalis changed her prollle picture. 
April 18, 2014 · 

Share 

61 people like this. 

View 1 o more comments 

1~:.:_; Bambi Bakhshi And We Miss You Nadya Khapsalis! Daddy Lw 

�~� October 14,2014at9:50am- Edited · 3 

Iii.ii Bhisham Bakhshi My dearest Nadya, Wishing you. your Husband, Gorgeous 
�~� Daughters • La" Familia a Great Thanksgivinn. Wilh Best Affection. Papa 

Bhisham Bakhshi and Mama Binoo Bakhshi 
November 27, 2014 al 9:07pm • 2 

• 

Nadya Khapsalis Thank u so much dear Dadda Bhisham !II))) 

December 16; 2014 al 8:19am 

ffl'l'i lrlna Krantz Hot mama! 

lfi.1 December 16, 2014 at 9:14pm · 

More posts lrom January 1 to April 18 v 

More posts from April 7 to December 31 �~� 

• 

Nadya Khapsalis was in Las Vegas, Nevada. 
April 7. 2013 • 

Share 

5 people like this. 

HIGHLIGHTS V 

Kogod, Pltf 
10985 
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2i26/2015 

PHOTOS · 2013 

FRIENDS · 2013 

•••r-~ https://www.facebook.com/nadya.khapsalis 

Nadya Khapsalis 

More posts from February 21 to Aprll 7 v 

• 

Nadya Khapsalis updated her cover photo. 
Feb'ruary 21, 2013 • 

Share 

4 people like this. 

1 share 

•

. N~dya Khapsalis changed her profile picture. 
February 21, 2013 · 

Share 

49 people like this. 

View 6 more comments 

II Nadya Khapsalis voploshenie FOTOSHOPA!l!I A vse ravno 
PRIYATNOOOOHIILOLJ!I))) SPASIBO J!! Celyu vsex 
Feb,uary 21, 2013 at 9:18am 

�~� Dina Zhanturina KaKaR P83H8R t<pacora! To 6yp11RUl81MIC~PRUIBRC!I! To n 33AYM'IHB0-0e'l3/lbH3R! H3AIOWKa, OCT3B3HCll8CerA3 13KOH kpSCHBOii!I! 

' See Translation 

February 22, 2013 al 6:35pm Kogod, Pltf 
10986 

5/8 
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2/26/2015 

- .J 

Ys,~a Mi11cvic11 
Lansky 

-
Vlad lgn21en1,0 

I m&_ · .. :·_;;(::;.._,..) .~~.i 
:_ -~~· l 
) .. _,; . . 

�~� .. ·~ 

Piyank<i 8al;hsh; Vill.!liy Ko&irit5kiy 

2012 

PHOTOS · 2012 

l"-···-· _,· r~ �~� 

Lu::;• 
l<e:,zr1errn211 

+18 

https://www .facebook.com/nadya.khapsalis 

Nadya Khapsalis 

• Nadya Khapsalh; llC'l4CCM 

See Translation 

September 26, 2013 at 4:18pm 

IDffl Asya Gorovels Those eyes ... 

l;,jft September 26, 2013 al 4:54pm • 

More posts from January 1 to February 21 

More posts from August 5 to December 31 ... 

• 

Nadya Khapsalis 
Augusl 5, 2012 · · 

Share 

53 people like this. 

View 1 more comment 

HifJ.j neoHH,Q .Q11MaKoe Hai:tR see xopowo ???? 
�~� See Translation 

February 5 at 4:53am 

l c,i Leonid Vyssokov Ty Moya Solnyshkal 
�~� See Translation 

February 5 at 9:49am 

e Llka Osipova KpacoTKa 
�[�~�~� See Translation 

February 5 at 1 :44pm 

�~� Tatiana Lubovetskaya ... mo6mo re6R .... 1<pacal!!! 
I:,_~ See Translation 

February 5 at 2:57pm 

More posts from April 26 to August 5 ... 

• 

Nadya Khapsalis updated her cover photo. 
April 26, 2012 · 

HIGHLIGHTS ... 

Kogod, Pltf 
10987_ 
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, J'\la~;iya l\.napsaus Page 7 of 8 

20.11 

rt.OMENTS FROM THE YEAR 

\• book p1csentation 

FRIENDS ;,r,, l 

2010 

FRIENDS :?r,;c, 

tA c~s6 ia Home 

• 

Nadya Khapsalis and Inna Khusid are now fnen<Js 
De--...cmber Hi, 201"1 

• 

Nadya Khapsalis 
201, · · 

book presentation 

2Dl i 

hllp:/i,WIW. youtube. romiWa\ch ?v=F pBenRsPyjU 

Qtga Polapovitch fikes this. 

Chal{61) 

https://www.facebook.com/nadya.khapsalis 

201~ 

i 2012 
iH:cemt:e-, 
Nc\.·arrrOt?r 

Oclcber 
Septcml)er 
A~1g1,sl 

July 

Jur.c 
M,1y 

;,.pril 

Mcrch 
F<:h:'U:1r; 

J.;r.uary 

;/!)1 \ 

2c)i)\1 

3Ct1\ 

Sponso"'d 

Kcnslnglon 
"-0.Cll .C,::r.l 

Classic, But Never Stuffy 

Foam Glow SK - S20 
:c,a1ngtcl·:.~ 
S20 eally binl tici<els lo F 

Glow SK. Don't miss oul 
price is ending quick! 

Kogod, Pltf 
10988 
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ssie Home 

II .. 
: 

Add Friend 

Julia Gritsuk 
October 24. 2014 · 

With Nadya Khapsalis. 

Share 

9 people like this. 

Sponsored 

Maxi Dresses Around $1 O 

Sponsored 

Create Ad 

Women's Dresses Al Wholesale Price, All Styles & High 
Quality ,Shop Now ! 

Brioni Greenberg likes this 

Ko god,· Pltf 
10992 

04639 
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Ha~e 
XancaJikc 

AefKO !.110:XWTbl80.-0U.IO 

oarop BB0Al1l 41•UOTCN,1 
s t.1i1p Hoi11-1oro l\oc-A11A:,K.1JM:co, 
rAe KMOSU CTpoCTH 

cpeA.1,1 ero o6nrore11eh -
3HOMeH~1TOCTei;!, OVi:l,H(!CMeHOB. 

HOPKOMOHOO, MCHL>i-1!<08 

M "HOl<Hl:IX 6c60!..i6·K:o. 

>-'ttit.C,M;'l-'f.~l..C, ~1'1<1to?/StJ C10p<.i....:, if. ,,:-,1. 

Krn1io ncx.:f'/1'¢,n 6 npo:.o :.:y �~� 1.;w.,. 
l·hNJQP.Mmt1.Hl llO CClllle 
www.no~ejdckhopia!i~ .com 

�~� . .._\ 

j 
,/ 

Share 

Nadya Khapsalis 
February 5 · 

51 people like this. 

):/ Piyanka Bakhshi beautiful 

. '~ February 5 at 8:57am 

Suggested Pages 

Sponsored 

See All 

Create Ad 

04641 



Share 

Nadya Khapsalis 
February 5 . 

2 people like this. 

Suggested Pages 

·~·,;.-. · 

- WeddingSo Taylynne M urce Studio 
. aylee Tll • • ?.. I omas likes this . 

.., Like 1 

_. .,:;.,r, Sponsored 

·-

See Al/ 

Create Ad 
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r ·~essage :-·-- , 

A<.lrl Friend 

More About Olga Potapovitch 

11 .... ·. ·. . . Olga Potapovitch 
,. May 31 , 2014 · 

With Nadya Khapsalis in Amslerdam. 

Share 

12 people like this. 

Sponsored 

Fashion Maxi Dresses 
www.2alul.com 

Crea!! 

New _Arrivals', Uo to 69% OFF & Free Shipping for 
. Fashion Max, Dresses. Just Sl\op it! 

Kogod, Pltf 
10996 
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9/4/2015 

Share 

45 people like this. 

View 1 more comment 

Nadya Khapsalis 

,1e q)OTICMII! Kpac11eoll!3TO Bbl fAB? 

! Bee cynepl!! 
1 

II Olga Potapovitch BoT aTO 11DA8'1a, op1mtHaflbHO:) Aall<e· qiaJy He noHRTu, 'ITO 

Ja .Qepe8b!l l81<>1e 

Recent 

2015 

I 2014 

December 

November 

Ociober 

September 

Augusl 

II Olga Potapovllch 
May 30. 2014 · 

. 

With Nadya Khapsalis at The Conservatorium H 

Share 

5 peo,,ls like this. 

['a,i Elm Ir.a Zainabudinova Bee o'leHb M}'3blKa. 

�~� B 3TOH MOHcepearopMM eaweii! 
See Translation 

May 30, 2014 at 4:24am · 

Peo1,1c Vou I.lay Know 

r Franklin Stanton 
1 _01u1ual friend 

•. L -~~-' 

Sponsored 

Maxi Dresses Around S10 

Cri 

Women's Dresses At Wholesale Price. All Styles l 
Quality ,Shop Now ' 

Bnoni Greenberg likes this 

Kogod, Pltf 
10997 

https:/lwww.facebook.com/photo.php?lbid=801767189833553&seta::ms.c.eJw9ysENADEIA8GOTmCCMf031uii8PNoUNiwcJJKf-%389drUiMu05b-_f4doyZZ... 1/1 
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9/4/2015 

Er 
Ac 

F~ 

Nadya Khapsafis 

~e <j)oTIGtl!.! KpaCMao!l!3ro Bbl rAe? 

! Bee cynep!!! 

Share 

45 people like this. 

View 1 more commenl 

- Olga Potapovilch BOT 3To no,A,Na , op~rw1anbHo:) ,Aallle cpa3y He noHRTh, 4To 
M 3a .QepeBbA -raio,e 

Recent 

2015 

I 2014 
December 

November 

October 

Septemb&r 

Augusl 

Kogod, Pltf 
10998 
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9/4/2015 

l--t 
Share 
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Share 

7 peep le Nke this. 

2 shares 

Sponsored 
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Save up to 55¾ on 2015 
Latest Dresses. Free Shipping 

Pl ~--::..;, 
Elena Benjamin 
December 29, 2014 · 

At Benedict Canyon. 

Share 

9 people like this. 
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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 

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

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

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 
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 I I 

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

27 ending 027 Statement for January 2016 

28 II I I 
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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 

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 Cioff Re: 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 of Interrogatories Served on October 20, 2015 

18 Defendant's Exhibit RRR- Plaintiffs Response to Defendant's 35 6598-6603 
Third Set oflnterrogatories 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 
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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 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 7 5 

21 Defendant's Exhibit 5I- May 2016 UBS account statement for 39 7560-7567 
accounts ending 7 6 

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 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 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 

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 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 
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, 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 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 Plaintiff's 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; Plaintiff's 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 
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 15 3062-3063 
Distribution Worksheet 

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. 

Plaintiff's 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 
Plaintiff's 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 Plaintiff's Exhibit 71- Settlement Statement for 10776 19 3643 

17 Wilshire Boulevard, Unit 604, California 

18 Plaintiff's 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 Plaintiff's 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 Plaintiff's Exhibit 134-Gabrielle's Discover Card X5161 32 6027-6029 

3 
dated February 11, 2016 

Plaintiff's 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 

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 Plaintiff's Exhibit 143-Bank of America Merrill Lynch primary 32 6067-6124 
account 7GS-I0588 dated February 29, 2016 (also includes 

17 secondary accounts 7GS-10637, 7GS-I0588, 7GS-10093) 

18 Plaintiffs 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 II I I 

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 

Transcript Re: All Pending Motions (Hearing on Friday 
,, 

587-646 24 .) 

January 15, 2016) filed on December 29, 2016 
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 

10 
Transcript Re: Status Check (Hearing on Wednesday 40 7740-7808 
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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RADFORD J. SMITH, CHARTERED 
RADFORD J. SMITH, ESQ. 

2 Nevada Bar No. 002791 
24 70 St. Rose Parkway, Suite 206 

3 Henderson, Nevada 89074 
Telephone: (702) 990-6448 

4 
Facsimile: (702) 990-6456 

5 rsrnith@radfordsmith.com 

6 

7 

8 

Attorneys for Plaintiff 

9 GABRIELLE CIOFFI-KOGOD, 

10 Plaintiff, 
11 V. 

12 DENNIS KOGOD, 

13 Defendant. 

14 

·15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

DISTRICT COURT 
CLARK COUNTY, NEV ADA 

CASE NO.: D-13-489442-D 

DEPTNO.: Q 

PLAINTIFF'S TRIAL EXHIBITS 

HEARING DATE: February 23, 2016 

TIME OF HEARING: 1 :30 PM 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

SCHEDULE 14A 

Proxy Statement Pursuant to Section 14(a) of 
the Securities Exchange Act of 1934 (Amendment No. 

Filed by the Registrant y 

Filed by a Party other than the Registrant o 

Check the appropriate box: 

o Preliminary Proxy Statement 

o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2)) 

y Definitive Proxy Statement 

o Definitive Additional Materials 

o Soliciting Material under §240.14a-12 

DAVITA HEALTHCARE PARTNERS INC. 

(Name of Registrant as Specified In Its Charter) 

(Name of Person(s) Filing Proxy Statement, if other than the Registrant) 

Payment of Filing Fee (Check the appropriate box): 

y No fee required. 

o Fee computed on table below per Exchange Act Rules 14a-6(0(1) and 0-11. 
(1) Title of each class of securities to which transaction appries: 

(2) Aggregate number of securities to which transaction appfies: 

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 
(set forth the amount on which the filing fee is calculated and state how it was determined): 

(4) Proposed maximum aggregate value of transaction: 

(5) Total fee paid: 

o Fee paid previously with preliminary materials. 

o Check box if any part of the fee is offset as provided by Exchange Acl Rule 0-11(a)(2) and identify the filing 
for which the offsetting fee was paid previously. Identify the previous filing by registration statement number, 
or the Form or Schedule and the date of its filing. 

(1) Amount Previously Paid: 
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Da'vita~ Cr;) HealthCare Partners., 
May 7, 2015 

Dear Fellow Stockholder: 

We are pleased to Invite you to attend the DaVita HealthCare Partners Inc. annual meeting of stockholders. The annual meeting will be held on 
Tuesday, June 16, 2015, at 5:30 p.ma, Mountain Tune, at DaVita HealthCare Partners Inc., 2000 16111 Street, Denver, Colorado 80202. The 
attached Notice of Annual Meeting and Proxy Statement will serve as your guide to the business to be conducted at the meeting. 

Among other items, the Proxy Statement indudes infonnation about the qualifications of our director nominees and the compensation of our 
executive officers that is relevant to matters that will be presented at the annual meeting. During the meeting, we wiff also report to you on the 
Company and provide an opportunity for stockholders to engage in a dialogue with management. 

We hope thatyou wlU participate in the annual meeting, either by attending and voting in person or voting by other available methods as 
promptly as possible. Voling by any of the available methods wiU ensure that you are represented at the annual meeting, even if you are not 
present. You may vote your proxy via the Internet, by telephone, or by mail. Please follow the instructions on the Notice of Internet Availablllty 
of Proxy Materials that you receive In the mail and/or your proxy care!. 

Your vote is very important to us and to our business. Please take the first opportunity to ensure that your shares are represented at the annual 
meeting. · 

Thank you very much for your continued interest in our business. 

Sincerely, 

Kent J. Thiry 
Co-Chairman of the Board, 
Chief Executive Officer 
DaVita HealthCare Partners Inc., and 
Chief Executive Officer, HealthCare Partners 

5/13/2015 12:58 PM 
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Notice of 2015 Annual Meeting 
of Stockholders 

Tuesday, June 16, 2015 
5:30 p.m., Mountain lime 
DaVita HealthCare Partners Inc. 
2000 1611 Street 
Denver, Colorado 80202 

The 2015 annual meeting of the stockholders of DaVita HealthCare Partners Inc., a Delaware corporation, will be held on Tuesday, 
June 16, 2015 at 5:30 p.m., Mountain Time, at DaVita HealthCare Partners Inc., 2000 16th Street, Denver, Colorado 80202, for the 
following purposes, which are further described in the accompanying Proxy Statement: 

To vole upon the election of the nine directors identified in the attached Proxy Statement to the Board of Directors to serve for a 
term of one yeer or until their successors are duly elected and qualified; 

To ratify the appoinbnent of KPMG LLP as our independent registered public accounting firm for fiscal year 2015; 

To hold an advisory vote on executive compensation; 

To consider and vote upon a stockholder proposal, if property presented at the annual meeting; and 

To transact such other business as may property come before the annual meeting or any adjournment thereof. 

We will mail, on or about May 7, 2015, a Notice of Internet AvailabHity of Proxy Materials to stockholders of record and beneficial owners as of 
the close of business on April 24, 2015. On the date of maifing of the Notice of Internet AvailabDity of Proxy Materials, the proxy materials wiU 
be accessible on a website referred to in the Notice of Internet Availability of Proxy Materials. These proxy materials will be avaHable free of 
charge. 

The Notice of Internet Availability of Proxy Materials will also identify the date, time, and location of the annual meeting; the matters to be acted 
upon at the annual meeting and the Board of Directors' recommendation with regard to each matter; a toll-free telephone number, an e-mail 
address, and a website where stockholders can request a paper or e-mail copy of the Proxy Statement, our Annual Report to Stockholders, · 
and a form of proxy .relating to the annual meeting; information on how to access the form of proxy over the Internet and how to vote over the 
Internet; and Information on how to obtain directions to attend the annual meeting and vote in peraon. If you attend the annual meeting and 
previously used the telephone or Internet voting systems, or mailed your completed proxy card, you may vote in person at the meeting if you 
wish to change your vote in any way. 

Please note that an votes cast via telephone or the Internet must be cast prior to 11 :59 p.m., Eastern Time, on Monday, June 15, 2015. 

By order of the Board of Directors, 

Martha Ha 
Corporate Secretary 
DaVita HealthCare Partners Inc. 

May 7, 2015 

5/13/2015 12:58 PM 

04438 



'93 

Table of Contents 

Table of Contents 

Proxy Statement 

General Information 

Voting Information 

Votes Required for Proposals 

Proxy Solicitation Costs 

Delivery of Proxy Statement and Annual Report 

Admission to Annual Meeting 

Electronic Availabiftty of Proxy Materials for the 2015 Annual Meeting 

Proposal 1 Bection of Directors 

Information Concerning Members of the Board Standing for Reelection 

Corporate Governance 

Selection of Directors 

Director Independence 

Leadership Structure and Meetings of Independent Directors 

Communications with the Board 

Annual Meeting of Stockholders 

Information Regarding the Board and its Committees 

Committees of the Board 

Overview of Committee Membership Qualifications 

Risk Oversight 

Board Share Ownership Policy 

Code of Ethics and Codes of Conduct 

Insider Trading PoUcy 

Proposal 2 Ratification of Appointment of Independent Registered Public Accounting Firm 

Pre-approval Policies and Procedures 

Proposal 3 Advisory Vote on Executive Compensation 

Proposal 4 Stockholder Proposal Regarding Proxy Access 

Security Ownership of Certain Beneficial Owners and Management 

Information Concerning Our Executive Officers 

Section 16(a) Beneficial Ownership Reporting Compliance 

Compensation Discussion and Analysis 

5/13/2015 12:58 PM 

04439 



'93 

Table of Contents 

Compensation Discussion and Analysis Information 

Compensation Committee Report 

Executive Compensation 

2014 Summary Compensation Table 

2014 Grants of Plan-Based Awards 

2014 Outstanding Equity Awards at Fiscal Year-End 

2014 Option Exercises and Stock Vested 

No Pension Benefits 

Non-Qualified Deferred Compensation 

2014 Nongualified Deferred Compensation 

Voluntary Deferral Plan 

Executive Retirement Plan 

Potential Payments Upon Termination or Change of Control 

Compensation of Directors 

Compensation Committee Interlocks and Insider Participation 

Certain Relationships and Related Transactions 

Audit Committee Report 

Stockholder Propasals for 2016 Annual Meeting 

Other Matters 

DaVita HealthCare Partners Inc. Notice of 2015 Annual Meeting and Proxy Statement 

5/13/2015 12:58 PM 

04440 



:93 

Table of Contents 

Proxy Statement 

General Information 

We are delivering this Proxy Statement in connection with the 
solicitation of proxies by our Board of Directors (the "Boardj, for 
use at our 2015 annual meeting of stockholders, which we will hold 
on Tuesdey, June 16, 2015 at 5:30 p.m., Mountain Tme, at DaVita 
HealthCare Partners Inc. (the "Company"), 2000 16th Street, 
Denver, Colorado 80202. The proxies will remain valid for use at 
any meetings held upgn adjournment of that meeUng. The record 
date for the annual meeting is the close of business on April 24, 
2015. All holders of record of our common stock on the record date 
are entitled to notice of the annual meeting and to vote at the 
annual meeting and any meetings held upgn adjournment of that 
meeting. Our principal executive offices are located at 2000 
1611 Street, Denver, Colorado, 80202, and our telephone number is 
(303) 405-2100. To obtain directions to our annual meeting, visit 
our website, located at http://www.davita.com. 

In accordance with rules and regulations adopted by the Securities 
and Exchange Commission (the "SECj, instead of mailing a 
printed copy of our proxy materials to each stockholder of record 
or beneficial owner, we are furnishing the proxy materials to our 
stockholders over the Internet, which include this Proxy Statement 
and the accompanying Notice of Meeting, Proxy Card, and Annual 
Report to Stockholders. Because you received a Notice of Internet 
Availabllit)' of Proxy Materials by man, you will not receive a printed 
copy of the proxy materials, unless you have previously made a 
permanent eleaion to receive these materials in paper copy. 
Instead, the Notice of Internet Availability of Proxy Materials 
instructs you as to how you may access and review an of the 
lmpgrtant information contained in the proxy materials, and how 
you may submit your vote by proxy on the Internet. If you received 
a Notice of Internet AvailabUity of Proxy Materials by mail and 
would like to receive a printed copy of our proxy materials, you 
should foUow the instructions for requesting such materials 
included in the Notice of Internet Availability of Proxy Materials. 

The Notice of Internet AvaHabllity of Proxy Materials wUI be first 
mailed on or about May 7, 2015 to an stockholders of record as of 
April 24, 2015. 

Whether or not you plan to attend the annual meeting in person, 
please vote by telephone, Internet, or request a Proxy Card to 
complete, sign, date and retum by man to ensure that your shares 
wUI be voted at the annual meeting. You may revoke your proxy at 
any time prior to its use by filing with our secreta,y an instrument 
revoking it or a duly executed proxy bearing a later date or by 
attending the annual meeting and voting in person. 

If you plan to attend the annual meeting in person, please so 
indicate when you submit your proxy by mall, by teJephone or 
via the Internet and bring with you the Items that are required 
pursuant to the Company's admission process for the 2015 
Annual Meeting. A description of the admission process can 
be found below In this Proxy Statement under the heading 
"General Information -Admission to Annual Meeting." 

Unless you Instruct otherwise in the proxy, any proxy that is given 
and not revoked wiU be voted at the annual meeting; 

For each of the nine nominees to the Board identified 
in this Proxy Statement; 

For the ratification of the appointment of KPMG LLP 
as our independent registered public accounting firm 
for fiscal year 2015; 

For the approval, on an advisory basis, of the 
compensation of our named executive officers; 

Against the stockholder proposa~ if properly 
presented at the annual meeting; and 

As determined by the proxy holders named in the 
Proxy Card in their discretion, with regard to all other 
matters as may properly come before the annual 
meeting or any adjournment thereof. 

Con/lnues on next page ,.. 
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Voting Information 

Our only voting securities are the outstanding shares of our 
common stock. At the record date, we had approximately 
214,941,142 shares of common stock outstanding. Each 
stockholder is entitled to one vote per share on each matter that 
we wiH consider at this meeting. Stockholders are not entitled to 
cumulate votes. Under the rules of the New York Stock Exchange, 
your bank, broker, or other nominee may not vote your 
uninstructed shares in the election of directors and certain other 
matters on a discretionary basis. Accordingly, brokers holding 
shares of record for their customers generally are not entitled to 
vote on these matters unless their customers give them specific 
voting instructions. If the broker does not receive specific 
instructions, the broker wiU note this on the proxy form or otherwise 
advise us that it lacks voting authority. Thus, if you hold your 
shares in "street name," meaning that your shares are registered 
in the name of your bank, 

Votes Required for Proposals 

Directors are elected by a majority of votes cast, which means that 
the number of shares voted "for" each of the nine nominees for 
election to the Board must exceed 50% of the number of votes 
cast with respect to each nominee's election. Abstentions and 
broker non-votes wiD not be counted as votes cast and will have no 
effect on the election of directors. lo the event that the number of 
nominees exceeds the number of directors to be elected, which is 
a situation that we do not anticipate, directors will be elected by a 
plurality of the shares represented in person or by proxy at any 
such meeting and entitled to vote on the election of directors. 

The ratification of the appointment of KPMG LLP as our 
independent registered public accounting firm for fiscal year 2015, 
the approval of the proposal regarding the advisory vote on 
executive compensation, and the stockholder proposal, if properly 
brought before the annual meeting, each require the affirmative 
vote of a 

Proxy Solicitation Costs 

We will pay for the cost of preparing, assembling, printing and 
mailing of the Notice of Internet Availability of Proxy Materials, this 
Proxy Statement and the accompanying Notice of Meeting; Proxy 
Card, and Annual Report to Stockholders to our stockholders, as 
well as the cost of our solicitation of proxies relating to 

2 

broker, or other nominee, and you do not instruct your bank, 
broker, or other nominee how to vote in the election of directors, 
the proposal regarding the advisory vote on executive 
compensation, or on the stockholder proposal, if proparly brought 
before the annual meeting, no votes wDI be cast on your behalf. 
The votes that the brokers would have cast if their customers had 
given them specific instructions are commonly called "broker 
non-votes.• If the stockholders of record present In person or 
represented by their proxies and entitled to vote at the annual 
meeting hold at least a majority of our shares of common stock 
outstanding as of the record date, a quorum wDI exist for the 
transaction of business at the annual meeting. Stockholders 
attending the annual meeting in person or represented by proxy at 
the annual meeting who abstain from voting and broker non-votes 
are counted as present for quorum purposes. 

majority of the shares of common stock present at the annual 
meeting in person or by proxy and entitled to vote· thereon. 
Because your vote on executive compensation and the 
stockholder proposal is advisory, the results of those votes will not 
be binding on the Company or the Board. However, the Board and 
any applicable Board committee will consider the voting results as 
appropriate when making future decisions regarding executive 
compensation and the topic of the stockholder proposal. 
Abstentions are considered present and entitled to vote with 
respect to these proposals and will, therefore, have the same 
effect as votes against these proposals. Broker non-votes with 
respect to the approval of the proposal regarding the advisory vote 
on executive compensation, and the stockholder proposal will not 
be considered as present anct entitled to vote on these proposals, 
and wiD therefore have no effect on the number of affirmative votes 
needed to approve these proposals. 

the annual meeting. We may request banks and brokers to soNcit 
their customers who beneficially own our common stock listed of 
record in names of nominees. We will reimburse these banks and 
brokers for their reasonable out-of-pocket expenses regarding 
these soicitations. We have also retained MacKenzie 
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Partners, Inc. ("MacKenzie") to assist in the distribution and 
sollcllation of proxies and to verify records related to the 
solicitation at a fee of $15,000 plus reimbursement for all 
reasonable out-of-pocket expenses incurred during the solicitation. 
MacKenzie and our officers, directors and employees may 
supplement the original solicitation by maH of proxies, by 
telephone, 

Delivery of Proxy Statement and Annual Report 

Beneficial owners, but not record holders, of our common stock 
who share a single address may receive only one copy of the 
Notice of lnternetAvaUability of Proxy Materials and, as applicable, 
an Annual Report to Stockholders and Proxy Statement, unless 
their broker has received contrary instructions from any beneficial 
owner at that address. This practice, known as "householding," is 
designed to reduce printing and maning costs. If any beneficial 
owner at such an address wishes to discontinue householding and 
receive a separate copy of the Notice of Internet AvaDabHity of 
Proxy Materials and, If applicable, an Annual Report to 

Admission to Annual Meeting 

Admission to the annual meeting wiff be Hmited to holders of the 
Company's common stock, family members accompanying holders 
of the Company's common stock, persons holding executed 
proxies from stockholders who held the Company's common stock 
as of the close of business on April 24, 2015 and such other 
persons as the chair of the annual meeting shall determine. 

If you are a holder of the Company's common stock, you must 
bring certain documents with you in order to be admitted to the 
annual meeting and in order to bring family members with you. The 
purpose of this requirement is to help us verify that you are 
actuaffy a holder of the Company's common stock. Please read the 
following procedures carefully, because they specify the 
documents that you must bring wtth you to the annual meeting in 
order to be admitted. The items that you must bring with you differ 
depending upon whether or not you were a record holder of the 
Company's convnon stock as of the close of business on April 24, 
2015. A "record holder" of stock is someone whose shares of stock 
are registered in his or her name in the records of the Company's 
transfer agent. Many stockholders are not record holders because 
their shares of stock are held in "street name," meaning that the 
shares are registered in the name of their broker, bank or other 
nominee, and the broker, bank or other nominee is the record 
holder instead. If you are unsure as to whether you were a record 
holder of the Company's common stock as of the 

Proxy Statement 

facsimHe, e-mail and personal so6cilation. We wiU pay no 
additional compensation to our officers, directors and employees 
for these activities. We have agreed to indemnify MacKenzie 
against liabilities and expenses arising in connection wHh the proxy 
solicitation unless caused by MacKenzie's negligence or 
intentional misconduct. 

Stockholders and Proxy Statement, they should notify their broker. 
Beneficial owners sharing an address to which a single copy of the 
Notice of lntemetAvailabHity of Proxy Materials and, if applicable, 
an Annual Report to Stockholders and Proxy Statement was 
delivered can also request prompt delivery of a separate copy of 
the NoUce of Internet Availability of Proxy Materials and, if 
applicable, an Annual Report to Stockholders and Proxy Statement 
by contacting Investor Relations at the following address: Attn: 
Investor Relations, DaVita HealthCare Partners Inc., 2000 
15th Street, Denver, Colorado 80202, (888) 484-7505. 

close of business on April 24. 2015, please call the Company's 
transfer agent, Computershare, at (877) 899-2012. 

If you were a record hokier of the Company's common stock as of 
the close of business on April 24. 2015, then.you must bring: 

a valid personal photo identification (such as a 
driver's license or passport). 

At the annual meeting, we will check your name for verification 
purposes against our list of record holders as of the close of 
business on April 24, 2015. 

If a broker, bank or other nominee was the record holder of your 
shares of the Company's common stock as of the close of 
business on April 24, 2015, then you must bring: 

valid personal photo identification (such as a driver's 
license or passport); end 

proof that you owned shares of the Company's 
common stock as of the close of business on 
April 24, 2015. 

Examples of proof of ownership include the following: (i) an original 
or a copy of the voting instruction from your bank or broker with 
your name on ii, (h) a letter 

CooJ1nueS on next page ,.. 
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from your bank or broker stating that you owned the Company's 
common stock as of the close of business on April 24, 2015, or 
(iii) a brokerage account statement Indicating that you owned the 
Company's common stock is of the close of business on April 24, 
2015. 

If you acquired your shares of the Company's common stock at 
any time after the close of business on April 24, 2015, you do not 
have the right to vote at the annual meeting, but you may attend 
the meeting if you bring with you: 

valid personal photo Identification (such as a driver's 
license or passport); and 

proof that you own shares of the Company's 
common stock. 

Examples of proof of ownership include the following: 

if a broker, bank or other nominee is the record 
holder of your shares of the Company's common 
stock: (i) a letter from your bank or broker stating that 
you acquired the Company's common stock after 
April 24, 2015, or (ii) a brokerage account statement 
as of a date after April 24, 2015 Indicating that you 
own the Company's common stock; or 

if you are the record holder of your shares of the 
Company's common stock, a copy of your stock 

• certificate or a confirmation acceptable to the 
Company that you bought the stock after April 24, 
2015. 

If you are a proxy holder for a stockholder of the Company who 
owned shares of the Company's common stock as of the close of 
business on April 24, 2015, then you must bring: 

the executed proxy naming you as the proxy holder, 
signed by a stockholder of the Company who owned 
shares of the Company's common stock as of the 
close of business on April 24, 2015; 

valid personal photo identification (such as a driver's 
license or passport); and 

if the stockholder whose proxy you hold was not a 
record holder of the Company's common stock as of 
the close of business on April 24, 2015, proof of the 
stockholder's ownership of shares of the Company's 
common stock as of the close of business on 
April 24, 2015, in the form of (i) an original or a copy 
of the voting instruction form from the stockholder's 
bank or broker with the stockholder's name on it, or 
(iQ a letter or statement from a bank, broker or other 
nominee indicating that the stockholder owned the 
Company's common stock as of the close of 
business on April 24, 2015. 

No cameras, recording equipment, electronic devices, large bags, 
briefcases or packages wiO be permitted at the annual meeting. 
Shares may be voted in person at the annual meeting only by 
(a) the record holder as of the close of business on April 24, 2015 
or (b) a person holding a valid proxy executed by such record 
holder. 

Electronic Availability of Proxy Materials for the 2015 Annual Meeting 

Important Notice Regarding the Availability of Proxy Materials 
·for the Annual Meeting to Be Held on June 16, 2015. This 
Proxy Statement and the Annual 

4 

Report to Stockholders and Fonn 10-K for fiscal year 2014 are 
available electronically at www.proxyvote.com. 
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Proposal 1 Election of Directors 

At the annual meeting, you will elect nine directors to serve until the 2016 annual meeting of stockholders or until their respective successors 
are elected and quaRfled, subject lo such directol's earlier death, resignation, disqualification or removal. 

Our bylaws require that each director be elected by the majority of votes cast with respect to such director in uncontested elections. In a 
contested election, where the number of nominees for director exceeds the number of directors lo be elected, directors are elected by a 
plurality of shares represented in person or by proxy at any such meeting and entitled lo vote on the election of directors. If a nominee for 
director who was in office prior lo the election is not elected by a majority of votes cast, the director must promptly tender his or her resignation 
from the Board, and the Nominating and Governance Convnlttee of the Board win make a recommendation to the Board about whether lo 
accept or reject the resignation, or whether lo take other action. The Board, excluding the director in question, wiH act on the recommendation 
of the Nominating and Governance Committee and publicly disclose Its decision and Its rationale within 90 days (or, if so extended by the 
Board in certain circumstances, within 180 days) from the date the election results are certified. If a nominee for director who was not already 
seiving as a director does not receive a majority of votes cast In an uncontested election at the aMual meeting, the nominee is not elected to 
the Board. All 2015 nominees are currently serving on the Board. 

None of the nominees has any family relationship with any other nominee or with any of our executive officers and no arrangement or 
understanding exist. between any nominee and any other person or persons pursuant to which a nominee was or is to be selected as a 
director or nominee. 

After a thorough evaluation and assessment, the Nominating and Governance Committee has recommended, and the Board has 
re-nominated, Pamela M. Arway, Cha~ G. Berg, Carol Anthony (" John; Davidson, Paul J. Diaz, Peter T. Grauer, John M. Nehra, William L. 
Roper, Kent J. Thiry and Roger J. Valine for election as directors and has not recommended, and the Board has not re-nominated, 
Dr. Robert J. Margoris for election as a director. Please see the section titled "Corporate Governance - Selection of Directors" below for more 
information about the re-nomination process. Accordingly, the Board has reduced the number of directors from ten lo nine, effective as of 
immediately prior to the annual meeting, and Dr. Margolis' current term as a director win expire and he will cease to hold the office of 
"Co-Chairman.• 

Eight of the nine nominees for director have been determined to be independent under the Osting standards of the New York Stock Exchange 
("NYSE"). Please see the section titled "Corporate Governance - Director Independence" below for more information. Each nominee has 
consented to being named In this Proxy Statement as a nominee and has agreed to serve as a director if elected. · 

Unless the proxy indicates otherwise, the persons named as proxies in the accompanying proxy have advised us that at the annual meeting 
they intend to vote the shares covered by the proxies for the election of the nominees named above. If one or more of the nominees are 
unable or not wBllng to seive, the persons named as proxies may vote for the election of the substitute nominees that the Board may propose. 
The accompanying proxy contains a discretionary grant of authority with respect to this matter. The persons named as proxies may not vote for 
a greater number of persons than the number of nominees named above. 

Con/inueS OIi next page �~� 
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Information Concerning Members of the Board Standing for Reelection 

A biography of each nominee, current as of March 31, 2015, setting forth his or her age, and describing his or her business experience during 
the past five years, including other prior relevant business experience is presented below. 

6 

Pamela M. Arway, 61, has been one of our directors since May 2009. From 2005 to 2007, Ms. Alway served as 
the president of American Express International, Japan, Asia-Pacific, Australia region, a global payment services and 
travel company. Ms. Arway joined the American Express Company in 1987 after which she served in various 
capacities, Including as chief executive officer of American Express AustraUa Limited from 2004 to 2005 and as 
executive vice president of Corporate Travel, North America from 2000 to 2004. Prior to her retirement in October 
2008, she also served as advisor to the American Express Company's chairman and chief executive officer. 
Ms. Arway has also been a member of the board of the Hershey Company, a chocolate and confeclionary company, 
since May 2010. She currently serves as the Chair of the Governance Committee and as a member of the Audit and 
Executive Committees of Hershey Company's board. She joined the board of Iron Mountain Incorporated, an 
enterprise information management services company, in March 2014 and serves as chair of its Compensation 
Committee. Ms. Arway is an experienced business leader, with extensive management experience. 

Charles G. Berg, 57, has been one of our directors since March 2007. Mr. Berg served as executive chairman 
and as a member of the board of directors of WellCare Health Plans, Inc. ("WellCare"), a provider of managed· care 
services for government-sponsored healthcare programs from January 2008 to December 201 o. Mr. Berg served as 
non-executive chairman of the board of directors of VVeftCare from January 2011 to May 2013. From January 2007 to 
April 2009, Mr. Berg was a senior advisor to Welsh, Carson, Anderson & Stowe, a private equity firm. From April 
1998 to July 2004, Mr. Berg held various executive posftions with Oxford Health Plans, Inc. ("Oxford'1, a health 
benefit plan provider, which included chief executive officer from November 2002 to July 2004 when OXford was 
acquired by UnitedHealth Group, president and chief operating officer from March 2001 to November 2002 and 
executive vice president, medical delivery from April 1998 to March 2001. From July 2004 to September 2006, 
Mr. Berg served as an executive of UnitedHealth Group and was primarily responsible for integrating the Oxford 
business. Mr. Berg currently serves on the Operating Council of Consonance Capital Partners, a private equjty firm. 
Mr. Berg is an experienced business leader with significant experience In the healthcare industry and brings an 
understanding of the operational, financial and regulatory aspects of our industry and business. 
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Carol Anthony ("John") Davidson, 59, has been one of our directors since December 2010. From January 
2004 to September 2012, Mr. Davidson served as the senior vice president, controller and chief accounting olli0er of 
Tyco International Ltd. ("Tyco"), a provider of diversified Industrial products and services. Prior to joining Tyco in 
January 2004, he spent six years at Del Inc., a computer and technology services company, where he held various 
leadership roles, including vice president, audit, risk and compliance, and vice president, corporate controller. In 
addition, he previously spent 16 years at Eastman Kodak Company, a provider of imaging technology products and 
services, in a variety of accounting and financial leadership roles. Mr. Davidson is a director of Pentair Pie., a 
provider of products and solutions in water, fluids, thermal management and equipment protection. He is also a 
director of Legg Mason Inc., a global asset management firm. Mr. Davidson is a member of the Board ofTrustees of 
the Financial Accounting Foundation which oversees financial accounting and reporting standards setting processes 
for the United States. Mr. Davidson also serves on the Board of Governors of the Financial Industry Regulatory 
Authority (FINRA). Mr. Davidson is a CPA with more than 30 years of leadership experience across multiple 
industries and he brings a strong track record of building and leading global teams and Implementing governance 
and controls processes. 

Paul J. Diaz, 53, has been one of our directors since July 2007. Mr. Diaz serves as the executive vice chairman of 
Kindred Healthcare, Inc. ("Kindred"), a provider of tong-term healthcare services in the United States, a position he 
has held since March 2015. He served as Chief Executive Officer of Kindred from January 2004 to March 2015, as 
well as president from January 2002 to May 2012 and as Chief Operating Officer from January 2002 to December 
2003. Prior to joining Kindred, Mr. Diaz was the managing member of Falcon Capital Partners, LLC, a private 
investment and consulting firm, and from 1996 to July 1998, Mr. Diaz served in various executive capacities with 
Mariner Health Group, Inc., a health care facillty operator, including as executive vice president and chief operating 
officer. Mr. Diaz serves on the board of Kindred and the board of visitors of Georgetown University Law Center and 
previously served on the board of PharMerica Corporation. Mr. Diaz is an experienced business leader with 
significant experience in the healthcare industry and brings an understanding of the operational, financial and 
regulatory aspects of our industry and business. 

Peter T. Grauer, 69, has been one of our directors since August 1994 and our lead independent director since 
2003. Mr. Grauer has been chairman of the board of Bloomberg, Inc., a business and financial Information company, 
since AprH 2001, treasurer since March 2001 and was Its chief executive officer from March 2002 until July 2011. 
Mr. Grauer has also served as a non-executive director of Glencore pie, a global mining and commodities firm listed 
on the London Stock Exchange, since June 2013. From November 2000 until March 2002, Mr. Grauer was a 
managing director of Credit Suisse First Boston, a financial services firm. From September 1992 until November 
2000, upon the merger of Donaldson, Lufkin & Jenrette C'DLJ'}, a financial services firm, into Credit Suisse First 
Boston, Mr. Grauer was a managing director and founding partner of DLJ Merchant Banking Partners. Mr. Grauer 
has significant experience as a business leader and brings a deep understanding of our business and industry 
through his over 20 years of service as a member of the Board. 

ContinueS on next page ,,,. 
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John M. Nehra, 66, has been one of our directors since November 2000. From 1989 until his retirement in 
August 2014, Mr. Nehra was affiliated with New Enterprise Associates ("NEA "), a venture capital firm, including, from 
1993 until his retirement, as general partner of several of its affiliated venture capital &mited partnerships. Mr. Nehra 
also served as managing general partner of Catalyst Ventures, a venture capital firm, from 1989 to 2013. Mr. Nehra 
served on the boards of a number of NEA's portfolio companies until his retirement in August 2014 and remains a 
retired special partner of NEA. Mr. Nehra is an experienced business leader with approximately 44 years of 

· experience in investment banking, research and capital markets and he brings a deep understanding of our business 
and industry through his nearly 15 years of service as a member of the Board as well as significant experience In the 
healthcare industry through his involvement with NEA's healthcare-related portfolio companies. 

Dr. William L. Roper, 66, has been one of our directors since May 2001. Dr. Roper has been chief executive 
officer of the University of North Carolina iUNC") Health Care System, dean of the UNC School of Medicine and vice 
chancellor for medical affairs of UNC since March 2004. Dr. Roper also continues to serve as a professor of health 
policy and administration in the UNC School of Public Health and a professor of pediatrics and of social medicine in 
the UNC School of Medicine. From 1997 untR March 2004, he was dean of the UNC School of Public Health. Before 
Joining UNC in 1997, Dr. Roper served as senior vice president of Prudential Health Care. He also served as director 
of the Centers for Disease Control and Prevention from 1990 to 1993, on the senior White House staff in 1989 and 
1990 and as the administrator of Centers for Medicare & Medicaid Services from 1986 to 1989. Dr. Roper was a 
member of and is the Immediate past chairman of the board of the National Quality Forum, a non-profit organization 
that alms to improve the quality of healthcare. From Deoember2007 to November 2011, Dr. Roper served on the 
board of Medco Health Solutions, Inc., a pharmacy benefits management company, and since November 2011 has 
served on the board of its successor company, Express Scripts Holding Company. Dr. Roper brings substantial 
expertise in the medical field, an in-depth understanding of the regulatory aspects of our business as well as clinical, 
financial and operational experience. 

Kent J, Thiry, 59, has been our co-chairman of the Board since November 2012 and our chief executive officer 
since October 1999. In October 2014, Mr. Thiry also became chief executive officer of our Integrated care business, 
HealthCare Partners ("HCP"). From October 1999 until November 2012, Mr. Thiry served as our chairman of the 
Board. From June 1997 until he joined us In October 1999, Mr. Thiry was chairman of the board and chief exaculive 
officer of Vwra Holdings, Inc., which was formed to operate the non-dialysis business of Vivra Incorporated ("Vivra") 
afterGambroAB acquired the dialysis services business ofVivra in June 1997. From September 1992 to June 1997, 
Mr. Thiry was the. president and chief executive officer of V111ra, a provider of renal dialysis and other healthcare 
services. From AprH 1992 to August 1992, Mr. Thiry was president and co-chief executive officer of VM11, and from 
September 1991 to March 1992, he was president and chief operating officerofVivra. From 1983 to 1991, Mr. Thiry 
was associated with Bain & Company, first as a consultant, and then as vice president. Mr. Thiry previously served 
on the board of Varian Medical Systems, Inc. from August 2005 to February 2009 and served as the non-executive 
chairman of Oxford Health Plans, Inc. until it was sold to UnitedHealth Group in July 2004. As a member of 
management, Mr. Thiry provides significant healthcare industry experience and unique expertise regarding the 
Company's business and operations as well as executive leadership and management experience. 
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Roger J. Valine, 66, has been one of our directors since June 2006. From 1993 to his retirement in July 2006, 
Mr. Valine served as the chief executive officer of Vision Service Plan ('VSP'1, the nation's largest provider of 
eyecare weDness benefits. From January 1991 to February 2006, Mr. Valine served as both the president and chief 
executive officer of VSP. Upon his retirement, Mr. Valine had worked for VSP for 33 years and provided consulting 
services to VSP through January 2008. Mr. Valine previously served on the boards of American Specialty Health 
Incorporated and SureWest Communications. Mr. Valine is an experienced business leader with significant 
experience in the healthcare industry and brings an understanding of the operational, financial and regulatory 
aspects of our business as well as extensive management experience. 

The Board recommends a vote FOR the election of each of the named nominees as directors. 

Contmues on next page ~-

DaVita HealthCare Partners Inc. Notice of 2015 Annual Meeting and Proxy Statement 9 

5/13/2015 12:58 PM 

04450 



,f93 

Table of Contents 

Corporate Governance 

The general governance framework for the Company is provided 
by its bylaws, corporate governance guidelines, the charters for 
each of the Board's committees, the corporate governance code of 
ethics and corporate code of conduct. These governance 
documents are available under the Corporate 

Selection of Directors 

In making recommendation to the Board, the Nominating and 
Governance Committee considers a number of factors and 
assesses the overall mix of qualifications, individual 
characteristics, experience level, and diverse perspectives and 
skUls that are most beneficial to our Company. The committee also 
considers the mix of different tenures of the directors, taking into 
account the benefits of directors with tonger tenures, including 
greater board stability and continuity of organizational knowledge, 
and the benefits of directors with shorter tenures, helping to foster 
an openness to new Ideas and a willingness to re-examine the 
status quo. In connection with the re-nomination of current 
directors, U is the committee's responsibility to determine in each 
case whether re-nomination is appropriate. The committee 
assesses fach director's performance and contributions to the 
Board, as well as his or her skiUs, experience and qualif1C&tions, 
including the continued value to the Company in light of current 
and future needs, including whether the Company's needs for the 
director's experience and background have changed. If the 
incumbent director has not performed or contributed in a 
meaningful way, the committee should consider whether 
re-nomination is 

Director Independence 

Under the listing standards of the NYSE, a majority of the 
members of the Board must satisfy the NYSE criteria for 
"independence." No director qualifies as independent under the 
NYSE ffsting standards unless the Board affirmatively determines 
that the director has no material relationship with the Company 
(either directly or as a partner, stockholder or officer of an 
organization that has a relationship with the Company). In addition, 
the Board has adopted a formal set of standards used to 
determine director independence. The fuU text of our director 
independence standards is available under the Corporate 
Governance section of our website, located at 
http:llwww.davite.com/aboutlcorporate-govemance. 

10 

Governance section of our website, localed at 
httpilwww.davita.com/8bout/corporate-govemance. The Board 
adopted the corporate governance guidelines to assist the Board 
and its committees in performing their duties and serving the best 
interests of the Company and our stockholders. 

appropriate in light of any other relevant facts and circumstances. 
Another integral part of this process is the individual director 
evaluations by the Board members. The Company does not have 
a specific diversity policy. However, as noted in our corporate 
governance guideOnes, when selecting nominees the committee 
considers diversity of skills, experience, perspective and 
background. The Nominating and Governance Committee will 
consider nominees for director recommended by stockholders 
upon submission in writing to our Corporate Secretary of the 
names and qualifications of such nominees at the folloWing 
address, within the tirneframe and subject to the other 
requirements set forth in our byklws: Corporate Secretary, DaVita 
HealthCare Partners Inc., 2000 11,1h Street, Denver, Colorado 
80202. The committee wHI evaluate candidates based on the same 
criteria regardless of whether the candidate was recommended by 
the Company or a stockholder. 

In April 2015, the Nominating and Governance Cbmmittee 
recommended the candidates standing for election at the 2015 
annual meeting of stockholders. 

The Board evaluates the independence of our directors annuaffy 
and wiH review the independence of individual directors on an 
interim basis to consider changes in employment, relationships 
and other factors. The Board has determined that all of the 
individuals currenUy serving, or who served at any time during 
2014, as members of the Board, other than Mr. Thiry and 
Dr. Margolis, are independent under the NYSE listing standards 
and the Company's independence standards. In evaluating each 
director's independence, the Board considered the nature of any 
execulive officer's personal investment interest in director affiHated 
entities (active or passive), the level of involvement by the direelor 
or executive officer as a partner in any such director affiliated 
entities, any special arrangements between the 
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parties which would lead to a personal benefit, any personal 
benefits derived as a result of business relationships with the 
Company, any other personal benefit derived by any director or 
executive officer as a result of the disclosed relationships or any 
other relevant factors. 

In assessing director independence, the Board considered 
investments made by some Board members and executive officers 
of the Company in the past in certain funds of a venture capital 
firm of which Mr. Nehra is a retired special partner or that are 
managed directly or indirectly by the firm of which Mr. Nehra is a 
retired special partner. The Board also considered transactions in 
which WeUCare has made payments to us for services rendered in 
the ordinary course of business in the last three years which did 
not exceed the greater of $1 milfion or 2% of WeUCare's 
consolidated gross revenue in each such year. Mr. Berg was a 
director and non-executive chairman of WellCare until May 2013 
and holds less than 10% beneficial interest in WeUCare. The Board 
also considered the $465,000 of additional fees in the aggregate 
paid to Mr. Berg In his role as a member of the Board's 
Compliance Committee, in overseeing the 2010 U.S. Attorney 
physician relationship investigation and the 2011 U.S. Attorney 
physician relationship Investigation ("PRl'1, at the request of the 
Board. In addition, the Board considered the transactions In which 
Kindred has 

Corporate Governance 

made payments to us for services rendered in the ordinary course 
of business In the last three years which did not exceed the greater 
of $1 million or 2% of Kindred's consofidated gross revenue in 
each such year. Mr. Diaz is Kindred's executive vice chairman and 
director, of and has less than 10% beneficial interest in Kindred. 

The Board maintains a policy whereby the Board wil evaluate the 
appropriateness of the director's continued service on the Board in 
the event that the director retires from their principal job, changes 
their principal job responsibility or experiences a significant event 
that could negatively affect their service to the Board. In such 
event, the policy provides that the affected director shaU promptly 
submit his or her resignation to the chairman of the Board and the 
lead independent director. The members of the Board, excluding 
the affected director, wm determine whether the affected director's 
continued service on the Board is in the best interests of our 
stockholders and wHI decide whether or not to accept the 
resignation of the director. In addition, the policy provides that prior 
to accepting an invitation to serve on the board of directors of 
another pubic company, a director must advise the chairman of 
the Board and the lead independent director so that the remaining 
members of the Board may evaluate any potential conflicts of 
interest. 

Leadership Structure and Meetings of Independent Directors 

Since the completion of our acquisition of HCP LLC, Mr. Thiry and 
Dr. Margolis have served as co-chairmen of our Board. FoUowing 
the annual meeting, Mr. Thiry wffl be our sole chairman. Mr. Thiry 
is the chief executive officer of the Company and since October 
2014, Mr. Thiry has also served as chief executive officer of HCP. 
Mr. Thiry brings over 15 years of experience with our Company 
and deep institutional knowledge and experience to the combined 
role. Dr. Margolis served as the chief executive officer of HCP LLC 
from May 1982 to November 2012, and the chief executive officer 
of HealthCare Partners from November 2012 to March 2014. 

We believe that Mr. Thiry's experience and knowledge as CEO and 
co-chairman are essential to the chairman role and is 
counterbalanced appropriately by the significant role of the lead 
independent director. After the annual meeting, Mr. Thiry will serve 
as the sole chairman of the board. Our lead independent director, 
Mr. Grauer, who was elected by and from the independent board 
members, plays a significant role in 

Board leadership and meetings of the independent directors. 
Mr. Grauer also chairs our Nominating and Governance 
Committee, and as chairman of the Nominating and Governance 
Committee, Mr. Grauer has the authority to can meetings of the 
committee, whose primary purpose, as outfined in its charter, 
includes overseeing the evaluation of the Company's 
management, including the CEO. 

As lead independent director, Mr. Grauer serves as liaison 
between the chairman or co-chairmen and the Independent 
directors, approves information sent to the Board, confers with the 
CEO/co-chairman in setting and thereafter approving meeting 
agendas for the Board, approves meeting schedules to assure that 
there is sufficient time for discussion of all agenda items, and 
presides at al meetings of the Board at which the chairman or 
co-chairmen are not present, including executive sessions of 
independent directors. Additionally, Mr. Grauer facilitates 
discussions outside of scheduled Board meetings among the 
independent directors on key issues as required, and decides 
when 

Continues on next page .. 
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to engage independent advisors for the Board or a Board 
committee. Mr. Grauer, in his capacity as lead independent 
director, also has the authority to call meetings of the Board and 
the independent directors and, if requested by major stockholders, 
makes himself available for consultation and direct communication 
with them. 

Communications with the Board 

Any interested party who desires to contact the lead independent 
director, Mr. Grauer, may do so by sending an-email to 
leaddirector@davita.com. In addition, any interested party who 
desires to contact the Board or any member of the Board may do 
so by writing to: Board of Directors, c/o Corporate Secretary, 
DaVita Healthcare Partners Inc., 200016"' Street, Denver, 
Colorado 80202. Copies of any such written 

Annual Meeting of Stockholders 

We do not have a poticy requiring that directors attend the annual 
meeting of stockholders. Al the last annual 

Information Regarding 'the Board and its Committees 

The Board has established the following committees: the Audit 
Committee, the Compensation Committee, the Nominating and 
Governance Committee, the Compliance Committee, the Public 
Policy Committee, and the CUnical Performance Committee. The 
Board met 13 times during 2014. Each of our directors attended at 

12 

Independent directors meet regularly in executive sessions without 
management. Executive sessions are held in conjunction with 
each regularly scheduled meeting of the Board. 

communications received by the Corporate Secretary will be 
provided to the Ml Board or the appropriate member depending on 
the facts and circumstances described in the communication 
unless they are considered, in the reasonable judgment of the 
Secretary, to be improper for submission to the intended 
reciplent(s). 

meeting of stockholders, our co-chairman and CEO, Mr. Thiry, 
attended the meeting. 

least 75% of the aggregate of the total number of meetings of the 
Board and the total number of meetings held by all committees of 
the Board on which he or she served during 2014, other than 
Mr. Diaz, who attended 74% of such meetings. 
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Committees of the Board 

The foUowing chart sets out the current members of our Board Committees and describes the principal functions of each committee of our 
Board. The charter for each committee is available under the Corporate Governance section of our website, located at http://www.davita.com 
labouf/corporate-govemance. 

Name of Committee· 
and Members 

Audit 1 

Carol Anthony (" John") 
Davidson Chair 

Chartes G. Berg 
Roger J. Valine 

Compensation2 

Pamela M. Arway Chair 
PaulJ. Diaz 
Peter T. Grauer 
Roger J. Valine 

Principal Functions 
of the Committee 
• Assists the Board with oversight of the integrity of our financial statements including the financial 

reporting and disclosure processes and the integrity and effectiveness of our system of internal 
control over financial reporting. 

• Assists the Board with oversight of the independence, qualifications and performance of our 
independent registered public accounting firm, including a review of the scope and results of their 
audit, as wel as our internal audit function. 

Together with the Compliance Committee, assists the Board with oversight of compliance with legal 
and regulatory requirements, including those that may have a material impact on the Company's 
financial statements. 

Appoints and engages our independent registered public accounting firm, and pre-approves the 
firm's annual audit services (Including related fees), audit-related services, and all other services in 
accordance with our pre-approval policy. 

Monitors our disclosure controls and procedures and compliance with ethical standards. 
Reviews the performance of our chief executive officer and other executives and makes decisions 
regarding their compensation. 

Establishes policies relating to the compensation of our executive officers and other key employees 
that further the goal of ensuring that our compensation system for our chief executive offtcer and our 
other executives, as well as our philosophy for compensation for all employees and the Board, is 
aligned with the long-term interesls of our stockholders. 

Conducts an evaluation of our chief executive officer's performance and the Company's performance 
and considers a self-assessment prepared by our chief executive officer. Periodically, the 
Compensation Committee engages an outside consultant to conduct an in-depth analysis of our 
chief executive officer's performance as a manager during the year. 

Has sole authority and discretion to retain or replace its independent compensation consultant 

• Annually determines and approves the compensation package for our chief executive officer subject 
to ratification by the independent members of the Board. 

Works closely with and considers the recommendations of our chief executive officer to determine 
the compensation of our other executive officers. 

When determining the compensation of the other executive officers, considers the recommendations 
of the chief executive officer who conducts a performance and compensation review of each other 
executive officer and reviews his detaUed assessments of the performance of each of the other 
executive officers with the Compensation Committee. 

Reviews the results of advisory stockholder votes and other stockholder feedback on the 
compensation of our executive officers and considers whether to make adjustments to our 
compensation policies and practices as a result of such votes. 

Meetings 
in2014 

11 

5 

Conlilues on next page i,. 

DaVita HealthCare Partners Inc. Notice of 2015 Annual Meeting and Proxy Statement 13 

5/13/2015 12:58 PM 

04454 



.f93 

Table of Contents 

Name of Committee 
and Members 
Nominating and 

Governance3 

Peter T. Grauer Chair 
Pamela M. Arway 
Carol Anthony r John") 

Davidson 
Roger J. Valine 

Compliance 
Commlttee4 

Charles G. Berg Chair 
PaulJ. Diaz 
John M. Nehra 
Dr. WilHam L. Roper 

Public Policy6 
John M. Nehra Chair 
Pamela M. Arway 
PaulJ. Diaz 
Dr. Robert J. Margolis 

Clinical Performance6 

Dr. William L. Roper 
Chair 
Carol Anthony ("John") 

Davidson 
Dr. Robert J. MargoRs 

Principal Functions 
of the Committee 
• Reviews and makes recommendations to the Board about our governance processes. 

• Assists in identifying and recruiting candidates for the Board. 

• Annually reviews the performance of the individual members of the Board. 

Proposes a slate of nominees for election at the annual meeting of stockholders. 

Makes recommendations to the Board regarding the membership and chairs of the committees of 
the Board. 
Reviews and oversees compliance with Federal health care program requirements and the five-year 
Corporate Integrity Agreement entered into with the Office of the Inspector General. 

Oversees and monitors the effectiveness of our healthcare regulatory compliance program, reviews 
significant healthcare regulatory compliance risk areas, and reviews the steps management is taking 
to monitor, control and report these risk exposures. 

Together with the Audit Committee, assists the Board with oversight of compliance with healthcare 
regulatory requirements. 

Has primary responsibility for oversight of healthcare regulatory requirements and for directing the 
Company's response to certain pending governmental investigations. 

Meets regularly with our chief compliance officer. 
• Advises the Board on public policy and makes recommendations to the Board as to policies and 

procedures relating to issues of public poficy and government relations. 

Oversees the Company's government affairs actlVity and political spending. 

• Advises the Board on clinical performance issues facing the Company. 

• Makes recommendations to management and to the Board as to policies and procedures relating to 
issues of clinical performance. 

Ms. Alway served on the Audit Committee until March 6, 2014. 

Meetings 
In 2014 

3 

8 

2 

2 

Mr. Nehra seNed as the Chair or the Compensation Committee until Janua,y 14, 2014. Ms. Arwey was appointed to the Compensation Committee on Janua,y 14, 

2014, and was appointed Chair of the Compensation Committee on January 14, 2014. Mr. Diaz was appointed to 1he Compensation Committee on March 6, 2014. 

14 

Messrs. Belg, Diaz and Nehra and Dr. Roper served on the Nominallng and Governance Committee until March 6, 2014. 

Mr. Roper served as the Chair or the Compliance Committee uool October 9, 2014. Ms. Arway and Mr. Grauer seNed on 1he Compliance Conmillee until October 9, 
2014. Messrs. Diaz and Nehra were appointed to the Compliance Committee on October 9, 2014. Mr. Berg was appointed Chair of the Compliance Committee on 

October 9, 2014. 

Mr. Diaz seNed as the Chair of the Public Polley Committee until March 6, 2014. Dr. Roper seNed on the Public Poficy Committee untH March 6, 2014. Ms. Arway, 
Mr. Nelva, and Dr. MargoflS were appointed lo the Pub&c'Policy Committee on March 6, 2014. and Mr. Nehra was appointed Chair of the Public Po&cy Committee on 

March 6, 2014. 

Ms. Arway and Mr. Nelva &eNed on the Clinical Performance Convnittee until March 6, 2014. Mr. Davidson was appointed to the Cinical Performance Committee on 

March 6, 2014. 
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Overview of Committee Membership Qualifications 

Other Publk: 
Company 

Director Independent Boanls" 
Pamela 11. Arway1 Yes 2 
Charles G, Berg2 Yes 0 
Carol Anthony r John") Davldson2 Yes 2 
Paul J. Dlaz1 Yes 
Peter T. Grauer1.3 Yes 1 
Dr. RobenJ. Margolis No 0 
Johnll.Nehra Yes D 
Dr. Wllllam L Roper Yes 1 
KentJ. Thlly No D 
Roger J. Valine 1,2 Yes 0 

Member of the Compensation Committee and is (a) independent under Iha Osting standards ollhe NYSE and Iha Company's independence 
llandards, (b) a 'nonemployea dlrectol" under Rule 16b-3 of the Securities Exchange Ad ol 1934 (the "Exchange Ad"), and (c) an "OUlslde 

dll8dol" as defined In Internal Rewnue Service ~ations. 

Member of the Audit Committee and qualifies as an "audit comrnfftee financial expert" within the meaning of the rules ol the SEC and each is 

"independent" and "financially literate" under the listing standards of 1he NYSE and the Company's independence standards. 

Mr. Grauer is our Lead Independent Olraclor. 

Current as or March 31, 2015. 

Risk Oversight 

The Board's involvement in risk oversight involves the Audit 
Committee, the Compliance Committee and the full Board. Each of 
the Audit Committee and Compliance Committee are comprised of 
independent non-executive directors. The Audit Committee is 
responsible for legal and regulatory risk oversight and the 
Compliance Committee has primary responsibility for oversight of 
healthcare legal and regulatory compliance requirements. The 
Audit Committee and the Compliance Committee meet regularly 
with our chief legal officer and chief compliance officer, and work 
together to assist the Board with oversight of legal and compliance 
enterprise risk management and to ensure that management 
identifies. monitors, controls and reports such compliance risk 
exposures. The Compliance Committee reviews significant 
healthcare legal and regulatory compliance risk areas, and meets 
on a regular basis and reports directly to the Board on its findings. 
The Audit Committee receives materials on enterprise risk 
management on an annual basis. These materials include 
identification of top 

Board Share Ownership Policy 

We have a share ownership policy that applies to all non-employee 
members of the Board. The purpose of the policy is to encourage 
the Board to have an ownership stake in the Company by retaining 
a specified financial interest in our common stock. 

enterprise risks for the Company, the alignment of management's 
accountability and reporting for these risks, and mapping of the 
Board's and Audit Committee's oversight responsibilities for key 
risks. In addition, the Audit Committee and the full Board 
periodicaUy receive materials to address the identification and 
status of major risks to the Company. The Audit Committee 
discusses significant risk areas and the actions management has 
taken to monitor, control, and report such exposures. The Audit 
Committee also reviews with the Company's chief legal officer 
legal matters that may have a material impact on the Company's 
financial statements, the Company's compDance with appUcable 
laws and regulations, and material reports or inquiries received 
from governmental agencies, including such matters identified by 
the Compliance Committee or the chief compliance officer. At each 
meeting of the full Board, the chairman of the Audit Committee 
reports on the activities of the Audit Committee, including risks 
identified and risk oversight. 

Both shares owned directly and shares underlying vested but 
unexercised stock appreciation rights ("SARs'1, including stock· 
settled stock appreciation rights C'SSARs"), restricted stock units 
("RSUs'~. direct stock 
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issuances ("DSls") and stock options are included in the 
determination of whether the share ownership guidelines have 
been met. The total net realizable share value retained must have 
a current market value of not less than the lower of: 

25% of the total equity award value reaHzed by the 
Board member to date in excess of $100,000; or 

three limes the annual Board retainer of $80,000, or 
$240,000. 

Code of Ethics and Codes of Conduct 

We have a code of ethics that applies to our chief executive officer, 
chief financial officer, controller and chief accounting officer, chief 
legal officer, and aB professionals involved in the accounting and 
financial reporting functions. We also have a code of conduct that 
applies to all of our employees, officers and the Board. The code of 
ethics and the code of conduct are available under the Corporate 
Governance section of our website, located at 
http:llwww.davita.com/abouVcorpora~vemance. If the 
Company amends or waives the code of ethics or the code of 
conduct with respect to our chief executive officer, chief financial 
officer, controller or chief 

Insider Trading Policy 

We have adopted an Insider Trading Policy applicable to our 
directors, executive officers and employees that is intended to 
ensure that those individuals do not benefit financiaRy from buying 
or seUing shares of our common stock while in the possession of 
material non-public information. Under our Insider Trading Policy, 
pre-clearance by our chief legal officer is required for equity and 
401 (k) plan transactions entered into by our executives and Board 
members, such as an option or stock appreciation right exercise, 
or electing to invest in or divest shares of our common stock, as 
well as certain other transactions involving our common stock. In 
addition, quarterly trading blackouts are imposed under the Insider 
Trading Policy upon our directors, executive officers and certain 
other employees who are deemed to have access to the 
Company's financial results prior to their becoming final and being 
publicly disclosed. The Insider Trading Policy states the 
Company's betief that if our directors, executive officers or 
employees engage in 

16 

As of December 31, 2014, each of our non-employee members of 
the Board had met the requirements of our share ownership 
guidelines. See "Compensation Policies and Practices -
Management Share Ownership Po&cy" on page 46 of this Proxy 
Statement for more information regarding our management share 
ownership policy. 

accounting officer, or persons performing similar functions, we will 
post the amendment or waiver at the same location on our 
website. 

HCP also has a code of conduct that applies to 11s officers, 
employees, affiliated physicians, and persons serving on the board 
of directors of its subsidiaries, and other contracted providers, 
vendors and all third parties conducting business on behalf of HCP. 
The HCP code of conduct is available under the Corporate 
Governance section of our website, located at 
httpilwww.davitacomlabouVcorporale-1}0vernance. 

certain types of hedging transactions, their interest may no longer 
be aligned with those of the Company. Accordingly, the Company 
strongly discourages hedging transactions and no person may 
engage in a hedging transaction without obtaining the approval of 
our chief legal officer. No one has ever sought and therefore there 
has never been any approval of a hedging transaction under our 
Insider Trading Policy. Moreover, our directors, executive officers 
and employees are prohibited from pledging Company securities 
as coUateral for a loan, with a Hmiled exception for circumstances 
in which such a person can clearly demonstrate the financial 
capacity to repay the loan without resort to the pledged securities. 
Even in such circumstances, the pledging of Company securities is 
strongly discouraged and requires pre-approval by our chief legal 
officer. No one has ever sought and therefore there has never 
been any approval of a pledge of Company securities under our 
Insider Trading Policy. 
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Proposal 2 Ratification of Appointment of Independent Registered Public Accounting Firm 

Independent Registered Public Accounting Firm 

The Audit Committee has appointed KPMG LLP as our 
independent registered pub6c accounting firm for the fiscal year 
ending December 31, 2015. Representatives of KPMG LLP are 
expected to attend the annual meeting in person and will be 
available to respond to appropriate questions and to make a 
statement if they so desire. If KPMG LLP should decline to act or 
otherwise become incapable of acting, or if KPMG LLP's 
engagement is discontinued for any reason, the Audit Committee 
will appoint another independent registered public accounting firm 
to serve as our independent registered public accounting firm for 
2015. AHhough we are not required to seek stockholder ratification 
of this appointment, the Board believes that doing so is consistent 
with corporate governance best practices. If the appointment is not 
ratified, the Audit Convnittee wiU explore the reasons for · 
stockholder rejection and will reconsider the appointment. 

The following table sets forth the aggregate professional fees billed 
to us for the years ended December 31, 

Pre-approval Policies and Procedures 

The Audit Committee is required to pre-approve the audit, audit­
related, tax and all other services provided by our independent 
registered public accounting firm in order to assure that the 
provision of such services does not impair the auditor's 
independence. The Audit Committee's pre-approval policy 
provides for pre-approval of all audit, audit-related, tax and all 
other services provided by the independent registered public 
accounting firm, KPMG LLP. The Audit Committee 

2014 and 2013 by KPMG LLP, our Independent registered public 
accounting firm: 

2014 Z013 

Audit fees• $4,760,714 $4,253,918 

Audll-relatedW 487,185 1,158,435 

Taxfeea3 445.429 300,482 
AD Olher fees 

$5,193,328 $6,712,836 

Includes agg,egate fees for the audll of our conaolldaled financial 
staaements and lhe elfeclMness of our lnlemal cxnJd over financial 
repo,flng and lhe three quarterly reviews of our contlClldlled finencial 
stalements Included in our Form 10.Q and alher SEC lllngs. In addition, 

audit fees include statutory audits In seveial lntemallonal countries. 

Includes fees for assurance and related seivlces lhal .. reuanably 
related to the performance of the audll Of' revlaw of our financial 
statements and are not repelled as "Audit Fees." The audil-related fees 
in 2014 and 2013 Include fees for audits ell our employee benefit pl-. 
audits of one and two d our mejorily-owned entitles, respedively, audlls 
or HCP's risk bearing organlzatfons. and fees of $264,297 and $627,253, 

respediwly, far due diligence eenrices ielaling to patenlial acquisitions. 

Includes fees far professional services rendeled far tax advice and tax 
planning as wall as $260,583 In 2013 lor tax due dlllgence seniices. 

Nane of these fees were far tax compliance or tax preparation saNices. 

pre-approved all such services in 2014 and concluded that such 
services performed by KPMG LLP were compatible with the 
maintenance of that firm's independence in the conduct of its 
auditing functions. 

The Board recommends a vote FOR the ratification of the 
appointment of KPMG LLP as our independent registered 
public accounting firm for fiscal year 2015. 

Con/inues on nextpBIJe ,.. 
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Proposal 3 Advisory Vote on Executive Compensation 

Pursuant to Section 14A of the Exchange Act, we are providing 
stockholders with a vote to approve, on an advisory basis, the 
compensation of our named executive officers as disclosed in this 
Proxy Statement in accordance with SEC rules. The advisory vote 
on executive compensation described in this proposal is commonly 
referred to as a "say-on-pay vote.• 

The Company intends to include In its proxy statement on an 
annual basis an advisory vote regarding named executive officer 
compensation. 

As disclosed In the Compensation Discussion and Analysis, the 
Company betieves that its executive compensation program is 
reasonable, competitive and strongly focused on pay-for­
performance principles. We design our executive officer 
compensation program to attract and retain outstanding leaders 
who possess the skills and talent necessary to achieve our 
business goals and objectives. Our ultimate objective is to 
continue to create long-term stockholder value by being a leader in 
clinical outcomes, generating strong overall revenue growth, 
market share increases, operating margin growth, increases in 
Medicare Advantage enrollment and consistently strong total 
stockholder return ("TSRj. In order to achieve this objective, we 
have designed our compensation program so it 

rewards superior clinical outcomes; 

rewards strong Company performance; 

aligns our executives' interests with our stockholders' 
interests; and 

is competitive within the health care services, 
diagnostics, managed care and solutions markets, 
so that we can attract and retain outstanding 
executives. 

We believe that the compensation of our named executive officers 
during fiscal 2014 is consistent with the following achievements 
and financial performance for 2014: 

improvements in our clinical outcomes in our U.S. 
dialysis operations, including maintaining the 

highest ever fistula in use rates at 65. 7%, lowest 
gross mortality rate at 13.5 measured in early first 
quarter of 2015 and continued maintenance of our 
lowest ever catheter rates at 13.0%; 

five-year compound annual TSR of 20.9%, 
compared to the median five-year compound annual 
TSR of 3.1 % for our Global Industry Classification 
Standard group and 18.6% for our comparator peer 

group; 

strong adjusted operating cash flow of 
$1,728 morion, which excludes the $269 million 
after-tax payment made for the settlement of the 
2010 and 2011 U.S. Attorney Physician Relationship 
Investigations, compared to original guidance range 
of $1,450 million to $1,550 mlHion:1 

consolidated adjusted operating income of 
$1,832 million, excluding an adjustment to a loss 
contingency reserve of $17 million, compared to 
original guidance range of $1,675 mllion to 

$1,850 million:2 

Kidney Care adjusted operating income of 
$1,617 million, . .excludlng an adjustment to a loss 
contingency reserve of $17 million, compared to 
original guidance range of $1,475 milfion to 

$1,550 million;3 

normalized non-acquired U.S. dialysis treatment 

growth of 5.0%; 

an increase of 5. 7% in the overall number of U.S. 

dialysis treatments; 

HCP's entry into two new markets, Colorado and 

Pennsylvania; 

a $7.25 billion refinancing of a substantial amount of 
our existing indebtedness, resuHing in lower interest 
costs, extended maturities and enhanced liquidity; 

and 

an increase of 72,800 in HCP's senior capitated 

members. 

Adjusted operating cash flow rap,esents 2014 net cash provided by operating BctivitJes of $1,459 milion, plus our 2014 payment in connection with the wtttement of 
the 2010 snd 2011 U.S. Attorney physician re/alionslrp investigations of $410 mil/ion, each as tepailed in our consolidated financial atalemenls filed wllh the 

Company's Fonn 10-K for the year ended December 31, 2014, minus the 2014 tax benelit related to that settlement of a1JP10Ximalely $141 million. 

See "Item 7. Managemenrs Discussion and Anal]lsis of Financial Condlion and Result$ of Operations" in fhe Company's Form 104< for the year ended 

December 31, 2014 for reconciHation of tms mebic to the most closely comparable GAAP mebic. 

Kidney Care 2014 a$sled operating Income represents 2014 consolidated operaling incOme of $1,815 nil/ion, less 2D14 HCP segment operating incOme of 
$215 million, plus 2D14 loss contingenr:y chal!lfls of $17 mi/Hon, as reported In "Item 7. Management's Discussion and Analysis of Financial Comflion and Results of 

Operations" in the Company's Form 10-K for the year ended December 31, 2014. 
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The Compensation Committee has developed and approved an 
executive compensation philosophy to provide a framework for the 
Company's executive compensation program featuring the 
following policies and practices: 

strong pay-for-performance alignment, with equity 
awards ranging up to 69% of our named executive 
officers' compensation in 2014, and with short-term 
cash bonuses and long-term incentive awards of 
cash and equity tied to the achievement of various 
performance metrics; 

a stock ownership policy that requires our executives 
to accumulate a meaningful ownership stake in the 
Company over time to strengthen the alignment of 
our named executive officers' and stockholders' 
interests; 

a clawback policy that permits the Board to recover 
bonuses, incentive and equity-based compensation 
from executive officers and members of the Board 
whose fraud or intentional misconduct was a 
significant contributing factor to the Company having 
to restate all or a portion of its financial statements; 
and 

equity incentive plans that prohibit repricing or 
replacing underwater stock options or stock 
appreciation rights withoutprior stockholder 
approval. 

Corporate Governance 

This proposal gives our stockholders the opportunity to express 
their views on the overall compensation of our named executive 
officers and the phllosophy, policies and practices described in this 
Proxy statement. For lhe reasons discussed above, we are asking 
our stockholders to indicate their support for our named executive 
officer compensation by voting FOR the following resolution at the 
annual meeting: 

"RESOLVED, that the Company's stockholders approve, on an 
advisory basis, the compensation of the named executive officers, 
as disclosed in this Proxy Statement pursuant to the compensation 
disclosure rules of the Securities and Exchange Commission 
(which disclosure includes the Compensation Discussion and 
Analysis, the 2014 Summary Compensation Table and the other 
related tables and disclosure)." 

The say-on-pay vote is an advisory vote only, and therefore it will 
not bind the Company or the Board. However, the Board and the 
Compensation Committee wiD consider the voting results as 
appropriate when making future decisions regarding executive 
compensation, as they did following the 2014 annual meeting of 
stockholders. 

The Board recommends a vote FOR the approval of the 
advisory resolution relating to the compensation of our 
named executive officers as disclosed In this Proxy 
Statement. 

Con6nues on next page .,. 
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Proposal 4 Stockholder Proposal Regarding Proxy Access 

We expect the foUowing proposal to be presented at the annual 
meeting by the UAW Retiree Medical Trust, 11 O MIiier Avenue, 
Suite 100, Ann Arbor, Michigan 48104, the sponsor of the proposal 
and a holder of 45,394 shares of the Company"s common stock. 
The Board has recommended a vote AGAINST this proposal 
for the reasons set forth following the proposal. The Board 
disclaims any responsibility for-Iha content of the proposal and the 
supporting statement, which are presented exactly in the fonn 
received by the Company. 

Stockholder Proposal and Supporting Statement 

Proxy Access - Proposal 4 

Resolved: Shareholders of DaVita HealthCare Partners Inc. (the 
"Company") ask the board of directors (the "Board") to adopt, and 
present for shareholder approval, a "proxy access" bylaw. Such a 
bylaw shaU require the Company to include in proxy materials 
prepared for a shareholder meeting at which directors are to be 
elected the name, Disclosure and Statement (as defined herein) of 
any person nominated for election to the board by a sharehodler 
[sic] or group (the "Nominator") that meets the criteria established 
below. The Company shall allow shareholders to vote on such 
nominee on the Company's proxy card. 

The number of shareholder-nomined [sic] candidates appearing in 
proxy materials shall not exceed one quarter of the directors then 
serving. This bylaw, which shall supplement existing rights under 
Company bylaws, should provide that a Nominator must 

20 

a) have beneficially owned 3% or more of the 
Company's outstanding common stock continuously 
for al least three years before submitting the 
nomination; 

b) given the Company, within the time period identified 
in Its bylaws, written notice of the information 
required by the bylaws and any Securities and 
Exchange Commission rules about rn the nominee, 
including consent to being named in the proxy 
materials and to serving as director if elected; and 
(ii) the Nominator, including proof It owns the 

required shares (the "Disclosure;; and 

c) certify that (i) It will assume liability stenvning from 
any legal or regulato,y violation arising out of the 
Nominator's communications with the Company 
shareholders, including the Disclosure and 
Statement; (ii) It wiU comply with all applicable laws 
and regulations if ii uses soliciting material other than 
the Company's proxy materials; and (c) to the best of 
its knowledge, the required shares were acquired in 
the ordina,y course of business and not to change or 

influence control at the Company. 

The Nominator may submit with the Disclosure a statement not 
exceeding 500 words in support of the nominee (the "Statement"). 
The Board shall adopt procedures for promptly resolving disputes 
over whether notice of a nomination was timely, whether the 
Disclosure and Statement satisfy the bylaw and applicable federal 
regulations, and the priority to be given to multiple nominations 
exceeding the one-quarter fimlt. 

SUPPORTING STATEMENT 

We believe proxy access Is a fundamental shareholder right that 
wm make directors more accountable and contribute to increased 
shareholder value. The CFA lnstitute's 2014 assessment_ of 
pertinent academic studies and the use of proxy access in other 
markets slmHarly concluded that proxy access: 

Would "benefit both the markets and corporate 
boardrooms, with little cost or disruption." 

Has the potential to raise overall US market 
capitalization by up to $140.3 billion if adopted 
market-wide. (http://www.cfapubs.org/dio/pdf 

/10.2469/ccb.v2014.n9.1) 

The proposed bylaw tenns enjoy strong investor support - votes 
for similar shareholder proposals averaged 55% from 2012 
through September 2014-'-- and similar bylaws have been adopted 
by companies of various sizes across industries, including 
Chesapeake Energy, Hewlett-Packard, Western Union and 
Verizon. 

We urge shareholders to vote FOR this proposal. 
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The Company's Statement in Opposition to 
Proposal No. 4 

The Board recommends you vote AGAINST the proposal. 

We believe that the mechanisms for nominating directors are 
a critical aspect of corporate governance and any proposal 
that adds to or changes our stockholders' existing right to 
nominate directors should be carefully considered and 
thoughtfully tailored to ensure that the Interests of all our 
stockholders are protected in a balanced way. To that end, -
are not opposed to an augmentaUon of the mechanism for 
stockholder nominations of directors, provided that there are 
requisite safeguards. We do not believe the UAW proposal 
meets that standard. 

UAW's proposal Is not in the best Interests of our 
stockholders. 

UAWs proposal is not in the best interests of our stockholders 
because it does not contain minimum requirements necessary to 
ensure quality director nominees are proposed by Independent 
and impartial stockholders. Rather, if the UAW proposal were 
adopted, It could result in a stockholder or group of stockholders 
advancing their own or their constituencies' short term financial 
interests, special interesls or narrow agendas that may be in direct 
conflict with the Company's long term Interests. Our Nominating 
and Governance Committee who is subject to a fiduciary duty to 
the Company and the independence requirements of the NYSE 
and SEO, Identifies recruits and recommends for nomination 
director candidates who possess a diverse combination of skills 
professional experience and backgrounds necessary to ove~ 
our business. UAWs proposal, on the other hand, would allow 
stockholders who have no fiduciary duty and are not bound by the 
Company's Corporate Governance Guidelines or the NYSE or 
SEC Independence rules to advance their own agenda or narrow 
interests or those of unknown third-parties, without regard to the 
Company's best interesls, by bypassing the existing objective 
recruiting process the Board of Directors uses to nominate 
directors. ~ile stockholders would be free to reject nominees, the 
cost and disruption of having to defend against narrow agenda­
driven attacks is not in stockholders' interests. In furtherance of our 
commitment to good corporate governance and the enhancement 
of stockholder protections, the Company plans to engage with 

Corporate Governance 

stockholders to solicit input and discuss possible changes to 
enhance our stockholders' right to nominate directors. 

UAWs proposal would cause disruption to the Company's 
orderly annual election of directors. 

If adopted, UAWs proxy access proposal could resul in contested 
director elections becoming a routine event Divisive proxy 
contests could occur every year and substantially disrupt Company 
affairs and the effective functioning of our Board of Directors 
without adding any significant value to the current process. This 
could harm us in various ways, including the potential for high 
annual turnover of Directors leading to an Inexperienced Board of 
Directors that lacks sufficient knowledge and understanding of the 
Company's current and past business which is necessary to 
provide meaningful and effective oversight of the Company's 
operations and long-term strategies. Abrupt changes in the 
composition of the Company's Board of Directors could lead to 
disruptions and possible turnover of our management, which in 
tum may impair our abUity to develop, refine, monitor and execute 
on long-term plans. In addition, our management and directors 
would be required to divert their time from managing and 
overseeing Company business to focus on proxy contests in the 
election of directors. Disruption of our Board of Directors' 
functioning could disrupt the ongoing inplementation of our 
successful strategies and put stockholder value at risk. 

Our stockholders are already entitled to recommend Director 
nominees, and our existing co,pon1te governance practices 
and stockholder outreach cummtly encourage stockholder 
engagement and representation. 

Our stockholders may already recommend one or more director 
nominees, whom the Board will evaluate under the same criteria it 
applies to its own candidates. We beUeve the process currently 
contained in the Company's Corporate Governance Guidelines 
best protecls the interests of our stockholders by way of requiring 
thoughtful identification and screening of experienced and diverse 
director nominees which helps us achieve the optimal balance of 
directors. Furthermore. our Corporate Governance Guidelines 
require that we review our process each year to ensure that we are 
continually striving for an effective board of directors that will best 
represent and serve our stockholders' long term interests. 

Continues on ll!KI {JB(Je .. 
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Board members with the right mix of background, expertise, 
experience and perspective are the fundamental prerequisite for a 
high-functioning and diverse board. We belleve that the selection 
of such candidates is best left to the members of the Nominating 
and Governance committee who have a fiduciary duty to our 
stockholders and the Company and who are bound by NYSE and 
SEC independence requirements, as well as our Corporate 
Governance Guidelines with regard to Board nominee 
quarlficalions. 

We are committed to being a leader in corporate governance and 
continue our practice of quality stockholder engagement and 
responsiveness. To that end, we will reach out to e wide range of 
stockholders, to solicit their Input and feedback into augmenting 
our current process for nominating directors. Our stockholders 
have dlred access to our Board and our Board regularly reviews 
feedback provided by our stockholders. We value our stockholders' 
opinions, and 

22 

intend to discuss proxy access with them to ensure that any proxy 
access provision adopted by the Company is thoughtfully designed 
to proted the best interests of all stockholders and mitigate the risk 
of abuse of the procedure. 

We 81'9 committed lo continuing our practice of quality engagement 
with and responsiveness lo our stockholders. When our 
stockholders express priorities and concerns lo us, we respond 
and, in the past, have made changes to our governance and 
policies to address their concerns. We will actively reach out to our 
stockholders to discuss the most optimal strocture and process for 

proxy access. The Board will be informed by the feedback 
gathered in such discussion to determine the best aclion. 

For all of the foregoing reasons, the Board recommends that 
you vote AGAINST this proposal. 
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Security Ownership of Certain Beneficial 
Owners and Management 

The following table sets forth information regarding the ownership of our common stock as of March 31, 2015 by (a) all persons known by us to 
own beneficially more than 5% of our common stock, (b) each of our directors and .named executive officers, and (c) aH of our directors and 
executive officers as a group. We know of no agreements among our stockholders which relate to voting or investment power over our 
common stock or any arrangement the operation of which may at a subsequent date result In a change of control of the Company. 

ID 

11 

Name and address or benellc:lal _,,.,, 
warren E. Buffetl2 
Berkshire Hathaway lnc.2 
1440 Kiewit Plaza 
Omaha, Nebraska 68131 
The Vanguard Group, lnc.3 
100\tangumdBlvd. 
Malvern, PA 19355 
KentJ. Thhy4 

Dr. Robert J. Margol1&5 

Javier J. Rodriguez& 

Dennis L Kogod7 

Dr. Gany E. Menzel 

Michael D. Staffleril 

Pamela M. Arwr,9 
Charles G. Berg1D 

Carol Anthony r John•I Davidson 11 

PaulJ. Diaz 

Pater T. Graue,12 

John M. Nehre13 

Dr. WUDam L. Roper•• 
RogerJ. Vallne15 

All directors and executive offlc:ers as a group (20 persons11s 

Amount represents less than 1 % of our common stock. 

Number of 
shares 

beneflclally 
owned 

38,565,570 

14,374,912 

1,820,014 

2,578,820 

470,313 

383,590 

122,928 

83,102 

94,731 

50,491 

9,521 

,sa.m 
206,531 

78,600 

95,136 

6,345,489 

Percentage 
of 

sham 
benefldaQy 

owned 

17.9% 

6.7% 

1.2% 

2.9% 

Unless olherwise set forth in the (olGWing lable, lhe address of each beneficial owner Is 2000 16"' Street, Denver, Colorado, 80202. 

Based aolaly on inlormallon contained in a Schedule 13G/A No. 4 filed on February 17, 2015 with the SEC by Berkshire Halhaway Inc., a diversified 
holding company which Mr. Bulfett may be deemed to control. Mr. Buffett and Berkshire Hathaway Inc. share VOiing and disposilive power over 
38,565,570 shares or the Company's common stock, which include sham beneficiaUy owned by certain subsidiaries of Berkshire Hathaway Inc. as 

a result or being a parent holding company or control person. 

Based solely upon information contained In Amendment No. 4 lo Schedule 13G filed with the SEC on February 10, 2015, The Vang~ Group, Inc., 
an lnvestmant adviser, has sole voting power with respect to 299,641 shares, sole cisposilive power with respect to 14,093.365 shares and shared 

dlsposltive power with respect to 281,547 shares. 

Includes 247,950 shares held in a family trust and 1,500,000 shares issuable upon the exercise of SSARs and 72,064 restricted slock units, which 

are exercisable as or, or wtU become exercisable within 60 days after, March 31, 2015. 

Includes 2,578,528 shares held in family trusts. 

Includes 369,583 shares issuable upon the exercise or SSARs and 36,466 restricted stock units, which are exercisable as or, orwll become 

exercisable wilhin 60 days alter, March 31, 2015. 

Includes 306,250 shares issuable upon the exercise of SSARs and 36,466 restricted stock tmlls, which are exercisable as of, or will become 

exen:isablewlthln 60 days after, March 31, 2015. 

Includes 117,600 shares issuable upon the exercise of SSARs and 4,934 restricted slock unls, which are exercisable as of, or wil become 

exercisable within BO days alter, March 31, 2015. 

Include& 72,000 shares issuable upon the exercise of SSARs. which are exercisable as of, or wil become exercisable within 60 days after, 

March 31. 2015. 

lnctudas 72,000 shares issuable upon the exercise of SSARs. which are exercisable as of, or will become exercisable within 60 days after, 

March 31, 2015. 

Includes 43,500 shares issuable upon the exercise of SSARs, which are exercisable as of, or wiB become exercisable within 60 days after, 
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March 31, 2015. 

Includes 144,000 shares issuable upon !he exercise of SSARs, which are exercisable as of, or wiU become exercisable within 60 days after, 

March 31, 2015. 

Includes 62,531 shares held in a family lrus1 and 144,000 shares issuable upon the exercise of SSARs, which are exercisable as of, or wiD become 

exercisable wfthin 60 days after, March 31, 2015. 

Includes 72,000 shares issuable upon lhe exercise of SSARs, which are exercisable as of, or will become exen:isable within 60 days after, 

March 31, 2015. 

Includes 78,00D shares issuable upon lhe exercise of SSARs, which are exercisable as of, or will become exercisable within 60 days after, 

March 31, 2015. 

Includes 3,083,070 shares issuable upon the exercise cl SSARs and 170,801 restrfded stock unfts, which are exercisable as cl, orwffl become 

exercisable within 60 days after, March 31, 2015. 
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Information Concerning Our Executive Officers 

Name IIIJe PDBltlon 
Kent J. Thiry 59 Co-Chairman of the Board, Chief Executive Officer and Chief 

Executive Officer, HealthCare Partners 
Javier J. Rodriguez 44 Chief Executive Officer, Kidney Care 
Michael D. Staffieri 41 Chief Operating Officer, Kidney Care 
Dennis L Kogod 55 President, Healthcare Partners and Chief Executive Officer, 

International 
Dr. Robert J. Margolis 69 Co-Chairman of the Board 
Joseph C. Mello 56 Chief Operating Officer, HealthCare Partners 
Dr. Garry E. Menzel 50 Former Chief Financial Officer 
James K. HIiger 53 Interim Chief Financial Officer and Chief Accounting Officer 
Jeanine M. Jigantl 55 Chief Compriance Officer 
Laura A. Mildenberger 56 Chief People Officer, Kidney Care 
Kim M. Rivera 46 Chief Legal Officer 
LaAnne M. Zumwalt 56 Group Vice President, Purchasing and Public Affairs 

Our executive officers are appointed by, and serve at the discretion 
of, the Board. Set forth below is a brief description as of March 31, 
2015 of the business experience of all executive officers other than 
Mr. Thiry, who is also a director and whose business experience is 
set forth above in the section of this Proxy Statement entitled 
'1nformation Concerning Members of the Board Standing for 
Reelection." 

Javier J. Rodriguez became our chief executive officer, Kidney 
Care in March 2014. Since joining the Company in 1998, 
Mr. Rodriguez has served in a number of different capacities. From 
February 2012 to March 2014, he served as our president. From 
April 1, 2006 through February 2012, he served as our senior vice 
president. Before that, from 2000 to 2006 he served as a vice 
president of operations and payer contracting. Mr. Rodriguez 
joined the Company in 1998 as a director of value management. 
Prior to joining the Company, Mr. Rodriguez worked for Baxter 
Healthcare Corporation in Finance from 1995 to 1996. He also 
previously served as director of operations for CBS Marketing Inc. 
in Mexico City. 

Michael D. Staffieri became our chief operating officer, Kidney 
Care, in March 2014. From July 2011 to February 2014, he served 
as a senior vice president, Kidney Care. From March 2008 to July 
2011, he served as our vice president of operations and new 
center development. Mr. Staffieri joined the Company in July 2000 
and has served in several different roles. 

24 

Prior to joining us, Mr. Staffieri worked for Arthur Andersen LLP in 
Finance from 1999 to 2000. 

Dennis L. Kogod became our president, HealthCare Partners, and 
chief executive officer, International, effective January 2015. From 
March 2014 through December 2014, Mr. Kogod served as chief 
operating officer of our HealthCare Partners division. From 
January 2009 to March 2014, he served as our chief operating 
officer, and prior to that, he served as our president-west beginning 
in October 2005. From January 2004 until Joining us, Mr. Kogod 
served as president and chief operating officer-west of Gambro 
Healthcare, Inc., which we acquired in October 2005 .. From July 
2000 to January 2004, Mr. Kogod served as president, west 
division of Gambro HeaHhcare, Inc. From June 1999 to July 2000, 
Mr. Kogod was president of Teleflex Medical Group, a medical 
original equipment manufacturer of medical delivery systems. 
From January 1996 to June 1999, Mr. Kogod was corporate vice 
president of Teleflex Surgical Group, a surgical device and service 
organization. Mr. Kogod previously served on the board of Arbios 
Systems, Inc., a medical device and cell-based therapy company. 

Dr. Robert J. Margolis became our co-chairman of the Board in 
November 2012 in connection with our acquisition of HCP LLC. He 
served as the chief executive officer of HCP LLC, from May 1982 
to November 2012, and as the chief executive officer of HCP from 
November 2012 to March 2014. Dr. Margolis is board certified in 
internal medicine and 
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medical oncology having trained al Duke University Medical 
School and the National cancer Institute. Dr. Margolis serves on 
the boards of the Martin Luther King Hospital, the National 
Committee for Quality Assurance and the California Hospital 
Medical Center Foundation, Los Angeles. Dr. Margolis also serves 
as a member of HealthCare Poficy Advisory Council for Harvard 
Medical School and as a member of the advisory board of the 
USC Schaeffer Center for Health Policy and Economics. 
Dr. Margolis previously served as the chairman of the boards of 
the American Medical Group Association, the National Committee 
for Quality Assurance, and the Unified Medical Group Association. 

Joseph C. Mello became our chief operating officer, HealthCare 
Partners, in January 2015. From April 2012 to April 2014, Mr. Mello 
served on the Board of CspitalSource Inc., a commercial lender, 
Mr. Mello previously served as our chief operating officer -
emeritus from January 2009 to December 2012, and chief 
operating officer from June 2000 to December 2008. From April 
1998 to June 2000, Mr. Mello served as president and chief 
executive officer of Vivra Asthma & Allergy. From August 1994 to 
April 1998, Mr. Mello held various positions with MedPartners, Inc., 
including senior vice president/chief operating officer-southeastern 
region from March 1997 to April 1998. Prior to joining 
MedPartners, from 1984 to 1994, Mr. Mello was associated with 
KPMG LLP, where he became a partner in 1989. 

Dr. Garry E. Menzel served as our chief financial officer from 
November 2013 through March 2015. Prior to serving as chief 
financial officer, he served as our senior vice president, finance 
from September 2013 to November 2013. From December 2010 to 
June 2013, Dr. Menzel served as chief operating officer of Regulus 
Therapeutics Inc., a biopharmaceutical company. From August 
2008 to November 2010, Dr. Menzel served as their executive vice 
president for both finance and corporate development. From 
November 2004 to April 2008, Dr. Menzel served as managing 
director a_nd global head of life sciences with Credit Suisse Group 
AG, an Investment banking firm. From August 1994 to August 
2004, Dr. Menzel served as managing director and global head of 
biotechnology with The Goldman Sachs Group, Inc., an investment 
banking firm. 

James K. Hilger became our interim chief financial officer in March 
2015, a position he previously held from April 2012 until November 
2013. Mr. Hilger continues to serve as our chief accounting officer, 
a position he has held since Apn1 201 o. Prior to April 

Security Ownership of Certain Beneficial Owners and Management 

201 O, Mr. Hilger served as our vice president and controller since 
May 2006, after having served as our vice president, finance 
beginning In September 2005. Mr. Hilger was our acting chief 
financial officer from November 2007 through February 2008. From 
September 2003 to September 2005, Mr. Hilger served as vice 
president, finance and administration and chief financial officer of 
Pyramid Breweries, a brewer of specialty beverages. From 
December 1998 to July 2003, Mr. Hilger served as chief executive 
officer and chief financial officer of WorldCatch, Inc., a seafood 
Industry company. From 1987 until joining WorldCatch, Inc., 
Mr. HHger held a variety of senior financial positions in the food 
industry. Mr. Hilger began his career in pub6c accounting with 
Ernst & Whlnney. 

Jeanine M. Jiganti became our chief compliance officer in March 
2013. From July 2012 to March 2013, she served as our vice 
president, international chief compliance officer and deputy chief 
compffance officer. Prior to Joining us, she served as chief 
compliance officer for Takeda Pharmaceuticals North America, a 
subsidiary of a Japanese,pharmaceulical company, from October 
2005 to March 2012. Additionally, she served as chief compliance 
officer for several of Takeda Pharmaceutical Company Limited's 
affdiates including Takeda Global Research and Development and 
Takeda Pharmaceuticals International Operations. During 
Ms. Jigantrs career, she has served as general counsel for the 
IUinois Department of Commerce and Economic Opportunity from 
September 2003 to September 2005, general counsel of Near 
North Insurance Company from September 2002 to September 
2003 and vice president of litigation at Caremark Inc., a 
pharmaceutical services compeny, from 1996 to 2002. 

Laura A. Mildenberger became our chief people officer, Kidney 
Care, in March 2014. From July 2008 lo March 2014, she served 
as our chief people officer. Ms. Mildenberger joined us in October 
2001 as vice president of operations. Prior to Joining us, 
Ms. Mildenberger served as vice president of operations for the 
western U.S. for Matrix Rehabilitation, a physical therapy 
outpatient company, from March 2000 to October 2001. From 1993 
to 2000, Ms. Mildenberger served as a general manager for 
NovaCare Outpatient Rehabifdation, a provider of physical and 
occupation therapy services. From 1988 to 1993, 
Ms. Mildenberger was the executive vice president/principal of 
Worker Rehabilitation Services, a multi-site physical rehabilitation 
company. Ms. Mildenberger began her career as an occupational 
therapist at the Mayo Clinic. 

COIIIIIWeS on next - > 
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Kim M. Rivera became our chief legal officer in July 2011. From 
January 2010 to December 2013, she served as our corporate 
secretary. From January 2010 to July 2011, she also served as our 
vice president and general counsel. Prior to joining us, Ms. Rivera 
served as vice president and associate general counsel of The 
Clorox Company, a consumer products company, from February 
2006 to November 2009. From August 2004 to February 2006, 
Ms. Rivera served as vice president law and chief litigation counsel 
to Rockwell Automation, Inc., a provider of industrial automation 
control and information solutions. From November 1999 to August 
2004, she served as general counsel to Rockwetrs Automation 
Control and Information Group. Prior to joining Rockwell, 
Ms. Rivera was an attorney at the law firm of Jones Day. 

LeAnne M. Zumwalt became our group vice president-purchasing 
and public affairs in July 2011. From January 2000 to July 2011, 
Ms. Zumwalt served as our 

vice president in many capacities. From January 2000 to October 
2009, she served as our vice president, Investor relations while 
having other responsibilities. From 1997 to 1999, Ms. Zumwalt 
served as chief financial officer of Vivra Specialty Partners, Inc. a 
privately held health care service and technology firm. From 1991 
to 1997, Ms. ZunYNalt held various executive positions, including 
chief financial officer, at Vivra Incorporated, a publicly held provider 
of dialysis services. Prior to joining Vivra Incorporated, 
Ms. zumwalt was a senior manager at Ernst & Young, LLP. 
Ms. ZUmwalt serves on the board of The Advisory Board 
Company. 

None of the executive officers has any famDy relationship with any 
other executive officer or with any of our directors. 

Section 16(a) Beneficial Ownership Reporting Compliance 

Section 16(a) of the Exchange Act requires "insiders," including 
our executive officers, directors and beneficial owners of more than 
10% of our common stock, to file reports of ownership and 
changes in ownership of our common stock with the SEC and the 
NYSE, and to furnish us with copies of aN Section 16(a) forms they 
file. Based solely on our review of the copies of such forms 
received by us, or written representations from reporting persons, 
we believe that our insiders complied with all applicable 
Section 16(a) filing requirements during 2014, except that one 
Form 4 was Inadvertently filed late for each of Messrs. Davidson 
and Valine 
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relating to a single transaction to acquire shares of the Company's 
common stock, one Form 3 was inadvertently filed late for 
Mr. Craig Samill relating to his appointment as chief executive 
officer of HCP on March 1, 2014, one Form 4 was Inadvertently 
filed late for Ms. Rivera relating to one transaction to acquire and 
three transactions to dispose of the Company's common stock, 
one Form 4 was inadvertently filed late for Ms. Zumwalt relating to 
a gift of the Company's common stock and one Form 4 was 
inadvertently filed late for Dr. MargoHs relating to a transaction to 
acquire and a gift of the Company's common stock. 
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Compensation Discussion and Analysis Information 

This Compensation Discussion and Analysis (the "CD&A '1 describes our executive compensation program for the following named executive 
officers iNEOsj: 

NEO TITLE 
Kent J. Thiry Co-Chairman of the Board, Chief Executive Officer and Chief Executive Officer, 

HealthCare Partners 1 

Javier J. Rodriguez Chief Executive Officer, Kidney Care 
Dennis L. Kogod President, HealthCare Partners and Chief Executive Officer, lnternational2 

Dr. Garry E. Menzel Former Chief Financial Officer' 
Michael D. Staffieri Chief Operating Officer, Kidney Care4 

Mr. Thiry was appointed Chief Executive Officer, HealthCare Partners effactive August 1, 2014. 

Mr. Kogod served as the Chief Operating Officer d the Company's HeaRhCare Parl'*5 dMSlon U.rough December 31, 2014, and became the Prasidenl of 

HealthCare Partners and Chief Executive Officer, International effective January 1, 2015. 

Dr. Menzel served as the Company's Chief Flnancial Olllcer from November 7, 2013 to Maich 30, 2015. 

Mr. Staffieri became the Chief Operating Officer of the Kidney Care division effective March 6, 2014. 

Executive Summary 

Our Bl1Siness 

The Company consists of two major divisions, Kidney Care and 
HealthCare Partners ("HCP'1. Our Kidney Care division is 
comprised of our U.S. dialysis and related lab services business, 
various other ancUlary services and strategic initiatives, including 
our international dialysis operations, and our corporate support 
costs. 

Our largest line of business is our U.S. dialysis and related lab 
services business, which is a leading provider of kidney dialysis 
services in the United States. As of December 31 2014 we 
operated or provided administrative services thro~gh a ~etwork of 
2,179 outpatient dialysis centers in the U.S., serving approximately 
173,000 patients in 46 states and the District of Columbia. We also 
provide acute inpatient dialysis services in approximately 1,000 
hospitals. In 2014, our overall network of U.S. outpatient dialysis 
centers increased by 105 centers primarily as a result of opening 
new centers and acquisitions. In addition, the overall number of 
patients that we serve in the U.S. increased by approximately 6% 
from 2013. 

Our other major &ne of business is HCP, a patient- and physician­
focused integrated health care delivery and management 
company. For nearly three decades, HCP 

28 

has been providing cost-effective coordinated, outcomes-based 
medical care. Through capitation contracts with some of the 
nation's leading health plans, HCP had approximately 837,300 
members under its care in southern California, central and south 
Florida, southern Nevada, central New Mexico and central Arizona 
as of December 31, 2014. In addition to its managed care 
business, HCP provides care in an of its markets to over 553,000 
patients whose health coverage is structured on a fee-for-service 
basis, including patients enroled through traditional Medicare and 
Medicaid programs, preferred provider organizations and other 
third parly payors. 

The patients of HCP's associated physicians, physician groups 
and independent practice associations benefit from an integrated 
approach to medical care that places the physician at the center of 
patient care. As of December 31, 2014, HCP delivered services to 
its members via a network of over 3,300 associated group and 
other network primary care physicians, 228 network hospitals, and 
several thousand associated group and network specialists. 
Together with hundreds of case managers, registered nurses and 
other care coordinators, these medical professionals utilize a 
comprehensive information technology system, sophisticated risk 
management techniques and clinical protocols to provide 
high-quafity, cost-effective care to HCP's members. 
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Our executive compensation program is best understood within the 
context of the business environment in which we currently operate. 
This includes increasing regulation by numerous federal, state and 
local government entities, reductions in reimbursements under 
federal and state healthcare programs, including Medicare and 
Medicaid, continued downward pressure on our commercial 
payment rates, and the integration of HCP into the enterprise. 

Our ExecuUve Compensation Structure 

In March 2014, our Board of Directors and Compensation 
Committee made substantial changes to our executive 
compensation program to further align our executive compensation 
structure with our strategic and financial objectives in creating 
stockholder value, including short-term and long-term incentive 
criteria that are more performance-based, reducing the percentage 
of equity awards that are subject to time-vesting only or a single 
performance metric, and making long-term incentive awards based 
on relative metrics and a variety of performance metrics. Our 
executive compensation structure is comprised of both short and 
long-tenn incentives, which include challenging performance goals 
that we believe are aligned with our strategic objectives to provide 
high quality care to our patients, increase profitability, maximize 
growth and increase the value of our common stock to benefit our 
stockholders. 

The 2014 short-term and long-term criteria, described in further 
detail starting on page 34, emphasized our objectives as a 
Company,,and our resulting compensation structure incorporated 
incentives tied to clinical care, profit and growth. 

We will continue our ongoing engagement with our stockholders on 
corporate governance items that are of interest to them, and our 
Compensation Committee will consider the feedback we receive 
from our stockholders in making future compensation decisions for 
our named executive officers. We also believe it is important to 
maintain consistency with our compensation phffosophy and 
approach, described in further detail on page 29 of this Proxy 
Statement, to continue to incentivize management toward the 
proper short- and long-term financial and operating goals, which 
are intended to create long-term stockholder value. 

Compensation Discussion and Analysis 

Consideration of Say-on-Pay Results and Pay for Performance 

In June 2014, approximately 94% of the votes cast by stockholders 
at the annual meeting were voted in favor of the compensation 
program applicable to our named executive officers, as described 
in the 2014 proxy statement We believe the votes reflect support 
for our executive compensation program, particularly the scope 
and effectiveness of the changes we adopted in 2014, and strong 
pay for performance alignment As such, the Compensation 
Corrunittee did not make any changes to the executive 
compensation program in response to the 2014 say-on-pay vote. 

Our Compensation Design and Philosophy 

Our ability to recruit and retain highly qualified executives is 
essential to our long-tern, success. An Important goal in the design 
of our executive compensation program, in addition to cllnical 
differentiation and creating stockholder value, is to attract and 
retain outstanding leaders who possess the sklls and talent 
necessary to achieve our business goals and objectives, and who 
embody our mission and values. We believe it is in the best 
interests of our stockholders to attract and retain talented leaders, 
and we strive to do so by providing compensation that is 
reasonable, provides the best value for our stockholders, aligns 
incentives, and is sufficient to achieve our recruitment and 
retention objectives. 

Our ultimate objective is to continue to create long-term 
stockholder value by being a leader in clinical differentiation, 
generating strong overall revenue growth, market share increases, 
improvements in clinical outcomes, operating margin growth, 
increases in Medicare Advantage enrollment and consistently 
strong total stockholder return. 

In order to achieve this objective, we have established an 
executive compensation program that: 

(i) rewards superior clinical outcomes; 

(ii) rewards strong Company performance; 

(iii) aligns our executives' interests with our stockholders' 
interests; and 

(iv) is competitive within the health care services, 
diagnostics, managed care and solutions markets so 
that we can attract and retain outstanding 

executives. 

Conl/mJeS on next page • 
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2014 Financial and Performance Highlights 

Our overall financial and operating performance was strong for 
2014 despite the challenges we faced with Medicare 
reimbursement in the Kidney Care division and Medicare 
Advantage reimbursement in the HCP division. We believe that the 
NEOs were instrumental in achieving tliese results, including the 
following major achievements and financial operating performance 
indicators in 2014: 

improvements in our clinical outcomes in our U.S. 
dialysis operations, including maintaining the highest 
ever fistula in use rates at 65. 7%, lowest gross 
mortanty rate at 13.5 measured In early first quarter 
of 2015 and continued maintenance of our lowest 
ever catheter rates at 13.0%; 

five-year compound annual TSR of 20.9%, 
compared to the median five-year compound annual 
TSR of 3.1 % for our Global lndust,y ClassifJCations 
Standard group and 18.6% for our comparator peer 
group; 

strong adjusted operating cash flow of 
$1,728 million, which excludes the $269 million 
after-tax payment made for the settlement of the 
2010 and 2011 U.S. Attorney Physician Relationship 
Investigations, compared to origlnal guidance range 
of $1,450 million to $1,550 milUon; 1 

consolidated adjusted operating income of 
$1,832 million, excluding an adjustment to a loss 
contingency reserve of$17 miffion, compared to 
original guidance range of $1,675 milRon to 
$1,850 milllon;2 

Kidney Care adjusted operaUng income of 
$1,617 million, excluding an adjustment to a loss 
contingency reserve of $17 million, compared to 
original guidance range of $1,475 million to 
$1,550 million;3 

normalized non-acquired U.S. dialysis treatment 
growth of 5.0%; 

an increase of 5.7% in the overall number of U.S. 
dialysis treatments; 

HCP's entry into two new markets, Colorado and 
Pennsylvania; 

a $7.25 billion refinancing of a substantial amount of 
our existing indebtedness, resulting in lower interest 
costs, extended maturities and enhanced liquidity; 
and 

an increase of 72,800 in HCP's senior capilated 
members. 

The Company's TSR from the first quarter of 2000 (our CEO's first 
full quarter with the Company) through the fourth quarter of 2014 
was approximately 3,300%, putting the Company in the top 1 D of 
all current S&P 500 companies over that period. The Company's 
TSR over this period also exceeded that of all companies that 
have been in the S&P 500 during that entire period. 

We believe our U.S. dialysis and related lab services clinical 
outcomes compare favorably with other dialysis providers in the 
United States and generaUy exceed the dialysis outcome quality 
indicators of the National Kidney Foundation. Our clinical 
outcomes mean better qua6ty of life for the over 173,000 dialysis 
patients we serve. 

Linking 2014 NEO Compensation to Performance 

Our compensation program for our NEOs emphasizes 
compensation based on performance and are designed to afign 
our NEOs' interests with those of our stockholders and to pennit 
individuals who have performed weU in creating and protecting 
significant long-tenn value for the Company and its stockholders to 
share in the value generated. To this end, our compensation 
program emphasizes variable compensation in the form of cash 
and equity awards over fixed compensation. 

When establishing the compensation for our NEOs for 2014, the 
Compensation Committee gave significant weight to our sustained 
record of strong operating performance as highlighted above, our 
improvement In strategic positioning and our continued strong 
clinical performance, particularly In Ilg.ht of ongoing general 
economic volatility and significant industry regulatory challenges 
and uncertainty. In 2014, we continued to lead industry public 
policy efforts, achieving favorable outcomes for the lndust,y and 
the Company. The Compensation Committee balanced its 
evaluation of the Company's financial and clinical performance by 
also considering the Company's implementation of the Corporate 
Integrity Agreement with the United States Department of Health 
and Human Services, Office of lnspeclor General, healthcare 
refonn, changes to 

Adjusted operating cash flow represanls 2014 net cash provided by operating aclMlies of $1,459 mil6on, plus our 2014 payment in connection wilh the settlement of 
the 2010 and 2011 U.S. Attorney physician relallonship investigations of $410 million, each as reported in our consolidated financial statements filed wilh the 

Company's Fonn 10-K for the year ended Dacember 31, 2014, minus the 2014 tax benelit telated to /hat selllement of approximately $141 mill/on. 
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government reimbursement policies, other significant healthcare 
regulatory changes, as well as the government investigations 
affecting the Company. When establishing 2014 compensation for 
our NEOs, the Compensation Committee considered these and 
other factors In the context of individual NEO perfonnance 
achieving these results and responding to these challenges. The 
followlng table shows the direct compensation for 2014 (base 
salary, annual performance-based cash award and long-term 
incentive award) determined by the Compensation Committee for 
each NEO. This table is not a substitute for the information 
disclosed in the 2014 Summary Compensation Table and related 
footnotes, which begin on page 49. 

Compensation Discussion and Analysis 

Annual 
cash Annual LTI 

NEO ,_.. ,,,,_2 
Kent J. Thiry 

Base 
Sa1ary1 

$1,200,000 $2,610,000 $9,"63.889 
Javier J. Rodriguez 
Dennis L Kopod 
Dr. Garry E. Menzel 
Mlchael D. Stdlerl 

$800,000 
$800,000 
$510,000 
$515,385 

$2,000,000 $5,405,698 
$200,000S $2,528,218 

$1,100,000 $2.968.152 

The amounts reported here rellect the base aalary emounls adualy paid 

during the 2014 fiscal year. 

The amounts repolled under the Annual LTI �~� column COlllill al the 
gnmt dale fair value al all 2014 equity awalds (boll! SSARs and PSUs) 

u wen as the lafgel ll8lue or the 2014 pe,farmanc.bued cash awards. 

The amount n,presents e clscndionary bonus paid to Mr. Kogod for 
advancing strategic lnitiatilllls In his rale as chlel' execulive offk:ar al our 
inlemalional buli1MBS, wlich were not included es perronnence lalgels 

in our 2014 shall-term Incentive Clileria. 

Given the emphasis on variable compensation, the Compensation Committee determined to limit Increases to fixed compensation amounts in 
2014 such that the base salaries of our NEOs were retained at 2013 levels, other than Mr. Staffieri'& base salary, which was increased in 2014 
in connedion with his promotion to Chief Operating Officer of the Company"s Kidney Care division. The foDowlng pie charts Alustrate the 
aUocation of the total direct compensation that the NEOs above earned or, in the case of the long-term incentives, were granted with respect to 
2014: 

Compensation Summary 
CEO 

Cash Bonus/ 
Incentive 

20% 

Compensation Summary 
OtherNEOs 

The Compensation Committee believes that the above compensation structure sb'uck an appropriate balance by promoting long-term 
stockholder value creation without motivating or rewarding excessive risk-taking. 

Cash Boriu 
tnc:entive 

20% 

Continues on next page i,. 
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The following graph illustrates how cash performance bonuses over the past three years varied with changes in our adjusted operating 
income: 

$7.0 

i' :. $6.0 
I!!. 
• :I 
C $5.0 0 

$5.0 

m 
.c .. $4.0 .. u 
CJ 
C> 
C $3.0 

�~� 
�~� $2.0 
CJ 
IL .., 
Cl $1,0 E .. 
w 

$0.0 

3-Yr NEO Performance Cash Bonuses vs. 
Company Adjusted Operating Income• 

$3.D 

NIA NIA 

$1.6 
;,>;';i: $1.1 

r\:;11$0.D 
2012 2013 

$2.6 

NIA 

II 

$1,832 

2014 

$2.000 
! 
C 

i 
$1,500 

a. 
0 
'8 

$1,000 
j 
:i 
8 
3 
�~� 

$1,1 $500 -;; 
;i: 

.! 

$0 

M<d1aD10.S1affieri ---A4usted0po,a:ingl....,.,1 

See "Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations• in the Company's Form 10-K for 

Iha year ended December 31, 2014 for reconciliation of this measure to the Company's GAAP consolidated operating income. 

To further illustrate our emphasis on compensation based on performance and our commitment to align the interests of our NEOs with those of 
our stockholders, the following graph illustrates how our CEO's compensation over the past five years varied with changes in our TSR for the 
same period (indexed to the commencement year of the graph, i.e., 2010). For purposes of this table, CEO total compensation includes all 
elements of compensation reflected in the "Totar column of the 2014 Summary Compensation Table on page 49 of this Proxy Statement. 

5-Yr CEO Total Compensation vs. Company TSR 

$32.0 --•••·=-··--·~---.~~-·------•--<•,c,-, .... -~ .. ----~---~·H- 240% 
218% 

i 
$28.0 

200% 

e $24.0 
C 

160% .2 
1ii $20.0 :i .. 0. 
C • .. 

$16.0 120% 1/l CL 
E 0. 

0 ii! u $12.0 :D 
"ii 80% 
�~� $8.0 0 w 40% u 

S4.0 

$0.0 0% 
2010 2011 2012 2013 2014 

_, Tola! Compensalion - Indexed TSR 

32 

S/13/2015 12:58 PM 

04477 



>f93 
5/13/2015 12:58 PM 

04478 



of93 

Table of Contents 

Stockholder Interest Alignment 

Our executive compensation Is designed to focus on pay-for. 
performance and to align the interests of our executives with the 
long-term interests of our stockholders. Our Incentive criteria focus 
on performance-based compensation that aligns with our strategic 
and financial objectives in creating stockholder value. Our CEO 
receives all long-term compensation In the form of equity 
compensation. Our other executives receive long-term 
compensation, consisting of both equity compensation and 
cash-based incentive compensation. Our long-tenn equity 
compensation Is comprised of stock-settled stock appreciation 
rights ("SSARs") and perfonnance stock units ("PSUs"). At least 
50% of our CEO's equity awards and at least 25% of the other 
executive officers' awards 

Key Features of Our Executive Compensation Program 

WeDo 
Have double trigger change in control provisions for acceleration 
of equity award vesting 

Limit severance payments to not more than three times base 
salary and bonus 
Provide for multi-year vesting periods for equity award grants to 
reinforce a culture in which the Company's long-term success 
takes precedence over volatile short-tenn results 
Use an independent compensation consultant 
Have a clawback policy lhafpermils recovery of bonuses, 
incentive and equity-based compensation from executives 
Seek stockholder feedback on our executive compensation 
program 
Apply meaningful stock ownership guidelines to strengthen 
alignment of executives' and stockholders' interests 
Have policies related to the hedging and pledging of Company's 
securities 

Compensation Discussion and Analysis 

are in the fonn of PSUs. Relative total stockholder return (''TSR") 
was selected as the performance criterion for 50% of these PSUs 
to create close alignment with stockholder value creation. The 
equity awards are further subject to lime vesting-equity awards 
granted in 2014 vest 50% each after three and four years from the 
date of grant. The combination of performance-based metrics and 
extended vesting schedules are intended to assist in the long-term 
retention of such NEOs and further align the interests of our_ 
executives with the long-term interests of our stockholders. A key 
component of our executive compensation philosophy and design 
is that stock-based compensation creates an incentive for the NEO 
to contribute to the overall success of the Company and to take 
actions that result in the creation of long-term stockholder value. 

We Do Not 
Provide excise tax gross-ups on change in control payments for 
new or materially amended agreements entered Into since 20081 

Re-price or replace underwater stock options or stock 
appreciation rights 
Have our Compensation Committee's independent compensation 
consultant provide any other services to the Company 

Have a defined benefit pension plan 

We have not provided for tax gross-ups in any employment agreements or amended employment agreements entered Into after July 2008. Our CEO hes the only 
remaining legacy agreement that contains a tax gross-up: however, 111> gross-up would have been payable under his agreement In any of the prior five ynrs if a 

change of control had occurred. See "Potential Payments Upon Tennlnation or Change of Control" on pages 54 to 60. 
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Elements of Compensation 

The elements of direct compensation offered under our execuiive 
compensation program include both fixed (base salaries) and 
variable (annual and long-term incentives) compensation. 

Base Salary 

We compensate our NEOs with a base salary because we believe 
it Is appropriate that some portion of compensation be provided in 
a form that is liquid and assured. Base salaries are initially 
established at levels necessary to enable us to attract and retain 
highly qualified executives with reference to comparative pay 
within the Company for executives with simHar levels of 
responsibility, the prior experience of the executive, and expected 
contnbutlons to Company performance. 

We do not guarantee salary adjustments on an annual basis. 
During March of each year, the Compensation Committee 
considers adjustments to base salary as part of the overaR annual 
compensation assessment for our NEOs. Our CEO typically 
provides the Compensation Committee with his recommendation 
regarding merit-based increases for each NEO other than himself. 
The CEO's base salary Is determined by the Compensation 
Committee with input from Compensia, the Compensation 
Committee's independent compensation consultant, and 
Compensia's analysis of CEO compensation of our comparator 
peer group. 

Consistent with our emphasis on performance-based 
compensation and the Compensation Committee's decision to limit 
increases to fixed compensation amounts in 2014, the 
Compensation Committee maintained the base salaries of 
Mr. Thiry, Mr. Rodriguez, Mr. Kogod and Dr. Menzel at 2013 levels. 
Mr. Staffierl's base salary was increased in 2014 in connection with 
his promotion from Senior Vice President to Chief Operating 
Officer of the Company's Kidney Care division. The base salaries 
for 2013 and 2014 for our NEOs are shown in the table below. 

Name 
Kent J. Thiry 
Javier J. Rodriguez 
Dennis L. Kogod 
Dr. Garry E. Menzel 
Michael D. Staffieri 

2013 Base 
Salary1 

$1,200,000 
$SOO,D00 
$800,000 
$510,000 
$450.000 

2014B-
Safary2 

$1,200,000 
$800,000 
$800,000 
$510,000 
$550,000 

The amounts-reported reflect the annual base salaries approved In 

March 2013. 
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The amounts reported rellect the annual base salaries approved in 

March 2014. 

Short-Term Incentive Program (STI Program) for 
2014 

The 2014 STI program awards are granted pursuant to the DaVita 
HealthCare Partners Inc. 2011 Incentive Award Plan, as amended 
and restated (the "2011 Plan"), which permits the issuance of stock 
options, stock appreciation rights, restricted stock, restricted stock 
units, performance stock units, equity and cash-based 
performance awards, as well as other forms of equity awards. 

Under the 2014 STI program, each NEC was eligible for a 
maximum annual performance-based bonus potential calculated 
as a multiple of the annual salary approved in March 2014 by the 
Compensation Committee, and with respect to the CEO, the 
Board, as summarized in the table below: 

Mulllple 2014STI 
or Muinum 

2014Base 2014Bue Bonus 

Name Salary Salary Polenllal 

Kenl.J.!!!!l'. $1,200,000 3.0x $3,S00,000 

Javier J. R!!.!!!!lluez $800,000 2.Sx $2,000,000 

Dennis L Kogod $800,000 2.5x $2,000,000 

Dr. !2!!l E. Menzel $510,000 2.0x $1,020,000 

Michael D. Slaffieri $550,000 2.0x $1,100,000 

Each performance metric under our STI program was assigned a 
relative weight to determine the percentage of the maximum bonus 
potential for which each executive was eligible. The percentage of 
the maximum bonus potential was determined based on results 
achieved in 2014, and the Compensation Committee then 
exercised negative discretion to reduce the annual bonus payment 
based on changed or special circumstances, or factors that may 
not have been anticipated when the criteria range for the metrics 
were established. With respect to the 2014 STI, the Compensation 
Committee reduced the 2014 bonus for Dr. Menzel. 
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Compensation Discussion and Analysis 

The tables below summarize the relative weights, criteria range, maximum performance based eligibility range, actual performance and 
maximum eligible payout achieved for each of the 2014 STI performance metrics, as well as the adual payout percentage and amount for 
each of the NEOs. 

Kent J. Thiry 

2014$11 
Perfonnance 
Metrics 

Adjusted 
Enterprise 01 

Kidney Care 
Mortality 

Kidney Care 
NAG 

HCPMA 
Enrollment 
Growth 

Weight Critarla Range 
$1,759 million to 

70%$1,880 million 
13.51 or less (lower is 

10%beller) 

10%4.3% to 4.9% 

10%10% to 40% above industry 

Maxbnum Performance Based Maxbnum Ellglble 
Ellglblllty Range Payout Achieved 

Actual 
(%) ($) Pelfannance (%) ($) 

$630,000-
25%-100% $2,520,000 $1,832 nil&on 75% $1,890,000 

0%or100% $0 or $360,000 13.48 100% $360,000 
$180,000-

50%-100% $360,000 5.0% 100% $360,000 

25% - 100% $90,000 - $380,000 <10% 0% $0 
Total Elipillle STI Bonus 72.5% $2,610,000 
Total Actual Sll Bonus 72.5% $2,610,000 

Javier J. Rodriguez 

2014STI 
Performance 
Metrics 

Adjusted Core 
Kidney Care 
01· 

Kidney Care 
Mor1atity 

Kidney Care 
NAG 

Weight Criteria Range 

$1,494 million to 
70%$1,650 miUion 

13.51 orless (lower is 
15%beller) 

15%4.3% to 4.9% 

Maximum Performance Based 
EligibHity Range 

Actual 
(%) ($) Performance 

$350,000-
25%-100% $1,400,000 $1,617 mrlion 

O%or1DO% $0 or $300,000 13.48 
$150,000· 

50%-100% $300,000 5.0% 
Total Eligible STI Bonus 
Total Actual Sll Bonus 

Muimum Elgible 
Payout Achieved 

(%) ($) 

100% $1,400,000 

100% $300,000 

100% $300,000 
100% $2,000,000 
100% $2,000,000 

Criteria range represents the top 75% of the pubf'ic guidance range for OIi' Kidney Care dillision at the time this performance metric was developed. 
Adjusted Core Kidney Care Operating Income is a subset of Adjusted Kidney Care Operating Income that excludes certain non-core business units. 

Actual Performance represents actual Ad'JUsled Operating Income for our Kidney care dillisian. 

Dennis L. Kogod 

Maximum Perfonnance Based 
Ellgibllly Range 

2014STI 
Performance Actual 
Metrics Weight Criteria Range (%) ($) Pelformmce 

Adjusted HCP 01 $250,000-
50%$285 million to $310 milllon 25% - 100% $1,000,000 $215 miDion 

HCP MA Enrollment $250,000-
Growth 50%10% ta 40% abaw industry 25% • 100% $1,000,000 <10% 

Total Elgible STI Bonus 
Ta1al Actual Sll Bonus 

Maximum Eligible 
Payout Achieved 

(%) ($) 

0% $0 

0% $0 
0% $0 
0% $0 

For 2014, Mr. Kogod received a discretionary bonus of $200,000 outside of the STI Program for advancing strategic initiatives in his role as 
chief executive officer of our international business, as these initiatives were not included as performance targets in our 2014 STI Program. 

Confirwes an next P8/l9 �~� 
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Dr: Garry E. Manzel 

2014STI 
Performance 
Metrics 

Adjusted Enterprise 
01 

Kidney Care 
Mortality 

Kidney Care NAG 

HCP MA Enrollment 
Growth 

Michael D. Staffieri 

Weight Crltarla Range 
$1,759 millan to 

70%$1,860 millan 
13.51 or less (lower Is 

1D%bette0 

10%4.3% to 4.9% 

10% 10% to 40% above industry 

Maximum Perfonnance Based 
Ellglblllty Range 

(%) 

25%-100% 

Actual 
($) Perfonnance 
$178,500-

$714,000 $1,832 miDian 

0% or 100% $0 or $102,000 13.48 
$61,000· 

50% • 100% $102,000 5.0% 
$25,500· 

25%-100% $102,000 <10% 
Total Eligible STl Bonus 
Total Actual S11 Bonus 

Maximum EUglble 
Payout Achieved 

(%) ($) 

75% $535,500 

100% $102,000 

100% $102,000 

0% $0 
72.5% $739,500 

0% $0 

Maximum Perfonnante Based 
El(glblllly Range 

Maximum Ellglble 
Payout Achieved 

Actual 
2014STI 

Performance 
Metrics 

Adjusted Core 
Kidney Care 01· 

Weight Criteria Range 
$1,494 nillon to 

70%$1,550 mlllon 

(%) 

25%-100% 

($) Performance (%) ($) 

$192,500• 
sno.ooo _s1,s11 million 100% $770,000 

Kidney Care 
Mollality 

13.51 or less (lower Is 
15%belle0 0%ar100% SO or $165,000 13.48 100% $165,000 

Kidney Care NAG 
15%4.3% ta 4.9% 50%-100% 

$82,500-
$165,000 5.0% 

Total 81glble STI Bonus 
Total Actual S11 Bonus 

100% $165,000 
100% $1,100,000 
100% $1,100,000 

Criteria range represents the top 75% of the public guidance range for ou,-Kidney Care division at the time this performance metric was developed. 
Adjusted Care Kidney Care Operating Income is a subset of Adjusted Kidney Care Operating Income that excludes cel1ain non-care business units. 

Actual Performance represents actual Adjusted Operating Income for our Kidney Care division. 

Long-Term Incentive Program (LTI Program) for 
2014 

LTI program awards are granted pursuant to the 2011 Plan. The 
2011 Plan permits the issuance of stock options, stock 
appreciation rights, restrided stock, restricted stock units, 
performance stock units, equity and cash-based performance 
awards, as well as other fonns of equity awards. Our LTI program 

_ is designed to provide a link to long-term stockholder value 
through equity awards for all executives, while also providing a 
more direct tie to our various lines of business for which executives 
~re responsible through cash-based performance awards targeting 
internal operating performance metrics consistent with our existing 
compensation philosophy. 

Equity Awards 

While we emphasize stock-based compensation, we do not 
designate a target percentage of total compensation as stock­
based. We instead maintain discretion to respond to changes In 
NEO and Company performance and related objectives, as well as 
to changes in remaining relative values that have yet to be vested. 
We believe that our emphasis on stock-based compensation 
creates an alignment of interest between our NEOs and 
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our stockholders. Grants of equity awards also serve as an 
important tool for attracting and retaining executives. To vest in 
equity awards and earn the full benefit of the award, NEOs must 
remain employed for a multi-year vesting period, typicaDy over four 
years, which reinforces· a culture in which the Company's long-term 
success takes precedence over volatile and unsustainable 
short-term results. · 

Each year, the Compensation Committee recommends to the full 
Board an aggregate equity award pool that wUI be available for 
grants to all eligible recipients of equity awards, based on (i) the 
historical amounts granted, (IQ the amount of equity held by 
participants that is currently in-the-money, (iii) the number of 
shares we expect to be forfeited due to anticipated departures, and 
(iv) the number of shares that will likely be required both to retain 
and incentivize our highest-potential and highest-performing 
employees and to attrad new employees we exped to hire during 
the coming year. The Compensation Committee may also 
recommend the establishment of special purpose share budgets 
for proposed Interim grants. After considering such 
recommendations, the Board approves a budget and delegates 
authority to the Compensation Committee to make awards to our 
executive officers and other employees. 
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The equity awards that are granted to our NEOs are generally 
made annually (typically in the first half of the year). Discretionary 
interim awards to our NEOs may be made during the year to 
address special circumstances, such as retention concems, 
promotions and special performance recognition awards, and new 
hire awards. Our annual equity awards are generally awarded 
upon the completion of performance reviews and in connection 
with the Compensation Committee's decision and review process 
regarding other forms of direct compensation. The timing of the 
interim grants is contingent upon individual circumstances. Under 
the teims of the 2011 Plan, awards are granted with an exercise or 
base price not less than the closing price of our common stock on 
the date of grant. Furthermore, the 2011 Plan prohibits repricing or 
replacing underwater stock options or stock appreciation rights 
without prior stockholder approval. 

Stock-settled Stock Appreciation Rights 

The majority of our equity awards to NEOs are in the form of stock­
seltied stock appreciation rights, which only derive value if the 
market value of our common stock increases. The economic value 
and tax and accounting treatment of SSARs are comparable to 
those of stock options, but SSARs are less dilutive to our 
stockholders because only shares with a total value 

Compensation Discussion and Analysis 

equal to the grantee's gain (the difference between the fair market 
value of the base shares and their base price) are ultimately 
issued. SSARs are granted with a base price not less than the 
closing price of our common stock on the date of grant and vest 
based on the passage of time. SSARs granted in 2014 vest 50% 
each in April 2017 and 2018. 

Performance Stock Units 

We also award performance stock units to our NEOs as part of our 
compensation program. PSUs are granted under the 2011 Plan 
and typically vest based on a combination of accomplishment of 
performance metrics and passage of time over a period of three or 
more years, but the Compensation Committee may approve 
alternative vesting schedules based on performanr.e, timing of 
vesting of individual outstanding grants and other retention related 
factors. 

A minimum of 50% of the CEO's equity compensation and 25% of 
each executive officer's equity compensation is awarded in the 
form of PSUs, which fully vest in four years (50% at three years, 
and 50% at four years) so long as performance goals have been 
met. Based on the level of achievement, more or less than 1 OD% 
of the target PSUs can vest based on the achievement of the 
underlying performance. 

The tables below summarize the criteria range and percent range of target PSUs for each of the 2014 PSU performance metrics and detaH the 
relative weightings of each of the 2014 PSU performance metrics for our NEOs. The performance periods for these metrics run through 2017, 
or in the case of Relative Total Stockholder Return through March 31, 2018 and, therefore, we are not able to present performance against 
these metrics at this time. Given the market and operating conditions at the time the targets were set, the target vesting levels were designed 
to be achievable with strong management performance, whHe vesting at the maximum levels were designed to be difficult to achieve. 

2014 PSU Performance Metrics 

Kidney Care Mortallly 
Kidney Care Non Acquired Growth 
HCP New Market Success 
HCP New Market Adjusted Operating Income 
Relative Total Stockholder Return 

2014 PSU Performance Metrics 

Kidney Cara Moitality 

Kidney Care Non Aajuired Growth 

HCP New Market Success 

HCP New Market Adjusted Operating Income 
Relatiw Total Stockholder Return 

Criteria Range 

13.35-12.15 (lower is better) 
3.95% to 4.70% 
2 to 6 nab!ls that meet lhrashold 
50% to 200% of internal goal 
4()11 percentile to 9()11 percentie 

Percent of Target PSUs 
50%-200% 
50%-160% 
50%-200% 
50%-200% 
50%-200% 

Performance Metrics Weightings 

Compan)'-Wlde 
Executives 

12.5% 

12.5% 

12.5% 

12.5% 
50% 

Kidney Care 
Division 

Execullves 

25% 

25% 

50% 

HCP 
Division 

Executives 

25% 

25% 
50% 

Conliillles on next page .,. 
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Cash-Based Performance Awards 

In 2014, the Compensation Committee granted cash-based 
performance awards to Messrs. Rodriguez and Staffieri. Mr. Thi,y 
received all of his 2014 LTI awards in the form of equity (SSARs 
and PSUs). Mr. Kogod's cash-based performance award for 2014 
was delayed to 2015, when cash-based performance awards were 
made to other executives of the Company's HCP division. Since 
there was no long-term cash-based incentive plan at HCP, and no 
such plan had previously existed at HCP, the grant of cash-based 
performance awards to HCP executives was delayed to allow time 
for the proper structuring of a long-term cash-based incentive plan. 
As a result, cash-based performance awards for HCP executives 
in 2015, including Mr. Kogod, will appear greater than a typical 
annual grant since they win effedively represent grants for two 
consecutive years. 

The Compensation Committee determines the target award value 
for NEOs' cash-based performance awards in a manner similar to 
how it determines the amount of equity awards to grant, that is, 
based on individual and Company historical and expected 
performance, including an executive's ability to influence the 
targeted performance measure. The aggregate target value of 
cash-based performance awards available for allocation to our 
executives Is approved by the fuH Board for administration by ttie 
Compensation Committee along with the aggregate equity award 
pool. 

The 2014°cash-based performance awards for NEOs have a 
payout based on operating resulls for 2016. Cash-based 
performance awards granted in 2014 vest 100% on April 1, 2017, 
subject to performance conditions being rnel Under the terms of 
the 2011 Plan, the maximum annual amount of any cash-based 
performance awards payable to any executive is $10,000,000. 
However, the Compensation Committee established target award 
values for each NEO at the time of grant, at amounts substantially 
lower than the maximum under the 2011 Plan. 

In early 2015, Messrs. Rodriguez, Kogod and Staffieri received 
payouts under the 2012 long-term cash-based performance 
awards granted under the Company's 2011 Incentive Award Plan. 
Messrs. Rodriguez and Kogod each earned $6,142,500 and 
Mr. Staffieri earned $2,292,500 for performance at the 250% 
payout level as a result of adjusted operating income achieved for 
the dialysis and related lab services operating segment of 
$1,742 mDlion for fiscal year 2014 compared to a target of 
$1,535 million at the 100% payout level. 
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Determining LTIP Award Amounts 

The Compensation Committee reviews the arinual LTIP award 
recommendations for our NEOs and other executives in advance 
of the grant date with the input of our CEO. Based upon a review 
of equity award shares available, their dHulive effect on 
stockholders, long-term share budgeting restridions, cash-based 
performance award dollars available and recommendations from 
management, the Compensation Committee recorrmends 
aggregate equity and cash LTIP award pools for the year for 
approval by the Board. In considering how to distribute the equity 
and cash-based performance award units in the respecUve LTIP 
award pools, our CEO, together with a team that indudes other 
senior executives, gives differential attention to high-potential 
individuals whom the Company betieves will be the future senior 
leaders of the Company, and to other high-performing individuals 
whose performance in their current positions exceeded 
expectations. 

Each such high-potential and/or high-performing employee is then 
individually reviewed, from a hoUslic perspective, starting with a 
review of such employee's historical compensation, including his or 
her initial base salary, any base salary increases during his or her 
tenure with the Company and performance cash bonuses and 
equity and long-term cash-based incentive award grants over his 
or her career at the Company. A determination is then made as to 
the amount and number of cash and equity LTIP award units that 
should be granted and the appropriate vesting schedules and 
performance conditions that should be implemented for such 
awards in order to retain and continue to motivate these 
high-quality, high-performing individuals. Our goal is to achieve 
fairness in compensation and motivate performance over the 
course of muftiple years, which is the reason we take into account 
all compensation that has been awarded to such individuals over 
their respective careers at the Company when making prospective 
award decisions. 

The Compensation Committee also evaluates the market 
competitiveness of the Company's compensation for its NEOs and 
other executive officers by analyzing its historical and proposed 
compensation changes in light of compensation practices among 
its comparator peer group as provided in an annual assessment by 
Compensia, the Compensation Committee's independent 
compensation consultant. 
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After taking into account the elements set forth above the 
Compensation Committee approved LTIP award granis to our 
NEOs in 2014, except for Mr. Thiry, whose LTIP award grant was 
approved by the independent members of the Board. An of the 
SSARs, PSUs and cash-based performance awards granted to our 
NEOs were granted in March 2014 after the completion of the 
review and approval by the Compensation Committee, and with 
respect to Mr. Thiry, by the independent members of the full Board. 
The table below shows the aggregate number of shares subject to 
SSARs and PSUs, and the base target value of the cash-based 
performance awards granted to each of our NEOs in 2014. 

Shires Shires Target 
Subject Subject Cash-Based 

lo lo Performance 
SSARs PSUs Awarclv.lue 

2014 Long.term Incentive Awards (#) (ti) ($) 
Kent J, Thiry 282,339 63.022 
Javier J. Rodriguez 79,228 17,685 2,750,000 
Dennis L Koaod 115,246 8,575 
G!!!!}'.E.Menzel 
Mlcllael D. staffieri 25,929 5,788 2,100,000 

The 2014 SSAR awards above vest 50% each in the third and 
fourth years from the date of grant and the PSU awards above 
vest 50% each on May 15, 2017 and May 15, 2018 for all of the 
above NEOs, subject to the NEO's continued employment and, in 
the case of PSUs, the achievement of the underlying performance 
conditions. The cash-based performance awards vest 100% on 
April 1, 2017, subject to the NEO's continued employment and the 
achievement of performance conditions relating to adjusted 
operating Income of the Company's dialysis and related lab 
services segment in 2016. Given the market and operating 
conditions at the time the targets were set, the target vesting levels 
were 

Compensation Discussion and Analysis 

designed to be achievable with strong management performance. 

Executive Compensation Program for 2015 

111/e are using performance metrics consistent with 2014 for our 
2015 Executive Compensation Program. While the broad structure 
remains the same as for 2014, we have made some minor 
adjustments, including adjusting the relative weights of various 
metrics. We believe these adjustments better align the strategic 
objectives upon which we compensate our executives with 
delivering increases in long-term shareholder value. 

Short-Term Incentive Program (ST/ Program) for 2015 

Our clinical performance measure for the 2015 STI program has 
been further refined to use catheter rales instead of mortality for 
company-wide executives and Kidney Care division executives, 
given the inherent delay in the nature of Ule calculation of mortality, 
which can create ambiguities in the calculation if it has to be 
performed by the time of payment of performance-based cash 
bonuses. Since we did not have a short-term clinlcel metric for our 
HCP executives in 2014, we added Star related dlnlcel metrics for 
our HCP executives. These Star metrics represent industry 
standard clinical measures as reported by the Centers for 
Medicare & Medicaid Services, and our performance iS judged 
relative to hiStorical industry performance. We also added two 
additional adjusted operating Income measures to reftecl the 
specific focus areas of one of our executives, while retaining 
enterprise, core Kidney Care and HCP adjusted operating income 
measures. The 2015 STI program performance metriCS balance 
aligment among our strategic objectives of profitability and growth, 
which collectively deliver increases in stockholder value and 
continued high quality patient care. 

Conlimles on next page.., 
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The tables below summarize the criteria range and maximum performance based eligibility range and details the relative weightings of each 
2015 STI performance metric. As with the 2014 STI program, after the amount of the maximum performance based eligibHity amount is 
determined, the Board and the Compensation Committee may exercise negative discretion to reduce the annual bonus payment applicable to 
any of the performance criteria based on changed or special circumstances, or factors that may not have been anticipated when the goals 
weresel 

2015 STI Performance Metrics 
Enterprise Adjusted Operating Income 
Care Kidney Care Aclusled Operating Income 
HCP Adjl.mled Operating Income 
International Adjusted Operating Income 
Specific HCP Makel Adjusted Operating 
Income 

l<ldney Cere Catheter Rate 
HCP Star Metrics 
Kidney Care Non Acquired Growth 
HCP Medicare Advantage Enrollment Growth 

Criteria Range 

$1,787.5 million to $1,900.0 rrilllon 
$1,550 millan to $1,625 m11on· 
$237.5 mllflon to $275.0 nilion 
Range related to Internal budget 

Range 191ated to Internal budjlel 
13.35 - 13.15 (lower is belier) and 15% better 
than lndustr, 
Cuatomized index range 
4.3%104.9% 
5% to 20% above industry 

Maximum 
Perfomance 8-d 

EDglblllly Range 
25%-100% 
25%-100% 
25'11i-100% 
25'11,-100% 

25%-100% 

50%-100% 

25'11,-100% 
25'11i-1DO% 

Rep,esents the lop 75% Of the public guidance range for our Kidney Care dhrision at lhe time this perfonnance metric was developed. Core 

Kidney Care Adjusted Operating Income is a subset of Kidney Care Adjusted Operating Income that axdudes certain non-care buSiness units. 

2015 STI Perfol'lllllllce Metrics 

Enterprise Adjusted Operating Income 
Core Kidney Care Adjusted Operalinp Income 

HCP Adj,sted OperaUng Income 

lntemalianal Adjustad Operating Income 

Specific HCP Markel Adjusted Operating Income 

Kidney Care Catheter Rate 

HCP Star Metrics 

Kidney Care Non Acqured Growth 
HCP Medicare Advantage Enrollment Growth 

Joseph C. Melo is our Chief Operating Officer, HCP. 

KentJ. 
Thiry 

50% 

20% 

5% 

5% 

10% 
10% 

Perfonnance Metrics Weightings 
JavlerJ. 

Rodriguez 
MlchaelD. De1H11sL 

Staffieri Kogad Joseph C. Meffo1 

70% 

30% 60% 

20% 

30% 

15% 

20% 20% 

15% 
20% 

Long-Term Incentive Program (L Tl Program) for 2015 with a Quality Incentive Program (''QIP") metric for the same 
reason that we replaced mortality as an STI performance metric. 
We also added performance metrics for several specific strategic 
business unit initiatives. We retained Kidney Care non-acquired 
growth and HCP new market metrics. Collectively, the PSU 
performance metrics afign with our strategic objectives of 
profttability, growth, geographic expansion and development of our 
strategic business units, which together we believe deliver 
increases in stockholder value, while providing high quality patient 
care. 

Our 2015 LTI program consists of long-term cash-based 
performance awards, SSARs and PSUs, similar to the 2014 LTI 
program. PSUs vest subject to performance conditions and time. 
Time vesting is 50% at three years and 50% at four years so long 
as performance goals have been met. The largest component of 
our 2015 PSU program continues to be relative TSR, weighted at 
50% of the PSU criteria, consistent with the 2014 structure. We 
believe this provides the closest alignment of executive 
compensation with long-term stockholder value creation. We 
replaced the Kidney Care mortality metric 

40 
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Based o~ the lev4:1 o! achievement, more or less than 100% of the target PS Us can vest for most perfonnance metrics. The tables below 
su~~nze the crilena range and percent range of target PSUs for each of the 2015 L Tl performance metrics and details the relative 
weightings of each of the 2015 PSU performance metrics. 

2015 PSU Performance Metrics Criteria Range Percent of Target PSUS 

Kidney care QuaRty Incentive Program 
Kidney Care Non-Acquired Growth 
HCP New Market Success 

10% to 40% better than industry 50%-100% 
3.95% to 4.70% 50%-150% 

50%-200% 2 lo 6 markeCs lhal meet llnshokl 
HCP New Market Adjusted Operating Income 
lntematlonal Adjusled Operalinll Income 
DaVita Rx Specialty Drugs Contracls 

50% to 200% of intemlll goal 
Range tied lo internal goal 
50% to-200% of lnlemal goal 

50%-200% 
25%-100% 
50%-200% 

Paladina Members 
Vilaga Health Hospilal Admi&Sion Rate 

180% to 541% growth Oller 3 years 
Range Ued lo Internal goal 

50%-200% 
50%-200% 

Relatlve Total Stockholder Return 

2015 PSU Performance Metrics 

Kidney Care Quality Incentive Program 

Kidney care Non-Acquired Growth 

HCP New Market Success 

HCP New Markel Adjusted Operating Income 

International Adjusted Operating Income 

Dallila Rx Specialty Drugs Conttac:15 

Paladina Members 

Vilage Health Haspilal Admission _Rate 
Relative Total Stockholder Return 

Personal Benefits and Perquisites 

As described above, our compensation program for NEOs 
emphasizes compensation based on performance and 
compensation which serves to align our NEOs' interests with those 
of our stockholders. As a result, the Compensation Committee has 
determined that the Company should provide few perquisites to 
NEOs. We be&eve that the perquisites and personal benefits that 
we provide support important attraction and retention objectives. 
We also consider the extent to which the perquisite or personal 
benefit provided serves to enhance the performance of our NEOs 
in light of the demands on these individuals' time. The perquisites 
and personal benefits available to our NEOs are reviewed annually 
by the Compensation Committee. 

The Compensation Committee has authorized the personal use of 
fractionally-owned or chartered corporate aircraft by some of our 
NEOs. The Compensation Committee believes that access to an 
aircraft for personal travel enables our NEOs to maximize their 
work hours, particularly in light of their demanding business travel 
schedules. One of the Compensation Committee's objectives is to 
ensure that 

50%-200% 

Perfonnance Metrics Weightings 
JavlerJ. 

Rodriguez 
KentJ. Michael 0. DeMlsL JosephC. 

Thiry Staffieri Kogod Melo 

10% 20% 

10% 20% 

7.5% 15% 25% 

7.5% 15% 25% 

20% 

5% 

5% 

5% 10% 
50% 50% 50% 50% 

our NEOs are afforded adequate flexibility to aUow for sufficient 
personal time in light of the significant demands of the Company. 
The Compensation Committee and our CEO aUocate a fixed 
number of hours for personal use by identified NEOs and consider 
the aNocated amount as part of the NEO's total compensation. The 
Compensation Committee and our CEO use their discretion when 
detennining the number of allocated hours and displace other 
forms of C01ll)811sation that otherwise would have been awarded 
totheNEO. . 

Our CEO is authorized by the Compensation Committee to use a 
fractionaUy-owned or chartered corporate aircraft for business 
purposes and long-distance commuting, and for a fixed number of 
hours per year for personal use instead of additional cash 
compensation that would have otherwise been paid. As part of our 
CEO's aggregate compensation package, the Compensation 
Committee approves a fixed number of hours for personal use 
each year and unused hours from the prior year are available for 
use the foUowing year. When determining the number of hours of 
personal use of aircraft to award, the Compensation Committee 
takes into consideration Mr. Thiry's overaU compensation package. 
If Mr. Thiry 

Contmues on next fJ8l1e .,_ 
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were to exceed the flXed number of hours for personal use that is 
unrelated to business or long-distance commuting in a given year, 
the excess hours of personal use would offset the number of hours 
approved by the Compensation Committee the following year for 
personal use or Mr. Thiry would be required to compensate us 
directly, although historically he has not exceeded the hours 
authorized for personal use. The Compensation Committee 
reviews all business and personal use of the aircraft annuaUy, 
including detailed passenger logs with special attention to mixed 
business and personal use and required reimbursements to the 
Company. 

Deferred Compensation Program 

Our deferred compensation program permits certain employees, 
Including our NEOs, to defer compensation at the election of the 
participant or at the election of the Company. We maintain a 
Voluntary Deferral Plan which allows certain employees, including 
our NEOs, to defer a percentage of their base salary, cash bonus 
and other compensation as identified by the Company. We do not 
utilize deferred compensation as a significant component of 
compensation and there are no Company contributions thereto or 
above-market returns avaHable thereunder. 

Severance and Change of Control Arrangements 

We have entered into employment agreements with each of our 
NEOs. These agreements, among other things, provide for . 
severance benefits in the event of a termination of employment in 
certain circumstances, 

Process for Determining NEO Compensation 

Role of Independent Compensation Committee 

Our executive compensation and benefits programs are designed 
and administered under the direction and control of the 
Compensation Committee. Our Compensation Committee, 
composed solely of independent directors, reviews and approves 
our overall executive compensation program, strategy and policies · 
and sets the compensation of our executive officers. 
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including, with respect to certain NEOs, the departure of the NEO 
following a change of control of our Company. Each agreement is 
individuaUy negotiated and the terms vary. When entering into 
employment agreements with our NEOs, we attempt to provide 
severance and change of control benefits which strike a balance 
between providing sufficient protections for the NEO while still 
providing post-tennination compensation that is reasonable and in 
the best Interests of the Company and our stockholders. See 
"Potential Payments Upon Tennination or Change of Contror 
beginning on page 54 of this Proxy Statement for a description of 
the severance and change of control arrangements set forth in our 
employment agreements with the NEOs. 

The terms of individual agreements vary but under our current 
stock-based award agreements, accelerated vesting of 
stock-based awards Is generaHy triggered when a change of 
control event occurs and either the acquiring entity fails to assume, 
convert or replace the stock-based award or the grantee's 
employment is terminated within the twenty-four-month period 
following a change of control or if the executive resigns for "good 
reason" or is terminated by the Company without "cause" as 
provided in his or her applicable employment agreement. The 
additional acceleration provisions in our stock-based award 
agreements further serve to secure the continued employment and 
commitment of our NEOs prior to or followlng a change of control. 
See "Potential Payments Upon Termination or Change of Contror 
beginning on page 54 of this Proxy Statement for more information 
regarding accelerated vesting under our stock-based award 
agreements. 

When recruiting new executives, the Compensation Committee 
and our CEO evaluate the comparative compensation of 
executives within the Company with similar levels of responsibility, 
the prior experience of the executive and expected contributions to 
Company performance. Thereafter, each executive's 
compensation is reviewed annually by the Compensation 
Committee and CEO, and considered for adjustment based on 
individual performance and other factors. 
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When evaluating performance, we base compensation decisions 
on an assessment of Company and individual performance over 
the year, laking individual accomplishments into consideration in 
light of the totaHty of circumstances together with individual 
potential to contribute to the Company's future growth. We believe 
that aU of our NEOs have the ability to influence overall Company 
po6cies and performance and, accordingly, should be accountable 
for Company-wide performance as wen as the areas over which 
they have direct influence. The differences in total annual 
compensation levels among the NEOs are based on their 
individual roles and responsibilities within the Company and their 
relative individual performance. The Compensation Committee 
uses its judgment in awarding compensation to our NEOs in 
accordance with the overaH objectives of the Company's 
compensation program. 

The Compensation Committee takes into consideration a number 
of factors when determining the elements and amounts of 
compensation awarded to our NEOs, Including individual 
performance, overafl financial and non-financial performance of the 
Company for the year, individual skill sets and experience relative 
to industry peers, readiness for promotion, past and expected 
future performance, the importance and difficulty of achieving 
future Company and individual objectives, the value of each 
executive's outstanding equity awards, aggregate historical 
compensation, levels of responsibility and performance relative to 
other executives within the Company, Importance to the Company 
and difficulty of replacement The Compensation Committee also 
gives significant weight to our clinical performance and quality of 
patient care. Accordingly, Company-wide patient clinical outcomes 
and improvements in quality of patient care, and each NEO's 
contributions in those areas, can have a significant impact on NEO 
compensation. 

The Company-wide factors taken into consideration by the 
Compensation Committee Include, but are not limited to, the 
following: 

overall revenue growth, increases in our treatment 
volume, market share increases, improvements in 
cost per treatment, operating income growth, 
operating margin growth and increases in earnings 
per share; 

healthcare regulatory compliance initiatives; 

improved strategic positioning; 

Compensation Discussion and Analysis 

improved positioning of the Company for continued 
growth and diversification; 

improved organizational capabmtles; 

patient growth; 

relationships with private payors; 

improved clinical outcomes, vaccination rates and 

fistula utilization; 

relationships with medical directors; 

selection and implementation of improved financial, 
operating and clinical information systems; 

management performance in attracting and retaining 
high-performing employees throughout our 
organization and succession planning; 

Implementation of successful pubfic policy efforts; 

good corporate citizenship; and 

advancement of strategic business initiatives 
supporting our mission to be the provider, partner 

and employer of choice. 

The Compensation Committee retains discretion as to how to 
weigh these factors. There is no formal weighting of the individual 
elements considered and no particular elements are required to be 
considered with respect to a given individual or in any particular 
year. 

When determining annual compensation for our NEOs, other than 
for our CEO, the Compensation Committee works closely with our 
CEO to review each individuars performance for the year and 
determine such NEO's compensation. Shortly following the end of 
each year, our CEO provides his assessment of each NE?"s 
perfonnance during the year based on his personal experience 
with the individual, the NEO's achievement of success in areas 
determined to be significant to the Company, and any changes in 
responsibility levels. The Compensation Committee also considers 
performance discussions that have taken place at the Board and 
Compensation Convnittee level regarding the NEOs, retention 
objectives and the future growth potential of the individual 
executive. Our CEO recommends to the Compensation Committee 
the amounts of cash and stock-based compensation for each of 
the NEOs. The Compensation Committee considers the 
recommendations made by the CEO regarding the other NEOs but 
retains the discretion to deviate from those recommendations. 
Neither the CEO nor other members of management provide a 
recommendation to the Compensation Committee with regard to 
the CEO's compensation. 

ConlinUes on next page .. 
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The Compensation Committee evaluates our CEO's performance 
at the same time ii sets the compensation of the other NEOs. 
When evaluating the performance of our CEO and making 
decisions about his compensation, the Compensation Committee 
considers overall Company performance as part of the 
assessment of our CEO's performance but does not rely on the 
achievement of specific objectives to determine his compensation. 
The Compensation Committee also considers a self-assessment 
prepared by our CEO. As part of this self-assessment, our CEO 
reviews with the Compensation Convnittee the overall annual 
management objeclives of the Company and his participation in 
the attainment, or level of responsibility for the shortfall, of such 
objectives. Approximately every other year, the Compensation 
Committee engages an outside independent consultant to conduct 
an in-depth analysis of our CEO's performance as a manager 
during the year. The most recent assessment took place in 2D14. 
This evaluation involves a rigorous assessment of our CEO's 
performance by members of the senior management team. This 
assessment is reviewed by the Board and the Compensation 
Committee and is one of the many factors considered when 
making compensation decisions. As further described below, the 
Compensation Committee's independent compensation consultant 
provides the Compensation Committee with an analysis of 
comparative market data on the cash, stock-based compensation 
and total compensation for senior executives, including the CEO, 
at a group of comparable companies within our industry. The 
compensation package for our CEO is approved by the 

44 

Compensation Committee, with ratification by the independent 
members of the Board. 

Role of Independent Compensation Consultant 

The Compensation Committee has selected and directly retains 
the services of Compensia, an independent national compensation 
consulting firm. The Compensation Committee has the sole 
authority to retain or replace Compensfa in its discretion. 
Compensi!I does not provide consulting services lo the Company 
and may not provide such services without prior approval of the 
chair of the Compensation Committee. Compensia only provides 
compensation consulting services to the Compensation 
Committee, and works with the Company's management only on 
matters for which the Compensation Committee is responsible. 
The Compensation Committee has assessed the independence of 
Compensia pursuant to the rules of the SEC and NYSE and 
concluded that Compensia's work for the Compensation 
Committee does not raise any conflicts of interest. The 
Compensation Committee periodically seeks input from 
Compensia on a range of external market fadors, including 
evolving compensation trends, appropriate peer companies and 
market survey data. Compensia also provides general 
observations on the Company's compensation program, but it does 
not determine or recommend the amount or form of compensation 
for the NEOs. 
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Compensation Discussion and Analysis 

Market Competitiveness 

We evaluate the overall competitiveness of our executives' total direct compensation each year in order to assist in executive retention. In 
2013 and 2014, the Compensation Committee retained Compensia to perform a comprehensive market analysis of our executive 
compensation programs and pay levels and based upon the recommendation of Compensia adopted a revised comparator peer group in late 
2013. 

Compensia provided the Compensation Committee with an analysis of comparative market data on the cash, stock-based compensation and 
total compensation for senior executives at the companies within our comparator peer group. In addition to pubfic executive compensation 
data, the CompensaUon Committee reviewed the compensation practices of our comparator peer group for purposes of benchmarking and to 
understand general compensation practices of our peers. Our comparator peer group consists of the following companies, which are an in the 
health care services, diagnostics, managed care and solutions markets: 

3-Ynr Net Income Ravanuefor 
Compound Market forlasl4 Last4 

1-Year Annml Capitalization Quarters Quarters 
Company1 TSR2 TSR2 (In nffllonl)2 (in mllflOIIS)3 (lnni1Hons)3 

Catamaran Corponitlorr' 9.0% 22.4% $10,545 $291 $20,371 
Centene Corp. 4 76.2% 37.9"' $6,282 $218 $14,767 
Commu!!!I Health Systams, Inc. 37.3% 46.0% $6,061 $20 $16,990 
HCA Holdl!!!!•• Inc. 53.8% 60.8% $31,402 $1,772 $38,118 
Heafth Net, Inc. 80.4% 20.7% $4,282 $180 $12,993 
HealthSouth Corporation 17.9% 31.0% $3,640 $229 $2,336 
Humana Inc.' -40.4% 19.3% $22,517 $972 $46,359 
Laboratory Corpollltlon of America Holdlngs 18.1% 7.9"' $9,601 $518 $5,936 
NEDNAX Services, Inc. 23.8% 22.5% $6,611 $317 $2,439 
MoBna Hullhc:aie,lnc.4 54.0% 33.8% $2,504 $19 $8,571 
Omnlcani, Inc. 22.4% 30.0% $7,268 567 $6,326 
0UNtDllanostlcslnco!J!!!l'llllld 28.1% 6.8% $9,899 $556 $7,435 
Tenet Healthcare, Inc. 20.3% 35.2% $4,718 $(73) $16,032 
Unlvarsal Hullh Services, Inc. 37.3% 42.9% $10,796 $497 $7,758 
Sumrmwy Statistics: 
7511 Pan:anlile 50.5% 37.2% $10,384 $513 $16,751 
SO"' Percentile 32.7% 30.5% $6,939 $260 $10,782 
DaVita 19.5% 26.0% $16,170 $727 $12,530 
DaVita Pen:entage Rank 20% 42% 88% 88% 53% 

The Company's peer group was compiled by Compensia end approved by the Compensation Committee. The following companies ':1'8re deleted 
from the Company's 2013 peer group due to differences in size and/or business model or the peer group company ceasing to be an independent 
publicly-lraded company: Covent,y Health Care, Inc., Express Scr1pts, Inc., Health Management Associates, Inc., Kindred Heallh<:ale. Inc., 

Lincare Holdings Inc., and Magellan Health Services, Inc. 

Data as of January 29, 2015. 

Financial dala generally publidy available as of January 29, 2015. 

Added to the Company's comparator peer group in late 2013. 

Our 2014 comparator peer group includes a diverse representation 
of various health care services, diagnostics, managed care, and 
solutions markets because we compete in these broad industry 
groups for executive talent. The Compensation Committee, in 
conjunction with Compensia, reviews the composition of this group 
annually and makes adjustments to the composition of the group 
as it deems appropriate in 

order to provide a fairly consistent measure for comparing 
executive compensation. We believe that our comparator peer 
companies are comparable to us in their size, as measured by 
market capitalization, net income and revenues. Compensation 
paid by this comparator peer group is representative of the 
compensation we believe is required to attract, retain and motivate 
our executive talent. 

ConfnueS on next page ,.. 
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The Compensation Committee considered the comparator peer 
group together with market data information analysis from 
Compensia and other factors, in determining 2014 base salary 
amounts and LTIP awards granted in April 2014. The comparator 
peer group together with market data and analysis from 
Compensia and other factors were considered by the 
Compensation Committee In determining 2015 base salary 
amounts and 2014 performance bonuses, and wHI be used in 
determining LTIP awards expected to be granted In 2015. 

The Compensation Committee considered Compensia's analysis 
(based on publicly disclosed compensation practices) of the 
compensation of executives serving in .similar positions at 
comparable companies to obtain a general understanding of 
current compensation practices in our industry. The analysis 
provided by Compensia was used to provide context for the 
compensation decisions made by the Compensation Committee, 
but the Compensation Committee's decisions were not directly 
related to or otherwise based upon the comparative data. Instead, 
the Compensation Committee used this comparative data as one 
of many factors considered to set the compensation for our NEOs. 
The Compensation Committee also used the analysis as a tool to 
assess how weB the Company is implementing its core 
compensation objective of awarding compensation weighted 
heavily in favor of variable compensation tied to performance. 

. In approving executive compensation, the Compensation 
Committee considered the Company's market capitalization, which 
is at the 88th percentile of our comparator peer group, and the 
Company's size, in terms of net Income and revenue, which is at 
the 88th and 53rd percentiles, respectively, of our comparator peer 
group. Further, the Compensation Committee noted that the 
Company's TSR was at the 42nd percentile for three-year 
compound average annual TSR of its comparator peer group. The 
Company also has a record of sustained performance against the 

Compensation Policies and Practices 

comparator peer group companies, posting at the 76th percentile 
for three-year operating margin, 61 st percentile for three-year net 
margin and 85th percentile for three-year revenue growth against 
the comparator peer group companies. The Compensation 
Committee also considered each NEO's roles and responsibffilies 
within the Company, individual performance, Company 
· perfonnance and internal pay equity in addition to the results of the 
competitive pay analysis. 

Risk Considerations in Our Compensation 
Program 

The Compensation Committee, with the assistance of Compensia, 
conducted a review of the Company's material compensation 
policies and practices applicable to its employees, including its 
executive officers. Based on this review, the Compensation 
Committee concluded that these policies and practices do not 
create risks that are reasonably likely to have a material adverse 
effect on the Company. The key features of the executive 
compensation program that support this conclusion include: 

a balance between cash and equity compensation; 

a balance between short-term and long-term 
performance focus; 

short-term incentive opportunities are capped and 
are not linked to any one specific goal; 

severance payments are fimited to 3x base salary 

and bonus; 

equity awards have meaningful vesting 

requirements; 

a clawback policy that permits the Board to recover 
annual bonuses and longer-term incentive and 
equity-based compensation from executive officers 
and members of the Board; 

stock ownership guidelines; and 

significant independent Compensation Committee 

oversight 

We are convnitted to strong governance standards with respect to our compensation program, procedures and practices. We believe that the 
following aspects of our compensation program are indicative of this commitment. 

Management Share Ownership Policy 

We have a share ownership policy that applies to members of our 
management team at the executive level. The management share 
ownership policy is similar to our sh.are ownership policy that 
applies to all non-employee members of the Board described on 
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page 15 of this Proxy Statement. The purpose of the poficy is to 
ensure that our executive officers accumulate a meaningful 
ownership stake in the Company over time by retaining a specified 
financial interest in our common stock. Both shares owned directly 
and shares underlying vested but unexercised stock appreciation 
rigtlts (including SSARs), restricled stock units, and stock 
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options are included in the determination of whether the share 
ownership guidefines are met. The total net realizable share value 
retained must have a current market value of not less than the 
lower of 25% of the total equity award value In excess of $100,000 
realized to date by the executive (since promotion to Vice 
President); or a specific multiple of the executive's base salary. 
The salary multiple requirement for our current NEOs is 5.0 for 
Mr. Thiry, and 3.0 for Mr. Rodriguez, Mr. Kogod, Dr. Menzel and 
Mr. Staffieri. As of December 31, 2014, au of the NEOs met or 
exceeded our share ownership policy and guidelines. 

Policy Regarding Clawback of Bonuses and 
Incentive Compensation 

In 2010, the Board adopted a clawback policy that permits the 
Board to recover annual bonuses and longer-term incentive and 
equity-based compensation from executive officers and 
non-employee members oflhe Board whose fraud or intentional 
misconduct was a significant contributing factor to the Company 
having to restate an or a portion of Its financial statements. In 
December 2014, the policy was further amended to add significant 
misconduct as another possible clawback triggering event, in 
accordance with the executive financial compensation recoupment 

Tax and Accounting Considerations 

Deduction Limit 

When reviewing compensation matters, the Compensation 
Committee considers the anticipated tax treatment of various 
payments and benefits to the Company and, when relevant, to its 
executives. Section 162(m) of the Internal Revenue Code 
generally dlsalows a tax deduction for compensation in excess of 
$1 million paid to the chief executive officer and the three other 
most highly compensated NEOs employed at the end of the year 
(other than the chief financial officer), such executives hereinafter 
referenced as "covered employees." 

Certain compensation is specifically exempt from the deduction 
limit to the extent that it does not exceed $1 mDlion during any 
fiscal year or is "performance-based" as defined in Section 162(m). 
While the Compensation Committee recognizes the desirability of 
preserving and strives to maintain the deductibility of 

Compensation Discussion and Analysis 

requirements under the Corporate Integrity Agreement. This new 
provision applies to all senior vice presidents and above of the 
Company's domestic dialysis business, in addition to the executive 
officers and non-employee members of the Board. The clawback 
policy aRows for the recovery of any bonus or incentive 
compensation paid to those executive officers or directors, the 
canceUation of restricted or deferred stock awards and outstanding 
stock awards granted to those executive officers or directors, and 
the reimbursement of any gains realized that are attnbutable to 
such awards to the fullest extent permitted by law. The policy 
allows for the foregoing actions to the extent that the amount of 
incenUve compensation was calculated based upon the 
achievement of certain financial results that were subsequenUy 
reduced due to a restatement; the executive officer or director 
engaged in any fraud or intentional misconduct that was a 
significant contnbuting factor to the Company having to restate Its 
financial statements; and where the amount of the bonus or 
incentive compensation that would have been awarded to the 
officer had the financial results been properly reported would have 
been lower than the amount actually awarded. The Company will 
not seek to recover bonuses or incentive or equity-based 
compensation paid or vested more than three years prior to the 
date the applicable restatement is disclosed. 

payments made to the NEOs, the Compensation Committee 
believes that it must maintain flexibility in its approach in order to 
structure a program that it berreves to be the most effective in 
attracting, motivating and retaining the Company's key executives. 

Accounting for Stock-Based Compensation 

The Company accounts for stock-based compensation in 
accordance with FASB ASC Topic 718, which requires the 
Company to recognize compensation expense for share-based 
payments (including SSARs, RSUs, PSUs and other forms of 
equity compensation). FASB ASC Topic 718 is taken into account 
by the Compensation Committee In determining to issue various. 
types of equity awards, considering the natural economic 
exchange ratios implied by their approximate respective fair 
values. 
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Compensation Committee Report 

The Compensation Committee of the Board is currently composed 
of four independent directors. The Compensation Committee 
oversees the Company's compensation program on behalf of the 
Board. The Compensation Committee reviewed and discussed the 
Compensation Discussion and Analysis set forth In this Proxy 
Statement with management 

Based on the Compensation Committee's review and discussion 
with management, the Compensation Committee recommended to 
the Board that the Compensation Discussion and Analysis be 
included in the Company's Proxy Statement for the Company's 
2015 annual meeting of stockholders and the Company's annual 
report on Form 10-K. 
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COMPENSATION COMMITIEE 

Pamela M. Alway, Chair 
Pau/J. Diaz 
Peter T. Grauer 
Roger J. Valine 

The information contained above under the caption 'Compensation 
Committee Report' will not be considered "soficiling matertar or to 
be "filed" with the SEC, nor wiH that information be Incorporated by 
reference Into any future filing under the Securities Act of 1933 or 
the Securities Exchange Act of 1934, except to the extent that we 
specificaDy incorporate ii by reference into a filing. 
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Executive Compensation 

2014 Summary Compensation Table 

Non-Equity 
Incentive 

Slack Option Plan All Other 
N1111111 and Principal 
Position 

Salary 
Year ($) 
2014 $1,200,000 

Bonus 1 Awards2 .Awards3 Campensallon4 CompensaUon6 Total 
($) ($) ($) ($) ($) ($) 

Kent J. Thiry 
Co-chairman afthe Board 
of Directors, 

- $4,905,159 $4,558,730 $2,610,000 $517,134 $13,791,023 
2013 s1, 148.on - $12,272,760 $3,000,000 $678,420 $17,099,257 

Chief Executive Officer 
and Chief Exec:ulive 
Officer, HeallhCaie 
Partners 
Javier J. Rodriguez 
Chief Executive 
Officer. Kidney Cale 
DennlsLKagad 
President, 
HeallhCare Partners and 
Chief Executiw Officer 
International • 
Dr. Garry E. Menzel 
Former Chief Fmancial 
Officer . 
Michael D. stafflerl 
Chief Operating Officer, 
Kidney Care 

2012 $1,050,000 $200,000 $7,976,044 $12,074,350 

2014 $800,000 - $1,376,459 $1,279,239 
2013 $765,385 $3,780,980 
2012 $700,001 $76,423 $4,036,057 $1,358,364 
2014 $600,000 $200,000 $667,422 $1,860,796 
2013 $600,000 $2,970,770 
20t2 $800,004 $118,000 $4,036,057 $1,358,364 

2014 $510,000 $44,548 
2013 $147,115 $66,484 $1,624,716 

2014 $515,385 $38,363 $450,495 $418,657 

$5,000,000 $498,727 $26,799,121 

$8,142,500 $151,140 $11,749,338 
$1,600,000 $13,245 $6,159,610 
$1,400,000 $110,638 $7,681,483 
$6,142,500 $104,792 se.ns.s10 
$1,100,000 $90,042 $4,960,812 
$1,400,000 $45,877 $7,758,302 

$480 $555,028 
$45 $1,838,360 

• $3,392,500 $29,981 $4,845,381 

The amounts reported in this column for 2014 represent discreliOnary bonuses, indudlng relacalion bonuses, eamed with respecl ta 2014. The cash component or 
our 2014 short-term incentive program (the "2014 STIP") underlhe DaVda HealthCaie Pallners Inc. 2011 lncenUve Award Plan Is lnduded In the "Nan-Equity 
Incentive Plan Compensation" column. For 2014, our NEOs received reloc:atlan bonuses as follows: Dr. Menzel - $44,548; Mr. Staffieri- $38,363. For Mr. Kagad, 
this amount represents a discretionary bonus paid ID Mr. Kogad for advancing strategic initiatives in his role as chief executive officer rl our intemaional business, 

which -re nal induded as performance targets in our 2014 short-term Incentive Cfileria. 

The amounls shown in this column reflect restricted and pelfarmance stack unit awards and represent the aggregale grant date lair valus rl aD such awards granted 
ID the executlva during the year as estimated by the Campany In aocan:tance with FASB ASC Topic 718. In aa:ardance with SEC rules, the amaunts Included in the 
Stack Awards column lor the performance stack unit awards granted during 2014 are calculated based on the mast probable outcome of the perfonnance conditions 
lor such awards an the grant date. If the most probable autcame of the performance candilions as cl grant date had been maximum performance, then the grant dale 
lair value al the PSUs would have been as fallows: Mr. Thiry- $6,818, 105; Mr. Rodriguez- $1,836,657; Mr. Kogad - $964,854; and Mr. Staffieri-$601, 118. See 
Nate 19 IO the Consolidated Financial Statements included in our Annual Report on Form 10-K for the year ended December 31, 2014 for a discussion or the relevant 

assumptions used in calc:ulaling lhese amounts pursuant ta FASB ASC Topic 718. 

The amounts shown in lhi.s column reflect SSAR awards and rep,esent the aggregate grant date fair valus al all such awanls granled ta Iha executive during the year 
as estimated by the Campany in accordance with FASS ASC Topic 718. See Note 19 ta the Consolidated Financial Statements induded in our Annual Report an 

Form 10-K for the year ended December 31, 2014 for a disalssian of the relevant assumptions used in calculating these amounts pursuant to FASB ASC Topic 718. 

Far 2012 and 2013, the amounts shown In this column constltuta amounts earned under the expired EIP. Far 2014, the amounts shOwn in this column represent 
amounts earned far performance periods end"ong in 2014, which include the 2014 STIP and 2012 Cash LTIP. In early 2015, Messts. Rodriguez, Kagad and Staffieri 
received payouts under the 2012 lang-term cash-based performance awards granted under the Company's 2011 Incentive Award Plan. Messrs. Rodriguez and 
Kagad each earned $6, 142,500 and Mr. Slaffieri earned $2,292,500 lor performance at the 250% payout level as a result of adjusted operating Income achieved far 

the dialysis and related lab services operating segment of $1,742 million for fiscal year 2014 compared ta a target al $1,535 mlUlan at the 100% payout level. 

N1111e 
KentJ. Thlty 
Javier J. Rodriguez 
DennlsLKogod 
Dr. Gany E Menzel 
Michael D. Staffieri 

2014STIP 
$2,610,000 
$2,000,000 

$1,100,000 

Total 
Non-Equity 

2012 Cash Incentive Plan 
LTIP Campensallan 

$2,610,000 
$6, 142,500 $8, 142,500 
$6, 142,500 $8, 142,500 

$2,292,500 $3,392,500 

The awards are reported lar the year with respect ta which they were earned, regardless of whan the award is paid. Please see "Compensation Discussion and . 
Analysis - Bements of CampensaUon - Lang-Term Incentive Program (LTI Program) far 2014" in this Proxy Statement far a dlscussian of Iha performance cdteria 

under the 2014 STIP. 

Continues on mxtpage.,. 
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Amoun1s included in this column are set forth by catego,y below. The amounts disclosed, other than use of a fractionally-owned or charteied corporate ain:raft, are 
the ac:tual or share of actual costs to the Company of p,ollkllng these benefllS. Because a ftadionally-owned or chartered corporate aircraft is used primarily for 
business purposes, we do not include In inaemental cost the foced costs that do not change based on wage. The Incremental cost to us of PfflOIIIII use of a 
fnu:lianally-Cl or charteNKI corporate aircraft. including use for c:ommuttng, Is calculated based on the variable operating costs related to the ope,alion of the 
aircraft, including fuel costs and landing fees, trip-related repairs and maintenance, catering and other mlscelaneous .variable costs. Fixed costs that do not change 
based on usage, such as pilot salaries, training, utilities, deprecialion, management fees, taxes and general repairs and maintenance are excluded. The valued the 

personal use of a frscUonally-owned or chartered corporate alrcralt by our NEOs is included in their personal Income in accordance with applicable tax regulations. 

Ufe 
Alrc,aft Insurance Total All Other 
Usage 

. 
Premiums Compensatkm 

Nanm Year ($) ($) ($1 
KentJ.~ 2014 $515,981 $1,153 $517,134 
Javier J. Rod!!Jluez 2014 $150,660 $480 $151,140 

Dennis L!!!!liod 2014 $104,230 $562 $104,792 
Dr. Ga!!f E. Menzel 2014 $480 $480 
Michael D. Staffieri 2014 $29,549 $432 $29,981 

For purposes ol calculating the incremenlal costs to the Company of aach NEO's personal use of Company aircralt, the total cost of the flight is allocated to 
personal use based upon the relative ratio of personal mlaage to total mileage. Costs for fuel, ground costs, catering costs, landing f-, domestic 

pessangar fees and federal excise tax charges are also included, If appl"icable. 
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Executive Compensation 

The following table sets forth information concerning awards made to each of the NEOs under the Company's equity compensation plans 
during 2014. 

2014 Grants of Plan-Based Awards 

Grant 
Name 0ate1 _, 
Kent J. Thiry 4124114 

4124/14 _, 
Javier J. Rodriguez 4/24/142 

· 4124/14 

4124/14 _, 
Dennis L. Kogocll 4/24114 

4124114 

Dr. Garry E. Menze17 _, 
Michael D. Slallieri 4124/142 

4124114 
4124114 

Estimated Future Payouts 
Under Non-Equity 

Incentive Plan Awards 

Threshold Target Maximum 
($) 1$) ($) 

2,610,000 3,600,000 

2,000,000 2,000,000 

1,375,000 2,750,000 10,000,000 

- 2,000,000 

1,020,000 

1,100,000 1,100,000 

1.050.000 2,100,000 8,400,000 

Estimated Future Payouts 
Under Equity 

Incentive Plan Awards3 

Threshold Target Maximum 
1#) (#) (#) 

31,511 63,022 122.105 

8,843 17,685 33,160 

4,288 8,575 17,150 

2,894 5.788 10.853 

All Other 
Stock 

Awards: AU Other 

Nu.-r Op!IOns Exercise Grant Date 

of Awards: or Bue Fair Value 

Shares Number of Ptlceol of Stock 

of Stock Securities Opllan and Option 

or Units Unde~g "'"8rds Awards 

1#) Op!IOns (#)4 ($/Sh) (SI' 

$4,905,159 

282,339 $69.38 $4,558,730 

$1,376,459 

79,228 $69.38 $1.279,239 

$667,422 

115,246 $69.38 $1,860,796 

$450,495 
25,929 $69.38 $418,657 

Represents applicable amounts for our 2014 short-term Incentive program (2014 STI Program) under the Company's 2011 Incentive Award Plan. The amount in the 
"Maximum" column represents the maximum amount the executive was eligible to eam under the 2014 STI Program if aD parformance criteria were achieved at their 
highest payout level. Since 2014 Is now complete, the amount in the "Targel" column represents the payout amounts awarded under the 2014 STl Program, 
considering both the fonnulalc crlleria and any further negative discretion the Comnittee applied thereunder. Since Iha Committee may use dlscndlon to reduce 

amounts awarded to zero, there are no fixed threshold amounts under the 2014 STI Program. Accordingly this table refleds a zero amount in the "Threshold" column. 

Represents long-term cash-based performance awards granted on April 24, 2014 (2014 cash LTIP awards) under the Company's 2011 Incentive Award Plan. For a 
description of these 2014 cash LTIP awards, see "Compensation Discussion and Analysis - Elements of Compensation - Long-term Incentive Program (LTI 

Program) for 2014" in this proxy statement 

This number represents perfonnance stock unit awards awarded under the Company's 2011 Incentive Award Plan. The PSU awards above vest 50% each on 
May 15, 2017 and May 15, 2018, subject to the NEO's continued employment and the achievement of the underlying performance conditions. For a dascriplion of the 
PSUs, see "Compensation Discussion and Analy&ls- 8ements of Compensation - Long-Term Incentive Program (LTI Program) for 2014 - Eqwy Awards-

Performance Stock Units" In this Proxy Statement. 

This number represents SSARs awarded under the Company's 2011 Incentive Award Plan. The SSARs vest SO% each in the third and fourth years from the date of 
grant, subject to the NEO's continued employment. For a description of the SSARs, see "Compensation Discussion and Analysis - Elements of Compensation -

Long-Term Incentive Program (LTI Program) for 2014 - Equity Awards- Stock-setUed Stock Appreciation Rights" in this Proxy StatemenL 

The amounts for SSARs and performance stock unit awards are the aggregate grant date fair values of each award determined pursuant to FASB ASC Topic 718 
and, in the case of the palformance stock unit awards, are based upon the probable outcome al the applicable performance conditions on the grant dale. See 
Note 19 to the Consolidated Financial Statements included in our Annual Report on Form 10-K for the year ended December 31, 2014 for a discussion of the relevant 

assumptions used in calculating grant date fair value pursuant to FASB ASC Topic 718. 

These amounts do not lndude the discretionary bonus paid to Mr. Kogod for advancing strategic initiatives in his role as chief executive officer of our international 

business. which were not included as performance targets in our 2014 short-term incentive criteria. 

Dr. Menzel received no grants of equity-based awards for the year ended December 31, 2014. 

Continues 0fl next page �~� 
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The following table sets forth information concerning outstanding SSARs and unvested stock awards held by each of the NEOs at 
December 31, 2014. 

2014 Outstanding Equity Awards at Fiscal Year-End 

Option Awards Stock Awards 
Equity 

Incentive 
Plan Awards: 

Equly Market or 

-r lncenlive Plll,IDUI Valwt 

of Plan- of 

Shares Nl.lllber of Unelffllld 

or Units Martel Unaarned Sharea, 

of Value Shires, Units 

Nuniler Number Stock of Shanta or Units, orOther 

of Securities of Securities That Units of orOlhlr Rlghls 

Underlying Underlying OpliDn Have Stock Rlghls 1h11 lhlllHave 

Unexerdsed Unexerclsed Exercise Option Nol That Have Have Nol Nol 

Grant Optlans (#) Opllons(I) Price Expiration \lasted Net llasted1 \lasted Vested 
Name Dale Exen:lsable Unexerclsable ($) Date (#1 ($) ftli', 1$11 

4/1312011 500,0003 500,0003 $43.35 4/13/2016 
12/18/2012 1,000,0004 $55.34 12/18/2017 

Ktint J. Thiry 3/20/2013 900,0003 $59.52 3/20/2019 

4/24/2014 282,3393 $69.38 4124/2019 

12/18/2012 14",1285 $10,916,255 

4/2412014 63,022 $4,773,286 

3/31/2010 4,687 $31.70 3/31/2015 

4/13/2011 130,0003 130,0003 $43.35 4/13/2016 
12/8/2011 53,333' 26.6678 $36.96 12/8/2016 

12/1812012 112,5004 $55.34 12/18/2017 
Javier J. Rodriguez 3l19l2D13 280,0003 $58.94 3119/2018 

4/24/2014 79,2283 $69.38 4124/2019 
12/18/2012 n,93~ $5,523,870 

4/24/2014 $- 17.685 $1,339,462 

4/13/2011 250,0003 $43.35 4/13/2016 

12/18/2012 112,5004 $55.34 12/18/2017 

3119/2013 220,0003 $58.94 311912018 
DennisLKogod 4/24/2014 115,2463 $69.38 4124/2019 

12/18/2012 n,9325 $5,523,870 

4124/2014 6,575 $649,471 

Dr. Garry E. Menzel 9/9/2013 120,ooo3 $56.04 9/9/2016 

313112010 17,000 $31.70 3/31/2015 

9/30/2010 120,000 $34.52 9/30/2015 

312912011 60.0003 60,0003 $41.51 3/29/2016 

8/912011 23,3347 16,6667 $37.19 6/9/2016 

Michael D. Staffieri 12/18/2012 25,2003 $55.34 12/18/2017 

3119/2013 50,6003 $58.94 3/19/2018 

4/24/2014 25,9293 $69.38 4124/2019 

12/18/2012 9,8685 $747,402 
4/24/2014 5,788 $438,383 

The market value of shaes or units of slack lhlll have not vested reflects the $75.74 closing price of our common stack on December 31, 2014, as reported by the 

NYSE. 

These PSUs vest 50% each on May 15, 2017 and May 15, 2018, subject to achievement of the performance conditions for PSUs. The amounts listed here are the 

target number or PSUs awarded. 

These SSARs vest 50% on the third and fourth anniversaries of the grant dale. 

These remaining SSARs vest 50% on April 1, 2015 and 50% on April 1. 2016. 

These remaining RSUs vest 50% on May 15, 2015 and 50% on May 15, 2016. 
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These SSARs vest 33% on the second, third and fourth anniversaries of the grant date. 

These SSARs vast 50% on the second anniversary and 8.33% every three months thereafter. 
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The following table sets forth information concerning the exercise of stock options and SSARs and the vesting of stock awards held· by each of 
the NEOs during 2014. 

2014 Option Exercises and Stock Vested 

Option Awards Stock Awards 

Number of 
Shares Number of 

Acquired \lalUe Shares v.iue 

on Realized on Acquired on Realized on 

Exercise Exen:lse Vesting Vesting 
Name (#) ($)1 (#) �~� 
Kant J. Thiry 708,334 $30,404,427 37,500 $2,539,875 
Javier J. Rodriguez 181,333 $7,555,515 7,000 $472,500 
OeinsLKogod 383,334 $11,216,300 18,750 $1,269,938 
Dr. Garry E. Menzel 
Michael D. Staffieri 25,334 $968,728 5,500 $378,675 

\lalue resized on exercise is detemined by subtracting the exercise or base price from the market price of our common stock at exercise, and ,ngljplylng the 

remainder by the number of shares exercised. 

Value realized on waling Is determined by multiplying the number of shares underlying RSUs by the closing plice for our common stock on the dale of liesling, as 

reported by the NYSE. 

No Pension Benefits 

The Company does not have a defined benefit pension plan in which any employee, including the NEOs, can participate to receive payments 
or other benefits at, foUowing, or in connection with retirement. 

Non-Qualified· Deferred Compensation 

The following table sets forth information concerning the Company's nonqualified deferred compensation plans. 

2014 Nonqualified Deferred Compensation 

Name 
Kent J. Thiry 

Voluntary Deferral Plan 
Javier J. Rodriguez 

Volunlary Deferral Plan 
Dennis L Kogod 

Executive ReUrement Plan 
Dr. Gany E. Menzeii'J 
Mlchul D. Staffieri<•> 

Executive 
Contributions 

in Last FY 
($) 

$2,076,9232 

Aggregate 

Registrant Earnings 

Contributions In 

in Last FY Last FY 

($) ($)1 
$531,796 

$5,974 

$22,238 

Aggregate 
\Mthdrawalsl 
Distributions 

($) 

None of the earnings in this column are included in the 2014 Surnrna,y Compensation Table because they are not preferential or above markel. 

This amount Is reported in the "Sala,y" column in the 2014 Summary Compensation Table. 

Mr. Tliry deferred $2,076,923 in 2014, $385,557 in 2013 and $2,448,462 in 2012 into the Voluntary Deferral Plan. 

Dr. Menzel and Mr. Slallieri did not participate in any of the Company's nanquafified deferred compensation plans in 2014. 

Aggregate 
lllalanceat 

Last FYE 
($) 

$8,502,0283 

$609,817 

$312,234 

ConllnueS on ne,cl page " 
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Voluntary Deferral Plan 

The 2014 Nonqualified Deferred Compensation Table presents 
amounts deferred under our Voluntary Deferral Plan. 

Contributions 

Under the Voluntary Deferral Plan, participants may defer (i) up to 
50% of their base salary, (ii) all or a portion of their annual bonus 
payment that is earned in the same year as their base salary but 
payable in the following year and (iii) all or a portion of their other 
compensation as determined by the Company. Deferred amounts 
are credited with earnings or losses based on the rate of return of 
one or more investment alternatives selected by th& participant 
from among the Investment funds selected by the Company. 

Participants may change their investment elections daily. We do 
not make contributions to participants' accounts under the 
Voluntary Deferral Plan. All participant contributions are irrevocably 
funded Into a rabbi trust for the benefit of those participants. 
Assets held in the trust are subject to the claims of the Company's 
general creditors in the event of the Company's bankruptcy or 
insolvency until paid to the plan participants. 

Payment of benefits 

Distributions are generaUy paid out in cash at the participant's 
election either in the first or second year following retirement or in 
a specified year at least three to four years after the deferral 
election was effective. Participants elect to receive distributions in 

· the form of one, five, ten, Meen or twenty annual instaUments. If 
the participant has not elected a specified year for payout and the 
participant becomes disabled, dies or has a separation from 
se1Vice, distributions generally will be paid in a lump sum cash 
distribution. 

In the event of an unforeseeable emergency, the plan administrator 
may, in its sole discretion, authorize the cessation of deferrals by a 
participant, provide for immediate distribution to a participant in the 
form of a lump sum cash payment or provide for such other 
payment schedule as the plan administrator deems appropriate. 

Executive Retirement Plan 

The table also presents amounts deferred under our Executive 
Retirement Plan. The Executive Retirement Plan 

54 

was assumed by the Company from Gambro Healthcare, Inc. 
following our acquisition of Gambro Healthcare in October 2005. 
Amounts contributed to the plan were based on a percentage of an 
executive's annual base salary and such contributions were made 
prior to our assumption of the plan. We did not make any 
contributions to the Executive Retirement Plan following our 
assumption of the plan, and effective February 1, 2006, we 
amended the plan to eliminate the obligation to make further 
contributions under the plan. All amounts contributed under this 
plan and currently in deferred accounts are fully vested. Deferred 
amounts are credited with earnings or losses based on the rate of 
return of one or more Investment alternatives selected by the 
participant from among the investment funds selected by the 
Company. Participants may change their investment elections 
daily. All contributions are Irrevocably funded into a rabbi trust for 
the benefit of plan participants. Assets held in the trust are subject 
to the claims of the Company's general ered"llors in the event of the 
Company's bankruptcy or insolvency until paid to the plan 
participants. Benefits under the Executive Retirement Plan are 
distributed upon separation from service from the Company. 

Potential Payments upon Termination or 
Change of Control 

General Terms and Definitions 

For purposes of the table below: 

"Cause" is defined in Mr. Thiry's employment agreement as any of 
the following: (i) conviction of a felony; (Ii) any act of fraud or 
dishonesty resulting or intended to result directly or indiredly in 
personal enrichment at the expense of the Company; (iii) repealed 
failure or refusal by the executive to follow policies established by 
the Board of Directors or written directives of the Board of · 
Directors that goes uncorrected for a period of 30 consecutive 
days after notice of such failure or refusal, and that is material and 
willful and has a material adverse effect on the Company's 
business: or (iv) a material breach of the executive's employment 
agreement that goes uncorrected for a period of 30 consecutive 
days after written notice has been provided to the executive. 

Involuntary termination for "Material cause" occurs if the 
Company terminates employment for any of the following reasons: 
(i) conviction of a felony or plea of no contest to a felony; (Ii) any 
act of fraud or dishonesty in connection with the performance of 
the executive's duties; (iii) repeated failure or refusal by the 
executive to 
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follow lawful policies or directives reasonably established by the 
CEO of the Company or his designee that goes uncorrected for a 
period of 10 consecutive days after written notice has been 
provided to the executive: (iv) a material breach of the executive's 
employment agreement; (v) any gross or willful misconduct or 
gross negligence by the executive in performance of the 
executives duties; (vi) egregious conduct by the executive that 
brings the Company or any of its subsidiaries or affiliates into 
public disgrace or disrepute; (vii) an act of unlawful discrimination, 
including sexual harassment: (viii) a violation of the duty of loyalty 
or of any fiduciary duty; or (ix) exclusion or notice of exclusion of· 
the executive from participating in any federal health care program. 
With respect to Mr. Staffien•s employment agreement, clause "(iv)" 
also includes a breach of the executive's Noncompetition, 
NonsolicltaUon and Confidentiality Agreement. 

"Material cause" is defined In the employment agreement of 
Mr. Kogod as any of the foDowlng: (i) conviction of a felony or plea 
of no contest to a felony; (ii) the adjudication by a court of 
competent jurisdiction that the executive has committed any act of 
fraud or dishonesty resulting or Intended to result directly or 
indirectly in personal enrichment at the expense of the Company; 
(iii) repeated failure or refusal by the executive to follow po6cies or 
directives reasonably estabfished by the CEO of the Company or 
his designee that goes uncorrected for a period of 30 consecutive 
days after written notice has been provided to the executive; (iv) a 
material breach of the executive's employment agreement that 
goes uncorrected for a period of 30 consecutive days after written 
notice has been provided to the executive; (v) any gross or WiHfui 
misconduct or gross negligence by the executive in the 
performance of his duties; (vi) egregious conduct by the executive 
that brings the Company or any of its subsidiaries or affifiates into 
public d~ce or disrepute; (vii) an act of unlawful discrimination, 
including sexual harassment; (viii) a violation of the duty of loyalty 
or of any fiduciary duty; or (Ix) exclusion or notice of exclusion of 
the executive from participating in any federal health care program. 

Except with respect to Mr. Thiry and Dr. Menzel, as noted below, a 
"Change of Control" means (I) any transaction or series of 
transactions in which any person or group (within the meaning of 
Rule 13d-5 under the Exchange Act and Sections 13(d) and 14(d) 
of the Exchange Act) becomes the direct or indirect "beneficial 
owner" (as defined in Rule 13d-3 under the Exchange Act), by way 
of a stock issuance, tender offer, merger, 

consolidation, other business combination or otherwise, of greater 
than 50% of the total voting power (on a fuNy diluted basis as if an 
convertible securities had been converted and all warrants and 
options had been exercised) entitled to vote in the election of 
directors of the Company (including any transaction in Which the 
Company becomes a wholly-owned or majority-owned subsidiary 
of another corporaUon), (ii) any merger or consolidation or 
reorganization in which the Company does not survive, (Iii) any 
merger or consolidation In which the Company survives, but the 
shares of the Company's common stock outstanding immediately 
prior to such merger or consolidaUon represent 40% or less of the 
voting power of the Company after such merger or consolidaUon, 
and (Iv) any transaction in which more than 40% of the Company's 
assets are sold. However, despite the occurrence of any of the 
above-described events, a "Change of Contror will not have 
occurred if Mr. Thiry remains the CEO of the Company for at least 
one year after the Change of Control or becomes the CEO or 
executive chair of the surviving company with which the Company 
merged or consolidated and remains in that position for at least 
one year after the Change of Control. Further, with respect to 
Dr. Menzel's employment agreement, (1) a "Change of Control" wiU 
not have occurred if (x) Mr. Thiry remains the CEO of the 
Company for al least one year after the Change of Control or 
becomes the CEO or executive chair of the surviving company 
with which the Company merged or consolidated and remains in 
that position for at least one year after the Change of C()ntrol and 
(y) a majority of the surviving company's board of direetQrs 
immediately after such transaction consists of persons who were 
directors of the Company Immediately prior to such transaction. 
Additionally, with respect to Dr. Menzers employment agreement, 
a "Change of Control" provides for 50% thresholds In clauses "(ilt")" 
and "(iv)" above Instead of 40% thresholds. 

"Good Cause" means the occurrence of the foUowing events 
without the executive's express written consent (i) the Company 
materially diminishes the scope of the executive's duties and 
responsibilities; or (ii) the Company materiafly reduces the 
executive's base compensation. Notwithstanding the above, the 
occurrence of any such condition shall not constitute Good Cause 
unless the executive provides notice to the Company of the 
existence of such condition not later than 90 days after the initial 
existence of such condition, and the Company shaD have failed to 
remedy such condition within 30 days after receipt of such notice. 

Conlinues on ne11tpage .,.. 
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With respect to Mr. Thiry's employment agreement, "Good 
Reason" means during the employment period, without the written 
consent of the executive, any one or more of the foHowing 
(provided that an isolated, insubstantial or inadvertent action not 
taken in bad faith or failure not occurring in bad faith which is 
remedied by the Company promptly after receipt of notice thereof 
given by the executive shall not constitute Good Reason): (Q the 
assignment to the executive of any duties Inconsistent in any 
material and adverse respect with the executive's then current 
duties and responsibilities; (Ii) the material and adverse change in 
the executive's titles or positions; (iii) reduction in the executive's 
base salary or target annual incentive opportunity, unless such 
reductions are part of an across-the-board reduction that applies to 
an senior executives of the Company and takes effect prior to a 
Change In Control (as defined below for Mr. Thiry); or (iv) any 
material breach by the Company of the employment agreement, 
that is not corrected within 30 days after notice of such breach. 

For purposes of the definition of "Good Reason" in Mr. Thlry's 
employment agreement above, a "Change of Control" means 
(I) any transaction or series of transactions in which any person or 
group (within the meaning of Rule 13d-5 under the Exchange Ad. 
and Sections 13(d) and 14(d) under the Exchange Act) becomes 
the direct or indirect "beneficial owner" (as defined iri Rule 13d-3 
under the Exchange Act), by way of a stock issuance, tender offer, 
merger, consolidation, other business combination or otherwise, of 
greater than 40% of the total voting power (on a fully diluted basis 
as if an convertible securities had been converted and all warrants 
and options had been exercised) entitled to vote in the election of 
directors of the Company (including any transaction in which the 
Company becomes a wholly-owned or majority-owned subsidiary 
of another corporation), (Ii) consummation of any merger or 
consolidation in which the shares of the Company's common stock 
outstanding immediate!y prior to such merger or consolidation 
represent 50% or less of the voting power of the corporation 
resulting from such merger or consolidation, or, if applicable, the 
ultimate parent corporation of such corporation, (iii) during any 
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twenty-four month period, Individuals who, as of the beginning of 
such period, constitute the Board (the "Incumbent Board") cease 
for any reason to constitute at least a majority of such Board; 
provided that any individual who becomes a director of the 
Company subsequent to the beginning of such period whose 
election, or nomination for election by the Company's stockholders, 
was approved by the vote of at least a majority of the directors 
then oomprising the Incumbent Board shaU be deemed a member 
of the Incumbent Board; and provided further, that any individual 
who was initially elected as a director of the Company as a result 
of an actual or threatened solicitation by a person other than the 
Board for the purpose of opposing a solicitation by any other 
person with respect to the election or removal of directors, or any 
other actual or threatened solicitation of proxies or consents by or 
on behalf of any person other than the Board shaft not be deemed 
a member of the Incumbent Board, (Iv) consummation of any 
transaction in which aH or substantiaUy all of the Company's assets 
are sold, or (v) the approval by the Company's stockholders of a 
plan of complete liquidation or dissolution of the Company; 
provided, however, that no transaction contemplated by clauses (i) 
through (iv) above shall constitute a Change of Control if the 
person acting as the CEO of the Company for the twelve months 
prior to such transaction continues as the CEO or executive 
chairman of the Board of Directors of the Company or becomes 
the CEO or executive chairman of the Board of Directors of the 
entity that has acquired control of the Company as a result of such 
transaction (the "Acquiror") immediately after such transaction and 
remains the CEO or executive chairman of the BoaRI of Directors 
for not less then twelve months foftowing the transaction, and 
further provided, that in the event that the person acting. as the 
CEO of the Company for the twelve months prior to such 
transaction ceases to be CEO or executive chairman of the Board 
of Directors of the Company or of the Acquiror during the twelve 
months following the transaction, a Change of Control shall be 
deemed to have occurred on the date on which such person 
ceases to be CEO or executive chairman of the Board of Directors. 
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Executive Compensation 

Severance Payments and Benefits 

The following tables and summary set forth the Company's payment obligations pursuant to the tenns of the employment agreements for each 
of our NEOs, under the circumstances described below, assuming that their employment was terminated on December 31, 2014. For a 
description of the value of stock-based awards held by Messrs. Thiry, Rodriguez, Kogod, Staffieri and Dr. Menzel that are subject to 
accelerated vesting upon a Change of Control, see ·-Accelerated Vesting of Stock-Based Awards" below. 

KentJ. Thi 
Death 
Disability 
Involuntary Tenninalion wflhout 
cause 
lnvolunlaly Tennlnatlon without 
C8use (prior to age 62)7 

Resignation for Good Reason 
Javier J. Rodriguez 

Death 
Disability 
lnvolurlaly Termination for Other 
than Material Cause 
Resignation for Good Cause 
Resignation FoDowing a Good 
Cause Evenl after a Change of 
Conlrol 

Dennis L Kogod 
Death 
Oisablity 
ln\/Olunlaly Termination for Olher 
than Material Cause 
Resignation Following a Good 
Cause Event Unrelated lo a 
Change or Conl!0I 
Resignation Falowing a Good 
Cause Event after a Change of 
Control 

Dr. Garry E. Menzel 
Death 
Disability 
Involuntary Tennlnation for Other 
lhan Malerial Cause 
Good Cause Resignation after a 
Change or Control 

Michael D. Staffieri 
Death 
Disability 
lnvolurury Termination for Olher 
than Material Cause 
Good Cause Reslgnallon after a 
Change of Control 

Payment af Base 
Salary (or nutiple 

thel90f) In effect at 
tennlnatlon for a 
speclfted period 

following 
tennlnatlon Bonus1 

$2,S1D,ooo2 
$2,G1D,IJ002 

. $15,6DD,ooo3 s2.&1 o,0004 

$7,800,DDD" $2,$10,0004 

$15,6DD.ooo3 $2.61D,ODD4 

$1,200,0001 $1.600,00010 
$1.200,oooi $1,600,DDD10 

$1,600,DD011 $1,600,00010 

$800,00012 $1, 100,00013 

$800,DD012 $1, 100,00013 

$1,600,00014 $1,100,00013 

$510,00015 

$765.00018 

$550,DD017 

$550,00011 

Conlln,.d 
Health 

Benefits for a 
Specllled 

Parlocl Office and Tu 
Followlng Sacretarlal Gross-

Ttrmlnatlan Aulslance Up Total Yalue 

$2,610,DDD 
$2,610.DDD 

$69,7335 $385,717' $18,685,450 

$69,7335 $385,717" $10,865,450 

$69,7335 $385,717' $18,665,450 

$2,800,000 
$2,800,000 

$3,200,000 

$1.900,DDD 

$1,900,000 

$2,700,000 

$510,000 

$765,000 

$550,000 

$550,000 

Does not indude any amounts payable lo Messrs. Thiry and Rodriguez pursuant to our Voluntary Defenal Plan which amounls are Included in 
the 2014 Nonqualified Deferred Compensation Table. Such amounts are currenUy vested, but payment thereof may be acceleraled in the event 

of death, disability or termination of employment. 

Mr. Thiry (or his estate) will be entitled to receive the amount of any bonus earned and payable but not yet paid for the fiscal year p~or lo Iha 
year in which the tenninatlon occurs. On December 31, 2014. Mr. Thiry had fu11Y •med his bonus for 2014, so he wcud have .-ved the full 

amount af his annual incentive bonus as reported in the 2014 Summary Compensation Table upon lermination. 

Mr. Thiry wiU be antltled to receive a lump-sum payment equal to the pioduct of (x) three, and (y) the sum of his basa salary in effect as of lhe 
date of tannlnation and the Prior Bonus. "Prior Bonus" means the average of the annual lncenllve bonua earned under the Company's 2011 
Incentive Award Plan (including any bonus earned and payable but ncll yet paid) for the last two fiscal years before the fiscal year In which 
Mr. Thiry's employment was terminated. The amount reported in the table above rellecls the product of (lC) llvea, and (y) the sum of Mr. Thiry's 
base salary as of December 31. 2014, which was $1,200,000. and the awrage of Mr. Thlry's 2013 annual incentive bonus in the amount of 

$3,000,000 and Mr. Thiry's 2012 annual incentive bonus In the amounl of $5,000,000. 

Con/inUeS on n&J<I page ,.. 
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Mr. Thiry will be entilled lo receive lhe amount rA any bonus earned and payable bul no1 yet paid for the fiscal year prior to the year In which lhe 
termination occurs. Mr. Thiry wil also be entitled to rec:eJve a prorated annual Incentive bonus (based on the actual bonus earned under the 
objective atandan:ls set forth under the Company's 2011 Incentive Award Plan for the fiscal year in which the termination ocans) through and 
inclucfmg the date rA termination. On December 31, 2014, Mr. Thiry had July earned his annual incentive bonus for 2014, so he would have 

received the full amount of his annual lncenUve bonus as reported In the 2014 Summary CompensaUon Table upon tennlnallon. 

Mr. Thiry wiD continue lo receive his health benefits for the three-year period folowlng termination. The amount reported In Iha table above is the 

estimated actual cost of COBRA insurance premiums for Mr. Thiry for the three-year period following termination. 

Mr. Thiry wll be entiUed to lhe usa of an office and senlices of an administrative assistant for three years or until he oblains olher full-time 

employmenl. The amounts abova rallecl the eslimaled costs lo us rA providing the office and seCl8larial services for three years. 

Mr. Thiry will be entlUed lo receive lhe payments 881 forth In this row In the event that, prior to the date on which Mr. Thiry a118ins age 62, the 

Boan! gives Mr. Thiry wtitlen IIDtice that the term rA his employment agreement shall not be extended. 

Mr. Thiry wiU be entitled to receive a 111111) sum payment equal lo the prcduct of (x) one and one-haW, ard (y) the sum of his base salary In eflecl 
as rA the dale of termination and the Prior Bonus (as defined above). The amount reported in the table above reflects the product of (x) one and 
one-half, and (y) the sum of Mr. Thiry's base salary as of December 31, 2014, which was $1,200,000, and the -sie of Mr. Thiry's 2013 

annual ince~tive bonus In the amount of $3,000,000 and Mr. Thiry's 2012 annual inc:enlive bonus in the amount of $5,000,000. 

Mr. Rodriguez will be enliUed lo receive his salary for the 18-month period following his tennination or resignation for good cause. As of 

December 31, 2014, Mr. Rodriguez's base salary was $800,000. 

If Mr. Rodriguez is terminated after April In a givan year, he wiU be entilled lo receive a (ump-sum payment equal to the bonus paid in the year 
prior lo the terminef1011, plO-faled for the number of months seNed in the year his employment is terminated. The Company nerprwi this 
severance provision lo mean Iha severance Is based on the bonus paid "for" the year prior to the year for which a bonus was most recenUy 
earned. This severance amount ls reported as the bonus paid to Mr. Rodriguez for 2013, which was $1,600,000. 

Mr. Rodrigue2 will be enti!led to receive his salary for the two-year period following his resignation for good cause folowing a change in control. 

Mr. Kogod will be entitled lo receive his salary for the one-year period folowlng his tenninetion or resignation. As of Oecernber 31, 2014, 

Mr. Kogod's base salary was $800,000. 

Mr. Kogod wll be enUUed lo receive a lu~um payment equivalent ID the bonus that he had been paid in the year before the termination. The 
Company interprets this sevarance provision to mean the severance is based on the bonus paid "for" the year prior to the year for which a bonus 

was most recently earned. This sewranc:e amount is reported as the bOnus paid to Mr. Kogod for 2013, which was $1,100,000. 

Mr. Kogod wiH be entitled to receive his salary for the two-year period folowing his resignation for good cause folowlng a change In control. 

Dr. Menzel will be entiUed to receive his salary for Iha one-year period folowing his termination. As of December 31, 2014, Dr. Menzel's base 

salary was $510,000. 

Dr. Menzel wiU be entitled to receiva his salary for the 18-month period following his resignation for good cause following a change in control. 

Mr. Staffieri will be entitled to receive his salary for Iha one-year period following his termination. As of December 31, 2014, Mr. Slalfieri's base 

salary was $550,000. Effective April 22. 2015, Mr. Stalfieli's base salary was increased to $600,000. 

Mr. S1affieri will be entitled to receive his salary for the one-year period folowing his resignation for good cause following a change in control. As 

of December 31, 2014, Mr. Staffieri's bese salary was $550,000. Efedlve April 22, 2015, Mr. Staffien"s base salary was increased to $600,000. 

Other Severance Payments and Benefits 

The Company's obligation to provide continued health benefits 
under the circumstances set forth in the tables above is subject to 
earlier termination in connection with the executive accepting 
employment with another employer. 

In the event of termination as a result of death, the estates of the 
NEOs identified in the tables above will also receive the proceeds 
of the respective tenn life insurance policy for each NEO. The 
coverage amount for each NEO is as foUows: $1,201,000 for 
Mr. Thiry, $500,000 for Mr. Rodriguez, $585,000 for Mr. Kogod, 
$500,000 for Or. Menzel and $450,000 for Mr. Staffieri. 

Pursuant to the tenns of his employment agreement, Mr. Thiry will 
be eligible to receive a "gross-up" payment to the extent that any 
payment or benefit received or to be received by him is reduced by 
tax obligations possibly imposed by Sections 280G or 4999 of the 
Internal Revenue Code. 

To receive the severance payments and benefits described above, 
each NEO must execute the Company's standard severance and 
general release agreement. In addition, the employment 
agreements with each of our NEOs include confidentiality 
provisions that would apply until the confidential information 
becomes publicly avaHable (other than through breach by the 
NEO). These employment agreements also include norlsolicitalion 
provisions which prohibit each NEO from soliciting any patient or 
customer of the Company to patronize a competing dialysis facility 
or from soliciting any patient, customer, suppfier or physician to 
tennlnate their business relationship with the Company; for a 
period of two years foUowing the termination of the NEO's 
employment. However, with respect to Mr. Kogod, the 
nonsolicitation provision would apply for a period of one year 
following termination. 

5/13/2015 12:58 PM 

04508 



58 

[93 5/13/2015 12:58 PM 

04509 



of93 

Table of Contents 

Accelerated Vesting of Stock-Based Awards 

For grants and awards of SSARs and/or RSUs to our NEOs, the 
stock-based award agreements provide that in the event that either 
{i) in connection with a Change of Control {as defined below), the 
acquiring entity fails to assume, convert or replace the NEO's 
options or awards, or (ii) the NEO's employment is terminated 
within the twenty-four-month period following a Change of Control 
by the Company (or the acquiring entity) other than for Cause (as 
defined below) or, if applicable, by the NEO in accordance with the 
termination for Good Reason provisions of the NEO's employment 
agreement, If any, then, in any such case, the options or awards 
shall automatically vest and 

Executive Compensation 

become immediately exercisable in their entirety, such vesting to 
be effective as of immediately prior to the effective date of the 
Change of Control in the case of (Q, and as of the date of 
termination of the NEO's employment in the case of (IQ. For grants 
of PSUs, upon a Change of Control, au PSU awards immediately 
vest, and all PSU performance metrics are converted to the 
relative TSR metric. The number of shares issuable are then 
determined based on the Company's relative TSR performance (as 
described in the Compensation Discussion and Analysis) through 
an ending average price period of the approximately 30 calendar 
days immediately preceding the Change of Control. 

The table below sets forth the value of the Company's obligations upon the automatic vesting of the stock-based awards of our NEOs as 
described above and assumes that the triggering event took place on December 31, 2014. 

Name 
Kant J. Thlly3.' 
Javier J. Rodriguez 
Dannis L Kogod 
Dr, Gany E. Menzel 
Michael D. Stafflari 

V.luaof 
SSARs1 

$52,988,676 
$12,747,736 
$14,821,465 
$2,364,000 
$4,229,086 

V.lueof 
Stock 

�~� 
. $10,916,255 

$5,523,870 
$5,523,870 

$747,402 

Tax 
Gross-Up 

Values are based on the aggregate cifference between the respective base prices and the dosing SIiia price of our common stock an 

December 31, 2014, which was $75.74 per share, as reported by the NYSE. 

Values are based on Iha aggregate nwntier of shares undellylng RSUs multiplied by the closing sale price of our common stock on 

December 31, 2014, which was $75.74 per share, as reported by the NYSE. 

Pursuant to the terms of his employment agreement entered into on July 25, 2008, Mr. Thiry would be entitled to receive a "gross-up" payment to 
the extent eny benefit received Is reduced by tax obligaHons possibly Imposed by Sections 2800 or 4999 of the Internal Revenue Code. Any 
such tax gross-up amount would be calculated using a 20% excise tax rate and an approximately 40% individual income tax rate and assumes 
that the base amount for purposes of Sedions 2800 and 4999 of Iha Internal Revenue Code has been allocated between the cash -
and equity components of the change of control benefits In proportion to the amounts of each component. Assuming a triggering event took 

place on December 31, 2014, there would not be any tax gross-up amounl payable. 

Since Mr. Thiry has been employed with the Company for over ten years as of December 31, 2014, 50% of any unvested equity aMrds vesl 
upon any termination by Mr. Thiry wilhoul Cause or for Good Reason. The value of such accelerated vesting is equal to 50% of the amounts set 
forth In the table. 

Definitions Under Stock-Based Award Agreements 

For purposes of the stock-based award agreements and the table 
above: 

A "Change of Control" means (Q any transaction or series of 
transactions in which any person or group (within the meaning of 
Rule 13d-5 under the Exchange Act and Sections 13(d) and 14(d) 
of the Exchange Act) becomes the direct or indirect ''beneficial 
owner" (as defined In Rule 13d-3 under the Exchange Act), by way 
of a stock issuance, tender offer, merger, consolidation, other 
business combination or otherwise, of greater than 50% of the total 
voting power (on a fully diluted basis as if all convertible securities 
had been converted and all warrants and options had been 
exercised) entitled to vote in the election of directors of the 
Company (including any transaction in which the Company 
becomes a wholly-owned or majority-owned subsidiary 

of another corporation), (ii) any merger or consolidation or 
reorganization in which the Company does not sulVive, (iii) any 
merger or consolidation in which the Company sulVives, but the 
shares of the Company"s corrmon stock outstanding immediately 
prior to such merger or consolidation represent 50% or less of the 
voting power of the Company after such merger or consolidation, 
and (iv) any transaction in which more than 50% of the Company's 
assets are sold. 

No transaction will constitute a Change of Control under the 
stock-based award agreements if both (x) the person acting as the 
CEO of the Company for the six months prior to such transaction 
becomes the CEO or executive chairman of the board of directors 
of the entity that has acquired control of the Company as a result 
of such transaction immediately after such transaction and 

Continues on ne,rl page • 
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remains the CEO or executive chainnan of the board of diredors 
for not less than one year following the transaction and (y) a 
majority of the acquiring entity's board of diredors immediately 
after such transaction consist of persons who were directors of the 
Company immediately prior to such transaction. 

"Cause" means: (1) a material breach by the executiYe of those 
duties and responslbillliea of the executive which do not differ in 
any material respec:t from the duties and responsibilities of the 
executive during the 90-day period immecf1&tely prior to a Change 
of Control (other than as a resul of incapacity due to physical or 

60 

mental illness) which is demonstrably willful and deliberate on the 
executive's part, which is committed in bad faith or without 
reasonable belief that such breach is in the best interests of the 
Company and which is not remedied in a reasonable period of line 
after receipt of written notice from the Company specifying such 
breach; (2) wUlful misconduct or gross negligence which resuHs in 
material harm to the Company; (3) the convk:llon of the executive 
of, or a plea of nolo contendere by the executive to, a felony or 
other crime involving fraud or dishonesty; or (4) wiDful violation of 
Company policies which results in material harm to the Company. 

5/13/2015 12:58 PM 

04512 



>f93 

Table of Contents 

Compensation of Directors 

The following table sets forth information concerning the compensation of our non-employee directors during 2014. Mr. Thiry also serves as a 
member of the Board. As an executive officer of the Company, Mr. Thiry does not receive any additional compensation for his services as a 
member of the Board. 

2014 DIRECTOR COMPENSATION 

Fees Stoek SSM 
Earned Awards _.... 

Total 
Name ($)1 1s12.a,4 ($If.I ($) 
PamelaM.AIWSY $143,194 $95,020 $71,048 $309,262 
Charles G. Berg $153,913 $95,073 $71,048 $320,034 

Caral Anlhany c John1 Davidson $150,000 $95,021 $71,048 $316,069 
PaulJ. Diaz $86944 $95,034 $71,048 $253,026 
PelerT.G- $120,625 $138,738 s1m,m $363,140 
Dr. Robel! J. MarpofiS $23,261 $15,754 $46,132 $85,147 
JahnM.Nehra $108,611 $95,061 $71,048 $274,720 
Dr. IMlliam L Roper $137,473 $95,118'1 $71,048 $303,585 
Roger J, Vaine $122,500 $95,057 $71,048 $288,605 

Consists or the amounts described below under "Annual Retainer,• "Lead Independent Direclor and Committee Chairs Retainer," "Meeting Fees; and "Expense 
Relmbursenait and Per Diem Compensation.' VWh nmpec:t to Mr. Grauer, Includes the $37 .500 cash portion tor service as lead independent dlredor. IMlh respect 
lo Ms. Arway and Mears. Davidson and Berg, includes the $50,000 cash portion for service as chair of the Compensation Committee, Audit Comni11ee and 
Complance Cornrnttee, respectively. With respect lo Mr. Nehra and Dr. Roper, includes the $25,000 cash portion for service as chair or the Public Policy Committee 

and Clnical Performance Committee, respectively. 

With respect to Mr. Grauer, includes the $43. 760 equity portion denominated in dired stock Issuances for service as lead independent diredor. 

The amoWIIS shown in tlis cduRVI rellect the aggregate grant dale fair value of all common stock awards, restricted stcck unils and OSI awards granted to our 

directors during 2014 as eslimatad by the Company in accordance with FASS ASC Topic 718. The grant date fair value of each such award is set forth below: 

Name 
Pamela M. Arway 

TOTAL 

Number of 
Shares of 
Stock or 

Units 
(#I 

155 
174 
75 

273 
325 
314 

1,316 

Stock Awards 

Grant Dale 
3/512014 
3/8/2014 

3/31/2014 
6/30/2014 
9/30/2014 

12/31/2014 

Grant Date 
Fair Value of 

Stock -· ($)' 
$10,597 
$11,963 
$5,164 

$19,743 
s23,n1 
$23,782 
$96,020 

Contmues on next page i,. 
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stock Awards 
Number or Grant Date 
Shares or Fair vatue or 

Stock or Stack 
Units Awards 

Name (#) Grant Date ($)* 
Charles G. Berg 59 3/512014 $4.034 

174 3/612014 $11,963 

44 3/31/2014 $3,029 

394 6/30/2014 $28,494 

325 9130/2014 sz3,n1 

314 12/31/2014 $23,782 
TOTAL 1,310 $8&,073 
Can,! Anthony r John") Davidson 58 3/4/2D14 $3,988 

59 3/512D14 $4;034 
116 316/2014 $7,975 
80 3131/2014 $5,508 

359 6/30/2014 $25,963 
325 9130/2014 m,n1 
314 12/31/2014 $23,782 

TOTAL 1,311 $95,021 
PaulJ. Diaz 66 3/512014 $4,512 

116 3/612014 $7,975 

44 3/31/2014 $3,029 

442 6/30/2014 $31,965 

325 9/30/2014 S23.n1 

314 12/31/2014 $23,782 

TOTAL 1,307 $96,034 
Peter T. Grauer 59 3/512014 $4,034 

174 3/6/2014 $11,963 
8D 3/31/2014 $5,508 

662 6/30/2014 $47,876 
474 9/30/2014 $34,688 
458 12/31/2014 $34,689 

TOTAL 1,907 $138,738 
Dr. Robert D. Margolis 208 12/31/2014 $15,754 

TOTAL 208 $16,764 
JohnM.Nehra 37 3/512014 $2,530 

116 3/612D14 $7,975 
49 3/31/2014 $3,374 

465 6/30/2014 $33,629 
325 9/30/2014 m,n1 
314 12/31/2014 $23,782 

TOTAL 1,306 $95,081 
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Compensation of Directors 

Stock Awards 
Number of Grant Dale 
Shares of Fair \falue of 

Stack or Stock 
Unlls Awards 

Nam, (#) Grant Date ,sr 
Dr. IMltam L. Roper 103 3/612D14 $7,042 

174 316/2014 $11,963 

80 3/31/2014 $5,508 

318 6/3012014 $22,998 

325 9/30/2014 S23,n1 

314 12131/2014 . $23,782 
lOTAL 
Roger J. Valine 

1,314 $95,0&4 
58 3/4/2014 $3,988 

118 3/5/2014 $8,068 
116 3/6/2014 $7.~s 
44 3/31/2014 $3,029 

338 6/30/2014 $24,444 
325 9/30/2014 $23,n1 
314 12/31/2014 $23,782 

lOTAL 1,313 $95,Cl67 

See Note 19 to the Consolidated Financial Slatemenls included In our Annual Report on Form 10-K for the year ended December 31, 

2014 for a discussion of the relevant assumptions used in calculating grant dale fair value pursuant to FASB ASC Topic 718. 

As of December 31, 2014, each non-employee diredor had the following number of RSU awards outstanding: Ms. Arway, 75; Mr .. Berg, 44; Mr. Davidson, 80; 

Mr. Diaz, 44; Mr. Grauer, 80; Mr. Nehra, 49; Dr. Roper, 80; and Mr. Valine, 44. 

The amounts shown in this column reflect the aggregate grant dale fair value of al SSAR awards granted to our directors during 2014 as estimated by the Company 
in accordance wfth FASB ASC Topic 718. 'Mth respect to Mr. Grauer, includes the $43,750 equity portion denominated in SSARs for seivice as lead Independent 
dileclor. 

The grant date fair value of each such award is set forth below: 

Number at Grant Date 
Shares Fair Yalu• 

Underlying of 
SSARs Grant Awards 

Name (#) Date ($)' 
Pamela M. Arway 5,414 6/17/2014 $71,048 

Charlea G. Berg 5,414 6/17/2014 $71,048 
Carol Anthony i JohnJ Davidson 5,414 6/17/2014 $71,048 

PaulJ. Piaz 5,414 6/17/2014 $71,048 
Peter T. Grauer 7,908 6/17/2014 s103,n1 

Or. Robert D. Margolis :t,040 11/1/2014 $46,132 
John M. Nehra 5,414 6/17/2014 $71,048 

Dr. V\llllam L. Roper 5,414 6/17/2014 $71,048 
Roger J. Valine 5,414 6/17/2014 $71,048 

See Note 19 to the Consolidated Financial Statements included in our Annual Report on Form 10-K for the year ended December 31, 

2014 for a discussion of the relevant assumptions used In calculating grant date fair value pursuant to FASB ASC Topic 718. 

As of December 31, 2014, each non-employee director had the following number of SSARs outstanding: Ms. Arway, n,414; Mr. Berg, n,414; Mr. Davidson, 48,914; 

Mr. Diaz. 29,414; Mr. Grauer, 151,908; Dr. Margolis, 3,040; Mr. Nehra, 149,414; Dr. Roper, n.414: and Mr. Valine. 83.414. 

Our Non-Management Director Compensation Philosophy and 
Plan (the "Director Compensation Plan; sets forth the terms of our 
director compensation. There is no discretionary decision-making 
involved in director compensation. The Compensation Committee 
and the Board periodically review director compensation. The 

following describes the compensation paid to our non-employee 
directors for service as a director during 2014 under the Director 
Compensation Plan as set forth in the table above. Directors who 
are our employees or officers do not receive compensation for 
service on the Board or any committee of the Board. 

Continues on next page ,.. 
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Stock-Based Compensation 

Annual Grant. Under the Director Compensation Plan, each of 
our non-employee directors ls entiUed to receive SSARs, granted 
on, and priced as of dose of the market on, the date of our annual 
stockholder meeting. The number of SSARs to be granted shall be 
determined by dividing $95,000 by 25% of the closing market price 
of our common stock on the grant date. The SSARs vest In full on 
the one year anniversary of the date of grant, with acceleration of 
vesting upon a Change of Control (as defined above under 
"Definitions Under Stock-Based Award Agreements"), and expiring 
five years after the date of grant. Each of our non-employee 
directors is also entitled to receive direct stock Issuances ("DSls") 
to be granted quarterly on the last day of each fiscal quarter. The 
number of DSls to be granted quarterly shall be determined by 
dividing $23,750 by the closing market price of our common stock 
on the last trading day of each fiscal quarter. The DSls are 100% 
vested upon Issuance. The annual grant of SSARs and DS1s shall 
be prorated, as appHcable, including for new directors, based on 
the days of service on the Board within a fiscal year or fiscal 
quarter, respectively. SSARs granted on a prorated basis shall be 
granted and priced as of the close of market on the first day of 
service on the Board, which date shall be determined by the Board 
upon such indivlduars appointment as a director. 

Additional Annual Grant to Leed Independent Director. The lead 
independent director is also entitled to receive additional SSARs, 
granted on, and priced as of the close of the market on, the date of 
our annual stockholder meeting. The number of SSARs to be 
granted shall be determined by dividing $43,750 by 25% of the 
closing market price of our common stock on the grant date. The 
SSARs vest in full on the one year anniversary of the date of grant, 
with acceleration of vesting upon a Change of Control (as defined 
above under "Definitions Under Stock-Based Award Agreements"), 
and expiring five years after the date of grant. Vesting of these 
SSARs continues so long as the non-employee director continues 
to serve on the Board even if he or she is no longer lead 
independent director. The lead independent director is also entitled 
to receive DSls to be granted quarterly on the last day of each 
fiscal quarter. The number of DSls to be granted quarterly shall be 
determined by dividing $10,937.50 by the closing market price of 
our common stock on the last trading day of each fiscal quarter. 
The DSls are 100% vested upon Issuance. The annual grant of 
SSARs and DSls shall be prorated, as applicable, based on the 
days of service as lead independent director within a fiscal year or 
fiscal quarter, as applicable. SSARs granted on a prorated basis 
shall be granted and 
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priced as of the close of market on the first day of service as lead 
independent director on the Board. 

If the lead independent director also serves as a chair of any 
committee of the Board, the lead independent director will also be 
entitled to receive the additional retainer for serving as the chair of 
any such committee, in addition to the retainers and equity grants 
he or she is entitled to receive as the lead independent director. 

Annual Retainers 

Annual Retainer. Pursuant to the Director Compensation Plan, 
each of our non-employee directors is entitled to receive an annual 
retainer of $80,000 in cash per year, paid quarterly in arrears. 

Lead Independent Director Retainer. Under the Director 
Compensation Plan, the.lead independent director receives an 
additional retainer of $37,500 in cash per year, paid quarterly in 
anears. 

Committee Chairs Retainer. Under the Director Compensation 
Plan, the chairs of the Audit, Compensation and Compliance 
Committees receive an additional retainer of $50,000 in cash per 
year, paid quarterly in anears, and the chairs of the Public Policy 
and the Ctinical Performance Committees receive an additional 
retainer of $25,000 in cash per year, paid quarterly in arrears. 

Proration of Quarterly Retainer- Upon Appointment The 
quarterly retainer due to a director elected during a quarter is 
prorated based on the date of such director's appointment. 

Proration of Quarterly Retainer- Upon Terminalion. The 
quarterly retainer due to a director terminating service during a 
quarter is prorated based on the date of such director's 
termination. 

Meeting Fees 

Board Meetings. Under the Director Compensation Plan, our 
non-employee directors are not entiUed to receive any additional 
compensation for regularly scheduled Board meelings. 

Special Board Meetings. Non-employee directors are entitled to 
receive $2,500 in cash for attendance at a special meeting that 
lasts more than one hour. 

Committee Meetings. For committee meetings, additional 
compensation of $2,500 is paid in cash for each meeting attended 
that lasts more than one hour (and in the case of Audit Committee 
meetings related to 

5/13/2015 12:58 PM 

04517 



f93 

Table of Contents 

quarterly earnings releases, additional compensation of $2,500 In 
cash for each such meeting is paid regardless of the duration of 
such meetings). 

Expense Reimbursement and Per Diem 
Compensation 

Expense Reimbursement Under the Director Compensation 
Plan, we reimburse our directors for their reasonable out-of.pocket 
expenses incurred in connection with their travel to and attendance 
at meetings of the Board or any committee thereof and other 
Board-related business. 

Per Diem Compensation. , Additionally, under the Director 
Compensation Plan, we compensate our 

Compensation of Directors 

non-employee directors on a per diem, hourly or other basis at a 
rate that is reasonable and fair to the Company as determined at 
the discretion of the lead independent director, the Board or the 
Compensation Committee, as appficable, for significant time spent 
outside of Board or committee meetings or for meetings or 
activities outside the scope of normal board duties, including 
director training, meeting with Company management or external 
auditors, interviewing director candidates or other activities 
deemed necessary by a co-chairman of the Board, the lead 
independent director, or the entire Board. The per diem rate is paid 
on a pro rats basis for activities that do not require a full day of 
service. 
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Compensation Committee Interlocks and 
Insider Participation 

No member of the Compensation Committee has seived as one of our officers or employees at any time. During 2014, none of our executive 
officers seived as a member of the compensation committee or board of directors of any other company whose executive officer(s) seived as 
a member of our Compensation Committee or Board. 
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Certain Relationships and Related 
Transactions 

We or one of our subsidiaries may occasionally enter into 
transactions with certain "related persons." Related persons 
include our executive officers, directors, nominees for directors, 
5% or more benefldal owners of our common stock and immediate 
famlly members of these persons. We refer to transactions 
involving amounts in excess of $120,000 and in which the related 
person has a direct or indirect material interest as "related person 
transactions.• Each related person transaction must be approved 
or ratified in accordance with the Company's written Related 
Person Transactions Policy by our Audit Committee or, if our Audit 
Committee determines that the approval or ratification of such 
related person transaction should be considered by all 
disinterested members of the Board, by the vote of a majority of 
such disinterested members. 

The Audit Committee considers all relevant factors when 
determining whether to approve or ratify a related person 
transaction including, without limitation, the following: 

the size of the transaction and the amount payable to 
a related person; 

the nature of the interest of the related person in the 
transaction; 

whether the transaction may involve a conflict of 
interest; and 

whether the transaction involves the provision of 
goods or services to the Company that are avaHable 
from unaffiriated third parties and, if so, whether the 
transaction is on terms and made under 
circumstances that are at least as favorable to the 
Company as would be available in comparable 
transactions with or involving unaffiliated third 
parties. 

The Company's Related Person Transactions Policy is available 
under the Corporate Governance section of our website, located at 
http:l.www.davita.com/abouVcorporate-govemance. 

The Keele Group provided outside counsel legal services to the 
Company in 2014. Chris Keele, a partner of The Keele Group, is 
an immediate family member who shares a housellolcl with Kirn 
Rivera, our chief legal officer. The Company paid The Keele Group 
total fees of $469,000 for legal and consuHing services provided 
during 2014. Ms. Rivera did not participate in the engagement of, 
nor does she manage or oversee the services provided to the 
Company by, The Keele Group. 
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Audit Committee Report 

The Audit Committee of the Board of Diredors is responsible for 
providing Independent, objective oversight of the Company's 
accounting fundions and internal controls. The Audit Committee is 
composed of three diredors, each of whom is independent as 
defined by New York Stock Exchange listing standards. The Audit 
Committee operates under a written charter approved by the 
Board of Diredors. 

The Audit Committee is directly responsible for the appointment 
and compensation of the Company's independent registered public 
accounting firm, KPMG LLP, as well as monitoring the 
independence, qualifications and performance of KPMG LLP and 
the Company's internal audit fundion. In addition, the Audit 
Committee has considered whether the provision of non-audit 
services to the Company by KPMG LLP is compatible with 
maintaining KPMG LLP's independence. 

Management is responsible for internal controls and the financial 
reporting process. The independent registered public accounting 
firm is responsible for performing an independent audit of the 
Company's consolidated financial statements in accordance with 
the standards of the Public Company Accounting Oversight Board 
(United States) and an audit of the effedlveness of internal 
controls over financial reporting. The Audit Committee's 
responslbHity is to monitor and oversee these processes. 

The Audit Committee has met and held discussions with the 
Company's internal auditors and KPMG LLP, with and without 
management present, to discuss the scope of their audit plans, 
results of their examinations, their evaluations of the Company's 
internal controls, and the overall quality of the Company's financial 
reporting. 
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The Audit Committee engaged the independent registered public 
accounting firm to condud the independent audit The Audit 
Committee reviewed and discussed with management the 
December 31, 2014 audited consolidated financial statements. The 
Audit Committee also discussed with the independent registered 
pubfic accounting firm the matters required to be reviewed by the 
Statement on Auditing Standards No. 61, as amended 
(Communication with Audit Committees), as adopted by the Public 
Company Accounting Oversight Board. In addition, the Audit 
Committee received the written disclosures and the letter from the 
independent registered pubfic accounting firm required by 
applicable requirements of the Public Company Accounting 
oversight Board regarding the independent registered public 
accounting firm's communications with the Audit Committee 
concerning independence and has discussed with the independent 
registered public accounting firm its independence. 

Based upon the Audit Committee's reviews and discussions with 
management and the independent registered public accounting 
firm, referred to above, the Audit Committee recommended to the 
Board of Directors that the audited consolidated financial 
statements be included in the Company's Annual Report on 
Form 10-K for the year ended December 31, 2014 for filing with 
the Securities and Exchange Commission. 

THE AUDIT COMMITTEE 
Carol Anthony ("Johnj Davidson (Chairman) 
Charles G. Berg 
Roger J. Valine 
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Stockholder Proposals for 2016 Annual Meeting 

If you wish to present a proposal for action at the 2016 annual 
meeting of stockholders and wish to have it included in the proxy 
statement and fonn of proxy that management will prepare, you 
must notify us no later than January 8, 2016 in the form required 
under the rules and regulations promulgated by the SEC. 
OthelWise, your proposal will not be included in managemenrs 
proxy materials. 

If you wish to present a proposal for action at the 2016 annual 
meeting of stockholders, even though It will not 

Audit Committee Report 

be included in management's proxy materials, our bylaws require 
that you must notify us no later than March 18, 2016, and no 
earlier than February 17, 2016. We advise you to review our 
bylaws, which contain these and other requirements with respect 
to advance notice of stockholder proposals, including certain 
information that must be included concerning the stockholder and 
each proposal. Our bylaws are available under the Corporate 
Governance section of our website, located at 
http:llwww.davita.com/abouVco,porate-gowmance. 
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Other Matters 

The Board does not know of any other matters to be presented at 
the 2015 annual meeting of stockholders but, If other matters do 
properly come before the meeting, it is Intended that the persons 
named as proxies In the proxy card wil vote on them in 
accortlance with their best Judgment 

A copy of our 2014 Annual Report to stockholders accompanies 
this Proxy Statement The 2014 Annual Report to Stockholders 
includes our audited financ:ial statements for the year ended 
December 31, 2014. Our Annual Report on Form 10-K includes 
these financial statemants, as wen as other supplementary 
financial Information and certain schedules. The Annual Report on 
Form 10-K Is not part of our proxy soliciting material. 
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Coples of the Annual Report on Fonn 1D-K, wlthoUt exhibits, 
can be obtained without charge by contacting lnve8tOr 
Relations at the following acldnln: Attn: lnvestOr Relations, 
DaVita HeallhCant Partnenl Inc., 2000 16th Stnet, Denver, 
Colorado 10202, (Ill) 4114-760& or through our webelte, 
locaH at hflp:Awww.dawta.com. 

By order of the Soard of Directors, 

MarlheHa 
Cotponlte Secretary 

May7, 2015 
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DAVITA HEALTHCARE PARTNERS INC. 
2000 16'" STREET 
DENVER, CO 80202 

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: 

VOTE BY INTERNET. www.proxyvote.com 
Use the Internet to transnit your voting instructions and for eleelroric deliveiy of 
information up until 11:59 P.M. Eastern Tune on Monday, June 15, 2015. Haw your 
proxy card in hand when you access the web site and lolow the inslrudions to obtain 
your records and to create an electronic voting inslrudion form. 

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS 
If you would llke to reduce the costs incurred by our company In msi1ing proxy 
materials, you can coneent to reoehiing al future proxy statements, p,axy cards and 
annual repcrts eleclronicaly Via e-mail or the lntemel To &lgn up ror electronic 
delivery, jllaN folow the Instructions above to vole using the lnternel and, when 
prompted, lndcate that you agree to receive or access proxy materials electronically 
In future years. 

VOTE BY PHONE -1-800-890-6803 
Use any touch-tone telephone to transmit your voting instructions up untll 11 :59 P.M. 
Eastern 1lme on Monday, June 15, 2015. Haw your proxy card in hand when you call 
and then fdtow 1he instruc:liona. 

VOTE BY MAIL 
Mark, sign and date your proxy card and relWII ii in the postage-paid envelope we 
have provided or retum It to Vote Processing, t:Jo Broadridge, 51 Mftlldes Wrty, 
Edgewood, NY 11717. 

M74041.P49604-Z62613 KEEP THIS PORTION FOR YOUR RECORDS 

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. DETACH AND RETURN THIS PORTION ONLY 

DAVITA HEALTHCARE PARTNERS INC. 

Tha Board of Directors recommends a vote FOR all Nominees Dsted in 
Proposal 1. 

1. Election of Directors For Against Abstain 
Nominees: 
1a. Pamela M. Alway o o o 

1 b. Charles G. Berg 

1c. Carol Anthony Davidson 

1d. Paul J. Diaz 

1 e. Peter T. Grauer 

1f. John M. Nehra 
1g. 
1h. 

11. 

\'Wliam L. Roper 
Kent J. Thiry 
Roger J. Valine 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 0 

For address changes and/or comments, please check this box and 
write them on the beck where indicaled. 

Please indicate if you plan to attend this meeting. 
Yes 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

No 
0 

The Board of Directors recommends a vote 
FOR Proposals 2 and 3. 
2. To ratify the appoinlmenl of KPMG UP as 

our Independent registered pubic accounting 
firm IOr fiscal year 2015 

3. Advlloly wte to app,ove executive 
compensation. 

The Board of Directors recommends a vote 
AGAINST Proposal 4. 
4. Stockholder proposal regarding proxy . 

access. 

Please sign exactly as your name(s) appaar(s) hereon. When signing as attorney, executor, administrator, or other fiduciary, 
please give full title as such. Joint owners should each sign personally. Alt holders must sign. If a corporation or partnership, 
please sign In full corporate or partnership name by authorized officer. 

Signature [PLEASE SIGN WITHIN BOX) Dale Signature (Joint Owners) Date 

I 
For Against Abstain 

0 0 0 

0 0 0 

0 0 0 
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Important Notice Regarding the Availability of proxy Materials for the Annual Meeting: 
The Notice and Proxy Statement and Annual Report are available at www.proxyvote.com. 

_ ................. ---- -- .... -- --- -. -.. --- ----- -..... ----------- ........ -.. --- ---------- ....................... --- ---- -- --- .......................................... --- ......... --- ......... ------
M74042-P49604-Z62613 

DAVITA HEALTHCARE PARTNERS INC. 
PROXY 

This Proxy Is solicited on behalf of 
the Board of Directors of DAVITA HEALTHCARE PARTNERS INC. 

The undersigned hereby appoints Kent J. Thiry, Kim M. Rivera and Martha Ha, or any of them, the true and lawful attorneys and proxies 
of the undersigned, with full power of substitution to vote all shares of the Common Stock, $0.001 par value per share, of DAVITA 
HEALTHCARE PARTNERS INC., which the undersigned is entitled to vote at the Annual Meeting of the Stockholders of DAVITA 
HEALTHCARE PARTNERS INC., to be held at 5:30 p.m., MT, on June 16, 2015 at 2000 16" Street, Denver, Colorado 80202, and any 
adjoumments thereof, on the proposals set forth on the reverse side of this Proxy. 

Unless a contrary direction is indicated, this Proxy wRI be voled FOR all nominees risted in Proposal 1, FOR Proposals 2 and 3, and 
AGAINST Proposal 4. If specific instructions are indicated, this Proxy will be voted in accordance therewith. 

In their discretion, Kent J. Thiry, Kim M. Rivera and Martha Ha, or any of them, are authorized to vote upon such other matters as may 
properly come before the meeting. All Proxies to vote al said meeting or any adjournment heretofore given by the undersigned are 
hereby revoked. Receipt of the Notice of Annual Meeting and Proxy Statement dated May 7, 2015 is hereby acknowledged. 

I .......... _,.. ... , 
(If you noted any Address Changes/Comments above, please mark corresponding box on the reverse side.) 

Continued and to be signed on reverse side 
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Radford J. Smith, Chartered 
2470 St. Rose Parkway #206 
Henderson, Nevada 89074 

History Bill Date: 2/18/2016 

Date Staff TIE Descrietion Dur/Q~ Amount 
Gabrielle Kogod Client No. 
Kogod v. Kogod Matter No. D13-489442-D (sealE 
11/12/2014 RJS T Conference with Gabrielle Cioffi- Kogod 2.1 $945.00 

11/18/2014 JH T Preparation of Association of Counsel 0.3 $30.00 

11/24/2014 RJS T Meeting with client 0.2 $90.00 

12/01/2014 RJS T Review Answer and Counterclaim 0.3 $135.00 

12/01/2014 RJS T Exchange emails with client 0.2 $90.00 

12/02/2014 RJS T Review email from client, email to client 0.2 $90.00 

12/05/2014 GV T Prepare Reply to Counterclaim 0.8 $240.00 

12/11/2014 JH T Preparation of Order Regarding Detailed FDF 0.2 $20.00 

12/11/2014 GV T Preparation of Ex Parte Request for Detailed FDF 0.3 $90.00 

12/12/2014 RJS T Prepare Opt In to Detailed Financial Disclosure Form; Phone 0.1 $45.00 
conference with client re: 16.2 requirements 

12/12/2014 JH T Preparation of Order Sealing File 0.2 $20.00 

12/12/2014 RJS T Review email from client; Email to client 0.2 $90.00 

12/12/2014 JH T Preparation of Ex Parte Request to Seal File 0.3 $30.00 

- '18/2014 JH T Preparation of Peremptory Challenge 0.3 $30.00 

. 18/2014 RJS ·T Review Notice of 16.2 Case Management Conference; Review 0.2 $90.00 
of file 

12/24/2014 RJS T Review Notice of Department Reassignment 0.2 $90.00 

12/24/2014 RJS T Prepare Notice of Entry of Order Sealing File 0.1 $45.00 

12/24/2014 JH T Preparation of Notice of Entry of Order 0.3 $30.00 

12/30/2014 RJS T Review email and attachment from client; Email to client 0.2 $90.00 

12/31/2014 RJS T Exchange emails with client 0.3 $135.00 

1/05/2015 RJS T Review Notice of Case Management Order 0.2 $90.00 

1/06/2015 RJS T Conference with J. Leauanae re: work as expert; Phone 0.8 $360.00 
conference with S. Goldstein 

1/14/2015 RJS T Review email from client; Email to client 0.3 $135.00 

1/15/2015 RJS T Review email from client 0.1 $45.00 

1/20/2015 GV T Exchange emails with client 0.1 $30.00 

1/20/2015 MPF T Review Disclosures from client 1.5 $375.00 

1/21/2015 RJS T Preparation for meeting with client; Meeting with client; Review 3 $1,350.00 
of Documents provided by client 

1/21/2015 MPF T Compiled list of incoming disclosures 1.5 $375.00 

1/23/2015 RJS T Phone conference with Hal DeBecker 0.1 $45.00 

1/26/2015 GV T Prepare Interrogatories; Prepare Request for Production of 2 $600.00 
Documents; Phone call with Mr. De Becker 

5/2015 GV T Begin research on experts for appraisals and memorandum for 0.2 $60.00 
client 
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Radford J. Smith, Chartered 
2470 St. Rose Parkway #206 

Henderson, Nevada 89074 

History Bill Date: 2/18/2016 

Date Staff TIE Descri~tion Dur/Qty Amount 

1/26/2015 
1/28/2015 GV T Prepare a Memorandum re community waste issue; Legal 2 $600.00 

research 

1/29/2015 GV T Begin research on various appraisals in the case and preparing 0.2 $60.00 
a Complex Divorce Litigation Statement; Email to client re: 
Detailed Financial Disclosure Form 

1/29/2015 RJS T Email to client 0.3 $135.00 

1/29/2015 RJS T Conference with J. Leauanae; Review of file re: Discovery; 2.1 $945.00 
Legal Research ; Draft outline of complex litigation plan 

1/30/2015 RJS T Review emails from client; Email to client; Review and revision 2.6 $1,170.00 
of Memo on waste issues: Meeting with Hal Debecker 

1/30/2015 GV T Continue preparation of Complex Divorce Litigation Plan; 1.2 $360.00 
Exchange emails with client 

1/30/2015 RJS T Prepare comprehensive Memorandum re: Discovery of Hidden 3.8 $1,710.00 
Assets and attachment of Foreign account 

1/30/2015 GV T Prepare List of Expert Witnesses 0.5 $150.00 

2/02/2015 GV T Email from client 0.1 $30.00 

"'"712015 ,RJS T Legal research re: offshore bank accounts 3 $1,350.00 

J/2015 RJS T Review emails from client 0.3 $135.00 

2/03/2015 RJS T Conference with client; Appearance at Case Management 1.5 $675.00 
Conference; Review email from client 

2/03/2015 GV T Review client's Detailed FDF 0.2 $60.00 

2/04/2015 RJS T Review emails from client; Preparation of draft Interrogatories 1.2 $540.00 

2/04/2015 GV T Prepare and serve Amended Request for Production of 0.6 $180.00 
Documents and Amended Request for Interrogatories per Mr. 
Smith's instructions 

2/05/2015 RJS T Exchange emails with client "Re: Today's Proceedings" 0.4 $180.00 

2/06/2015 RJS T Review of email from client and enclosed tax return 0.8 $360.00 

2/06/2015 RJS T Review Plaintiffs initial Production under EDCR 16.2 1.5 $675.00 

2/06/2015 RJS T Review of draft Financial Disclosure Form 0.2 $90.00 

2/11/2015 RJS T Review Defendant's Initial 16.2 Supplement 0.2 $90.00 

2/12/2015 RJS T Review Order of Court re: Case Management Conference 0.2 $90.00 

2/12/2015 GV T Review witness list filed by Opposing Counsel 0.1 $30.00 

2/12/2015 RJS T Review email from J. Jimmerson's office; Respond to email: 0.3 $135.00 
Review email from client 

2/13/2015 RJS T Review of Dennis Kogod's draft Financial Disclosure Form, 0.2 $90.00 
compare to financial information in file 

2/13/2015 RJS T Preparation of Plaintiffs Initial 16.2 Disclosure 1.4 $630.00 

?113/2015 GV T Review NRCP 16.2 Disclosures; Prepare Proposed Community 2 $600.00 
Property Distribution based upon documents provided by client 
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Radford J. Smith, Chartered 
2470 St. Rose Parkway #206 

Henderson, Nevada 89074 

History Bill Date: 2/18/2016 

Date Staff TIE Descri~tion Dur/Q!}'. Amount 
2/15/2015 RJS T Review production of Documents by J. Jimmerson; Memo to 1.5 $675.00 

file 

2/15/2015 RJS T Review of emails from client "One More" and attached website 0.6 $270.00 
information and Youtube video 

2/15/2015 RJS T Review of emails from client with Photo and "Love Story" 0.2 $90.00 
poster 

2/17/2015 GV T Review documents produced by Opposing Party as NRCP 1.3 $390.00 
16.2 Disclosures; Review Opposing Party's Detailed FDF; 
Research on various real properties identified by Mr. Kogod; 
Email exchanges with Mr. Marc Herman (real estate appraiser) 
regarding appraisal of properties in Beverly Hills area 

2/17/2015 MPF T Review, organize: Defendant's Initial 16.2 Disclosure re: 7 $1,750.00 
authenticity and propriety of disclosures 

2/18/2015 GV T Exchange emails with Mr. Marc Herman 0.2 $60.00 

2/18/2015 GV T Email exchanges with Opposing Counsel re: NRCP 16.2 0.2 $60.00 
Disclosures 

2/18/2015 RJS T Revision of draft Interrogatories and Request for Production of 0.3 $135.00 
Documents 

' J/2015 GV T Email from Joe Leauanae 0.1 $30.00 

L.119/2015 GV T Email from and to Marc Herman 0.2 $60.00 

2/20/2015 GV T Prepare client's Financial Disclosure Form; Phone call with 1.8 $540.00 
client; Review emails from client 

2/20/2015 GV T Begin preparation of Memorandum for Hal De Becker and 0.4 $120.00 
revisions to Complex Divorce Litigation Plan 

2/23/2015 GV T Email to and from client 0.1 $30.00 

2/23/2015 GV T Email from client; Email to Mr. Herman 0.3 $90.00 

2/23/2015 RJS T Review emails from client and attachments; Emails to client 0.6 $270.00 

2/23/2015 RJS T Review of contract from Anthem Forensics 0.1 $45.00 

2/24/2015 GV T Email to Anthem Forensics; Email from client 0.2 $60.00 

2/25/2015 RJS T Review email from client 0.1 $45.00 

2/25/2015 GV T Conference with client; Finalize Financial Disclosure Form and 3.2 $960.00 
file; Begin preparation of discovery strategy in the case 

2/25/2015 RJS T Conference with client 1.9 $855.00 

2/26/2015 GV T Prepare letter for Mr. Herman and Anthem Forensics 0.2 $60.00 

2/26/2015 GV T Review various emails from client 1 $300.00 

2/27/2015 RJS T Review letter and documents from Greg Smith re: Trust 0.1 $45.00 

2/27/2015 GV T Review multiple emails from client; Phone call from client 0.9 $270.00 

2/27/2015 GV T Email from Opposing Counsel; Email to client 0.1 $30.00 

?/27/2015 GV T Review letter from Mr. Gregory Smith 0.1 $30.00 

2/2015 GV T Review Opposing Party's Detailed FDF 0.2 $60.00 
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Radford J. Smith, Chartered 
2470 St. Rose Parkway #206 

Henderson, Nevada 89074 

History Bill Date: 2/18/2016 

Date Staff TIE Descri2tion Dur/Q!l Amount 

3/02/2015 RJS T Review proposed witness list from client; Prepare outline of 0.4 $180.00 
additional witnesses 

3/02/2015 GV T Emails from and to client 0.3 $90.00 

3/04/2015 GV T Email from Opposing Counsel 0.1 $30.00 

3/09/2015 GV T Email from and to Anthem Forensics; Email exchanges with 0.6 $180.00 
client 

3/09/2015 GV T Exchange emails with client 0.5 $150.00 

3/10/2015 GV T Review various emails and attachments from client $300.00 

3/11/2015 GV T Emails from client; Begin draft of List of Witnesses; Prepare 1.2 $360.00 
List of Expert Witnesses 

3/11/2015 GV T Email to and from Mr. Leauanae 0.2 $60.00 

3/12/2015 RJS T Review email and Biography from client 2.5 $1,125.00 

3/12/2015 GV T Research online for various witnesses; Prepare a draft List of 2.2 $660.00 
Witnesses 

3/12/2015 GV T Phone call from Mr. Herman; Email from Mr. Herman 0.2 $60.00 

3/13/2015 RJS T Conference with client 2.2 $990.00 

~/13/2015 ~v T Revlew emails from client; Research on attorney in California; $300.00 
Meet with client 

J/16/2015 RJS T Revise draft of Complex Divorce Litigation Plan 1.3 $585.00 

3/16/2015 GV T Prepare initial draft of Complex Divorce Litigation Plan 1.9 $570.00 

3/16/2015 GV T Prepare Subpoena Duces Tecum for Wells Fargo Bank, UBS 2.2 $660.00 
Investments, Inc, Michelle Gravely, and Bank of America 

3/17/2015 KFS T Preparation of Certificate of Service for Notice of Deposition 0.1 $10.00 

3/17/2015 RJS T Preparation and Appearance at Case Management Conference 1.1 $495.00 

3/17/2015 KFS T Preparation of Certificate of Service for Notice of Deposition 0.1 $10.00 

3/17/2015 KFS T Preparation of Certificate of Service for Notice of Deposition 0.1 $10.00 

3/17/2015 GV T Conference with client; Attend Case Management Conference; 2.2 $660.00 
Review documents produced by Opposing Counsel 

3/18/2015 GV T Emails from and to client 0.2 $60.00 

3/19/2015 GV T Phone call with Mr. Daniel Jaffe 0.3 $90.00 

3/19/2015 RJS T Review email and. agreement from Jaffe and Clemens 0.2 $90.00 

3/23/2015 KFS T Preparation of Certificate of Service to Michelle Gravley, Psy.D. 0.1 $10.00 

3/24/2015 GV T Review discovery produced by Opposing Party 0.2 $60.00 

3/26/2015 GV T Phone call with Wells Fargo re Subpoena 0.2 $60.00 

3/26/2015 GV T Email from Mr. Jaffe re: Retainer; Email to client 0.2 $60.00 

3/27/2015 GV T Phone call from Wells Fargo Bank 0.1 $30.00 

3/29/2015 RJS T Review email from client 0.1 $45.00 

'1/2015 RJS T Review email from client re: expenditures; Email to client 0.2 $90.00 
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Date Staff TIE Descrietion Dur/Q~ Amount 
4/01/2015 RJS T Review emails from client; Email to client 0.2 $90.00 

4/01/2015 GV T Conduct Lexis Nexis Search; Email to client re: Discovery; 2.2 $660.00 
Meet with client 

4/02/2015 KFS T Prepare Plaintiffs 2nd 16.2 Supplement 2 $200.00 

4/03/2015 RJS T Review Defendants' 2nd Supplemental Response to Request 0.4 $180.00 
for Production of Documents 

4/06/2015 RJS T Review of Cross Deposition of Custodian of Records of Wells 0.6 $270.00 
Fargo, B of A, UBS Financial 

4/07/2015 RJS T Review Subpoena for Bank of America, UBS and Wells Fargo 0.1 $45.00 

4/08/2015 GV T Email from and to client 0.1 $30.00 

4/08/2015 KFS T Preparation of Plaintiffs 3rd 16.2 Supplemental Disclosure 2.33 $233.00 

4/08/2015 RJS T Review draft Complex Civil Litigation Plan; Prepare outline of 2.5 $1,125.00 
Changes to Plan; View public record report of Dennis Kogod 

. and compare records to Production 

4/08/2015 GV T Revise Complex Divorce Litigation Plan 4.3 $1,290.00 

4/09/2015 GV T Revise and file client's List of Witnesses 0.2 $60.00 

.d./10/2015 •GV T Email from and to Mr. Herman 0.1 $30.00 

3/2015 GV T Prepare Stipulation and Order to continue Case Management 0.5 $150.00 
Conference; Email to Opposing Counsel 

4/13/2015 GV T Phone calls with Mr. Jaffe's office re: Depositions and 0.7 $210.00 
Subpoenas; Email to Anthem Forensics with Complex Divorce 
Litigation Plan 

4/13/2015 KFS T Preparation of Plaintiffs 4th 16.2 Supplemental Disclosure 1 $100.00 

4/13/2015 RJS T Phone conference with client 0.2 $90.00 

4/13/2015 RJS T Review of emails from client 0.3 $135.00 

4/14/2015 RJS T Conference with J. Leauanae 0.5 $225.00 

4/14/2015 GV T Email from and to Opposing Counsel; Phone call with Mr. 0.2 $60.00 
Jaffe's office; Phone call with client 

4/15/2015 GV T Phone call with Mr. Jaffe's office 0.2 $60.00 

4/15/2015 RJS T Conference with client 2.5 $1,125.00 

4/16/2015 RJS T Review of email from client- Re: Kogod 2014 Income Tax Prep 0.1 $45.00 

4/17/2015 RJS T Review of email from client "Re: Kogod 2014 Income Tax Prep" 0.1 $45.00 

and Prepare email to client 

4/17/2015 RJS T Review Motion; Email to J. Jimmerson 0.2 $90.00 

4/17/2015 GV T Review Ex Parte Request for OST on Motion for Protective 0.1 $30.00 

Order 

4/20/2015 JH T Preparation of Notice of Entry of Order 0.2 $20.00 

4/21/2015 RJS T Review of emails from client; emails to client 0.4 $180.00 

'1/2015 RJS T Outline and Prepare Opposition to Discovery Motion; Phone 0.3 $135.00 

conference with Michael Flaxman 
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Date Staff TIE Descri~tion Dur/Q~ Amount 
4/21/2015 
4/21/2015 GV T Public record search on Nadine Kievsky's various names; 0.5 $150.00 

Email to Jaffe and Clemens 

4/21/2015 GV T Email to Mr. Barthol - Yacht appraisal 0.3 $90.00 

4/21/2015 RJS T Phone conference with S. Polselli re: Motion; Email to Mr. 0.3 $135.00 
Jimmerson 

4/21/2015 RJS T Conference with J. Leauanae and client re: status of 2.8 $1,260.00 
evaluation; Review of discovery sent received in case. 

4/22/2015 RJS T Email to Shahana Polselli "RE: Kogod - Discovery Motion• 0.1 $45.00 

4/22/2015 GV T Exchange emails with Opposing Counsel; Prepare Opposition 2 $600.00 
to Motion for Protective Order 

4/22/2015 RJS T Email to J. Jimmerson 0.1 $45.00 

4/23/2015 RJS T Review of email from J. Allen (Anthem Forensics) "RE: 2014 0.2 $90.00 
Tax return• and prepare responsive email 

4/23/2015 GV T Email exchanges with Opposing Counsel re: Discovery hearing 0.4 $120.00 

4/24/2015 RJS T Email to client 0.2 $90.00 

4/24/2015 ,RJS T Exchange emails with Jenny Allen 0.2 $90.00 

'4/2015 RJS T Email to client; Review email from client 0.2 $90.00 

.. ..::4/2015 GV T Review the Defendant's Complex Divorce Litigation Plan; Email 0.7 $210.00 
to client; Email from Clark Barthol 

4/27/2015 GV T Phone call with Cheryl Wilson, Esq., Attorney for Dr. Gravely 0.2 $60.00 

4/27/2015 RJS T Review letter from Cheryl Wilson re: Dr. Gravely 0.1 $45.00 

4/28/2015 RJS T Phone conference with J. Jimmerson pursuant to EDCR 2.34 0.2 $90.00 

4/28/2015 GV T Prepare First Supplement. List of Expert Witnesses 0.5 $150.00 

4/29/2015 GV T Exchange emails with Jenny at Anthem Forensics; Phone call 2.6 $780.00 

with Jenny; Prepare Subpoenas for Denika LLC, Systems 8 
Fight Club and MOE LLC; Prepare Application for the Issuance 
of Commission; Email to and from client 

4/30/2015 KFS T Preparation of draft of Plaintiffs Response to Defendant's 1st 1.3 $130.00 

Interrogatories 

4/30/2015 KFS T Preparation of draft of Plaintiffs Response to Defendant's 1st 1.4 $140.00 

Request for Production of Documents 

4/30/2015 RJS T Review Plaintiffs Reply to Opposition: Legal Research 1.1 $495.00 

5/01/2015 KFS T Prepare Certificate of Service for Moe LLC 0.1 $10.00 

5/01/2015 KFS T Prepare Certificate of Service for Systems 8 Fight Club 0.1 $10.00 

5/01/2015 GV T Email to Joe Leauanae 0.1 $30.00 

5/01/2015 RJS T Preparation and Appearance at Hearing $450.00 

5/01/2015 KFS T Preparation of Certificate of Service for Application to Conduct 0.1 $10.00 

Deposition Out of State of System 8 Fight Club 
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Date Staff TIE Descri~tion Dur/Qty Amount 

5/01/2015 KFS T Preparation of Certificate of Service for Application to Conduct 0.1 $10.00 
Deposition Out of State of Moe LLC 

5/01/2015 RJS T Review Anthem Forensics' analysis of Dennis Kogod's FDF 0.2 $90.00 

5/01/2015 KFS T Preparation of Certificate of Service for Application to Conduct 0.1 $10.00 
Deposition Out of State of Denika 

5/01/2015 KFS T Prepare Certificate of Service for Danika LLC 0.1 $10.00 

5/01/2015 GV T Prepare Order for Commission to Take Depo - Denika LLC, 2.1 $630.00 
Systems 8 Fight Club LLC, and MOE LLC; Exchange emails 
with Anthem Forensics; Email to Opposing Counsel 

5/04/2015 RJS T Attend Continued Case Conference; Review of Proposed 1.2 $540.00 
Discovery Order 

5/04/2015 GV T Email exchanges with client; Review the video of Dennis 0.5 $150.00 
Kogod 

5/04/2015 RJS T Review of email from client and attachment; email to client 0.3 $135.00 

5/05/2015 GV T Prepare Response to Plaintiff's First Set of Interrogatories; 2.2 $660.00 
Email to Opposing Counsel 

5/05/2015 l}JS T Review of email from client to Anthem "Meeting"; Email to 0 $0.00 
client 

012015 GV T Email to and from Anthem Forensics 0.2 $60.00 

5/06/2015 GV T Prepare Commission to Take Deposition of Systems 8 Fight 1 $300.00 
Club, MOE LLC and Denika, LLC 

5/06/2015 GV T Email from and to Opposing Counsel 0.1 $30.00 

5/06/2015 KFS T Preparation of Plaintiff's 5th 16.2 Supplement 1.5 $150.00 

5/07/2015 GV T Emails from client; Phone call from Anthem Forensics 0.3 $90.00 

5/07/2015 RJS T Review email from client; Email to client 0.1 $45.00 

5/08/2015 GV T Email exchanges with client 0.2 $60.00 

5/08/2015 GV T Exchange various emails with client; Emails from client 1 $300.00 

5/08/2015 GV T Review Mr. Kogod's Political Contributions for 2012; Email to 0.2 $60.00 

Anthem Forensics 

5/08/2015 GV T Prepare Second Request for Production of Documents 0.5 $150.00 

5/11/2015 GV T Phone call with Mr. Fayer; Email to Mr. Fayer 0.6 $180.00 

5/11/2015 GV T Review Brief re Joint Therapy Sessions; Email to client 0.2 $60.00 

5/12/2015 RJS T Legal Research re: disclosure of joint therapy sessions 1 $450.00 

5/12/2015 RJS T Review Brief re Motion for Protective Order 0.1 $45.00 

5/12/2015 GV T Review Notice of Settlement Conference; Phone call from 0.3 $90.00 

Frisco Fayer 

5/13/2015 GV T Email exchanges with Mr. Fayer 0.4 $120.00 

5/13/2015 RJS T Continued research on Tort of Fraud to the Community; Begin 1.6 $720.00 

Preparation of Response on Discovery Issue 

.4/2015 GV T Phone call with Mr. Jaffe's office; Exchange emails with Mr. 1.6 $480.00 
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Date Staff T/E Descri~tion Dur/Qty Amount 

5/14/2015 Jaffe's office and Opposing Counsel; Exchange emails with 
client; Review video titled "Life of Sheldon Kogod" 

5/14/2015 RJS T Prepare Supplement to Opposition to Motion for Protective 1 $450.00 
Order 

5/15/2015 MPF T Research; Prepared memo Re; Joint Attorney Client Privilege 3.5 $875.00 

5/18/2015 KFS T Preparation of Plaintiffs Response to Defendant's 1st Request 2.4 $240.00 
for Production of Documents 

5/18/2015 GV T Finalize Discovery Responses; Exchange phone calls and 2.5 $750.00 
emails with client 

5/19/2015 RJS T Review letter from J. Jimmerson 0.1 $45.00 

5/19/2015 GV T Email from Mr. Jaffe 0.2 $60.00 

5/20/2015 GV T Email to Mr. Jimmerson; Phone call from Mr. Fisco 0.5 $150.00 

5/21/2015 GV T Email from Mr. Frisco; Phone call with Anthem Forensics 0.2 $60.00 

5/26/2015 GV T Emails and phone calls with client; Begin draft of subpoena for 2.1 $630.00 

Pat Murphy and Notice of Inspection Oak Pass home 

5/2712015 GV T Prepare Subpoena and Notice of Deposition of Nadya 4.5 $1,350.00 
Khapsalis, Mitchell Kogod, Sheldon Kogod, Dana Kogod and 
Marsha Kogod; Revise and finalize Subpoena for Patricia 
Murphy; Prepare Notice of Inspection of San Vincent, Canon 
Drive and Oak Hills residences 

5/27/2015 RJS T Review Reply Brief 0.2 $90.00 

5/27/2015 GV T Exchange emails with Anthem Forensics 0.2 $60.00 

5/28/2015 GV T Exchange multiple emails with Anthem Forensics; Phone call 3.5 $1,050.00 

with Anthem Forensics; Begin preparation of Motion to 
Continue Trial; Exchange various emails with Mr. Jimmerson 
and Mr. Frisco; Email Mr Mark Herman re Appraisals; Review 
UBS statements provided by Mr. Kogod; Send email to 
Opposing Counsel with missing statements list 

5/28/2015 RJS T Email to J. Jimmerson 0.1 $45.00 

5/28/2015 GV T Prepare Notice of Deposition - Dennis Kogod 0.6 $180.00 

5/29/2015 GV T Prepare letter to Opposing Counsel re: Sale of shares by 0.4 $120.00 

Dennis 

5/29/2015 GV T Start draft of Motion to Continue Trial 1.1 $330.00 

5/29/2015 RJS T Review email from client 0.1 $45.00 

6/01/2015 GV T Prepare for Status Check Hearing; Meet with client and 3.1 $930.00 

Expert; Attend Hearing 

6/01/2015 KFS T Prepare letter to Wells Fargo re password 0.1 $10.00 

6/01/2015 RJS T Preparation for Hearing; Appearance at Hearing; Conference 2.8 $1,260.00 

with client and J. Leauanae 

1/2015 RJS T Review documents from Wells Fargo 0.7 $315.00 

v,u1/2015 GV T Email exchanges with Mr. Fayer 0.2 $60.00 
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6/01/2015 
6/01/2015 GV T Phone call wi1h the Court re: Updated letter from Mr. 0.2 $60.00 

Leauanae; Email to court 

6/01/2015 RJS T Review Defendant's 3rd 16.2 Supplement 0.3 $135.00 

6/01/2015 RJS T Review Amended Detailed FDF for Dennis Kogod 0.3 $135.00 

6/02/2015 GV T Begin draft of 2nd Request for Interrogatories 0.2 $60.00 

6/02/2015 GV T Exchange multiple phone calls with client, experts and 2.2 $660.00 
appraiser to reschedule depositions and inspections; Email to 
Opposing Counsel 

6/03/2015 RJS T Brief review of Defendant's 4th 16.2 Supplement 0.2 $90.00 

6/04/2015 GV T Emails from client; Emails to Anthem Forensics 0.3 $90.00 

6/04/2015 GV T Prepare Amended Notices of Depositions for Marsha Kogod, 3.2 $960.00 
Patricia Murphy and Nadya Khapsalis; Multiple email 
exchanges with client, Jaffe and Clemens and Opposing 
Counsel; Conduct research on Jennifer Crute Steiner, Prepare 
Subpoena Duces Tecum and Notice of Deposition for Jennifer 
Steiner, Review letter from Opposing Counsel re: Sale of Stock 

6/04/2015 RJS T Review letter from J. Jimmerson 0.2 $90.00 

,12015 RJS T Extended telephone conference with opposing counsel. 1 $450.00 

6/05/2015 GV T Prepare Subpoena for Jennifer Steiner; Exchange emails with 3.2 $960.00 
Mr. Frisco re Service of various subpoenas; Exchange emails 
with client; Phone call from Mr. Frisco re Service of Ms. 
Steiner in Santa Barbara; Research on service and deposition 
in Santa Barbara; Exchange multiple emails with client re 
Various dates; Phone call from Opposing Counsel; Exchange 
multiple emails with Opposing Counsel; Prepare Amended 
Notice of Inspection of Oak Pass Home 

6/05/2015 RJS T Prepare letter to J. Jimmerson 0.3 $135.00 

6/08/2015 RJS T Phone conference with client re: discovery issues; memo to 1.1 $495.00 

file 

6/08/2015 GV T Finalize Plaintiff's 3rd Request for Production of Documents; 0.5 $150.00 

Finalize Request for interrogatories 

6/08/2015 RJS T Phone conference with Jim Jimmerson; Letter to Jim 1.1 $495.00 

Jimmerson; Second phone conference with Mr. Jimmerson 

6/09/2015 GV T Phone call from Opposing Counsel; Prepare letter for Opposing 0.4 $120.00 

Counsel 

6/09/2015 RJS T Review email from client 0.1 $45.00 

6/10/2015 GV T Phone call from yacht appraiser; Email to Opposing Counsel 0.3 $90.00 

6/11/2015 RJS T Review letter from J. Jimmerson 0.1 $45.00 

6/12/2015 RJS T Review Notices of Depositions 0.2 $90.00 

"'12/2015 RJS T Brief Review of Defendant's 5th 16.2 Supplement 0.1 $45.00 

.5/2015 RJS T Review Minutes from 5/1/15 Hearing 0.1 $45.00 
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6/15/2015 
6/15/2015 GV T Review various emails from client re: Documents provided by 0.5 $150.00 

Dennis Kogod to Denise Gentile; Email to Anthem Forensics 

6/15/2015 GV T Prepare letter for Opposing Counsel re: Discovery past due 0.2 $60.00 
6/15/2015 RJS T Review Defend,mt's Motion to Stay Subpoena for Jennifer 0.5 $225.00 

Steiner; Legal Research 

6/15/2015 RJS T Review Plaintiff's Experts Appraisal of the Yacht 0.1 $45.00 

6/15/2015 RJS T Review letter from J. Jimmerson 0.1 $45.00 

6/15/2015 KFS T Preparation of Plaintiff's 6th 16.2 Supplemental Disclosure 1.7 $170.00 

6/15/2015 RJS T Review email from client; Email to client 0 $0.00 

6/15/2015 GV T Exchange multiple emails with Opposing Counsel re: 3.2 $960.00 
Inspection of the Boat; Exchange emails with Appraiser; 
Exchange emails with client; Phone call from client; Phone 
call from Opposing Counsel; Exchange emails with Marc 
Herman re: Appraisal of homes 

6/16/2015 GV T Exchange multiple phone calls and emails with client; Review 3.2 $960.00 
various emails provided by client; Exchange emails with 
Opposing Counsel; Email from the boat appraiser; Email 
exchanges with Joe Leauanae; Review Motion for Protective 
Order filed by Opposing Counsel; Review Defendant's 6th 
NRCP 16.2 Disclosures 

6/16/2015 RJS T Brief Review Defendant's Response to Plaintiffs 2nd Request 0.1 $45.00 
for Production of Documents 

6/17/2015 RJS T Review Defendant's 6th 16.2 Supplement 0.1 $45.00 

6/17/2015 GV T Prepare Client's HIPAA 0.2 $60.00 

6/17/2015 GV T Exchange multiple emails with Opposing Counsel 0.8 $240.00 

6/18/2015 GV T Phone call with Nadya's attorney; Email to Nadya's attorney 0.2 $60.00 

6/18/2015 RJS T Review Defendant's Witness List; Review of file 0.2 $90.00 

6/18/2015 GV T Exchange multiple emails with client, Anthem Forensics, 2.5 $750.00 
Frisco Fayer and Opposing Counsel; Prepare Subpoena 
Duces Tecum for Dr. Gravely and Dr. Allen 

6/19/2015 GV T Email from Opposing Counsel; Review unsigned Denika Trust; 3.2 $960.00 
Phone call with Jenny from Anthem Forensics; Exchange 
emails with Jenny; Review Motion for Stay and Protective 
Order; Start draft of Opposition to Motion for Stay; Emails from 
Frisco Fayer; Email to client 

6/19/2015 GV T Email from Nadya's attorney; Email to client 0.1 $30.00 

6/22/2015 RJS T Telephone conference with Experts ( Anthem Forensics) 0.3 $135.00 

6/22/2015 GV T Email exchanges with Opposing Counsel; Review Ex Parte 1.8 $540.00 
Request for OST; Review OST; Email exchanges and phone 
calls with client; Phone call from Clark Barthel's office 

'.12015 GV T Email from and to Nadya's counsel 0.2 $60.00 
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6/22/2015 GV T Meet with Jenny from Anthem Forensics re Declaration for 0.2 $60.00 
Opposition 

6/23/2015 GV T Exchange numerous emails between counsel and client re: 1.8 $540.00 
Depositions; Prepare Amended Notice of Deposition and 
Subpoena for Pat Allen, Dana Kogod, Michele Gravely and 
Marsha Kogod; Instructions to Mr. Jaffe's office re: Service on 
Pat Allen; Exchange phone calls with client; Exchange emails 
with Nadya's attorney to schedule her deposition 

6/23/2015 RJS T Review Order Shortening Time 0.1 $45.00 

6/23/2015 JH T Preparation of Motion Fee Sheet 0.3 $30.00 

6/23/2015 RJS T Review and revision of Opposition 2.1 $945.00 

6/23/2015 GV T Exchange emails and phone calls with Jennifer Allen; Finalize 2.8 $840.00 
and file Opposition to Motion for Stay 

6/23/2015 GV T Review Order Shortening Time; Exchange emails with the $300.00 
Court and Opposing Counsel re: Hearing Date 

6/23/2015 GV T Exchange emails with Opposing Counsel and Mr. Barthol re: 0.4 $120.00 
Boat inspection 

F\/23/2015 GV T Review of Email from Garima Varshney to Ms. Martinez RE: 0.1 $30.00 
Kogod adv. Cioffi-Kogod 

t:i/24/2015 GV T Email from and to Mr. Fayer re: Service on Pat Allen 0.1 $30.00 

6/24/2015 GV T Email to and from Opposing Counsel 0.1 $30.00 

6/24/2015 GV T Review letter from Cheryl Wilson; Start draft of response 0.4 $120.00 

6/24/2015 GV T Exchange emails with Nadya's attorney; Prepare Amended 1.5 $450.00 
Subpoena and Notice of Deposition of Nadya Khapsalis 

6/24/2015 RJS T Review letter from C. Wilson, ESQ 0.1 $45.00 

6/25/2015 RJS T Review Defendant's 7th 16.2 Disclosure 0.1 $45.00 

6/25/2015 GV T Prepare Amended Subpoenas for Sheldon Kogod and Patricia 1.5 $450.00 
Murphy; Email exchanges with Opposing Counsel; Emails to 
and from Anthem Forensics; Emails to client 

6/25/2015 GV T Begin draft of Motion for Leave to Amend Complaint 1.6 $480.00 

6/26/2015 GV T Prepare for Discovery Hearing; Appear at hearing; Meet with 2 $600.00 
client 

6/26/2015 GV T Phone call to attorney in Utah; Phone call and email with court 1.6 $480.00 
reporter in Utah; Prepare amended Subpoena Duces T ecum 
and Notice of Deposition of Jennifer Steiner; Prepare 
Acceptance of Service; Email to Opposing Counsel 

6/26/2015 RJS T Review email from client 0.1 $45.00 

6/26/2015 GV T Email to and from Clark Barthol; Email exchanges with 0.3 $90.00 
Opposing Counsel 

6/26/2015 GV T Email to Nadya Khapsalis' attorney 0.1 $30.00 

6/2015 RJS T Preparation and Appearance at Hearing with Discovery 1.5 $675.00 
Commissioner 
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6/26/2015 
6/26/2015 RJS T Review letter from S. Sandler 0.1 $45.00 

6/29/2015 GV T Prepare draft of Stipulation and Order to place monies in trust; 3 $900.00 
Exchange multiple emails with client 

6/29/2015 RJS T Prepare strategy for discovery of information from Dennis 2.2 $990.00 
Kogod; Legal Research re addition of fraud claim 

6/29/2015 GV T Phone call to Private Investigator re: Service on Nadya 1.2 $360.00 
Khapsalis; Email to private investigator; Review letter from 
Nadya's counsel; Prepare Second Amended Notice of 
Deposition and Notice of Deposition; Email to Mr. Jimmerson 
and Nadya's Counsel; Exchange multiple emails with client 
and Anthem Forensics 

6/29/2015 GV T Exchange emails with Mr. Barthol; Review the boat appraisal; 0.3 $90.00 
Email to client 

6/30/2015 RJS T Review emails from client; Emails to client; Review 0.5 $225.00 
correspondence from Opposing Counsel 

6/30/2015 GV T Exchange multiple emails with Opposing Counsel and client 3.2 $960.00 
re: Sale of boat; Sale of stock; Purchase of condominium; 
Exchange emails with Opposing Counsel re: Inspection of Oak 
Pass Home; Phone call with Mr. Marc Herman 

b/30/2015 GV T Emails to and from Anthem Forensics 0.3 $90.00 

6/30/2015 GV T EmaH from and to Jacob Gunter, Esq. re: Domestication of 0.1 $30.00 
Subpoena Duces Tecum and Notice of Deposition of Jennifer 
Crute Steiner in Utah; Email from and to Court Reporter in 
Utah 

6/30/2015 RJS T Review Denika Membership Purchase Agreement 0.2 $90.00 

7/01/2015 GV T Email to Mr. Jimmerson re: Status of Acceptance of Service of 0.1 $30.00 
Ms. Steiner's deposition 

7/01/2015 GV T Email to Opposing Counsel re: Deposition of Mitchell Kogod 0.1 $30.00 

7/01/2015 RJS T Review Amended Notice of Deposition of Banana Republic 0.1 $45.00 

7/01/2015 RJS T Phone conference with G. Kogod (extended) 0.6 $270.00 

7/01/2015 RJS T Review proposed Stipulation and Order; Phone conference with 1.2 $540.00 

J. Jimmerson; Phone conference with J. Allen at Anthem 
Forensics; Review of subpoena to Davit Inc. 

7/01/2015 GV T Prepare Subpoena Duces Tecum for DaVita for Mr. Kogod's 2.2 $660.00 
employment records; Phone conference with Mr. Jimmerson 
regarding Subpoena and lawsuits Mr. Kogod is involved in 

7/01/2015 GV T Email from and to Anthem Forensics re: Dennis' documents 0.3 $90.00 
deficiency; Email to Mr. Jimmerson re: Documents deficiency 

7/01/2015 RJS T Review Request for Plaintiffs Interview with a Vocational Expert 0.2 $90.00 

7/01/2015 GV T Receive and review multiple emails from client 1.5 $450.00 

1/2015 RJS T Review Defendant's first Supplemental List of Witnesses 0.2 $90.00 
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History Bill Date: 2/18/2016 

Date Staff T/E Descrletion Dur/Qty Amount 
7/02/2015 GV T Phone call from Opposing Counsel; Email to Opposing 0.7 $210.00 

Counsel re: Stipulation and Order; Phone call with the Broker, 
Jerry Reeck; Phone call with client 

7/02/2015 RJS T Review letter from C. Wilson re Dr. Gravely Subpoena; Review 0.2 $90.00 
of file 

7/02/2015 RJS T Review Defendant's Motion to Stay Service of Subpoena 0.1 $45.00 

7/02/2015 GV T Exchange multiple emails and phone calls with Opposing 3.6 $1,080.00 
Counsel re: Vocational Expert, boat sale, condominium sale, 
transfer of funds to Gabrielle; Email exchanges with Anthem 
Forensics; Email exchanges with client 

7/02/2015 RJS T Preparation of outline of Opposition to Protective Order 0.5 $225.00 

7/02/2015 RJS T Review Defendant's 8th 16.2 Supplement 0.3 . $135.00 

7/06/2015 GV T Email from Opposing Counsel; Prepare Amended Subpoena 0.8 $240.00 
and Notice of Deposition of Mitchell Kogod; Email to Daniel 
Jaffe 

7/06/2015 RJS T Conference with J. Leauanae and J. Allen; Review of 1.2 $540.00 
communications between counsel; Phone conference with 
Michael Flaxman 

';/2015 GV T Exchange emails with Jacob Gunter re: Subpoena to Jennifer 0.4 $120.00 
Steiner 

7/06/2015 GV T Email to Jenny Allen; Conference with Mr. Smith and Anthem 1 $300.00 
Forensics re: Fraud Issue and preparing for the Deposition of 
Pat Allen 

7/07/2015 GV T Exchange emails with client; Revise and serve Subpoena 1.2 $360.00 
Duces Tecum for DaVita; Revise Subpoena for Mitchell Kogod; 
Exchange emails with Jaffe and Clemens re Service of 
Subpoena on Mitchell Kogod and DaVita 

7/07/2015 GV T Exchange multiple emails with Opposing Counsel re: 1.5 $450.00 
Outstanding issues and other related matters 

7/07/2015 GV T Email to Joe and Jenny from Anthem Forensics 0.2 $60.00 

7/08/2015 GV T Exchange multiple emails with Opposing Counsel, client, 2.9 $870.00 
counsel for Ms. Khapsalis; Review documents provided by 
Opposing Counsel; Exchange emails with Daniel Jaffe's office 
regarding scheduling Nadya's deposition and setting 
conference rooms; Phone call with Jaffe and Clemens 

7/09/2015 KFS T Prepare Affidavit of Service of Jennifer Crute and Nadya 0.3 $30.00 
Khapsalis 

7/09/2015 GV T Continue work on Motion for Leave to Amend Complaint 0.2 $60.00 

7/09/2015 GV T Exchange emails with Opposing Counsel and client 0.8 $240.00 

7/09/2015 GV T Email and phone call with Marc Herman 0.4 $120.00 

7/10/2015 JH T Preparation of Proof of Service for Sheldon Kogod 0.3 $30.00 

1/2015 JH T Preparation of Proof of Service for 8 Fight 0.3 $30.00 
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History Bill Date: 2/18/2016 

Date Staff TIE Descri~tion Dur/Q~ Amount 

7/10/2015 JH T Preparation of Proof of Service of Dana Kogod 0.3 $30.00 

7/10/2015 GV T Exchange emails with Opposing Counsel; Exchange emails 0.5 $150.00 
with Jaffe and Clemens 

7/10/2015 JH T Preparation of Proof of Service on Patricia Murphy 0.3 $30.00 

7/10/2015 JH T Preparation of Proof of Service for Denika LLC 0.3 $30.00 

7/10/2015 GV T Exchange emails with client 0.2 $60.00 

7/13/2015 RJS T Email to M. Flaxman; Emails to and from client 02 $90.00 

7/13/2015 GV T Exchange emails with Opposing Counsel; Exchange emails 2.6 ·$780.00 

with client; Email to Anthem Forensics; Continue review of 
client's various emails for Motion for Leave to Amend Complaint 

7/13/2015 GV T ·Email exchanges with Marc Herman 0.1 $30.00 

7/14/2015 GV T Prepare Case Status; Exchange emails with Opposing 2.8 $840.00 
Counsel, client and Anthem Forensics; Phone call with 
Anthem Forensics; Phone conference with Opposing Counsel; 
Phone call with office of Jaffe and Clemens 

7/14/2015 CG T Prepare discovery file 2 $200.00 

7/15/2015 RJS T Phone conference with D. Marks and J. Jimmerson 0.8 $360.00 

;/2015 GV T Email from Jaffe and Clemens regarding Subpoena to DaVita 0.1 $30.00 

7/16/2015 RJS T Revise Status of Case 1.8 $810.00 

7/17/2015 RJS T Review of Income Tax, 2014 support 0.2 $90.00 

7/19/2015 RJS T Prepare outline for Opposition to Stay 0.2 $90.00 

7/20/2015 GV T Email to Opposing Counsel; Email to and from Anthem 1.3 $390.00 

Forensics; Email to Ms. Wilson; Phone call with Mr. Daniel 
Marks 

7/21/2015 RJS T Review of file; Preparation and Appearance at Status check 1.5 $675.00 

7/21/2015 GV T Prepare for Status Check Hearing; Meet with client and Jenny 3.1 $930.00 
Allen; Attend Status Check Hearing; Prepare Stipulation and 
Order re: $3.1 Million and Sale of Yacht; Email to Opposing 
Counsel; Email to Sharon Sandler re: Nadya Khapsalis' 
deposition 

7/22/2015 KFS T Preparation of Plaintiffs 8th 16.2 Supplemental Disclosure 2 $200.00 

7/22/2015 GV T Exchange emails with client; Email to Marc Herman; Email to 0.5 $150.00 
Opposing Counsel 

7/23/2015 GV T Exchange multiple emails with Opposing Counsel's office; 1.8 $540.00 

Email from Nadya Khapsalis's counsel; Prepare Third 
Amended SDT and NOD of Nadya Khapsalis; Prepare 
Acceptance of Service; Email to Nadya Khapsalis's counsel 
and Opposing Counsel 

7/23/2015 GV T Email from and to Mr. Herman 0.2 $60.00 

..,,.,3/2015 RJS T Review of email from client - RE: A couple of questions; email 0.2 $90.00 
to client 
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History Bill Date: 2/18/2016 

Date Staff TIE Descri~tion Dur/Qty Amount 
7/23/2015 RJS T Email to client 0.1 $45.00 

7/23/2015 RJS T Review of email from M. Herman; Email to client 0.2 $90.00 

7/23/2015 RJS T Review email from client; Email to client 0.3 $135.00 

7/24/2015 GV T Email from Dan Jaffe's office re: LA County Lawsuits search 0.3 $90.00 
result; Email to client 

7/24/2015 RJS T Review of Defendant's 9th 16.2 Supplement 0.4 $180.00 

7/27/2015 GV T Left message and email to and from Jacob Gunter re: 0.1 $30.00 
Subpoena to Steiner 

7/27/2015 GV T Email exchanges with attorney for Nadya Khapsalis 0.1 $30.00 

7/28/2015 GV T Email from and to Opposing Counsel; Email to Anthem 0.2 $60.00 
Forensics 

7/28/2015 RJS T Review Order from Hearing on 7 /23/15 0.3 $135.00 

7/30/2015 GV T Email to Opposing Counsel re: Stipulation and Order re: Yacht . 0.2 $60.00 
and Condo 

7/30/2015 GV T Review Dennis' discovery responses; Email to client 0.3 $90.00 

7/30/2015 GV T Review letter from DaVita 0.1 $30.00 

"'''10/2015 GV T Phone call from Jenny Allen; Emails from Jenny Allen 0.4 $120.00 

l/2015 GV T Emails from and to client; Emails from and to Opposing 0.4 $120.00 
Counsel 

8/03/2015 GV T Email from Opposing Counsel; Email to client and Anthem 0.3 $90.00 
Forensics 

8/04/2015 RJS T Review Motion for Protective Order; Review Discovery 0.3 $135.00 
responses 

8/04/2015 GV T Emails from Jenny Allen; Phone call with client; Email to 1.2 $360.00 

Opposing Counsel; Review Motion for Protective Order, Email 
to Nadya's counsel 

8/05/2015 RJS T Review emails from client; Emails to client 0.4 $180.00 

8/05/2015 RJS T Review Errata to Motion 0.1 $45.00 

8/05/2015 RJS T Review Anthem Forensics Document Request 0.2 $90.00 

8/05/2015 RJS T Review and execution of Stipulation and Order re: property 0.2 $90.00 

transfers 

8/05/2015 GV T Emails from and to Anthem Forensics 0.4 $120.00 

8/06/2015 RJS T Review of Plaintiff's 9th 16.2 Supplement 0.2 $90.00 

8/07/2015 GV T Email from Jenny re Payments to Immediate Family; 0.7 $210.00 

Exchange emails with Opposing Counsel; Exchange emails 
with client 

8/10/2015 GV T Review Appraisals for Oak Pass, and Condominiums 0.3 $90.00 

8/10/2015 GV T Exchange multiple emails with Opposing Counsel, the office of 4.3 $1,290.00 

Dan Jaffe, counsel for Nadya Khapsalis, client and Anthem 
Forensics to reschedule depositions of Pat Murphy, Sheldon 
Kogod, Dana Kogod, Marsha Kogod, Mitchell Kogod and 
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History Bill Date: 2/18/2016 

Date Staff TIE Descrietion Dur/Q~ Amount 

8/10/2015 Dennis Kogod; Exchange emails with Utah counsel re: 
Amended Deposition of Jennifer Steiner; Prepare Amended 
Notices of Depositions; Prepare Acceptance of Service re: 
Steiner and Khapsalis 

8/11/2015 JH T Prepare Stipulation and Order to Vacate Hearing 0.2 $20.00 

8/11/2015 GV T Email exchanges with Opposing Counsel and client; Email 0.2 $60.00 
exchanges with Office of Jaffe and Clemens 

8/12/2015 JH T Preparation of Notice of Entry of Order 0.3 $30.00 

8/12/2015 RJS T Emails to D. Marks; Emails to Client 0.3 $135.00 

8/12/2015 GV T Prepare Third Request for Interrogatories and Fourth Request 1.6 $480.00 
for Production of Documents 

8/12/2015 GV T Exchange emails with client; Email to Opposing Counsel; 0.3 $90.00 

Email regarding the boat 

8/14/2015 GV T Letter to Opposing Counsel; Exchange emails with client; 1 $300.00 

Exchange emails with Opposing Counsel 

8/14/2015 GV T Review multiple emails from Jaffe and Clemens 0.4 $120.00 

8/14/2015 ,GV T Email from and to DaVita 0.2 $60.00 

4/2015 GV T Exchange emails with Opposing Counsel re: Transfer of funds 0.2 $60.00 
from sale of boat 

8/14/2015 RJS T Phone conference with D. Marks; Memo to file 0.5 $225.00 

8/17/2015 RJS T Phone conference with D. Marks 0.3 $135.00 

8/18/2015 GV T Email to Jacob Gunter; Phone call with DaVita re: Narrowing 0.7 $210.00 

the Subpoena; Email from and to Jenny Allen 

8/18/2015 RJS T Review of subpoena requests; Preparation for conference; 1.2 $540.00 

Phone conference with Davita officials re: Discovery 

8/19/2015 GV T Phone call and emails from Jenny Allen; Phone call with client 0.5 $150.00 

re: Her Deposition 

8/19/2015 RJS T Review letter from J. Swerdlow to D. Jaffe; Exchange emails 1.1 $495.00 

with client; Legal research re jurisdiction for discovery motion 

8/19/2015 RJS T Exchange emails with client 0.2 $90.00 

8/20/2015 GV T Email to Utah counsel re: Steiner's deposition 0.1 $30.00 

8/21/2015 RJS T Exchange emails with client 0.2 $90.00 

8/21/2015 KFS T Preparation of Plaintiff's 10th 16.2 Supplemental Disclosure 1.4 $140.00 

8/21/2015 GV T Email from Jacob Gunter; Emails from and to client; Phone 0.5 $150.00 

call from Nicole Young 

8/26/2015 GV T Email exchanges regarding service of subpoenas from Jaffe 0.2 $60.00 

and Clemens 

8/26/2015 KFS T Prepare three cover sheets and file Proofs of Service for 0.4 $40.00 

Subpoenas to Sheldon Kogod, Marsha Kogod and Patricia 
Murphy 
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History Bill Date: 2/18/2016 

Date Staff TIE Descri~tion Dur/Q!l Amount 
8/26/2015 GV T Email exchanges with Opposing Counsel; Revise the 0.4 $120.00 

deposition of Sheldon Kogod; Email exchanges with Joe and 
Jenny 

8/27/2015 GV T Prepare draft Motion for Leave to Amend Complaint 1.8 $540.00 

8/27/2015 GV T Email exchanges with Opposing Counsel 0.1 $30.00 

8/28/2015 RJS T Meeting with Jenny Allen re Depositions 2.5 $1,125.00 

8/28/2015 GV T Meeting with Jenny Allen and client to go over deposition of 2.5 $750.00 
Nadya Khapsalis and Patricia Murphy; Email to and from 
Shauna re Service on Mitchell Kogod; Phone call with Shauna 

8/31/2015 GV T Exchange emails re Service of Process; Emails to Opposing 3.2 $960.00 
Counsel; Emails to and from client; Phone call with Opposing 
Counsel; Email to Opposing Counsel re: Phone call 

8/31/2015 RJS T Email exchanges with D. Marks 0.2 $90.00 

8/31/2015 RJS T Review email from G. Varshney to D. Marks 0 $0.00 

9/01/2015 GV T Prepare Subpoena Duces Tecum for Steiner's Deposition in 1.5 $450.00 
Santa Barbara; Instructions to California counsel to serve 
Steiner in Santa Barbara; Advise Utah counsel to also serve 
Steiner Kogod; Exchange emails with Opposing Counsel re: 
Service on Steiner 

~/01/2015 GV T Continue work on Motion for Leave to Amend Complaint 1.8 $540.00 

9/01/2015 RJS T Exchange emails with D. Marks 0.2 $90.00 

9/02/2015 GV T Exchange multiple emails with Opposing Counsel re: 4.3 $1,290.00 
Depositions and other case related issues; Exchange emails 
with Jenny Allen; Phone call with Jenny Allen; Email 
exchanges with Dan Jaffe's office 

9/02/2015 RJS T Review letter from D. Marks; Email to D. Marks 0.3 $135.00 

9/02/2015 RJS T Email exchanges with Client; Email exchanges with Jenny 0.3 $135.00 
Allen 

9/03/2015 GV T Prepare Notes on Mo1ion to Compel for DaVrta's Records 2.2 $660.00 

9/03/2015 GV T Exchange multiple phone calls with Jenny Allen re: Preparing 1.6 $480.00 
for the Deposition of Nadya Khapsalis; Email to Nadya's 
counsel; Email to Dan Jaffe re: Deed; Email from Opposing 
Counsel 

9/03/2015 GV T Email to client re: Setting Other Depositions 0.2 $60.00 

9/04/2015 GV T Review documents from DaVita re: Response to Subpoena 0.2 $60.00 

9/04/2015 GV T Prepare Fourth set of Interrogatories; Fifth Request for 3.3 $990.00 
Production of Documents; Exchange emails with Jenny Allen; 
Exchange emails with Dan Jaffe's office 

9/08/2015 KFS T Organize multiple incoming 16.2 Disclosure productions into 5.9 $590.00 
discrete digital folders of individual assets and accounts 

�~� ''l.9/2015 RJS T Review email and attachment from Jenny Allen re: Proposed 0.3 $135.00 
questions 
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Date Staff T/E Descri~tion Dur/Q~ Amount 
9/09/2015 RJS T Conference with client and J. Allen; Preparation and 1.8 $810.00 

Appearance at Status Check 

9/10/2015 RJS T Continued preparation for Deposition of N. Khapsalis 2.4 $1,080.00 

9/10/2015 RJS T Meeting with client and J. Allen 1.5 $675.00 

9/10/2015 RJS T Travel to California; Conference with Dan Jaffe 3.8 $1,710.00 

9/10/2015 RJS T Review of lnterspousal Transfer Deed 0.1 $45.00 

9/10/2015 KFS T Preparation of Plaintitrs 11 th 16.2 Supplemental Disclosure 1.6 $160.00 

9/11/2015 RJS T Review email from Shauna Levine 0.2 $90.00 

9/11/2015 RJS T Conduct Deposition of Nadya Khapsalis; Conference with 9.5 $4,275.00 
client 

9/12/2015 RJS T Travel time from California 1.5 $675.00 

9/14/2015 RJS T Review email from J. Allen to Court Reporter 0 $0.00 

9/14/2015 RJS T Review emails from client; Review email from J. Allen 0.3 $135.00 

9/14/2015 RJS T Review letter from J. Bailey ( P. Murphy's attorney) 0.1 $45.00 

9/14/2015 RJS T Review email from Loma Riff; Review of documents from 0 $0.00 
DaVita 

- '5/2015 RJS T Review discovery requests from opposing party 0.3 $135.00 

.5/2015 RJS T Preparation for Deposition of P. Murphy 1.8 $810.00 

9/15/2015 RJS T Review Motion for Order to Show Cause; Review of file 0.4 $180.00 

9/15/2015 GV T Exchange multiple emails with client and Opposing Counsel; 5.2 $1,560.00 
Review discovery requests propounded by Opposing Party; 
Email to client; Review Motion for Order to Show Cause; Begin 
draft of Opposition; Review emails regarding service; Email to 
Jennifer Steiner; Email to Utah Counsel; Prepare Stipulation 
and Order re: Depositions; Exchange emails with Opposing 
Counsel; Email to Opposing Counsel re: DaVita documents; 
Email exchanges with Joe and Jenny 

9/15/2015 RJS T Exchange emails with client; Exchange emails with L. Riff; 0.7 $315.00 

Exchange emails with J. Leauanae 

9/15/2015 RJS T Review letter from D. Marks 0.2 $90.00 

9/15/2015 RJS T Meeting with J. Allen and G. Kogod $450.00 

9/15/2015 RJS T Deposition of P. Murphy and post Deposition conference with 3 $1,350.00 

client 

9/16/2015 RJS T Exchange multiple emails with client; Review of Discovery 1.4 $630.00 

Responses from D. Kogod 

9/16/2015 GV T Exchange emails with Dan Jaffe's office; Exchange emails with $300.00 

Opposing Counsel and client 

9/17/2015 GV T Revise the Stipulation and Order per Opposing Counsel's 0.8 $240.00 

request; Emails to and from Opposing Counsel; Email to and 
from Dan Jaffe's office 

//2015 RJS. T Review Defendant's Response to 4th Request for Production of 0.2 $90.00 
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Date Staff TIE Descri~tion Dur/Q~ Amount 
9/17/2015 Documents 

9/17/2015 RJS T Review emails from client; Email to client 0.3 $135.00 

9/17/2015 GV T Email from Jacob Gunter 0.1 $30.00 

9/18/2015 GV T Email from Ms. Steiner; Meet with client; Review discovery in 2.2 $660.00 
the case; Exchange emails with Jenny Allen; Emails to and 
from Dan Jaffe's office 

9/18/2015 RJS T Meeting with client to go over discovery requests 1.5 $675.00 

9/18/2015 RJS T Review emails from client 0.2 $90.00 

9/18/2015 RJS T Review email from client "Not-Quite-The-New-York-Times- 0.1 $45.00 
Bestseller-List'' 

9/21/2015 GV T Email to Opposing Counsel; Email from client; Phone call with 0.3 $90.00 
Jenny Allen; Email from Jenny Allen 

9/21/2015 RJS T Review emails from client 0.2 $90.00 

9/22/2015 GV T Email exchanges with Opposing Counsel and client; Email 0.4 $120.00 
from Jenny Allen; Email to Dan Jaffe's office 

9/23/2015 pv T Email to client re: List of Witnesses 0.1 $30.00 

1/2015 RJS T Review email from J. Allen; Email to J. Allen 0.3 $135.00 

~.,3/2015 GV T Begin preparing for the Depositions of Dana Kogod, Mitchell 2.2 $660.00 
Kogod, Sheldon Kogod and Marsha Kogod; Exchange emails 
with Jenny Allen; Emails from Opposing Counsel 

9/23/2015 KFS T Prepare Plaintiffs 12th 16.2 Supplemental Disclosure 2 $200.00 

9/23/2015 RJS T Review emails from client 0.2 $90.00 

9/24/2015 KFS T Prepare draft of Plaintitrs Response to 2nd Request for 0.4 $40.00 
Production of Documents 

9/24/2015 KFS T Prepare draft of Plaintiffs Response to Second Set of 0.4 $40.00 
Interrogatories 

9/24/2015 GV T Prepare for the Depositions of Dana, Mitchell, Sheldon and 3.6 $1,080.00 
Marsha; Meet with client; Prepare Plaintiffs Second 
Supplemental List of Witnesses; Exchange emails with Jenny; 
Phone call with the Court Reporter 

9/24/2015 RJS T Conference with client 5 $2,250.00 

9/24/2015 GV T Email from Opposing Counsel 0.1 $30.00 

9/25/2015 GV T Email to Joe and Jenny 0.2 $60.00 

9/25/2015 RJS T Travel to California; Preparation for Depositions of Sheldon 5.8 $2,610.00 
Kogod and Marsha Kogod; Conduct Depositions 

9/25/2015 GV T Email to Opposing Counsel 0.1 $30.00 

9/25/2015 JH T Preparation of Notice of Entry of Order 0.3 $30.00 

9/26/2015 RJS T Preparation for and conduct Deposition of Mitchell Kogod and 6.5 $2,925.00 
Dana Kogod; Travel to Las Vegas 

_6/2015 RJS T Phone conference with Jennifer Gilbert 0.3 $135.00 
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9/26/2015 
9/27/2015 RJS T Review emails from client 0.2 $90.00 

9/28/2015 GV T Email from UBS; Email from client 0.1 $30.00 

9/28/2015 GV T Email to Jenny Allen re: Expenses for discovery requests to 0.1 $30.00 
Dennis Kogod 

9/29/2015 GV T Email from client 0.1 $30.00 

9/30/2015 RJS T Prepare Stipulation and Order re: Continuance of J. Steiner 0.2 $90.00 
Deposition 

9/30/2015 RJS T Review Client's Responses to 2nd Request for Production of 0.2 $90.00 
Documents and Interrogatories 

9/30/2015 RJS T Exchange emails with J. Gilbert; Emails with J. Allen; Emails 0.5 $225.00 

with Jaffe and Jaffe; Phone conference with J. Gilbert 

9/30/2015 GV T Email exchanges with Dan Jaffe's office and Jacob Gunter re: 0.3 $90.00 
Deposition of Ms. Steiner 

10/01/2015 GV T Prepare letter for Opposing Counsel re: DaVita Document 2.9 $870.00 

Deficiencies; Email exchanges with client, Jenny Allen, 
Jennifer Gilbert and Opposing Counsel; Email to Jaffe and 
Clemens 

J1/2015 RJS T Phone conference with Jennifer Gilbert 0.3 $135.00 

10/02/2015 RJS T Review Amended 2 nd Interrogatories from Defendant 0.2 $90.00 

10/02/2015 RJS T Review letter from D. Marks; Email to client 0.2 $90.00 

10/02/2015 GV T Review letter from Opposing Counsel re: Depositions; Email to 0.1 $30.00 

client 

10/02/2015 RJS T Review Defendant's 3rd Request for Production of Documents; 0.3 $135.00 

Review 3rd Request for Interrogatories 

10/02/2015 GV T Email from and to Jenny Allen 0.1 $30.00 

10/02/2015 GV T Continue work on Opposition to Motion for an Order to Show 1.2 $360.00 

Cause; Exchange emails with Opposing Counsel 

10/05/2015 RJS T Review email form J. Gilbert; Email to J. Gilbert 0.2 $90.00 

10/05/2015 RJS T Review and revise Opposition to Motion for order to Show 1.9 $855.00 

Cause; Preparation of Countermotion 

10/05/2015 GV T Phone call with Opposing Counsel; Prepare Opposition to 3 $900.00 

Motion for order to Show Cause 

10/05/2015 GV T Email to Ms. Gilbert 0.1 $30.00 

10/05/2015 RJS T Preparation of Email to client; Phone conference with client 0.5 $225.00 

10/05/2015 RJS T Review emails from client 0.2 $90.00 

10/06/2015 RJS T Revise Opposition to Motion for Order to Show Cause; Review 0.3 $135.00 

of file 

10/06/2015 GV T Prepare Stipulation and Order re Depositions and Trial 0.8 $240.00 

')6/2015 JH T Preparation of Motion Fee Sheet for Opposition to Motion for 0.2 $20.00 

Order to Show Cause 
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10/06/2015 
10/06/2015 GV T Finalize and file the Opposition to Motion for Order to Show 0.4 $120.00 

Cause 

10/07/2015 RJS T Review Defendant's 4th Request for Production of Documents 0.2 $90.00 

10/07/2015 RJS T Review letter from D. Marks 0.1 $45.00 

10/07/2015 GV T Prepare letter for Marsha Kogod, Sheldon Kogod and Lance 3.8 $1,140.00 
Spiegel; Email exchanges with Jenny Allen; Email to and from 
Dan Jaffe's office; Email exchanges with Opposing Counsel 

10/08/2015 RJS T Review email from J. Gilbert; Email to J. Gilbert 0.4 $180.00 

10/08/2015 GV T Email exchanges with Opposing Counsel and dient 0.4 $120.00 

10/08/2015 RJS T Review letters from D. Marks; Prepare email response 0.6 $270.00 

10/08/2015 RJS T Prepare draft Supplemental interrogatories and Request for 1.1 $495.00 

Production of Documents 

10/08/2015 RJS T Review emails from client; Email to client 0.7 $315.00 

10/08/2015 RJS T Legal Research re: fraud 3.8 $1,710.00 

10/09/2015 KFS T Prepare draft of Plaintiffs 5 th Set of Interrogatories to 0.5 $50.00 

Defendant 

)9/2015 GV T Phone call and email from Jenny Allen re: Documents for 0.2 $60.00 

Motion to Order to Show Cause 

10/09/2015 RJS T Prepare draft Motion for Order to Show Cause 1.5 $675.00 

10/09/2015 RJS T Prepare Proposed Amended Complaint 1.8 $810.00 

10/09/2015 RJS T Review emails from client; Emails to client 0.3 $135.00 

10/09/2015 RJS T Continued preparation of Motion to Amend Complaint 0.9 $405.00 

10/09/2015 KFS T Prepare Plaintiffs 13th 16.2 Supplement 1.4 $140.00 

10/09/2015 RJS T Review emails from J. Allen re: Dennis' expenses; Emails to J. 0.3 $135.00 
Allen 

10/12/2015 KFS T Prepare Certificate of Service for Motion for Leave 0.3 $30.00 

10/12/2015 GV T Review emails from client; Revise the Amended Complaint; 1.9 $570.00 
Exchange emails with client; Emails to Opposing Counsel re: 
Discovery; Prepare Declaration of client; Begin preparing 
Plaintiff's Fifth Request for Production of Documents 

10/12/2015 RJS T Phone conference with Dan Marks 0.4 $180.00 

10/12/2015 RJS T Review emails from client; Emails to client 0.3 $135.00 

10/12/2015 RJS T Revise Motion to Amend Complaint 0.4 $180.00 

10/12/2015 RJS T Exchange emails with J. Gilbert "RE: Steiner deposition" 0.2 $90.00 

10/13/2015 RJS T Review letter from D. Marks re: Discovery 0.2 $90.00 

10/13/2015 GV T Finalize and serve Plaintiffs 5th Request for Production of 0.3 $90.00 

Documents 

. ''13/2015 GV T Begin preparing questions for Dennis Kogod's deposition 1 $300.00 

, 13/2015 GV T Research on Subpoena for Netflix; Prepare Subpoena Duces 0.7 $210.00 
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10/13/2015 Tecum and Notice of Deposition for Netflix 

10/13/2015 RJS T ReView Client's Response to 3rd Interrogatories; ReView file 0.2 $90.00 

10/13/2015 GV T Phone call with Jenny Allen; Email to and from Jenny Allen 0.3 $90.00 

10/13/2015 RJS T Review email and schedules from J. Allen; Email to J. Allen 0.8 $360.00 

10/13/2015 RJS T ReView Reply in Support of Motion for an Order to Show Cause 0.3 $135.00 

10/14/2015 RJS T ReView email from D. Marks office; Email to D. Marks 0.2 $90.00 

10/14/2015 GV T Prepare Plaintiffs 6th Request for Production and 6th Request 1.5 $450.00 
for Interrogatories 

10/14/2015 RJS T Preparation and Appearance at Hearing on Motion for Order to 1.5 $675.00 
Show Cause and Status Check; Conference with client and J. 
Allen 

10/14/2015 GV T Meet with client; Attend Status Check Hearing 1.5 $450.00 

10/14/2015 RJS T Exchange emails with client 0.2 $90.00 

10/15/2015 GV T Email to Opposing Counsel 0.1 $30.00 

10/15/2015 GV T Prepare for Deposition of Dennis Kogod (Review of emails 5.5 $1,650.00 
between the parties') 

15/2015 •RJS T Conference with Jenny Allen; Preparation for Deposition of 4.1 $1,845.00 
Dennis Kogod 

10/16/2015 RJS T Review email from D. Marks office; Email to D. Marks office 0.2 $90.00 

10/16/2015 RJS T Review emails from client with correspondence between 0.3 $135.00 
parties 

10/16/2015 RJS T Review Notice of Deposition for Gabrielle Cioffi - Kogod 0.1 $45.00 

10/16/2015 GV T Prepare Third Amended Notice of Deposition of Dennis Kogod; 2 $600.00 
Review emails between the parties to prepare for deposition 

10/16/2015 RJS T Review questions arising from email exchanges; Review emails 2.9 $1,305.00 
in preparation for Dennis Kogod Deposition 

10/19/2015 GV T Revise Responses to Second Interrogatories and Second 1.5 $450.00 
Request for Production of Documents; Email to client 

10/19/2015 GV T Prepare for meeting with client; Review emails provided by 6 $1,800.00 
client; Review text messages provided by client; Email multiple 
emails with client and Opposing Counsel; Email with Jenny 
Allen; Phone call from Opposing Counsel; Prepare Stipulation 
and Order re: Dennis' Deposition; Email exchanges with 
Opposing Counsel 

10/19/2015 RJS T Conference with client; Review emails from client with 4.7 $2,115.00 
correspondence between parties 

10/20/2015 KFS T Preparation of Plaintiff's 14th 16.2 Supplemental Disclosure 0.7 $70.00 

10/20/2015 GV T Revise the Interrogatories: Review numerous emails from client 6.6 $1,980.00 
re: Emails and text messages between the parties; Continue 
work on preparing for deposition of Dennis Kogod; Prepare 
letter for Lance Spiegel re: Wells Fargo and Bank of America 
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10/20/2015 accounts; Email to and from Opposing Counsel; Email to and 
from client; Meet with client; Emails to and from Jenny Allen; 
Email to Ms. Gayle Nathan re: Deposition of Jennifer Steiner 

10/20/2015 KFS T Preparation of draft for Plaintiffs Response to Defendant's 2nd 2 $200.00 
Request for Documents 

10/20/2015 KFS T Preparation of Plaintiffs 15th 16.2 Supplemental Disclosure 0.8 $80.00 

10/21/2015 RJS T Review email from J. Leauanae; Email to J. Leauanae 0.2 $90.00 

10/21/2015 RJS T Review emails between parties 0.7 $315.00 

10/21/2015 GV T Continue review of client's emails; Begin draft of Timeline; 4.8 $1,440.00 
Review documents provided by client; Phone call with Joe and 
Jenny; Email exchanges with Joe and Jenny; Email 
exchanges with Opposing Counsel and client; Phone call from 
Opposing Counsel re: 15th NRCP 16.2 Disclosure 

10/21/2015 KFS T Prepare draft of Plaintiff's Response to Defendant's 2nd 1 $100.00 
Interrogatories 

10/22/2015 RJS T Meeting with Jenny Allen 2.5 $1,125.00 

10/22/2015 RJS T Preparation for Deposition of Dennis Kogod; Review emails 5.1 $2,295.00 
from J. Allen with Dennis Kogod Deposition questions 

.... ,2212015 GV T Finalize the Timeline; Continue to prepare for Dennis' 6 $1,800.00 
deposition; Organize exhibits and emails; Email exchanges 
with Jenny Allen; Begin draft of Subpoena and Notice of 
Deposition of Bank of America; Email to Gayle Nathan; Email 
to and from Opposing Counsel 

10/23/2015 GV T Prepare for and attend Deposition of Dennis Kogod 7 $2,100.00 

10/23/2015 KFS T Prepare Plaintiff's 17th 16.2 Supplemental Disclosure 0.9 $90.00 

10/23/2015 RJS T Preparation for and Conduct Deposition of Dennis Kogod 7 $3,150.00 

10/24/2015 RJS T Appearance a deposition of Gabrielle Cioffi-Kogod 7 $3,150.00 

10/26/2015 RJS T Letter to Davita 0.5 $225.00 

10/26/2015 RJS T Review email from S. Levine; Email response 0 $0.00 

10/26/2015 RJS T Review email from D. Marks; Email to client; Email to D. 0.2 $90.00 

Marks 

10/26/2015 RJS T Email to G. Nathan 0 $0.00 

10/26/2015 GV T Prepare Responses to Third Request for Production of 1.2 $360.00 

Documents and Third Request for Interrogatories; Email to 
client; Phone call from and email to Sharon Sandler 

10/27/2015 RJS T Exchange emails with client 0.3 $135.00 

10/27/2015 GV T Email to and from Ms. Sandler; Email from client 0.3 $90.00 

10/27/2015 GV T Email to Opposing Counsel 0.1 $30.00 

10/28/2015 GV T Email exchanges with Opposing Counsel and client; Review 0.5 $150.00 

Declarations and NRCP 16.2 Disclosures filed by Opposing 
Counsel; Email to Jenny Allen 
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10/28/2015 
10/28/2015 RJS T Review Defendant's Response to 5th Request for Production of 0.2 $90.00 

Documents 

10/28/2015 GV T Email exchanges with client and Ms. Gayle Nathan 0.3 $90.00 

10/29/2015 KFS T Prepare draft of Plaintiff's Response to 3rd Request for 0.7 $70.00 
Production of Documents 

10/29/2015 GV T Email from Jenny Allen 0.1 $30.00 

10/29/2015 GV T Email from Ms. Nathan; Email from Jenny Allen 0.3 $90.00 

10/29/2015 GV T Email from Sharon Sandler's office 0.1 $30.00 

10/29/2015 RJS T Review letter from Netflix 0.1 $45.00 

10/29/2015 RJS T Review Declaration of Marsha Kogod; Review Declaration of 0.2 $90.00 
Sheldon Kogod 

11/02/2015 GV T Review documents from DaVita; Email to and from Shauna at 0.8 $240.00 
Dan Jaffe's office; Email to and from Jenny Allen 

11/02/2015 RJS T Review Defendant's 11th 16.2 Supplement 0.2 $90.00 

11/02/2015 KFS T Prepare draft of Plaintiff's Response to Defendant's 3rd 0.7 $70.00 
Interrogatories 

')3/2015 RJS T Phone conference with D. Marks 0.3 $135.00 

1 ·1/03/2015 GV T Prepare Responses to Fourth Request for Production of 0.8 $240.00 
Documents; Email to Ms. Nathan; Email to and from Ms. 
Sandler; Email to client; Email to Marc Herman 

11/03/2015 RJS T Review email from client; Email to client 0.1 $45.00 

11/03/2015 RJS T Review email from client; Email to client 0.4 $180.00 

11/04/2015 GV T Review video from October 14 Hearing; Prepare Order; Email to 1.1 $330.00 
Opposing Counsel 

11/04/2015 GV T Exchange emails with Jenny Allen; Email from Sharon 4 $1,200.00 
Sandler; Prepare Subpoena Duces Tecum and Notice of 
Deposition for Wells Fargo and Bank of America - for Nadya's 
Bank Records and missing Records from Dennis; Prepare 
Acceptance of Service for Jennifer Steiner, Exchange emails 
with Ms. Steiner's counsel; Email exchanges with Opposing 
Counsel re: Dennis' 2nd Deposition and Expert Reports; Phone 
call with client; Email to Opposing Counsel re: Quit Claim 
Deed to the Gabrielle's new home; Phone call with Marc 
Herman re: Appraisal of Oak Pass and fair rental value for CA 
properties 

11/05/2015 GV T Email to Ms. Nathan; Email to Dan Jaffe's office; Email from 0.6 $180.00 
and to Opposing Counsel 

11/05/2015 GV T Email from Marc Herman 0.1 $30.00 

11/06/2015 JH T Email exchanges with Gayle Nathan 0.2 $20.00 

• ~109/2015 GV T Prepare Subpoena and Notice of Deposition for JP Morgan 0.7 $210.00 
Chase Bank; Exchange emails with Opposing Counsel 
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11/10/2015 RJS T Review Opposition to Motion to Amend Complaint 0.9 $405.00 

11/12/2015 GV T Email from client; Phone call with Opposing Counsel re: 0.2 $60.00 
Depositions 

11/12/2015 RJS T Phone conference with D. Marks 0.2 $90.00 

11/13/2015 GV T Email exchanges with Jenny and client 0.4 $120.00 

11/13/2015 RJS T Review Defendant's Response to 5th Interrogatories 0.3 $135.00 

11/16/2015 GV T Review Opposition; 'Begin preparing for Reply to Opposition 1.8 $540.00 

11/16/2015 RJS T Kogod - Our Reply to Opp to Motion to Amend Due today 0.5 $225.00 

11/16/2015 RJS T Exchange emails with client 0.2 $90.00 

11/16/2015 GV T Review Defendant's Responses to Fifth Set of Interrogatories; 0.2 $60.00 
Email to Joe and Jenny 

11/17/2015 GV T Prepare Notice of Deposition for Dennis Kogod; Prepare 2.8 $840.00 
Stipulation and Order re: Expert Reports; Prepare and finalize 
Reply to Opposition and file; Phone call with client; Phone 
calls with Joe and Jenny; Review Anthem Forensics' report; 
Email to Opposing Counsel 

11/17/2015 JH T Preparation of Certificate of Service for Reply 0.3 $30.00 

:7/2015 GV T Review Dennis' Responses to Fifth Request for Production of 0.2 $60.00 
Documents 

11/17/2015 RJS T Prepare Reply to Opposition 2.8 $1,260.00 

11/17/2015 RJS T Initial review of Report from Anthem Forensics; Phone 1.3 $585.00 

conference with client; 

11/18/2015 RJS T Continued review Anthem Forensics Expert Report 1.1 $495.00 

11/18/2015 GV T Prepare letter for the Court re: October 14 Hearing 0.5 $150.00 

11/18/2015 RJS T Preparation for and Appearance at Hearing; Conference with 1.6 $720.00 
client 

11/18/2015 KFS T Prepare Plaintiff's 18th 16.2 Supplemental Disclosure 1.9 $190.00 

11/23/2015 GV T Emails from Opposing Counsel; Email to and from client; 1.1 $330.00 

Email from and to Dan Jaffe's office; Email to Jenny Allen; 
Email to Opposing Counsel 

11/23/2015 RJS T Review letters from D. Marks ( x 5 ) 0.5 $225.00 

11/24/2015 GV T Finalize the Stipulation re: Expert Reports; Email to Opposing 0.3 $90.00 

Counsel 

11/30/2015 RJS T Review emails from client; Phone conference with client 0.3 $135.00 

11/30/2015 GV T Research on Writ of Mandamus re: Court denial of Motion to 2 $600.00 

Amend Complaint; Research on jurisdiction on Nadya 

11/30/2015 RJS T Phone conference with client x 2; Email to D. Marks; Phone 0.6 $270.00 

conference with D. Marks 

12/01/2015 GV T Begin preparing Motion for Order to Show Cause; Exchange 2 $600.00 

emails with Ms. Jennifer Gilbert; Exchange emails with Jenny 
Allen and client; Email exchanges with Mr. Dan Marks, Esq. 
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12/01/2015 
12/01/2015 RJS T Conference with D. Marks; Phone conference with J. Allen 0.4 $180.00 

12/02/2015 RJS T Review letter from D. Marks 0.1 $45.00 

12/02/2015 GV T Continue work on Motion for an Order to Show Cause; Email 3.4 $1,020.00 
exchanges with Jenny Allen; Email exchanges with client and 
Ms. Young re: Depositions and discovery; Prepare Letter for 
Mr. Marks in response to their letter dated November 19 

12/02/2015 GV T Email exchanges with Ms. Young re: Stipulation re Expert 0.2 $60.00 
Reports 

12/03/2015 GV T Finalize and send letter to Opposing Counsel re: Discovery; 3.8 $1,140.00 
Email from and to client; Email exchanges between Ms. Young 
and Mr. Marks' office; Email exchanges with Jenny Allen; 
Continue work on Motion for Order to Show Cause; Continue 
work on Memorandums regarding jurisdiction for Nadya and 
Writ of Mandamus 

12/03/2015 JH T Preparation of Notice of Entry of Order From the Hearing 0.3 $30.00 

12/04/2015 RJS T Conference with client 1.8 $810.00 

12/04/2015 RJS T Review emails from client 0.1 $45.00 
! 

14/2015 RJS T Review Subpoena response from Bank of America; Wells 0.8 $360.00 
Fargo; JP Morgan Chase 

12/04/2015 GV T Meeting with the client; Phone call to JP Morgan Chase and 2.5 $750.00 
Wells Fargo Banks; Phone call to Court Reporter re: Dennis 
Kogod's deposition 

12/07/2015 GV T Prepare for deposition of Dennis Kogod; Review subpoena 8 $2,400.00 
documents from the bank; Attend deposition of Dennis Kogod; 
Phone calls with the Discovery Commissioner 

12/07/2015 RJS T Conduct deposition of Dennis Kogod 5.5 $2,475.00 

12/07/2015 GV T Email from and to client 0.1 $30.00 

12/07/2015 RJS T Conference with client 0.5 $225.00 

12/07/2015 RJS T Preparation for Deposition of Dennis Kogod; Review Deposition 5.1 $2,295.00 
questions and exhibits from J. Allen 

12/07/2015 RJS T Email to D. Marks 0.1 $45.00 

12/07/2015 RJS T Review forwarded email from J. Gilbert 0.1 $45.00 

12/08/2015 GV T Exchange emails with client; Email from and to Nicole Young; 1.2 $360.00 
Email from Ms. Gilbert re: Jennifer Steiner's Deposition; 
Exchange emails with Jenny Allen to prepare for deposition of 
Jennifer Steiner 

12/08/2015 RJS T Review Defendant's Response to 6th Interrogatories 0.3 $135.00 

12/08/2015 RJS T Review emails from client 0.2 $90.00 

12/08/2015 RJS T Review Defendant's Response to 6th Request for Production of 0.2 $90.00 
Documents 

__ ,09/2015 RJS T Review forwarded email from J. Gilbert 0.1 $45.00 
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12/09/2015 
12/09/2015 RJS T Review email from J. Allen with proposed questions for 0.2 $90.00 

Jennifer Steiner's Deposition 

12/09/2015 GV T Exchange emails with Jenny Allen to prepare for Jennifer 1.7 $510.00 
Steiner's deposition; Email exchanges with Nicole Young; 
Email from client 

12/09/2015 RJS T Phone conference with D. Marks 0.2 $90.00 

12/09/2015 RJS T Travel to California 1 $450.00 

12/10/2015 RJS T Conference with D. Maries 0.2 $90.00 

12/10/2015 GV T Email to Terry Estrada re: Documents for Ms. Steiner's 0.3 $90.00 
Deposition 

12/10/2015 RJS T Travel to Nevada 1 $450.00 

12/10/2015 RJS T Preparation for and conduct Deposition of Ms. Steiner 4.9 $2,205.00 

12/14/2015 RJS T Review of email from client 0.1 $45.00 

12/14/2015 RJS T Phone conference with D. Marks 0.4 $180.00 

12/14/2015 GV T Email exchanges with Jenny Allen; Email to Mr. Marks; Email 0.2 $60.00 

exchanges with client 

15/2015 GV T Email to Ms. Young; Phone call from Mr. Marks; Phone calls 1.3 $390.00 
with Jenny Allen and Joe Leauanae; Email to Mr. Marks and 
Ms. Young with Supplemental Report 

12/15/2015 KFS T Preparation of Plaintiffs 19th 16.2 Supplement 1.8 $180.00 

12/15/2015 RJS T Phone conference with client 0.2 $90.00 

12/15/2015 RJS T Review email from J. Allen with supplemental Witness Report 2.1 $945.00 

12/16/2015 GV T Email from Joe Leauanae 0.2 $60.00 

12/16/2015 KFS T Prepare Plaintiffs 20th 16.2 Supplemental Disclosure 2.8 $280.00 

12/16/2015 KAM T Prepare draft of Discovery Commissioner's Report and 1 $250.00 

Recommendations from May 1 and June 26. 

12/17/2015 KAM T Revised drafts of Discovery Commissioner's Report and $250.00 

Recommendations for May 1 and June 26. 

12/17/2015 GV T Begin draft of Motion for Protective Order 0.2 $60.00 

12/17/2015 GV T Continue work on Motion for Order to Show Cause; Email 2.5 $750.00 

exchanges with client; Phone call with Dan Marks; Email 
exchanges with Jenny Allen 

12/17/2015 GV T Review and Revise the Report and Recommendations - June 0.4 $120.00 

26 Hearing 

12/17/2015 GV T Prepare Seventh Request for Interrogatories and Seventh 0.8 $240.00 

Request for Production of Documents 

12/18/2015 RJS T Review emails from client; Email to client 1 $450.00 

12/21/2015 RJS T Review Re Notice of Depositions of Eugene Cioffi, Stephanie 0.2 $90.00 

Cioffi and Cassandra Cioffi 

.~121/2015 GV T Phone call from Nicole Young; Email to client; Emails from 0.3 $90.00 
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12/21/2015 client; Review Notices of Depositions for New York 

12/22/2015 GV T Exchange emails with Ms. Young 0.3 $90.00 

12/24/2015 GV T Review motion filed by Mr. Marks; Email to Joe and Jenny 0.3 $90.00 

12/28/2015 GV T Email to Joe leauanae; Review video from the hearing on 0.8 $240.00 
Motion to Amend; Email to Ms. Young re: Revisions to the 
proposed Order 

12/28/2015 RJS T Review Motion lo Compel Discovery 0.4 $180.00 

12/29/2015 GV T Review Declaration from Joe leauanae; Phone call with Mr. 0.5 $150.00 
Leauanae 

12/29/2015 GV T Email to client 0.1 $30.00 

12/30/2015 GV T Email from client; Email from Mr. Marks' office; Email to and 0.3 $90.00 
from Mr. Leauanae 

1/04/2016 RJS T Review of Statement from J. leauanae: Objection to 0.5 $225.00 
Submission of Documents ( Excel files) to Teichner ( 
Defendant's Expert) ; Prepare letter to D. Marks 

1/04/2016 GV T Review video from the hearing of May 1 ; Revise and finalize the 0.8 $240.00 
Report and Recommendations; Email to Ms. Young 

/2016 GV T Phone call with Nicole Young; Exchange emails with Mr. 2.2 $660.00 
Leauanae and client; Begin draft of Opposition to Motion to 
Compel Discovery 

1/04/2016 GV T Exchange emails with Ms. Gilbert 0.3 $90.00 

1/05/2016 RJS T Phone conference with D. Marks 0.2 $90.00 

1/05/2016 GV T Email exchanges with client; Phone call with Nicole Young; 0.6 $180.00 
Phone call and email exchanges with Marc Herman 

1/05/2016 KFS T Preparation of Plaintiff's 21st 16.2 Supplemental Disclosure 2 $200.00 

1/06/2016 RJS T Review Order Shortening Time 0.1 $45.00 

1/06/2016 GV T Continue work on Opposition to Motion to Compel Discovery; 0.7 $210.00 
Email exchanges with Mr. Herman and client; Emails from Ms. 
Young 

1/07/2016 RJS T Review emails from client 0.2 $90.00 

1/07/2016 GV T Review emails from client; Continue work on Opposition and 2 $600.00 
Countermotion for Protective Order 

1/08/2016 RJS T Revise Opposition to Motion for Protective Order 1.3 $585.00 

1/08/2016 GV T Continue work on Opposition and Counlermotion for Protective 2 $600.00 
Order 

1/11/2016 GV T Exchange emails with client; Exchange emails with Joe 1.8 $540.00 
Leauanae; Exchange emails with Nicole Young; Prepare Errata 
to Opposition and Countermolion 

1/13/2016 GV T Email from client 0.1 $30.00 

V2016 RJS T Review Reply 0.3 $135.00 
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1/14/2016 GV T Review Reply for Motion to Compel; Email exchanges with Joe 0.5 $150.00 

Leauanae; Phone call from client; Phone call from Joe 
Leauanae 

1/15/2016 RJS T Preparation and Appearance at Hearing 1.1 $495.00 

1/15/2016 GV T Finalize the Motion and file; Phone call and emails with client 0.6 $180.00 

1/15/2016 RJS T Revise Motion to Enforce Joint Preliminary Injunction 2.8 $1,260.00 

1/15/2016 JH T Preparation of Supplemental Expert Witness 0.3 $30.00 

1/19/2016 RJS T Phone conference with Bruce Clemens re: additional research 0.2 $90.00 
re alimony and fraud issues 

1/19/2016 RJS T Review Defendant's 12th and 13th 16.2 Supplemental 0.3 $135.00 
Production 

1/19/2016 RJS T Review letter from Political Campaign re donation 0.1 $45.00 

1/19/2016 GV T Prepare Ex Parte Request for Order Shortening Time; Prepare 0.9 $270.00 
Order Granting Ex Parte Request for Order Shortening Time 

1/20/2016 RJS T Initial review of Defendant's Response to 7th Interrogatories 0.2 $90.00 

1/20/2016 RJS T Initial review of Defendant's Response to 7th Request for 0.3 $135.00 
Production of Documents 

"?/2016 RJS T Phone conference with client 0.2 $90.00 

11..!4/2016 RJS T Review email from G. Kogod; Email to G. Kogod 0.2 $90.00 

1/25/2016 JH T Preparation of Certificate of Service 0.3 $30.00 

1/25/2016 GV T Email from Ms. Young; Email to and from Joe Leauanae and 0.3 $90.00 

Jenny Alfen; Email from client 

1/26/2016 GV T Exchange emails with Joe Leauanae; Exchange emails with 0.7 $210.00 

Mr. Marks; Review rebuttal expert report 

1/26/2016 RJS T Review Defendant's Expert's Rebuttal; compare to J. 1.9 $855.00 
Leauanae's Report 

1/27/2016 GV T Exchange emails with Joe Leauanae and Jenny 0.4 $120.00 

1/27/2016 RJS T Phone conference with client 0.3 $135.00 

1/28/2016 GV T Meet with Joe Leauanae and Jenny Allen to discuss report and 1.2 $360.00 

trial preparation 

1/28/2016 KFS T Preparation of Plaintiffs 22cnd 16.2 Supplemental Disclosure 2 $200.00 

1/28/2016 RJS T Conference with J. Leauanae and J. Allen 1.2 $540.00 

1/29/2016 GV T Email exchanges with Ms. Young and Mr. Marks; Email 1 $300.00 

exchanges with Jenny Allen; Email exchanges with client 

1/29/2016 GV T Email from Jaffe and Clemens; Email to client: Kogod v. Kogod 0.1 $30.00 

2/01/2016 RJS T Review Notice of Deposition of Joe Leauanae 0.1 $45.00 

2/01/2016 GV T Email from Ms. Young with Notice of Deposition for Joe 0.3 $90.00 

Leauanae; Email to Joe 

-"'112016 RJS T Review letter from Jaffe and Clemens 0.5 $225.00 

.3/2016 GV T Review video from the hearing of January 15, 2016 and prepare 1 $300.00 
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2/03/2016 Discovery Commissioner's Report and Recommendations; 

Email to Mr. Marks and Ms. Young 

2/03/2016 GV T Email exchanges with Joe Leauanae and Jenny Allen; Review 1.2 $360.00 
Video from the Hearing of June 6, 2015; Prepare written 
transcript of relevant portion of the June 6, 2015 hearing for 
Anthem Forensics' Response to Mr. Teichner's Rebuttal Report 

2/04/2016 RJS T Travel to New York 5 $2,250.00 

2/04/2016 GV T Email from and to Jenny Allen 0.3 $90.00 

2/05/2016 RJS T Review Expert Report from Anthem Forensics (2016-02-05) 0.9 $405.00 

2/05/2016 RJS T Conference with Casandra, Stephanie, Eugene Cioffi; Attend 6 $2,700.00 
Depositions of Cassandra Cioffi, Stephanie Cioffi and Eugene 
Cioffi; Conference with client 

2/05/2016 GV T Phone call with Joe and Jenny re: Response to Rebuttal 0.6 $180.00 
Report; Review rebuttal report; Email to Mr. Marks and Ms. 
Young 

2/06/2016 RJS T Travel to Las Vegas 5 $2,250.00 

2/06/2016 RJS T Review emails from client 0.1 $45.00 
18/2016 GV T Email from Ms. Young re: Discovery Commissioner's Report 1.2 $360.00 

and Recommendations - January 15 Hearing; Email 
exchanges with Mr. Herman; Phone can with Mr. Herman; 
Review updated Appraisals and rental estimates 

2/08/2016 GV T Review Opposition to JPI and Countermotion filed by Dennis; 0.3 $90.00 
Email to client 

2/09/2016 RJS T Review Appraisals of San Vincente, Oak Pass and Canyon 0.2 $90.00 
Drive Properties 

2/09/2016 KFS T Prepare Plaintiff's 23rd 16.2 Supplemental Disclosure 1.4 $140.00 

2/09/2016 RJS T Review Opposition to Motion to Show Cause 0.3 $135.00 

2/09/2016 GV T Begin preparing the Pre Trial Memorandum; Email exchanges 2.6 $780.00 

with client; Email exchanges with Joe Leauanae and Jenny 
Allen; Email exchanges with Mr. Herman 

2/09/2016 RJS T Appearance at Deposition of Anthem Forensics; Conference 4 $1,800.00 
with client 

2/11/2016 GV T Prepare Subpoena Duces T ecum and Notice of Deposition for $300.00 
Richard Teichner; Email to Ms. Young re: Extending deadlines 
for Pre Trial Memorandum 

2/12/2016 RJS T Review email from J. Leauanae with items requested at his 0.2 $90.00 
deposition 

2/12/2016 GV T Phone call with the Court re: Friday deadline for Pre Trial 0.3 $90.00 

Memorandum; Phone call with Ms. Young re: Trial Exhibits 

2/15/2016 GV T Continue work on Pre Trial Memorandum; Prepare List of 3.1 $930.00 

Witnesses; Email exchanges with Joe Leauanae and Jenny 
Allen; Email to client; Email from Richard Teichner re: 
Response to Joe's response to rebuttal report 
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Radford J. Smith, Chartered 
2470 St. Rose Parkway #206 

Henderson, Nevada 89074 

History Bill Date: 2/18/2016 

Date Staff TIE DesCril;!tion Dur/Q~ Amount 
2/15/2016 
2/15/2016 RJS T Preparation for examination of witnesses: Preparation for Trial; 6.5 $2,925.00 

Review of draft Pre Trial Memorandum; Legal Research re: 
Alimony Issue 

Subtotal 718.83 $246,333.00 

12/18/2014 ALL E Filing Fee for Peremptory Challenge 0 $450.00 

12130/2014 RJS E Copy Charge 11/20/14 - 12/30/14 7 $1.75 

12/31/2014 ALL E Postage 11-20-14-12-31-14 0 $0.48 

12/31/2014 ALL E Filing Fee 11/20/14 - 12/31/14 0 $21.00 

1/31/2015 ALL E Copy Charge 1/1/15 - 1/31/15, machine 1 4 $1.00 

2/12/2015 ALL E Video Transcript of Hearing on 2/3/15 0 $5.00 

2/28/2015 ALL E Filing Fee 2/1/15 - 2/28/15 0 $3.50 

2/28/2015 ALL E Postage 2/1/15 - 2/28/15 0 $4.72 

2/28/2015 ALL E Copy charge for 2/1/15 - 2/28/15, machine 1 5 $1.25 

3/16/2015 ALL E Witness Fees for Bank of Nevada 0 $28.00 

3/16/2015 ALL E Witness Fees for Wells Fargo 0 $28.00 

1/2015 ALL E Witness Fees for UBS, Inc 0 $28.00 

J/19/2015 ALL E Service of Custodian of Records for UBS Financial Services of 0 $48.00 

Nevada 

3/23/2015 ALL E Video Transcript of Hearing on 3/15/15 0 $5.00 

3/23/2015 ALL E Service of Custodian of Records for Wells Fargo 0 $53.00 

3/23/2015 ALL E Service of Custodian of Records for Bank of America 0 $49.50 

3/31/2015 ALL E Postage 3/1/15 - 3/31/15 0 $2.09 

3/31/2015 ALL E Copy charge for 3/1/15 - 3/31/15, machine 1 105 $26.25 

3/31/2015 ALL E Filing Fee 3/1/15-3/31/15 0 $3.50 

4/03/2015 ALL E Bank of America, invoice 370815 0 $414.90 

4/16/2015 ALL E Personal Service of Michelle Gravely 0 $92.50 

4/30/2015 ALL E Filing Fee 4/1/15 - 4/30/15 0 $24.50 

4/30/2015 ALL E Copy charge for 4/1/15 - 4/30/15, machine 1 5 $1.25 

4/30/2015 ALL E Postage 4/1 /15 - 4/30/15 0 $12.58 

4/30/2015 ALL E Legal Research 4/1/15 - 4/30/15 0 $182.12 

5/22/2015 ALL E Wells Fargo, invoice 182017 for production of documents 0 $167.04 

5/31/2015 ALL E Postage 5/1/15 - 5/31/15 0 $8.45 

5/31/2015 ALL E Legal Research 5/1/15 - 5/31/15 0 $148.74 

5/31/2015 ALL E Filing Fee 5/1/15 - 5/31/15 0 $35.00 

6/1912015 ALL E Witness Fees for Michelle Gravley, Psy.D 0 $28.00 

')/2015 ALL E Personal Service of Michelle Gravely 0 $48.00 
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Radford J. Smith, Chartered 
2470 St. Rose Parkway #206 

Henderson, Nevada 89074 

History Bill Date: 2/18/2016 

Date Staff TIE Descri~tion . Dur/Q~ Amount 

6/30/2015 ALL E Postage 6/1 /15 - 6/30/15 0 $7.10 

6/30/2015 ALL E Copy charge for 6/1/15 - 6/30/15, machine 1 13 $3.25 

6/30/2015 ALL E Legal Research 6/1/15 - 6/30/15 0 $87.91 

6/30/2015 ALL E Filing Fee 6/1/15 - 6/30/15 0 $36.25 

7/06/2015 ALL E Witness Fees for USB Production of Documents 0 $216.00 

7/22/2015 ALL E Video Transcript of Hearing on 7/22/15 0 $5.00 

7/31/2015 ALL E Postage 7/1/2015 - 7/31/2015 0 $12.03 

7/31/2015 ALL E Copy charge for 7/1/15 - 7/31/15, machine 1 11 $2.75 

7i31/2015 ALL E Filing Fee 7/1/15 - 7/31/15 0 $38.50 

8/09/2015 RJS E Howard Lewis and Petersen PC ( invoice to Domesticate 0 $140.00 

Subpoena for July) 

8/14/2015 ALL E Courier Service 0 $25.00 

8/21/2015 ALL E Non Appearance - Cancellation Fee for Deposition of Jennifer 0 $125.20 

Crute Steiner from Alpine Court Reporting 

8/30/2015 ALL E Howard Lewis and Peterson PC, Domesticate Subpoena for 0 $140.00 

Jennifer Crute Steiner ( July) 

'/2015 ALL E Copy charge for 8/1/15 - 8/31/15, machine 1 64 $16.00 

~. {1/2015 ALL E Beverly Hills Hilton $398.00, $358.00, $795.90 0 $1,551.90 

9/24/2015 ALL E Document production for DaVita ( invoice OC2431787) 0 $257.55 

9/26/2015 YEA E Beverly Hills Hilton $415.85, $495.75, $415.85 0 $1,327.45 

9/29/2015 ALL E Deposition Transcript for Patricia Murphy ( invoice 49601) 0 $723.95 

9/30/2015 ALL E Postage 9/01/15 - 9/30/15 0 $1.42 

9/30/2015 ALL E Howard Lewis and Peterson PC, Domesticate Subpoena for 0 $190.40 

Jennifer Crute Steiner ( September) 

9/30/2015 ALL E Deposition Transcript (video services) for Nadyane Khapsalis ( 0 $1,557.25 

invoice CA2438634) 

9/30/2015 ALL E Deposition Transcript for Nadyane Khapsalis ( invoice 0 $2,408.60 

CA2434585) 

9/30/2015 ALL E Copy charge for 9/1/15 - 9/30/15, machine 1 2678 $669.50 

9/30/2015 ALL E Filing Fee 9/1/15 - 9/30/15 0 $38.50 

10/01/2015 ALL E Video Transcript of Hearing on 6/26/15 0 $5.00 

10/14/2015 ALL E Witness Fees for COR Netflix 0 $28.00 

10/14/2015 ALL E Deposition Transcript for Marsha Kogod and Sheldon Kogod ( 0 $1,387.75 

invoice CA2446435) 

10/15/2015 ALL E Video Transcript of Hearing 0 $5.00 

10/15/2015 ALL E Deposition Transcript for Dana Kogod and Mitchell Kogod ( 0 $1,804.25 

invoice CA2448659) 

"20/2015 ALL E Deposition Transcript (video services) for Dana Kogod and 0 $1,076.00 

Mitchell Kogod, ( invoice CA245D488) 
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Radford J. Smith, Chartered 
2470 St. Rose Parkway #206 

Henderson, Nevada 89074 

History Bill Date: 2/18/2016 

Date Staff T/E Descri~tion Dur/Q~ Amount 
10/20/2015 ALL E Deposition Transcript (video services) for Marsha Kogod and 0 $932.50 

Sheldon Kogod, ( invoice CA2450835) 

10/23/2015 ALL E VideoTranscript for Dennis Kogod ( invoice 9911) 0 $1,015.00 

10/23/2015 ALL E Deposition Transcript for Dennis Kogod ( invoice 49764) 0 $1,873.50 

10/28/2015 ALL E Service of COR Netflix 0 $101.50 

10/31/2015 ALL E Copy charge for 10/1/15 - 10/31/15, machine 1 4540 $1,135.00 

10/31/2015 ALL E Copy charge for 10/1/15 -10/31/15, machine 2 603 $150.75 

10/31/2015 ALL E Filing Fee 10/1/15 - 10/31/15 0 $58.50 

10/31/2015. ALL E Legal Research 10/1/15- 10/31/15 0 $145.36 

10/31/2015 ALL E Postage 10/1/15 - 10/31/15 0 $7.37 

11/04/2015 ALL E Witness Fees for COR Bank of America 0 $28.00 

11/04/2015 ALL E Witness Fees for COR Wells Fargo 0 $28.00 

11/09/2015 ALL E Witness Fees for COR JP Morgan Chase 0 $28.00 

11/09/2015 ALL E Service of COR Wells Fargo 0 $53.00 

11/13/2015 ALL E Deposition Transcript for Gabriele Cioffi-Kogod ( invoice 0 $1,568.50 
109875) 

13/2015 ALL E Service for COR Bank of America 0 $53.00 

I 1/18/2015 ALL E Courier Service 0 $45.00 

11/19/2015 ALL E Service for COR JP Morgan Chase 0 $101.50 

11/30/2015 ALL E Copy charge to, 11/1/15-11/30/15, machine 2 15 $3.75 

11/30/2015 ALL E Filing Fee 11/1/15-11/30/15 0 $7.00 

11/30/2015 ALL E Copy charge for 11/1/15 - 11/30/15, machine 1 217 $54.25 

11/30/2015 ALL E Legal Research 11/1/5 - 11/30/15 0 $15.39 

11/30/2015 ALL E Postage 11/1/15 - 11/30/15 0 $2.40 

12/02/2015 ALL E Bank of America, invoice 409407 0 $13.25 

12/04/2015 ALL E Witness Fees for COR Wells Fargo 0 $28.00 

12/07/2015 ALL E Witness Fees for COR JP Morgan Chase, balance due on 0 $29.34 
subpoena 

12/08/2015 ALL E Courier Service 0 $10.00 

12/09/2015 RJS E Beverly Hills Hilton 0 $406.38 

12/09/2015 RJS E Avis Rent a Car 0 $115.28 

12/09/2015 RJS E Southwest Airlines 0 $491.96 

12/16/2015 ALL E Video Transcript of Hearing on 5/1/15 0 $5.00 

12/16/2015 ALL E Video Transcript of Hearing on 11/18/15 0 $5.00 

12/25/2015 ALL E Video Transcript of Hearing 0 $5.00 

12/26/2015 ALL E Transcript for Jennifer Crute Steiner ( invoice CA 2511974) 0 $1,088.40 

"18/2015 ALL E Deposition Transcript for Dennis Kogod ( invoice 49902) 0 $1,127.10 
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Radford J. Smith, Chartered 
2470 St. Rose Parkway #206 
Henderson, Nevada 89074 

History Bill Date: 2/18/2016 

Date Staff TIE Descri~tion Dur/Qty Amount 
12/30/2015 ALL E VideoTranscript for Dennis Kogod ( invoice 9993) 0 $712.50 

12/31/2015 ALL E Postage 12/01/15 - 12/31/15 0 $2.06 

12/31/2015 ALL E Legal Research 12/1/15 - 12/31/15 0 $246.28 

12/31/2015 ALL E Video Transcript for Jennifer Crute Steiner ( invoice CA 0 $863.75 
2515918) 

12/31/2015 ALL E Copy charge for 12/01/15 -12/31/15, machine 1 288 $72.00 

12/31/2015 ALL E Filing Fee 12/01/15-12/31/15 0 $10.50 

1/29/2016 ALL E Wells Fargo, invoice 197948 for production of documents 0 $58.00 

1/31/2016 ALL E Postage 1/1/16 -1/31/16 0 $6.88 

1/31/2016 ALL E Copy charge for 1/1/16 - 1/31/16, machine 1 388 $97.00 

1/31/2016 ALL E Filing Fee 1/1/16 - 1/31/16 0 $57.25 

1/31/2016 ALL E Copy charge for 1/1/16 - 1/31/16, machine 2 4741 $1,185.25 

2/03/2016 ALL E Delta Airline round trip to New York City 0 $2,255.76 

2/06/2016 ALL E Cab Fare to and from Airport and New York City 0 $135.99 

2/06/2016 ALL E Pierre Hotel in New York City 0 $1,108.60. 

2/12/2016 ALL E Condensed Transcript for Joseph Leauanae ( invoice 0 $1,065.80 
1100240***) 

Subtotal 13,684.00 $34,420.23 

Total 14,402.83 $280,753.23 

Total Time and Expenses 14,402.83 $280,753.23 
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February 3, 2016 

Professional Fees Invoice 
Tax I.D. Na. 26-1654522 

Invoice No.: 02520 
BilHng Period: 1/01/16 through 1/31/16 

Gabrielle Kogod 
Radford J. Smith, Esq. 
RADFORD J. SMITH CHARTERED 
2470 St. Rose Parkway, SUite206 
Henderson, Nevada 89074 

Re: Koqod vs. Koqgd 

For professional fees rendered in connection with the above referenced matter: 

Date Desqlption 

JAA 1/11/16 Reviewing motion 

JLL 1/14/16 Discussing with Jenny; speaking with Garima 

JAA 1/14/16 Discussing with Joe; phone call with Garima 

JLL 1/15/16 Reviewing documents and motion; attendance at hearing; 
discussing with Radford; discussing with Jenny 

JAA 1/15/16 Discussing with Joe; correspondence 

JAA 1/22/16 Meeting with Gaby 

CMM 1/25/16 Assisting with account statement matrix and tracing analysis 

JAA 1/26/16 Reviewing documents 

JAN 1/27/16 Reviewing defendant's expert rebuttal report 

CMM 1/27/16 Assisting with account statement matrix and tracing analysis 

JLL 1/28/16 Meeting with Radford, Garlma, and Jenny; reviewing analysis 

JAA 1/28/16 Reviewing Teichner report; meeting with Radford, Garima, and 
Joe 

JAA 1/29/16 Reviewing documents 

Actual Billed 

�~� Hours 

0.30 0.30 

0.20 0.00 

0.20 0.00 

1.50 1.50 

0.30 0.30 

0.80 0.00 

4.10 4.10 

0.30 0.30 

0.40 0.40 

6.40 6.40 

1.30 1.30 

1.20 1.20 

0.30 0.30 

2520 Sl. Rose Partway, Suite 211 
Henderson, Nevada 89074 

Rate Amount 

185.00 55.50 

300.00 0.00 

185.00 0.00 

300.00 450.00 

185.00 55.50 

185.00 0.00 

60.00 246.00 

185.00 55.50 

150.00 60.00 

60.00 384.00 

300.00 390.00 

185.00 222.00 

185.00 55.50 

1rlrphon<' 702.366.9599 
focsimilr 702.366.9364 

unlht'mformsics.com 

Kogod, Pltf 
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Kogod vs. Kogod 

CMM 1/29/16 Assisting with tracing analysis 4.50 4.50 

Total Current Professional Fees 

Balance Forward 

TOTAL BALANCE DUE 

60.00 

$ 

$ 

270.00 

2,244.00 

0.00 

2,244.00 

Kogod, Pltf 
14639 
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January 8, 2016 

Professional Fees Invoice 
Tax I.D. No. 26-1654522 

Invoice No.: 02488 
Billing Period: 12/01/15 through 12/31/15 

Gabrielle Kogod 
Radford J. Smith, Esq. 
RADFORD J. SMITH CHARTERED 
2470St. Rose Parkway, Suite 206 
Henderson, Nevada 89074 

Re: Koqod vs. Koqod 

For professional fees rendered in connection with the above referenced matter: 

pate Description 

JM 12/01/15 Phone call with Jolene; phone call with Gaby; speaking with 
Radford 

JM 12/02/iS Reviewing tracing analysis; sending information to Garima 

JM 12/03/15 Working on analysis; reviewing documents 

JM 12/04/15 Preparing for and meeting with Gaby and Radford; preparing 
for Dennis' deposition 

CMM 12/04/15 Assisting with tracing analysis 

Jll 12/07/lS Reviewing proposed deposition questions for Dennis Kogod; 
discussing with Jenny 

JM 12/07/lS Preparing for deposition; discussing with Joe; attendance at 
Dennis Kogod's deposition 

CMM 12/07/lS Assisting with account statement matrix and supporting 
documents 

JM 12/09/15 Preparing for deposition of Jennifer Steiner 

CMM 12/09/15 Assisting with tracing analysis and supporting documents 

JM 12/13/lS Working on supplemental report; speaking with Gaby 

Jll 12/14/15 Reviewing analysis; speaking with Bob Gehien and Jenny; 
working on analysis 

Actual Billed 
Hours Hours 

0.70 0.70 

0.80 0.80 

1.30 1.30 

2.80 2.80 

1.10 1.10 

0.50 0.50 

9.60 9.60 

1.00 1.00 

0.60 0.60 

6.10 6.10 

1.90 1.90 

0.80 0.80 

2520 St. Ruse Pmkw;,y. Suite 2 I 1 
Henderson, Nevada 89074 

�~� Amount 

170.00 119.00 

170.00 136.00 

170.00 221.00 

170.00 476.00 

S0.00 55.00 

300.00 150.00 

170.00 1,632.00 

50.00 50.00 

170.00 102.00 

50.00 305.00 

170.00 323.00 

300.00 240.00 

telephone 702.366.9599 
focsimilr 702.366.9364 

r111th,·mforcnsics.rom 

Kogod,Pltf 
14640 
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Kogod vs. Kogod 

JAA 12/14/15 Working on analysis and report; phone call with Bob Gehlen 5.50 
andJoe 

CMM 12/14/15 Reviewing documents 0.60 

JLL 12/15/15 Working on analysis and report; reviewing analysis; speaking 5.00 
with Radford and Jenny 

JAA 12/15/15 Working on analysis and report; phone call with Garima; phone 7.80 
call with Radford and Joe 

JAN 12/15/15 Assisting with analysis and report 3.00 

CMM 12/15/15 Reviewing documents; assisting with tracing analysis 1.60 

JAA 12/16/15 Reviewing documents 0.20 

JAA 12/17/15 Discussing with Jenn; preparing schedules for Garima 1.20 

JAN 12/17/15 Discussing with Jenny 0.30 

JLL 12/28/15 Reviewing documents; discussing with Jenny; preparing 2.40 
dedaration 

JAA 12/28/15 Reviewing information; discussing with Joe 0.50 

JU 12/29/15 Reviewing documents and analyses; preparing declaration; 1.50 
discussing with Jenny 

JAA 12/29/15 Reviewing declaration; discussing with Joe; phone call with 0.80 
Garima 

JU 12/31/15 Reviewing schedules and report 0.30 

JAA 12/31/15 Discussing with Joe 0.30 

Total Current Professional Fees 

Balance Forward 

TOTAL BALANCE DUE 

5.50 

0.60 

5.00 

7.80 

3.00 

1.60 

0.00 

1.20 

0.30 

2.40 

0.50 

1.50 

0.80 

0.30 

0.30 

~nthem 
M f-r'!"f"i<:j,·~ . ~. -' _ ....... ··' 

170.00 

50.00 

300.00 

170.00 

130.00 

50.00 

170.00 

170.00 

130.00 

300.00 

170.00 

300.00 

170.00 

300.00 

170.00 

$ 

$ 

935.00 

30.00 

1,500.00 

1,326.00 

390.00 

80.00 

0.00 

204.00 

39.00 

720.00 

85.00 

450.00 

136.00 

90.00 

51.00 

9,845.00 

0.00 

9,845.00 

Kogod, Pltf 
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December 3, 2015 

Professional Fees Invoice 
Tax I.D. No. 26-1654522 

Invoice No.: 02444 
BIiiing Period: 11/01/15 through 11/30/15 

Gabrielle Kogod 
Radford J. Smith, Esq. 
RADFORD J. SMITH CHARTERED 
2470 St Rose Parkway, Suite 206 
Henderson, Nevada 89074 

Re: Koqod vs. Koqad 

For professional fees rendered in connection with the above referenced matter: 

Date Description 

JAA 11/02/15 Discussing with Courtney; correspondence 

CMM 11/02/15 Discussing with Jenny; assisting with account statement matrix 
and tracing analysis 

JAA 11/04/15 Phone can with Radford; reviewing analysis 

CMM 11/04/15 Assisting with tracing analysis 

JAA 11/06/15 Reviewing with Courtney 

CMM 11/06/15 Reviewing with Jenny; assisting with schedules 

JAA 11/12/15 Working on analysis and report 

JLL 11/13/15 Reviewing analysis and report; discussing with Jenny 

JAA 11/13/15 Working on report; meeting with Gaby; discussing with Joe 

CMM 11/13/15 Assisting with account statement matrix, tracing analysis, and 
-marital balance sheet 

JLL 11/16/15 Working on analysis and report; discussing with Jenny 

JAA 11/16/15 Working on analysis and report; discussing with Joe 

CMM 11/16/15 Assisting with analysis and report 

JLL 11/17/15 Working on analysis and report; discussing with Jenny; 
speaking with Garima and Jenny 

Actual Billed 
Hours Hours 

0.20 0.00 

4.80 4.80 

0.30 0.30 

L60 1.60 

D.40 0.40 

3.30 3.30 

4.30 4.30 

1.00 LOO 

4.00 4.00 

5.70 5.70 

5.70 5.70 

9.00 9.00 

6.00 6.00 

8.50 8.50 

2520 SL Rose: Parkway, Suite 211 
Henderson. Nevada 89074 

�~� Amount 

170.00 0.00 

50.00 240.00 

170.00 51.00 

50.00 80.00 

170.00 68.00 

SO.OD 165.00 

170.00 731.00 

300.00 300.00 

170.00 680.00 

50.00 285.00 

300.00 1,710.00 

170.00 1,530.00 

50.00 300.00 

300.00 2,550.00 

telephone 702.366.9599 
for:similt 702.366.9364 

c1111hemforcnsics.com 

Kogod, Pltf 
14642 

04566 



Kogod vs. Kogod 

JM 11/17/15 Working on analysis and report; discussing with Joe; phone call 9.30 9.30 
with Garima and Joe 

JAN 11/23/15 Working on schedules; correspondence with Garima 0.60 0.60 

Total Current Professional Fees 

Balance Forward 

TOTAL BALANCE DUE 

170.00 

130.00 

$ 

$ 

1,581.00 

78.00 

10,349.00 

0.00 

10,349.00 

Kogod, Pltf 
14643 
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October 7, 2015 

Professional Fees Invoice 
Tax I.D. No. 26-1654522 

Invoice No.: 02380 
Billing Period: 9/01/15 through 9/30/15 

Gabrielle Kogod 
Radford J. Smith, Esq. 
RADFORD J. SMITH CHARTERED 
2470 St Rose Parkway, Suite 206 
Henderson, Nevada 89074 

Re: Koqod vs. Koqod 

For professional fees rendered in connection with the above referenced matter: 

Description 

JAA 9/02/15 Discussing with Courtney; reviewing analysis; phone call with 
Garima 

CMM 9/02/15 Assisting with account statement matrix and tracing analysis; 
discussing with Jenny 

JM 9/03/15 Working on analysis; phone call with Garima 

Jll 9/04/15 Reviewing analysis; assisting with deposition preparation 

JAA 9/04/15 Working on analysis; preparing for depositions 

CMM 9/04/15 Assisting with account statement and tracing analysis 

JLL 9/08/15 Working on tracing analysis schedule issues 

JAA 9/08/15 Working on analysis; preparing deposition questions and 
exhibits; phone call with Radford 

Mn 9/08/15 Assisting with tracing analysis 

Jll 9/09/15 Reviewing deposition exhibits, tracing analysis, and deposition 
questions; discussing with Jenny 

JAA 9/09/15 Working on analysis; preparing deposition questions and 

CMM 

exhibits; attendance at hearing; speaking with Gaby; discussing 
with Joe 

9/09/15 Reviewing financial information and account statement matrix 

Actual BIiied 
Hours !:l!!Y!1 

1.40 1.40 

S.80 5.80 

2.40 2.40 

0.80 0.80 

5.90 5.90 

7.50 7.50 

1.50 1.50 

7.70 7.70 

5.30 5.30 

0.60 0.60 

6.40 6.40 

4.90 4.90 

2520 SI. R05C Parkw;iy, Suite 211 
Hendcrsun, Nevada 89074 

Rate Amount 

170.00 238.00 

50.00 290.00 

170.00 408.00 

300.00 240.00 

170.00 1,003.00 

50.00 375.00 

300.00 450.00 

170.00 1,309.00 

40.00 212.00 

300.00 180.00 

170.00 1,088.00 

50.00 245.00 

telephone 702.366.9599 
focsimi/,.. 702.366.9364 

on1he111forrnsics.com 

Kogod, Pltf 
14644 
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Kogod vs. Kogod 

JM 9/10/15 Meeting with Gaby; reviewing information; meeting with 
counsel and Gaby; preparing for deposition; meeting with 
Radford and Gaby 

JM 9/11/15 Preparing for deposition; meeting with Radford and Gaby; 
attendance at Nadya Khapsalls Kogod's deposition 

JLL 9/14/15 Discussing with staff; discussing analysis issues with Jenny 

JM 9/14/15 Preparing for Pat Murphy's deposition; discussing with Joe; 
preparing information for court reporter 

JAN 9/14/15 Discussing with Joe 

CMM 9/14/15 Assisting with marital balance analysis 

JLL 9/15/15 Discussing with Jenny; reviewing analysis Issues 

JAA 9/15/15 Discussing with Joe; preparing for and attendance at Pat 
Murphy's deposition 

CMM 9/16/15 Assisting with tracing analysis 

JM 9/18/15 Reviewing DaVita responses; phone call with Loma Riff; 
discussing with Jenn 

JAN 9/18/15 Reviewing DaVita payroll information; discussing with Jenny 

CMM 9/18/15 Assisting with tracing analysis 

JLL 9/21/15 Reviewing SEC filings and compensation information; discussing 
with Jenny 

JM 9/21/15 Phone call with Garima; correspondence; reviewing analysis; 
discussing with Joe 

JM 9/22/15 Preparing document request 

JLL 9/23/15 Reviewing deposition questions; discussing with Jenny 

JM 9/23/15 Preparing for depositions; discussing with Joe 

CMM 9/23/15 Reviewing financial information 

JM 9/25/15 Preparing for and attendance at depositions 

CMM 9/25/15 Assisting with marital balance analysis 

JM 9/26/15 Preparing for and attendance at depositions 

CMM 9/30/15 Assisting with account statement matrix and tracing analysis 

8.00 8.00 

7.70 7.70 

0.50 0.50 

1.70 1.70 

0.30 030 

4.70 4.70 

0.30 0.30 

4.60 4.60 

4.20 4.20 

3.50 3.50 

0.50 0.50 

1.60 1.60 

1.20 1.20 

1.90 1.90 

o.so 0.50 

0.20 0.00 

3.90 3.90 

2.90 2.90 

7.50 7.50 

6.80 6.80 

4.00 4.00 

0.90 0.90 

Er(!.~~~s 
I ,1 L1 �~� I . 

170.00 

170.00 

300.00 

170.00 

130.00 

50.00 

300.00 

170.00 

50.00 

170.00 

130.00 

50.00 

300.00 

170.00 

170.00 

300.00 

170.00 

50.00 

170.00 

50.00 

170.00 

50.00 

1,360.00 

1,309.00 

150.00 

289.00 

39.00 

235.00 

90.00 

782.00 

210.00 

595.00 

65.00 

80.00 

360.00 

323.00 

85.00 

0.00 

663.00 

145.00 

1,275.00 

340.00 

680.00 

45.00 

Kogod, Pltf 
14645 

04569 



Kogod vs. Kogod 

Total Current Professional Fees $ 

Travel Expenses 

9/03/15 Airfare - Los Angeles 

9/18/15 Airfare - Los Angeles 

9/26/15 Mccarran Airport Parking 

TotalTravel Expenses 

Total Professional Fees & Expenses 

Balance Forward 

TOTAL PROFESSIONAL FEES & EXPENSES $ 

15,158.00 

272.00 

82.00 

31.00 

385.00 

15,543.00 

0.00 

15,543.00 

Kogod, Pltf 
14646 

04570 



'· .... nthem 

September 3, 2015 

Professional Fees Invoice 
Tax I.D. No. 26-1654522 

Invoice No.: 02362 
Billing Period: 8/01/15 through 8/31/15 

Gabrielle Kogod 

Radford J. Smith, Esq. 

RADFORD J. SMITH CHARTERED 

2470 St Rose Parkway, Suite 206 
Henderson, Nevada 89074 

Re: Koqod vs. Koqod 

For professional fees rendered in connection with the above referenced matter: 

.l2l!!g Description 

JLL 8/03/15 Reviewing documents 

JAA 8/03/15 Phone call with Garima; discussing with Courtney 

JAN 8/03/15 Reviewing documents and information 

CMM 8/03/15 Discussing with Jenny; assisting with tracing analysis 

JAA 8/04/15 Working on analysis; phone call with Garima; discussing with 
Courtney 

ECT 8/04/15 Assisting with tracing analysis 

CMM 8/04/15 Discussing with Jenny; assisting with tracing analysis 

JAA 8/05/15 Working on analysis 

CMM 8/05/15 Assisting with tracing analysis 

JAA 8/06/15 Working on analysis; discussing with Courtney; meeting with 
Gaby and Courtney 

CMM 8/06/15 Assisting with tracing analysis; discussing with Jenny; meeting 
with Gaby and Jenny 

JAA 8/07/15 Reviewing information; correspondence 

JAA 8/10/15 Reviewing information 

Actual Billed 
Hours Hours 

0.20 0.00 

0.20 0.00 

0.50 0.50 

6.50 6.50 

6.80 6.80 

1.60 1.60 

7.90 7.90 

3.70 3.70 

3.30 3.30 

5.50 5.50 

4.60 4.60 

0.40 0.40 

0.20 0.00 

2520 St. Rose Parkway, Suite 211 
Henderson, Nevada 8907 4 

Rate Amount 

300.00 0.00 

170.00 0.00 

130.00 65.00 

SO.DO 325.00 

170.00 1,156.00 

75.00 120.00 

50.00 395.00 

170.00 629.00 

50.00 165.00 

170.00 935.00 

50.00 230.00 

170.00 68.00 

170.00 0.00 

ldephonc 702.366.9599 
facsim11e 702.366.9364 

,mrhemforensic-5.l'OIII 

Kogod, Pltf 
14647 

04571 



Kogod vs. Kogod 

JM 8/11/15 Working on deposition questions and tracing analysis 2.70 

JAA 8/12/15 Working on financial analysis 0.80 

JAA 8/17/15 Discussing with Courtney; reviewing analysis 0.70 

CMM 8/17/15 Discussing with Jenny; assisting with tracing analysis 7.70 

CMM 8/18/15 Assisting with tracing analysis 1.60 

JAA 8/19/15 Phone call with Garima; reviewing documents and analysis 1.10 

CMM 8/19/15 Assisting with tracing analysis 5.70 

CMM 8/20/15 Assisting with tracing analysis 4.10 

CMM 8/24/15 Assisting with account statement matrix and tracing analysis 3.80 

JM 8/25/15 Working on tracing analysis 1.80 

JM 8/26/15 Preparing deposition questions; discussing with Courtney 0.90 

CMM 8/26/15 Assisting with deposition questions; discussing with Jenny 0.80 

Mn 8/27/15 Assisting with tracing analysis 0.50 

JAA 8/28/15 Speaking with Gaby; discussing with Courtney; phone call with 2.30 
Garima; meeting with Gaby, counsel, and Courtney 

CMM 8/28/15 Assisting with tracing analysis; discussing with Jenny; meeting 7.30 
with Gaby, counsel, and Jenny 

JM 8/31/15 Reviewing lnfom,ation 0.30 

Total Current Professional Fees 

Balance Forward 

TOTAL BALANCE DUE 

2.70 

0.80 

0.70 

7.70 

1.60 

1.10 

5.70 

4.10 

3.80 

1.80 

0.90 

0.80 

0.50 

2.30 

7.30 

0.30 

,~v(~~,~~s 
170.00 

170.00 

170.00 

50.00 

50.00 

170.00 

50.00 

50.00 

50.00 

170.00 

170.00 

50.00 

40.00 

170.00 

50.00 

170.00 

s 

s 

459.00 

136.00 

119.00 

385.00 

80.00 

187.00 

285.00 

205.00 

190.00 

306.00 

153.00 

40.00 

20.00 

391.00 

365.00 

51.00 

7,460.00 

0.00 

7,460.00 

Kogod, Pltf 
14648 

04572 



E 
. 

nthem 
�~� 0 

~-iore11s1cs 

August 5, 2015 

Professional Fees Invoice 
Tax I.D. No. 26-1654522 

Invoice No.: 02342 
Billing Period: 7/01/15 through 7/31/15 

Gabrielle Kogod 
Radford J. Smith, Esq. 
RADFORD J. SMITH CHARTERED 
2470 St. Rose Parkway, Suite 206 
Henderson, Nevada 89074 

Re: Koqod vs. Koqod 

For professional fees rendered In connection with the above referenced matter: 
Actual Billed 

Description Hours Hours · Rate 

Jll 

JAA 

7/01/15 Reviewing analysis and documentation request issues; 
discussing with Jenny 

7 /01/15 Discussing with Joe; working on tracing analysis; preparing 
document request; speaking with Radford; discussing with 
Courtney 

JAN 7/01/15 Reviewing letter and document request 

CMM 7 /01/15 Discussing with Jenny; assisting with tracing analysis 

JLL 7 /02/15 Reviewing analysis and correspondence; discussing with staff; 
working on analysis 

JAA 7 /02/15 Researching financial information; discussing with Joe 

JAN 7/02/15 Discussing with Joe 

CMM 7 /02/15 Assisting with tracing analysis 

JLL 7 /06/15 Discussing with Jenny; meeting with Radford, Garima, and 
Jenny 

JAA 7 /06/15 Discussing with Joe; meeting with Radford, Gari ma, and Joe; 
working on tracing analysis 

CMM 7/06/15 Assisting with tracing analysis 

0.40 0.40 

4.30 4.30 

0.20 0.00 

3.70 3.70 

1.30 1.30 

1.1D 1.10 

0.50 0.50 

6.40 6.40 

0.90 0.90 

3.50 3.50 

2.50 2.50 

2520 St. Rose Parkway, Suite 211 
Henderson, Nevada 89074 

300.00 120.00 

170.00 731.00 

130.00 0.00 

S0.00 185.00 

300.00 390.00 

170.00 187.00 

130.00 65.00 

SO.OD 320.00 

300.00 ·210.00 

170.00 595.00 

50.00 125.00 

telcphon~ 702.366.9599 
facsimile 702.366.9364 

anthrmforrnsics.rom 

Kogod, Pltf 
14649 

04573 



Kogod vs. Kogod 

Jll 7/07/15 Reviewing documents; preparing for depositions 

JM 7/07/15 Working on tracing analysis 

JM 7/08/15 Working on tracing analysis 

JAA 7/09/15 Discussing with Courtney 

CMM 7/09/15 Discussing with Jenny; assisting with tracing analysis 

JAA 7/10/15 Working on tracing analysis 

JLL 7/14/15 Reviewing analysis Issues 

JAA 7/15/15 Reviewing information and document requests 

CMM 7 /20/15 Assisting with tracing analysis 

JAA 7/21/15 Reviewing documents; preparing for and attendance at status 
hearing; working on analysis 

CMM 7 /21/15 Assisting with tracing analysis 

JAA 7 /22/15 Reviewing account statement issues 

CMM 7 /22/15 Assisting with tracing analysis 

JAA 7/24/15 Meeting with Gaby; phone call with Gaby and Garima 

JAA 7/27/15 Reviewing information 

CMM 1 /21 /15 Assisting with tracing analysis 

CMM 1 /28/15 Assisting with tracing analysis 

JAA 7/29/15 Reviewing information 

CMM 7 /29/15 Assisting with tracing analysis 

Jll 7/30/15 Reviewing documents and analysis 

JAA 7/30/15 Preparing for and meeting with Gaby and Courtney; discussing 
with Courtney 

CMM 7 /30/15 Assisting with account statement matrix and tracing analysis; 
meeting with Gaby and Jenny; discussing with Jenny 

JAA 7/31/15 Working on tracing analysis; discussing with Courtney 

0.30 0.30 

1.70 1.70 

1.10 1.10 

0.20 0.00 

3.70 3.70 

0.80 0.80 

0.20 0.00 

0.20 0.00 

2.60 2.60 

5.40 5.40 

4.80 4.80 

0.40 0.40 

6.60 6.60 

3.80 3.80 

0.60 0.60 

5.30 5.30 

4.70 4.70 

0.50 0.50 

2.10 2.10 

0.50 0.50 

3.60 3.60 

7.60 7.60 

1.70 1.70 

,~PJt~~s 
300.00 

170.00 

170.00 

170.00 

50.00 

170.00 

300.00 

170.00 

50.00 

170.00 

50.00 

170.00 

50.00 

170.00 

170.00 

50.00 

50.00 

170.00 

50.00 

300.00 

170.00 

50.00 

170.00 

90.00 

289.00 

187.00 

0.00 

185.00 

136.00 

0.00 

0.00 

130.00 

918.00 

240.00 

68.00 

330.00 

646.00 

102.00 

265.00 

235.00 

85.00 

105.00 

150.00 

612.00 

380.00 

289.00 

Kogod, Pltf 
14650 

04574 



Kogod vs. Kogod 

CMM 7 /31/15 Assisting with tracing analysis; discussing with Jenny 5.60 5.60 

Total Current Professional Fees 

Balance Forward 

TOTAL BALANCE DUE 

Page I 3 

'.A nthem E B. Forensics 

50.00 

$ 

$ 

280.00 

8,710.00 

0.00 

8,710.00 

Kogod, Pltf 
14651 

04575 



July 2, 2015 

Professional Fees Invoice 
Tax f.D. Na. 26-1654522 

Invoice No.: 02312 
Billing Period: 6/01/15 through 6/30/15 

Gabrielle Kogod 
Radford J. Smith, Esq. 
RADFORD J. SMITH CHARTERED 
2470 St. Rose Parkway, Suite 206 
Henderson, Nevada 89074 

Re: Koqod vs. Kogod 

For professional fees rendered In connection with the above referenced matter: 

Date Description 

Jll 6/01/15 Attendance at status check hearing; meeting with Gaby, 
Radford, and Garlma; discussing with Jenny 

JAA 6/01/15 Preparing for status hearing; reviewing tracing analysis; 
discussing with Joe 

MTL 6/01/15 Assisting with tracing analysis 

CMM 6/01/15 Review and analysis of SEC filings 

JU ,6/02/15 Reviewing compensation documents; discussing with Jenny 

JAA 6/02/15 Phone call with Garlma; discussing with Courtney; reviewing 
SEC filings and information 

CMM 6/02/15 Discussing with Jenny; review and analysis of SEC filings 

MTL 6/03/15 Assisting with tracing analysis 

CMM 6/03/15 Reviewing documents and information 

MTL 6/04/15 Assisting with tracing analysis 

JAA 6/08/15 Speaking with Garirna 

ECT 6/08/15 Assisting with tracing analysis 

ECT 6/09/15 Assisting with tracing analysis 

Actual Billed 
Hours Hours 

1.80 1.80 

1.00 1.00 

3.10 3.10 

1.20 1.20 

0.30 0.30 

1.60 1.60 

3.30 3.30 

4.50 4.50 

2.30 2.30 

4.10 4.10 

0.20 0.00 

2.20 2.20 

7.90 7.90 

2520 SL Rose Parkway, Suite 211 
Henderson, Nevada 89074 

�~� Amount 

300.00 540.00 

170.00 170.00 

40.00 124.00 

40.00 48.00 

300.00 90.00 

170.00 272.00 

40.00 132.00 

40.00 180.00 

40.00 92.00 

40.00 164.00 

170.00 0.00 

75.00 165.00 

75.00 592.SO 

lrlephanr 702.366.9599 
facsimifr 702.366.9364 

anlllrmforrnsics.com 

Kogod, Pltf 
14652 

04576 



Kogod vs. Kogod 

ECT 6/10/15 Assisting with tracing analysis 

JAA 6/12/15 Working on account statement matrix; reviewing documents 

JLL 6/16/15 Reviewing documents; working on analysis 

JAA 6/16/15 Working on analysis 

CMM 6/16/15 Assisting with tracing analysis 

JLL 6/17/15 Reviewing analysis; discussing with Jenny 

JAA 6/17/15 Discussing with Joe; preparing document request 

CMM 6/17/15 Assisting with tracing analysis 

JAA 6/18/15 Preparing document request 

ECT 6/18/15 Assisting with tracing analysis 

JAA 6/19/15 Phone call with Garima; speaking with Ken; reviewing 
documents; preparing document request 

JLL 6/22/15 Reviewing documents and analysis; discussing with Jenny; 
speaking with Radford and JeMy 

JAA 6/22/15 Working on analysis; preparing declaration; speaking with 
Garima; discussing with Joe; phone call with Radford and Joe 

CMM 6/22/15 Assisting with tracing analysis 

JLL 6/23/15 Reviewing analysis 

JAA 6/23/15 Preparing declaration; speaking with Garima 

ECT 6/23/15 Assisting with tracing analysis 

CMM 6/23/15 Assisting with tracing analysis 

ECT 6/24/15 Assisting with tracing analysis 

CMM 6/24/15 Assisting with tracing analysis 

JAA 6/25/15 Reviewing information; research 

ECT 6/25/15 Assisting with tracing analysis 

CMM 6/25/15 Assisting with tracing analysis 

4.40 4.40 

0.80 0.80 

0.50 0.50 

0.30 0.30 

3.70 3.70 

0.30 030 

1.20 1.20 

2.30 2.30 

0.50 0.50 

1.90 1.90 

3.40 3.40 

1.00 1.00 

2.50 2.50 

6.90 6.90 

0.40 0;40 

0.30 0.30 

6.10 6.10 

6.80 6.80 

3.40 3.40 

1.40 1.40 

0.60 0.60 

3.70 3.70 

5.40 5.40 

~nthem 
a Forensics 

75.00 

170.00 

300.00 

170.00 

40.00 

300.00 

170.00 

40.00 

170.00 

75.00 

170.00 

300.00 

170.00 

40.00 

300.00 

170.00 

75.00 

40.00 

75.00 

40.00 

170.00 

75.00 

40.00 

330.00 

136.00 

150.00 

51.00 

148.00 

90.00 

204.00 

92.00 

BS.OD 

142.50 

578.00 

300.00 

425.00 

276.00 

120.00 

51.00 

457.50 

272.00 

255.00 

56.00 

102.00 

277.50 

216.00 

Kogod, Pltf 
14653 

04577 



ECT 

CMM 

JAA 

JAN 

CMM 

Kogod vs. Kogod 

6/29/15 Assisting with tracing analysis 

6/29/15 Assisting with tracing analysis 

6/30/15 

6/30/15 

6/30/15 

Page I 3 

Reviewing documents; discussing with Jenn and Courtney 

Reviewing documents; discussing with Jenny 

Discussing with Jenny; assisting with tracing analysis 

Total Current Professional Fees 

Balance Forward 

TOTAL BALANCE DUE 

1.70 

5.40 

1.10 

0.30 

7.10 

1.70 

5.40 

1.10 

0.30 

7.10 

· i nthem E A Forensics 

75.00 

40.00 

170.00 

130.00 

40.00 

$ 

$ 

127.50 

216.00 

187.00 

39.00 

284.00 

8,237.50 

0.00 

8,237.50 

Kogod, Pltf 
14654 

04578 



June 4, 2015 

Professional Fees Invoice 
Tax I.D. No. 26-1654522 

Invoice No.: 02295 
Billing Period: 5/01/15 through 5/31/15 

Gabrielle Kogod 
Radford J. Smith, Esq. 
RADFORD J. SMITH CHARTERED 
2470 St. Rose Parkway, SUite 206 
Henderson, Nevada 89074 

Re: Koqod11s. Kogod 

For professional fees rendered in connection with the above referenced matter: 

Date Description 

Jll 5/01/15 Working on financial analysis an(! correspondence; reviewing 
analysis 

JM 5/01/15 Working on financial analysis and letter 

JAN S/01/15 Assisting with financial analysis and letter 

MTL S/01/15 Assisting with tracing analysis 

Jll 5/05/15 Reviewing analysis; discussing with Jenny 

JLL 5/06/15 Reviewing analysis; discussing with Gaby and Jeooy 

JM S/06/15 Working on analysis; meeting with Gaby; discussing with Joe 

JM 5/08/15 Working on analysis 

JAN 5/08/15 Assisting with tracing analysis; reviewing documents 

MTL 5/08/15 Assisting with tracing analysis 

JM 5/11/15 Working on financial analysis 

MTL 5/11/15 Assisting with tracing analysis 

MTL 5/12/15 Assisting with tracing analysis 

JLL 5/13/15 Reviewing analysis; discussing with Jenny 

Actual Billed 
Hours Hours 

2.80 2,80 

2.70 2.70 

1.10 1.10 

2.80 2.80 

0.40 0.40 

0.50 0.50 

3.70 3.70 

1.50 1.50 

0.40 0.40 

1.50 1.50 

1.70 1.70 

2.50 2.50 

2.00 2.00 

0.30 0.30 

2520 St Rose Parkway, Suite 211 
Henderson, Nevada 89074 

Rate Amount 

300.00 840.00 

170.00 459.00 

130.00 143.00 

40.00 112.00 

300.00 120.00 

300.00 150.00 

170.00 629.00 

170.00 255.00 

130.00 52.00 

40.00 60.00 

170.00 289.00 

40.00 100.00 

40.00 80.00 

300.00 90.00 

telephone 702.366.9599 
facsimile 702.366.9364 

01111lemforensics.com 

Kogod, Pltf 
14655 

04579 



JAA 

MTL 

JM 

JM 

MTL 

JM 

MTL 

JAA 

JLL 

JAA 

JAN 

MTL 

JLL 

JAA 

MTL 

JLL 

JM 

MTL 

Kogod vs. Kogod 

5/13/15 Working on stock analyses; discussing with Joe 

5/13/15 Assisting with tracing analysis 

5/14/15 Working on property record search 

5/19/15 Reviewing Information 

5/19/15 Assisting with tracing analysis 

5/20/15 Working on tracing analysis 

5/20/15 Assisting with tracing analysis 

5/21/15 Working on financial analysis 

5/27 /15 Reviewing analysis; discussing with staff 

5/27 /15 Discussing with Joe; reviewing analyses 

5/27 /15 Discussing with Joe 

5/27 /15 Assisting with tracing analysis 

5/28/15 Reviewing analysis; discussing with Jenny; speaking with 
Garima and Jenny 

5/28/15 Discussing with Joe; phone call with Garima and Joe; working 
on correspondence 

5/28/15 Assisting with tracing analysis 

5/29/15 Reviewing analysis; discussing with Jenny; correspondence 
regarding status of analysis and Information requests 

5/29/15 Discussing with Joe; working on correspondence; reviewing 
tracing analysis 

5/29/15 Assisting with tracing analysis 

Total Current Professional Fees 

Balance Forward 

TOTAL BALANCE DUE 

4.80 

2.30 

2.00 

0.90 

1.50 

0.80 

0.80 

3.70 

0.60 

0.80 

0.50 

4.80 

0.30 

1.80 

2.30 

1.00 

2.30 

2.00 

4.80 

2.30 

2.00 

0.90 

1.50 

0.80 

0.80 

3.70 

0.60 

0.80 

0.50 

4.80 

0.30 

1.80 

2.30 

1.00 

2.30 

2.00 

IL'lnthem 
ffaiForensics 

170.00 

40.00 

170.00 

170.00 

40.00 

170.00 

40.00 

170.00 

300.00 

170.00 

130.00 

40.00 

300.00 

170.00 

40.00 

300.00 

170.00 

40.00 

$ 

$ 

816.00 

92.00 

340.00 

153.00 

60.00 

136.00 

32.00 

629.00 

180.00 

136.00 

65.00 

192.00 

90.00 

306.00 

92.00 

300.00 

391.00 

80.00 

7,469.00 

0.00 

7,469.00 

Kogod, Pltf 
14656 

04580 



May8,2015 

Professional Fees Invoice 
Tax I.D. No. 26-1654522 

Invoice No.: 02270 
Billing Period: 4/01/l.5 through 4/30/15 

Gabrielle Kogod 
Radford J. Smith, Esq. 
RADFORD J. SMITH CHARTERED 
2470 St. Rose Parkway, Suite 206 
Henderson, Nevada 89074 

Re: Kaqqd ys. Kogod 

For professional fees rendered in connection with the above referenced matter: 

Date Qesqiption 

JAA 4/07/15 Working on analysis; ~evlewlng information 

JLL 4/08/l.5 Speaking with Radford and Jenny; reviewing documents 

JAA 4/08/15 Reviewing document production; phone call with Radford and 
Joe 

JAA 4/09/15 Reviewing documents 

JAA 4/10/15 Reviewing asset reports 

MTL 4/10/15 Assisting with tracing analysis 

JAA 4/13/15 Reviewing complex litigation plan 

MTL 4/13/15 Assisting with tracing analysis 

Jll 4/14/15 Reviewing documents; assessing analysis issues 

MTL 4/14/15 Assisting with tracing analysis 

MTL 4/20/15 Assisting with tracing analysls 

Jll 4/21/15 Working on analysis; reviewing documents; meeting with Gaby 
Kogod, Radford Smith, and Jenny 

JAA 4/21/15 Reviewing tracing analysis and possible associates schedule; 
meeting with Gaby Kogod, Radford Smith, and Joe 

Actual Billed 

Hm!r! Hours 

3.00 3.00 

0.20 0.00 

0.60 0.60 

0.30 0.30 

0.70 0.70 

1.30 1.30 

0.30 0.30 

2.00 2.00 

0.70 0.70 

3.00 3.00 

2.00 2.00 

2.90 2.90 

3.00 3.00 

2520 SL Rose Parkway. Suite 211 
Henderson, Nevada 89074 

Rate Amount 

170.00 510.00 

300.00 0.00 

170.00 102.00 

170.00 51.00 

170.00 119.00 

40.00 52.00 

170.00 51.00 

40.00 80.00 

300.00 210.00 

40.00 120.00 

40.00 80.00 

300.00 870.00 

170.00 510.00 

telephone 702.366.9599 
facsimile 702.366.9364 

antl,cmformsics.com 

Kogod, Pltf 
14657 

04581 



l<ogod vs. Kogod 

ECT 4/21/15 Assisting with analyses 

JAA 4/22/15 Reviewing documents; phone call with Ken Smith; working on 
analysis 

JAN 4/22/15 Reviewing documents 

MTL 4/22/15 Assisting with tracing analysis 

JLL 4/23/15 Reviewing documents; discussing with Jenny 

JAA 4/23/15 Review and analysis of documents; preparing document 
request; discussing with Joe 

MTL 4/23/15 Assisting with tracing analysis 

Jll 4/24/15 Reviewing documents; working on analysis 

MTL 4/24/15 Assisting with tracing analysis 

JAA 4/27/15 Working on financial analysis; assisting with FDF analysis 

JAN 4/27 /15 Discussing with Jenny; reviewing financial information 

MTL 4/27 /15 Assisting with tracing analysis 

JLL 4/28/15 Reviewing documents and analysis issues; discussing with 
Jenny 

JM 4/28/15 Working on financial analysis; assisting with FDF analysis and 
letter; discussing with Joe 

MTL 4/28/15 Assisting with tracing analysis 

JLL 4/29/15 Working on analysis; reviewing analysis with Jenny 

JAA 4/29/15 Working on financial analysis; assisting with FDF analysis and 
letter 

MTL 4/29/15 Assisting with tracing analysis 

JLL 4/30/15 Reviewing documents and analysis; discussing with Jenny 

JAA 4/30/15 Working on financial analysis; assisting with FDF analysis and 
letter; discussing with Joe 

MTL 4/30/15 Assisting with tracing analysis 

2.60 2.60 

3.40 3.40 

1.60 1.60 

3.50 3.50 

0.50 0.50 

3.80 3.80 

4.80 4.80 

1.30 1.30 

2.30 2.30 

6.60 6.60 

0.50 0.50 

3.50 3.50 

0.30 0.30 

2.40 2.40 

3.30 3.30 

3.20 3.20 

3.40 3.40 

7.30 7.30 

0.30 0.30 

1.40 1.40 

430 4.30 

E nthem 
.a. Forensics 

75.00 

170.00 

130.00 

40.00 

300.00 

170.00 

40.00 

300.00 

40.00 

170.00 

130.00 

40.00 

300.00 

170.00 

40.00 

300.00 

170.00 

40.00 

300.00 

170.00 

40.00 

195.00 

578.00 

208.00 

140.00 

150.00 

646.00 

192.00 

390.00 

92,00 

1,122.00 

65.00 

140.00 

90.00 

408.00 

132.00 

960.00 

578.00 

292.00 

90.00 

238.00 

172.00 

Kogod, Pltf 
14658 

04582 



l<ogod vs. Kogod 

Total Current Professional Fees 

Retainer Applied 

TOTAL BALANCE DUE 

Page I 3 

1 nthem �~� A Forensics 

$ 

$ 

9,633.00 

(6,507.50) 

3,125.50 

Kogod, Pltf 
14659 

04583 



April 10, 2015 

Gabrielle Kogod 
Radford J. Smith, Esq. 
RADFORD J. SMITH CHARTERED 
2470 St. Rose Parkway, Suite 206 
Henderson, Nevada 89074 

Re: Kogod IIS. Kogod 

Professional Fees Invoice 
Tax I.D. No. 26-1654522 

Invoice No.: 02237 
Billing Period: 1/01/15 through 3/31/15 

For professional fees rendered In connection with the above referenced matter: 
Actual Billed 

Desuiptlon Hours Hours �~� Amount 

JU 1/06/15 Meeting with Radford Smith, Matt Feeley, and Jenn 0.30 

JAN 1/06/lS Meeting with Radford Smith, Matt Feeley, and Joe 0.30 

JLL l/]!J/15 Meeting with Radford Smith, Jenny, and Jenn 0.50 

JM 1/29/15 Meeting with Radford Smith, Joe, and Jenn 0.50 

JAN 1/29/15 Meeting with Radford Smith, Joe, and Jenny 0.50 

JM 2/13/15 Reviewing documents 0.30 

JAA 2/25/15 Reviewing lnfonnatlon 0.30 

Mn 2/26/15 Assisting with account-statement matrix 5.30 

ECT 3/04/15 Review and analysis of financial information 0.80 

ECT 3/05/15 Review and analysis of financial information 0.80 

JLL 3/06/15 Reviewing analysis and documentation Issues; discussing with 0.70 
staff 

JM 

JAN 

3/06/15 Discussing with Joe 0.20 

3/06/15 Discussing with Joe; reviewing documents; preparing document 1.20 
request 

"~ ; •. , ·:.:-'.'~'';$'~;'-,'~~~Yf4"-;::.;;,-;r;;..t: _ �~� 

o.oo 

0.00 

0.50 

0.50 

0.00 

0.30 

0.30 

5.30 

0.80 

0.80 

0.70 

0.00 

1.20 

300.00 

130.00 

300.00 

170.00 

130.00 

170.00 

170.00 

40.00 

75.00 

75.00 

300.00 

170.00 

130.00 

' . ' - . ' . -
- . 

0.00 

0.00 

150.00 

85.00 

0.00 

51.00 

51.00 

212.00 

60.00 

60.00 

210.00 

0.00 

156.00 

> 'L:"_'S~,~I •l...:r' .,~j,','.:~'1 !t-', ' ;,,'J,~li ,- r) • 

' 1 I,,' I : ' ', 1 ' "').., �~� (( • I ..:- J ,J, 'CG ... : t 

' ,1 : •• '- ,:l' '-
�~� • • ' • • I • 

Kogod, Pltf 
14660 

04584 



Kogod vs. Kogod 

ECT 3/09/15 Review and analysis of flnanclal information 0.60 

ECT 3/lJJ/15 Review and analysis of financial Information; assisting with 2.30 
account statement matrix 

ECT 3/19/15 Assisting with account statement matrix 0.30 

ECT 3/23/15 Review and analysis of financial information; assisting with 2.90 
account statement matrix 

Jll 3/25/15 Meeting with Gabrielle Kogod and Jenny; reviewing 3.90 
documents; discussing with Jenny 

JM 3/25/15 Preparing for and meeting with Gabrielle Kogod and Joe 4.00 

Jll 3/27 /15 Reviewing documents 0.50 

Total Current Professional Fees 

Retainer Applied 

TOTAL BALANCE DUE 

Retainer Balance-PLEASE DO NOT PAY 

0.60 

2.30 

0.30 

2.90 

3.90 

4.00 

0.50 

mnthem. 
�~� . a t-1orens1cs 

75.00 

75.00 

75.00 

75.00 

300.00 

170.00 

300.00 

$ 

$ 

$ 

45.00 

1n.so 

22.50 

217.50 

1,170.00 

680.00 

150.00 

3,492.50 

(3,492.50) 

o.oo 

6,507.50 

Kogod, Pltf 
14661 

04585 



HOWARD LEWIS PETERSEN Fax:8013774991 

1--ic::>VV.A.RC) LE:VVI.S 
<5a t='E. I E.RSE:N f7~ 

ATTOR.NEYS ANO"'COIJNSELORS AT LAW · · 
120 l=AST 300 NORlli, P.O. BOX 1218 . 
PROVO,:l:ITAH · $4603 

· (801] 37:f-113i5 

Feb 22 2016 11:57 P.02 
For your canvenience we accept Mastercard, VJSa and American Express. 
Clrcle Card fype: 

catd lillUilber: 
Ca"'11!)k;ler's l\lame: 
�~� ~~s:. __ _;_ ________ _ 

ca,dliolderSignehua: ------=-------~ 
exp:·Date: . --=-·-· ___ Amount ____ _ 

STATEMENT OF ACCOUNT 

Garima Varshney 
.. 2470 St Rose Parkway, Suite-206 

Henderaon, NV 89074 
Febxuaxy 22, 2016 

File #: 32324-1 
JSG 

TO INSURE PROPER CREDIT, PLEASE CUT TOP PORTION AND RETU~ �~� PAYMENT 
- - - -- - - - - . - - - . - - - - ... - - - .. -· - - - -·· - - .. - - - - - .... - - - - - - - - - - - .. - . -

Statement contains transactions posted through: February 22 2016 

PAYMENT J>UE WITHIN 30 DAYS 

RE: Varshney Garima-Domesticate Subpoena . 

DATE DESCRin'ION HOWS AMOUNT LAWYER 

' Jul-06-15 Drafting documents to domestic:· subpoena. 0.60 [20.00 JSG 

Jul-10-15. Email to co counsel. R~ewing order end 0.10 20.00 JSG 
SOT. Foward to Garimil. 

Sep-01-15 Email from co--counsel re giving green light 0.10 ·20.00 JSG 
for personal service. · -

Sep-08-1~ Call#lg Mr. Smith re service~. 0.10 20.00 JSG 

Called Garima's office about service. Gave 0.10 20.00 JSG 
them a status update on ~ice. -

Sep-15-15 Calling co-counsel in NV te no service. 0.10 ·20.00 JSG 

Sep-17-15 Reading service attempts. Forwarding to 0.10 20.00 JSG 
Garima. Tasking on th~ file. 

Totals 1.20 ~40.00 

DISBURSEMENl'S 
Sep-02-15 witness fee. Jennifer c;nite Steiner : 18.50 

certified copy 6.90 
Sep-16-15 Service Fees,Femlund Pl'(X:eSS Service "65.00 

Totals $90.40 
A flfl!IIIC8 chaige. of 1 ~/2% ~r mOfith et,;rged on all llCCOU'.lls over 30 days old (ililn~ pett:en~ge rate of 18%). 

Kogod, Pltf 
14662 

04586 



HOW~RD tEWIS PETERSEN Fax:8013774991 feb 22 2016 11:58 P. 03 
• ·-..... v,--,.... ..... _ .,__ __ ... ___,. . 

o.. ~E:Te:.RSE:N F"C:: 

Garima Varsbney 

32324-1 

Total Fee & D.isbursemen(s foi:.all charges on this matter . 

'l'otal Interest Accrued to Date: 

Total Charges to Da~ (including 
mterest): 

TAX ID Number 87-0303621 

Aug-17-15 

Oct-30-15 

Radford J Smith 

Radford J Smith 

Total Payments 

Total Biila:nce Due l!JJ.d Owing: 

,. 

Page 2 

$330.40 

$ -----
$ 

140.00 

190.40 

$330.40 

- s 

Kogod, Pltf 
14663 

04587 



JAFFE AND CLEMENS 
LAWYERS 

TELE)>HONE 
(310) 550-7477 

433 NORTH CAMDEN DRIVE, SUITE 1000 

BEVERLY HILLS, CALIFORNIA 90210-4492 

Gabrielle Cioffi-Kogod 
c/o Radford J. Smith 
2470 St. Rose Parkway, Suite 206 
Henderson, NV 89074 

SUMMARY OF ACCOUNT 

TOTAL BALANCE DUE 

January 31, 2016 

FACSIMILE 
(310) 271-8313 

KOGGA 

$ 5,752.69 

Kogod, Pltf 
14598 

04588 



TELEPHONE 
1310> 550-74n 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE. SUITE 1000 

BEVERLY HILLS. C".ALIFORNIA 90::!10-4492 

January 31, 2016 

Gabrielle Cioffi-Kogod 
c/o Radford J. Smith 
2470 St. Rose Parkway, Suite 206 
Henderson, NV 89074 

Statement of Account for Services Rendered Through January 31, 2016 

RE: Dissolution - Limited Representation 

A ITORNEY FEES 

Description 

Bruce A. Clemens 

01/28/16 BAC READ AND REVISE RESEARCH MEMO RE MSL 
AND SA VIN GS; CONFERENCE WITH DML 

01/28/16 BAC MEETWITHDMLRE.DISSOMASTERGUIDEL1NE 
REPORTS; DISCUSS PRESERVATION OF ASSETS 
MEMO 

Total for Bruce A. Clemens 

David M Luboff 

01/20/16 
01/26/16 
01/27/16 

01/28/16 

01/28/16 
01/28/16 
01/28/16 

DML CONFERENCE WITII B.A.C. 
DML CONFERENCE WIIB B.A.C.; LEGAL RESEARCH 
DML LEGAL RESEARCH RE SPOUSAL SUPPORT 

STANDARDS; PREPARE MEMORANDUM OF LAW 
DML LEGAL RESEARCH; DRAFT MEMORANDUM RE 

SPOUSAL SUPPORT FACTORS 
DML CONFERENCE WITH BAC. 
DML PREP ARE DISSOMASTER REPORTS 
DML LEITER TO R.J.S.; REFINE DISSOMASTER 

REPORTS 

Total for David M. Luboff 

Shauna Levine 

01/04/16 SL RECEIVED AND RESPONDED TO GARIMA'S 
EMAIL RE ERRATA SHEET 

Total for Shauna Levine 

0.50 

0.25 

0.75 

0.25 
0.50 
225 

2.50 . 

0.25 
0.25 
0.75 

6.75 

0.50 

FACSIMILE 
(310) 271·8313 

450.00 

225.00 

675.00 . 

173.75 
347.50 

1,563.75 

1,737.50 

173.75 
173.75 
521.25 

4,691.25 

112.50 

_ ___,0=.5=0 __ _;.cl 1~2~.5~0 

Kogod, Pltf 
14599 

04589 



JAFFE AND CLEMENS 
LAWYERS 

TELEPHONE 
(310) 550-7477 

433 NOR.TH CAMDEN DRIVE. SUITE 1000 

BEVERLY HILLS. CALIFORNI_A 90210-449?. 

Page two 
January 31, 2016 
Statement of Account for Services Rendered Through Januruy 31, 2016 
KOGGA.01 

BAC Bruce A. Clemens 
DML David M. Luboff 
SL Shawta Levine 

Total Professional Services 

STAFF SUBTOTALS 

0.75 hr @ 900.00 $ 
6.75 hr @ 695.00 $ 
0.50 hr @ 225.00 $ 

675.00 
4691.25 

112.50 

MISC. COST CHARGES PER CONTRACT - 5% 

TOTAL 

TOTAL CURRENT CHARGES 

PAYMENTS AND CREDITS 

01/21/16 Payment Received - Thank You 

TOTALPAYMENTSANDCREDITS 

SUMMARY OF ACCOUNT 

PREVIOUS BALANCE 
TOTAL CURRENT CHARGES 
PAYMENTS AND CREDITS 

BALANCE DUE 

FACSIMILE 
(310) 271-8313 

8.00 -- $ 5,478.75 

273.,4 

$ 5 752.69 

$ 5,752.69 

1,959.56 

$ 1,959.56 

$ 1,959.56 
5,752.69 
1.959.56 

$ 5,752.69 

Kogod, Pltf 
14600 

04590 



JAFFE AND CLEMENS 
LAWYERS 

TELEPHONE 
1310) 550-7477 

,133 NORTH CAMDEN DRIVE. SUITE 1000 

B~VERLY HILLS. CALIFORNIA 90210-4492 
FACSIMILE 

1310) 271·831::I 

Jaffe and Clemens 
Accepts Credit Cards 

If you wish to charge your payment, please fill in the appropriate information, 
sign this form, and return it by fax -or mail. A copy of your receipt will be­
mailed to you. 

Type of Card: Visa __ MC __ American Express. __ _ 

Card Number: 

Expiration Date: ________ _ 

Amount: 

Credit Card Billing Address: _______________ _ 

Signature: 

Printed Name: Date: 

By providing your signature, you authorize Jaffe and Clemens to charge the 
noted card for the above amount. 

E-mail my receipt to the following address ___________ _ 

Mail my receipt to the billing address above 

Kogod, Pltf 
14601 

04591 



TELEPHONE 
1310) 550-7477 

Gabrielle Cioffi-Kogod 
c/o Radford J. Smith 
2470 St. Rose Parkway, Suite 206 
Henderson, NV 89074 

SUMMARY OF ACCOUNT 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE. SUITE 1000 

BEVERLY HILLS. CALIFORNIA 90210-4492 

December 31, 2015 

TOT AL BALANCE DUE 

FACSIMILE 
(310) 271-8313 

KOGGA 

$ 1,959.56 

Kogod, Pltf 
14602 

04592 



TELEPHONE 
1310) 550-7477 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE, SUITE 1000 

BEVERLY HILLS, CALIFORNIA 00210-4492 

December 31, 2015 

Gabrielle Cio:ffi-Kogod 
c/o Radford J. Smith 
2470 St Rose Parkway, Suite 206 
Henderson, NV 89074 

Statement of Account for Services Rendered Through December 31, 2015 

RE: Dissolution - Limited Representation 

ATIORNEY FEES 

Description 

Daniel J. Jaffe 

12/10/15 DJJ CONFERENCE WITH BAC AND REVIEW MEMO RE 
RESEARCH PROJECTS 

Total for Daniel J. Jaffe 

Bruce A. Clemens 

12/10/15 BAC CONFERENCE WITH G.K. AND HER ATTORNEY; 
DRAFT CASE ISSUE MEMO; REVISE MEMO 

Total for Bruce A. Clemens 

David M. Luboff 

12/10/15 DML CONFERENCE WITH B.A.C. 
· 121101rs DML REVIEW AND SUPPLE.i\lIENT MEMORANDUM 

Total for David M. Luboff 

Shauna Levine 

12/09/15 

12/23/15 

SL TELEPHONE CALL TO GARIMA CHECKING IN RE 
DEPOSITION 

SL TELEPHONE CALL FROM CO-COUNSEL RE 
STEINER DEPOSITION DOCUMENTS; SEARCH 
FOR DOCUMENTS 

Total for Shauna Levine 

0.25 

FACSIMILE 
(310) 271-8313 

225.00 

---=o=.2=5 ---=22:::5""'.o=o 

1.25 1,125.00 

---=1=.2=-s _ ___._1=.12=s=.o=o 

0.25 
0.25 

173.75 
113.75 

_ ___::0=.5=0 --~34..:..:7c:.:.5=0 

0.25 

0.50 

56.25 

l 12.50 

----=O=. 7-=-5 ___ le...:6c.::8:.:c.7.::.5 

Kogod, Pltf 
14603 

04593 



TF.I.F.PHONE 
(310) 550-7477 

Page two 
December 31, 2015 

JAFFE AND CLEMENS 
l.AWYERS 

433 NORTH CAMDEN DRIVE. SUITE 1000 

BEVERLY Hll.l..5, CALIFORNIA 90210-4492 

Statement of Account for Services Rendered Through December 31, 2015 
KOGGA.01 

DJJ 
BAC 
DML 
SL 

Daniel J. Jaffe 
Bmce A. Clemens 
David M. Luboff 
Shauna Levine 

Total Professional Services 

STAFF SUBTOTALS 

0.25 hr @ 900.00 . S 
1.25 ht @ 900.00 $ 
0.50 hr @ 695.00 $ 
0.75 hr @225.00 $ 

225.00 
1125.00 
347.50 
168.75 

MISC. COST CHARGES PER CONTRACT - 5% 

TOTAL 

TOTAL CURRENT CHARGES 

PAYMENTS AND CREDITS 

12/18/15 Payment Received - Thank You 

TOTAL PAYMENTS AND CREDITS 

SUMMARY OF ACCOUNT 

PREVIOUS ·BALANCE .... 
TOTAL CURRENT CHARGES 
PAYMENTS AND CREDITS 

BALANCE DUE 

2.75 

FACSIMILE 
(310) 271-8313 

$ 1,866.25 

93.3i 

$ 1959.56 

$ I.959.56 

234.13 

$ 234.13 

$ 234.13 
1,959.56 

234.13 

$ 1,959.56 

Kogod, Pltf 
14604 

04594 



JAFFE AND CLEMENS 
LAWYERS 

TELEPHONE 
1310) 550-7477 

433 NORTH CAMDEN DRIVE, SUITE 1000 

BEVERLY HILLS. CALIFORNIA 90210-4402 

FACSIMILE 
(310) 271-8313 

Jaffe and Clemens 
Accepts Credit Cards 

If you wish to charge your payment, please fill in the appropriate information, 
sign this form, and·return it by fax or mail. A copy of your receipt will be 
mailed to you. 

Type of Card: Visa. __ MC __ American Express. __ _ 

Card Number: 

Expiration Date: 

Amount: 

\··- . ---------

Credit Card Billing Address: ________________ _ 

Signature: 

Printed Name: Date: 

By providing your signature, you authorize Jaffe and Clemens to charge the 
noted card for the above amount. · 

E-mail my receipt to the following address __________ _ 

Mail my receipt to the billing address above 

Kogod, Pltf 
14605 

04595 



TELEPHONE 
(310) 550-7477 

Gabrielle Cioffi-Kogod 
c/o Radford J. Smith 
2470 St. Rose Parkway, Suite 206 
Henderson, NV 89074 

SUMMARY OF ACCOUNT 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE, SUITE 1000 

BEVERLY HILLS. CALIFORNIA 90210-4492 

November 30, 2015 

TOTAL BALANCE DUE 

FACSIMILE 
(310) 271-8313 

KOGGA 

$ 234.lJ 

Kogod, Pltf 
14606 

04596 



TELEPHONE 
(310) 550-7477 

Gabrielle Cioffi-Kogod 
c/o Radford J. Smith 
2470 St. Rose Parkway, Suite 206 
Henderson, NV 89074 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE. SUITE 1000 

BEVERLY HILLS. CALIFORNIA 90210-4492 

November 30, 2015 

Statement of Account for Services Rendered Through November 30, 2015 

RE: Dissolution - Limited Representation 

A ITORNEY FEES 

Shauna Levine 

11/02/15 
11/05/15 

SL 
SL 

Description 

FILED AND SUBFILED DOCUMENTS 
RECEIVED AND RESPONDED TO EMAIL FROM 
GARIMA RE DEPOSITION; MET WITH TE RE 
DEPOSffiON HERE IN OUR OFFICE 

0.25 
0.25 

FACSIMILE 
(310) 271-8.'ll:-I 

56.25 
56.25 

Tota] for Shauna Levine -~o=.5~o ----'-'11=2=.s=o 

SL Shauna Levine 

Total Professional Services 

STAFF SUBTOTALS 

0.50 hr @ 225.00 $ 112.50 

MISC. eosT CHARGES PER CONTRACT - 5%· 

TOTAL 

COSTS ADVANCED 

0.50 

11/13/15 PHOTOCOPIES RE DA VITA OF DAVIT A HEALTHCARE PARTNERS, 
INC. - VERITEXT 

TOTAL COSTS ADVANCED 

TOTAL CURRENT CHARGES 

$ 112.50 

5.63 

$ 118.13 

116.00 

$ 116.00 

$ 234.13 

Kogod, Pltf 
14607 

04597 



TELEPHONE 
(310) 550-7477 -

Page two 
November 30, 2015 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE. SUITE 1000 

BEVERLY HILLS. CALIFORNIA 90210·4492 

Statement of Account for Services Rendered Through November 30, 2015 
KOGGA.01 

PAYMENTS AND CREDITS 

I 1/30/15 Payment Received-Thank You 

TOTAL PAYMENTS AND CREDITS 

SUMMARY OF ACCOUNT 

PREVIOUS BALANCE 
TOTAL CURRENT CHARGES 
PAYMENTS AND CREDITS 

BALANCEDUE 

FACSIMILE 
(310) 271--8313 

1,296.25 

·$ 1,296.25 

$ 1,296.25 
234.13 

1,296.25 

$ 234.13 

Kogod, Pltf 
- 14608 

04598 



JAFFE AND CLEMENS 
LAWYERS 

TEl..l:PHONE 
1310) 5&>-7471 433 NORTH u'IMDEN DRIVE. sum. 1000 

BEVERLY HIUS. O.LIFORNII\ 90210-4492 
F{\CSIMILE 

1310) 271-8313 

Jaffe and. Clemens 
· Accepts -Credff: Cards 

If you wish to charge your payment, please fill in the appropriate information, 
sign this fonn, and return it by fax or mail. A copy o(your receipt will be 
mailed· to you. 

Type of Card: Visa __ Mastercard __ American Express __ _ 
Discover __ _ 

Card Number: 

Expiration Date: ________ _ 

Amount: . . 

Credit Card-Billing Address: ________________ _ 

Signature: 

Printed Name: Date: 

By providing your sigri"afure,-yot/autii"orize Jaffe and ClemeflS to charge the 
noted card for the above amount. 

Kogod, Pltf 
14609 

04599 



TELEPHONE 
(310) 550-7477 

Gabrielle Cio:ffi-Kogod 
c/o Radford J. Smith 
2470 St. Rose Parkway, Suite 206 
Henderson, NV 89074 

SUMMARY OF ACCOUNT 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE. SUITE JOOO 

BEVERLY HILLS, CALIFORNIA 90210-4492 

October 31, 2015 

TOT AL BALANCE DUE 

FACSIMILE 
(310) 271-8313 · 

KOGGA 

$ 1,296.25 

Kogod, Pltf 
14610 

04600 



TELI!PHONE 
(310) 550-7477 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE. SUITE 1000 

BEVERLY HILLS, CALIFORNIA 90210·4492 

October 31, 2015 

Gabrielle Cioffi-Kogod 
c/o Radford J. Smith 
2470 St. Rose Parkway, Suite 206 
Henderson,NV 89074 

Statement of Account for Services Rendered Through October 31, 2015 

RE: Dissolution - Limited Representation 

ATTORNEY FEES 

Description 

Daniel J. Jaffe 

10/01/15 

10/07/15 

10/22/15 

DJJ REVIEW CORRESPONDENCE RE DEVIT A 
DOCUMENT PRODUCTION/ CONFER.ENCE SL RE 
SAME 

DJJ REVIEW CORRESPONDENCE RE DOCUMENT 
PRODUCTION 

DJJ REVIEW AND ANALYZE CORRESPONDENCE RE 
DAVIT A DOCUMENTS; MEMORANDUM TO SL 

Total for Daniel J. Jaffe 

Shauna Levine 

10/05/15 SL RECEIVED AND RESPONDED TO EMAIL FROM 
GARIMA RE DOCS NOT PRODUCED AT 
DEPOSITIONS 

10/07/15 SL LOOKED UP CCP SECTIONS RE DISCOVERY 
ISSUES FOR GARIMA 

10/21/15 SL EMAIL TO GARIMA RE STATUS OF DAVIT A 
PRODUCTION ISSUE 

10/22/15 SL EMAIL TO OARIMA RE DAVIT A; MET WITH DJJ; 
RESEARCH MOTION TO COMPEL TIME FRAME 

10/26/15 SL TELEPHONE CALL TO VERITEXT RE DA VITA 
SUBPOENA 

10/27/15 SL PREPARED DOCUMENTS TO BE PLACED INTO LF 

Total for Shauna Levine 

0.25 

0.25 

0.25 

FACSIMILE 
(310) 271-8313 

225.00 

225.00 

225.00 

---'o"""'. 1~s __ _;6:..::7-=-5=.o=o 

0.25 

0.25 

0.25 

0.75 

0.25 

0.25 

2.00 

56.25 

56.25 

56.25 

168.75 

56.25 

56.25 

450.00 

Kogod, Pltf 
14611 

04601 



TELEPHONE 
(310) 550-7477 

Page two 
October 31, 2015 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE. SUITE IOOO 

BEVER.LY HILLS. CALIFORNIA 90210-4492 

Statement of Account for Services Rendered Through October 31, 2015 
KOGGA.01 

DJJ Daniel~-Jaffe 
SL Shauna Levine 

Total Professional Services 

STAFF SUBTOTALS 

0.75 hr @900.00 $ 
2.00 hr @ 225.00 $ 

675.00 
450.00 

MISC. COST CHARGES PER CONTRACT - 5% 

TOTAL 

COSTS ADV AN CED 

10/21/15 VERTIEXT LEGAL SOLUTIONS 

TOTAL COSTS ADVANCED 

TOTAL CURRENT CHARGES 

PAYMENTS AND CREDITS 

10/23/15 Payment Received - Thank You 

·· TOT Ai PAYMENTS AND CREDiTS 

SUMMARY OF ACCOUNT 

PREVIOUS BALANCE 
TOTAL CURRENT CHARGES 
PAYMENTS AND CREDITS 

BALANCE DUE 

2.75 

FAC".SIMILE 
(310) 271-8313 

$ 1,125.00 

56.25 

$ 1,181.25 

115.00 

$ 115.00 

$ 1,296.25 

11,038.13 

$ 11,038;13 

$11,038.13 
1,296.25 

11,038.13 

$ 1,296.25 

Kogod, Pltf 
14612 

04602 



JAFFE AND CLEMENS 
LAWYERS 

TUEPHONE 
1310) ·550-7 477 

433 NORTH CAMDEN DRIVE. surre. 1000 

BEVERLY HILU. C/\LIFORNIA 90210-4"92 
Ft,CSIMILE 

(3IO) 271-8313 

Jaffe and. Clemens 
· Accepts Credit Cards 

If you wish to charge your payment, please fill in the app~opriate information, 
sign this form, and return it by fax or mail. A copy of your receipt will be 
mailed to you. · 

Type of Card: Visa __ Mastercard __ American Express. __ _ 
Discover __ _ 

Card Number: 

Expiration Date: ________ _ 

Amount: 

Credit Card-Billing Address: _______________ _ 

Signature: 

Printed Name: Date: 

By providing. your si~fnature, you authorize Jaffe a·nd Clemens to charge the 
noted card for the above amount. 

Kogod, Pltf 
14613 

04603 



TELEPHONE 
(310) 550-7477 

Gabrielle Cioffi-Kogod 
c/o Radford J. Smith 
2470 St. Rose Parkway, Suite 206 
Henderson, NV 89074 

SUMMARY OF ACCOUNT 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE. SUITE IOOO 

BEVERLY HILLS. CALIFORNIA 90210·4492 

September 30, 2015 

TOTAL BALANCE DUE 

FACSIMILE 
(310) 271-8313 

KOGGA 

$ ll,038.13 

Kogod, Pltf 
14614 

04604 



TELEPHONE 
(310) 550-7477 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE. SUITE 1000 

BEVERLY HILLS. CALIFORNIA 90210-4492 

September 30, 2015 

Gabrielle Cioffi-Kogod 
c/o Radford J. Smith 
2470 St. Rose Parkway, Suite 206 
Henderson, NV 89074 

Statement of Account for Services Rendered Through September 30, 2015 

RE: Dissolution - Limited Representation 

A ITORNEY FEES 

Date Allx Description 

Daniel J. Jaffe 

09/01/15 DJJ TELEPHONE CONFERENCE WITII SMITH OFFICE 
RE CALL; CONFERENCE SL RE STATUS OF 
SUBPEONAS 

09/02/15 DJJ TELEPHONE CONFERENCE WITH BRADFORD 
SMITH REANALYSIS OF CASE; DISCOVERY 
ISSUES RE DIVITA; CONFERENCE SL RE 
DOMESTIC NEV ADA CASE AND MOTION TO 
COMPEL 

09/09/15 DJJ REVIEW AND ANALYZE STIPULATION AND 
ORDER RE WILSHIRE CONDO TRANSFER; MEMO 
TO GARIMA RE OK TO SIGN 

09/10/15 DJJ CONFERENCE WITH SMITII, CLIENT AND 
ACCOUNTANT RE DEPOSmON PREP AND 
DISCOVERY 

09111115 DJJ REVIEW AND ANALYZE STOCK OPTION 
DOCUMENTS; CONFERENCE SL RE SAME 

Total for Daniel J. Jaffe 

Alysia S. Evans 

09/ll/15 ASE LEGAL RESEARCH RE NON-MARITAL SUPPORT 

Total for Alysia S. Evans 

Colin Doty, Paralegal 

09/04/15 CD ASSIST S.J.L. WITH TRANSMIITAL OF 
DOCUMENTS (NO CHARGE) 

Total for Colin Doty, Paralegal 

Hours 

0.25 

0.75 

0.25 

3.00 

0.25 

4.50 

0.25 

0.25 

0.25 

0.25 

FACSIMILE 
(310) 271-8313 

Amount 

225.00 

675.00 

225.00 

2,700.00 

225.00 

4.050.00 

93.75 

93.75 

0.00 

0.00 

Kogod, Pltf 
14615 

04605 



TELEPHONE 
(310) 550-7477 

Page two 
September 30, 2015 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE. SUITE 1000 

BEVERLY HILLS, CALIFORNIA 90210-4492 

Statement of Account for Services Rendered Through September 30, 2015 
KOGGAOl 

Loma A. Riff, C.P .A. 

09/11/15 LAR CONFER WITH S.L. REGARDING DOCUMENT 
PRODUCBON REVIEW 

09/11/15 LAR REVIEW DOCUMENTS PRODUCED 
09/14/15 LAR REVIEW AND COMPARE DOCUMENT 

PRODUCTION; PREPARE DOCUMENTS 
PRODUCED LIST AND EMAIL TO COUNSEL 

09/18/15 LAR PHONE CALL FROM JENNY ALLEN CPA 

Total for Lorna A. Riff, C.P.A. 

Shauna Levine 

09/01/15 SL EMAIL FROM GARIMA; PREPARED SUBPOENA TO 
BE DOMESTICATED; DRAFTED BRIEF MEMO TO 
FILE RE PLAYERS OF THE CASE (PREP FOR 
CONFERENCE); MET WITH DJJ 

09/02/15 SL TELEPHONE CONFERENCE WITH DJJ AND MR. 
SMITH RE DA VITA MTC; RESEARCH RE NADYA'S 
DEPOSillON DATE; RECEIVED AND RESPONDED 
TO EMAIL FROM CO-COUNSEL RE NADYA; MET 
WITH TERRY; ENSURED DEPOSIDONS WERE ALL 
SET 

09/04/15 SL PREPARED DOCUMENTS RECEIVED FROM 
DA VITA TO HE SCANNED INTO LF; E-MAILED DJJ 
RE DOCUMENTS; EMAILS WITH GARIMA RE 
SHAREFILE 

09/09/15 SL FILED AND SUBFILED DOCUMENTS; TELEPHONE 
CALL TO VERITEXT RE SUBPOENA 

09/09/15 SL PREPARED DOCUMENTS RECEIVED FROM 
DAVIT A (SECOND SET) TO BE FILED; EMAIL TO 
GARIMA WITH SECOND SET OF DOCUMENTS 
FROM DAVITA 

09/09/15 SL BEGAN REVIEWING DOCUMENTS RE DAVIT A 
FOR MEETING TOMORROW 

09/10/15 SL CONTINUED TO MAKE BRIEF LIST OF 
DOCUMENTS PROD BY DA VITA IN PREP FOR 
TODA Y'S MEETING 

0.50 

1.25 
2.00 

0.25 

4.00 

1.50 

2.75 

0.15 

0.50 

0.50 

0.75 

0.50 

fACSIMILf 
1310) 271-8313 

212.50 

531.25 
850.00 

106.25 

1,700.00 

337.50 

618.75 

168.75 

112.50 

112.50 

168.75 

112.50 

Kogod, Pltf 
14616 

04606 



TE.LE PHONE 
13101 sso-1.s11 

Page three 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE.. SUITE 1000 

BEVERLY HILLS, CALIFORNIA 90210-AA92 

September 30, 2015 
Statement of Account for Services Rendered Through September 30, 2015 
KOGGA.01 

Date A!rl DescriI1tion 

09/10/15 SL MET WITH DJJ. CO-COUNSEL AND CLIENT RE 
DEPOSITIONS AND SUBPOENAS 

09/11/15 SL ASSISTED WITII DEPOSITION OF NADYA; 
REVIEWED, ORGANIZED AND DETERMINED 
COMPLIANCE OF DAVITA DOCUMENTS WITH 
SUBPOENA; MET WITH L. RIFF; MET WITH TE RE 
OUTSTANDING SUBPOENAS 

09/16/15 SL REVIEWED AND RESPONDED TO EMAILS RE 
DA VITA DOCUMENTS AND DEPOSITIONS; MET 
WITH TE AND MH RE COO RD INA TING 
DEPOSITIONS 

09/16/15 SL FILED AND SUBFILED DOCUMENTS 
09/17/15 SL EMAILS WITH GARIMA; MET WITH TE RE 

COO RD INA TING DEPOSITIONS 
09/18/15 SL EMAIL FROM GARIMA RE STEINER DEPOSITION; 

MET WITH TE AND SHE CONTACTED PROCESS 
SERVER 

09/28/15 SL FILED AND SUBFILED DOCUMENTS 
09/30/15 SL REVIEWED EMAILS RE CANCELLED DEPOSITION; 

EMAIL TO CO-COUNSEL RE POSSIBLE MOTION 
TO COMPEL 

Total for Shauna Levine 

STAFF SUBTOTALS 

011 Daniel J. Jaffe 4.50 hr @ 900.00 $ 4050.00 
ASE Alysia S. Evans 0.25 hr @ 375.00 $ 93.75 
CD Colin Doty, Paralegal 0.25 hr @ 0.00 N/C 
LAR Loma A. Rift: C.P .A. 4.00 hr @ 425.00 $ 1700.00 
SL Shauna Levine 20.75 hr @225.00 $ 4668.75 

Total Professional Services 

Hours 

3.50 

6.15 

1.50 

0.50 
0.50 

0.25 

0.25 
0.25 

20.75 

29.75 

FACSIMILE 
(310) 271-8313 

Amount 

787.50 

1,518.75 

337.50 

112.50 
112.50 

56.25 

56.25 
56.25 

4.668.75 

$10,512.50 

Kogod, Pltf 
14617 

04607 



TELEPHONE 
(310) 550-7477 

Page four 
September 30, 2015 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE. SUITE IOOO 
BEVERLY HILLS. CALIFORNIA 90210-4492 

Statement of Account for Services Rendered Through September 30, 2015 
KOGGA.01 

MISC. COST CHARGES PER CONTRACT - 5% 

TOTAL 

TOTAL CURRENT CHARGES 

PAYMENTS AND CREDITS 

09/11/15 Payment Received - Thank You 

TOT AL PAYMENTS AND CREDITS 

SUMMARY OF ACCOUNT 

PREVIOUS BALANCE 
TOTAL CURRENT CHARGES 
PAYMENTS AND CREDITS 

BALANCE DUE 

FACSIMILE 
(310) 271-8313 

525.63 

$ 11 038.13 

$11.038.13 

1,712.81 

$ 1,712.81 

$ 1,712.81 
11,038.13 
1,712.81 

$11,038.13 

Kogod, Pltf 
14618 

04608 



TELEPHONE 
(310) 550-7477 

Gabrielle Cioffi-Kogod 
c/o Radford J. Smith 
2470 St. Rose Parkway, Suite 206 
Henderson, NV 89074 

SUMMARY OF ACCOUNT 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE, SUITE 1000 

BEVERLY HILLS, CALIFORNIA 90210·4492 

August 31, 2015 

TOTAL BALANCE DUE· 

FACSIMILE 
13101 271-8313 

KOGGA 

$ 1,712.81 

Kogod, Pltf 
14619 

04609 



TELEPHONE 
(310) 550-7477 

JAFFE ANO CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE. SUITE 1000 

BEVERLY Hlll.S. CALIFORNIA 90210-4492 

August 31, 2015 

Gabrielle Cioffi-Kogod 
c/o Radford J. Smith 
2470 St. Rose Parkway, Suite 206 
Henderson, NV 89074 

Statement of Account for Services Rendered Through August 31, 2015 

RE: Dissolution - Limited Representation 

ATTORNEY FEES 

Description 

Daniel J. Jaffe 

08/11/15 
08/26/15 

DJJ REVIEW AND EXECUTE SUBPOENAS 
DJJ CONFERENCE WITH TE AND SL RE STATUS OF 

DISCOVERY 

Total for Daniel J. Jaffe 

Shauna Levine 

08/04/15 

08/10/15 

08/10/15 

08/11/15 

08/14/15 
08/20/15 
08/24/15 

08/27/15 
08/28/15 

SL MET WITII TE; EMAIL CORRESPONDENCE Willi 
GARIMA RE SUBPOENA 

SL TELEPHONE CALL FROM GAR1MA RE REISSUING 
SUBPOENAS; EMAIL TO DJJ AND TE RE STATUS 

SL EMAIL CORRESPONDENCE WITH GARIMA; 
REVISED DEPOSffiON NOTICES; TELEPHONE 
CALL TO VERITEXT RE CONFERENCE ROOMS 
AVAILABLE 

SL TELEPHONE CALL FROM VERITEXT RE 
SATURDAY DEPOSITION; EMAIL 
CORRESPONDENCE WITH VERITEXT RE 
CHARGES FOR FACILITY AND COURT 
REPORTER; EMAIL CORRESPONDENCE WITH 
GARIMA RE SUBPOENA LOCATION; EMAIL TO TE 
RE SERVING SUBPOENAS 

SL MET WITH TE; CONFIRMING EMAIL TO GARIMA 
SL FILED AND SUBFILED CORRESPONDENCE 
SL MET WITH TE RE KOGOD SERVICE OF 

SUBPOENAS; REVIEWED EMAILS RE SAME 
SL EMAIL TO GARIMA RE SERVING SUBPOENAS 
SL FOLLOWED UP WITH TE RE RESPONSE FROM 

0.25 
0.25 

FACSIMILE 
1310) 271-8313 

225.00 
225.00 

0.50 ____ 4 ..... 50~.0=0 

0.25 

0.50 

1.75 

0.75 

0.25 
0.25 
0.50 

0.25 
0.25 

56.25 

112.50 

393.75 

168.75 

56.25 
56.25 

112.50 

56.25 
56.25 

Kogod, Pltf 
14620 

04610 



TELEPHONE 
(310) 550-7477 

Page two 

JAFFE AND CLEME,NS 
LAWYERS 

433 NORTH CAMDEN DRIVE. SUITE 1000 

BEVERLY HILLS, CALIFORNIA 90210-4492 

August 31, 2015 . 
Statement of Account for Services Rendered Through August 31, 2015 
KOGGA.01 

08/31/15 

Mn: Description 

GARIMA; FOLLOW UP EMAIL TO GARIMA 
SL FOLLOWED UP WITH TE RE SERVICE OF 

PROCESS; EMAILS WITH GAR.IMA RE STATUS OF 
OUTSTANDING SUBPOENAS; FILING AND 
SUBFILING 

Total for Shauna Levine 

STAFF SUBTOTALS 

DJ J Daniel J. Jaffe 0.50 hr @ 900.00 $ 450.00 
SL Shauna Levine 5.25 hr @ 225.00 $ 1181.25 

Total Professional Services 

MISC. COST CHARGES PER CONTRACT - 5% 

TOTAL 

TOT-AL CURRENT CHARGES 

PAYMENTS AND CREDITS 

08/21/15 Payment Received - Thank You 

TOTAL PAYMENTS AND CREDITS 

SUMMARY OF ACCOUNT 

PREVIOUS BALANCE 
TOTAL CURRENT CHARGES 
PAYMENTS AND CREDITS 

BALANCE DUE 

0.50 

FACSIMILE 
(310) 271-8313 

112.50 

----=5=.2=-5 __ ...,1,c:.,:18,.=.l=.2=5 

5.15 $ 1,631.25 

81.56 

$ l 712.81 

$ l 712.81 

716.56 

$ 716.56 

$ 716.56 
1,712.81 

716.56 

$ 1,712.81 

Kogod, Pltf 
14621 

04611 



TELEPHONE 
(310) 550-7477 

JAFFE AND CLEMENS 
LAWYERS 

.433 NOR:TH CAMDEN DRIVE. SUITE. 1000 

BEVERLY HILLS. CALIFORNIA 9021C>-4492 

Jaffe aild. Clemens 
Accepts Credit Cards 

f/\OIMILE 
(310) 271-11313 

If you wish to charge your payment, please fill in the appropriate information, 
sign this form, and return. it by fax or mail. A copy of your receipt will be 
mailed to you. 

Type of Card: Visa __ Mastercard __ American Express. __ _ 
Discover __ _ 

Card Number: 

Expiration Date: 

Amount: 

eredit Card-Billing Address: ------~----------

Signature: 

Printed Name: Date: 

By providing your signature, you authorize Jaffe and Clemens to charge the 
noted card for the above amount. 

Kogod, Pltf 
14622 

04612 



TELEPHONE 
(310) 550-7477 

Gabrielle Cioffi-Kogod 
c/o Radford J. Smith 
2470 St. Rose Parkway, Suite 206 
Henderson, NV 89074 

SUMMARY OF ACCOUNT 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE, SUITE 1000 

BEVERLY HILLS, CALIFORNIA 90210-4492 

July 31, 2015 

TOT AL BALANCE DUE 

FACSIMILE 
(310) 271-8313 

KOGGA 

$ 716.56 

Kogod, Pltf 
14623 

04613 



TELEPHONE 
1310) 550-7477 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE. SUITE 1000 

BEVERLY HILLS. CALIFORNIA 90210-4492 

July 31, 2015 

Gabrielle Cioffi-Kogod 
c/o Radford J. Smith 
2470 St. Rose Parkway, Suite 206 
Henderson, NV 89074 

Statement of Account for Services Rendered Through July 31, 2015 

RE: Dissolution - Limited Representation 

A ITORNEY FEES 

Description 

Daniel J. Jaffe 

07/02/15 DJJ MEMORANDUM TO SL RE DEPOSmON 
SUBPOENA DUCES TECUM. 

07/09/15 DJJ CONFERENCE WITH SL RE DEPOSITION AND 
CONSUMER NOTICE ISSUES 

Total for Daniel J. Jaffe 

Shauna Levine 

07/01/15 SL 

07/02/15 SL 

07/06/15 SL 

07/07/15 SL 

07/08/15 SL 

07/08/15 SL 

07/09/15 SL 

07/09/15 SL 

FILED AND SUBFILED POS DOCUMENT; EMAIL 
TODJJ 
MET WIUI DJJ AND E-MAIL POSTO GARIMA RE 
PAT ALLEN 
PREPARED AMENDED SUBPOENA FOR 
MITCHELL KOGOD; MET WITH TE 
EMAIL CORRESPONDENCE RE MITCHELL KOGOD 
SUBPOENA; EMAIL RE DAVITA SUBPOENA 
PREPARED SUBPEONAS TO BE.SERVED; 
DRAFTED ACCOMPANYINGLETIERS 
TELEPHONE CALL WITH GARIMA RE 
SUBPOENAS 
TELEPHONE CALL WITH JIMMERSON'S OFFICE 
RE NTC ON DA VITA 
LOCATED PROOFS OF SERVICE; DRAFTED 
CHART RE SUBPOENAS; RECEIVED AND 
RESPONDED TO GARIMA'S EMAIL; FILING AND 
SUBFILING 

07/10/15 SL GATHERED SUBPOENAS WITH POS FOR GARIMA 
07/10/15 SL ARRANGEMENTS FOR ALL OF THE DEPOSITIONS; 

0.25 

0.25 

FACSIMILE 
(310) 271-8313 

225.00 

225.00 

o.5o ---'-45_0_.o_o 

0.50 

0.25 

0.25 

·025 

l.15 

0.25 

0.25 

1.75 

0.50 
1.25 

112.50 

56.25 

56.25 

56.2S 

393.75 

56.25 

56.25 

393.75 

112.50 
281.25 

Kogod, Pltf 
14624 

04614 



TELEPHONE 
(310) 550-7477 

Page two 
July 31, 2015 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE, SUITE 1000 

BEVERLY HILLS, CALIFORNIA 00210-.4492 

Statement of Account for Services Rendered Through July 31, 2015 
KOGGA.01 

Date .M1Y Descriytion 

REVISED CHART; MET WITH TE; EMAIL 
CORRESPONDENCE WITH GARIMA 

07/13/15 SL EMAILS WITH GARIMA RE PAT MURPHY 
DEPOSITION; MET WITH ET 

07/14/15 SL TELEPHONE-CALL TO GARIMA. RE DEPOSIDONS; 
METWITHTE 

07/15/15 SL MET WITH TE AND REVIEWED SUBPOENA BEING 
SENT OUT; EMAIL TO GARIMA RE DA VITA 
SUBPOENA 

01no115 SL TELEPHONE CALL WITH MITCHELL KOGOD AND 
EMAIL TO GARIMA 

01n3115 SL EMAIL CORRESPONDENCE WITH GARIMA; MET 
WITHTE 

01n411s SL SEARCHEDLACOUNTYSITEFORDENNIS 
KOGOD CASE; E-MAILED RESULTS TO GARIMA; 
FILED AND SUBFILED DOCUMENTS 

01nm5 SL MESSAGE FROM DAVITA ATTORNEY RE 
SUBPOENA; RETURNED CALL (LEFT MESSAGE); 
LEFT AN ADDITIONAL MESSAGE; 

Total for Shauna Levine 

STAFF SUBTOTALS 

DJJ Daniel J. Jaffe 0.50 hr @ 900.00 $ 450.00 
SL Shauna Levine 10.75 hr @ 225.00 $. 2418.75 

Total Professional Services 

MISC. COST CHARGES PER CONTRACT - 5% 

TOTAL 

Hours 

0.50 

0.75 

0.50 

0.25 

0.75 

0.75 

0.25 

10.75 . 

I 1.25 

FACSIMILE 
1310) 271-8313 

Amount 

ll2".50 

168.75 

112.50 

56.25 

168.75 

168.75 

56.25 

2,418.75 

$ 2,868.75 

143.44 

$ 3 012.19 

Kogod, Pltf 
14625 

04615 



TELEPHONE 
(310) 550-7477 

Page three 
July 31, 2015 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE. SUITI:. 1000 

BEVERLY MILLS. CALIFORNIA 90210-4492 

Statement of AccoWtt for Services Rendered Through July 31, 2015 
KOGGA.01 

TOTAL CURRENT CHARGES 

SUMMARY OF ACCOUNT 

PREVIOUS BALANCE 
TOT At CURRENT CHARGES 
PAYMENTS AND CREDITS 

BALANCEDUE 

FACSIMILE 
(310) 271-8313 

$ 3.012.19 

$-2,295.63 
3,012.19 

0.00 

$ 716.56 

Kogod, Pltf 
14626 

04616 



JAFFE AND CLEMENS 
LAWYERS 

TELEPHONE 
(310) 550-7477 433 NORTH ChMDEN DRIVE, SUITE 1000 

BEVERLY HIUS, ChLIFORNIA 90210-4492 
f,'\OIMILE 

1310) 271-8313 

Jaffe and. Clemens 
· Accepts Credit Cards 

If you wish to charge your payment, please fill in the appropriate information, 
sign this form, and return it by fax or mail. A copy of your receipt will be 
mailed to you. 

Type of Card: Visa __ Mastercard __ American Express. __ _ 
Discover __ _ 

Card Number: 

Expiration Date: 

Amount: 

Credit Card-Billing Address: _______________ _ 

Signature: 

Printed Name: Date: 

· By providing your signature~ you authorize Jaffe. arid Clemens to.charge the. 
noted card for the above amount. 

Kogod, Pltf 
14627 

04617 



TELEPHONE 
(310) 550-7477 

Gabrielle Cioffi-Kogod 
c/o Radford J. Smith 
2470 St. Rose Parkway, Suite 206 
Henderson, NV 89074 

SUMMARY OF ACCOUNT 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE. SUITE 1000 

BEVERLY HILLS. CALIFORNIA 00210-4492 

June 30, 2015 

TOTAL BALANCE DUE 

FACSIMILE 
(310) 271-8313 

KOGGA 

$-2.295.63 

Kogod, Pltf 
14628 

04618 



TELEPHONE 
(310) 550-7 477 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE. SUITE 1000 

BEVERLY HILLS. CALIFORNIA 90210-4492 

June 30, 2015 

Gabrielle Cio.ffi-Kogod 
c/o Radford J. Smith 
2470 SL Rose Parkway, Suite 206 
Henderson, NV 89074 

Statement of Account for Services Rendered Tlu'ough June 30, 2015 

RE: Dissolution - Limited Representation 

A TIORNEY FEES 

Frisco Fayer 

06/01/15 
06/03/15 
06/04115 
06/05/15 
06/09/15 
06/11/15 
06/18/15 
06/23/15 
06/24/15 

Description 

FF EMAILS GARIMA V ARSHNEY RE SUBPOENAS 
FF REVIEW AND REVISE SUBPOENAS 
FF EMAILS RE SUBPOENAS 
FF REVISE SUBPOENAS 
FF EMAIL AND CALL RE SUBPEONA 
FF REVIEW SUBPOENAS AND EMAILS GARIMA 
FF PREPARE SUBPOENA 
FF PREP SUBPOENAS 
FF REVISE SUBPOENA, EMAILS GARIMA V ARSHNEY 

Total for Frisco Fayer 

Shauna Levine 

06/01/15 SL IvIET WITH FF; DRAFTED COVER PAGES FOR 
DEP0Sffi0NS , 

06/03/15 SL EMAIL TO OPPOSING COUNSEL RE: REVISED 
SUBPOENAS 

06/04/15 SL EMAIL CORRESPONDENCE WITII KR RE STATUS 
OF SUBPOENAS; EMAIL CORRESPONDENCE 
WITH GARIMA RE SUBPOENAS; REVIEWED 
EMAILS FROM GARIMA RE SUBPOENAS; EMAIL 
CORRESPONDENCE WITH FF AND KR RE 
SUBPOENAS 

06/05/15 SL MET WITH FF; REVISED SUBPOENAS 
06/09/15 SL TELEPHONE CALL WITH GARIMA RE 

DEPOSITION SUBPOENAS; MET WITH FF RE 
TELEPHONE CALL 

06/29/15 SL MET WITH KR RE STATUS OF SUBPOENAS 

Total for Shauna Levine 

0.25 
1.25 
0.50 
0.25 
0.25 
0.75 
0.50 
0.50 
0.75 

5.00 

2.00 

0.25 

0.75 

0.75 
0.25 

FACSIMILE 
(310) 271-8313 

137.50 
687.50 
275.00 
137.50 
137.50 
412.50 
275.00 
275.00 
412.50 

2,750.00 

450.00 

56.25 

168.75 

168.75 
56.25 

0.25 56.25 

4.25 __ ..c.._95--"6~.2_5 

Kogod, Pltf 
14629 

04619 



TELEPHONE 
13101 sso-74n 

Page two 
June 30, 2015 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE, SUITE 1000 

BEVERLY HILLS. CALIFORNIA 90210-4492 

Statement of Account for Services Rendered Through June 30, 2015 
KOGGA.01 

FF 
SL 

Frisco Fayer 
Shauna Levine 

Total Professional Services 

STAFF SUBTOTALS 

5.00 hr @ 550.00 $ 2750.00 
4.25 hr @ 225.00 $ 956.25 

MISC. COST CHARGES PER CONTRACT - 5% 

TOTAL 

TOTAL CURRENT CHARGES 

SUMMARY OF ACCOUNT 

PREVIOUS BALANCE 
TOTAL CURRENT CHARGES 
PAYMENTS AND CREDITS 

You have a credit of: 

Your Account is Paid in Full - Thank You 

9.25 

FACSIMILE 
(310) 271-8313 

$ 3,706.25 

185.31 

$ 3 891.56 

$ 3,891.56 

$-6,187.19 
3,891.56 

0.00 

$-2,295.63 

Kogod, Pltf 
14630 

04620 



JAFFE AND CLEMENS 
I.AWYE:RS 

TELEPHONE 
(310) 550-7.477 433 NORTH O\MDEN DRIVE. SUITE 1000 

BEVERLY HILLS. CIILIFORNIA 90210-4492 
F/\CSIMILE 

!310) 271·6313 

Jaffe and. Clemens 
· Accepts ·credit Cards 

If you wish to charge your payment, please fill in the appropriate information, 
sign this form, and return it by fax or mail. A co.py of your receipt will be 
mailed· to you. 

Type of Card: Visa __ Mastercard __ American Express. __ _ 
Discover __ _ 

Card Number: 

Expiration Date: ________ _ 

Amount: 

e~dit Card Hilling Address: ________________ _ 

Signature:· 

Printed Name: Date: 

By providing your Si!friafure, yo·u authorize Jaffe and Clemens to charge the 
noted card for the above amount. 

Kogod, Pltf 
14631 

04621 



TELEPHONE 
(310) 5&)-7477 

Gabrielle Cioffi-Kogod 
c/o Radford J. Smith 
2470 St. Rose Parkway, Suite 206 
Henderson, NV 89074 

SUMMARY OF ACCOUNT 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTI; CAMDEN DRIVE, SLIITE 1000 

BEVERLY HILLS, CALIFORNIA 90210-4492 

May 31, 2015 

TOTAL BALANCE DUE 

FACSIMILE 
(310) 271-13313 

KOGGA 

$ -6,187.19 

Kogod, Pltf 
14632 

04622 



TELEPHONE 
(310) 550-7477 

JAFFE AND CLEMENS 
LAWYERS 

433 NOR.TH CAMDEN DRIVE. SUITE IOOO 

BEVERLY HILLS, CALIFORNIA 902!0-4492 

May 31,2015 

Gabrielle Cioffi-Kogod 
c/o Radford J. Smith 
2470 St. Rose Parkway, Suite 206 
Henderson, NV 89074 

Statement of Account for Services Rendered Through May 31, 201 S 

RE: Dissolution - Limited Representation 

ATTORNEY FEES 

Desc1iption 

Daniel J. Jaffe 

05/19/15 

05/20/15 

05/29/15 

DJJ CONFERENCE WITH FF E DEPOSillONS; REVIEW 
CORRESPONDENCE 

DJJ MEMORANDUM TO FF RE DEPOSITION 
SUBPOENAS DUCES TECUM 

DJJ REVIEW AND ANALYZE NUMEROUS PLEADINGS/ 
DEPOSmON NOTICES AND PROPERTY 
INSPECTIONS 

Total for Daniel J. Jaffe 

Frisco Fayer 

05/11115 FF CALL GARIMA RE SERVICE OF SUBPOENAS; 
REVIEW AND REVISE SUBPOENAS 

05/12/15 FF REVIEW AND ASSEMBLE SUBPOENAS 
05/13/15 · FF PREPARE SUBPOENAS FOR SERVICE; DRAFT 

LETTERS TO AGENTS FOR SERVICE OF PROCESS 
05/19/15 FF REVIEW CORRESPONDENCE FROM OPPOSING 

COUNSEL; CALL AND EMA[L GARJMA 
VARSHNEY 

0.25 

0.25 

0.25 

FACSIMILE 
(310) 271-8313 

225.00 

225.00 

225.00 

_ ___;;o=.7-=-5 ___ 6~7_5~.o~o 

1.50 

0.75 . 
1.50 

0.50 

825.00 

412.50 
825.00 

275.00 

Total for Frisco Fayer _ ___;4:..:::.2=5 _ ___;;2=.3=3~7=.5~0 

Shauna Levine 

05/13/15 

05/14/15 

SL DRAFTED DEPOSITION SUBPOENA FORMS FOR 
OUT OF STATE SUBPOENAS AND LEITERS 

SL TELEPHONE CALL TO CO-COUNSEL RE ADDRESS 
FOR SERVICE; MET WITII FF AND REVIEWED CCP 

1.50 

1.25 

337.50 

281.25 

Kogod, Pltf 
14633 

04623 



JAFFE AND CLEMENS 
LAWYERS 

TELEPHONE 
{310) 550-7477 

433 NORTH CAMDEN DRIVE. SUITE 1000 

BEVERLY HILLS. CALIFORNIA 90210-4492 

Page two 
May 31, 2015 
Statement of Account for Services Rendered Through May 31, 2015 
KOGGA.Ol . 

Description 

RE SERVICE OF PROCESS; TELEPHONE CALL 
WITH CO-COUNSEL; ARRANGED TO HA VE 
SUBPOENA SERVED BY MAIL 

Total for Shauna Levine 

DJJ Daniel J. Jaffe 
FF Frisco Fayer 
SL Shauna Levine 

STAFF SUBTOTALS 

0.75 hr @ 900.00 $ 
4.25 hr @ 550.00 $. 
2.75 hr @225.00 $ 

Total Professional Services · 

675.00 
2337.50 
618.75 

MISC. COST CHARGES PER CONTRACT - 5% 

TOTAL 

TOTAL CURRENT CHARGES 

SUMMARY OF ACCOUNT 

PREVIOUS BALANCE 
TOTAL CURRENT CHARGES 
PAYMENTS AND CREDITS 

You have a credit of: 

Your Account is Paid in Full - Thank You 

FACSIMILE 
(310) 271-8313 

_ __,2::..:.7=5 __ _!!.6~18,,_,.7=5 

7.75 $ 3,631.25 

181.56 

$ 3 812.81 

$ 3,812.81 

$-10,000.00 
3,812.81 

0.00 

$ -6.187.19 

Kogod, Pltf 
14634 

04624 



JAFFE AND CLEMENS 
LAWYERS 

TELEPHONE 
(3101 550-7477 433 NOR.TH CI\MOEN DRIVE. SUITE IOOO 

BEVERLY Hlll.5. CALIFORNIA 90210-M92 
F,'\CSIMl~E 

13101 271-8313 

J.affe and. Clemens 
· Accepts "Credit Cards 

If you wish to charge your payment, please fill in the appropriate information, 
sign this form, and return it by fax or mail. A copy of your receipt will be 
mailed to you. 

Type of Card: Visa __ Mastercard __ American Express __ _ 
Discover __ _ 

Card Number. 

Expiration Date: --------­

Amount: 

Credit Card-Billing Address: ________________ _ 

Signature: 

Printed Name: Date: 

By providing your signature, you authorize Jaffe and Clemens to charge the 
noted card for the above amount. 

Kogod, Pltf 
14635 

04625 



TELEPHONE 
(310) 550-7477 

Gabrielle Cioffi-Kogod 
c/o Radford J. Smith 
2470 St. Rose Parkway, Suite 206 
Henderson,NV 89074 

SUMMARY OF ACCOUNT 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE. SUITE 1000 

BEVERLY HILLS. CALIFORNIA 90210-4492 

April 30, 2015 

TOTAL BALANCE DUE 

FACSIMILE 
(310) 271-8313 

KOGGA 

$-10,000.00 

Kogod, Pltf 
. 14636 

04626 



TELEPHONE 
(310) 550-7477 

Gabrielle Cioffi-Kogod 
c/o Radford J. Smith 
2470 St. Rose Parkway, Suite 206 
Henderson, NV 89074 

JAFFE AND CLEMENS 
LAWYERS 

433 NORTH CAMDEN DRIVE, SUITE 1000 

BEVERLY HILLS. CALIFORNIA 90210-4492 

April 30, 2015 

Statement of Account for Services Rendered Through April 30, 2015 

RE: Dissolution - Limited Representation 

TOTAL CURRENT CHARGES 

PAYMENTS AND CREDITS 

04/24/15 RETAINER 

TOTAL PAYMENTS AND CREDITS 

SUMMARY OF ACCOUNT 

PREVIOUS BALANCE 
TOTAL CURRENT CHARGES 
PAYMENTS AND CREDITS 

You have a credit of: 

Your Account is Paid in Full - Thank You 

FACSIMILE 
(310) 271·8313 

$ 0.00 

10,000.00 

$10,000.00 

$ 0.00 
0.00 

10,000.00 

S-10,000.00 

Kogod, Pltf 
14637 

04627 



27 BUCCANEER STREET 
MARINA DEL REY, CA 90292-5103 

Garima Varshney, Esq. 
Radford J. Smith, Chartered 
2470 St. Rose Pkwy., Suite 206 
Henderson, Nevada 89074 

CLARK BARTHOL 
MARINE SURVEYORS 

INVOICE 

Invoice No.: 2015-4765 

Vessel: 

Services Rendered: 

"DENIKA'S" Marquis 500 Sport Yacht 
ON: 1255-691 
HIN: MQYE5045F314 

TEL 310-823-3350 
FAX 310-827-7883 

Marine Survey ......................................................... $1,050.00 

TOTAL AMOUNT DUE ........................................... $1,050.00 

Please pay this invoice upon receipt 
Date of Survey 6/24/15 

04628 



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 

7 
IN THE SUPREME COURT OF THE STATE OF NEVADA 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

DENNIS KOGOD, Case No. 71147 

Appellant, 

vs. 

GABRIELLE CIOFFI-KOGOD, 

Respondent. 
I 

APPEAL FROM THE EIGHTH JUDICIAL DISTRICT COURT 

APPELLANT'S APPENDIX 
Volume 22 

1 

Electronically Filed
Apr 06 2017 04:27 p.m.
Elizabeth A. Brown
Clerk of Supreme Court

Docket 71147   Document 2017-11540



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 I II I 

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 
Statement from October 1, 2015 to December 31, 2015 

34 6376-6378 

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 

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 

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 Cioff Re: 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- Plaintiff's 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-Plaintiff's Response to Defendant's 35 6565-6589 
First Set oflnterrogatories Dated May 18, 2015 

16 Defendant's Exhibit QQQ- Plaintiff's Response to Defendant's 35 6590-6597 

17 Second Set of Interrogatories Served on October 20, 2015 

18 Defendant's Exhibit RRR- Plaintiff's 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- Plaintiff's 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 Plaintiff's 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-~osts & 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 

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 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 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 

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 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 O 1/0 l /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 
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 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 
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1 DOCUMENT VOLUME PAGE NO. 

2 Plaintiff's Exhibit 4- Detailed Financial Disclosure Form Filed 10 1952-1972 

3 
on February 27, 2015 

Plaintiff's Exhibit 5- 2014 Individual Income Tax Return 10 1973-1980 
4 

Plaintiff's Exhibit 6- 2013 Individual Income Tax Return 11 1981-2241 
5 

Plaintiff Exhibit 7- 2012 Individual Income Tax Returns 12 2242-2378 
6 

Plaintiff's Exhibit 8- 2011 Individual Income Tax Returns 13 2379-2427 
7 

Plaintiffs Exhibit 9- 2010 Individual Income Tax Returns 13 2428-2456 
8 

Plaintiff's Exhibit 10- 2009 Individual Income Tax Returns 13 2457-2489 
9 

10 
Plaintiff's Exhibit 11- 2008 Individual Income Tax Returns 13 2490-2515 

11 
Plaintiff's Exhibit 12- 2007 Individual Income Tax Returns 13 2516-2542 

12 
Plaintiff's Exhibit 13- 2006 Individual Income Tax Returns 13 2543-2572 

13 
Plaintiffs Exhibit 14- 2005 Individual Income Tax Returns 13 2573-2595 

14 
Plaintiff's Exhibit 15- 2004 Individual Income Tax Returns 13 2596-2612 

15 Plaintiff's Exhibit 16- 2003 Individual Income Tax Returns 13 2613-2627 

16 Plaintiff's Exhibit 18- Text messages between the parties 14 2629-2772 

17 Plaintiff's Exhibit 19- Emails between the parties 14 2773-2813 

18 Plaintiff's Exhibit 20- Text messages between the parties 15 - 2814-2921 

19 Plaintiffs Exhibit 21- Text messages between the parties 15 2922-2925 

20 Plaintiff's Exhibit 22- Emails between the parties 15 2926-2962 

21 Plaintiff's Exhibit 23- Emails between the parties 15 2963-3040 

22 Plaintiff's Exhibit 24- Text messages between the parties 15 3041-3048 

23 Plaintiffs Exhibit 25- Text messages between the parties 15 3049-3061 

24 Plaintiff's Exhibit 26- Proposed Community Property 
Distribution Worksheet 

15 3062-3063 

25 
Plaintiff's Exhibit 54- Jenny Allen's Curriculum Vitae and 16 3064-3066 

26 List of Cases 

27 Plaintiff's 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 
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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 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 
7985-8021 Plaintiffs Exhibit 132-5-Gabrielle's expert, Mr. Marc 41 

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 
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1 DOCUMENT VOLUME PAGE NO. 

2 Plaintiffs Exhibit 134-Gabrielle's Discover Card X5161 32 6027-6029 
dated February 11, 2016 

3 
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 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 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 

Reply in Support of Motion to Stay Enforcement of Decree of 46 9175-9180 
10 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 
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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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DEF 14A I ldavita2013_defl4a.htm DAVITA HEALTHCARE AND PARTNERS, INC. - DEF 14A 

UMTED STATES 
SECURITIES AND EXCHANGE COMMISSION 

washlngton, D.C. 20549 

SCHEDULE14A 
Proxy Statement Pursuant to Section 14(a) 

of the Securities Exchange Act of 1934 

Ii!! Flied by lhe Registrant O Filed by a Party olher than the Registrant 

Check the appropriate box: 
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(set forth the amount on which the fflng fee is calculated and stale how it was detemined): 

(4) Proposed maximum aggregate value of transaction: 

(5) Total fee paid: 

D Fee paid previously with p1'1111mlnary materials. 

D Check box If any part of the fee Is offset u pnwlded by Exchange Act Rule 0-11(a)(2) and Identify the ffllng for 
which the offsetllng fee was paid previously. Identify the previous f1Dng by reglatratlon statement mnnber, or 
the Form or Schedule and the date of Its filing. 

(1) Amount Previously Paid: 

(2) Fonn, Schedule or Registration Statement No.: 

(3) Filng Party: 

(4) Dete Fled: 

5/13/2015 1:04 PM 
04203 



VITA HEALTHCARE PARTNERS INC. - DEF 14A http://www.sec.gov/ Archives/edgar/data/927066/000 l 30817913000256/ ... 

:96 

Invitation to Participate in the Annual 
Meeting of Stockholders 

May 8, 2013 

Dear FeUow Stockholder: 

We are pleased to invite you to attend the DaVita HealthCare Partners Inc. annual meeting of stockholders. The annual meeting will be 

held on Monday, June 17, 2013, at 9:30 a.m., Mountain Time, at DaVita HealthCare Partners Inc., 2000 16th Street, Denver, Colorado 

80202. The attached Notice of Annual Meeting and Proxy Statement will serve as your guide to the business to be conducted at the 
meeting. 

Among other items, the Proxy Statement includes information about the qualifications of our director nominees and the compensation of 

our executive officers that is relevant to matters that wHI be presented at the annual meeting. During the meeting, we wifl also report to 
you on the company and provide an opportunity for stockholders to engage in a dialogue with management. 

We hope that you will participate in the annual meeting, either by attending and voling in person or voling by other available methods as 
prompUy as possible. Voling by any of the available methods will ensure that you are represented at the annual meeting, even if you are 

not present. You may vote your proxy via the Internet, by telephone, or by mail Please follow the instructions on the Notice of Internet 

Availability of proxy materials that you receive in the mail and/or your proxy card. 

Your vote is very important to us and to our business. Please take the first opportunity to ensure that your shares are represented at the 

annual meeting. 

Thank you very much for your continued interest in our business. 

Sincerely, 

Kent J. Thiry 
Co-Chairman of the Board, 

Chief Executive Officer 
DaVita Healthcare Partners Inc. 

5/13/2015 l :04 PM 
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Notice of 2013 Annual Meeting of 
Stockholders 

Monday, June 17, 2013 

9:30 a.m., Mountain Time 
DaVita HealthCare Partners Inc. 

2000 16"' Street 
Denver, Colorado B0202 

The 2013 annual meeting of the stockholders of DaVita HealthCare Partners Inc., a Delaware corporation, will be held on 
Monday, June 17, 2013 at 9:30 a.m., Mountain Time, at DaVita HealthCare Partners Inc., 2000 15th Street, Denver, Colorado 
80202, for the following purposes, which are further described in the accompanying Proxy Statement: 

• To vote upon the election of the ten directors identified in the attached Proxy .Statement to the Board of Directors to serve for a term of 
one year or until their successors are duly elected and qualified; 

• To ratify the appointment of KPMG LLP as our independent registered pubrac accounting firm for fiscal year 2013; 
• To hold an advisory vote on executive compensation; 

• To adopt and approve an amendment to our 2011 Incentive Award Plan to increase the aggregate number of shares authorized for 
issuance under the plan by 8,500,000 shares; 

• To consider and vote upon two stockholder proposals, if properly presented at the annual meeting; and 

• To transact such other business as may properly come before the annual meeting or any adjournment thereof. 

We will mail, on or about May 8, 2013, a Notice of Internet Availability of Proxy Materials to those stockholders of record and beneficial 

owners as of the close of business on April 19, 2013. On the date of mailing of the Notice of Internet Availability of Proxy Materials, all 

stockholders of record and beneficial owners will have the ability to access the proxy materials on a website referred to in the Notice of 

Internet Availability of Proxy Materials. These proxy materials will be available free of charge. 

The Notice of Internet Availability of Proxy Materials will also identify the date, time and location of the annual meeting; the matters to be 

acted upon at the annual meeting and the Board of Directors' recommendation with regard to each matter; a toll-free telephone number, 

an e-mail address, and a website where stockholders can request a paper or e-mail copy of the Proxy Statement, our Annual Report to 

Stockholders and a form of proxy relating to the annual meeting; information on how to access the form of proxy over the Internet and 

how to vote over the Internet; and information. on how to obtain directions to attend the annual meeting and vote in person. If you attend 

the annual meeting, you may vote in person, even if you previously used the telephone or Internet voting systems, or mailed your 
completed proxy card. 

Please note that all voles cast via telephone or the Internet must be cast prior to 11:59 p.m., Eastern Time, on Sunday, June 16, 2013. 

Mays, 2013 

By order of the Board of Directors, 

Kim M. Rivera 
Chief Legal Officer and Corporate Secretary 

DaVita HealthCare Parlners Inc. 

5/13/2015 1 :04 PM 
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PROXY STATEMENT 

General Information 

we are dellvering lhls Proxy Slalemenl In c:onnecllon wilh the solicllation of prcudas by lhe Board of Oil8clOrS (Ille "Board"). for use al our 2013 amual meeting of slDckholdera, which 
we wiD held an Monday, June 17, 2013 al 9:30 a.m., Mountain Time, at Da""8 HealthCare Peme,s Inc .• 2000 16'" Slreel, Denwr, Calorado 80202. The pl'Dllies wil remain valid for 
use at any meetings held upon adjournment of that meeting. The record dale for Ille amual IIINling is Ille close ol business an April 19, 2013. Al hclders ol record of ow comman 
stock on Iha record date are riled to notice ol the annual meeting. a,d to vote at Ille annual meelinO and any meetings held upon adjourmient of that ,-Ung. Our principal 
emadive o11icas.,.locatedat20001B"' Stleet. Dem,er, Colotado. 80202. and our telephone number is (303) 40!>-2100. To obtain dinlctlans to our amual meeting, visit ourwebllte. 
localed at hllp:llwww.dallita.com. 

In accanlance ..at, rules and regulations adopled by lhe Securities and Exchange Commission (the ·sec,. instead of malling a printed capy or our proxy matedals to HCh sloclcholder 
of racord or benetlc:ial -. we are furnishing Ille proxy materials lo our stockhalclan over lhe Internet. which Include this Proxy Statament and lhe accompanying NoUce or Meeli1a­
Proxy cad, and Annual Report lo Stockhclders. Because you recehoed a Nolice GI lntemet Avallabllly GI Proxy Malerials by mal~ you will not 111C11iv1t a pmted copy GI Ile proxy 
matooals, unless you have pre,rioully-a pennanant aledion to receive these materials In paper ccpy. Instead, Ille Notice ol lntemet Avallablily of Proxy Malerials inll1nlds you as 
to how you may access and nlvlew al GI the Important fnformallan contained In the proxy matefials. and how you may submit your vote by proxy on the Internet. If you recalVed • 
Nolice of lntemet Availabllly of Proxy Materials by mal and would like to receive a pnnled copy of our proay materials, you should follow the lnslrucllons for requesting such materials 
included In the Notice GI lnlemel Avalabllly o1 Proxy Malelials. 

The Noice of lnlemetAvallabllyor Proxy Materials was lrsl maHed on or about May 8. 2013to al---of record as of April 18. 2013. 

Wlelher or not you plan to attend Ille annual meeting In .,.-.an. please vote by telephone. Internet. or request a Proxy Card to complete. sign. date and return by mau lo enmn that 
your share8 will be voted at the annual meeting. You may revoke your proxy at any tme prior lo Its use by Ding with our se~ a, insbunenl re¥Oklng ft or a duly execulad proxy 
bearing a later dale or by attending the annual IM8llng aid voting In person. 

If you plan to attend the annual meeting In pemm, pleaoe oo Indicate when you submit your proxy by mal~ by telephone or via the Internet and bring wllb you the Items 
that ere NCjUlred pursuant to the company'& admission process for the 2013 AMual MaeUng. A descripllon or the admission process can be found below In this Praxy 
S1atement ·under the hading "General lnfonnatlon-Adm~ion to Annual Meeting.• 

Unless you lnatrucl othelwise In Iha proxy, any proxy that Is given a,d not revoked wil be voted al the annual meeUng: 

• For each - lo Iha Board ldanlilled In this Proxy Statement; 

• For the ratHlcatlon of the appolnlmenl of KPMG LLP as our Independent registered pubic accounli>g 11rm for fiscal yea 2013; 

• For the approval. on an adviaory basis, of the campensatlan of our named executive officers; 

• For the approval of the amendment ID our 2011 lncantlve Award Plan; 

• Against the two stockhaldar pn,posals, If prDplllly presented at lhe annual meeting; a,d 

• As detennlned by Iha proxy holden named In Iha Proxy Card in llleir discretion, willl regard to au oilier mattan as may properly come before the annual meeting or any adjournment 
thereof. 

Voting Information 

Our only voling securities are Ille oulllandlng shares of our common stock. M lhe record date. we had app<Qldmately 105.759.863 shares GI convnon stoc:I< outstanding. Each 
stockholder Is enllled to one vote per share an each matter lhat we wHI consider at lllis meeting. Stocl<holders are not entitled to cumulate votes. Bmke,s holding shares of record for 
lheir customers generaDy are not entitled to vote on some matlenl unless Utelr customers give them specific: voling insttuclions. If Ille broker -· not receive apeclfic: instnH:Oons, the 
broker wil nole Ulis on the proxy form or otherwise advise us lhal ft lacks voting aulllolity. Recent regulatoly changes were made to lake - the ability or your bank, broker. or oth!' 
nominee to vote your uninstructed shares in the election of directofs on a discretlana,y basis. Thus, if you hold your shares in "street name; meaning that your shares are registered m 
the name of your lmltter, bank or other nominee, end you do not Instruct your bank. bnlker. or other nominee how to vote In the election of directors. lhe PfllPOsal reganlng Ule 
advisory vote an executive compansallon, the amendmant to our 2011 Incentive Award Plan. or on each or the two stockholder proposals. if each Is pn,pedy brought belora the annual 
meeUng. no votes wil be cast on your behalf. The votes lhat lhe brokers would have cast if their customers had given them specific Instructions are commonlY called iwoker 
non-wtes: If Ule stockholders of record present In peraan or represenled by their pro,des at lhe annual meeting hold at least a majority of our shares GI common slock outstanding as 
or U1e racord date. a qU0111R1 wil exist for Ille transactJon of bulliness at tt,e annual meeting. Stockholde"' atlending lhe annual meeting In person or represented by proay at U1e amual 
meeUng who abstain from voting and broker non-votes are counted as present for quorum purposes. 
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Votes Required for Proposals 

D1rec1on1 are elected by a majority of voles c:aat, which means that lhe number of shares voted "fol" each ol lhe ten nominees for election ID the Board nwat exceed 50% of lhe number 
of voles cut with respect ID each narnlnae's eteclfon. Abslantlans and brolcar non-votes wiD nol be COlllled as vcles casl and, lherefore, will have no effecl on lhe ekldlon of dnclors. 
In lhe event that the number of nomnees exceeds the number of dlrac:lors lo be elected. which is a situation lhal we do not antldpate, dlreclcn will be eleclld by • plurality or Ille 
shares represented In person or by p,oxy at any auch maet.,g and entlUed ID vol& on the election of dileclors. 

The rati11ca11on of the 11P~ of KPMG LLP as our lndependenl registered public accounting f,rm tor f,scal !/8&r 2013. the approval of the proposal reg8ldng lie advisory vole on 
execulhle COll1"fflllllion, lhe appn,val of the amendment lo our 2011 lncanUve Award Plan, and eadl of lhe two stockholcler proposals, If each Is prapady brought t,eton, Ille annual 
meeOng, requires lhe affinnalh,e vote of a majorlly of Iha shales or common stock present at the annual meeting, in person or by p,oxy and enti1lad ID vole lhelean. Becauu your vote 
on .,.,.._ compensation and lhe two stockholder proposals IS acMso,y, ii will not be binding on the company or the Board. Howevar, the Board and any applk:able Baard commillee 
will conolder Iha voting Nsulls as appfDpria1a when making ftJture dedslons regarding 8X8Qllfve compensation and the toplC of any �~� proposal. AbllanllOnl are coneldered 
present and enllUad to vote will! respect ID these proposals and will, therefore, be treated as voles against llase proposals. Broker non-volel wlllt n,spect to-. pRIII098ls wil not be 
cansldnd as present and entftled lo vote on these proposals, which will lherefore reduca the numbar al -....11w votes needed to approve these proposals. 

Proxy Solicitation Costs 

Wa will pay for Ille cost of preparing, assembling, printing and ma,1ing of the Notice of lnlemel Avallabllily of Plaxy Malellals, this Proxy Slatemenl and Ille IICCOff1ll8llyl Notlc:a of 
Meeting, Pnlxy Cud, and Annual Repoll to Stodcholdels to our stockholders, as weR as Ille cost of saliciling proxies relating to the annual meelng. Wa may request banb and brakers 
lo IIOlldl theli' customen wlla benaliclally own our common stock listed of reconl In names of nominees. We will reimburse these banks and blokers for lhelr raasonab1e aut-of.pOdcal 
e,cpenses regarding these saldta1lons. We have also ratalned MacKenzta Par1ners, Inc. ("MacKenzie") lo assist In ihe dlslrlbullon and aolicilllllon of pn,xies and to vedly records 
relaled lo the �~� at a fee of $10.000 plus relmbursament for all reasonable oul-of.pocket expenses lncmed during Iha solcitation. MacKenzie and our ollicell, cllNClars and 
�~� rlUPf supplement the original SOlldtation by mail of prmdes, by telephone, facslmlle, e-mail and personal aalk:ltallon. 1M! wil pay no addlllanal compansation to -olllcln, 
directors and employaes far these adivllies. VIIEI agreed to indemnify MacKenzie against liabililtes and expenses arising In connecllon with Ille proxy - unless caused by 
MacKenzie's neafigence or ~al misconduct. 

Delivery of Proxy Statement and Annual Report 

Bene1iC1a1 owners, but not racord holders, of our common stock who shin a single address may receive only one copy of the Notice of lnlemet Availabllly of PIOllY Matadafs and, as 
appllcable, an Annual Report lo Stoclcholders and Pnlxy Statement, unless lheir broker has received contrary instructions from any benellctal - at that addruS. Thia practice. 
known as "houHholdlng," Is dellgnad to lllduca ...-a and mailing coats. r any beneficial owner at su:h an address wishaS to discontinue hDuHholdlng and recalve a seplWale copy 
of the Notice or lntemel Awilablly of Proxy Malerlals .and, If appllcable, an Annual Rapo,t to Stodcl1oklers and Proxy Statement. lhey should notify lheir lmlbr. Beneficial owners 
sharing an address to which a single copy of Ille Notice of lntemel Avallabllily of Proxy Matllflals and, If applcable, an Annual Report lo Stockholdena and PIOX)' Statement -• 
delivered can also n,quast p~ delivery of a separate COJII' of Ille Notice of lntamet Availability of Proxy Materials and, if applicable, an Annual Report to Stockhaldera and PIOlCY 
Slalemenl by conlacling lmleslor Relallons al lhe fallOMng address: Attn: lnveslor Relations, DaVita Heallhcare Partners Inc., 2000 16'h street, Oenwr, Colorado 80202, 
(888) 484-7505. 

Admission to Annual Meeting 

Admission to Ille annual meeting wll be linlted to holders of the company's convnon stock, family rnembelll accompanying holders of the company's common stock, panons holding 
executed proades from stodcllolders who held Iha company's common stock as of the dose of business on Aprl 19, 2013 and such other persons as the chair of the annual mealing 
shall delennlne. 

If you are a holder or the company's common stock, you must bring certain documenlS with you in order to be admitted to the annual meeting and In ordar to bring familY members wilh 
you. The purpose of this requinlmant is to help us verify fllal you are actualy a holder of the company's common stock. Please read Ille following prooeduNs carefully, ~se they 
specify the documenta thal you 1111st bring with you to the annual meeting in order to be admitted. The Hems lhat you muBI bring with you cHller depending upon whalher or not you 
_,, a record holder of the company's common stock as of the dose of business on April 19, 2013. A 'record holder' or stock is someone whose shafeS of stock ara 111glstanld In his 
or her name In the reconls DI the company's lransfer agenl. Many stockholders ere not record holders because their shares of stock are held in ._, name: IMmllnll that the shafeS 
are n,gl1tered in the name of lhelr broker, bank or olher nominee, and the broker, bank or allier nominee Is the record holder Instead. If you are unsure as ID whelher you ware a record 
halder or U,e company's cannon stock as of the ctosa or business on Apnl 19, 2013, please call the company's transfer agenL Computershare, at (877) 119&,2012. 
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If you were a iec:ord holder of the company's common stock as of the dose of business on AprR 19, 2013, 1hen you must b~ng: 

• valkl personal photo ldentlflcalfon (such as a dllver's &cense or passporl). 

N. Iha annual meeting, we will check your name for vellUcatlon pwposes against our &st of record holders es of the dose of business on April 19, 2013. 

If a broker, bank or - nomnee was the rec:ord holder of your shares of the company's convnon stock as or the doss of business on April 19, 2013, then you must bring: 

• valid personal photo klantillcalion (such as a driver's license or passport); and 

• proof that you owned shares of the company's conunon slack as of the dose of business on Aprl 19, 2013. 

ExampleS of ptOOf of ownership include Iha following: (i) an original or a copy of the voling Instruction from your bank or broker with your name on ii, (i) a loller from your bank or 
broker statklg that you owned the company's c:omman slack as of the dose of business on AprR 19, 2013, or (Ill) a brokerage accoun1 s1alemenl lndica1ing that you ownad the 
company's cammon stock as oflhe c:toae of business on April 19, 2013. 

If you acqund your shares of the company's common stock at any Uma alter-the close of business on April 19, 2013, you do not have the light to Wle at the Annual Meeting, but you 
may all- N If you bring: 

• vatld personal photo ldenlificallon (such as a dllver's lcanse or passport); and 

• proof that you own shares of the company's c:ammon slack. 

Exmnplea of ptOOf of awnenhlp Include the following: 

• If a broker, bank or olher nominee Is the record holder of your shares of the company's common stock; ~) a letter from your bank or bn>lcer stating that you acquired the company's 
conmon stock alter April 19, 2013, or (II) a broke,age ac:oount statement as of a date after April 19. 2013 Indicating that you own the company'scomman s1Dck; or 

• If you .are the lecord holder Of your shares of Iha company"s common stock, a copy of your stock certificate or a confirmation acceptable to the company that you bought lhe stock 
after April 18, 2013. 

If you are a proxy holder for a~ oflhe company who owned shares of the company's common stock as Of the dose of business onAprl 19, 2013, than you must ~ng: 

• the exacuted proxy naming you as the proxy holder, signed by a sloclcholder of 1he company who owned shares of Iha c:omp,my's common stock as of the dose of business on 
April 19, 2013; 

• valid peraonal phato �~� (such as a driver's ficense or passpa,1); and 

• if the IIIDc:khdderwhose PNll<Y you hold was no1 a rec:ant holder of the company's common stock as of the dose of business on Apdl 19, 2013, proof of the -,,older's OWllllf3Np · 
Of shares of the CDll-'Y's common stock as of the dose of business.., April 18, 2013, In the form of (i) an orlglnal or a copy of Iha wllng lnatrudion fonn flam 1he stoc:ldlolder's 
bank or broker lMlh Iha slocllholder's name on I~ or ('1) a letter or - from a bank. broker or other nominee lndk:atlng that Ille stockholder awnad the company's common 
stock as of the closa of business on April 19, 2013. 

No cameras, reconling equipment. eJeclronlc devices, large bags, briefcases or packages will be pormilled at the annual meeting. Shares may be voted In person at the annual 
meeting only by (a) the reoonl holder as of the dose of business on Aprl 19, 2013 or (b) a person holding a vald proxy executed by such record holdar. 

Electronic Availability of Proxy Materials for the 2013 Annual Meeting 

· important Notice Regarding Iha Avallabffity of Proxy Materials for the Annual Maallng to Be Hald on June 17, 2013. This Proxy Statement and the Annual Report lo 
Stockholders and Fonn 10-K for fiscal year 2012 are available alactnmlcaDy at www.p,o,ryvote.cam • 
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Proposal 1 Election of Directors 

/U lhe aooual meeUng, you will elect ten dil1!Clora to serve unbl lhe 2014 annual meeting of alockhalders or unlB their respective successors are elected end qualfied. Our bylaws 
require that each dinK:lor be elected by lhe majority of votes cast with reaped to such dinlc:lor In uncontested elections. In a cantested election. where the ...-of nominees for 
director ex...- the number of dileclors to be elecled, direc:bn are elected by a plurality of sh«es represenled In parson or by proxy at any such meeting and entitled to vote on Ille 
elecliOn of diractors. If a nomtnn for director who was In office prior 1o Iha eledlon 11 not eJecled by a majority or votes cast, lhe director nwst promptly tender his or her restgnallan 
flllm lhe Board, end lhe Nomlnalklg and GcNmnence Committee of lhe Board wil make e recommendallon lo lhe Board about wheOler to acxepl or reject Iha reslgnallon, or whether lo 
take olher action. The Board, exdudlng the clreclar In quesllon, will act on the recorranendatian of Ille Naminallng aid Governance Committee and publicly diBdDle ls decision atd Its 
retlonale wilhin 90 days ffllm lhe dale the election results are certified. If e namklee for director who was not alreedy senring as a director does not rec:elw a majorily of votes east at 
the annual maet1n11, lhe nominee is not elecled to lhe Board. All 2013 nominees are currenUy sef'ling on the Board. 

Eight of Iha ten noinnaas for director have been determined to be Independent under the listing sla-or u,e - York Stock Exchange ("NYSE"). Pleasa see lhe section Ulled 
"Corporale Govemance-Olractor Independence" below rar mare tnrorrnallon. The Nominating and Gowemance Committee has recommended, and lhe Boan! has norilated, Pamela 
M. Alway, Charles G. Berg, Carol Anthony(" John") Davidson, Paul J. Dlaz, Peter T. Graier, Or. Robert J. Margolis, John M. Nehra. Vlllliam L. Roper, Kent J. Thiry and Roger J. Valine 
for election as dlractors. Each nominee baa c:ansanted lo being naned In this Pf<IXY Statement as a non*lee and has agreed to sen,a as a director If elecled. 

Unlau Iha pnixy Indicates othelwlse, lhe persons named as proxies In lhe accompanying proxy heve advised us that at lhe meeting lhey intend to Wle lhe 9hllreS cowred by lhe 
proxies for lhe eledlon of lhe IIOll*1ees named -· If one or more of Iha nominees are unable or not wiling to serve, Iha parsons named as proJCies may vote for lhe eledion of lhe 
subslllute nominees lhal lhe Board may propose. The accompanying proxy contains a dlsctelionary gninl of auihortty wllb respect to lhls matter. The persons named BS p,oxlas may 
not vote for a greater number of persons lhan Iha number of nominees named above. 

No am,ngement or 1.11denlandlng exists between any nominee and any other parson or parsons pwsuanl to which any nominee was or is to be selected BS a director or nominee, Wllh 
lhe exception of Dr. Margola. In connectlan with lhe Agreement and Plan of Merger, as amended, by and between Ille company and HealthCare Partners Holdings, LLC ("HCP") 
�~� lhe company acquired HCP on Novamber 1, 2012, for a minimum period of four consecutive annual maelngs of slockhofders of Ille company after his Initial appointment lo 
lhe Board, Iha company's NominallnO and Govemence Committee shall assass Dr. Margolis' re-nomlnaUon for elecllon to lhe Board In lhe same manner BS every other Incumbent 
director on lhe Board and shall delennlne which directors ii wRI selacl as nominees or reccmmand to lhe company's Board for nomination for election lo lhe company's Board at its 
annual mealing of stackhcldars. In addition, upon his appointment and subsequent re-eladion to lhe company's Board, for a minimum period of four consecullve annual ~s of 
stockholders, Dr. Margolis wlH hold lhe olllca of "Co-Chalnnan" until lhe expiration of his term or office or until his successor Is duly e-.1 and qualfNKI, subject lo his eerier dealh, 
resignation, dsqualificalion, or removal In acconfance wlh the campany's bylaws and/or applicable law. None of the nominees has any lanily relalionshlp wlh any - nominee or 
wllh any of our uecutive officers. 

Information Concerning Members of the Board Standing 
for Reelection 

A biography of each nominee selling forlh his or her age, and descrilling his or har business experience during the past five years, including other prior relevant business experience Is 
presented below. 

Director since 2009 

Age59 

Pamela M. A,way 

Pamela M. Arway, age 59, has been one of our directors since May 2009. From 2005 to 2007, Ms. Arway served as Iha preaidant of American Express lntemallonal, Japan, 
Asla-Paclr,c, Aus1ralia region, a global payment services and travel company. Ms. Arway has also been a member of the board of directors of the Henhey Con1JanY, a chocolate and 
confeclionary company, since May of 2010. She currently servas as lhe Chair of the Governance Convnlltee and BS a member of the AudH, CompensaliOn and Executive Committees 
of the board of direclors of lie Hershey Company. Ms. Arway joined O,e American Elcpress Company in 1987 after which she served In various capacities, including as chief•""""'"'." 
officer of American Exptess Australa Umlled from 2004 to 2005 and as executive vice president of Corporate Travel, Norlh America from 2000 to 2004. Prior lo har retirement '" 
October 2008, she also served as advisor lo lhe American Express Company's chalnnan and chief executive officer. Ms. Alway Is an experienced business leader, wilh extensive 
management experience. 
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Dltedor since 2007 

Age&& 

Charles G. Berg 

Charles G. Berg, age 55, has baen one of our dlreclors linca March 2007. Mr. Berg S8IV8d as executiwl chairman and as a member of lhe board of direclars of Wa11Care Heallh 
Plana. Inc. ("WelCare"), a prcwlder of managed care ser.ices for gDV81M18111,,aponsan,d heallhcara programs from January 2008 to December 2010. Mr. Berg became non-executive 
chainnll'I of lhe - of dlreclors of \WICaa In January 2011. Mr. Berg wll not stand far reeledlon as a dlrectaf or executive chairman of weaca,,, at WollCme's :!013 annual 
meeting of stoc:khaldefs. Mr. Berg"a last day of Hnllce as a member of Iha board of WelCara wil be May 22, 2013. Flllffl January 2007 to April 2009, Mr. Barg was a senior advtaarta 
Welsh, Clnan, Anderson & Slowe, a private equity firm. Fnm Aprll 1998 ta July 2004, Mr. Berg held various exaculive paaillana wllh Oxford Heallh Plana, Inc. C-0-,, which 
included chief axecuUve olllcer fram No.ember 2002 to July 2004 whan Oxford was acqulred by UnitedHealth Grcup. president and chief operating officer tom March :!001 ta 
Navembar 2002 and emcutlva vtca prasldenl, medlcal delivery fram Aprll 1998 to Mardi 2001. From July 2004 to Seplember 2006, Mr. Berg S8IV8d as an execulive or UnlledHaallh 
Group and was prma1ly respansible far lnlegrallng Ole Oxford business. Mr. Berg Is an experienced business -with slgnlllcanl experience in lhe heellhcanl lnduaby and brings 
an underslandlng of lhe aperaianal, flnanclal and regulatory aspects of our lnduslly and business. 

Oiractor since 2010 

Age57 

Carol Anthony(" John") Davidson 

Carol Anlbany r Jahn") ~an. - fi7, has been one of aw dnclors since December 2010. From ,1a,..a,y 2004 ta September 2012, Mr. Davldsan served as the senior vlca 
presldenl, controller and chlaf aa:aunling allicer of Tyco lnlemalianal Lid. ("fyca"), a provider of divenlled lndusll1al products and services. Prior ta Jak*111 Tyco In January 2004, he 
spent six years at Del Inc.. a compuler and technalagy aervk:es company, where he held various leadar&hlp roles. lncludlng vice president, aud",t, risk and compllance, and vice 
president, cmparale c:antroller. In addllon. he previauslr spent 18 yeara al Eastman Kodak Company, a prolricler al Imaging technology procu:ls and sen,ices, In a variety of 
accounting and financial leaderlhlp roles. Mr. Oalridaan Is a director of Pentair Lid .. a provider of products and solutions in water, ftUids, thermal management and 9Mment 
proteclian. Mr. Davidaan is a ,_, of the Baenl of Trustees of lhe Financial Accounting Foundation wllich oversees financial accounllng and reporting slandmds salting pracesses 
for Iha United Sta1118. Mr. Davidson ailo serves on the Board of Govemm of the Flnanclal Industry Ragulatary Aulharlty (FINRAJ. Mr. 0avidllon is a CPA with more lhan 30 yeara of 
leadership axperlence across multiple industries and he brings a strong track rec:anl of building and leading global teams and Implementing govamance and controls pracesees. 

Director since 2007 

Age51 

Paul J. Diaz . 

Paul J. Diaz. aga 51, has bean one of our directors since July 2007. Mr. Diaz has been Iha president m,d chief executlva otlk:er of Kindred Healthcare, Inc. rKlndred"). a pro,nder of 
tong-tenn heallhc:are aervlcas in 1he United Slates, since January 2004. Mr. Diaz joined Kindred in January :!002 es ~nl end chief operating allicer. Prior to joining Klndrad, 
Mr. Diaz was Iha managing member of Falcon Capllal Paftners, LLC, a private investment and canllllllilg firm, and lrarn 1998 to July 1998, Mr. Diaz served In various executive 
capadlles with Mariner Health Gn,up, Inc., Including as executive vtca president and clef operating affic:er. Mr. Diaz serves an the board of Kindred end lhe board o1 vllilors o1 
Georgetown UniYerlfly L- Center and prelriausly served an the board of PharMerica Corporation. Mr. Diaz ia an experienced business leader with signlllcanl mcperlence in he 
heallhcare lndusby and brings .., understanding of Iha operational, finandal and regufalary aspedS ol our induslry and busness. 

Director since 1994 

AgefT 

Peter T. Grauer 

Peter T. Grauer, age 67, has been one of our dlreclors since August 1994 and our lead Independent director since 2003. Mr. Grauer has bean chairman of the board al Bloomberg, Inc. 
since April 2001. lreasun!r since March 2002 and was Us chief executive ollicer from March 2002 unll lily 2011. Fram November 2000 unlff Man:h 2002, Mr. Grauer was a managing 
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director al Credit Suisse Forst Boston. From Seplember 1992 untH November 2000, upon the merger of Donaldson, Lufkin & Jenrette ("CL.Ji into Credit Suisse Forst Boston. Mr. Grauer 
was a managing d1rectar and founding partner of DU Merchant Banking Par1ners. Mr. Grauer has significant experience as a buSlness leader and brings a deep 111-ncing of cu 
businesS and lnduslty lhrough his over 15 yeers al service as a member of lhe Board. 

Director since 2012 

Age67 

Dr. Robert J. Margolis 

Dr. Robel! J. Margolis, age 67, becane our co-chairman of the Board In November 2012 In connection with our acquisition of HCP. He continues to seive as the Chief Exacu1ive Olli0ar 
of cu Integrated care business, HCP. Dr. Margolis has seM!d as the Chief Executive Officer of HCP since May 1982 and the managing �~� ol HCP Modlcal Group 11rD he 
founded Ila pn,dac:assor entlly In July 1975. Dr. Margolis ia board certllied In Internal meclc:ine and medical oncology having trained at Duke University Medical School and the Nalional 
Cancer lnstue. Dr. Ma,golls HNeS on the boards of dlractors of the Martin Lulher King Hoapltsl, the National Committee far Qually Auurance, the Ctlllomia Aasoc:ialion of 
Physieian Groups, and the California Hospilal Medical Centar Foundation, Los Angeles. Or. Ma,golls also serves as a member of the ExecuUve Management Advisory Board al UCU:a 
School ol Public Health, a member of HealthCare PoUcy Advisory Council 1or Harvard Medical School, and e member of the achlisory board al the USC Schaelllr center rar Health 
Policy and Economics. Dr. MargoUs prevlOUlly S8MKI as the c:hainnan of Iha boards of crrrectors of the Amel1can Medlcal Group Asaoclatlon, Iha _.... Committee for Quall\y 
Assurance, and the Unified - Graup Auoc:latlon. Dr. Margols has a national reputation In Ille managed care lndust,y with CIVIII' 40 years of lnduslry experience. He -,a 
extensively on Issues of quality improvement, pay for perfonnanc:e, coardlnated care and ac:eeas to care Issues and speaks frequentty on these and relalad sut,jedS at nallonal and 
regional meetings. 
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Bac:k 10 Conlerts 

Director since 2000 

Age84 

JohnM.Nehra 

Jahn M. Nehra, aga 64, has been CINI of our dlreclors since November 2000. Mr. Nehra has been - with New Enlerprise Ass<x:iales rNEA"), a venture c:apltal firm, since 11188, 
ilcluding, llnce 1993, as ganel8I partner of lellel'III of Its alliliated venture capital lmled pa,tnershlps. Mr. Nehra has also bean managing gmeral p-of Catlllysl Venlules, a 
.enture capllal flnll, since 1989. Mr. Nehra serves on Iha boards Of a number of NEl(s portfoio compnes. Mr. Nehra Is an experienced buslnass leader with �~� ':fl rears 
e,cpertence In lnwstmenl banking, resean:h and capital markets and he brings a deep understanding of our buslnen and Industry through his more than 1D year& of eervlca as a 
member Of lhe Board as we1 as significant experience in the healthcare lnduslry through his inWllvemant with NEA:s haatthcanHelated porlfollo companies. 

Director sinca 2001 

Age64 

Dr. William L. Roper 

Dr. VW1iam L Ropar, age 64, has been one al OIi' dlreclllrs slnca May 2001. Dr. Roper has been chief executive otrocer of the University of Nol1h C8Rlllna ("lJNC") Health Cara System, 
dean of the UNC School of Medicine and vice chancellor for medical affairs al UNC alnce Man:h 2004. Dr. Roper also continues to serve as • professo< of health policy and 
admlnls1r-. In the UNC Schoel of Public Health and a profassor of pedlatrtcl and Of social medicine In the UNC School of Medicine. From 1997 untl Mardi 2004, he - dean of the 
UNC Sc:hoal of Pubic Health. Before jalning UNC In 1997, Dr. Roper S8Mld as senior vice president or Prudentlal Health Cara. He also saved as dheclor of the Centers far �~� 
Control and Prevention from 199Dto 1993, on the senlorWllle House stalfin 1989 and 1990 and as the adrrinlS.-atOr of Centers for Medicale & Medicaid Servlcas !Rim 1886 to 11188. 
Dr. Roper Is alao chairman or the board of the National Quallty Forum. From Decembar 2007 to Novamber 2011, Dr. Roper served on the board of Medco Health Solulions, Inc.. a 
phannacy - management campany, and since November 2011 has senred on lhe board of Rs suc:cusor company, Express Scrlpls Hotdlng Con1>1aY, Dr. Roper brings 
subslanlial expertise In Iha medical field, an In-depth understanding of Iha regulatory aspects of our buaness as wel as clinlcal, financial and aperational ~-

Director since 1999 

Age57 

Kent J. Thiry 

Kent J. Thiry, aga 57, became our co-chalnnan or the Boanl In November 2012 In connection with our acqLisilion or HCP and �~� to sen,e as our chlaf ueculve officer, a !Ola he 
has held since October 1999. From October 11199 until November 2012, Mr. Thiry S8MHI as our chuman of the Board. Flom June 1997 until he joined us, Mr. Thify-c:halnnan or 
the boanl and chlaf executive Dllicer or Vovra Holdings.. Inc., which was formed to operate the non-<lialysis business Of Vhml Incorporated ("lllvra") aller Ganmro NJ acquired the 
lfmlysis HfVicas buslnaas of \/Imo in June 1997. From Septambar 1992 lo Juna 1997, Mr. Thiry was the pr-I and chief executive ollieer of 111vra, a provider of renal dlat/llS and 
other heafthc:ar8 services. From April 1992 lo August 1992, Mr. Thiry was president and co-chief executive Dfficer of Vivia, and from September 1991 to MalCh 111112, .he - pn,oldenl 
end chief operating officer of VMa. From 1983 to 1991, Mr. Thiry was associated with Bain & Company, first as a consulanl. and then as vice presldenl Mr. Thiry previaully sawd on 
the board of 1/ar!an Mecllcal Sfl,tems, Inc. from August 2005 to February 2009 and served as the non-executive c:haiffnan Of Oxford Health Plans, Inc. 1111111 ft was sold to UnitedHealth 
Gloup In July 2004. As a member of management. Mr. Thiry provides slgnificanl industry-spaclllc experience and unique expertise ,egardlng the company's bullnesS and operations 
as wel as executiw leadership and managemen1 experience. 

Director since 2006 

Age64 

Roger J. Valine 

Roger J. \lalne, age 64, has been CINI of our dlleclors since June 2006. From 1993 to hi• retirement In July 2006, Mr. Valine setved as the chief executive officer of Vision Service Plan 
('\ISP"), the nallon's largest provider of ayecera wellness benaflls. From January 1993 to February 2006, Mr. \/allne sen,ed as both the president and chief exeaitlve officer of VSP. 
Upon his retirement, Mr. \lallna had worked for VSP for 33 years and provided consulting services to VSP thlough January 20D8. Mr. Valine previouSly served on the baard of Amelk:an 
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Specially Heallh Incorporated. Mr. Valine is an experienced business leader wilh significant expenence in the healthcare lndualry and b~ngs an undlllllanding of the ope,alional. 
ftnanclal and ,agulato,y aspecls or our business as weB as extenoive management experience. 

The Board recommends a vote FOR the election of each of the named nominees as directors. 
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Back to Conlanls 

CORPORATE GOVERNANCE 

The �~� govemance 11amewark for Iha company Is provided by its bylaws, cOlpORlle go,,emance guidelines, the Charters for each of lhe Board's c:ammlleeS, the corporate 
govamance code of ethics and corporate code of conduct. These governance doaunants are avalable under the CCllporale Govamanc:e aec:llon of cur web811e, lacalad at 
http;Hwww.dalllta.com/aboulitoll)Ol8te-go,,emance. The Board adopled the corporale governance guidelines ID assist the Board and Its carnmlttMs in perfanrdng lhelr cklUel and 
seNfng lhe bell Interests al lhe canpany and our stockhokleni. 

Selection of Directors 

The Naminallng and Govamance Convnlllee does not have a speclllc set of mnlmum ailena for membership on the Boenl. tn making Its recommendallon8 i-r. it c:onsldels the 
mix of characteristics experience, diverse perspecliws and skills lhal Is most benefidal to our company. The commillee also coneiders conhJlng director lenln and lakes lleps as 
appropriale ID ensure that Iha Board maintains an opeMess to new ldaas and a wllllngne$s ID re-eumlne the status quo. The company does not have a lpedllc dhlenlly poUcy. 
Howewr, as noted In our corporate governance guideines, when selecting · nominees the commltlee considers dlvar9lly of slcills, e>qlellence, perapecdve and background. The 
Nomlnallng and Governance Committee wll consider non*-s for dlractor racommencled by stockholders upon submission in writing ID our Secrera,y of the names Md qualillcalions 
of such nominees at the fallowing address: Corporate Secretary, DaVita HealthCare Partners Inc., 2000 16"> Slleet, Den11111, Colorado 80202. The commltlee does not Inland ID Iller 
the manner in which ft evaluates candidates based on whether the candidate was recommendad by a stockholdar. 

ln March 2013, the Nominalng and Governance Committee recommended lhe candidates standing for election at the 2013 annual meeting of stoclcholdera. 

Director Independence 

Under the Isling atandards of lie NYSE, a majorfty of the members of the Board IIIJSI saUsfy the NYSE criteria for ~llldapendenca." No - qualllia& as lndepenclenl under the 
NYSE listing SlandaRls unteas Ille IIOMd -.natlwly d-.nlnes lhat Ille director has no material relalionshtp with us (ellher dtrectly or as a partner, slDdlhCllder or cfficer of an 
organization lhal has a relallonlh., wilh us). In addlion, the Board has adopted a formal set of standards used ID determlna director Independence. The ful text of our cllraclcr 
independence standards is avatable under the Corporate Governance sec11on al our websfte, tocated a1 http://www.dawa.conwbouttoipotate-gowemance. 

The Board evaluates the independence of our directors annually and will review lhe independence al Individual directors on an inlerim balls IO c:onslder changes In ·en¢1yment. 
relatlonaNps and other factors. The Board has determined lhal all of the lndMduals currenUy seNtng, or who served at any Ihle during 2012, as members of the Board, olher tha, Mr. 
Thiry and Dr. Marvc,lis, ant independent under Iha NYSE Isling standards as wel as the company's Independence standards. In evalualing lhe dlredon' lndepenclenca, Ille Board 
cansldered Ille nature of any amcutlve Dfflcer's personal investment interest in the director alllialad entities (active er passive), the level of Involvement by Ills dlreClor er -live 
offlcar as a partner In the clfrector allifiated enlftles, any special am,ngaments between the par11es which would lead IO a personal beneli~ any personal benefits derived as a result al 
bulineu relatlonshlps with Ille company, any other personal benefit derived by any director or executive officer as a result of Iha disclosed rela6onshlps or any other relevant faclols. 

In making ·c1etennlnations of independence, Iha Board considered Ille following relationships end the nm-affectad direclors delennined that none of such nllalionshlps was a mllefkll 
ralatlonahip that would Impair IHI Independence of any such lndlvlduel: 

(1) Mr. Thiry holds en ownership~ In certain funds of NEA, a venture capital firm of which Mr. Nehra is a special partner, In 2011, lhe company co-in-.cl with NEA13, an 
alliiale of NEA. in Dalllla NepllroUfe (lndta) Pvt. Lid. (formedy known as Nephrolife Care (India) Pvt. Lid.), a joint venture that Is 51.119'11, owned by the campany, Also, In 2011 
the company dlvasted carlal assets ID a portfolio company of Frazier Hesllhcare VI, LP. ("Freziaf") and NEA13. Mr. Thiry, has a personal lnvasbnenl In a lmited pa1nership 
lhal has a capital corrmtmant la NEA13 and, therefore. indireclly invested through NEA13 In Nephrollfe and the assets diveslBd by Iha company Ill Frazier Md NEA13. In 
2012. Mr. Thiry and Denise M. 0-Lesry, Trustees, Thiry-O'Leary Living Trust Dated 318190, - $2,000,000 In NEA 14, an atlllate of NEA. Mr. Thiry (as a aMrustee of the 
Thiry-O'Leary Living Trust Dated 3'8/80) has a capftal commilment to NEA 14 of less than 1% DI Its aggn,gate capital commlmeuts. Mr. Nein Is a limlled p-er In valous 
general parlner entitles of the �~� plll1nerships llflllialed wiU1 NEA and has lass then a 10% Interest In the capltal CINllmlmenls and canled lnterelll of NEA 13 and NEA 14. 
Mr. Nelva and Mr. Thiry do not have, lndivlduaNy or collectively, a 10% interest In NEA13 or NEA 14, and therefore the Board concluded in acconlanca with appllcable rules that 
Mr. Thir(s and Mr. Nehra's respective Interests were not material. · 

(2) Mr. Berg Is a <irector, the non-execuUve chairman and a stockholder of WellCare, which has made payments to us for selVic:es rendered in the ordinmy cowae of business In the 
last lhrea years which did nat emaed Ille greater of $1 mAlion or 2% of WelCare's consoldated gross revenue In any such year. Therefore, Ille Board concluded In accon1anOe 
wiU1 the listing �~� of the NYSE that this business relationship does not disqualify Mr. Berg from being considered Independent. For additlanal nlonnatlon, see "Certain 
Relationahips and Related Transadlons," 
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(3) Mr. Diaz is a director, Ille president and chief execu1lve officer and a stockholder of Kindred, \\!Jich has made payments to us for semcea rendered In the onllnary caurse of 
buJiness in the last Uuee years and lo which we h8"" made payments for sennces rendered In lhe ordinary c:ause of business following our acquisilian of HCP, which did not 
exceed Ille greeter of $1 nillon or 2% of Klndred's consolidated gross revenue In any such year. Theref<!l8. the Board concluded In accordance wilh the Using standards of lhe 
NYSE lhal 111is buSinesa relationship does not disqualify Mr. Olaz from being considered Independent. 

The Board also malnlalns a policy Whereby lhe Board wit evaluate Ule appropriateness of the direclor's continued seriice on the Board in lhe event lhat Iha dired&lr raUraa from their 
principal job, changes their principal job raaponslblllty or experiences a Significant event lhat could negatlvely affect lheir seNlce to Iha Board. In such even~ the aleded cirec1or lhal 
promptly submit his or her IB9lgnation lo Iha chairman of Iha Board and lhe lead Independent dlraclor. The membffl of Iha Board, axcllding the alledad dlnldllr, wll deten'*1e 
whether lhe affected director's continued service on the Board is in lhe best lnleralla of our alockhcllclln and will cledde \\Mlhar or nat lo accept the raal~ of the cllraclor. In 
eddllion, prior ID aa,epting an lnvllalion lo serve on lhe board Ill d"rectors of another public company, a dlreclor must - Iha chairman of the Board and lie lead lndapandent 
diraclor so lhat lhe remaining members of lhe Board may evaluate any potanual contlicts of Interest. 

Leadership Structure and Meetings of Independent Directors 

S"mce the completion of our ac:quisilion of HCP, Mr. Thiry and Or. Margolis have serted as co-chairmen or our Boan!. Mr. Thiry Is the chief executive olicar of lhe company and brings 
- 12 years of e,cperiance wilh our company and deep lnslllutlonal knowledge and experience to the combined role. Dr. Margolis Ii the chief~ officer Ill HCP encl has served 
as such since May 1982 and blings eicperience and extensi¥e knowledge of our Integrated care business. Our lead Independent dlraclar, Mr. Grauer, plays a Signillcant role In Board 
leaderahlp and meetings of lhe lndapandanl directors. Mr. Grauer chairs our Nominating and Governance Convnlll8e. which is a convrillae composed of all dlreclotS other lhan 
Mr. Thiry and Dr. Margolis. As lead independent dlrac:tor, Mr. Grauer raviaws and provides input to Ille co-chairmell on meeting agendas 111d infonnation to be - to lhe Board, 
-'Is with the co-chalnnen on meeting schedules lo assure Iha! lhere Is sutrociant time for dlSCU11Sion of agenda Items, serves as the principal lllllson between the co-chairmen and 
Iha non-exacutlve (al of whom ara also independent) dlreclmB and �~� .,_ executive sessions of the Board, p,ovldlng conaolldalad feedback, as appropdate, from those 
meetings to Mr. Thiry and Or. Margolis. Addillonaly, Mr. G,._, facilitates d",sa,sslons OUlslda of schedlfad baad meelings among lhe Independent cllnclols on key 11sues as reqund. 
We belleva that Mr. Tlllry's experlanca and knowledge, and the signilicant role of the lead independent dlraclor, make combination of the c:o-chalnnan and chief~ allcer rales 
appropriate. 

lndejlendent dlraclots meet ragularly In axecullve sessions without menagemenl Executive sessions are Mid in conjuncUon wilh each ragulsrly acheduled meeting of the Board. 

Communications with the Board 

Air/ lnlerasled party who desires lo mntact the lead lndependant d"ll8Clor, Mr. Grauer, may do so by sending an email to leadl:lleclot@davifa.com. In addition, artf lntarasted P"IY. who 
desires ID contact the Board or any member of the Board may do so by wr111ng to: Board of Dlractars, c/o Corporale Secretary, Da\lila HeallhCara Partners Inc., 2000 18'1' Slrael, 
Denver, Colorado 80202. Coples of any such written c:ommunlcalions received by lhe Secretmy w1 be provided to the full Board or the appropriate member dapending on the facts and 
ciN:umstancas dasaibecl In the communication unless they ara considered, In lhe raasonable judgment of U!e Secreta,y, ID be...,.,.,. for submission ID lhe lnlanded racipient(s). 

Annual Meeting of Stockholders 

We do not have a policy raquirlng that dlraclors attend the annual meetiflg of stockholders. Stockholders may contact our lead Independent diraclot and the Board as described above. 
M the last annual meeting al stodcholders, our co-chairman and chief exeaJllve olf"icar, Mr. Thiry, attended the meeting. 

Information Regarding the Board and its, Committees 

The Board met 17 llmas during 2D12. Each al our dlraclors attended al least 75% of lhe aggregate total number al meellngs of the Board and of the committees of the Boanl on which 
he or she seived during 2D12. The Board hes established U!a foUowlng committees: Iha Audit Committee, the Compensation Committee, the Nominating and Governance Committee, 
the Compriance Committee, the Public Policy Committee and Iha Clnicel Performance Committee. 
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Committees of the Board 

The fallowing chart describes lhe principal fundions of each committee of our Board. The charter far each c:ommuee Is available under the Carporat• Goverrence secllOn of our 
website. located at h/lp:Uwww.dawta.coml'abeuM:o,poiate-govemance. 

Nama of Cmnmitlaa Prlnclpal Functions 
and Membenl of the Commlttae 

Audit • Assists the Board with oversight of the lnlegllty of our financial staiemenll including the financial repor1ing and dlSdoSUre 
carol Anlhony r John") Davidson, Chair pn,ceoses and the Integrity and ellecti-• of our systam of 1n1eme1 control over financial re,,artlng. 
Pamala M. ,.,_, • Assists the Board wUh oversight of lhe Independence, qvalficalions and petfonnanca of our Independent reglstered pubic 
Chades G. Batv ac:counllng llnn, Including a review of the scope and rellllb of Ulelr IIUdll, as well as our Internal audit function. 
Roger J. Valine • Togelher wllh the Compliance CGmrnltlee, assists the Board with OIMlllaht of camplance with legal and ragtjalary 

Compensation 
John M. Nelva, Chair 
Peter T. Grauer 
Roger J. Valine 

NomlneOng and Governance 
Peter T. Grauer. Chair 
PamelaM./vway 
Chades G. Berg 
Carol Anlhony r John") Davidson 
PaulJ. Diaz 
JohnM.Nehra 
Dr. Wlllam L Roper 
Roger J. V8line 

Compliance Commitlaa 
Dr. Willam L Roper, Chair 
Pamela M. Ar¥l"'I 
Cha.las G. Berg 
Peter T. Grauer 

Public Policy 
Paul J. Diaz, Chair 
Dr. 'M1Dam L. Roper 

Cllnlcal Performance 
Or. \MIiiam L. Roper, Chair 
Pamela M. /vway 
Dr. Robell J. Margolis 
JohnM.Nelva 

requhmenls, including those Dlat may have a matarlal Impact on Ille company's financial statements. 
• Appoints and engages our independent registered pulllic accounting lilm, arid pre-approves Ille tilm's annual audit servtcas 

(lndudlng related leas), a,dikelated 18Nices, and al olhar-In accordancewilh our JIIIH!Pproval policy. 
• Manllors our disclosure controls and procedures and complance with ethical llandards. 

• Reviews the performance of our chief executlw omce, and olher execuliV8S and makes dedslons regarding lheir 
compensalkln. 

• Establishes polk:les relallng to lhe compensation of.,... eacuUve alllcers and other key employees lhal furlher lhe goal of 
enturing lhat our compensallon system for our chief exeaJtive officer and our other execulives. as wel as our phllOIOphy for 
compensation for aU employees and Ille 8-d, Is algned lMlll the IDng-lerm lntereots cf OIi' stoc:khOlders. 

• Annualy delennines the compensation of our chief exea,tive officer. 
• Conducts an ..,.._ of our chief execullVe olllcer's perfarmanc:e and Ula company's perfonnance mid conlliders a 

self.assessment prepared by our chief 8X8QJtlve ollic:er. l'ellacllcally, Ille CornpensetiOn Commlllee engages an outside 
consultant lo conduct an ln-deplh analyals of ou, chief 8ll8Qdlve allcar's perfarmllnce as a nun,gar during the year. 

• Has sole authority to retain or rep!Ke lls independent compensation c:onst*anl In 1111 sofa discretion. 
• Annually approves the campensallan package tor ow dief �~� officer subjad lo ralillcallon by the Independent 

members of Ille Board. 
• Works closely with and conslderS lhe recommendaUons of our chief exeaillve olllcar lo determine lhe compensation of our 

olher execulive officers. 
• Vllhen delenninlng Dle compenllllion or the olher execuUw olllcers. conSldefS Ille racommandallons ol lhe chief executive 

officer who conducts a performance and c:ompensation review of each other executive ollicer and reviews his detBlled 
assessments of the pe,formance of each of lhe other execulive OlliCerS with the CompensaliOn Committee. 

• Reviews Ille resull& of acMsa,y stocldlolder - on the compensallon of our executive olllcels and �~� whelher lo 
make adjustmants lo our compenaaUon pclic:les and practices as a result of such -· 

• Reviews and makes racornmandaliona to Vie Board about aur govemam:e processes. 
• Asslsls In ldantlfying and recruiting candldalas far the Board. · 
• Annually reviews the performance of the lndlvldutll membets of Ille Board. 
• Proposes a stale of nominees for elec:lion at the annual meeting of -olclers. 
• Makes recommendations lo the Bosnl regarding lhe membership and chairs of the comrnillees of Ille Board. 

• Oversees and monttors Ille effec:Ovenesa of our heallhcan regulalory compllance program, reviews Significant haalthcare 
regulatory compllance risk areas, and reviews Ula steps management Is taking to monitor, conlrol and report lhesa risk 
e,cposures. 

• TogeDler wllh Ille Audll Committee, anists lhe Board wllh oversight of healthcare compDance with legal and regulatory 
requiremenls. 

• Has primary responsibilty for oversight of healthcare regl.datory raquiremenls and lor cllledlng lhe company's response to 
certain pending governmental investigations. 

• Meets ragularty wilh our chief compliance ollicar. 

• Advises Ille Board on pubUc policy and makes recommendations to Ille Board as lo policies and f)IOC8dures relaling lo 
issues 01 public policy and government relations. 

• Oversees Ille company's gowmment affairs adhrity and political spending. 

• Advises lhe Board on cBnical performance Issues lacing Ille company. 
• Makes recorrrnendations to m-vement and to the Board as to policies and procedures relating lo issues of clnlcal 

performance. 

Meetings 
ln2012 

11 

3 

30 
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Overview of Committee Membership Qualifications 

Director 

Pamela M. Anray 
Charles G. Berg 

Carol Anlhony r Jahn") Davidson 

PaulJ.Dlaz 

Peter T. Grauer11l 

Dr. Robert J. Margolis 

Jahn M. Nehra 

Dr. WIiiiam L Roper 
Kent J. Thiry 

Roger J. Vaine 

(1) Ur. Gtauer is our Lead Independent Dlteclor. 

Independent 

YeS(2) 

YeS(2) 

YeS(2) 

Yes 

Yes 

No 

Yes(ZJ(3) 

Other Public Compeny 
Boards 

0 

0 

0 

0 

0 

(2) Each is a member of Ille Audit Commiltee and qua/Illes es an "audit committee financial expetf' within Ille meaning of Ille ,vies of Ille SEC and each is "independenl' and 
"financially ilanlle" llllder Ille listmg standalds of Ille NYSE and Ille company's independence s/alld8ldS. 

(3) Each is a member of Ille CompensaliOn Committee and each is also (a} ind8pendenl under Ille I/sting slandalds of 1118 NYSE and Ille company's independellCS standanls. /IJ} a 
"nonemployee diJeclor' under Rule 16b-3 of lh8 Securities &change Act of 1934 (Ille "Exchange Acf'}, and (c/ an "oulside diractot' as~ in lntemal Re.enue Service 
,egu/alions. 

Risk Oversight 

Tha Board's imlahanenl in rllk oversight Involves the Audit Committee, the Compliance Committee and the run Boan!. Tha Audit Committee is responsible for legal and regulatory risk 
oversight and the Compliance Committee has prtma,y responslb8ity for oversight of heallhcBre regulalOly c:ompllance requirements. The Audit Committee and the Comptlance 
Committee meet regutarty wllh our chtei complance officer. Tha Comptlance Committee re\'iews significant heallhcara n,gtalory compliance risk areas and the steps management has 
taken to monitor, conlral and report such compliance risk uposures. The Compliance Commtl1ee meets on a regular basis and reports dlraclly lo Iha Board on Is llndings. The Audit 
�~� recahles - on anteqHtsa risk management on an annual. basis. These materials lllclude ldenlllcstfan or top enblrprise risks for the compa,y, the alignment or 
managemenfs accountabaly and reporting for these risks, and mapping or the Boanl's and Audit Conmltlae's ovelSlght responslbilties for key risks. In addition, the Audit �~� 
and Iha fufl Board partoclk:ally receive malerlals lo address the idenllllcsllon and status of major rllks lo the company. The Audit Commllee discueses sig-risk areas and the 
actions ~nt has taken ID monitor, control, and report such exposures. The Audit Committee also miews with Gle company's chief legal otlcar any legal matters that may 
have a mmmial Impact on the company's 1inanclal statemants, the company's complance wilh appBcable laws and regutallana, and material reports or inqullies recetwd from 
govemmental agencies, Including such matters Identified by the Complanca Commllee or the chief campllanca officer. Al. each meeting of the ful Boan!, the chairman of the Audit 
Committee reports on the activities of the Audit Commlttae, Including rllks idantilled and risk ovarslght. 

Board Share Ownership Policy 

We have a share ownen,hlp paticy that appUes lo al non-management members or the Board. The PIIJIOS" of the policy Is to encourage the Board to have an ownership -e In the 
company by retaining a specllied financlal inlelest in our conmon atock. 

Both shares owned directly and shares underlylng vested but unaxerclsed stock options, stock appreciation rights ("SARs"), Including stock-settled siock apprecialion rights ("SSARsj, 
and resUicted stock units ("RSUS, an, included in the determination of whether the shae ownership guktallnes have _, meL The total net realizable share vakJe retained must have 
a cunent market value or not less than the lower of: 

• 25% of the lolal equity award value realized by the Boan! member ID elate In excess of$100,000; or 

• five Umas the annual Board -of $24,000, or $120,000. 

As of Oecembsr 31, 2012, each of our non-management members of the Board has met Iha requirements of our share ownership guidelines. See "Compensation Policies & Practices 
--Management Share Ownership Policy" beginning on page 48 of this proxy statemant for more lnfonna6on regarding OW" management share ownership polcy. 

DAVITA HEALTHCARE PARTNERS tNC.-2013 P--, Sfalemenl 15 

5/13/2015 l :04 PM 
04219 



.VITA HEALIBCARE PARTNERS INC. - DEF 14A http://www.sec.gov/ Archives/edgar/data/927066/000 l 30817913000256/ ... 

of96 

Bade to Contents 

Code of Ethics and Code of Conduct 

We have a code of ethics lhat applies to our Chief executive offlcer. chief financial afficer. c:onltOller and chief accounting oflk:er, chlal legal officer, all wee presldenls and all 
prolesslonals Involved In the aa:ow,tfng and tlnancial reporting fundtans. We also have a code of conduct that applies lo al of our teammates and lhe Board. The code of ethics and 
the code ol conduct an, available under lhe Colporate Governance section of our website, localed at hl/p:/lwww.davllaCDIJl!aboul/co,polalBJpVemance. 

Insider Trading Policy 

We have adopted an Insider Trading Policy applcable lo our dfrack>rg, execuUve olllc:ers and tearnnates 1o ensure that U,ose lndviduals do not benefit linancially wm buying or selllng 
8IHues of our common stock whle in lhe posseaaion of material nan-pulllic informallon. Under our Insider Trading Polley, pre-cleanince by our Chief legal Oflicer Is requlnad for eq,ity 
and 401(k) plan llansacUons entered into by our executive allicers and Board members. such as an cpllOn or stock appn,ciation right exen:isa, or eledlng to Invest In or divest ahares 
of our c:ammon stock, as well as certain oCher transactions lnwllvlng our common stock, In acrcr11on, quaterty trading blackGUIS an, imposed under Iha llllkler Tradng Polley upon our 
directors, execuUve officers and certain - tearnmales who ae deemed lo have access to lhe c:amplllY's financial resuRs prior 10 their becamlng final and bei1a publicly dlsclosed. 
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Proposal 2 Ratification of Appointment of Independent 
Registered Public Accounting Firm 

Independent Registered Public Accounting Firm 

The Audit Ccmmillee has appotllad KPMG LLP as our Independent reglstenid pubic accounllng firm for lhe fiscal year ending December 31. 2013. RepresenllliwS af KPMG LLP are 
expected to allencl lhe ........ mealing In person and wlD be available to respond lo apprapriale questiana and to make a statement ii lhey"" dem: If KPMG UP ohoukl cledlne lo act 
or olhelwise become Incapable of acting. or If KPMG LLP's engagement Is diSconlinued for any reason, the Audff Comrnillse wil appoint another independenl registered public: 
accounllng 1inn lo SIIIV8 as our Independent registered public acccunllng linn for 2013. Allhough we are not required to seek stockholder 111uricauan of 1h11 appainlment, Iha Boan! 
bellews lhal doing so is canalllenl wlh curporale govemanca bast pn,dlces. If lhe appolnlment is not ratified. the Audit Comrnittae wil 9lqllora the reasons for IIIOCkholder iejecllan 
and wil retOllllder lhe eppoinlmenl 

The fallawlng table sets forth Iha aggregale p,desslonal fees billed lo us for the yean, ended December 31. 2012 and 2011 by KPMG LLP. our Independent regislmecl publk: 
accounting firm: 

2012 2011 

Audit feesl1) $ 3.894.086 $ 2,500,183 

Audil-relaled tees12> 2.458,843 460.483 

Taxfeesl3l 820.368 44,000 

Al other fees 

$ 7,171,297 $ 3,004,146 

(1 J Includes 8fll1/80ale fees for the audit of our consotidaled llnancia/ Sllltemenls and /he effecliveneSS of our intemal conlJOI over linancia/ ,eporl1ng and Iha ,,_ quatlsdy iewews 
of ourCOIISOlidated linanc/el sla/emenls included In our Fonn 1Q.Q and o/her SEC /llngs. In addition. audit rees illcluda statuloly audls In seva,al inlemal/ollal counbies. 

(2/ Includes fees for assu,ance and telaled semces 1118' a,e ,..,,,ably ,e/aled ID Ille performance of Iha audil or ieview ol our /lnandal slalements and a,e not ,epot/ed es "Autlil 
Fees.· 711a audit-related A9es in 2012 and 2011 inclwe fees far audls of our emplo)<ee benelfl plans, autllls of two of our majolity-<iwned entities. audit selllioes 18/aled ID our 
acquisllion of HCP. and fees of $1,834,343 and $334,761. rnpec/iv8/y, for due diligence services ,e/allng ID po/enMat acquisilions. 

(3) lndudes fees for pn,fassionaJ setVk:es tende/9d for rax advice and tax planning as wa/1 as S794, 704 in 2012 for tax due dligence selVicas. None of these fees we,e for tax 
compllance or tax p,epa,alion selVic:es. 

Pre-approval Policies and Procedures 

The Audit Commillee of Iha lload Is required to Pf1H1PPRM1 lhe audl, audl-relaled, tax and all olher services provided by our independent registered public acca,nting flnn in order to 
as .... - lhe pnwlslon al such sendces does not in1Jalr the auditor's lndapendenc:e. The Audit Comlrillee's pre-app/0\1111 policy provides for pre-approval al Bl audit, audll-lelaled. 
1aX and al alher senric:es pn,vldm by lie lnclapandenl raglsleied pubic ac:eoun1ing firm. KPMG LLP. The Audll Commitlee pre-approved al 111ch 88Nices In 2012 and concluded lhat 
sud! setVials pelfonned by KPMG LLP -• campatible wilh the malntananc:e ol 11181 linn's inclependence In the conducl of 11s auditing fundions. 

The alllrmaUve VDle of a.majorlly of lhe shares of common stcxl< present al the annual meeting, in person or by proxy and entilled to vote thereon, is required for lie rallflcallon ol lhe 
appolnlmenl of KPMG LLP as our Independent reglalered pubtlc accounting 1inn for lscal yes 2013. 

The Board recommends a vote FOR the ratification of the appointment of KPMG LLP as our independent registered public 
accounting firm for fiscal year 2013. 
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Proposal 3 Advisory Vote on Executive Compensation 

Pursuant to Section 14A of the Exchange Act. we are pn,vkfmg stockholders with e vole to epprow. on en advisory basis, the compensation of our named executhle officers es 
dlsclasad In this Proxy Slalement in accordanca with SEC rules. The edviaary vote an execuUve c:ompensalon descrlbad in this proposal is cammonly refelred to as a "say-on-pay 
vote.• 

The company ntends to Include in its proxy statement an an amual basis an advisory vote regarding named executive officer compensation. As such, Iha nexi adViSOry vole an the 
compensation paid to our named e>CeCUllve officen wl occur al the 2014 Annual Meeting. 

/la dsclosed In the Compensation llilcuulan and Analysis, Iha company believes lhal its executive compensation prog,am is reasonable, competitive and strongly toc:uud m pay-lor­
perfonnance pfinciplel. We deslttl OIi" coq,ensatlon programs far executive oll",ce,s to atlnlcl and retain oulslanding leade,s who posaeas the sldlls and talent nac:essa,y to achieve 
otr buslnesa goals and objactlves. UIUmataly, our abjectlva 11 to continue to aeate long-term stoc:lcholder value by genarallng strong CMll1III revenue growth, marUI share inaeases, 
improwrnenls in CGII par natmen~ operating income growth, operating margin growth, lncreaHs in aarnngs per share end inprovemont In our debl to equity ratio. In Older to achieve 
this objadlua, - ._. eatabliahed our COJ11>81118tlon programs so they: · 

• reward strong company perfarmance; 

• align our executives' lnlelasls with our stockhcldels' intefests; and 

• are �~� within lie heallh care sen,ices, diaOfl()Slics and solutions marlcet so Ila! we can attracl and retain oulslanding execulives. 

The compenaatlon of our named mcutive allic:ers during fiacal 2012 is consistent with Iha following ac11-.nen .. and financial pelfonnance for 2012: 

• superior dlnlcal outcomes In our kidney care business -we provldsd our bast clinical outcomes for the thirteenth straight year, induding towest callleter rates ever et 13.9%, highest 

fistula in use ratea ,._ al 84% and --mortally rate ever at 14.2"'; 

• one-,ur lollll stoclcholder return ("TSR") of 45.8%, C01111ered to the median one,.year TSR of 10.111' for our Global Industry Classilicallm Standen! group and lie median....,_-
TSR of 19.5% for our comparator peer group; 

• the acqulsillon of HCP generated Incremental operating inccrne of $67 ml1lon in 2012 lor the period commencing November 1. 2012 lhrough December 31, 2012; 

• strangopeiatqicashllowof$1,101 millon; 

• consolidated net revenue growth of approximataly 21.6'M., olwhie:h 12.7" was generatsd by our U.S. dialysis operations; 

• normalized non-acqulrad _, growth ol 4.8% In our kidney C8RI business; 

• an inaease of approxlmatefy 12.5% in the overal number of dialysis traabnanls Iha! we provided in our kidney care business; and 

• cansolldllled operating income growth of approximately 12.3%, Including certain legal settlement and related expenses and transaction expanses associated with the HCP 
acqulslllon. Wlhoul lhae Items, ad]usled consolidated operating income WllUld have increased by 22.4%•. 

• See ·11em 7. Management's Discussion and Analysis of Financial Condifon and Resulls of OperaliOns" in the company's Fonn 10-K for the year ended December 31, 2012 for 
18COf1Citia6on of this me/de IO Ille most doael)' ocmpa,able GAAP me/Jtc. 

The Compansallan Commlllee has developed and applOlled an executive compensation pllllosophy to provide a I~ for the company's executive compensetlon program 
featuring the falowlng policles and pradlcea: 

• sllOng pay-lor-performanca allgnmenl. - equily awards ranging torn 35% to 76'M. of our named executive officers' compensallon tn 2012; 

• equily incentive plans that pn,l1lbll reprtclng or repildlg undelwatar stock oplons or stock appreciation rights wllhout prior stockholder appravat; 

• addition of cash-based performance awanlS In 2012 under Iha long.tenn incentive program; 

• a stock ownership policy lhet requites our named exeaiUve officers to accumulate a meaningful ownership stake in the company over lime to strengthen the a&anment of our ..-d 
executive officers' and stockholdels' Interests; and 

• a dawback policy that permb the Board to recover bonuses, incentive and equily-based compensalion from executtve officers and members ol lhe Board whose li:aud or Intentional 
mistonducl was a significant conlribuUng factor to Iha company having to restate all or a portion 01 lls financial statements. 

This proposal gives our stockholders the opportunity to express their views on the overall compensation of our named executive officers and the philoeophy, policies and practices 
described In this Proxy Slalemanl. For the raasons discussed above, we are asking our stockholders to indicate their support for our named executive offlcar campensallon by vo&nu 
FOR the folawing resolullon al the Annual Meeting: 

·RESOLVED, that the company's stockholders approve, on an advisory basis, the compensation of the named executive officers, as alSClosed In this Proxy S1e1Bmanl pursuant to lite 
compensation dlsctosura rules of Iha Securltles and Exchange Commission (which disclosure Includes Iha Compensation Discussion and Analysis, the Summary Compenaation Table 
and the other related tables and dilclosure)." 

The Sll)'-OR1l8Y vote is an advisory vote only, and lherafora H wll not bind the company or the Board. However, the Board and the Compensation Committee wl consider the voting 
results as appropriate Whan meklng future decisions regadlng executive compensation. 

The Board recommends a vote FOR the approval of the advisory resolution relating to the compensation of our named 
executive officers as disclosed in this Proxy Statement. 
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Proposal 4 Approval of the Amendment to our 2011 
Incentive Award Plan 

The Dallita Inc. 2011 lnc:enllve Award Plan (Iha ·2011 Plan1 was appioved by the Boanl on Apn113, 2011, subject lo atoclcholder approval, as an amendment and restatement or the 
DaVila Inc. 2002 Equity Compensalion Plan, as amended (lhe "2002 Plan1, and was approved by Dll' sloc:khalders and became effective on June 6, 2011. On March 21, 2013, the 
Boanl a,,pnwed an amendmenl lo the 2011 Plan, subjei:I lo stocl<holder 8P1WWf at the Annual Meeting, 1o Increase the number ol ahan,s aulhorlzed under Ute 2011 Plan by 
8,500,000 (the "Amenclmenl"). 

The Amendment wil become efeclive upon approval or the Amendment by our slockholders at the Annual Meeting. ff the stockholders do not approve the Amendment, the 2011 Plan 
wUI continue in luff force and elfecl with no inaease In the Bldstlng number of authorized shares. 

Introduction 

Equity-based compensalion has been a major component or our compensation programs. The Board bellews that our capacity lo grant equity-based compen$8llon has been a 
slgnlftcanl factar In aur ablBly lo achieve aur growth objectives and enhance 8lockholder value. The prtncipal leatures or the 2011 Plan are aummarized below, but Iha summary ts 
quallfied in its entnly by reference lo the 2011 Plan itself. The 2011 Plan. as amended and raatated lo 1ncorpora1e the Amendment, Is allached to this Proxy Statement as Appendix 
A. 

Purpose 

The putp0se of the 2011 Plan Is lo promote our success and enhance aur value by 6nklng the indMdual inteiests or the membeB of the Board and our employees lo those of our 
. atoc:kholdels and by pn,vldlng such indlvlduats with an lncantive for OUISlandlng performance in order to generate superlor retwns for our stockhOklers. The 2011 Plan ii further 
Intended lo provide us llexlbllity In our abl6ly to mallvale, altract, and Nlaln the sendces or members of lhe Board, our employees and our consultants upon whose ~men~ interest, 
and speclel effort Iba suc:ces9ful conducl Of our open,tion Is JarveJy dependenL The 2011 Plan Is desfgned lo enable us to r,ranl performance-based equity and cash awards that qualify 
as "performance-based cornpensa11on· under Section 162(m) or the Internal Revenue Code (the "Cocle1. 

Proposed Amendment and Size of Share Pool 

/Id the AMual Meelng, aur stadcholders wll be asked to approve Iha Amandma~ lncraasing the number of shaes authorlze(I under the 2011 Plan by 8,500,000. we beliew, on the 
basis or cunent anumpllans, lhal lhe approval or the~ wil ensure that enough ahanis will be aYllilable for Issuance under Iha 2011 Plan 1hraugh appro,cimalely lhe end of· 
2017. 

/Id the lme the 2011 Plan became effective on June 6, 2011, .theie was no inaease in the number of shins thal had previously been authorized under the 2002 Plan. Since Its 
inceplan in 2002, a aimulallve aggregate of 38,678,338 (47,178,338 If the Amendment Is approved by our 1lockholders) shares have been reserved under the 2002 Plan, lnduding 
shares directly aulhorized under Iha plan, shares lnherl!ed lrom pradacauor plans, and shares reserved under Iha plan lrom repurchases under a prior replanilhment pro,,ision -
was tenninaled in 2007. As of December 31, 20'1l, there were 8,785,::121 slDcweWed stock appreciallon righls. 20,000 cash-setUed stock appraciallon rights, 582,527 stock....aled . 
stock units and 3,867 cash-aallled stock units outstanding, and 10,830,842 shates available for future grants under the 2011 Plan. For more information regardng the shares aveilable 
for Issuance under the 2011 Plan, see "l.lmilaUons on Awatds and Shares Available' below. 

The Boanl previously commilled lo our slllckhalders that over the three-year period that commenced on Apn11, 2010, the company WOUid not grant a number of sharaa subject to 
stock awardS under the 2002 Plan or 2011 Plan, including stock q>Uons, SARs, restricted stock unlla or other stock awards, at an a.,..._ amual rate greater than 4.02% of the 
number Of shares of OIi' cormnon Btock that we believe wlU be outstanding over such three-year period. This 4.02% rate was the average of the 2009 and 2010 three-year average 
med'ian grant rate, lndudlng one standard deviation for the Russell 3000 companies In the company's lndust,y segment. Awards that are settlad in cash, awards that are granted 
pursuant to stockholder approwd exthanga pragrams, awards sold under our Employee Stock Purchase Plan and awards assumed or subsliluled in buslMSS cumbina1ion 
transactions will be excluded from our grant rate calculatlon. For purposes of calculaq the number of shares granted, any FuR \lalua Awards ~.a .. rasllk:ted stock. restric:led stock 
unit, performanCe share or any other award that does nol have an exercise price per share at least equal to the per share fair maket value of our common stock on the grant dale) will 
count as equivalent lo 3.0 shales. The company commilled to pubfidy report its compliance with this three-yea- average annual grant rate commllmenl, and the data necessa,y to 
independently confum it, in a pub&cliling shorUy after March 31, 2013. 
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The stall!S of the company's compiance wiU, this commitment lhmugh Its completion on March 31, 2013 was as follows: 

Annual period April 1, 2010 lhraugh March 31, 2011 

Annual period April 1, 2011 lhlough March 31. 2012 

Annual period April 1. 2012 through Maleh 31, 2013 

AVffllge IWlllU8I grant rate April 1, 2010 through March 31, 2013 

Gr0111awanl 
sharss grantact• 

2,272.882 

2,361,892 

3,528,281 

1b1a1 oplfon-equit,alt awald Shares g,an/8d In each period, ""80ng full value awaltls as equivalent to 3.0 plan shares. 

Basic weighted average Gross grant rate per 
shares outstanding" period 

99.743,903 

94,046,041 

98,685,824 

2.28% 

2.51% 

3.511% 

2.79% 

•• The aw,age al weighlad mnge Shares oullltanttlng for basiC earnings per Share calclJ/ations ,aporled for each of the fourquatters ended in the /8SllfJdive annual periods. 

Under the terms of the 2011 Plan. the pool of shares may be used for 811 lypee or awards under 8 fungible pool fonnula. Pursuanl to this fungible pool formula, Ule authollzed share 
limit wll be reduced by one share of our common stock for ewry one share subject 10 an aptlon or stock appl9Ciation right and three and one-half shares of our common stock for 
every one share subject lo a Full Value Award. 

Stockholder Approval Requirement 

In general, stDckhalder approval of the Amendment Is nacessary In order for us 1o (11 continue to meet the stoclchclder approval requnments of the~ securllles market on 
which shmes of our common stock are traded and (2) continue lo Lake tax deducllons for certain compensation resulting Iran -· granted lhen!Under qualilplg as 
performance-baled """1'811Sallon under Section 162(m) or the Code. 

Compensation and Governance Best Practices 

The 2011 Plan authonzes the Compensation and Management Development Commillee (or eon.,ensation Convnillee) of the Board (or, if the Boan! determines. another commlllee of 
the Boanl) lo prauida equity-baaed compensation In the form ot stock options, stock appreciation lights, restricted stock units, reslrfcled slack, perfDnllBJ1Ce.bued -rdS, dividend 
equivalents, stock paymanls, deren'ad stock unit awards and deferred stock awards slnJclured by Iha Compensallon Com-wllhln parameters set forth in the 2011 Plan, for lhe 
pmpose of p,ovtdlng the members of U,e Board, our employees and our consullants and equ11y c:ompensallon, Incentives and rewards for perfarmanee. The 2011 Plan rellecls a broad 
range or c:ompensatJon and govemana, best pracllces, with some of Ille key features of the 2011 Plan as follows: 

• Umltallons an G,ants, The maximum aggregate number of sbaras with respect to one or more awards that may be granted lo any one person during any ainaeculive 12 month 
period ts 2,250,000. ~. 1111s number may be adJarsted to take Into account equity rastructurings and certain olher corpora1e tranaacttona as dascribad below, the issuance of 
rights and cer1aln other events desalbed in the 2011 Plan, In addition to the share limitations dea:iibed above under "Pmposed Amendment and Size of Share Pool.' 

• No Repticing or ~nt al Opfons or Stock Appreaal/on ~ts. The 2011 Plan prohlllls, wlhout stockholder approval: (i) the amendment of options or stock apprecialion 
rights to reduce lie _. price, and (ii) the replacement of an option or sloclt appradallon right with cash or any other award when the price per sbara Of the opllon or stock 
appreciation right eia:eeds the fair market value or Iha underlying shares, except with respect lo any Substitute Award (as delined In tinilalion on Awards and Shares Available" 
below). 

• No ln-the-Afoney Option or Stock App,edation_Right Grants. The 2011 Plan prohlllls the grant of opllons or stock appreciation rights wilh an exercise or base price less than the fair 
market value, generaly lhe doalng price, of our convnon stock on Iha data of grant. 

• Section 162/m) Qua//fical/an. The 2011 Plan is doslgnad lo aDow awards made under the 2011 Plan, Including equHy avards and Incentive cesb bonuses, lo quallfv as 
performance-based compensation under Section 162(m) of the Code. 

• Independent Adminisltalion. The Compensation Committee of the Board, which consists of only non-employee dlteclors, generally adrmislers lhe 2011 Plan, and only the 
Compensation Committee may make grants of awards to persons who are subject to Section 16 of the Exchange Ar.I and persons who are 'covered ernpti,,ees· within Iha meaning 
of Section 162(m) or the Code. The Compensation Committee may delegate carlain of its duties and authorities to a subcommHtee for awards lo certain non-execullve emp.es. 
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Administration 

The 2011 Plan 18 administered by Iha Compensation Commllee. Unless Dlhelwise determined by lhe Board, lhe CompensaUon Committee shall consist solely of two or more dnclols 
appointed by Iha Board, each of whom Is an "outside director" wllhln lhe meanag af Sadlon 162(m) ol lhe Code, a "non-elll/llD,ee cf....ctor" wllhln lhe lll8llllinG al Iha rules under 
Section 18 or the Saadiea Exdlange AD. al 1934, as amended. - an "Independent d~ under Ille rules of Iha prlncipal seadles marl<et on which sheras of our common s1oc:k 
are lladed. The Compenoation Commi11ee may delegate lo a c:ommltee !JI one or mo,a mermers m lhe Board or one or more al our officers the aulhorlly lo grant or amend-* ID 
partlc:ipants other lhan our senior execullves whO are subject to Sedlon 16 al Iha Exchange Ad., empio,ees who are "covered emptoyeas• wllhln the meaning al Sedlon 162(m) al 1h11 
Cade, and lhe regulatlona th-.nder, or a member al the Board or an officer ID Whom authority has bem, delegated under Iha 2011 Plan to grant or amend awards. 

The Board, acing by a majortly al 118 members in office, has lllllhorlty lo administer lhe 2011 Plan will rasped to awards grenled to non-employee members al the Board, and the 
Compensation Commlltea has aulhodly to admfnisler the 2011 Plan ID al CIOler eligible Individuals. Relerenc:es to Admi1istralor In this Proposal No. 4 shall maan, as applicable, the 1u1 
Board or the Compensation Committee as the entity lo which Iha administration al Iha 2011 Plan has been delegated within Iha lmlla described in the 2011 Plan. Unleaa ollerwil<I 
lmlled by the Board, Iha Adminislralor has lhe aulhOrily to admlnislar the 2011 Plan with respect to grants or equity awards, including the power to delermlne ellgibllly, the types and 
sizes or awards, the price and tining or awmds and the accelel8lion or waiver al any vesting raalrlction, as wee as the aulhorily to delegate such admi'llstrative rasponslbllllea. 

Eligibility 

Penaans curndy eligible lo parlk:lpate In the 2011 Plan are eight non-employse dlreclors, applUldmately 53,000 employees and a non-slgllfflcant number or consullanls (e.g., 18911 
than 10) or the company and 11s subaidiariea and aftillales, as c1e1errnnec1 by Iha Administrator. 

Limitation on Awards and Shares Available 

M or December 31, 2012. !here were 8,785.321 atoek-setlled stock appreciation right•. 20,000 caslHetllad alock appreciaUon rights, 582,527 slDck-selled $lOCk units aid 3,887 
cash-setlled sloc:k unlls outstanding. and 10,830,642 shares available for rucun, grants, under the 2011 Plan. Since Its inception in 2002, a cumulallve aggnigate ol 38,878,338 
(47, 178,33811 lhe Amendment is approved by our stoc:khalders) lharea have been resented under lhe 2002 Plan, as amended and restated by lhe 2011 Plan. lndudlng shares diredly 
authorized under the plan, shares lnheriled lfom pradaceuor plans, and shares...-under the plan fn>m rapurchaaes under a prior replanlshmenl pRIVision lhel was lerminaled In 
20f11. The shares or our common stock c:ove,ed by the 2011 Plan may be aharea In treasury, authorized but unlssued shares, or lharea plRhaaed in the open markaL 

II any &hares subjecl to an - under Iha 2011 Plan lhal Is not a Full V8lue - are lorleiled or expire or such - is sellled for cash. then q shares lllbjecl to such award 
may, to the extent or such l'olfelllne, expi'aUan or cash aetllemenl, be usad again for n- granlll under Iha 2011 Plan. To the extent that a FuU \falUa Award Is forleited or expiN8 or 
such awanl IS aellled ror cash, Iha shales avalable under the 2011 Plan wll be increased by 3.5 shares subject ID such FuH Value Awad. Howevar. any shares tende!8d orwilhlleld to 
satisfy the grant or enn:lse price or tax wflhholdlng obDgallon pursuant lo q awanl and any shares subject to a stock appreciation right Iha! are not Issued in connadion will the 
stock seUlement of the stoct appreciation right on Its uadse may not be used again lor new grants. 

The paymanl or dividend equivalents In cash In �~� with any outst.anding awards wRI not be counted against the shares available ror lssuanca under the 2011 Plan. 

Awards granted under the 2011 Plan upon the asaumpUon or, or In subslltullon for, outstanding equity - previously granted by an enllly In connectiOn with a ca,porale tranaaclion, 
such as a merger, combination, consolidation or acquislUon or pn,pelly or slock (but not awards made In connaction with lhe cancelaUon and ,eprlclng al an option or stock 
appreciation rlghl) wll not reduce the sharas authorized ror grant under lhe 2011 Plan. Adcfdionally, In Ille event that a company acquired by us or any or our sub9ldlmiaa or 11111111• or 
with which we or any of our aubsldtarles or affllales comblnas has shares available under a pre-axiaUng plan approved by atockholders and not adopled In contamplation or such 
acquisition or continalion, Iha shareB avalable ror grant pursuant to Iha terrM ol auch pre-existing plan may be usad ror awards under the 2011 Plan and wil not reduce Ile shares 
aulhorized for grant under the 2011 Plan, absent the ac:qulatUon or comblnalfon, and wll only be made to Individuals who were not employed by or providing senilces to us or any al our 
aubsiciaries or affillales Immediately prior to such acquisllion or combination. 

The maximum number or ahmas al our common atoc:k that may be subject to one or more awards granted ID any one p8lliclpant pursuant to Iha 2011 Plan during any 12 month period 
Is 2,250,000 and the maxinum amount Iha! may be paid In cash to any one pBl1iclpant during any calendar year Is $10,000,000. 
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Limitation on Full Value Award Vesting 

Except 89 may be delellnined by the Administrator In the event of a cansummation of a change or canlrd, or the holder's deaDl, dll8billty, or reliiement. a Full value Award wit not 
become fuly vestad aaliar than three years from the grant date (two years In the case or an employee who Is not an executive or the company or In the case rl perfamwlce-bB9I 
Full value Awards, .,_ a pttriod of not Ian lhen one year); provided. howe-. Iha! nolwllhatancrmg U1e foregoing, Ful Value Awards (a) U,at do not exceed in the llltlfllll8l8 5% of the 
total number of shares available under the 2011 Plan will not be subject to the minimum vesting provlsionS and (b) U1e company may grant a Ful \lalua Award to employees newly 
hnd by Ula company or any of 118 subsidiaries without respect to auch minimum vesting plOVisions. 

Awards 

Tha 2011 Plan providaa for Ille giant or incanlhle stock options ("ISOs"), nonquellfiad 111oc1; options, stock appredalion rights. restricted stock units. restricled stock. p8llormanc:e-ll 
awards, dividend equlvalanls, stock payments, def8R'ed stock unit awards and def8R'ed stock awards. 

Stock op/ion$. lndudlng ISOs, aa defined under Section 422 or Ula Coda, and nonqualllled stock options may be granted pursuant to the 2011 Plan. The option U8Clse price of al 
stock options granted pinuant lo the 2011 Plan wiD not be less than 100% of U,e fair marl<et vakle or cur common stock on Ule date of grenL In g811e1111, the fair -"el value shall be 
the closing sales price for• shin of our common stock as quoted on the prlnclpal securlllaa market on which shales of our ccmmon stock ae traded on the dale al gn,nl. whlcll 89 of 
April 19, 2013 - $122.62. Stock options may-, and become exetdsable as determined by lhe Admlnlslrator, but In no event may a stock optlOn have a term exlenClnD beyond the 
fillll 111111Mn111Y of lhe dale or grant. ISOe granted to any person who owns. as of the date of grant. stock possessing more lhan ten percent of the tatal comblnatl voting power of al 
dassaa of our stack, '-· lhal have an -.:lae price that Is not 1eu than 1111'11, of the fair market value of tu common stock on lite date of grant and mav not "- a 181m 
extendlno beyond Iha llflh anniversary or the data of granl The aggregate fair mar1<et value of Ule .-with respect to wtich options inlanded lo be ISOs are edldsabla far Iha -
llma by an ........,_ In any calendar yur may not I00:8ed $100.000, or such olher - as Section 422 of the Code provides. 

Sloclt app,ecialon lf!/h/S may be granted purauant to u,e 2011 Plan. A slDck -reda11on right entitles Its hokier, upon exen:iae DI all or a portion or lhe stock apprec:iation right (tie 
number of lharaa ol wllich are the "base shales"), to receive from us an amount detennined by multiplying lhe dlference obtaned by sublracllng the exercise or ba8II p,lc:e per llare 
of !he stock �~� right fnlm the fair matkel value at the time or exercise of the stock appn,clatlon right by the number of shares with respact to which the stock appredation right 
has been exen:ised (In the - lhe lllock appreci8tion right Is setBed In aheras, the shares obtained are the "gain shares1, subjocl lo any llmilallons lq,osed by the Adminlslralar. 
Tha exen:1se or base price per shale subject to a stock appteCiatlon right will be set by Iha Admlnlstratcr, but may not be less than 1DD% of the fair mBlkel value on the date the llock 
appredallon right Is glWll8d. Tl18 �~� detennines the period during wllich lhe right lo exerdle the stock eppreclalon right _, 11 the hokier, but In no event may a stock 
appreciation right haw a lelm extending beyond Iha 1111h annlvmsary or Iha dete of grant. No portion or a stock appradatlon right which Is unamdlable at the 1ina the holder's 
employment with ue lenninales wll therealler became exarclsable, e,apt a may be otllelwise provided by Iha Administrator. Payment pu191111nt to the stock apprecia6on right awards 
may be In cash, shares, or a combination of both, as determined by the Administrator. 

Resl1iCled slodc uni1s may be a,anted plftllBfll to the 2011 Plan. A reslric:led stock unit award provides for1he lssuaru:a of our common stock al a future dale upon lhe satltfadion of 
specific COQll&ons set fcllll In lhe appllcable award agrearnent. Tha Administrator wlR spec:11y the dates on which the restricted stock units wil become fuly -ed and nonforfalllbla, 
and may epecily SUCh candilions to vesting as ii deems appropriate, including c:onditlons based on adlieving one or more of Iha perfOl1MICB crlarla lllled below. or alhar specllic 
at1a11a, inc:ludlng _,..., to us or 1/J/1'/'1 or our subsldlallaa or aflilales. Restlicled stock ,mils may not be sold, or othalwise hypclhecaled or transrenacl, and a holder of restt:1et1 stock 
units wil nol have valing rights or dividend rlghls prior to the &me when the vesting conditions are satisfied and the shares of convnon stock are Issued. Restriclad stock unit generally 
wOI be forfeited and the underlying sharas or our cammon stock wll not be Issued. If the applicable vesttig conditions are not mel The Atlminlslralor wl specify, or permll lhe reatdclad 
stock unit holder to elect, the condlllDns and dates upon which the shales underlying Ule vested restricled stock unlls wlll be Issued (subject to compUance wllh h delelred 
c:ompMUtion raqulranlants of Set:llon 408A of the Code). Resllided stock units may be paid In cash. shares. or both, as det81mined by the Admlnlalrator. On the rblrlbution dalas. -
will tranarer to the patlclpant one 1111R1Sldded, fully banaferabla share of tu common stock (or the fair market vakle of one such share In cash) for ach raslricled stock unit scheduled 
to be paid out Cit SUCh date ....i not pm,tousty forfalted. Restricted stock units may constitute. or provide for a deferral of~. subject to Section 409A oflhe Code and theft! 
may be certain lax t:onseql8ICeS If the requirements of Section 409A of the Code are not mat. 

Restncled stDdr may be granted pursuant to the 2011 Plan. A resttfcled stock award is the grant of shares of our common stock at a price determined by the Admmtrator. If any. to be 
paid by the holder to us with respect to any restricted stock-. wRh cash, san,ices or any other consldaratlon Iha! the Administrator cleema acceptable, subject to the requlraments 
ol law. and which Is nontransferable and may be subject to substantial risk of forfeiture unUI specific condlllons are mel Cond'llions may be based on contln&ing S8IVice ID us or any of 
our subsldlallas or allllatas or achlelllng one or more of the pelfonnance criteria listed below, or olher specific alterla. During the period of reslrictlon, partldpanls hOkllng shares of 
restricted stack have IUI wtlng and dividand rights with respect to such shares unless otherwise provided by the Admlllalralor. In addition, with respect to a 8lun or restricted stack 
with performance-based vesting, dlvldands which are paid prior to vesting ahsD only be paid out to the holder IO the extant that the parfonnenca,uSe velling condltionB are 
subsequently satisfied and the share of rasbicted stock vests. Restrlctad stock generaBy may be repurchased by us al Iha original purchase price, II any, or falfeiled, If the vesting 
conditions and oU1er restdc:tlons are not met. The restrlclions wiU lapse In accordance with a schedule or other condlHons dalennlned by the Admlnisll'alor. 
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Dividend equivalents may be granled pursuant lo Iha 2011 Plan, except that no dividend equivalents may be payable will1 respect lo opllans or slock apprec:iallan righlS pur&UIIIII to Ille 
2011 Plan, A dividend equivalent is Ille right to receive Ille equivalent value of ~ds paid on shales. OMdend equlvalenls lhat are gnmled by Ille AdminlslrllOr ere aadllad u of 
divklllnd payments dales duli1g Ille period be'-! Ille date an award Is granted and Ille date auch award vesls, is exan:ised, Is dlslJlbuled or expires, as d81ennlnad by Ille 
J>.dmWsbalor. Such dMdend equivalents will be convefled lo caah or addillonal shares of our common slack by such fomua, al such time and subject to such lmilallons u may be 
d-.nlned by the Admlnls1ratar. In addition, dividend equivalents wilh rasped to an - with pe,fonnance-based vesllng lhal 1ft based .., ilvidends paid prior lo 1111stlng shall only 
be paid GUI to Ille halder lo Ille extent Iha! Ille performance-bas 1111sting conditions are subsequenlly setislled end the - vests. 

Sloc/c payments may be grantad ponuant to the 2011 Plan. A stock p8)11118nt is a p8)11118nt in lhe form of shar8S or our common stock or an aptJon or olher r1ghl to p&Rl\a9e shares, u 
part of a bonus, deferred compensation or OCher arrangemenL The number or value of sllafeS of any stoclc payment wl be determined by the Adml~ and may be based on 
conUnulng service with us or any of our aub8idiaries or allllates or achieving one or more of Iha pem,nnanc:e aiteria �~� below, or oUler gpecllic criteria delarmlned by Iha 
.Adlnnsbalor. Except as olhelwile detamllned by Ille Adminlslrator, shares underlying a stock payment which Is subject ID a vesting schedule or Olher condllons set by the 
Admnialnltor wil not ba i-. untB lloee conclfllona hava baan sallsfted. Stod< payments may, but are nol ,aquired to, be made in leu of basa salary, bonus, few or other C11111 
compensation othelwiae payable to any lndivldual who Is e11g111e lo receive awmds. 

Defened sbX:/1 uni1s may ba granted p18SU8111 lo Ille 2011 Plan. The number of deferred stock units Ml be determined by the Admlnistralor and may be based on �~� HNlce 
with us or any of our IUb9lclia!iea or.affiliates or achlavlng one or more of Iha pellormance criteria listed below, or olher specific ailelia demmlned by Iha Admlnlllrelor, In each case 
on a specllled date or dalas or CMlr any period or parlods detennined by the Adrnlnlslralor. Each deferred IIDdt unft entlUas 11s holder to receive one shift of common IIIOCk CBI Ille 
dale the clalemld stock unit IJecomes vested or upon a specified selllement dala lhareafter. Excepl as olhaiwlse delermlned by lhe Adminlllrator, ahllAIS undlqtng a clefarnd stock 
unit award which Is subJacl to• �~� schedule or oiler conditions set by the Admlnlslnltor will not be Issued Llllil lhosa conditions hava been sallslied. Unless olhelwlsa pmidad by 
Ille Adndnistralor, a holder of dofenad Block unDs shall beve no righls as a stockholder with respect to suc:h deferred stock units unb1 Ille awanl of deterred slOck lllibl hu vested and 
any OChar applk:able conditions and/ar criteria have been aalllfled and the shares of convnon stock underlylng the award hallll been Issued lo the holder. 

Dalemld sloc:lr may be grantad pwsuant to Ille 2011 Plan. Deferred stock providas for the defened issuance to the holder of shares of our common 8IOCk. The nuinber of ..,.,.. of 
deferred stock wll be detemined by the �~� and may be based on continuing serw:e will us or any of our subsldlllltas or alllllales or achieving - or men of Ille 
perlormanc:e crlteda lillad below, or olher specilic criteria delarmlned by the Adminislrator, in each case on e spac:lfled data or dales or CMlr any period or periods delerllm'led by lhe 
Adnwllslralor. Except as otherwise delermlned by lhe Adminlllralor, shares underlying a deferred stock award which Is subjacl lo a vullng schedule or olher candillons sel by Ille 
Admlnlllnllorwll not be~ unlll thou condlllons have been satisfied. Deferred atock may ccnsllluta, or provide for a deferral of cornpensaUon. IUbJact to Section 409A of the Code 
and there may be certain tax conaequencas If the requirements of Section 409 A of the Code are not met. 

Pedotmanal awards may also be granted pursuant lo the 2011 Plan. Pelformance awards may ba granted In the form of cash bonus awards, stock bonus anrds, pecflllmalice 
awards or incenllllll awards lhaC 818 paid in cash, shares, equity awards or a combination of cash, shans or equity awards. The value or pelformanc:e awards may be linked to any -
or more of lie pedormance crlleria lstad below, or olhar specilic aileria delennlned by the Adminislrat«, in each case on a speciied dale or dales or ,,_ any period « �~� 
delennined by the Admlnillralor. Parfonnanca awards may be payable upon the attainment of pre-eolablished perfonnanCe goals besed an one or more of lhe pelfonnance ailerla 
Usled below, orolher specilc crileda delermlnad by the Administrator. The goals are -bliahad and evaluated by the AdmlnlBtrelor and may relate to perfonMD IMlr alY periods as 
detemined by the Admlnlalratar. The Administrator wll also determine whether peifonnance awards are intended lo be pe,formance-ba8 compensation wll1ln lhe IMftllll or 
Section 1 82(m) of lhe Code. Falawlng Is a brlal dtscumon of lhe requirements for awards to be treated as performance-bas campensatlon within the -ma of Section 1BZ(m) of 
Ila Code. 

Pelfonnance..ba compansalion undar Set;t;on 162(mJ. The CompenaaUon Committea may grant awards III employees who are ot may be "covered ~," as defined in 
Section 182(m) of the Code, that are lnlaMed 1o be performanca-based compensation within Iha meaning of Section 1621ml or the Coda in orctar to �~� Iha deducllbllity of thae 
awards for, federal lnCome tax purpoaes. U!der the 2011 Plan, thesa perfoma,ce,base awards may ba stock, equity, or cash awards or a combwlatlon. Parllcipants IINI only entlled 
Ill receive payment for a Sedlon 162(m) pa,forrnanoa-1> award for any given perfcmnance panod lo Ille extant that pre-establi9hed performance goals HI by our Compenaallon 
Commlllae for the period are sallslled, Theaa pre.eatablshed pelformance goals must be based on one or more of the folowlng parfonnance criteria: 

• net aamlngs (ellhar before or allar interest, taxes, depreclallon and amortiZalion); 

• gross or net sates or l'IMfflUe; 

• net Income (either before or after taxes); 

• adjusted net Jncome: 

• operet1ng earnings or p<Ofd: 

• cash now (Including, but not lmited lo, operating cash flow and free cash Dow): 

• return on assets; 

• relum on capital: 

• relum on stockholders' equity; 

• lolal stockholder return: 

• retwn on sales; 

• gioss or net profit or operating margin; 

.' costs; 

• funds flOm operations: 

• expenses: 

• working capita!: 

• earnings per share; 

• adjusled earnings per share; 

• price per shift of our cammon stock; 

• regulatory body app,oval for commerdalization of a product; 

• lmptementallon or completion of critical projects: 

• market share; and 

• economic value, 
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!"'f Of which may be lll88SUll!d wllh respecl lo us, or any subsidiary, afliliale or olher lntemal irilt Of ours, ailher in absolute tenns, terms of growth or as comparad lo eny Incremental 
increase, or as compared lo resulla of a peer gioup. The Compensation Committee wll define In an abjeclive fashion the manner or c:alculaling the parfonnanc:e crileria I seleds lo use 
lor sueh 8W*da. WIBI 1'811ard lo a particular perfannance period, lhe Compensation Committae has lhe discretion to select the lenglh of the performance period, the type DI 
per1'orrnance-l awarda lo be granted, and the performance goals that will be used lo measure lhe perfonnance for the pe,lod. In determining the actual size of an inclvidual 
per1'ormance-l) �~� for a performance period, the Ccmponsallon Commlllee may reduce or alminate (but not .-) the lnllal award. 6-rally, a parliclpalll wil have lo be 
employed by or providing senrices to us on lhe dale the performance-based -rd Is paid lo be eNglble ror a performanc&-bfled award for any period. 

Elccept as PfOVided by the Compensation Commlllee, the ~nt or each pelformance goal wm be determined in accordance with U.S. generdy accepted accaunUng princ:lples, 
inlernallanal financial reporting stand!Wds, or such other accounting principles or standards es may apply lo our lnancial statements under the U.S. federal aecurllles laws flom tine lo 
lime, lo the extent applicable. M. the line or grant, the Compensation Committee may provlde that objectively delennlnable adjus1rnents will be made for purposes of determining the 
--..ant or one or mare of the perlormance goats established for an award. Any such adjustments wil be baled on one or mare of the followfng: · 

• llems relad lo a Change In accounting principle: 

. • llama relating lo financing activities; 

• --for restruc:luring or produclivily inil.iatiws; 

• other IUXH1p8rlldng Items; 

• items related lo acquisitions; 

• items atbibulable lo the buliMss ope,ations or any anllly acquired by us duling the perlannance period; 

• llems related lo lhe disposal of a business or segment or a business; 

• llemll related lo dilcanhlad open1llons lhal do not qualify as a segment of a business under appkable accounting standards; 

• llama allribulable lo any stock dhlldend, stock spilt, combination or eXChange or shares ocamng during the performance period; 

• any ofher ltams of algnlllcanl lnmrne or expensa whieh are -rmlned lo be appropriate adjustments; 

• items nolallng lo unusual or exlraordinaly corporate transactions, evanas or developments; 

• items related lo amar1izatlon or acquired Intangible assets; 

• items thal are aublde the scope of our core, on-going business activities; 

• Items relalecl lo acquired ln-pracess reaean:h and development; 

• Hems relating lo changes In tax laws; 

• Hems nilallng lo major llcenslng or pameiship am,ngernents: 

• lems Nllallng lo asset Impairment charges: 

• Nems relating lo gains or io-s for liligaflon, arl>tttation and contractual selUements; or 

• lems rela1lng lo any Olher lnlSUal or nonrecurring events or changes in applicable laws, 8CCOU1ling principlas or business condilions. 

Payment Ma/hods. The Admlnlltlalor wll detennine the methods by which payments by any award holder wilh respect lo any awards granted under the 2011 Plan may be paid, the 
lotm or payment. Including, without lfmllaUon: (1) cash or check; (2) shares or 01K common stock Issuable pursuant to Iha award or held for BUCh period d lime as may be required by 
the Admini- In order lo hOid adverse accounting consequences and having a fair matkat value at the lime or delivery equal lo lhe aggregate payments required: (3) other 
property ac:captable lo lhe �~� (lnducllng through the delivery of a notice lhal the award halder has placed a matket Sall order with a broker with respect lo lhares uI our 
convnon Block then luuable upon �~� or vesting or an award, and that the broker has been clireded lo pay a sufficient portion of the net plOC98d1 of lhe sale lo us In &lllisfadion 
of the aggregate payments raqulred; provided that payment of sueh proceeds is then made lo us upon selllament of such sele); or (4) other lorm of legal consk1ara1ion acceptallle to 
the Administrator. Hawewr, no participant who is a member or the Board or an "executive officer" of the company wlhln the meaning or Sadlon 1300 of lhe Exchange Pd wll be 
pennltted lo make payment with reapect lo any awards granted under the 2011 Plan, or conllnue any extension of aadlt with respect to suCh payment In any melhOcl which would 
vlolale the pflllllblltons on loans made or arrenged by us as set lorlh in Section 13(k) of the Exchange ,a.. Only whole shares of common stock may be pUR:hased or issued p,nuanl 
to an award, No lradional sharea shall be Issued and the Administrator shall determine, in hs sore disaelion, whether cash shall be given In Heu d fnlcllanal shares or whether 111Ch 
fractional shares shall be~ by rounding down. 

Ves/lllg and Exen:ise of an AWMJ. The appllcable award ag,eement governing an award wlD contain the partod during which the right lo -.die the award In whole or In part wsts. 
Including the events or conditions upon which the veslng of an award wl OCOJr or may accelerate. No portion of an award which is not vested al the holder's~ d senlica with 
us wiD SUbseqlalUy become vested, except as may be otherwise provided by the Admlnlslretor In the agreement relaling lo the award or by adion foltowing the Orant of the award. 

Generally, a stock appredadon right may only be exen:ised whlla IUch person remains an employee or non-amplay8e director of m or one or our subadieries or allllales or for a 
specified period of time (up lo lhe remainder of the award wm) falawing the holder's termination or selYice with us or one of our subsidiaries or aftllales. AA NM! may be �~� 
for any vested por1lon of the stuns subject lo such award until lhe award e,cpires. Upon the grant of an award or folloMlg the grant of an award, the .Adminlallatormay provide that the 
period during which the award wil vest or become exercisable will accelerale, In whole or In part. upon the oc:cunence of one or more spacitled events. Including, a ~e In conlrol or 
a holder's leJmlnatlon or employmenl or service with us or otherwise. 

Trans/e,abiHfy. No awanl under lhe .2011 Plan may be transferred other than by will or the then appftcable laws or dl!8Cl!III and dlslribulion or. subject to the consent of the 
Administrator, pu™Jant lo a domeallc relations ordar, unless and unll sueh award has b_, enn:ised or the shares undeclylng such awanl have been issued and all restrictions 
applk:able to such shares have lapsed. No award ahal be lable for the debta or contracls of Iha haldtr or his 111ccessors In Interest or shal be subject lo d',sposillon by any legal or 
equllable procaedlnga, During the liletine of lhe holder ol en -rd granted under the 2011 Plan, only such holder may exercise such award unlass l has been d1sposed of pursuant lo 
a domestic Nlationa order. Ntar lhe holder"s death, any exetcisable portion of en awan1 may be ex«tised by his personal represantallve or any person emp_..i lo do so under 
such holder's will or Ble than applcable laws ol descent and dislrlbudon until such portion becomss unexercilable under the 2011 Plan or the appleable Nmd agreemanl 
Nolwllh8lanclin the lon!golng. the Administrator may parmll an -rd holder lo transrer an award oiler than an ISO lo any "'famly membel" of the holder, es defined under lhe 
Instructions lo use or the Form S-8 Regislration Stalement under the Seculllles kl. of 1933, 111bject to certain terms and conditions. Further, an award holder may, in a manner 
detennned by the Admlnlslrator, designate e beneficiary lo exen:isa Iha holder's right and lo receive any dllribution with respect lo any award upon the holder'• -· subJecl lo 
certain ranns and conditions. 

Forfeilura, Recoupment and C/awbaclc Prrwis/ons. Pursuanl to fts general authority lo detemine the le!ms and conditions applicable lo awmds under the 2011 Plan, the Admlnlstretor 
shall have the right lo provide, In an award agreement or olherwisa, or lo require a holder 1o agree by separate written instrument. that (a) (l) any econonic benefit racelvad by the 
holder upon any receipt or exercise ol lhe award, or upon the receipt or - DI any shares DI comma, stock underlying the award, must be paid to lhe company, and (I) lhe awan1 
shaD IMlmlate and any unexan:ised portion of the award shaD be forfefted, w (x) e termination of service occurs within a spaciflc &me pe,lod falowinQ iecelpl or .-dsa, (Y) the holder 
at any lime, or during a specified lime pe,tod, engages in any acllvily In compelJllon with the company, or which Is contrary lo the lnlelasts of the company, or (Z) the holder 1Ran a 
tennlnaflon of senllce for "cause" (es deterrnned in the Admlnlstrator"s discretion or as set forth In a written aareement - the con-.,any and Ile holder); and (b) al awads 
(Inducing any economic berlafll received by the holder upon any receipt or exercise or any award or upon the receipt or resale of any •hares or common stock underlying the award) 
shall be subjec:I to the provisions of any recoupment or clawbaclc polcles Implemented by the company, lncludlng, wilhoul limllallan, any recoupmenl or dawtlac:k pollciea adopted lo 
comply with the requiramenls of lhe Dodd-Frank WIii Slraet Reform and Consumer Pratectlon Act and any rules or regulations promulgaled lhereunder, lo lhe eldent set lorlh In such 
recoupment or dawback policies and/or in the applicable awanl ag,-,,ar,t, 
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Adjustment Provisions 

Certain lransadions with our stocklroklars nat lmlolving our receipt of consideratlon, such as slack splils, spfn-otls, slack dividendS « certain recapllallzalJo may affec:I the 8haru or 
the share price of our conman IIDCk (which lransadlons are referred to collectively as equity reSlnlclUrings). In the event 11181 an equity restructuring occurs, the Administratar will 
equitably adjust the class of Sharas lasuable and the maximum l1lll1ber and khd of shares of our common stock subject to the 2011 Plan, and wl equlblbly adjull ou1alandlng awards 
aa ID Iha class, number of shares and price per share al our common stock. The Administrator wl also adjust Iha number and kind af shares ror which automatic grants are 
subsequenl)y lo be made lo new and continuing non-employee directors pursuant to the 2011 Plan. Other lype5 of transadlons may also affed our c:ommon stock. such as a dMdend 
or Olher dlslribullon, reorganlzaUon, merger or other cha,ges In corporate structure. In the event 111111 lhere is such a tran~on. which Is not an equity reslllldurfng, and the 
Admlnlsllalor determines that an adjustment lo the 2011 Plan and any outstanding awards would be~ lo prevent any dlulion or enlargement of benaflla under the 2011 Plan, 
the~ wll equitably adjust the 2011 Plan as lo lhe class of shares Issuable and the 1118lClmum number of shares al our common stock subjad lo the 2011 Plan, as we1 as 
the ll1lmllllffl number of lhares lhal may be Issued lo an employee during any calendar year, end wlD adjust any oulllanding awards as lo the class, number of llhlnl, and price per 
share of our common slack in such mamer as ft may deem equitable. 

Amendment and Termination 

The Board may-. amend or modify the 2011 Plan al any time; however, e,ccept lo lhe e,dent pennllled by lhe 2011 Plan in connection wllh car1aln changes In capilal atrucklre, 
stockholder approval rralSI be oblalnad for any amendment lo (I) lncreasa lhe number of shares avallable under Iha 2011 Plan, (I) reduce Iha per share exen:ise price of the shares 
subject to any option or stack app,eciallon right below the per share exercise price as of the dale lhe option or slac:ic appredallan right wa graded, and (ii) cancel any QPlion or slack 
appreciation right In exchange for cash or another - when lhe opUon or Block eppreclalion right pdce per share mo:eeds the fair mmkat value of Ille underlying sharas, except wllh 

respect to any Subalilule -· 

Federal Income Tax Consequences 

The fobwng Is a brief summary of cer1aln United Slates federal Income lax consequences generally arising wlUi respect to IIWllflls under the 2011 Plan. ThlS discussion doeS not 
address an aspects of lhe Uniled Statea federal Income tax consequences of pallk:lpaling 1n the 2011 Plan lhat may be relevant to parlidpanls ii light of their personal lnwslmenl or 
tax circumstances and doas not dl1CUSS any state, local or non-United States 1ax consequences of par1iclpal)ng In lhe 2011 Plan. Each participant la advlsed lo consutt his or her 
partlculer tax advisor cancemlng lhe application of the Unlled States faderal income lax laws lo sucb participant's par1bur slluallon, as wall as the applicabillly aid e1Jecl of any.-. 
local or~ States tax laws before taking any actions with rasped to any swam. 
II an oplionM 18 granted a non-quaUfled stock option under Iha 2011 Plan, lhe oplionee should not have taxable income on Ille grant ol lhe opllon. Ganenllly, lhe opUonee should 
recognize ordinary Income al Ille time ol ell81dse In an amount equal to lhe fair market viwe of the shsres of our common stock purch&Md at such lime, less Iha exerclae prica paid. 
The opllonee's basis In the common stock for purposes of dalarmlnlng gain or loss on a subsequent sale or dlspoolllon of such shares generely will be Iha lair market value of our 
common stock at lie lime Iha optionee exerdses such option. NI'/ subsequent gain or loss w11 be laxBle as a capital gain or loss. We or our subsldialles or allitlaleS generally lhoukl 
be enlllled lo a federal Income tax deduction at Iha Ume and for the same amount as Iha optianee recognizes ordlnlll)' income, 

A parllcipanl receMng IS0s will not recognize taxable lncame upon grant. Addlllonaly, If appUcable holdlng period requirements are met. Iha participant wil not recognize taxable 
income al the lime of exercise. However, lhe excess of the 1* market value of the lhanls of our conmon stock purchased over the axartlse price cons111u1as alternative "*1lmum 
taxable income polenllally subject to lhe allamalive .minimum tax. If slock acquired upon ..-e of an ISO Is held for a mlninMn of two ye&r1 ffOm lhe dale of grant and one yeer flom 
the date of exen:isa, the gain or loss On an amount equal 10 Iha difference between the fair market value at the line of sale and the exen:lse price) upon dlapollillon of lhe sloCk wiU be 

. treated as a long-term capital gain or loss, and - v.411 not be enlffled io any deducllon. II, however, 8IOck acquired upon 8ll8R:ise of an ISO Is disposed of within Ille abcNe-desal>ed 
period, lhen In the year of lhal disposition lhe pmticipant wll recognize compensation taxable as ordinary 1n00111e equal to lhe excess of lhe lesser of (I) lhe amount realized upon lhat 
dlsposlUon and (11) the feir market value of lhe stock on the dale ol exercise owr the exercise price, and we or our subsldiarias or atrdiales generally should be enlllled ID a federal 
Income tax dedudlon at lhe time and for lhe same amount as the optionee recognizes ordinary income. 
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The current federal Income lax consequences of other awards aulhofized Wider Ille 2011 Plan generally folow certain baaic: patterns: stock appreciallon riQhlS are taxed and deductible 
in subslanlially lhe same manner as nonquafifled sloc:k options; nontransferable reslJicled slack sulljecl lo a subalalDal risk of folfeilure reds in income iecognlllon equal IO Iha 
excess of lhe fair markat value of Ille slock over Iha price paid, w any, only a1 Iha 1me lhe restriction• 1ap18 (unless the recipienl eleds ro ac:celenlla recognlllon as al Iha date of grant); 
reslricled Slack unlls, stock-based performanca -Nia, dividend equivalents and other types of awan1s are generally IUbjecl lo la>C al Iha lime of selllemenl based on the amaun1 of 
cash paid and Iha fair markat value of Ille slack transferred al such lime. Compensation otherwise effectively deferred Is - when paid. In each of Ille foregoing cases, we or cu 
sublidlarias or alllllales wtll generally have a corresponding deduction al Ille Ume lhe partidpanl recognizes .,_.,,., subject lo Sedlon 182(m) of the Coda wlh respect lo covered 
employees. 

Section 182(m) of Iha Code denlea a deduction lo any publicly held corporation for c:ampensaHan paid 1o c:erlaln "covered emplOyeas" In a taxable year lo lhe �~� lhal campansallan 
lo such covered eniplovee exteeds S1 .000,000. II is possible lhal campensallon allribulable 1o -11s under Iha 2011 Plan, when combined wllh all olher types of _,..alion 
received by a CDV8flld employee from us, may cause lhis limilalion lo be exceeded In any parUcu1ar yea-. 

Quel"died "perfonnanc,H,esad compensation" is dlsragarded for PlffPOS8S of Ille �~� limil8llon. In acconlance with Treaaury ReglllationS ISSued under Secllon 162(m), 
compensallon allribulable lo slack awards will generally qualfy as pedarmaooe-base compensaUon I (1) Iha -,,s Is gfflllled by a compensation commlllee camposed solely of two 
or mare "Dlllllda dlradors.' (2) lhe plan conlalnl a per-employee lmlallon on Iha number of aw..ss which may be granted during ·a specllled period, (3) the plal Is approved by lhe 
slockhoklers, and (4) &alder !he lanns ol lhe -· lhe amount of compensallon an employee could raceJva Is based solely on en Increase In the value vi lhe stock after the dale of Iha 
grant (WNc:11 requires 1hal Ille eurc:ise or base price of lhe opllon or Block appreciation right Is nol klls than the fair market value of Iha stock on lhe dale of gn,nt). and far awards 
olher lhan options and stock &ppl9Clalion rights, established pelfonnanca c:rlleria must ba met before the awaRI aclullly wil vest or ba paid. 

The 2011 Plan Is designed lo meet Iha requirements of Section 182(m); however, awmds olhar then opton1 and slock apprecialion lighls gnnled under lhe 2011 Plan will only be 
lrealad as qualfied pe,formanc&.bal campansatkm under Section 162(m) ii Iha awards and Iha procedures associaled with lhern comply with al olhar req'*-ls of 
Secllon 182(m). Then, can be no assurance lhel compensation 8-.iable lo awards granted under lhe 2011 Plan wil be lrealad as qualified performar,ce-buad companaalion under 
Secllon 162(m) and lhus be deductible to us. 
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Aggregate Prior Equity Grants as of March 31, 2013 

The following table sets bth !1J11111181Y informa11on c:onceming U,e 1a11nber of shares of aur common stock 111bjecl to equity grants made under U1e 2002 Plan and 2011 Plan to aur 
named execu11va Dlllcera, dlredon, director nominees and emploJees as of Mmc:h 31, 2013. /Vly alherfuhlre awards to benu:elvad by anylndlvldual or group l.llderlhe 2011 Plan are 
not lully delerminable at DIis Ume and wlD depend on individual and corporata pelformance 811d other -.mlnations to be made by U1e Adminl-. 

Individual or Gniup 

Kent J. Thiry, Co-Chairman of Iha Board 811d Chief Executive Officer of DaVita HealthCare Partners Inc. 
Dr. Robert J, Margolis, Co-Chairman of lhe Board and Chief ExecuUva Officer of HeallhCare Partners 
Dennis L Kogod, Chief Operating Officer 

Javier J. Rodriguez, President 

Luis A. Borgen, Former Chief Financial Officer 

James K. HUger, Interim Chief Flnandal Officer and Chief Accounlng Officer 

Khn M. Rivera, Chief Legal Officer and CGrporate Secretary 

Thomas O. Usltton, Jr~ Senior Vice President 

AU curnnt executive Dfficers as a group 

All curnnt non-amployee directors as a group 

Pamela M. Arny 

Ch-sG.llefl! 

Carol Antllony ("John") Davidson 

PaulJ. Diaz 

Pater T. Grauer 

JohnM.Nehra 

Dr. wnnam L Roper 
Roger J. vanne 

Each assocla1e of any such directors, executive officers or nominees 

Each oU1er pe,son who received or Is to receive 6% of such opllons, warrants or rights 

AU employees, Including current officers who ara not executive officers: as a group 

Equity Compensation Plan Information 

Number of Shares Number of Shares 
Underlying SSAR/ Underlying Stock 

Option Grants UnltAwanls 

6.000,000 184,564 

1,346,250 78,968 

1,205,250 66,486 

60,000 15,000 

319,500 6,483 

143,800 8,241 

466,400 16,200 

9.581.200 375,920 

656,426 83,031 

51,000 4,108 

77,766 8,229 

27,000 2,147 

83,000 4,394 

189,000 23,144 

162,000 15,647 

169,000 20,434 

97,638 6,928 

18.212,822 1,101,663 

The lallowlng table provides informallon about our common stock that may be issued upon Iha exercise of stocfo.settled stock appreclallon rtghla. restrtclad stock units and - rlgh!S 
under al of our exlsllng equity campensation plans as or Dacember 31, 2012. which c:onslsl of our 2011 lncenllve Award Plan (lormerly known as our 2002 Equity Compensation Plan) 
and our Employee Stock Purchase Plan. The material terms of U,ese plans are described In Nole 17 lo lhe consolldaled financial statements. which are part of our Annual Report on 
Form 10..K for Iha year ended December 31, 2012. 

Number of shares Weighted- Number of shares 
tobe Issued average remaining available for Total of 

upon exercise exercise price future Issuance under ahares 
of outstanding ol outstanding equity compensation re-.lln 

op1ions, warrants options, wananla plans (excluding securities columns(a) 

and rights and rights reflected In column (a)) and{c) 

Plan category (a) (b) (c) (d) 

Equity compensallon plans approved by stockholders 7,347,848 $ 68.74 11,517,010 18,864,858 

Equily compensation plans not requ"1g stoclcholder appn,val 

TOTAL 7,347,148 $ 88.74 11,617,010 11,114,856 

The Board recommends a vote FOR the approval of the Amendment to our 2011 Incentive Award Plan. 
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Proposal 5 Stockholder Proposal Regarding Executive 
Pay 

We expect lhe fallowing propoaal to be preaenled by a stockholder al the amual meellng. The Board has nc:ommendacl a vote AGAINST this proposal for the raasons set forth 
following the proposal. The name, address and 811.-e holdings or the stockhalder proponent wiN be suppled prampUy to a stockhakler upon the company's receipt or an oral or 
wri1tan raquesl The Board clsdalms any responsibility for the conlenl or the proposal and Iha statemonl in support cl the p,oposal, which ere presented In lhe fom1 received by Iha 
slockhalder. 

Stockholder Proposal and Supporting Statement 

Limit Accelerated Executive Pay 
Resolved: Sharehalders ask our board cl diredonl to adopt a palcy that In Ille event of a change ln canlrol (as defined under any applicable employment agrumenl, equtty Incentive 
plan or other plm), there lllndl be no aaeleratlan of vesting or any equity award granted to eny senia executive. provided, however, lhal our board's CornpensatlOn Committee may 
prowle In an apptlcable grant or purehasa agreement Iha! any unvulad -"' wll vest an a partial, pro ,ata baals up to the Ume of the senior uecutlve's t8flllination, with such 
quallllcallons for an award as the Committee may determine, 

For purposes of this Pdicy, •equity -.rd" memm an awad granlecl under an equity ineenliw plan 81 daf,nacl In Item 402 of Ille SE C's Regulation 5-K, which addrelSeS execulhle pay. 
This resolution shall be Implemented so as not allad any canlrac:lual rights in mdatence an lhe date this proposal Is adaptad. 

The vesting of eql8ly pay ovw a p-of Ume ia lnlended to pmmote kJntt,1erm improvements in performance. The link belween execulilNI pay and long-tenn performance can be 
severed I such pay la made an an accelerated -....,, 

This proposal should also be evaluatecl in the context of our Company's overal corporate gowmance as reported in 2012: 

GMI/The Colporate Library, an lnde.,_ �~� rasean:11 llnn, had rated our company 'D" cantfnuoully since 2010 wtlh 'High Governance Risk.· PJso 'High Concern' for 
ExecuUve Pay - $17 milion for our CEO Kent Thiry. 

Our company, undar the leadenhlp of John Nalva 81 Iha chairman or our executive pay commlllee, gave a number of cf11c:retlanaly bonuses to our highest paid execullvel. including 
$890,000 to Chier legal 0llic:er Km Rillera. Similarly, annual bcnlses """" disaellanaJy based. Dlecrellonary banusas undermine P1¥-for-perlannance. Perhaps tt was not a surprise 
lhal Mr. Nehra - our highest nagaliw-- more than 1S.limes 81 many nagallve-814of our dlreclars. 

Long-leml Incentive pay for our highest paid executives c:ontinuecl to be time-veslng equity pay In the lomt of stock-settled stock appradation rights (or SSARs. s1m1ar to stock 
options) lhel limply "9Sled ovw lime without job performanc:e requin,ments. Mr. Thlly rec:elvacl a mega,grant of 500,000 SSARs with a grant date value of $12 ni1ion and also galnacl 
$24 mlllon tram the amn:tse of 765,000 SSARs. Equity pay given as a long-term lncanUva should Include Job perlormanC8 raquiremenls. Mr. Thiry also received $477,000 for penonal 
travel via carporale jet. 

Four directors had 11 to 18 years long-tenure. including John Nelva 8111 Peter Grauer,.,... Laacl Diraclor, a position that demands a higher level of inclepandence. GM1 said -
independence eroclas after 1(>.years. Long-tenure could hinder clin!ctor ablllty to provide efectiw overalghl A more independent perspective would be a priceless asset for our 
dkeclofs. 

Almost our entire board was an our nomination commillee. This negaled the benelil of Ille more typical, smaller committee sbudure lhat adds an additional layer of ravi- on major 
decisions. 

Please vote to protect shereholder value: 

Limit Accelerated Executive Pay • Proposal 6 

The Company's Statement in Opposition to Proposal No. 5 

The Board recommands that you vole AGAINST this prnposal for the following reasons: 

The proposal would cmue potent/II/ cDllfl/cls of Interest by disrupting the al/gnment of lhe lntetasls of our company's management wilh the Interests of our stockholders. 
Our treabnenl of outstanding equHy awanls In the event of a change In control serves the best Interests uf our stockhalders by creating retention incentlvas that enable execulhlas to 
avdd potential personal oanlllcls of Interest at a crillc:al time for the company. The proposal would eliminate our ability to provide reasonable assurance to key execuliws that they 
would realize the mcpeded valle of their equity awanls in c:onnectlon wit, a change In control 1ransact1on. The company's executive compensation p,ogram, which is cflSCUssad at 
lenglh In this Proxy Stetemant under "Compensation Discussion and /Wt/SIS.' emphasizes compansatioo based an performance and is designed to align the in1eres1S uf our 
executives with lho$8 of our IIOclcholders by p,ovicllng a 8igniflcanl pOltian uf total compensation In the lonn of stock based awards. Pulling key execullvel' corr.,ensaUon at risk H Ille 
company _.. to expetlence a change In control could create a conlllc:I or Interest where the company 1s pursuing a transaclion bellewd lo be In Iha best lnleresl or stockholders. We 
believe lhel prollkling accelerated vaatlng uf equity awards In an acqulSlllon or merger scenario pro,ides the neceaaa,y lncenUw to ensure Iha! executives stay with the company 
t,rough such period of uncartainty and remain focused and matlvatad an achieving business objacthlas and securing Iha lll8ldmwn value for our stockholders, ralher than penallzlng 
lhem with a loss of their Incentive compensation. 
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Accelerated -6ng of equity awards upon a changa in contmJ provides our exeadives with the same opparturiies as lhe company's stockholders. Our stockhllldelS ate free to sal 
!hair Black at the lime of the change In control and realize. In lull. the value created al Iha lime ol lhe lnllsactian. \Mlhoul accelerated wsllng. or with pro rata vesting as prOlllded far In 
the pniposal, cu executives -'cl 11G1 have Ille opportunity lo 18811ze the fUII value of their equity awards and pal1icipale with our stockholders In the vdue created upon a change in 
conlrol. We balieva that the value crealad upon a change In c:anlnll Is llllrlbulable, in part, lo the efforts and lalenls of our executives. and therefore, acoeleraled wstlnD le appropriate 
In such instances. Aa:aleralad vaslfng helps lncenllvize executives lo maximize stockholder value lhefel>y further aligning the lntetests of management wilh our IIIOCldlolders. 

The ,.,.,_, could Impair Ille company's ab/Jtly to atttacl end retMn key execulives, placing us et e competltive disadvantage. Stock-based awards are part of our c:arelully 
balanc:ecl compenaallon package designed lo llllract and - Iha very best lalenl. The awards contain vesting and other provisions lhal lie compensallon to the long-term 
perbmance of lhe campany and the inlaresls or Ds stoc:lcholders. eeau.& equity COl1'll*Htion is the largest etement of compensation for our executive ollicers, lhe �~� IIDck 
makes up a eubslenllal pn,portlon of their net worth. The c:ompeny believes lhel adopting lhe type of ,aslllclion In this propDSIII would piece us at a competillva dlsadvardage In 
alltaclklg and ietalning key executives, parlcularly N a change In control transaction is pendng or ~-As noted above, retaining key executives while a change In contral 
lranlactlan Is pending c... be plllllc:ularty lmpo,tant. slnca the Ion of such executives could adversely alled our business or operations If the transaction Is not campletad. In addition, a 
majarlly of our peers have no policy allninaUng the accelenlted vesting of equity upon a Change in control. Morecwer, the risk of Job Jou along wi1h a loss of slgnilk:ant equity awads In 
comecUon with a change In CGlllrol may present an umec:ena,y dlslm:llon for our executives. 

Our alJl/lty to Implement acceletaled vesting upon a change In CDll1lol bu ahady been approved by our stockholdeB and ;s lhe p,adomlnanl practice ICIOS$ tarr,e pub/le 
companies. Equity awads are gtmad under lhe stockholder approved 2011 lncen1ive ""'8rd Plan, Iha terms of which specifically prollide discretion lo our CompensaVon Commlllee 
lo ac:celerate �~� upon • change In conlnll. Our currant equity award agraements under the 2011 lncenllva Award Plan provide far ac:caleraled vealing lor al plan particlpanla, not 
just senior enc:ullvas, upon a change In c:anllOI when employment is lelminaled or the awanl Is not assumed, c:or.-ted .., raplaced. Such ll8lllng la raferred kl as a - trigger. 
We note U\al the vast majority of S&P 500 con,pMMS provide single- or double-lrlgger accalel8led ves11ng of equly upon a c:hanga in conlnll wlhaul p-. There(ore. edoplion of 
this Pf0pDl8I would place our axea.ilves In a worse position than that of execua-at most other laqja public c:ompanies, impairing our ability lo attract and retain hlghlv qualilied 
execulhles. '--· the praposel"s focus on 'senior execullves' being lrealed differently than all ollEr partlclpanls who receive equity awanls under the 2011 lncanllva lw,anl Plan 
serves no Jeglllmate sloc:lcholder lnlelesl and undermines our recruilmant and ielention elforls. which ae key to our long term success. 
Acceletated ,,...ling upon • thange in conltul does not eewr Iha pa~-padonnance IJnll or slDckholder alignment We egiee lhel the vesting of equity r,ver a period ol llme 
Is inlended lo promoCe long-lenn improvemenls in petfonnance. However, - beleva our current pokies and programs achieve lhis goal effectively wiUuMJI rudhar lmlllng the 
conditions under which IUch equity may accelerale as souohl by this proposal. Equity awards 819 Inherently pelfonnanc:e-baed In lhal lie rewards to execullveS lnaease as lhe 
company"s stock price incrMns. and vice - Aa euch, aa:elerallng vesting cloel not elimlMle the pe,fonnance-based aspect of such -·· Furthennore, acceleraled vesting of 
equity - p,ovide9 a lllrong - �~� through the c:onsummallon of a potenlial banaacllon where acceleralfon does not occur unless the executive remains ernplavad 
lhluugh the tranaadion'S dosing. Pulling executives in a position lo toee the opportunity lo eani U,ese Nanls undennines the ~.perlormance philosoplly. 

For these reasons, the Board recommends that you vote AGAINST this proposal. 
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Proposal 6 Stockholder Proposal Regarding Lobbying 

We expect lhe following prapooal lo be pn,senlecl by a IIOckhalder at the annual meeting. The Board has recommended a vote AGAINST this proposal for Iha n,uons set fortll 
following Ille proposaL Toe name, addn,ss and share holdings of the stockholder proponent wQI be supp&ed promptly to a stockholder upon lhe company's receipt of an 01111 or 
wrlllen request. Toe lloanl dlsdaJms any reapons,bility for the conlant of the proposal and the statement In support of the proposal, which are presenled in the form received by the 
slockholdar. 

Stockholder Proposal 

Resolved. the shareholders of DaVita HealthCare Partners Inc. ("DaVita") request the Board aulhorlze the preparalion of a report, updated seniannually, dlsc:IOSing: 

1. Pollcles and procedures gowmlng IObbylng, both dlrecl and indin,cl. and grassroots lobbying cornnnmi:ations. 

2. Payments by DaVita used for (a) direct or indirect lobbying or (b) grassroo1s lobbying communlcallons, In each case indudlng the 11mount of the payment and the recipient 

3. DaVita'& membership In and �~� lo any tax-enmpt org-Uon that wrttes and endorses model legislallon. 

4. The decision making process and oversight by management end Iha Board for making payments described In sedlans 2 and 3 above. 

For purposes af this proposal, a "g,_,_ lobbying communlcalion" Is a communication directed lo the general public - (a) refers lo specific legislation or regulallon, (b) "'8ects a. 
view an Iha legilllalian er n,gWlllon and CCI encou,ages the recipienl of the canmunk:ation lo take adian with resped lo Iha legislation or regulallon. 1ndirecl lobbying" is lobbying 
engaged in by a trade aaaoc:latlon or other organlzaUon of which Dallila is a member. 

Both "ditecl a,d lndlracl labbylng" and •grassmats IObbying cxwnmunicalions" Include etfOIIS at the local, state and federal leWls. 

The report shall be p,uented to the Pubic Poli,:y Commlllee or other relevant Board oversight comm111-and posted on lhe cornpeny's website. 

Supporting Statement 

IM\lle corporations can lobby leglslators and regulators on pollqt mallera, company assets could be used lo pursue acUvilles conlraly lo the long-term lnteresls of DaVita and ils 
aharelloldenl wlhout a robust system of transparancy and ac:counlablllty. 

The 11118 GI Clllporllle rasourcas to lnlluence leglslallon and n,gulalion both diredly and Indirectly may genarale significant rlaks lo a company and fts aharwholders, suc11 as when 
lobbying supports poslUons or acllvitlas that an, mlsallgned wllh the company"s business strategy or values. Companies like DaVita - earn a significant pofllon of revenue from 
government payors also may ina,r acldllional regulalDry and repulatianal riaks when corporate resources are used to support controverslal Issues or organizations, even 11 111ch aupporl 
Is unlnlanllonal. 

Public diodosures reveal that DaVita has spent over $9 milion on fedam lobbying stnce 2010. This figure may not include grassraots lobbying, nor do all slaleS require lobbylng 
expenditure disclosure. DaVita does not publicly dlsclose memberahips in trade essoclations and other lalHXempl organizations lice lhe U.S. Chamber of Comme,ce, 

11 is unclear r the Pubic Poll,:y Committee, which Is responsible for govemnent relations, performs basic oversight dutieS including regulally reviewing met and indlrecl lobbying 
axpendilures and granroots lobbying communlcalions. Dal/Ila's Code of Conducl states that DaVita will consult ils compliance, pubic policy, or legal teams before making poli6cal 
contributions but ft does not elaborele further and lobbying Is not referenced (Coda of Conduct at 24). 
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The Company's Statement in Opposition to Proposal No. 6 

The Benni recarmaids lhal you wte AGAINST this proposal tor lie lollows,g reasons: 

The eddlliwal dlsclosute soug/11 by Ule propoul would bnpo&e unnecessary bunlen .,;a, no comispondlng stockholder value. Wa believll that OW" cumn1 polldes govemilg 
polllical c:antrlbutians and labbylng. the legally mandated lederal and - disclosure requirements and our volunlary dllclosure on our webslle p,o-sufflcienl llan8pal8nCV and 
infannalion regarding aur labbylng ac:IMty. Collectlng and publshing lhe additional information requested by lhe pn,paaal would not meaningfully enhance lhe public dsdosunl ahady 
available ID our stockholders, .. d �~� lmlead raqulre additional expendllures of corporate resources wilhoul corrmensurale stoc:llholder benefit 

We vo/unlllrtly dlstlose our policies and procedures relaled ID lobbying. We voluntarily disclose a dalaled axplanallon of our palc:les and procedures related to the company's 
lobbying under the Corporate Golllllll8IICe secllon of our webaile, located at hllp:/lwww.davlla.com/aboul/corponde-govemam:e. In particular, our Govemmenl Affairs team has 
establlshed wrillen lnlllma1 palcles and p,ocedures regarding our corpora1e polllcal giving and lobbying e,cpensa, which are rellecled in part in our Code of Conduct. Our polflical 
spending lndudea federal and - lobbying. corporate polllical donaUons to .-candidates tor office and political donaUOns to federal awididales through the DaVita Pa1iUca1 Adlon 
Conmllee (OaPAC). Our llolwd's Public Polley Commlllee, which Is composed enllrely or independenl directOrs., monltois our IJO""fflll18nl alalrs aclMty and polUcal spending and 
receives regular repor1s from senior management m lhese ..-rs. 
We provide Ulenslve dlsck»ure In compliance wllh existing federal and slala /aws relating to lobbying. Our lobbying adiviUes in the Unlled Smms are lbk:lly f8F8led by 
lederal, llale and loc:a lobbylng laWs. Each gowmlng Juri,dlclion delennines Its own regulafion reganfmg lobbying complance and also eslabllshel the palicleS and guidelines 
assoclalad with repol1lng and dlsc:loaure. We utaze our internal and exlemal legal resources to eMUl8 compliance wilh Iha laller and spkll or each or these laws. We aepllllllely file 
publicly avallable lolJbylng chclaoure forms and campaign llnanca repor1s on a quarterly bals for spending by our company and DaPAC. The company files federal lobbyklg n,pmts 
qualfarly wfth the 0fflce of lhe Clerk of lhe U.S. House or Rapreaenlatives and lhe Secrelary al lhe u.s. Sanale. These reports are publldy -. al 
http:/llobb,t,lgdlsdolunl.home.govl and dlsdose 10181 COfJIOl8le expenditures related 1o lobbying and Issues lobbied. we already comply wilh eidlllng �~� on dlactosure .. d 
repOlllng or lobbylng aclMty Iha! are publicly available lo atockholders, and the addlUonal disclosure IIOU!lhl would result In an unnecenay and unproductive use of the company's 
resources. 
The disclosun soug/lf by Ule propose/ has Ule polantlal lo adversely Impact our stockholders. Elecled represernallves and regulators at al levels of.government make laws and 
regulallona lhal can and do affect our bullnaas and more lmpartantly, our patients. Our pubic policy p,1Drfflas and lobbying efforts are loc:used on �~� lhe inleleSb of aur palenla 
and Iha laglllmala buslnau lnleresls of our company and stoc:kholders. In order to allec:lhely advacale for the company's and stocllholders' interests, as well as CIIIF pdenls' lnleresls, 
we beliew we must acllvely p8llclpale In Iha poliUcal pn,cess by suppo,ting candidates whose views are aligned wilh these Interests. This p,oposal l88ka lo impose requnments that 
are not reqUilad by law and me nol standard among our peer group companies. By mandating the dl&dosure ol lrade essoc:ialion duel and membenhlp In tax aempt organizations, 
adoption or lie proposed policy could rasutt in the dlsdosura of infOlmallon thal creates cornpetillve and buslnea1H81aled coru:ems, and we do not beleva lhls would be In Ille best 
interests or Iha company or Its stoclcholders. 

For these reasons, the Board recommends that you vote AGAINST this proposal. 
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL 
OWNERS AND MANAGEMENT 

The fallowing table sets ""1h inronnallon ragardlng the ownarshlp of our convnon stock as of March 31, 2013 by (a) au persons known by us to own benefiCialy mora lhan 5% al our 
canunon stock, (b) each or our dlnlctors and named executive offlcars, and (c) all of o..- directors, named executive officers and other execuave officers a a g,oup. We know or no 
agreanenls among our SIOckholdera which relale to voting or lnvellmenl power over our common slodl or any B1Tangement the operation or which may at a subseqUent dala result In 
a chmv, of cantn,t of the company. 

Name and addntSS or beneflcill owner111 

Warren E. Buffett 121 
Berkshire Halhaway lnc,l2l 

1440 Kiewit Plaza 
Omaha, Nebraska 88131 

The vanguard Group, Inc. 131 
100 Vanguard Blvd. 
Malvern. PA 19355 

BlaclcRock, Inc. (41 

40 East 52"" Slreel 
New York, NY 10022 

KentJ. Thiry(&) 

Dr. Robert J. Margolis (6) 

Dennis L Kogod (1) 

Javier J, RodrigllllZ Ill 

Luis A. Bo19en (I) 

James K. Hager (10) 

Kim M. Rivera 1111 

Thomas o. Usllton, Jr. 1121 

Pamela M, Arway 113> 

Charles G. Be,g 1141 

Carol Anthony (" John") Davidson <15l 

Paul J. Diaz 1115) 

Peter T. Grauer 1171 

John M. Nehra (II) 

Dr. Wllllam L Roper 1191 

Roger J, Valine (2111 

All directors, namad executive officers and other executive officer.s as a group (21 persons) 121l 

Amount l8pl8S8llls less I/ran n, of our common slock. 

Number of shares 
beneflctally owned 

13,607,935 

5,520,812 

5,151,238 

714,858 

1,533,747 

52,562 

113,881 

0 

6,783 

19,172 

4,166 

19,858 

33,979 

9,647 

13,202 

43,361 

103,115 

42,913 

26,713 

2,808,607 

Percentage or shares 
beneficially owned 

12.9'11, 

4.9% 

1.5'1fi 

2.6'1fi 

(1) Unless olhetwise set forth in the following table, lhe addtess of each beneficial owner is 2000 16th Street, Denver. ColOlado, 80202. 

(2) Based on information contained in a Schedule 13GfA No. 1 11/ed on Febiua,y 14, 2013 with the SEC by Berltshila Hathaway Inc., a divelsilied holding company which Mr. Blifell 
may be deemed ID mntm/. Mr. Buffatt and Berl<shile Hathaway Inc. share voNng and di$posilive power owir 13,607,935 shams of the company's common stock, which include 
shal8S benellcially owned by certain subsidiaries of Berl<shite Hathaway Inc. as a resutt of being a parent holding company or con/ml petSOII. 

(3) Based upon information oontamed in a Schedule 13G/A No. 2 filed with the SEC on Febroary 11, 2013, The Vangua/11 Group, Inc., an investment adviser. has sole voling power 
wilh respect ID 153, 739 shal8S, sole dispositive power wilh ,espect to 5,377,273 shams and shared dispositive puwer with respect to 143,538 shares. 

/4) Based upon imonna6on contained in a Sch-13GfA No. 3 fied with the SEC on February 8, 2013, BlackRock, Inc. may be deemed to be the beneficial owner of 5,151,238 
sh81N with sole power lo vole and sole power lo dispose of aH 5, 151,236 shates as a result of being a pa19nt holding company oroonl101 petSOII. 

(SJ Includes 95,275 sha,es held in a family ltusl and 600,833 shares issuable upon the exen;ise of SSARs and 18,750 RSUs, which are exen:isable as of. or will /JeCDl1le exen:isable 
within 60 days after. Man:11 31, 2013. 

/6) Rept8S811ts 1,533,747 shares held in family t1llsts. 

(7) Includes 22,750 alra/8s /ssualJfe upon the exen;ise of SSARs and 9,375 RS Us, which are exenisable as of, or wiN become exelCisabla within 60 days after. Man:h 31, 2013. 

(8) Includes 78,249 sha/8S Issuable upon the exen;ise of SSARs and 3,500 RSUs, which ate exen;isa/Jle as of, or will become exen;isab/e within 60 days afle,; Maro/I 31, 2013. 
(9) Mr. Bo,gen stepped down ftom hispolli/ion asehieftinancialolficerinApril 2012 and was no tonger an executiveollicerof lhecompanyon Maro/I 31, 2013. Mr. Ba,gen no longer 

holds anyexen:isable orunvestad SSARs orRSUs as of March 31, 2013. 
(10) lncludeS 417 shates tssuable upon the exe,cise of SSARs and 834 RSUS. which al8 exen;isable as ot. or wil become exen:iseble within 60 days aller. Ma/CII 31, 2013. 

(11) Includes 17.500 alral8s issuable upon the exe/Cise of SSARs and 555 RSUs, which 818 exe/Cisable as of, or wiN become exen;isable wilhin 60 days slier, Me/Ch 31, 2013. 

(12) Includes 4, 166 Shal8S issuable upon the exen;lse of SSARs, which ate exen:isable as of. or wl/J become e~ within 60 days anw. March 31, 2013. 

(13) lndutlaS 15,750 alral8s issuable upon the exen;ise of SSARs. which 8,., exen;;lsable as of, or will become exen:isable within 60 days alter, Man:h 31, 2013. and 112 W!Sled but 

unlssued tes/Jicted stock units. 
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(14) lnc/udes 24.000 shan,s �~� upon the e,celCise of SSARs. whieh an, exetr:isable as or, or will become exen:isable within 60 days aller. Ma/Ch 31. 2013. and 112 vested but 
urvssued restricted stock units. 

(15) Includes 7.500 shales lss1111ble upon the exen:ise of SSARS. which an, exelCiseble as of, or will become exercisable within 60 days aller. Match 31, 2013, and 172 vested but 
urvssued n,slJlcled sfock units. 

(16) I~ 12,000 shams Issuable upon the e,cen;ise of SSARs, whieh an, exercisable as of, or will become exetr:isable within 60 days after. Ma/Ch 31, 2013, and 112 vested but 
umssued l8stnded sfock units. 

(17) lnducle$ 38,000 shams Issuable upon Ille exelCise of SSARs, whieh an, exetr:isable as of, or will beC011Je eren:isab/e within 60 days atler. March 31, 2013, and 1. 705 vested but 
unissued n,stdt:led sfock units. 

(18) Includes 48,910 sha,es held in a family trust and 54,000 shams issuable upon the exen:ise of SSARs, which a,e exe,r;/sab/e as of, or will become exen:isall/9 wllhln 60 days 
a/lel, Match 31, 2013, and 206 vesled butunissued ,asl1tcled slock uni/$. 

(111) lnc:tucleS 36,000 shan,s issuable upon lhe exen:ise of SSARs, which ate exelCisabie as of, or..,.,, become exen:isable within 60 days after. Mateh 31, 2013, and 205 ll8Sled bul 
unlssued restJfcled Slack units. 

(20) Includes 19,500 shan,s issuable upon the exelCise of SSARs, whieh an, exelCisable as of. or will become exen:isable within 60 days after. Match 31, 2013, and 145 wisted but 
unissued t9Slncted slOcil units. 

(21) lnciudes 992,179 shal8S ISllUable upon the 8X8ll:ise of SSARs and 34,526 RSUs, which ate exen;isab/8 as of, or wil/ beamle exen;Jsable within 60 days allet; MaR:11 31, 2013, 
and 2,768 vested but unissued "'5tne1ed stoclc uni/$. 

Information Concerning Our Executive Officers 

Name 

Kent J. Thiry 

Dr. Robert J. Margolis 

DeMls L Kogod 

Javlsr J, Rodriguez 

James K. HIiger 

Jeanine M. Jlgantl 

Laura A. MIidenberger 

Dr. Allan R. Nlssenson, FACP 

Kim M. Rivara 

David T. Shapiro 

LeAnne M. ZumwaR 

Age 

57 
ff7 

53 
42 

51 

53 

54 

86 

44 
43 

54 

Poslllon 

Cl>-Chalnnan fll Iha Board and Chief Executive Officer of DaVita HeafthCete Pamers Inc. 

Co-Chairman fll lhe Board and Chief ExeculM Off"ocer al Heall!Cate Pallners 

Chief Operallng Officer 

President 

Interim Chief Financial Officer and Chief Accoun&,g Officer 

Chief Complance Off",car 

Chief People Ollcer 

Chief Medical Officer 

Chief Legal Officer and Corporate Secrelery 

Chief Special Counsel 
Group Voce President 

our exec:uUve offlcarg are elected by, and sen,e at the dlscrellon of, the Board. Set IOl1h below is a briel description of the buSlness experiance of �~� executlw! officers - than 
Mr. �~� and Dr. Margalla, who are also directors and whose business experience is set forth above In the section ol lhis Proxy Slalemant anUled infonnation Concemina Membe1!1 of 
Iha Board Standing far Reeledian." 

Dennis L Kogod became our chief operating officer in Januery 2009 and prior to tha~ he served as our preai<fem.weat beglMing in Octobar 2005. From January 2004 unt1 joining us, 
Mr. Kogod served • prasldenl _, c:Nef opending olllcer-or Gambro Healthcare, Inc., which we acqlliled In October 2005. From July 2000 ID January 2004, Mr. Kogod sarved as 
prasidenl, west dMlion of Garnbra Healthcare, Inc. From June 1999 to July 2000, Mr. Kogod was piesldant of Teleflex Medical Group, a medical original equipment rnamncturer of 
medical delivery syatems. From January 1996 lo June 1999, Mr. Kagod was corporate vice preaidanl of Teleflex Surgical Group, a surglcal device and senrice orglWllzallon. Mr. Kogod 
served on the board or llreclon, of Alblos Systems, Inc., a medical device -, �~� a,erapy compeny. 

Javier J. Rodriguez became our preoident in February 2012. Mr. Rodriguez served as our senior vice piesldenl from April 2006 to February 2012. From l>t!Cener 2003 to April 2008, 
Mr. Rodriguez served as our vice president value management, operations. From August 1898 to December 2003, Mr. Rodriguez 88IYl!d as our vice president of payor contracting. 
ffam July 1998 to August 1999, Mr. Rodriguez served as dlvl9lonal llnaiu:lal analyst. Prior to joining Iha company, Mr. Rodriguez WOll<ed for Baxter Healthcare Corporallon In FlnllnCe 
from 1995 to 1996. He also served as Director of Operation• for CBS Merl<ating Inc. in Mexico City. 

Jamas K. i-mr,.r became our Interim chief fa,andal ofllcer In April 2012 In connection with the resignation of our former chief financial officer, Mr. Borgen, from the company, and 
continues to serve as our chief accounting officer, a position he has held since April 2010. Pri..- to Aprl 2D1 o, Mr. Hilger served as our vice president and contraaer since May 2006, 
after having served as our vice prasident, r11ance beginning In �~� 2005. Mr. Hilger was our acting chief financial officer from November 2007 through Februmy 2008. From 
September 2003 until Joining us, Mr. Hilger served as vlc:a snsklent. finance ....i admini-on and chief linl!llldal oflicer of Pyramid Breweries. a brewer of speclally bellenlQes. From 
December 1996 to July 2003, Mr. Hilger served in positions as chief executive officer and chief linancial officer of \MlrldCalch, Inc .• a seafaod industry company. From 1987 untD joining 
\MlrldCalch, Inc.. Mr. Hilger held a variety of senior financial positions in the food industry. Mr. Hilger began his career in public accounlklg with Emal & Whinney. 
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Jeanine M. JiQanli becane our c:hlef compllance ofllcer In March 2013 and has senred as our vice president, inlamatianal chief compliance officer and deputy c:orq,liance o111cer 9ince 
July 2012. Prior to joining us, she senred as chief compliance officer for Takeda Phannaceulicals Nol1h America, a subsillary of a Japanese phannaceullcal c:ompanv, lrom 
October 2005 lo Mardi 2012. Addlllonally, she serwd as chief compllanca officer for seve,al of Takeda Pharmaceuticaf Company Umlled's alliliales including Takeda Global Research 
and Development and Takeda Phanneceulicals International Operallona. During Ms. Jfgan11's career, ..., has served es general counsel for Iha lanols Oepartmenl of Commen:e and 
Economic Opportunily fR>m $eplember 2003 lo September 2005, general counsel of Nea Nollh lnaursnce Company lrom Septamber 2002 lo September 2003 a,d vice president of 
IHgallon al Clnmark Inc., a phannaceutk:al sanrices company, from 1996 lo 2002. 

Lau,a A. Ml/denbetJ,et became our chtel people officer In July 2008, having jond us In Odaber 2001 u vice president of operaliOns. Prior to jcWng us, Ms. Mildsnbmger served as 
vice president of operations for Iha we111em U.S. for Matrix Rellablltalion, a physical lherapy outpatient company, from March 2000 lo October 2001. From 1993 lo 2000. 
Ms. MIidenberger served as a general manager for NovaCae Outpalianl Rehabllltatlon. a provider of physical and occupation lhe,apy ...-. From 1988 lo 1993. Ms. Mlldenbelger 
was Ille exaai11va vice presldenl/prlndpal of Vlbll<er Rehabilitation Services, a multi-site physical rehablltatlon ~- Ms. Mlldenbergar began her career as an ocaJpllllonat 
lheraplsl at the Mayo Clinic. 

Dr. Allen R Nissen«m, FACP, became our chief medical officer in August 2008. He ia an emeritus prafesaor of medicine at Ille Oallid Geffen School of Medicine at UCLA whera ha 
served as dinlclor of the dialysis p,ogram from 19n lo 2008 and associate dean 1rom 2005 1o 2008. Dr. Nlssanson was the president of the Southern C8lllomla End-Stage Renal 
Dia-~ fnlm 2005 lo 2007. Dr. Nlssenson wes the president of Iha National Anemia Action Council lrom 2001 lo 2007. Or. Nlssenson was Ille pn,sidenl of Iha Renal 
Phyticians Association 1rom 1999 lo 2001. 

Kim M. RiveJa became our c:hlaf legal officer and secretary in July 2011, and prior lo thal served as our vica president, ganaral counsel and secretary lince January 2010. From 
Feblualy 20116 lo ND¥11111ber 2009, Ms. Ri-.. served as vice president and associate general counsel of The Clorox Company, a consumer p,oducts company. FIOlll August 2004 lo 
Feblualy 2008. Ms. Rivera SIINed as vice president law and chief lillgation counsel lo Rockwall Automation, Inc .. a plOllider of Industrial automation contJot and lnfmmaUon solutions. 
From November 1999 to August 2004, she served as general counsel lo Rcckwell's Automation Contral and lnkxmatlon Group. Prior to Jl*llng Rockwell, Ms. Rlwra was an atlOmey at 
the lwl Inn of Janes Day. 

David T. Shapito becane our chief special counsel In March 2013. Fram October 2008 until March 2013, Mr. Shapiro served as our chief ccmpllance officer halling Joined us in March 
2008 as the deputy chief complianca officar. Addillonally, flom October of 2008 until July 2011. Mr. si.p.o HIVed as senior vice president. Prior lo Jalrdng us, Mr. Shapiro was counsel 
al the Pepper Hamiton law firm fnlm Man:11 2007 thmugh February 2008, dudng which time he represented health an diants In government Investigations and c:ornpllance Issues. 
From Oc:laber 2003 lhrough March 2007, Mr. Shapiro served as a trial attorney with the Clvl Frauds Sec:llon of the 1kllad Slates Department of Justice. F111111 June 1989 Rvough 
October 2003, Mr. Shapiro was an allomey with the lwl llnn MlnlZ. lavln, Cohn, Fems. Glovsky and Popeo, P.C. In \"ahlngton, DC. 

LeAnne M. ZumwaA'becana ourgmup vice president In July 2011. From January 2000 to.July 2011, Ms. Z1mwall served as llice president and cunanllyoveraees u publicpolicy and 
government ""8tlans and our pun:haslng lllllcUons. Ma. Zumwall has seMld In various capacities wlh us and sen,ed as our vice president Investor relelions frOm Jaiuary 2000 
luaugh Oc:laber 2009. From 1997 to 1999, Ms. Zumwalt sarvec1 as chief financial officer of 111vra Specially Partners, a plivalely held health care service and l8Chnalogy firm. From 
1991 lo 1997, Ms. Zumwalt held various executive positions at 111vra Incorporated, a publicly held pro,,ider of dlalysls senoces. Prior to jalnlng lllvra lncorpOraled, Ms. Zumwalt wes a 
senior manager at Ernst & Young, UP. Ms. Zumwalt serves on Iha board of dlradcn of The Advlsol'f Board Company. 

None of Iha eocecutive officara has any family relationship with any other executive officer or with any of our directors. 

Section 16(a} Beneficial Ownership Reporting Compliance 

SecUon 16(a) of Ile Exchange Ad requires "inslde,s," Including our exaculive ofllcers, dlnK:tors and benefiClel owners of more than 111% of our common stack, to fie reports of 
ownership and changes In ownership of our convnon stock with the SEC and the NYSE, and lo lumlah us with copies of all Sacllon 16(a) forms they lie. Based adely on our review of 
the copies of such forms received by us, or written repNSenlations from reporting persons, we be&eve that our lnliders complied with al applicable Section 16(a) liing requilemanlS 
during 2012, e,ccept that (1) ane Form -4 wes Inadvertently flied late for Messnl. Berg, Dallldson, Grauer a'III Roper, each relating to a alngte lnlnsac:tian lo acquire shares of the 
company's common stock, and (2) two Fonns -4 wee inadvertently filed late for Ms. lvway n,laling to two separate tnmsaclons lo acquire sharea of the company's common stock. and 
(3) one Form 4 was lnadvertenlly not fled for Dr. Ma,golis relating to one lransactlon 1o acqulfe shareS al the company's common stock in anieclon with Iha acquisition of HCP which 
llanaactlons -., IIUbsequanlly lled on a Form 5. 
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COMPENSATION DISCUSSION AND ANALYSIS 

This Compensation Dlscu9Slon and Analysis (the "CD&A") describes our executive compensation piograrn for our named executive officers ("NE01"). Our NE Os fllf 2012 are: 

NEO TITLE 

Kent J. Thiry 

OeMis L Kogod 

Javier J. Rodriguez 

Luis A. Borgen 

James K. HIiger 

Kim M. Rivera 

Co-chairman of Ille .Board end Chief Exacuive Oll"ocer ("CEO") 
Chief ()perall1g Officer 

President 
Chief Financial Ollicer lhrough April 15, 2012 

Interim Chief Financial Officer (effective Aprtl 16, 2012) and Chief Accounting Officer 

Chief Legal Officer and Corporate Seaetary 

Thomas 0. UsDton, Jr." Senior Vice President 

Mr. Ulillon, also deemed an NEO for 2012. is no longer an exeamve officer of the company effedive Ap/01. 2012, end has been employed by lbe company on only a part,.6me 
basis since such date. 

Executive Summary 

Our Business 

On November 1, 2012 we completed our acquisilian al HaallhCare Parlners Holdings, LLC ("HCP"), wilh HCP becoming a wholly-owned subsidiary of lhe company. As a result of our 
nocent acquisition or HCP. lhe company now primarily cperatea two major lnas of buelness. 

Our lalgest lne or business Is our U.S. dialysis end related lab senricas buslnass, which Is a leading provider or kidney dialysis services In lhe U.S. As of December 31, 2012, we 
operated or provided administrative services lhrough a netwadc of 1,954 outpatient dlalysls canters. serving approximalely 153.000 patlenlS In 44 a1ates and Uta Dlslrlcl of Columbia. 
wa also A"Mda acuta inpallanl dlalysls senrices in appro,cimalely 970 holpllals. In 2012, cu """'811 nelWark or U.S. outpaUent dlalysls centars lnaaased by 145 centers primarily as a 
resun of opening new centers n acqulslllons. In addition, lhe owral number of palienl9 lhat we seive In lhe U.S. Increased by apprmlmately 8.0%. 

Our -major Ina of business is HCP, which is a pllliant- and physldan-loc:us inlegraled heellh care dellve,y and management company with nearly - daclldn of providing 
coordlnaled, outcames-bned medk:al care in a cosf.effectiva manner. Through capilatlOn ..,.,.,_ wlUt some oflhe _,. leading heallh piano, as of December 31, 2012 HCP had 
appRlllm8lely 724,000 current members under Is care in southern Callramla, central and soulh Flolida, and laulhem Nevada. HCP also aperates In New Mexic:O under a fee.for­
serw:e relmlxnement slnlclure. In - to its managed cara business. HCP provides care In al of ls rnarlcels to - 530,000 p8Uents whose haalll1 coverage is sllUdured on a 
lee-for-sen,ice basis, incluclng paUenls enrolled lhrough - Medlcant and Medicaid pn,gt11111S. prefened provider o,ganlzetiOns and olher lhin:I pally payors. 

The patients or HCP's asaaclalacl phylldans, phyaiciml groups and Independent p,actice associations benelll from en Integrated approach to medical care lhal places the physk:len at 
Ute center of patient care. As of December 31, 2012, HCP dellvaed aervlces ID 11s members via a nelwOlk of over 2,000 associated gioup and olher nelWork primary care physidana, 
145 netwllflc hospllals, and saveral thousald assoclalecl group and nalwurk special"osls. Togalher wilh hundreds of case managers, ragialered nurses and oilier c.-e caardlnalllrs, 
Utasa medical pntesslonals u11ize a comprehensive Information technology system, sophisticated lisk management techniques and clinical protocols to provide hluh-qualily, 
cos1-effecllve care to HCP's membenl 

Wlh our recent acquisition of HCP, we believe Ute company iS well positioned to capitalize on anUcipaled trends In U.S. healthcare, including our c:adlnuecl growth opportunffles In 
dialysis cara servlcaa as wen as growth in managed heallln:are senlk:es, especially to the Medlcare-eliglb population. 
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Our Compensation Design & Philosophy 

Our abiily to recruit and retain highly qualified executiws is essential lo our long-lenn success. We design our compensation programs for executive oC1icon to attrac1 and retain 
outstanding leaders who possess Ille skills and talenl necellSIIIY to achieve our bumess goals and abjedives, and who embody our mlsalon and values. We beleve ii Is in lhe best 
interests of cu-stockholders to 8llraCI and relaln lalenled leaders, and s1rive to do so by providing eompensalion lhal Is reasonable, provides lhe bes I value for our llaekholders, aligns 
incentives, and is sufficient lo achieve our recruilmenl and retanllon obladlves. 
Ullimalely, our objadlva Is lo CDnllnue lo create IOng-lerm -older value by genareling s1rong ovenn revenue growlh, ffl8fkel Shafe increases. lmprovemanls il cost par lre8lmenl. 
opereling income gn,wlll, opending margin growth, inaeases In eemlngs per Share end improvemenl in our debt lo equily ratio. 

In order lo achieve lhls objective, we have e-..ied an executive compensallon Iha!: 

fi) rewanla s1rong campany performance; 

{i~ aligns our executives' inleresls wilh our stockholde,s' lnlerests; and 

(iii) is campe11Uve wilhir1 lhe heallh care services, llagnos1lcs and SOiutions market so lhal we can attract and nolaln oUlslandlng exeartives. 

2012 Financial and Performance Highlights 

Our overall tlnanclal, operallng and IOlal slDckholder return ("TSR") petformance was 11e1y slrong for 2012 and we believe lhal Iha NEOs were lnslrumenlal in addeving lhese results. 
Our major achievemenll and flnanclal operallng performance lndicatars In 2012 were: 

• superior �~� oulcomes In our klclnay cara business -we provided our best cllnk:al oulcGmetl for u,e lhlrteenlh straight year, Including lowest calheler races ever at 13.K, highesl 
fistula In usa ndes ever at 64%, and lowest grosa mortality rale ....,, al 14.2%; 

• one-year TSR of 45.11'11,, compared lo lhe median one-year TSR of 10.K for our Global lndusby ClasslficaUon Slandard ("GICS") group and Ille median one-year TSR of 19.5% for 
our comparator peer group; 

• lhrae-year TSR of 23.5%. campered to Ille median �~� TSR or 1. 1% for our GICS group and 7.0% for our comparator peer g,aup; and a live-year TSR of 14A%. compared to 
lhe median five.year TSR of (3.6'11,) for our GICS gRIUp and 2.8% for our compara10r peer group; 

• lhe acqulsi1ion of HCP ganerated inc:remen1al operating income or $67 million in 2012 for lhe period mmmencing November 1, 2012 through December 31, 2012; 

• slrong operating cash flow of $1,101 rnlllion; 

• consclidated nel revenue growth of approximalely 21 .6'16. of which 12.7% was generaled by our U.S. dialysis operations; 

• normallad non-acqulnod lreabnenl g.-wes 4.8% In our kidney can, business; 

• an increese of approximately 12.5% In Iha overall nwnber or dialysis lrealments Iha! we provided In OIi" kidney care busiless; and 

• consolideled operating income growth was approximately 12.3%, which includes lhe impact or a legal seltlement and reialed expenses and transaction expenses associated will Che 
HCP acqulsilion. WlhoUI lhese items adjusled conaolideled operating Income woldd have Increased by 22.4%·. 

• See "/lem 7. Managemenrs D/$aJssion and Ana/ysjs of Financial Condition and Results of Ope,alions" in the company's Form 10-K for the year ended December 31, 2012 for 
18COnciliallon or this memc to the most closely compa,ab/e GAAP metric. 

The company's TSR from lhe firsl quarter of 2000 (our CEO's first ruu �~� wilh Iha company) through lhe fourlh quar1er ol 2012 was apprmcimalely 3.700%, pulling lhe company In 
lhe top 5 of an cumml S&P 500 companies over Iha! period. Tha company's TSR over this period also exceeded lhat of al companies lhat have been In lhe S&P 500 during lhal entire 
pariod. 

We believe our c:inical oulcomes compare favoJably wilh olher dialysis providers in lhe UnRed Slales and generally exceed the dialysis outcome qualify indicators or lhe National 
Kidney Foundalion. Ourclinlcal outcomes mean illlplOVed oulcomes and beller quality of life for the aver 150,000 patients for whom we serve. 

Linking 2012 NEO Compensation to Performance 

Wlan eslablilhing Ille compensation tor our NEOs for 2012, lhe Compensation Convnitlee (lhe "'Commillee1 gave signilicanl weight to our sustained racon1 of slrong oporalng 
perfonnanca as hlghlghted above. our ..,.,,avement in strategic positioning 111d cu continued slrong dinlcal performance. panlcuially In llghl of ongoing gen8181 economic volallity 
and slgnlflc:anl lndusby regulatory chalengea and uncertainty. The Committee also considered lhe company's successful acquisition of HCP In determining lhe compensation of our 
NEOs. The Commlllee balanced Ill evaluallon of lhe company's performance and that of our Industry by also c:onsidaring lhe polanlial impact of heallhcare relonn and olher algnllk:anl 
heellhcare regulatory changes, Including change• lo gavamrnent raimbursemenl polldes. In 2012, we continued lo lead industry public policy efforts. achieving laWrBble outcomes for 
the induslly - lhe company. Wien astabllshlng 2012 �~� for our NEOa, lhe CommHtee cansldenod lheae and olher factors in the conleXI of lndivtdual NEO perlormanca. 
The folawing lable si-. lhe tolal direct compensation for 2012 (base salary, annual performance-based cash award and long-tenn lncanUve award) detennined t,y Iha Cmnmillee for 
each NEO who remained an executive officer on llecembet 31, 2012'. This lable is not a substitute for lhe information disdosed In lhe Summary Compensallon Teble and relaled 
loolnoles, which begin on page 51. 
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NEO' 

Kant J. Thiry 

Dennis L Kogod 

Javier J. Rodriguez 

James K. HIiger 

Kim M. Rivera 

$ 

$ 

s 
s 
$ 

Base Salary 

1.050.000 s 
800.(104 s 
700.001 $ 

326,925 $ 

499,994 $ 

Actual Anmal AnnualLTI 
Cash Award Awud"" 

5,000.000 $ 20,050,394 

1,400,000 $ 7,851,421 

1.400,000 $ 7.851,421 

160.000 $ 1,380,812 

215.000 $ 807,458 

Mr. Usilon, MIO deemsd an NEO for 2012, is no longer an executive olfloer of lhe company effective Aptil 1, 2012, and has been employed by the company on only a patl-4flne 
baSls since such dale. 

- The amoun/s n,potled under the Annuel LT/ Awald column consist of the grant dale fair 118/ue al the 2012 e(/Uity awalds and the latgel va/u6 of Iha 2012 padonnaice-bassd 
cash awards. 

Our c:orq,lllllllllan pn,grama far aur NEOe emphasize compensallOn based on per1onnance and are designed to align our NEOs' Interests wilh lhase of our l1Dddl0klers - to pennll 
lndillidllllla who have perfanned wall in Cl8llling lllgnllk:ant long-term value for the company and ns lladcholden to lhare In Iha value genaraled. To lhls and, our c:ompenl8llon 
programs emphallza vmlable c:ompensallon In Iha fDnn of cash .,d equity -* aver fixed compenNtlon. In llghl af this amphasls, lhe Cammlllee determined IO 11rn1t inaaales lo 
fixed compensallon amounts in 2012 such lhal the base salarlas of our NEOs wwe relalned II 2011 levels, olher lhan Mr. Rodriguez - Mr. Hlger (see "Elemenll of 
Compensallon--8 Salary" for more lnlormallon on lhelr respective base salary 1naea-1. The fallowing pie ctwts ilkJsllllte lhe alocalion of the total dlr8cl -.-Slltion lhllt lhe 
NEOs above eaned for 2012: 

76% 
Long-Term mRU,,es 
(£11111y Only) 

COMPENSATION SUMMARY 
CEO 

4% 

20% 

COMPENSATION SUMMARY 
OTHERNEOs• 

10% 

16% 

• Thedre,t exdudes~ for Messrs. B«r,enand U!i/tan who no lotF »wd ueJl1!CIJillealficn of lheeompanyeffedlveasolApti 15, 2012 ar.dAptil 1, 2012. lil!p!!C'"'* 
The Commillee believes Iha! Ille above .__...aon slruclure struck an appropriate balance by promoting long-tenn stockholder value wilhoul motivaling or rewarding excessive 
risk-laking. 

The fallowing graph illuslniles how cash parformsnca bonuses over Ille past three years varied with changes in our operating lncame: 
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To further Illustrate our emphasis on compensation based on performance and our commitment to 8119" the interests or our NEOs with lhose of our stockholdenl. Ille following graph 
lualrates ha,v our CE O's compensalion IMlt the past five yean1 varied wilh changes In our TSR for the same period (Indexed to the commencemenl year ol lhe g,aph, I.e., 2008). For 
pwposes of this table, CEO total compensation Includes aU elements of compenalion rellecled in the "Tolal" column of the Summary Compensallon Table on page 51 of this Proxy 
SIEmenl. 

5-VR CEO TOTAL COMPENSATION VS. COMPANY TSR 
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We beleve that our equity awards further serve to align the Interests of our executives with the lang-tenn inleresls of our slockhOiders by J)Rllliding our executlws with an opportunlfy 
lo benefit !ram Iha appreciation of our stock prica, by providing for vesting ovs a period of time and by requiring executives lo accumuiale meanlnglul �~� through our stack 
ownership policy. Therefon,, a key objecllve of our elCIICUllve c:ampensalion pn,grams Is to provide a slgnllicant portion of compansation In the form of equily awmds. For 2012. eqully 
awards ranged from 35% lo 78% of our NEOs' com..,-, wllh 76% of our CEO's con,pensalion provided In eqully. Further, the equity awards granled in 2012 vest 50% each In Iha 
lhlrd and fourth years !ram the dale of grant. These extended vaslng schedules are Intended to auJst In the long-tenn retention of such NEOs aid lur1her align the lnterasls of our 
exacutives with the tang.term ..,_ of our stockholders, Stock-based compensation creates an incentive for the NEC to oontfibute· to the _overal success of the company and lo lake 
actions that result In the �~� al tang.term stockholder value. 

Key Features of Our Executive Compensation Program 

We Do 

• �~� Have double !rigger change In control Pf01/lslons for acceleration of eqully award 
Y vesUng 

v' Limll saverance payments lo not more than lhne limes base salary and bonus 

Provide for multi-year vesUng periods for equily award grants 10 reinforce aillure 
t/ where the company's long-lelm success lakes precedence over volatile 

shorl-lenn results 

v' Use .., independent compensation consultant 

• �~� Haw a clawback palley that pennlts reooveiy of bonusas, lncenllve and 
Y eqully-Nsed compensalon from executives 

v' Seek stockholder feedback on our executive compensation 

• �~� Apply meaningful sloc:k -.erslip gUidelines to strengthen alignment of NEOs 
Y and slockholders' interests 

We Do Not 

v Provide excise tax gross-ups on change In oonlrDI payments for new or materialy 
,. amended agreements entered into since 2011 · 

){ Re-price or replace underwater stock opliOnS or stock apprecialian rtghls 

v Have our Commlllee's Independent compensation conaultanl prolricla any other 
,. services IO the company 
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Stockholder Engagement and Compensation Changes for 2012 

Al last yeat's amual meeting, approxmalely 79% or the voles cast by stockholders _,,, In favor of file company's say-on-pay pn,poaal on executive ~. rallectina lheir 
support of our phlloeophy of linking c:ompenaalan to 011r financlal and noMinancial abjeclll.oes and the enhancement of stackhclder value. Ta .,_ understand llackh<>lcleB' votes an 
our executive campensallon p,agram, management engaged In discussions wilh many al lhe company's largest inalilutianal _,,., rep,esenling neaty 37% of the company's 
outstanding voling shares. The feedbaek received in 2012 Included, among other things, file faffawing: 

• Stoc:khalders expiessad general support for our management team and Us exeaJtive compensation decisions. 

• WIiie the majalily of our stockholdeno supporled the company's say-on-pay vote. many stockholders expressed an Interest in lhe eddlllan of a performance,based elamanl ID our 
long-term lncenUve awards. 

• Slackholdels expressed Dleir desire for us to analyze our appn>ach to our executive compensation program to ensure Ula! compensation eamed by our axecu1ives Is dllwn by 
company pe,farmance and appraptialely lradls changes In performance. 

The Cammlllee l'Blri-.l the �~� Of our stoc:khalder vote, lncludlng feedback frDm our larVe inslllutional s10Ckhalders Iha! were wling ta share Ille reasons for lllelr aay.aa.pay vole. 
Taking Ille vote results and llackhakler feedback into ac:caunt, and considering tnnds In executive campensallon and lhe Interests al stockholders, lhe Cammlllee �~� 
se"8flll changes to i1s lang-tenn incentive program for -..es effadJve In 2012 indudlng the addiUon of cuh-ba8ed performance awards. A brief dlscuulan of the company's 
long-term Incentive program is p!Ollided beginning an page 42. 

Elements of Compensation 

The etamants al direct compensation affeted under our executive compensation program include both fixed (base salaries) and variable (annual and lang-lenn incentives) 
compensaUon, 

Base Salary 

We campensata our NEO'a .with a base salary because we beleve ft ts appropriate lhal same portion of compensation be provided In a farm that is liquid and assured. Bme salaries 
are lniUally eslabished at levels nacena,y to enable us to allracl and retain hlghly qualfied execullva wllh reference to campandlw pay wilhin lhe company far exeadlvas wfth llnilar 
levels of reaponsibillly, prior experi9nce al the - and e,cpected conlrlbutlans ID company perrom,ance. 
We do nol fll8l1IJll88 salary adjustmenla an a yearly basis. During March al each year, the Camnftlea c:ansldera adjustments to salary as part al Dia overall compensation aaassmen1 
for our NEOs. Our CEO typk:aly p,ovldes the Cammitlee with 1118 recommendation regarding merit-based lncnoases far each NEO other than hlmself. The CEO'& bue salary is 
detennlned by Iha Committee wilh Input from Compansla, Iha Cammlllae's independent campensallon consultant, and earr.,ena1a'a analysis al CEO campenlallan of - compandor 
p-gmup. 

In accardance wilh our emphas an performance-bas campensatian and the Cammlllea's decision to lmlt lncreasas to ttxed compensaUan amounts In 2012, the Conni1tee 
l'lll8lned Iha base salary al Messrs. Thiry, Kogad and Usilton and Ms. RMra at 2011 leveis. The Cammttee increased Mr. Rodriguez' base sala,y far 2012 purauant lo Dia CGmmillea's 
review al Illa performance In the pre1'ious year and conaideratlan al comparative market - provided by Compensia. The Commillee increased Mr. Hltger's base salllly in May 2012 
to $350,000, pllflUant to the Commlllee's review and canslderauon al his additional raspanslbRiUes as Interim Chief Flnanclal Officer and In consideration al his pertonn.,.ca In 2011 
and the campandive ma1<al data provided by Campensla. Mr. Bargen did not receive a base salary increase in 2012. The base salalias far 2011 and 2012 for au, NEOs who remain 
executive afflcera es al December 31, 2012 are shown In the table below. 

Name 2011 Base Salary 2012 Base Salary 

Kent J. Thiry $ 1,050,000 $ 1,050.000 

Dannis L, KogDd $ 800.000 $ 800,000 

Javier J. Rodriguez $ 550.000 $ 700,000 

.lamas K. HIiger $ 275,000 $ 350,000 

Kim M. Rivera $ 500,000 $ 500,000 

Annual Performance-Based Cash Compensation 

our 2012 aMual perfOrmanaHased cash campensallan was paid to our anent NEOs under our performance-based Executive Incentive Plan other than Mr. Hilger. Willa Mr. HIiger 
did not participate In the Executive Incentive Plan, Mr. Hilger received an annual cash bonus far 2012 based an the Commitlea"s assessment of overall campany and Individual 
perlannance throughout Iha year. We believe that cash bonuses based an performance provide an incenUve ta cansiatenUy excel an an lnllvidual lavel as wal as lo conlrllule ID Iha 
overan success of the company. 
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Executive Incentive Plan 
We malnlaln an Executive lnc:enUve Plan ("EIPj, In which.,... CEO and other execu11ves selected by Ille Committee may partldpale. Far 2012, the Connillee Identified al Of Ille 
NEOs as elglble pattic:lpants in the EIP other then Mr. Hilger (whose subject campensalkln was expected to be below S1 million for 2012). The EIP Is atnlCIUred to sallsfy the 
requirements of Saclton 182(m) of the Internal Rewnue Code as descrtbed below. The CommHtae has hllllolically established an apendlng income target as Ille performance measunt 
for parUclpanta In lhe EIP. The Committee uaes operallng Income as the relevant pelforrnance measure because K beleves lhal operating income piovldea lie best ............,..t of 
our operating resulls, Is a key measure Of the linandal strength and stablty of OIi' company, and can also be conslslenlly measured by us and our slackholders against lhe operating 
results Of other companies In our lndust,y. 

Far 2012, Ula Carnmatee --a lscal year opanding income target ol not less than $1.063 million as the perfonnance goal. Wien lhe Carnmlltee was nlermk*III Iha operallng 
Income target for 2012. ll C0lllidered the uncerlalnllas of Iha lime period. Including. among olhets, lhose relating to heallhcare rebm and other slgrilicenl heallhcare regulalOly 
changes. changes ID govemmant reimburaement poBclas, reduc:IIDn In tl(M9lllfflllll payment rates generaDy and changes to the structure of P8Yff*U under the Medicare ESRD 
p,og,am or olher gavemment-based p,og,ams, lnduding, far example, acrau Ille board cuts - ID federal saq..-on, and continuing changes lo the buncled paymant rate 
system, such as mbaslng of bundled reimbursement rates. which wil lower relnixnament for senricas we provide to Medicare patients. The Committee COlllidered Iha company's 
eatimates of 2012 budgeted aparaUng lncame, as approved by the Board. when this target was eslabll9hed IWICI attempted ID eslablsh a perfomlance llllgel at a laval lhlll can be 
characterized as 'slrelch but atlalnable," meailng that based on historical peffarmance and �~� economic and regutalOly uncertainly. atlalnmenl Of the paifonn8nee llrget was 
uncertain but reasonably anticipated ID be achieved. For 2012. the Commlllee establahed a mmdmun aggregate cash and equity awaRI amount of up to $10,000.000 far each of 
Messrs. Thiry and Kogod; further eslabllahlng Iha! ol lhe $10,000,000. the maximum cash - for each of Messrs. Thiry and KDgod was &miled to $5,000.000 far 2012. Slmllady. 
the Commlllee estab&lhed a maximum aggregate cash IWld equity award amount of up lo $5,000,000 for each of Messrs. Rodriguez and Ulillon and Ms. Rivara; fw1her eslllbhhlng 
Iha! of the $5,000,000, the mamum cash awards for each of Meass. Rodriguez and Usllon and Ms. Rivera was lmited to $2.500.000 for 2012. The Commlllae has Iha abllly to 
apply only negalive dlcrelllln In delennlnlng lncanllw compensation. The annual target awaRI opportunity for Mr. Thiry Is set forth In IP efl1l)lo¥ment agreemanl. 

The ccmpany achieved open,lng incame of $1.297 milHon for 2012. which exceeded the 2012 1arvet perfarmanca goal V\lhen delerminnO the award 8IIIClllfllc, the Commlll8e 
considered the ac:hlavmnanl of lhe target pe,fonnanoe goal. as wel as overall .....,any and �~� performance. Wlh regard to the ovarall ccmpany perfonnence. the �~� 
considered that, as compared ID 2011, (i)- experienced strong operating cash flow of $1,101 millan; (h) our consolidated net revenue grew by appRlllmalely 21.n., of which 12.7'Jlt 
was generated by our U.S. dialysis ope,allons; (II) normalized non-acquired 1rea1men1 growth was 4.K. (Iv) wa e,q,erlenced an ina-of approximately 12.5'11, In the owratl number 
of dialylla --..u·11a1-p,ovided and (v) our consolidated opending Income grew by~ 12.3%. wllich Includes Ille lmpaCI of a legal selllemenl and relaled expenses 
and lranladlon expenses assocl-with Iha HCP acquisition. ll'tllhout lhe items in (v) above, adjusted consolidated operallng income would have Increased by 22.4%•. 

The Commi11ee also considered our strong SUSlalned TSR perfOnnance. We experienced a one-year TSR of 45.8%, compared to a median one-year TSR of 10.8% for our GICS group 
and 19.5'!1, for OIi" comparator peer group. Moraover, our lhree-year compound average annual TSR was 23.5%, compared to the median lhrM-year compound~ annual TSR 
of 1. 1% for cxr GICS group and 7.0% for our peer group; our five.year compound average annual TSR was 14.4%. compared to the median �~� compound .-age .,nual TSR 
of (3.8"') for our GICS group 111d 2.8% for our peer gn,up; IWld our ten-year compound average annual TSR was 21.0'II,. compared ID lhe median ten-,ur compaund awrage annual 
TSR of 8.5% for OIi' GICS group and 8.4% for our peer graup. 

The Commlllae also COl1lklered that our clnk:al outcomes compare very favorably wilh other dialysis prowlers in the United States and generally emied lhe dlalyals outmne qualty 
indlcatora of the NaUonal Kidney Foundation. In addillon lo significant c:ontrtbullons to overall company perfarmance. the Committee also comlderad Individual perfolm8nC8, as Isled 
far each of our current 111:0s bolcrtl. 

• See "Hem 7. Management's Discussion and Analyals of Financial CondWon and Resu/Js of Opara/ions" in Ille company's Fonn 10-K for Ille year ended December 31, 2012 for 

reconciliation of Ibis mamc lo Ille most c/oseJy compa,able GAAP metric. 
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Name 

Kent J. Thiry, 
Co-Chairman of Ille Board and 
Chief Exea,tJve Officer 

Dennis L Kagod, 
Chief 0pandlng Officer 

Javier J. Rodriguez, 
Pralldent 

Km M. Rivera, 
Chief Legal Ollicer 
and Corporate Seaetary 

Thomas O. Usilton, Jr. 
Senior Vice Presldant 

Individual Perlonnance Facto .. Considered In Determining EIP Award 

• auccesllon planning efforts and tlis successful development of key members of senior management, reaulllng In Ille campany being baller 
preparad for managing fulure g,owth 

• successful developmanl of exc:eplionally hlgh-callber management team 
• llgnllicanl Improvement in 0lg8llizational capabilities o-past yeers 
• successful progress wflh reaped to significant c:lnical initiatives 
• leadermlp In public policy effor1s lhal pn)IIIOle lhe Interests of the compaiy and the dialysis lndllllly as a whole 
• advancement of strataglc business iniUalives 
• success wilh lniUaUves lhal position the company for successful continued growth and divenilil:alion, indudlng rneellng or excaeding aparatlng 

plan and finandal melrics 

• successful woddng relationship wilh Ille Board, Board recruiting efl'ol1s and locus on Board dlverllly 
• lmprovemenls in service quality based on Internal 11C0111S from dialysis patient clinleal OUICOme metrics 
• growth fram increased overall number of clalysls lr8almenls provided In the company's kidney an business 
• inCreased non-acq'*8d growlh, Which excludes gruwlh atlrlbulabla to acquisitions 

• substanllal conlrlbullons lo the company's stn,ng operational and clinical perfolfflll1C8 
• higher percentage of acqulllllons closed 
• Improved vaccination RIies, fiwla ulillzatlon and first 90-day lfralysls care 
• lower rate of allrilion for leammalea in the field 
• improved retention rate for high parfonnance leaders 
• maintained strong teammate o,van1za11ona1 productivity and eliciency that c:cnlribute to open,lional cost management 
• substantial conblbullon todewloplng Wll8mallonal opportunllles 
• expanded bench for senior operations leaders 
• best year over In cUnk:al outcomes 
• recniitment of senlorlnlamalional leedenl 

• slgnillcant development as a mm,ager and IUll'Bnllion of managerial scope 
• substanllal conblbullons to Iha compeny's growth peffonnance 
• demonstnlted leadership in enhancing lhe company's long.term Incentive award program 
• significant contn'bulions leading the company's business development ac:llvllles 
• sua:essMly aec:ured major payor contracts and maintained key payor relalionshlps 
• demOnstialed leaderllhtp in Iha areas of disease management and integrated care operations 
• llgnlficant canlrilllllons to entarprisa �~� 

• succ:ess In suppol1lng HCP acqulaillon 

• bulll c:apaclly and strengthened lbe legal organization 
• support of lntemational �~� 

• sua:ess In negotialing favorable CllllcolMs In legal matters 
• enhanced carpora1a governance 

• signllicanlly contributed to lbe strategy and execution of the growth objedives of Iha company 
• c:oq,leted the remaining acqui- and contractual issues of the OSI Renal Inc. acquisiliOn as lhey relate to the Federal Trade Commission and 

physician contracts 
• demonalraled leadership for ll1tll'geB and acquhdUons and other lransaclion adlvily wtlh the app,opriate return on capital 
• suc:cassfUlly maintained and built upon company phy9ician relalionshipS and joint venture partneoolpa 
• successMly pn,vlded and developed educatlonal programs in leaderShlp and ralallonship bulking for company',.leadera 

Our CEO recommends ID the Commlnae the performance bonus amount for our NEOs, olllar than for hinself, and Ille final perfonnance bonuS amounts are reviewed by the 
Commillee and sometimes aqusted In consultallon with our CEO. prior ID approval by the Committee. The Committae determines the perfonnance bonus amawd lar our CEO willoul 
reconvnendations from management. The award of amounts below the muimum amount is not intended to reflect negatively on the performance or the eligllle p8l1idpants. In 
conlldWMfon of the company and Individual perlonnance listed above, market data and in consullallcrl wilh our CEO wtlh regard to perlonnance bonusas for the NEOs other than 
himself, the Commlllee awarded 2012 pelformance cash bonuses undar lhe, EIP lo our current eUglble NEOs, as follows: 

Name 

Kent J. Thiry 

Dennis L Kagod 

Javier J. Rodriguez 

KmM.Rivera 

Thomas O, Usilton, Jr. 

2012 EIP Awanl Amount 

$ 5,000,000 

$ 

$ 

$ 

$ 

1.400,000 

1,400,000 

215,000 

335,000 
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Other Performance Based Bonuses 
For Mr. Hilger. who did not participate in Ille ElP, lhe Commlllae performs a similar ieview of overall company and indlvldual p81formance lhroughoul lhe year. 1be following table 
shows lhe Individual pe,formance faclors consldemd In detennlnlng Ille performance bonus for Mr. Hilger. . 

Name 

Jamn K. HIiger, 
Interim Chief Flnanclal Officer 
and Chief Accounting Olllcer 

Individual Parfonnance Facto"' Considered In Determining Incentive Award 

• expanded leadership role in lhe finance organlmlon 
• support of lntemallonal opparlunlties 
• success In supporUng HCP acquisiUon 
• llignilicanl contrihutlons In the ftnance Integration of HCP 
• enhanced and slrenglhened lhe finance and accounting org-

In Cllll9*lllllon of the company and Individual perfonnance listed above and in consuUaUon wilh our CEO wllh regard lo lhe performance bonus for Mr. HIiger, the CammlltH -ed 
a 2012 parfcnnance bonus of $180,000 to Mr. Hilger. 

Relocation and Retention Bonuses 

In connedlon with lhe relocation of our headquarters to Denver, Colorado In 2011 and In order lo support Illa conlinlled translfton of our NEOs. the �~� aglUd to relmburH 
C8llaln additional relocation expenses to Messrs. Thiry, Kogod and Rodriguez and Ms. Rivera. see Ille "2012 Summary Compensation Table" in lhls Pmxy Stalement tor more 
lnfannalion relating to lhe relocallon bonuses. Pursuant lo an agreement entered into on March 10, 2010, Mr. Uslton received a retention bonus tor remaining employed with Ille 
company on a ful.time basis through March 2012. 

Long-Term Incentive Program 

long-Tarm lncenllve Program ("I.TIP; -«Ifs are granted pursuant to Ille 2011 lncenUve Award Plan. The 2011 Incentive Award Plan pennlts the Issuance of !11DCk options, stock 
appredalian rights, reslricled slack, reslrlc:led stock units, equity and cash-based performance ewardS, as wel as -tonns of equity awards. In 2012. - made several changes to 
OIi' LTIP. Key changes lo Ille LTIP included: 

• Addition of cash-based performance awards 

• Addilion of reslricled stock units ("RSU•1 

The changos to our 2012 LTIP ware designed to continue p,oviding a ink lo long-tenn stockholder value lhmugh equity awardS, while also providing a man, drect lie lo lhe dialylls and 
related lab - lne of bum,_ through caoh-based perfonnance awards largeling internal operating pertonnanc:e metrics conslslent wllh our .-V compensatlOn phllosophy. 
Wth the acqulsllion or HCP, wa now have mare Ulan one major tine of business, and we believe these LTIP changes help lo aBgn lonf,lerm executive parformance wilh the respecllve 
distinct busklesses. · 

Equity Awards 
11\tilla we emphasize stock-based compensation. we do not designate a target percentage of total compensation as slock-baSed. We Instead mainbm llexlbllly ID 1198 judgment to 
respond to changes In NEO and company performance and related objectives. The emphasis on stock-based c:ompensallon aaates a cornmonalily of lntarasl belWeen our NEOs and 
our stoclchalders. GranlS of equity awards also serve as an important tool for attracting and regfnlng executives. To wst In eqully awards and earn Iha full benefit d the award. Iha 
NEOs must remain employed for a multi-year period, typicatty over lour years, which reinforces a ailbna In which lhe company's lont-lerm success lakes pNC8danCe over volalle and 
unsustainable shoJt..tenn results. 

Each year, Iha Committee recommends lo the IUD Board an aggregate aquKy award pool lhal will be available for grants to all elgllle rqlenls or eqwty -,Is, based on (I) Iha 
historical amounls granted, (Ii) lhe amount of equity held by partk:lpanls lhat Is currently In-fie.money, (1B) Iha number of shares we expect lo be fOrfelled due lo anticipated departures, 
and ~v) Iha nooiber of shares that wll lkely be required both to retain and incant our hlghesl-potenual and hlghesl-penormin employees and lo atlrBc:I ,_ amplo)'ees we e,q,ad lo 
hire during Ille coming year. The Committee may also recommend Ille establlshmenl of special pwpooe share budgets for proposed lnl8l1m gn,nls. After caruddarlng such 
recommendations, the Board approves a budget and delegates aulhorily lo the Convnlttee to make awards ID our executive officers and olher employees. 

The equity awards lhal are granlad lo our NEOs are generally made annualy (typlcaly in Iha fll'SI hall of Iha year). Dlscrellonary lnlmim awards lo our NEOs may be made dUllng Ille 
year to address spacial ciraJmslances, such as retention concerns, promotions and special pe,1onnsnce recognition awards, and new hire awards. our annual equity awards are 
generaly awarded upon Ille �~� of perlonnance reviews and in connection with Ille Commlllee'• decision and review process regardng olher forms of direct compensation. The 
timing of the Interim giants depends upon individual circumstances. Under the tenns of Iha 2011 lncenlive AINard Plan. awards are granted with an exea:lsa or base price not less than 
lhe clomng price of our common stock on lhe date of grant 

Stock Appreciation Rights 
The majority or our equity awards to NEOs are in Iha form of stock-se1lled stock appreciation righls ("SSARs"), which only derive value If lhe mmtcet value of our convnon stock 
lncraues. The aconomlc value and lax and accounting treatmenl of SSAR• are compmable to V1oSe of stock opllons, bill SSARs are less dllulva ID our slackholdels because only 
sheres wilh a total ......, equal lo the grantee's gain (lhe difference between lhe fair make! value of the base shares and their base price) me ullimalety Issued. SSARs are granted 
wilh an exercise or base price not leH Ulan U,e closing price of our common stock on the dale of grant and vast based on the passage of Ima. SSARs granled in 2012 vest S0'II, each 
on April 1, 2015 and April 1, 2016. 
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Restricted Stock Units 
We also award RSUs to our NEOs from time to time as part of our compensallon program. RSUs ere gianted under lhe 2011 Incentive Award Plan and typlcaHy vest wllh Ille passage 
of ume over a period or three or more years, but the Committee may approve anoma11ve ves11ng schedlHs band on perfonnance, timing or va1ing of indMdlllll autstandlng grants 
and olher ..-..&on related faclars. We award RSUs because ,,. value share awards ca, man, douly algn Ille inlelesls of executives with stockholder intelests by p,ovldlng better 
parity balwaen TSRa and Iha exeadlve's gains or losses on the awards than Is achievable with stock opUons or SSARs. In 2012, the Commlllee decided lo~ lhe use or RSUs 
and permtled aR of the NEOs (e,o:apt Mr. Thiry whose LTIP award was granted solely in the ronn of SSARI) to elect to recelve up lo 100'll, or the value of ltielr alloc:aled equily awards 
In lhe form or RSUs. For thil purpose, one RSU wes considered equlvalent to four SSARa, baaed on the nalutal economic axdlange rallo - lie two awwd types Implied by their 
respedlw fair values. The Committee Increased the use of RSUs in 2012 lo 111U111re Iha! our NEOs retan some durable equily value In lghl of the potential lmpacl on lhe company ,.i 
our Industry rl haallhcare reform and other significant heallllcare regulaloly changes. including changes 1o government relmbwsement pallcles. 

RSUs graaled in 2012 - 511,i, each on May 15, 2015 and May 15, 2016, aubjeCI to a pedormance-based vesting c:ondlllon for.....,..._ subject lo Section 162(m) of the lnlemal 
Revenue Code. For this~. Ille Commillee established a fiscal year 2013 non-GAAP open,Ung Income large! of $1,567 millon (1he "2013 RSU PerfannanCe Condilon1, 
maasurad on a basis conslslenl with the 2012 financial atatemenls. For lheae purposes "non-GAAi' apen,ting income• Is defined as operating Income as prasenl8d under genaraly 
ac:cepled accounting pl1nciples ("GAAi>") in the Company's annual audlled firianc:1111 stalemenls, adjulled to exclude etr/ llemB which haW baen axduded fnlm apen,ting lncame In B 
non-GAAP prasanlallon therecf In the COfl1)BIIY's quarterly earnings press releases covadng Ille subject periods. If Ille 2013 RSU Performance Condllon Is achlwed, the NEOs are 
eligible lo continue vealing In their RSU award. 

Cash-Based Performance Awards 
In 2012, lhe Commlllee granted cash-based pertonnance -rds to all of our NEOs with the exa,ption or Mr. Thay, whose LTIP awanl was granted solely in the lorm of SSARs 111d 
Messrs. Bo,gen and Usllon who were no longer serving as exea,tive oflicers on the date or granl. The Committee detennines the ta,gel award value for NEOs' caah-be.sed 
perfarmance awads in a manner lfmltar lo haw ff delermines the amount of equity awenls 1o gn,n1. flat is, based on lndMdual and company historical and upecled pe,fonnll'lce, 
inctuding an execulhle'a abllly lo lnDuence lhe targeted perbmance measure. The aggragate ta,get vakle of cash-baaed perfonnance awards aveilllble for alocallon lo our exaadlves 
is approved by lhe U BDMI for admlnislrallon by the Committee along with the aggregate equity awM1 pool. 

The 2012 caah-baud performance -n1s for NEOs t,aw a two-yeer perfonnance period commencing Janua,y 1; 2013 end ending Dac:tlmber 31, 2014. These cash-based 
perfonnance - are - lo salilfy lhe raqwements of Secllon 162(m) of the Internal Revenue Code. For this purpose. lhe CommlUee established a fiscal year non-GAAi' 
operallng Income tagel of $1,567 mltion (lhe "2013 Cash-Besed Award Performance Condllon"), l1lll8S1Hed on a basis consislanl with the 2012 1in8nc1e1 -menls. Far these 
pu,poses "non-GAAP operating Income" is defined as operating Income as presented under generaly ac:cepled acmunting principle9 ("GAAP1 In Iha Company's annual audlled 
financial -..ents, adj.- lo exclude any Items MIich have been exclUCled from opersUng Income In a non-GAAP presentallon thenlof In the c:ampany'a qua,telly earnings press 
releases c:ovellng lhe subject periods. Cash-based perfDnrlll1e&-bas awrds granted In 2012 wsl 100% on April 1, 2015, 8Ubjed ID Die 2013 Ce8h-Based Awllnl Performance 
Condilian being met and the level of echiewmenl of the addilional performance melrics discussed btdaw. If Ute 2013 Cash-Based Award P81fannanCe Conclilon is achieved, Iha NEOa 
are eligible to continue lo~ In their cash-based performance awards. 

Under the 1em1s or lhe 2011 Incentive lwnJtd Plan, the rnuimum amount of any -.i perfonnanCe - payable lo any eJll!CUlille is $10,000.000. -· Iha Camm111ee 
established target award values ror each NEO at lhe time or grant, which amounlll are sub5lanllaly lower than the maximum under the 2011 Incentive Award Plan. In addition lo the 
2013 Cash-Bued Award Peifornalce Condition, the Committee also considers lhe level of ac:111evanen1 relative lo cellaln addllional performance malllca. Specllcaly, lhe Committee 
eslabllshed an �~� Income larget for Ille dialysis end related lab sen,lceg operating segment (the 'Dlalysis Segmanr), es presented in the company's annual linenclel -nts 
1o be tied with the sec ror the fiscal year ended December 31, 2014, adjusted 1o Include: 

(i) pnlffl sharing expense al lhe amounts budgeted and approved by Ille Board far the fiscal year, and 

tli) any equity Income allnbulable lo Company investments - the Dlalysls Segment; 

and adjusted to exclude: 

tiiil any slack-based ~ensation expense; 

(IY) any oilier compensation expense attributable lo Ille Company"• long-term Incentive program; 

(VJ any non-<:onboling inlefeal charges attributable lo operations within Iha Dtalysls Segment; and 

(vi) any items attributable lo lhe Dialysis Segment which have been excluded from lhe Company's GN'i' financial results in a �~� presentallon lhal has been reported In 
Iha Company"• qumterty earnings press releases covering the subject periods; 

(operating income for the Diatysls Segment adjusted as described above. Iha "Adjustad Dlatysta & Lab 01") of $1,535 mollion. The table below pro1'idea Iha guideines establlshed by 
the Convnlllee lo determine the percentage of target value payable upon achievemenl of the Adjusted Dialysls & Lab 01. 

2014 Adjusted D11lysls & Lab 01 Percentage of Target value 

($ fn mHflonsJ Earned 

~$ 1,742 250'16 

$ 1,671 200% 

$ 1,602 150'16 

$ 1,535 100'll, 

$ 1,470 50'1(, 

<$ 1,470 0% 

The Percent of Target \lalua Earned is interpolated for perfonnance between the points Indicated In lhe table above on a straight-lne basis. 
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Determining LTIP Award Amounts 
The Committee reviews the annual LTIP award recommendallana for our NEOs and olher eJl8Ctllivea In advance of lhe grant dale wllh the Input of our CEO. Baatd upon a review of 
equity awan1 sharas avalable. their diluliwa effect on stockholders, lang-lerm share budgeting ..-icuons. cash-baaed pertonnanca award dClllarl available and rec:ommendalicm fnxn 
management. the Commlllee recommmds aggregate equity and cash LTIP award pools for the year for approval by the Board. In amldering how lo dlslrllule Iha equity and 
cash-based performance award units In the respedlve LTIP award pools, our CEO, together wilh a 1ea11 Iha! lndudea C01r Interim chief llnandal amcer. our chief aperaling a11ic11r and 
OW' chief people officer. gives dilleranUal allenUon to high-potential indivlduals whom the company believes wll be lhe lilture leederl of the COll1)&ny. and to ollet �~� 
indMduals Wllosa perfonnance in - airrent positions uceaded expectations. 

Each such high-potentlal and/or hlgh-perfonning employee Is then lndllridually reviewed, fRHII a hollsllc perspective, starts,g with a re,riew of such employee's hlslllrical campensalfon. 
including his or her inllial base salary. any base salaly lncraases during his or her tenure with lhe c:ampany and pedonnance cash bonu9el and eqiity award pis owr his or her 
mer at lhe company. A delermlnallon II lhen made as lo Iha amount and number of cash and equity LTIP award units that should be granled and the apprapriale vesting schedules 
and performance condlliOns lhat sh<Ud be implemenlad for such awards In order lo retain and continua lo mollvllle these high-quality, high-pelfonnlng indMduals. Our goal Is to 
achlew fairness In compensation and mollvate perfonnanc:e over the coune of rnu1t1p1e years, ..tllch Is Iha reason we lake lnlo account al compensallon lhat has been awarded lo 
such Individuals over their respective careers at Ille company when making prospective award dac:lltonL 

In 2012, lhe annual equity awanls grenlad lo our NEOs were made In the form of SSARs and RSUs, YAh such SSARs and RSUs being gn,nted pursuant to our 2011 Incentive Award 
Plan. Slmlar to Iha analyals lhal Iha Committee makes In detennlnlng the annual perfonnancHased cash c:ampensatlon, Iha Comnlllea considers 01/811111 CGll.-iY and lndMdual 
performance. For the LTIP awards granted In 2012. the Commillee reviewed the llndlngs and remnmendatfons of Iha CEO far NEOa olher than himself and consideled each NEO"s 
Individual pettannance since Iha last grenl 

The Commlllee also evaluates the merkel competitiveness of Iha company's compenaaOon for Its NEOs and other executive ollicars by analyzing Ila hlltorieal and proposed 
compensaUon changes In lght of COll1)8nlafion pracllces among its camparatar 11N' group as pRl\ided In an annual essessrnent by Compensia, the Comnillee'• Independent 
compensation consullanl. After lalclng into account Ille etaments set forth above, the CammHtee approved LTIP award grants ID our NEOs In 2012. All of the SSARs, RSUs and 
calh-based performance awards granled lo our NEOs wera granted on Oecember 18, 2012 attar the c:ampletion of Iha review by the Commltlee. The table below lhowS Iha -"'Gale 
number of shares subjed to SSARs and RSUs, and Iha base large! value of lhe cash-llased perlorrnance awards granted lo each of our NEOs In 2012 IIINing at the time of grant. 

NEO 

Kent J. Thiry 

Dennis L Kogod 

Javier J. Rodriguez 

James K. HDger 

Kirn M. Rivera 

Shares Subject 
toSSARs 

(#) 

500,000 

56.250 

56.250 

20.DDD 

5.000 

Number of 
RSUs ,., 

14,063 

14.063 

1.250 

Target Cash-Based 
PerfOrmance Awanl 

s 
s 
s 
s 

vatue 
1$) 

2.457,000 

2.457.000 

437.000 

328.000 

The SSAR - RSU - above 1/811 511'11, each in .the_ third and fourth years 1rom the - of grent for all of the above NEOs. The cash-based performanat awards Wil l/8SI 100% 
on April 1. 2015. subject lo their performance candlbls. 
Interim~ grants ara also occasionally recommended by our CEO and~ and reviewed by the Committee as a part of~ petfOnnance evaluations, apedal 
prajects participation, new hna and other factors. 

Appreciation RSUs 

In 2012. the Comrnlllee approved the award of appreciation RSUs to certain e11g111e execulhies, Inducing our NEOs, in IICknoMedgemenl of their contribullonS to Iha lncraased value 
of the company and successful acquisltian of HCP and ongoing ralated lntagratlon. The appreciation RSUs wera granted pursuant to the 2011 Incentive loNard Plan. The appreciation 
awards are structured lo salsfy the requirements of Section 162(m) of Iha lnlarnal Rewnue Code. For lhls purpose, the Comrnlllee established a 2013 nan-GAAP operating income 
target of $1,!RT rni111on (the "2013 Appr8dallon RSU Performance Condition"). measured on a basis consistent with the 2012 linanclal statmnenta. 

The Cornmlllee determined that these appredallon share -wil 11881511'11, each on May 15. 2015 snd May 15, 2018, subject lo the performanc8 condition being met. If the 2013 
Appreciation RSU Performance Condition is achieved. the NE Os are eligible lo conllnue vesting In their llflP'8Clallon RSU awards. The table below provides Iha no.mber or appreciation 
awanls granted lo our NEOs In 2012. 

Name 

Kent J. Thiry 

Dennis L Kogod 

Javier J. Rodriguez 

James K. HUger 

Kirn M. Rivera 

Number of 
Appreciation RS1Js 

72.064 
22,403 

22,403 

3.983 

1,991 
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Personal Benefits and Perquisites 

As deseribed above. our campensalion programs far NEOs emphasize compensation based on performance and cornpensatial which sente11 lo align our NEOs' inleleSls wilh lhoSe of 
our Sloekholders. As a result, the Committee has delennined that the company should provide few perqulSllas to NEOs. We believe that the perquisites and peBOll8I benefits that we 
provide SUppolt lmpoflant 8llnldion and retention objeclives. We also consider the 8lClent to which the perquiue or personal benefit provided serves to enhance the pelfo,manc:a of 
our NEOs In light of the demands on these lndhllduals' time. The perquisites and penonal benefits available to 111r NEOs are miewed 8MUally by the Committee. 

The ComniUee has aulllorlzed Ile personal use of a fractionally-ow or chal1ered corporate aircraft by some of our NEOs. The Committee believes lhal -, to an alrcta1I for 
personal lnwel ...-our NEOs to maximize !heir work hours, part!Qllarty in lghl at their demanding ""*- travel schedules. one of Ille Committee's objedives is to ensure llal 
our NEOs are afforded adequate flexibiily to alow for autlclent personal lime in lght of tu, slgnllcant demands of the company. The Commlllee and our CEO aUacale a - number 
of hours far use by ldentifted 111:0s and consider the alocaled amount BB part Of the NEO's tolal compensallon. The �~� and our CEO use their d"ISCl1llion whell de-g Ille 
number Of allocaled hows and dilplace Olher forms of compensaUon that olherwise would have been awarded to Ille NEO. 

Our CEO Is authorized by the Committee to use a frlldlonally-ow or chartered corpcn1e alraall far buslnesa pwpaaes, Including long.distance cammutlng, and for a fixed number 
of hours per year for personal use Instead of additional cash compensallon that would have -. bean paid. AA part of our CEO'a aggn,gale c:ampansatiOn package, the 
Conunlttee approves a fixed number of hours for personal usa each year and unused hours from Ille pdor year are avalable for use the following year. When determining the number 
Of hours of penonal u• of alraaft to award, the Cornnittee lakes Into conliderallon Mr. Thlry's 01181811 compensation package. If Mr. Thlty wme to exceed Ille fixed number of hours 
for personal use that is unralalad to business or tong.distance commuting in a given year, the excess hours of personal use woukl offset Ille number of hours appnMld by the 
Committee the fallowing year for personal use or Mr. Thiry would be required lei compen-us cllredly, although hislodc:ally he has not exeeeded the hourB aulhortZad for parsonal 
use. The Commlllee reviews all business and personal use of the ut:rafl annually. Including delalled passenger togs with special attenlion to mixed business and personal use and 
required reimbursamenls to Iha company. 

Deferred Compensation Programs 

Our deferred compensalion piograms permit cerlaln ernpJovees, Including our NEOs. to defer compensation at lhe eleclion of the participant II" at Iha election of Ille company. We 
maintain a Volunlllly Deferral Plan wlich allows c:ertaln employees, including our NEOs, to defer a percenlage of lhelr beae salary, cesh borRJS and olher COllll)8ll88llo as ldenlifled by 
Ille company. We do no1 utllze deferrad compensation BB a significant component of campensalton. 

Severance and Change of Control Arrangements 

We have enteted Into employment agreemenls wilh each of our NEOs. lbase ~. among other lhings. provide for severance benefits In Ille event of a tarminallon of 
employment In certain dlaJmatanc:es. Including, wllh reaped to certain NEOs, lhe depa,ture of Ille NEO following II change of conlrDI of our company. Each agreement is lndMdualy 
negotiated and lhe terms vary. Wien entering lnlo emplayment �~� wllll·our NEOs, we allempl lo provide severance and chenge Of contral bendls which strike a balanc:a 
between providing sufficient prolectlons for lhe NEO while SIii pn,uidlng post-lerminaUon compen111111on thal Is reasonable and in the best Interests of Ille company and our 
stockholders. We hew aleo edopted Ille Dal/Ila Heai1hCara Pmtnen Inc. Severance Plan (the "Dal/Ila Sewnlnce Plan1, which prollldes far -erance banefils for our vice presidents 
and director-r-ernployeas In Ille event of termination in cer1aln CRUIIISlances. The arnploymenl agreemenls at our NEOs provide for severance benefils and thanlfcn none of the 
NEOs is et,gible to partidpale In Ille Da\llta Severance Plan. See "Polenllal Paymenls Upon Terminalian or Change of Conlllll" baglmlng on page 57 Of this Proxy Statement for a 
description of the sewrance and change of conlral arrangements set forlh in our employment agn,emenls wllh lhe NEOs. 

The tenns of individual egreemenls vary bul under our current stoc:k-based award agreements accelerated vesting of stock-based awanlS Is generally triggered when a change,of 
control event occurs and ellher the acquiring entlly fails lo assume, convert or replace the sloc:k-besed award or Ille grantee's employment Is lermlnalad wlthfn the twenly-four-monlh 
period folowing a change Of contral or If the execuliva resigns for 'good reason" or is lelmlnated by Ille company wilhcut "cause" as prowled In his or her epplicabla employment 
agreement. Our stock-based award agreements further provide lhal a change of control shall nDI ba deemed to have ocaured W the person acting as chief execullve officer fll" the six 
rnonlhs prior to such lransadion beccmes Ille chief executive officer or ltX8Qdlve chairman of Iha boerd Of directors of Ille acquiring an&ly and remains In such position for at least one 
year following the lransadlan and a majority of lhe acqulror's boerd of directors immediately after such lransadlon consists of persons who were directors of Ille company lmmedlalely 
prior lo such transaction. The addlllanal acceleration provisions in our stock-based award agreemenls fUrther serw, to secure Ille continued emplaymant end commllmenl of our NEOs 
prior to or following a change of amlrol. See "PD1anlial Payments Upon Termination or Change of Conlrol' beglnring on pege 57 of this Proxy Slalement tor more lnfarmatiOn regarding 
accelerated vesting under our stock-based award egreemenls. 

DAVITA HEALTIICARE PARTNERS INC. -2013 Pn».y Slalement 45 

5/13/2015 1 :04 PM 
04249 



VITA HEALTHCARE PARTNERS INC. - DEF 14A http://www.sec.gov/ Archivesledgar/data/927066/000 l 30817913000256/ ... 

>f96 

Back 10Conten11 

Process For Determining Neo Compensation 

Role of Independent Compensation Committee 

OUr executlue c:ompanlllUon and benefits programs are designed and admlni91eted 11\der lhe dinclion and control of the Comnlllee. Our CGlllllfflae Is composed solely of 
independent dlreclars. who review and approve aur DVIIIIIII executive campensallon programs. strategy and policles and ·sols Ille compensaUon or aur 8XllaJtive officerS. 

Wien reaulUng new executives. Ute Committee and our CEO ewluate lhe camparatlve campensation of executives within lhe campany wllh slmler lewis of responalbilily, lhe pr10r 
e,cpenence of 1he axecadlwl and upectad conltl>utions to company peifonnance. Thereafter, each executive's compensation is reviewed amualy by Ille Cornmillee and CEO, and 
considered for adjuslmanl baled an individual performance and other factors. 

Wien evaluating peifonnance, we base c:ompensalion dacllllons an an assessment of company and Individual performance over lhe year, taJmg lndlvldual accompliahmenls Into 
consideration In lght ol Ille totality of cill:wna1ances togather wilh lndnridual polentlal to canlribule ID u.e ~s future growlh. We belleYe lhal all ol our NEOs h81111 Ille ablily kl 
Influence overall company pollcles and performance and, accordingly, should be acc:aunlable for c:oq,any-wide performance as well as 1he areas over wldcll U.ey have dlracl 
influence. The dlllerences In total annual campensatlon levels among Ille NEOs are besad an their individual roles and rasponsibllles within Ille company and their relalNe individual 
performance. The Cammlttee uses Ila pigment In awning campensallon kl our NEOs In aa:onlance 11111h Iha overall abjecliwes of 1he company's compensation p,ograms. 

The Comnfflea takes into �~� a number ol fac:klrs when detannlning 1he elements and amcuits of compensaUon awarded ID our NEOs. lrdldlng lndvidllal perfannllnCe, 
overal financial and nan-financial perfDnnanc:a of tt,e company. far Ille year, Individual s1c11 His and upe11ence relathle ID Industry peers, readlnasa for pllll'lllllian, past and e,cpected 
t'u1u1e petformance, lhe Importance and dHliCully af achieving ruture company and lndlvldual objedivas, the value ol each execuUue's outstandhg equity awards, aggregate hiolollClll 
compensallan, IIMlls of l8Sp(IIISlbllly and performance relative to other Ullallves wltlln lhe company, lmparlance kl lhe company and dilfiQllly of replacemenl. The Comnillee also 
gives slgnlllcant weight ID aur c1gcaJ pelfOrmance and quality of patient care. Acconllngly. company.vide pallent clinlcal outcomes and �~� In qually of palienl care, and 
each NEO's con""'6ans In - areas, can have a algnlllcent impact an NEO compensallon. 

The company,wide l'aclors taken into consideration by 1he CommiUee Include, but are not Umlled to, the following: 

• overall rauenue growth, increases in aur lrealmenl vatume, mmkel share lnaeaaes, improvemenlS In cost per treatment,. operating Income growth, operalng margin growlh, 
increases In earnings per share and impfovement in the company's debtto equity rsUo: 

• heallhcare regwatory compliance initiatives; 

• inproved Sltalegic posillOnlng; 

• impn>ved positioning or Ute company for continued growth and divenllk:allon: 

• Improved organlzaUonal capablllies; 

• palienl grow1h; 

• relelianshlps wllh pllvate payors; 

• improved clinical outcomes, vacclnatian rates and fistula utilization; 

• relationships wl1h medical directors; 

• selection and Implementation of Improved financial, apanding and c:tlnk:aUnfannallon systems: 

• management peffannance In atlrading and retaining hlgh-pe,forming employees throughout aur organization and succesalan planning; 

• inplemenlallon af succeufUI pubic poRcy efforts; 

• good corporate citizenship; and 

• advancement of strategic business inlliallvas supporting our mission to be lhe provider, panner and employer or choice. 

The Commlllee retains dlscraUon es to how to weight lhese factors. There Is no formal weighting of the individual elements c:onsldered and no palticular elements are required to be 
considered with respect to a given lndMdull or In any particular year. 

Wien determining annual compensellOn ror aur NEOs. other 1han for our CEO, 1he Cammftlee -1<1 closely with our CEO to re,new each lndMduars performance for 1he year and 
determine such NEO's compensation. Shortly lolowing the end af each year, our CEO provides his assessment or each NEO's peoormance during 1he year based an his personal 
exper1ence wllh tt,e lndlvldual, 1he NEO's achlavement Of 9UCCelS In areas determined to be slgnllicanl to 1he company, and any changes in responsibillly levels. The Commlllee also 
cansldenl performance dilalsslons !hat have taken place at tt,e Board and Commillee level regardng Iha NEOs, relention abjecllves and 1he future growth potenlial of the indlvldUal 
executive. Our CEO recommends to 1he Conwnillee lhe amaunts of cash and atock-baled compensation for each of lhe NEOs. The Committee considen lhe recammemtattans made 
by lhe CEO reganling the other NEOa but ratalns 1he dlscratlon to deviate from lhose racommendallons. Neiller Ille CEO nor other members ol management provide a 
recommendation to the Commitlee with reganl to the CEO's compensation, 

The Commi1tae evaluates aur CEO's perfonnance at 1he some lime K sets the compensallon or the other NEOs. Wien evaluating lhe p-of aur CEO and making decisions 
abaul his compensallon, Ille CommlUee considers overal company perfmnun:e as part of the assessment of our CEO'• performance but -. not rely on the ac:hieWm8III Of specific 
objectives to determine his compensation. The Conunlttee also considers a self.asseumant p,epared by our CEO. As part of 1his self-assessment, aur CEO reviews wilh the 
Cammlllee Ute oveiall annual management objectives of lhe company and his parlclpaUon In lhe allainmenl or level of responsiblity for the shorlfal of such obje(:IIVIIS. Approximately 
every other year, 1he Committee engages an outside Independent consullanl to conduct an ln-deplh enelysls or aur CEO's peoormance as a manager during the year. The most ,-,1 
assessment took place In 2011. This evalualian involvs a rigorous assessment of our CEO's pedormance by membels of the senior managemant team. The results ol this 
assessment ere reviewed by the Board and 1he Commlltae and Is one of lhe many faelors considered IOtlan making compensation decisions. /14 further described below, the 
Commlllae's Independent compensalan c:onaullanl provides tt,e Comnitee wi1h an analysis of comparative market data an lhe cash, stock-c:ompensalion and total 
compensation for senior execuuvas, Including the CEO, at a QRIUP or comparable companies within our Industry. The compensation package for aur CEO is appn,ved by the 
Comrnlllee, subject to ralif'ICalian by the independent members of Iha Board. 
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Role of Independent Compensation Consultant 

The Committee has selecled and dlredly relalns Iha l8lllk:es of Compenala, en Independent national compensation consulting firm. The Conunlttae has lhe IOle aulborily lo retain or 
replace Compensia In 11s dlsaellon. Compenste daea not prowla consulllng HNlcas lo the companv and may not p,ovk1a BUCh services wllhout prior app,oval of the chair of Ille 
Commlllae. Compansla only provides con.,ensa1ion c:onsulUng aeNices lo Iha Committee, and works wilh lhe e:ampaiy's managemen1 only on matters for which Iha Comm111aa Is 
responsible. The Commi11aa hes 8IHSl8d 1he Independence of Compensla pumuri lo Iha ru1ea of lhe SEC and condudad Iha! Compenala'e work for Iha Conwnltlaa does net raise 
any conllcb of interest. The Committee periodk:ally seeks lnpul from Compensia on a range of external martet faclors. lndudlng evdvlng compensallon bends. appn,priala peer 
companies and market survey data. Compenaia also provides general abservatlons on Ille company's companlllllion Pfl'llrams, but ft does not delemine or recommend the amounl or 
fonn of c:ornpensallon for the NEOs. 

Market Competitiveness 

We evaluale Iha ovaral c:ampetlti\leness of our axeadlws' tolal direct compensaUon each year in order lo assist in exealtive re1entlon. For 2012, lhe eonvm- retained Compensia 
lo petfonn a comprehensive markel analyals of our execulllle campansdon pmgrams and pay leoels. 

In 2013, Campansla provided Ille Cammillee wilh an anelysis of comparallve market data on lhe cash, atock-buoo compensalian and tolal compensation for senior executives Ill a 
g,aup of c:amparable c:an.,anles wllhln our lndu&tly. In addilon lo l)ldc executive compensetion dala, the Commillee reviewed Ille c:ompensalian pradk:es ol ...- comparalor peer 
g,aup for purposes of banchmartdng and lo undenlland general compensallon pracllces of our peers, consisting of Ille followlng companies, which are al in Ille heallll caie semcea, 
dlagnostics and solullons markets: 

Mari<el Net Income for Revenue for 
CapltalizaUon Last 4 Quarta,s Las14Qu-rs 

Companyl11 1•Yaar TSRl21 (In mllllons)l31 (In mllllon.s)f'I (In m1111on1114> 

CommlHllty Heallh Sysllms, Inc. 106.6% $ 3,581 $ 234 $ 14,104 

Covenlly HHllh care, Inc. 54A% $ 6,289 $ 487 $ 13,980 

Express Scrlpls, Inc. 4.4% $ 44,363 $ 1.120 $ 79,070 

HCA Holdings, Inc. 92.1% $ 16,092 $ 1,605 $ 34,848 

Health Managemant Assoclalls, Inc. 62.9% $ 2,656 $ 147 $ 6,397 

Heallh Net, Inc, (27.9%) $ 2,286 $ 121 $ 11,238 

HealthSoulb Corporation 23.7% s 2,184 $ 188 $ 2,127 

Kindred Hullhcare, Inc, (12.1%) $ 570 $ (311 $ 6,164 

Laboratory Corporation Df America Hold'mgs (2.1%) $ 8,458 $ 588 $ 5,632 

Uncare Holdings Inc. (5) NIA NIA NIA NIA 

Magellan Haalh Services, Inc. 5.1% $ 1,451 ,$ 144 $ 3,099 

MEDNAX Services, Inc. 20.1% $ 4,329 $ 241 $ 1,817 

Omnicare, Inc. 20.1% $ 4,384 $ 167 $ 6,188 

Quest Diagnostics lnco,porated 1.1% $ 9,042 $ 556 $ 7.489 

Tenet Heallhcara, Inc. 83.5% $ 4,151 $ 33 $ 9,082 

Universal Health Services, Inc. 39.0% $ 5,475 $ 403 $ 7,369 

Surmlary S1a11S11c:s: 

7sth Parcenllle 58.7% $ 7,384 $ 521 $ 12,609 

5()1h Percentile 20.1% $ 4,329 $ 234 $ 7,369 

Da\lila 41.1% $ 11,263 s 536 $ 8,188 

DaVda Pan:entage Rank 65% 88% 77% 60% 

(1) The Company's peergtDUp was compiled by Compensia and apfJ(Oved by the Committee. 
(2) Data as of Janua,y 31, 2013. 

(3) Data as of Febtuaty 12, 2013. 

(4) Financial data geM,a/ty publidy avaHable as of February 6, 2013. 

(5) Uncare Holdings Inc. was acquired by The Unde Gmup In August 2012 and was excluded from pe,r;enli/e ca/cu/ations. but its compensa/ion was inclllded in Compensia's 
analysis of compa,alive man<el data. 

In 2012, lhe Committee used Iha comparator peer group desc:ribed above. The Commlllee considered lhe markel dala inlormallon in Compansia's 2012 report. along wilh olher 
factors, in determining 2012 base salary amounts, 2012 bonus amounls for 2011 perlonnance, and LTIP awards granted In December 2012. 
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Llke our 2012 peer QIOUP, our 2013 com para tot peer group indudes a divene rep,asenta6on In various heallh care services. diagnosllcs and solutions markets becalse we compete In 
this broad lnduslry gn,up for emcutlve lalenl Our comparatot pear companies an, comparable to us In !heir size, as measured by market capllalizatian, net income and revenues. 
Campensatlan paid by this comparalDr peer group is represenlallve of the compensallan we beUewe Is ,aqulred lo allracl, relain and motivate OIK executive l8lenl. The Committee, In 
canjunclon wilh Compensla, l8Vlews Ille composillon of this group 8l1l1Ulllly and makes adjusbnenls ID lhe composition of the group as It cleern8 appropriate. The maJorffy of the 
companies In our COIIIP8l1IIOr peer graup haw remained Ille same over the years. The group lharefare provides a lall1y consistent measure for comparing executive compensation. 

The Cornmlllee conald818d Compensia's analpho (based on publlcly dlsc:lased campensaUon p,acticeS) of the compensation or axecutivas Nnlfng In similar pasllion8 at comparable 
companies to obtain • general undemandlna of current c:ompenaa11on pn,dlc:es In OIi' Industry. The analysis prowled by Cornpensla was usact to pm,,ide contmcl for the compensation 
decision& made in 2013 for 2012 performance, but the Committee's decisions were not lfnctly related to« atherWlse based upon the comparathle data. !Mmd, lhe Commi11ee usact 
this comparative data as one of many lackn COlllidered to 181 the compensation for our NEOs. The Committee elso used lhe analysis as a toot ID usess ,_ we1 the company Is 
Implementing Its care cornpensaUon Objedlve of -.!Ing compensation Wlllghtmd heavily In favor of variable compensation tied to perfcnnance. The emph811s on equity awards as 
campaed to cash a,mpensaBon - rellec:tad In the l8SUlls of Compensia's mal),lls which showed lhal lhe percentage of OVtlfllll average equity awards as a,mparad to overall 
average cash awards for - NE01 In 2012 was higher than Iha meclan for comparable companies. 

In its 2013 report. Compentia found that the tolal direct c:ampensmai ror our NEOa dusters above 75% of our 11>-company 2012 compaaor peer group. In applOVing execu1ive 
campanlllllon. Iha Commltee considered lhat tie company-a market capltallzation Is at the 88"' pen:entle of - 2012 campsat« peer group and the company's size, In tenns al net 
income and 18V911UB, Is _greater than the median of our 2012 comparator peer group. Further, the CCIIMlitlee notes that lhe company's TSR was above the 7flll' peccanllle for one-year 
TSR and above the 110"' percentlla for fivll.yes compound average annual TSR of Ns lnwslly peers (Le .. companies in the same GICS group as lhe company) and above the 7f/A 
percentle for one-year TSR and above the eo'II pen:entlle far flva-year and �~� compound average annual TSRs of the 2012 comp«m« peer gn,up compenieS. The company 
also has a record or austalned perfonnance against the 2012 comparator paer group companies, pasting - the 7rJh percenllle far three-year operating ma1Qin and nat mqln and 
above Iha 61)111 pan:entle far revenue grcwth against the 2012 comperalOr peer group companies. The Convnlllee also consldera each NEO's roles and rasponsillllties wllhln the 
~. individual paiformanca, campany performance and Internal pay equity In addlion to lhe rasulls or lhe competilive pay analysis. 

Risk Considerations in Our Compensation Program 

Tha ConnHtee. - Iha ..istance of Compensia, conducted a review of lhe company"s material compansalion policies and practices applicable to its emptayees, lncludlng its 
executive olficers. Based on this review, Iha c«nmlttee conduded that thasa polk:ies and practices do not cteete risks that are reasonably likely to have a material adverae etrecl on 
tie company. The key fealules d the execulive compansatton program that support this conclusion include: 

• a balance between cash and equity compansaUon; 

• a balance between ahort-tenn and long-lem, performance focus; 

• shOrt-larm lncantlva opporlunllles_ are capped and are not Dnked to any one specific goal; 

• equily awards have ..-ilnglll wsting requlramffls and relatlvaly short tenna; 

• a clawback policy Glal parmlts the Board to recovar bonuses, lncenUve and equity-baaed compensation from execulive officers and membenl DI lhe Board; 

• stock ownership guldeBnes; and 

• significant independent Canmttee oversight. 

Compensation Policies & Practices 

We are committed to strong govamance standards v.ith respect to our compensation programs, procedUres and practices. VVe believe lhat the following aspects ol our compensation 
progrems are Indicative ol lhls commHmant. 

Management Share Ownership Policy 

We have a share ownership policy that appllas to al ful.Ume members of our management team at lhe vice president level and above and any pa,t.t;me vice preoidents who continue 
to receive equity awards under our equity compensatlbn programs. The management share ownership policy is alnilar lo our share ownership policy lhat applies to all 
ncn-management members of the Boan! descrl>ed on Jl8ll8 15 of this PIOXY Slatemenl The purpose ol lhe policy is to ensure lhal our exea11iw ofticers and olher members of our 
senior management team accunuate a meaningful ownership slake In Iha company over time by relainlng a specified financial interest in our common stock. Both shllA!II owned 
dil8clly and sllares undallylng vamm but unexen:ised stock appreciation rights (Including SSARI), stod< options end shares Ulldeflying unvested reslrtclad oloc:k units are Included In 
the detennlnalion or whether the share DWllelShip gwlelines an, meL The total net reatlzable share value relllinecl must have a current ma1<et value or not less than the 1oWer ol 25% 
or lhe total equity award value In excess of $100.000 realzed to date by the executive (since pramotlon to VP):« a specific multiple ol lhe executive's base salmy. The salary multlple 
requirement for our current NEOs Is 5.0 for Mr. Thiry, 3.0 for Messrs. Kogod and Rodriguez, 2.0 for Mr. Usllton and Ms. Rivera, end 1.D for Mr. Hilger. As of December 31, 2012, all al 
the NEOs meet or exceed our share ownership policy and guidermea. 
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Policy Regarding Clawback of Bonuses and Incentive Compensation 

In 2010. the Boanl adopted a clawback policy lhat permits Iha Board la recover bonuses, incentive and equily-based compensation from executive offlcels and members ol lhe Board 
whose fraud or lnlenllcnal misconduct was a lignllicant contributing factor la U,e company having to restate al or a po,1lan ol lls finandal statements. The polcy a10WS for lhe rac:overy 
of any bonus or Incentive c:ompensalon paid to those executive off-. or dilectoJS, Iha cancellation of restrk:ted or defermf stock awards and oulslandlng stock awards granted la 
thou exeadlve o11icers or dlrectcn. and lhe reimbur9ement of any gains resized that we attlibutable to such awards la lhe fullest extent permitted by law. The policy allaws for U1e 
foregmlg actlana la Iha extent U1al U,e amount of Incentive compensation was caladaled based upon Ile achievement of C8llaln flnandal ruutts lhal were subsequently reduced due 
la a �~� the executhie o1icer or dlraclDr engaged In any fraud or lnlenional misconduct that was a slgnllk:anl contributing fador la U,e company having la restate 11s financial 
slatements; end where the amount ol the bonWI or lneenllw c:ompensallofl that would have been MSded lo tt,e officer had the financial results been p,opeily raported would have 
been loMl" than the anowt ac:lually awaded. The company wUI not seek to recover bonuses or lncenlve or equity-based compensation paid or vested more than three years prior IO 
the data the appllcable restalemlllll is disclosed. 

Tax And Accounting Considerations 

Wien ravlewlng c:ampansallon matters, the Committee considers the anticipated lax and accounUng treatment of various payments and be..- lo lhe company and, - relevenl. ID 
its exacut1ws. Sec6an 182(m) of the lnlemal Revenue Code generally dlaallcws a tax dedudion for compensation In exceas of $1 mllion paid lo Ille chief executive o1llcar and the 
bee otla most llighl!I c:ompensaled NEOs employed at lhe end of the year (alher than the chief llnanclal olllcer), such execulves hereinafter relerenCed as �~� employees." 

Certain campansatlan II apeclflcaly exerq,t from the deduction limit to lhe extent lhet H does not exceed $1 milion during any llsc:al ,_ or Is "'J)effonnance-" as defined In 
Section 182(111). IMllle the Commlttae recognizes Ille d11lreblllly of presenring the deduclibllly or payments made to Iha NEOs. the Commlllee bellaves that B must maintain ll8ldblllly 
in Ba approach in order lo slruclln a p,ogram that Is Iha moot effective in allrading, motivating end ralalning the company's key ""8CUllveso 

Section 409A of the lntamal Rawnue Code requires pn,grams that alow execulives to defer a portion of their current Income to meet c:et1aln ,equiremenls reganlng risk al falfellln 
and election and ctlslrlllu1lon timing (among - consldanlliona). 

Section 409A a/the lntamal Ravanue Code requires lhel "nonqualifled deferred campensation" be delerred and paid under plans or arrangements that .usJy U1e requirements of lhe 
statute with respect to 1h11 Umlng al defemll etedlons. liming of payments and cer1aln olher matte,s. Faiure to satisfy a-e raqwements can upose employees and othar sllVlce 
providers to ac:celeraled lncoma tax liabillias and addlUonal taxes and Interest on their vested compenaallon llldar 9Uch plans. Accordlngl!I, es a general mellar, H Is our Intanllon lo 
design and admlnlslar our compensation end benefits plans end anangements for al of our employees and other service providers, lndu<lng our NEOs. so that they are either aempl 
from, or sallsfy the reqlirements of. Section 409A of the Internal Revenue Code. 

The company accounts !or atock-based compansauon in accordance with FASS ASC Topic 718, whi:h requileS the campeny to recognize compansalion expense for shal'Hl8ll8d 
payments (indudlna SSARa, RSUs end other formS of equty compensalion). FASB MC Topic 718 Is taken Into aa:ount by the Committee In delermlnng to use a partlollo approach to 
equity �~� awadlng SSARs and RSUs on a value-equivalent basis conaldering the natural economiC exchange reUos irnpled by lhalr �~� reapective fair values. 
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COMPENSATION COMMITTEE REPORT 

The Con.,ensallon CommlUee of the Bomd is currenuv composed of three independent, non-employee dln!clor.l. The �~� Committee ove,sees the company's 
campensallon progn,ms on behal ol lhe Board. The Compensation Committee reviewed and discussed the Compensation Dfsalssion and Anafysia set fOrlh In this Proxy �~� 
with management. 

Based on Ille Compensallon Cammlllee's review and dltalsslon wllh managamen~ Ille Compensallan Commlllee recammended lo Ille Board lhal the Compensallan DISCIISlion and 
Anafysls be lnduded In the company's Proxv Stalement rot Ille company's 2013 ennual mee&ng or slodholdars and the companys annual report an Form 1()..1(. 

COMPENSA110N COMMITTEE 

John M. Nahra (ChaiJman} 
PeterT.Grauer 
Roger J. '\lallne 

The lnronnatlon conlained above under lhe caption "Compensation Commlllee Report" wm nol be considered "IIOliciting malerial" or lo be "flied" wllh the SEC, nor wlll lhat inlomlalion 
be lnc:orpOraled by ntfeience Into any Munt fling under Ille SOCllities Act of 1933 or the Securffles Exchange Act of 1934, except lo the extent lhel we epeclflcaly lnco,parate n by 
reference Into a fiinD. 
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EXECUTIVE COMPENSATION 

2012 Summary Compensation Table 

Non-Equity 
Stock Option Incentive Plan AUOlhor 

Name and Principal Salary Bonusl11 AwardslZI AwardsPl . Compensation141 Compensatlonlll Total 
Position Year ($) ($) ($) 1$) ($) ($) ($) 

Kent J. Thiry 2012 $ 1,050,000 $ 200,000 $ 7,976,044 $ 12,074,350 $ 5,000,000 $ 481,727 $ 26,799,121 
Chuman or the Board or 
Dlrackn 2011 $ 1,050,000 $ 200,000 $ 12,057,150 $ 3,750,000 $ 484,495 $ 17,541,845 

and Chief Execullve Olllcer 2010 $ 1,020,000 $ 200,000 $ 4,755,000 s 4,729,560 $ 3,125,000 $ 291,463 $ 14,121,043 

Dennis L Kogod 2012 $ 600.004 $ 118,000 $ 4.038.D57 s 1,358,364 $ 1,400,000 $ 45,877 $ 7,758,302 
Chief Operating Officer 2011 $ 800,010 $ 118,000 $ 6,028,575 $ 1,750,000 $ 107,383 $ 8,803,868 

2010 s 7'Z7,075 $ 118,000 $ 2.3n.500 $ 2,384,780 $ 1.500.000 s 17,095 s 7,104,450 

Javier J. Rodriguez 2012 s 700,001 S 76,423 $ 4,038,057 $ 1,356,364 $ 1,400,000 $ 110,838 s 7,681,483 
President 2011 $ 549,880 s 3,835,663 $ 750,000 $ 35.379 $ 5,171,032 

2010 $ 544.980 $ 665,700 $ 457,814 $ 1,000,000 $ 50,375 $ 2,718.878 

Luis A. Borgen (&I 2012 $ 164,423 $ 234 $ 164,657 
Former Chief F'111811dal 2011 $ 450,000 $ 452,422 $ 100,000 $ 680 $ 1,003,082 
Oflicar 2010 $ 348,154 $ 282,978 957,702 $ 96,000 $ 2,500 $ 2,628,182 $ 962,850 s 

James K. HIiger 2012 $ 
Interim Chief Flnancial 

326,925 $ 360,000 $ 440,838 $ 482,974 $ 561 $ 1,611,298 

Officer 
and Chief Accounllng Officer 

Kim M. Rivera 2012 $ 489,994 $ 216,000 $ 358,714 $ 120,744 $ 215,000 $ 561 $ 1,411,013 
Chief Legal Officer 2011 $ 465,376 $ 896,000 $ 1,446,858 $ 180,000 $ 680 $ 2,988,884 
IOI Corporate Seaetary 

Thomas.o. Usllton, Jr. l7l 2012 $ 484,614 $ 1,000,000 $ 335,000 $ 56,304 $ 1,675,818 
Senior \Ace Prealdanl 

(1) The amoun/S tepotled in this aJ/umn ,.,,,,..sent disaaliona,y bonuses, including 111tenBon, telocalion, signing and ttansadlon bonuses, fOr the year w/111 ,especl ID wlrldr they 
we,e aamed, ,egan:faSs of when such bonuses""' paid. Bonuses may Ila paid In cash, SSARs. tNIJicted $lock unils or a combination of cash, SSARs. and testtfded slDc:I< 
unm;. The cash component of annual incenfive bonuses a,e also included In this column; ellC9PI that the cash component of any bonus awarded under our EJP Is lndudlJd in the 
"Non-Eqlily Incentive Plan Compensation" co/uJM. For 2012, our NEOs received Rllocalion bonuses as to/lows: Mr. Thi,y • S200,000; Mr. KDgod • S118,000; Mr. Rodlfguez • 
$76,423; and Ms. Rivara - S114,000. The amount 111f)Olted also includes the fotlowing: for Mr. Hilger, an annual pedonna~sed cash bonUS of $160,000 and a $200,000 
discteliona,y /lon/Js; for Als. Rivera, a S102,000 discllJlionaly bonus; and for M, Usilton, e $1,000,000 tlllenlion bonus as fllllhar desaibed under "Compensa/ioo Discussion and 
Analysis-Elements of Compensa6on - Relocstian and Retention Bonuses.· 

(2) The amounts shown in this column iellect res/Jicled sloc:k unil awan1s and 111presant 1118 agg,egale gn,nt c/8/e fair value of an such awalds gn,nted to the executive duJing the 
year as estimated by the company in aa:omance w/111 FASS ASC Topic 718. See Note 11 to the Consolidated Financial Statements inclUdad in our Annual Report on Form 10-K 
for the year ended Dacambar 31, 2012 fOr a discussion of the relevant assump/ions used in calcula6ng these amounts pu,suanl lo FASS ASC Topic 718. 

(3) The amounts shown in Ulis column te/leCt SSAR awall1s and 111/JtllSfllll the aggregate grant date fair Vlllua of an sue/I awatds gmnted lo the executive duling the )'8ar as 
estimated by the company in 80COll1ance with FASB ASC Topic 718. See Nole 17 to the Consolidaletl Financial Statements included in our Annual Repott on Form 10-K for the 
year ended December 31, 2012 fora dlscusSion of the televant assumptions used in catculaling theS9 amounts pu,suant to FASS ASC Topic 718. 

(4) The amounts shawn in this column consituta payments made undar our EIP. Under our EJP, ewan1s are reported for the year wilh respect ID wm:11 they wa,e earned, ,egan:/lass 
of when the swan:/ is paid. Please see "Elemants of Compensation-Annual Pelformance-Based cash Compensation-Exaculive Incentive Plan" in this PIOxy Slatement for a 
discussion of Iha pelformBnca ctitelia under Ule EIP. 

(5) Amounts included in this column are set fo,th by catego,y below. Tha amounts disdosed, oUlar than usa of a ftaelional/y-owned or clladeied corporate a/tctalt, ant the actual or 
Shatll of ac:lual costs ID the campany of providing lhese banefits. Because a fractiona8y-owned orCMrtated co,porate aiteraff is used primalily tor business purposes, wa do not 
include in inctementat C0$1 lhe fixed costs that do not change based on usage. The incremental cost lo us of personal use of a ftaclionaRy-,,e or chatlel&d corporate aitMlff, 
including use fOr commuting, is caJculated based on the variable opera5ng costs relllted to the operation of the ai,c,afl, includlng fuel costs and landing fees. IJip-te/aled repai,s 
and maintenance, catenng and other miscal/anaous valiable co$!$. Fixed costs that do nol change based 011 usage. such as pllol salalies. training, ulilili9s. deplBCiation. 
managamanl fees, taxes and general ,ep8its and maintenance are excluded. The valUe of the personal use of a f,actional/y-ownecl or chartered co,po,alB Bilcnlff by our NEOs is 
included in their persona/ income in accon1ance with applicable tax ragulations. 
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Name and Principal PoslUon 

Kent J. Thiry 

DennlsLKogod 

Javier J. Rodriguez 

Luis A. Borgen 

James K. HIiger 
Kim. M. Rivera 

Year 

2012 

2012 

2012 

2012 

2012 

2012 

Aircraft Usagelal 
($) 

S 497,379 

$ 45.221 
$ 110,077 

Thomu 0. Usilton, Jr. 2012 $ 56,023 

llfelnaurence Total Al Other 
Premiums CompansaUon 

($) ($) 

$ 1,348 s 498,727 

s 856 $ 45,877 

$ 581 $ 110,638 

$ 234 s 234 

$ 581 $ 561 

s 561 $ 561 

$ 281 $ 56.304 

(a) For purposes ol calculating the ina&mental costs to the company of each NEO's pal50ll8I use of company ain:lafl, Uie folSI cost of lhe /light is aJ/ocated to per.,onal use 
baad upon the 18/alive ratio of pe,sonal mileage to total mileage. Costs tor fuel, g/Olllld costs, catenng costs, laming fees, domestic pasenger fees and '8delal excise 
tax cha,ges a,e also include<I, if applicable. 

(6) Mr. 8olJ1fJn seMKJ as our chief lfnanclal oflicer U,,augll Apnl 15, 2012. 

(l) Mr. Usilton Is no longer an execulive oflicer of Ille company flfflJ<:live Ap,il 1, 2012, and has been employed by the company on only a part-lime basis since such date. 

Employment Agreements 
On July 25, 2008, we enteied Into an employment agreement with Mr. Thliy Which replaced his employment agreement lhal wes enlered Into m Oclabar 18, 1999 (as amended on 
May 20, 2000, Navembar 28, 2000 and March 30, 2005). The emplayment agreement provides for 811 Initial tern, lhrough July 25, 2011 and c:antinuea thereallerwith no fullheradion 
by ellher party for suc:cesslve one-year tarms. The successive one-year terms of Mr. Thlry's emplayment agreemenl enables us to cany f-.1 hlS visions and slral8IIY and his unique 
9klls. Mr, Thiry Is eliglble lo racen,e a bonus basad upon lhe achlellemenl of peitormance goals as del8lmlnad by the CommHlae and the independent dlreclors in acconhn:e with the 
Cammillee ..,__ Ila target incentive bonus under his employment agn,ement Is his .,..,al base salmy In eirect during lhe beginning of Iha applicable fiscal year, ... ough his actual 
incentive bonus may exceed lhal amount In a parllcular year, and has eJOCeedad that amount In recent years. 

We enlered into an employmenl agreament with Mr. Kc,gad elledlve Oc:IDbar 24, 2005. Thill agreamenl was subsequenlly amended effective December 12, 2008 and December 31, 
2012. Tha agre...- provides for employment at wil, with ellher party permitted to lerminate the agreement al any time, wllh or wilhoul cause, subject to nollce requirements. Mr. 
Kogod is eligible lo receive a dscretionery performance bonus wilh Ille aclual amount to be decidad by our CEO and/or lhe Board or lhe Cammitlee. 

We ..,_ Into ., empk,yment agn,tlllH!nl wilh Ms. Rivera ellec:llve Oc:lober 19, 2009. The llgl8efflllll pnlllides for employment at wll. with llllher party penrilled to lerrilale lhe 
ag,eement at any time, with or without cause, subject to notice requirements. Ms. Rivera is aliglble to teeelve a dlsClelionaly perfonnaH:e bonus with the actual 8IIIOlri lo be decided 
by our CEO and/or lhe Boan! or Ille Committee. 

We -lnta an emptc¥nentagreementwilh Mr. Hlger ellec:llw Sap1amber 22, 2005. This agreement was subsequently amended effeclNe December 12, 2008 and~ 27, 
2012. The agreemehl pn,vldes for employment at will, with either party permitted to terminate the agoeement at any time, wBh or wtthaut causa, a,bjecl to notice requlramenls. Mr. 
HIiger Is eligl>le ID recen,e a diaaelionary performance bonus wilh Ille -.ial amount to ba decided by our CEO and/or the Boan! or lhe Committee. 

We entered Into an empto,mant agreement with Mr. Rodriguez eledlva March 17, 2010. The agreement provides for employment at will, with either party perntted to lennlnala the 
agreement at any lime, wilh or wilhout cause, subject lo notice requirements. Mr. Rodriguez Is eligible to receive a dlacretionaly performance banuS with the actual amaunt to ba 
decided by our CEO and/or the Boanl or the Commltlee. 

We entered into an llffl!llol,menl agreen,ent wllh Mr. UsDtt,n e/redive August 16, 2004. This agreemelll was subseqUanUy amendad elfeclive December 15, 2006 and December 12, 
2008. The agreement provides for employment at will, with either party palffllltad tb terminate the agreement at any time, with or withOut Cllllle, IUbjed to noUce requirements. Mr. 
Usilton Is elgible to rac:eive a disaetlonary pa,tonnanca bonus with Iha aclual amount to be decided by our CEO and/Gr the Board or the Commiltee. Elfedlve Aprtl 1, 2012. Mr. Uallcn 
Is no longer an ""8CUllw officer of the company end since that date has been employed by the company on only a part-time basis. 

For a desaiplon of certain termilallon and change of COllbol provlsiOns included in the ampioyrnent agreements for our NEOs, please see "Potential Payments Upon Tennlnatlan or 
Change of Conl/01" beginning on page 57 of this Proxy Statement. 

The folowtng i.ble sets follh Information conceming awards made to each of lhe NEOs under the company's EIP and equity compensation plsns during 2012. 
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2012 Grants of Plan-Based Awards 

AIIOlhtr Al Othtr Options Grant Date 
Estimated Future PaYoUts Under Stock Awards: Awards: Number Exercise or FalrYalue 

Non-Equity Incentive Plan Awardsl1MZl Number Of of Securities Base Price otStock 
Shares Of Underlying of Option and0f)llon 

Grant Threshold Target Maximum Stock or Units Options Awards Awards 

Neme Date ($) ($) ($) (#) (#)IS> ($/Sh) ($)Ill 

Kent J. Thiry -{1) s 1,050,000 s 5,000.DOO 
12/18/2012 500,000 s 110.68 s 12,074,350 

12/18/2012 72,064(3) 7,978,044 

Dannis L. Kagod -{I) s 1,500,000 $ 5,000.DOO 

-(2) $ 1,228,500 $ 2,457,000 $ 10,000,000 

12118/2012 S8,2SO $ 110.68 $ 1,358,364 

12/18/2012 22.403(3) $ 2,479,564 

12/18/2012 14,063(3) $ 1,558,493 

Javier J. Rodriguez -{1) $ 750,000 $ 2,500,000 

--(2) $ 1,228,500 $ 2,457,000 $ 10,000,000 

12/18/2012 56,250 $ 110.68 s 1.358,384 

12/18/2012 22,403(3) $ 2,479,564 

12/18/2012 14.D63c4) $ 1,558,493 

James K. Hlger47l -(2) $ 218,500 $ 437,000 $ 10,000,000 

12/18/2012 20,000 s 110.68 $ 482,974 

12/18/2012 3,98313) $ 440,838 

Luis A. Borgenl1llll $ 100,000 $ 2,500.000 
Kim M. Riven -{1) $ 180,000 $ 2,500,000 

-(2) $ 164,000 $ 3211,000 s 10,000,000 

12/18/2012 5,000 $ 110.68 $ 120,744 

12/18/2012 1,99113) $ 220,384 

12/18/2012 1.250(4) $ 138,350 

Thomas 0. Uslllon, 
Jr.111191 $ 0 $ 2,500,000 

(1) For 2012, non-equity incenlNe awatds lo Messts. 7lriry, Kogod, Rodnguez and Usillon and Ms. �~� we,e made under the EIP. The "male/mum" amounlS shown in the table 
- l9llecl the laJgest poalble cash payments under lhe EIP for lhe 2012 pa,tormllllCB period for parpo$t1S of qualifying the plan under Section 1112{m) at the Code. There a,e 
no IIIJesholds or ta,gelS under the EIP: however. pul$UBIII lo 111, Th/ry's employment ag,eemen~ /is tarr,at Incentive bonuS oppo,lunlty roreac/1 lfscaJ yeer llha/1 be equal ID 100% 
of his ba$e salary /II effect at the beginning of sud1 IJscal year; plOYided, that the amount d his bonus may axc:eect 100% of his bass salary n latf/tlt pedonnsnce goals for the 
fiscal )'9Br are exoaaded. l'lftll ,espect ID Messls. Kogod, Rodnguez, Borgen and USIiton and Ms. Rivera, because the Committee does not sat a la1!11lt amount under the EIP, the 
te,get amount ,epoTled Is lhe cash bonus amount aamed by each of them under the EIP in 2011. The EIP pro'lides that the CommittBe may use •negative dl,oalkm" lo awa,a 
any amount Iha/ dOes not exceed the maximum. tn 88Ch case, the cash bon118 amounts actually earned by Messis. Thiry, Kogod, Rodliguel and lhi/lDn and Ms. Rivelll in 2012 
ate ,epotled in the ·Non-Equity lncentiw Plan Compensation" COiumn of the ·2012 Summa,y Compensation TallAI. ·Fora descripljon of lhe EJP. see "Compensafiln D/scu$$ion 

and Ana/ySis-Elements of Compensation-Annual Petfonnance-Bassd Cash Compensa/ion-Eucum tncenlive Plan" in thiS Ptr»cy Statement 
(2) Non-equity incentille awalds we,e also granted under Iha 2011 Incentive Awan:I Plan in the form of cash-based pedormance awan:ls ID Mess,s. Kogod, Rodtfgusz and Hilger and 

Ms. Riven, on December 18, 2012. The •ma,a,num• amounts shown in the table above ,eflect the 18/gest possible payments under the cash-bassd petfonnancs awatds for the 
2013-2014 petfonnance period for purposes of qua/ilying the plan under Seclion 162(m) of the Code. The amounts shown in the "Th,esho/d" column tefleCt Ille thl&Shold 
cash-based pemmnance awan:I Wluc/J is. 50% of the amount shown in the 'Target" COiumn. The maximum amount of any caSh-basad pelfonnance awatd payable to any 
execulNe ofllcer is $10,000,000. Howewr. the ta111et awald 118/Ues for each of the NEOs at the time of grant Is subsfanfally tower than the maKimum end are set folth in the 
column enli/Jad 'Ta,vet" above. For a desetipliOn of the cash-based pelformancs swards, see "Compensal/on Discussion and �~� of Compensa/km-Long-Tenn 
Incentive Program-Cash-Based Performance Awards" in this Proxy Statement. 

(3) This number rep,asents lime vested RSUs gninted under the 2011 lncsn/ive Award Plan. For a deSClip/ion of the RSU awards. see •compensalion DiscuSSiOn and Ana/ySJs 
--Elements of Compensalion--l.Dng-Tenn tncenlive Program-Equity Awan:ls-RestJicted Stock Units" in this Ptoxy sratement. 

(4) This number represents RS~ granfed under the 2011 lncentille Awald Plan. For a description of the RSUs. see •compensation Discussion and Analysis-Elements of 
Compensation-Long-Term lncenlive Prognim--Restnc/ed Stock Units" in this PmJty Statement. 

(5) This number represents SSARs awarded undet the 2011 lncentiw, Awan:I Plan. For a desctlplion of the SSARs, see "Compensal/on Discussion and Analysis-Elements of 
Compensation-Long-Term lncenlive Program-Equity Awa~ ApfJl808/ion Rights" in this PtDKy Statement. 

(6) These amounts are the agg,agale gnint dale fair values of each awan:I dslerminsd pursuant to FASB ASC Topic 718. See /Vole 17 to the Consolidated FinancJBI Stalements 
included in our Annual Repod on Fonn 10-K for the year ended Det;ambsr 31, 2012 for a discu:lsian of the /81eV8nl assumptions used in ca/cu/sling grant dale fair value pu,suant 
lo FASS ASC Topic 718. 

(1) 1.1, Hilger did not patlicipats in the EIP in 2012. Accon:lingly. the incentive awan:I aamad by 1.1, Hilger for his 2012 pedormance is ,epotled in the "Bonus"column of the ·2012 
Summary Compensa6on Tabla" in this Pn,,cy Statement. 

(8) 11ft: Bo,pen teeeivsd no grants ol equity-based awan:ls and dkl not aam any ceSh bonus amount under the EIP for the year ended December 31, 2012. 

(9) 11ft: Usilton l80flived no grants of equity-based awan:ls for the year ended December 31, 2012. 
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Narrative to the Grants of Plan-Based Awards Table 

Awards 
See "Compensation Discussion and Analy,!b-Elements of Compengalion-Annual Pelfonnanc:e.f! Cash Campensaliol>-Execullve Incentive Plan." and "Compensation 
D1scuss1an and Analysls-Sements of Compensallon-long-Tenn lncen1lve Program· In this Proxy Sla18ment for a deseliption of U!e EIP. and grants of cnl>baSed perfannanCe 
awanls, SSARs, and RSUs. 

The folowing lable sets forth Information concerning outstanding stock options and SSARs and unvesled stock awards held by each of the NEOs at December 31, 2012. 

2012 Outstanding Equity Awards at Fiscal Year-End 

OpUonA-nls Stock Awards 

Number Number Number Marlcet Value 
of SecurHles of SecurHIK of Shares or of Shares or 

Underlying Underlying Option Units of Stock UnNs of Stock 

Unexen:lsecl Un exercised Exorcise Option That Have That Have 

Options(#) Options(#) Plfce Expiration Not Vested Not Vestedl11 
Name Grant Data Exercisable Unexarclsable ($) Date (#) 1$) 
Kent J. Thiry 312/2009 321.1166(2) 108,334(2) $ 46.26 3/2/2014 

3/31/2010 206.250(3) 93,750(3) $ 63.40 3/31/2015 

4/13/2011 500,000(5) $ 86.70 4/13/2016 

12/18/2012 500,000(8) $ 110.88 12/1812017 

3/31/2010 37,50(}(I) $ 4,144,875 

12/1812012 72,064(9) $ 7,965,234 

Oennls L Kogod 3/2/2009 58,334(2) $ 46.26 312/2014 

3/31/2010 13.375(3) 48,875(3) $ 63.40 3/31/2015 

4/13/2011 250,000(5) s 86.70 4/1312016 

12/18/2012 56,251)(8) s 110.88 12/18/2017 

3/31/2010 18,750(7) s 2,072,438 

12/18/2012 14,063(10) $ 1,554,383 

12/18/2012 22,403(9) $ 2,476,204 

Javier J. Rodriguez 3/8/2009 54,186(2) 10,1134t2) s 45.72 3/8/2014 

3/31/2010 16,333(•> 11.667(') $ 63.40 3/31/2015 

4/13/2011 130,000(5) $ 86.70 4113/2016 

12/812011 40,000(a) s 73.92 12/8/2016 

12/18/2012 56,250(8) s 110.88 12/1812017 

3/31/2010 7,000(11) $ 773,710 

12/18/2012 14,063(10) $ 1,554,383 

12/18/2012 22,403(9) s 2,476,204 

Luis A. Borgen1141 

James K. Hilger 3/2/2009 3.334(2) $ 46.26 3/2/2014 

3131/2010 416(4) 2,084(4) $ 63.40 3131/2015 

4/13/2011 17,500(5) $ 86.70 4113/2016 

12/18/2012 20,000(8) $ 110.88 12/18/2017 

3131/2010 1,667(12) $ 184,254 

12/18/2012 3,1183(0) $ 440,241 

Kim M. Rivera 1/8/2010 7,500(2) 25,000(2) $ 61.00 1/8/2015 

4/13/2011 80,000(5) s 86.70 4/13/2016 

12/18/2012 5,000(8) $ 110.88 12/18/2017 

1/8/2010 5,000(13) $ 552,650 

12/18/2012 1,250(10) $ 138,163 

12/18/2012 1.99119) $ 220,085 

Thomas 0. Usilton, Jr. 3/2/2009 8,333(2) $ 48.26 3/2/2014 
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(1) The mar/rel 118/ue of shares or units of stock that have not vested rellecl$ the $110.53 closing pnce of our stock on Deoember 31, 2012, as reported by /he NYSE. 

(2) These SSARs vest 25" on the lilst &111WetS81}\ 8.33" on /he 20th month and 8.33" every four months /hereafter fmm the grant dale. 

(3) These SSARs 1111st 25" on the fi,st BIIIWefSIIIY and 6.25" eve,y three months /hereafter from /he g,ant dale. 

(4) These SSARs 1111st 33% on the second anmversa,y and 8.33% eve,y three months thereafter fmm the grant dale. 

(5) These SSARs vest 50% on the thin1 and foutth anllivelsaJtes of the g,ant dale. 

(6) These SSARs vest SO% each on April 1, 2015 and April 1, 2016. 

(7) These RSUs 1111st In equal installments on each of May 15, 2013 and May 15, 2014. 

(8) These SSARs ll9St 33% OIi /he second, thild and fourth anniversalies of the grant date. 

(9) TheseRSUs west SO% onaachof May 15, 2015andMay 15, 2016. 

(10) These RSUs west 50% on May 15. 2015 and May 15. 2016, subject to /he sallsfacliOII of the 2013 RSU Pedonnanoe Condi/ion. 

(11) The,emaining 66%oflheseRSUs wiR1111st 33% on each of May 15. 2013andMay 15, 2014. 

(12) These RS Us vest 33% on each of the second, lhitd and foutlh anniversaries of /he date of grant 

(13) These RSUs west 33% on /he lhltd ann/vefSIIIY and 11.11" eve,y four months lhareafter fmm /he date of g,ant. 

(14) Mr. Borgen had no outs/anding equity awatds as of December 31, 2012. 

The following table oels forlh Information conc:eming the exen:ise or stock opUons and SSARs and the vesting of stock awards held by each ol lhe NEOs during 2012. 

2012 Option Exercises and Stock Vested 

OpUon Awards Stock Awards 

Number or Number of 

Shares Acquired Value Reallzad Shares Acqulrad Value Reallzed 

on Exercise on Exercise on Vesting on Vesting 

Name (#) ($)111 (#) ($)111 

Kent J. Thiry 1,020,000 $ 57,165.534 18,750 $ 1,541.813 

Dennis L Kogod m,250 $ 17,925,017 9,375 s no,906 
Javier J. Rodriguez 282.500 $ 13,480,959 8,833 $ 602,094 

Luis A, Borgen 10,000 s 238,155 

James K. HHger 29,166 $ 1,178,475 833 $ 68,498 

Klin M. Rivera 20,000 $ 883,534 

Thomas O. Usilton, Jr. 123,534 $ 4,508,038 800 $ 49,338 

(1) Value teabed on exeicise Is determined by SUblJacling the exel!ise or base ptioe fmm the mar/el price al our common stock at exen:ise, and mulliplying the iemeindel by the 
numberofs/lates exen:lsad. 

(2) Value raaJized on vesling Is detennlned by mulffp/ying the number of shaies underlying RS Us by the closing plioe for our common stock on the date of vesting, as ,epotlBd by Ille 
NYSE. 

No Pension Benefits 

The company does not have a defined benefit pension plan in which any employee. induding the NEOs, can participate to receive paymenls ar other benefits at, follnwing, or In 
cannection with RlliremanL 
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Non-Qualified Deferred Compensation 

The following tabla sets larlh information c:anceming the company's nonqualilied deferred compensation plans. 

2012 Nonqualified Deferred Compensation 

Name 

Kent J. Thiry 
VOlunlllly Deferral Plan 

Dennis L Kogod 
Execullve Retirement Plan 

Javier J. Rodriguez 
Volunlary Deferral Plan 

Luis A. Borgen <•> 
James K. ~r ft) 

Kim M. Rivera <•> 
Thomas 0. Usilton, Jr. 

Executive Registrant 
Contributions Contributions 

In Last FY In Last FY 
($) ($) 

$ 2,488,462(2) 

Allllreeete Aggregate Aggregate 
Earnings Wilhclrawals/ Balance 

In Last FY Distributions at Last FYE 
($)11) ($) ($) 

$ 493.417 $ (287,371) s 5,387,817(JI 

$ 31,682 $ 220,054 

$ 69,414 $ 460.411(4) 

Volunlary Delena! Plan $ 36,911 $ (12,371) $ 390,705 

(1) None of Ille eamlngs in this aJumn a,e included In Ille Summary Compensa/ian Table because they a,e not prete,enlial or above marlce!. 

(2) This amount is ,eported In Ille "Sata,y" column in the Summa,y Compensation Table for 2012 as well as compensation earned in 2011 but paid in 2012 which is included in lhe 
"Non-E,Juily lncsnlive Plan CompallSIJ/ion" column in the Summary Compansalion Table for 2011. 

(3) Mr. Thuy defened 12,448,462 in 2012, S1 ,443, 750 in 2011 and S772,5S6 in 2009 into Ille Voluntary Deferral Plan. 

(4) MeSS/$. 8olpen and Hilger and Us. RJve,a did not patlic/pale in any of the company's nonqua6/led deffined compensation plans in 2012. 

Voluntary Deferral Plan 

The 2012 Nonqualified Deferred Compensation Tabla presents amounts deferred under our Voluntary Deferral Plan. 

Contributions 

Under the Voluntaty Deferral Plan, pa,11dpants may dafar (i) up la 50% or their base salary, (i) ell or a portion of lhelr annual bonus paymant that is earned In lhe same year as lhelr 
base salaly but payable In the lallowlng year and (Iii) all or a pollian of lhair other compensation as detennlned by the company. oerarred amounts are credited wiUI eamings or lanes 
based on lhe nlle of return of one or more Investment alternatives selected by lhe participant from among the investment funds selecled by the company. 

Participants may change lhelr lnveslment elections dally. Wa do not make c:onlributians 1a participants' accounts ,mcler the Voiunlary Defemll Plan. /ol participant contribulions are 
irrewcably funded into a rabbi bust for the banaftl of those partidpllnls. Assets held In the !rust are subject to the cluna of the company's general c:redlkn in the event of lite 
company's bankruptcy or lnaatvancy until paid la the plan participants. 

Payment of benefits 

Distributions are generally paid aut In cash at the parlldpanrs election either In the first or second year following raHrement or in a specllled year at least lhree to four years after the 
deferral elec:llon was elledlve. ParllcipMm elect to receive dislributions In the form of one. five, ten, fdleen ..- twenty annual installments. If the parlldpanl has not elected a specilied 
year for payout and Iha parlic:lpant becomes disabled, dies or has a seperallon from service, dlslributions generally wll be paid in a lump sum cash dlslrlbutlon. 

In the event of an unforeseeable emergency. the plan adrnlnlslratm may, In Its sole discretion. aulltartze lhe cessation of deferrals by a parlicipan~ pro,ride for immediate dllllribulion lo 
a participant in the form of a lump sum cash payment or provida for such - payment schedule as the plan adnml-r deems appropriate. 
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Executive Retirement Plan 

The table also presents amounts defell'ed under our Executive Rellrament Plan. The Executive Retirement Plan was assumed by tt,e company from Gambro ~. Inc. followinO 
DUr acquisition of Gamblo Hej!lthcara In October 2005. Amounts contributed to the plan were based on a percentage al an executlve"s annual base aalaly and SUCh conlribulion• -
made prior to DUr allSUfflpUon al the plan. We did not mate.any contrllutions to the Executive Retltement Plan folawing our assumption al the plan and alledhle Feblllmy 1. 200B we 
amended Ila plan to e1n*1ate lhe obligatlan to make fulthar conlrlbuttons under the plan. Under the plan, amounts in a p8111cipanrs deferred account - 100% upon U1e 8811er o1: 
0) two yea,s al senrice �~� the dale or canlribulion and (B) the date tt,e partk:lpant reachea the age al 60. All amounts contributed under this plan and currantly In �~� 
accounts wse contribuled prior ID FeblUary 1, 2006 and therefore are fully vested. Deferred amounts are crediled wllh earnings or losses based on the ralfJ ar .-n of one or more 
investment altemalives eelected by the pai1ic:ipant from among the lnVesbnenl funds selected by the company. Parllclpanls may change lllelr lnvastmenl eleCllons claly. Al 
contrlbulDns are Irrevocably funded Into a rabbi -. far the benelt of plan par11dpanta. Assets held In the trust are subject to the claims of the cornpany"s aeneral aedilDrs In the _,. 
of the company's banllluptcy or insolvency until paid to the plan participants. 

Potential Payments Upon Termination or Change of Control 

General Tenns and Definitions 

For pwposllS oru.e employment agreements with ea,;t, al aur NEOs and Ille table below: 

"Cause• is defined in Mr. Thlry"s employment agreement as any of the following: (I) conllidion of a falony: (B) any ad or fraud or dishonesty resulting or intended to result dlrectly or 
indirectly in personal enrichment at U1e expense of the company; (ii) repeated failure or refusal by the ell8Clltive ID lollaw policies eslabhhed by the Board al OnclOrl or wntten 
direc:tlves al the Boanl of Dnc:IGrs lhat goes UMMecled tor a period ol 30 conaecuUW! deys aftsr nolce of such failure or refusal, and U1at Is malellal and wilful and haS a,,_.... 
adverse effect on the company's business; or (Iv) a material breach of tt,e executive's employment agn,ement that goes uncorrected for a period of 30 consecutMI days - Wflllen 
notice haS been p,ollided to the execuflve. 

Involuntary leminaUon far "Malarial Cause" oc:an H the company tenn1nates employment far any of lhe following reasons: (I) convlc:lloi, of a felony or plea al no conta1 ID a felony; 
OQ any ad of hud or dishonesly In connedlon with U,e performance of Die executive's duties: (Ill) repeated failure or raluoal by U1e executive ID follow lawlld pallciaS or dlreclhles 
reasonably e-ashed by the CEO Of the coq,any or his delignee that goes uncorrected for a period ol 10 consecutive days after written notice has bean pn,vlded to U1e execulve; 
fN) a malllllal breach Of U,e executlva's emplaymenl agreement; (v) any grass or wilful mlscondud or gro11 negtlgence by the executiva In parfOrnWICe or tha llllllCUliws duties; (vi) 
egreg/aus conducl by U1e execullw lhal bmgs Die company or any of Is IIUbsldialles or a1lllates into public disgrace or dsrepute; (vi) an act al unlawful dlscrlrnnalon, indudinll 
leXU8I harassment; (VIII) a vlolalion of the duty of lol'alty or of any fiduciary duty; or (Ix) exclusion or notice of exclualon al the executive from participating In llrf fllderal _heallh care · 
p,ognun. 

Further, U1e �~� of "Material Cause• In Ms. Riwn's amploymant agreement includes Die fallowng additional Janguage: "Before U1e campany may dschalge Ms. Rivera for an 
ad al fraud or dehonesty In connaction with tha pe,fOnnance of her duties. Ms. Rivera shall have a right to contest har lermlnatlon to the entire Board or Dlrecloni." 

"Material cause'' la dellnad in the lllllpfDVment agreement of M-. Kogod as any of the folfowfng: (0 conviction of a felony or plea of no contast to a felony; (B) U1e actucfic8lion by a court 
of competent jurisdc:tion that the encutive haS commilled any act of fraud or dllhonesly resulUng or intended to resuR dreclly or Indirectly In personal anrlchment al U,e eicper,te al the 
company; (lD) repeated failure or refUsal by U1e execulive to follow policies or drectives reasonably established by the CEO of the company or his deslgnee lhal QOIII uncorradlld for a 
period of 30 consecutive days after written noice has been provided to lie exeadive: (lv) a material breach ol the executive's employment agn,ement 111111 gae,, IIIICOlleded for a 
period of 30 consecutive days after Wflllen notice has been prollided ID the executive; (v) any gross or wllful mlscondud or groes negligence by U1e executive In the performanc:a of his 
duties; {vi") egragiOUs condud by the executive that brings the company or any of Its sub•-• or alliliates Into public disgrace or disrepute; (vii) ., acl of unlaWlul dlscdmlnallon, 
Including sexual harassment; (vii) a violation al the duly al loyalty or of err, fiduciary duty; or (be) IIJCdusion or notice of exclualon of the execulive from participating In any fedanll hellllh 
care program. 

"Material cause• is defined In the en,ployment agreement of Mr. Uslton as any of the fallowlng: (~ conviction of a felony; (b) the adjudication by a court al competanl Jur1sdlcllon U1at 
U1e executive has commltled any act of fraud or dishonesty resulUng or Intended to result direcUy or indireclly In personal anrk:hment at U,e expense of the canpany; (RI) repeated 
fa lure or refusal by the executive to fellow policies or directives reasonably eslablished by tt,e chief executive olllcar of the CGlll>BnY or his designee lhat goes uncarracled for 8 period 
of 30 c:onsea,live days after written notice has - prolrided ID the 8l«lculive: (Iv) a material breach of Ile executive's employment agreement that goes uncorraded for a period of 30 
consacuUve days after written notice has been provided to tt,e executive: (v) an act of unlawful cliscr1mlnation. inclU<fmg sexuel harassment; (vi) a violaUon of the duty of loyally or of 
any fiduciary duty; or (vii) exdusion or U1e executive from participating In any federal health care program 

Except wllh respect ID Messrs. Thhy and Usilton, as noted -. a "Change of Control" means (i) any transaction or series of transactions In which any person or graup (WiHn Iha 
meaning or Rule 13d-5 under the Exchange h:J and SecUons 13{d) and 14(d) of tt,e Exchange Act) becDmes tha direct or indired "beneficial owner' (as defined In Rule 13d-3 under 
U1e Exdtange Ad). by way or a stock Issuance. lender oiler. merger, consolidation, DIiier buoiness combinaBon or Dlherwise. of greater dl8n 50% of U1a lalal IIOfing pow« (on a fulr 
diluted basis as ii aU convartlble securilles had been converted and aQ warrants and options had been umd1ed) enliUed to vote in the elecUon al directors DI the company (lndudlng 
any transac1iDn in which the company becomes a wholly-owned or majonty.owned subsidiary of anoU.er corpD18tlon), fa) any merger or consolidation or ieorganlz811Dn in which Ille 
company doft not survive, (Ill) any merger or consolldatton in which the company SUNives, but lhe shares of Die company's common stock outslanding immediately pdor lo such 
me,ger or COIISOl"NlaUon represent 40% or less of U1e voting power of the company after such merger or consoidatiDn, and (Iv) any lransaction In which mare U1an «I'll, or the 
company's assets are sold. However, despite the occurrence al any of U1e above-described events, a "Change DI Contrcr wl not have DCCUned If Mr. Thiry remainS lhe CEO of the 
company lor at least ane year alter the Change or Control or becomes the CEO or executive chair of lhe surviving company with which U1e company me,ged or conaoldaled and 
remains In that position for at least one year alter tt,e Change of Control. The delinilion DI "change Df control" In Mr. UsDton's employment agreement requires only a <IO'II, lhreshold of 
total voting power In dauaa "(I)." 
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"Good cause" means lhe occurrence of lhe followtng events without the executive's express written consent (I) the company malellally dlminlslles the scope ol th& exeadlve's duties 
and responslblltles; or (11) the company materialy reduces the executive's base compensallon. Notwihstanding lhe above, the occunence or any such condltlan shall not constltula 
Good Cause 1mless lhe executiva prallides natlce to the company or the eicistence of such condition not laler than 80 days after the Initial e,dstance of such c:onditlan, and lhe company 
shaD have faled to remedy such condition within 30 days after receipt of such no6ce. 

WIii respect to Mr. Thlry's employment agreement, "800d Reason" means during the employment period, without lhe written consent of the executive, any ane or more of the 
lolawlng (pnMdecl that an lsdad, lnsulmaltiat or Inadvertent action not taken In bad faith ar failure not ocamlng In bed faith which is �~� by the campany promptly after receipt 
of notice lheraof given by Iha ........., shaD not constikde Good Reason): (i) the asalgnment to lhe exeadlve ol any duties inc:Onslstent In any material and - respect with lhe 
executive's Ulen cunent dulias and respansftlilltlas; (I) the malarial and edverse change In the exeomve's tilles or poslllans; (IR) l8dudlOn In lhe ancullve's bale salary • targal 
amuat incentive oppoRunlly, unless such reducllons are part of an across-lhtHloanl reduction that applies to all aanlor executives of the company and takes elecl pllar lo a �~� In 
Control (as defined below for Mr. TNry); or (IV) any material breach by the company of the employment agreement, that is not ccxrectad wilhin 30 days after no11ce d such braach. 

Far purposes of the definllon or "Good Raasan" In Mr. Thliy"s employment agreement above, a "Change of ContrDI" means (0 any lraisadlon or sades of llansllCllans in which tllf!I 
parson or group (Within lhe meaning of Rule 1~ lfflder Iha Exchange Ad and Sections 13(d) and 14(d) under Ille Exchange Ad) becomes lhe direct ar Indirect 'benlllclal _,.. (es 
defined In Rule 13d-3 under the Exchange Ad), by w., of a IIDck Issuance, tendar offer, merger, consolclation, other business c:omblnalion or otherwise, of greelar than"°"' of the 
tolal voling power (on a fuly dlluled basis es II aH COIMll1lble securilles had been COIMH1ed and au warrants and options had been exercised) entillecl to IIOle In ths e1ec11on of dn,doq 
of the company (Including any lnlnsadlon In which the company becomes a wh~ or majority-owned subsi<f,ay of another corparllllan). (ii) conllUIMllltlon of any merger or 
conso1c1-. In which the 9hanla 111 the company's common slack outstanding immediately prior to sudl llllfll8' or consoliclallon raps-,1 50% or lesa ol Ila IIOllnO power of Iha. 
corporallon raulting !ram such merger or consalidatlon, or, r appllcable, the uWmata parent c:arporat1on of such corpo,allon, (II) di.ling any -.iy.four month period, lndlvlduals who, 
as oltha beginning of such period, constltuta the Board (the incumbent Boanr) cease for anv Nason to consllllde at least a majorlly of such Board; pnMdad thal any inclvldual""° 
becames a director of Iha company IUbsaquant to the beginning ol such pellod llllose elec:tlon, or nonination far elecllon by Iha company's stoclcholdars, was approved by Iha WIii of 
at leaat a mafarlly of the dlractors then comprising the Incumbent Board shaU be deemed a member or Iha Incumbent Board; and pnMdad further, that any lnthldual """° - lnillllly 
elaclad es a dirac:lor of the a,mpmy es a Nd of III actual or lhraatenad solicitation by a person other than ths Boan! for lhe purpose DI apposing a sollcilallon by 8IIY other,,_ 
with ntspecl ID the election or removal of directors, or any other actual or thrwatenacl solicitaUon of prm1es or ccnsen1s by or on behalf of any parson other Iha! Ille Board shall no1 be 
deemed a member of the lnambent Board, (Iv) consummation ol any transaction In which al or subalantialy all or the companys assets are aotd, or M Ula appnwal by the company's 
shmaldden ol a plan of complele llquldatlon or dsaolullon of the company; provided, however, that no lranlaclion contemplated by ctsuses (I) thraugh (Iv) above shall constiluta a 
Change of Ccmlnll II Iha person acting as Iha CEO DI the company for the twelve months prior to such transaction cantinuel as the CEO or executive chairmlll of the Board DI 
Olnsctors al Iha company or becomes the CEO or executive chainnan of Iha Board of Dlradors or the entity lhal has acquired control of Iha company as a IIIIUI af such trllll8Cllon 
(the "AcquirDr") Immediately after such transaction and remains the CEO or exeaitive chairman of the Board of Dtrecto,s for not lesa than twelve monllS falowlng the transaction, and 
furthar provided, that In Iha a.it that lhe parson acting as Iha CEO of the company for lhe twelve monthS prior to such transaction ceases to ba CEO or exacutiva chairman of the 
Board of Dllectors of the company or of the Acqukor during the lw8hle months folowlng the transactkrl, a Change of Control shal be cleemad to have oc:cuned an the data on which 
such person ceases to be CEO or executive chalnnan ol lhe Board of Dil8donl. 

IMth rupect to Mr. Uallton's employment agreemenl, "Construcllva Discharge" means the DCallNIIIC8 d any or the fallowing events after the data of a Change of Control without the 
executive's e,cprass written consent (I) lhe scope of the executive's auU!arity, duties and respons1b111tie are malerlaly diminished or &NI not CAI In the - general leval o/ lllllkdy, 
or (Bl or tie sama genarat nalln as tha executive's autharly, clutias, and iesponsibllities wUh the company mmedataly belofe such Change of Conlrd: (I) a malarial c:hanga In the 
geographic: localion at which the exeadlve must perform his or her sen,tces; or (Ii) a material lllductlon ii the executive's base compensation as In elact on Iha - of such Change of 
Conlrol. Natwilhslandlng tha above, the occunence of any such condition shal not constitute Commuctive Discharge unless the eocecullve pnMdas na1ice to the company o/ tha 
eicislenca of such condition nat tater than 90 davs after the lnlUal existence of such condlUon, and the company shall have faled ID remedy such condition within 30 clays a11ar l1IClllpl or 
such notice. 
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Severance Payments and Benefits 

The following tables and summary HI fDrlh Iha company"s payment obllgallons punuant lo the terms of Iha employmant agraaments for each of our NEOa. under U1e c:in:i1ms1ances 
described below, aasumlng that Iller employment was tennlnaled an Oecamber 31, 2012. For a delcriptiOn or the value or stock-based awards held by Menrs. Thiry, Kogod, 
Rodriguez. Hilger and Uslllon end Ms. Rivera that are subject ID aa:alenlted vesUng upon a Change of Control, see "-Acceleraled \lesllng of Stock-Based ,.,,_. below. 

Payment of Base 
Salary (or mulllple 

thereof) in effect 
at tennln1tion for 
a specified period 

following tannlnatlon 

Kent J. Thiry 

Death $ 

CNsabllly $ 

IRVONnlay TannlnaUon Without cause $ 13,462,50()(3> s 
lnvolun181y Termination without Cause (prior $ 6,731,250(1) $ 
loageB2)(l) 

Realgnellon for Good Reason $ 13,962,50Q(3) $ 

DennlsLKogod 

Death 
Disablily 

lnvolun181y Termination for Olher than $ 800,00()(1) $ 
Material Cause 

Resignation FoRowlng a Good Cause Event $ 800,ooo(&) $ 
Unrelated to a Change of Conlrol 

Resignation Following a Good Cause Event $ 1,800,ooo<11> s 
after a Olange of Conllal 

Javier J, Rodriguez 

Death 
Dlaablllly 

Involuntary Tennlnallon for Olher than s 1,050,ooo<121 $ 
Male!ial Cause 

Resignation for Good Cause $ 1,050,0oot'21 $ 

Resignation Following a Good Cause Event $ 1,.o100.00011•1 $ 
alter a Change of ConlRII 

James K. HIiger 

Death 

Disab1Dly 

lnvoluntBJy Termination for Other than $ 350,000 (151 
Malalal Cause 

Kim M. Rivera 

Death 

Disability 

lnvalunlary Termination for Other than $ 500,ooo<17l $ 
Matelial cause 

Resignation Following a Good Cause Event $ soo.ooo<17l $ 

Thomas O. Usilton, Jr, 

Death 

Dlsablllty $ soo.oool19> 
Involuntary TermlnaUon for Other than $ 500,ooo(t8) 

Material cause 
Termination not for Material Cause alter $ 1.ooo,oooC21> 
Change of Contrcl 

Resignation after Constructive Discharge $ 1.ooo.ooo<21> 
after c"-or Conlrol 

Bonus!'> 

5,000,ooo<21 

5,000,ooo<21 

s.ooo.ooo<•> 

s.ooo,ooo<•> 

s,ooo,ooo'4> 

1,750,ooo<10> 

1,750,oool10J 

1,750,000(10) 

750,000<131 

750,ooo1'3> 

750,0oot'3> 

180,oool11l 

180,oool11l 

Continued 
Health Benefits 
for a Specified 

Period orrn:eand 
Following Secretarial Tax 

Tennlnatlon Assistance Gn,n-Up TotalYalue 

- $ 5,000,000 

-$ 5,000,000 · 

$ 68,964tsl $ 380,456(8) - $ 18,911,920 

$ 68,964<5) $ 380,456lll - $ 12.180,670 

$ 68,964(5) $ 380,456(8) - $ 19,411,920 

- $ 2,550,000 

- $ 2,550,000 

-$ 3,350,000 

-$ 1,800.000 

-s 1,800,000 

- - $ 2,150,000 

$ 21.esa<16l s 371,658 

$ 680,000. 

$ 680,000 

$ 500,000 

$ 5,763(20) $ 505,783 

$ 5,763(20) $ 1,005,783 

$ 5,763(20) $ 1,005,763 
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Ml Bo,pen, our tonne, chief financial ollicer. tesigned effective Apti/ 15. 2012. 

(1} Does not include any amounts payalJ/e to Messts. Thl,y. Rodriguez and Uslllon pursuant to our Volunlaly DefemJJ Plan which amounts a,e included in the 2012 NonquaHfjed 
DefemJd Compensation TalJ/e. Such amounts ate currenlly vested, but payment lh8l80f may lie aa:e/eliled in the event ot death, disability or lennlnelion of employment 

(2} Mr. Thiry (or his estate} wit lie enlilled to 18Ceiw lhe amount of any bonus earned and payable but not )181 paid tor the lisc:al year prior to /he year in wll/ch Iha terminaliotl OCCUIS. 
On December 31, 2012, Ml Thity had fully earned his bonus tor 2012, so he WOUid hall& received /he fuB amount ot his annual inoenti'le bonus as l8potled in the SUmma,y 
Compensation Table upon tennlnalion. 

(3} Ml Thity will be enlil/ed to l8Ceiw a lump.sum payment equal to /he pmduct of (IC} u,,ae, and (y) the sum of his bese salary in effect as of the data of lanninalion and the Prior 
Bonus. "Prior Bonus" means /he average of /he annual incentive bonus earned under the EIP (mcluding any bonus earned and payabla but not yet paid} tor the last IWo fiacal 
yea,s belbre /he 1isca1 year in which Ml Thiry's employment was lenninaled. The amount ,.,,a,tad in the table above lll/leclS the pmdud of (IC} U,,ea, 811d (y} the sum of 
Ml Thby's base salary as of December 31, 2012, which was $1,050,000, and Iha ave,age ot Ml Tll/ty's 2011 annual incentive bonus In Ille amount ot $3,750,000 and Mr. Thiry's 
2010 annua//ncanliva bonuS In lhe amount of $3, 125,000. 

(4} Ml Thiry will be enlllled to ,e,;eive the amount of any bonuseamed and payable but not yal paid lbr /he 6scal yearf)liOrto U,e year in which lhe lerminalionoccutS. Mr. Tll/tywi/1 
also be enlilled to teeeive a prorated annual incanwe bonus /basad on lhe actual IIOnus earned under Ille objeClive standanlS set fot1h in /he EIP tor /he lilst:al yHI in wlliCh the 
lenninallon oa:u,s} lhtD~ and including Illa dale of tarminalion. On December 31, 2012, Mr. Thiry had fully eamad his annual Incentive bonus tor 2012, .,., he would have 
tacaived lhe M amount of his annual inCenlive bonus as ,apo,ted in Ille Summary Compansalion Tabla upan lenninallon. 

(5} Ml Thiry wHI continue lo l8C8ive his hea/lh benefits for Ille three-year period following lenninallon. The amount ,epoMd in the table abcwe is the eslimaled actual cost of COBRA 
inswam» p,emlums for Ur. 711/ry for the lhtet,-year palfod following tenninallon. 

(6) Mr. Thiry will be entitled to Ille use of an office and setllices of an adminis/Jalive assistant for lhn1e yea,s or unlil he obtains oUlar ful./ima employment The amounts above 
l8llecl I/le es6maled cosls lo us of p,otnding Illa office and seetelatial semc:es for lhlee yea,s. 

(7} Ml Thiry wil/ be enJJtJed lo receive the payments set fol1/I In /his ,ow in lhe event that prior to /he date on which Ml Thiry alta/flS age 62, lhe Board giWJs Mr. Thiry written no/ice 
/hat lhe lenn of his employment agreement shall not be extended. 

(8} Ml Thity will be enlilled lo receive a unp sum payment aqua/ 1o Illa p,oduct of (le} one and one-half. and (yj Ille sum of his base SBlary in en'ed as of Ille dalil of -lion and 
Ille Prior Banus (as defined above). The amount ,apo,led in Ille table above lelfe<:ls Ille pn,ducl of (x} one and one-hslf. and /y) lhe sum of Ur. Thl,y's t,a,a salary as of 
Decambar 31, 2012, which wes S1 ,050,000, and the ave,age of Mr. Thiry's 2011 annual incenlitle bonus in /he amount of $3,750,000 and Mr. Thiry's 2010 annual incentive bonus 
in Iha amount of S3, 125, ooa. 

(9) Mr. KoQod will be enblled to taCeive his sala,y for the one-year period folJowing his tanninalion or ,asignaton. As of Decembar 31, 2012, Air. Kogod's base salary was SB00,000. 
(10} Mr. Kogod will be enlll/ad to rece/ve a lump-sum payment equivalent lo Ille bonus /hat he had been paid In the year bel'ole the lenninalion. The company lnlerp,ats Ibis 

Sf111811111Qt pmvlsion to mean Iha severanoe is based on /he bonus paid "for' the year pnor lo the year for which a bonUS was most lfK»lllly eamed. This seve,ance amount Is 
,epo,tedas Ille bonus paid lo Mr. Kogod for 2011, which was $1,750,000. 

(11} Mr. KoQod will be enlil/ad to l8C8ive his salary for the two-year patiod lb/lowing his ,asignalion tor good cause following a change in contlO/. 
(12} Mr. Rodnguez wlll be enlilled lo teeeive his salary for Ille 18-monlh period following his tannlnalion or ,esignalion for good cause. As of Decamber 31, 2012, Mr. Rodnguez~ llase 

salary was $700,000. 

(13} "Mr. Rodliguez is tarminalad Blier AprU In a given year, he w/B be en6Ued lo recaive a lump-sum payment aqua/ to Ille bonus paid in /he year prior to lhe lenlllnalion, /JffH8led 
for lhe number of months served in Ille year his employment is lemlinaled. The company tntarptets this severance plDtlision lo mean lhe se,,arance is based on Iha bonus paJd 
"fol" /he yaar prior lo the year tor which a bonus was most recenlly earned. This seve,ance amount is ,eportad as the bonus paid lo Mr. RrxlliOuez tor 2011, w/lich was $750,000. 

(14} Mr. Rodriguez w/11 be enlil/ed lo l8C8iva his salary for lhe two-:,ear period folowing his ta5i!lnallon tor good cause following a changa in eonlTOI. 
/15} Mr. 1-fjfgar will be enlilled lo 18C."eive payment in an amount aqua/ lo his salary for lhe 12-monlb period following his lanllinalion. As ot December 31, 2012, Mr. H/lgef's base sa/a,y 

was $350,000. Such payment obligation wllJ be reduced do/la,..,,,,._, by Ille amount of any compensa6on tecaived by Mr. Hilger fJom anolhar employer duling the saverance 
payment pe,iOd, and Mr. Hilger is Oblgaled lo use 111asonable eHolls lo find employment duling sur;t, period. 

(16} Ml HBger will continue lo receive Iris Ilea/lb bena6ts for Ille one-year period following tennina/Jon. The amount ,apotlad in the lab/a abcwe is Iha estimated actual cost of COBRA 
insu,ance p,emiums for Mr. Hilger for the one-year peliod following lenninalion. 

(17} Ms. Rivera will be enlil/ad lo receiva her salary for Iha 011&-yaar peliod following har tannina/ion or,esgnaliotl. As of December 31, 2012. Ms. Riveta's base saia,Y was SS00.000. 
(18} "Ms. Rive,a is lelminated aner April in a given year, she will be enlilled to receive a payment equal 1o Iha bonus paid in Iha year pdor to Iha termination, p,o.,aled for lhe number 

of monlbs served in Ille year her employment is terminated. lo be paid in aqua/ tn-ments over the one-year peliod folloWing /he /arm/nation of her emp/ofment The company 
inlf!IPlllts this -,ance /J/Ovision lo mean the se\WSIIC8 is based on the IIOnus paid "for" /he year pnor lo /he year tor which a bonUs was most recenlty eemed. Us. Riveta had 
fully earned her bonus for 2012 on December 31, 2012. This seve111nc:e amount is ,epo,ted as Ille incentive bonus paid lo Ms. Rive1a ,0, 2011, which was $180,000. 

11gJ Mr. UsillQn wiU be enlil/ed lo n,ceive a /um~m payment aqua/ to his base sa/myin effect asof /he dale of tenninalion. As ofDecamber 31, 2012, Mr. Usilan's bese salary was 
$500,000. 

(20} Mr. Uslllon will continue lo ,eceive Iris health banelils for Iha one-year period following te,m;nalion. The amount f9pOlled in /he table above is lhe eslimaled actual cost of COBRA 
insurance p,emiums tor Mr. Usillon for the ona-yaar period following te,mjnafion. 

(21} Mr. Usilton will be enfilled lo receive a lump-sum payment equal lo his bese salary in eli'ecl as oflbe data of -,,,,ran multiplied by 2. As of December 31, 2012, Mr. Usilton's 
base selary was $500,000. 

Other Severance Payments and Benefits 

The company's Dblgation lo provide conlinued health benefits under the circumslanc:es set forth in lhe tables abDVe Is subject lo earlier lennllatlon In connection wilh the executive 
accepllng employment with another employer. 

In the event of terminalion as a result of dealh. the estates of the NEOs ldenlilied In lhe tables above will also receive the proceeds of the respective term life Insurance policy for each 
NEO. The coverage amount for each NEO is as fallows: $1.201 .000 tor Mr. Tliry, $585,000 tor Mr. Kogod. $500.000 for Mr. Rodriguez, $525.000 far Mr. USlton, and $500.000 for Ms. 
Rivera. 

Pursuant to lhe terms ot his employment agreement. Mr. Thlfy wm be eligible lo recalve a "gros&-11p" paymanl lo the extent lhal any payment or benelll received or lo be received by 
him I& reduced by tax obf,gations possibly imposed by Secllans 280G or 4999 of the lntarnal Revenue Code. 
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To raceive Iha severance payments and beneftls descriled above. each NEO must execute the c:ompa1y"s standanl severance end general release agreement. In addition. the 
employment agreements with each of our NEOs Include conftdentfallly pmvlslons that would apply unffl the Clllllldenlal information becomes publcly avallall1e (other than lhnlugh 
breach by the NEO). These employment agreements also include nansollcllation pr11111sions which prohibit each NEO from SOllcilng any patient or customer of lhe company to 
patronize a competing dialysis lacilly or from aoliclling any paUanl. cuatamer. supplier or physician to - lhelr buslneu relationship wilh the company. for a period of two years 
folowing lhe tennlnation of lhe NEO"s employment However. wilh respect to Mr. Kogod. Iha nonsdlc1lalon provision would apply for a period of one year follawlng tennlnalion. 

Accelerated Vesting of Stock-Based Awards 

For grants and -. of SSARs mm/or RSUs lo our NEOs. the slack-based award agreements provide lhal In the event lhat either (I) In comedlon will a Chanae of Conlnll (as 
defined below). Iha acquiring enUly falls to assume. convert or replace lhe NEO"s oplions or awards. or (i) lhe NEO's amplOymenl Is tenninaled within lhe '-'ly4our-monlh period 
following a Change of Conlrol by lhe company (or lhe acqtiring entity) olherlhan for Cause (as defined below) or, if applcable, by lhe NEO In accordance wlh Iha termination for Good 
Reason proviSions of the NEO"s emplovmenl agreement If eny. lhen, In any IIUCh case, the options or awards shall auloma1ically vest and become lmmedlately 8JIIIQS8ble In their 
entirety. such vesting lo be effdve as of lmmedialely prior to lhe effec:tive date DI lhe Change of Control In lhe case DI (l), and as of the date DI tennlnatiDn DI Iha NE O's -.,IDymenl 
In Iha case DI (B). 

The lable below selS forth lhe value of the companys ob1igal1ons upon lhe automatic wst1ng of the stock-based awards of our NEOs as described above and assumes lhal the 
triggeflng evenl look place on December 31, 2012. 

valua of Stock 
·Name value ofSSARsl11 Award,.121 TaxGross-Up 

Kent·J. Toilyl31141 s 23,2116.(184 s 12,110,109 

DeMls L Kogod $ 11,915.845 $ 6.103.024 

Javier J. Rodriguez $ 5,814,317 $ 4,804,297 
James K. Hlger $ 729,520 $ 624.485 

Kin M. Rlvere S 2.668,050 $ 910,678 

Thomas O. Usilton, Jr. $ 535,562 

(1 J Values am based on lhe agg,agala atffelance belween Uie mspeclive exen:ise or base plfoes and U,e closing sale price of our common slodc on December !1. 2012. which was 
$110.SJ per sham, as mpo,lad by Uie NYSE. 

(2) Vatues am based on lhe aggregate number of shares underlying RSUs multiplied by the closing $8le ptice of our common sfoc;lc on Decsmber 31. 2012. wllir:h was $110.53 per 
sham. as mpo,tetJ by Uie NYSE. 

(3} Punwant ID the lemls of his employment agtHmenl enla,ed inlD on July 25, :2CI08, Mr. Thiry -,/ti be entitled to receive a •g,oss.up• pa~t ID the utent sny bell8flt l8C8N9d 
" is reduced by la,r obligatiom; possibly imposed by Sedfons 2BOG or 4999 of the lnlemsl Revenue Code. Any suc:11 ta,r g,oss-up amount -,Id be ca/culafed using a 20% excise 

ta,r rare and an app,o,rirnafely 40% lndMdual Income 1aJC rate and essumes that lhe base amount ro, purposes of Sections 280G end 4999 of the ln/Bmal Revenue .Code has 
been allocalad between the cash severance and equity components of the ch8nge of control IJene/ils in propo,lion ID the amounts of each oom/lOMllt Assuming a lliggetlng 
event took place on December 31. 2012. lhelll would not be any ta,r gtOSS-Up amount payable" 

(4/ Attar Mr. Thiry has bean employed by Ula company at least ten }'118ts. 50% of any unvesled SSARs. slocl< options and RSUs would l9SI upon any lanninalion by Mr. Thiry 
without Cause or for Good Reason. Since Mr. Tlliry has been employed for over ten yea,s as of December 31, 2012. the value of sur:h accaletated vasling is equal lo 50% of the 
amounts setfotth In the tabla 

Definitions Under Stock-Based Award Agreements 

For pu,poses of lhe stock-based award agreements and lhe table above: 

A "Change of Control" means ~l any llansacllon or series of transactions in which any person or group (within the maanlng of Rule 13d-5 undar the Exchange I'd and Sedlons 13(d) 
and 14(d) DI the Exchange Ad) becomes the dired or Indirect "'l>enef"ocial owner" (as defined In Rule 13d-3 under the Exchange Ad). by wrrt-DI a stock iSsuance. lender o1\'er, me,gar. 
c:onSOlldallon, other busi'less combination or olherwise. of greeter lhan 50% of lhe tol8I voting power (on a fuly dllUled basis as if al convertible securities had been convertad and al 
wamints and oplione had been exercised) enllUed to vote in Iha elecl1on of direc:lors of the company (lncludlng any transaction in which the company becamu a wholr-<Jwntd or 
majority-owned subsidiary of analher corporation), (IQ any merger or c:onsoldatlon or reorganizallon In which lhe company does no1 sunmie. (ID) any mervw or conso1ldation in which 
lhe axnpany sunrives. but the shares DI Iha company's common stock outstancf1119 immad"181ely prior 1o such merger or consolidallon represent 50% or leas DI Iha voting power of the 
company after such merger or consoldallon, and (iv) eny lrenll8dlon in which more lhan 50% of Iha cornpany"s -ts are sold. 

No trensecUon wiR constllute a Change of Control under lhe stock-based awanl agreements if bolh (X) the permn acting as the CEO of the company for lhe six rnonlhS prior to such 
transaction becomes lhe CEO or executive cheinnan of the board of directors of Iha entity that has acqUired control of lhe company as a red DI such 1rs1sac11on immediale1y after 
such bansadion and remains lhe CEO or executive chairman of the board of directors for not tess lhen one year folowing 1he lranSBdlon and (y) a maJorily of the acquiring enli\y's 
board of directors immedialety after such transaction consist of persons who were directors of the company immedlalelY prior to such tranlllldlon. 

•cause" means: (1) a material breach by lhe executive of lhose duties and responsibiilles ol lhe executive which do not cillar In S/1'/'J material respect trom Iha duBes end 
responslbllilles of the executive during 1he 90-day period immediately prior ID a Change DI Conlrol (olher lhan as a rewt of lncapadly due to physical or menial llness) which Is 
demonslrably wlllul and delibelale on lhe executive's part. which is committed In bad failh ..,,. wilhoul reasonable balief Iha! such breech Is In lhe best inlelllSts of the compa1y and 
whleh Is not remedied In a reasonable period of lime alter receipt of wtillen notice from the company specifying such breech; (2) wll1ful misconduct or g,oss neglgance which reaulls In 
malarial hann ID lhe company; (3) the convk:llon of Iha executive of, or a plea DI nolo contendere by lhe aecuUve to, a felony or other crime involving fraud or dlshoneSly; or (4) willful 
vlolallon of company policies which n,sults in material harm to lhe company. 
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COMPENSATION OF DIRECTORS 

The fallowing !able sets forth infonnalfon concemlng the compensation of aur non-employee ditedOIS tlwlng 2012. Mr. Thiry and Dr. MafgaliB also serve as membenl of the Board. As 
executive o111cets of the company. Mr. Thiry a,d Dr. Margolis do not receivfJ any additional campensetian for their services as memberS of the Board. 

2012 DIRECTOR COMPENSATION 

Fees Earned or 
Paid In Cash Stock Awards SSAR Awards Total 

Name (SJl11 ($)121 (31 C•I (S)Cll CSI ($1 

Pamela M. Arny $ 54,400 $ 110,217 S 224,206 s 388,823 

Charles G. Be,g S 55,000 $ 99,847 S 224,206 s 379,053 

WIiiard W. Brittain, Jr. s 39,747 $ 11,005 S 224.206 $ 274,958 

Carol Anthony(" John") Davidson $ 41,558 $ 76.001 $ 224,206 s 341,764 
Paul J. Diaz s 30,600 S 56,378 $ 224,206 s 311,184 
PetarT. Grauer $ 52.600 $ 221,288 $ 338,308 s 810,184 
John M. Nahn $ 42, 100 $ 80,409 $ 336,308 s 456,817 

WIDlam L Roper $ 55,600 $ 96,847 $ 338,308 s 488,755 
Roger J. Yallne s 43,D42 s 93,699 $ 338,308 S 473,050 

(1 I Consists ol lhe IJIIIDUIIIS deSctibed below under "Annual Retainer,• "t.ead lndependenl Dileclllr end Comml/8B Cltahs Retainer;• "Meeting Fees,· and "Expense RelmburlMIBnt 
BIid Per Diem Compensation.· 1111th respect lo Meals. Valine, Nellra, Roper BIid Graue,; iJK:Wes the $10,000 cash po,t/on for salllicB as chair of the Aud/1 ~. 
Compensalion Committee, Compliance Commitble and as lead independenl l1ileclo,; respect;yely. 

(2) With respect lo Messrs. Valine, Ne/Ire, Raper and Grauer. Includes the s10,ooo equity pol6on tJettom/nalBd in RSUs for SBIVice as chair ol lhe Autfl Comm/lfee, Compansalion 
Commil!Be. Compliance Committee end es lead independent direclor, �~� which ere dBfenad for one year from g,ant With respect lo Mr. Grauer, includes 1,500 RSUs 
for satvice es lead independent direclor which ere deferred for one year from gram. 

(3) The amounts s1,o..., in /Jis column re/lee/ lhe agg,egate grant dale fair vaJw of Bl/ common sloe/I awatds and RSU ewatds granted lo our dJreclon, during 2012 es eslimalecl by 
the company In acconlance with FASS ASC Topic 718. The grant date fair value of each such awatd is sol lbtlh below: 

Number of Shares 
of Stock or Units 

(#1 
Pamela M. Arway 46 

92 
93 

33 

46 

136 
45 

31 
40 

81 
80 

29 

38 
97 

73 

76 

75 

27 
TOTAL 1,138 

Stock Awards 

Grant DIie Fair 1/alue 
of Stock Awards 

G,_nt Data ($)* 

3/4/2012 $ 3,984 

3/8/2012 $ 8,078 

319/21112 $ 8,018 

3/31/2012 $ 2,976 

414/2012 $ 3,997 

4/2612012 $ 11,999 

611412012 $ 3,965 

613012012 $ 3,045 

7118/2012 $ 3,948 

7119/2012 $ 7,970 

9/20/2012 $ 7,893 

9/3012012 $ 3,005 

10/2/2012 $ 3,956 

101312012 $ 10,447 

10/4/2012 $ 7,913 

12/8/2012 $ 8,054 

12/7/2012 $ 7,987 

12/31/2012 $ 2,984 

$ 110,217 
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Stock Awards 

Number of Shares Granl Date Fair Value 
of Stock or Units of Stock Awards 

Name• (#) Granl Dale ($)' 

Charles G. Berg 46 3/4/2012 $ 3.984 

92 3/8/2012 $ 8,078 

93 3/9/2012 $ 8.018 

33 3131/2012 $ 2,976 

46 4/4/2012 $ 3,997 

136 4/26/2012 $ 11.998 

45 8114/2012 $ 3,965 

31 6/30/2012 $ 3,045 

40 7/18/2012 $ 3.948 

81 7/1912012 s 7,970 

29 9/30/2012 s 3,005 

36 10/2/2012 s 3,956 

74 10/3/2012 $ 7,!1'/0 

73 111'412012 $ 7,913 

76 121812012 $ 8,054 

75 12/7/2012 s 7,Wl 

27 12131/2012 $ 2,984 

TOTAL 1,035 $ 99,847 

Wlllanl W. Brlllain, Jr. 33 3/31/2012 s 2,976 

91 4128/2012 s 8,029 

TOTAL 124 $ 11,005 

carol Anthony ("John") Davidson 83 3/9/2012 s 8,018 

33 3131/2012 s 2,!1'/8 

136 4/28/2012 $ 11.998 

31 6/30/2012 s 3,045 

40 7/18/2012 $ 3,946 

81 7/19/2012 $ 7,970 

40 9/20/2012 $ 3,946 

45 9/30/2D12 $ 4,662 

37 10/3/2012 $ 3,965 

73 10f4l2012 $ 7,913 

38 12/6/2012 $ 4,027 

75 12/7/2012 $ 7,987 

50 12131/2012 s 5,527 

TOTAL 772 $ 78.00, 

PaulJ. Diaz 93 3/9/2012 $ B.018 

33 3/3112012 $ 2.976 

91 4126/2012 $ 8.029 

31 6/30/2012 $ 3,045 

81 7/19/2012 $ 7.970 

29 9/30/2012 $ 3,005 

73 10f4/2012 s 7,913 

42 12/612012 s 4.451 

75 1217/2012 $ 7.WT 

27 12/31/2012 $ 2,984 

TOTAL 576 $ 66,378 

DAVITA HEALTHCARE PARTNERS INC. -2013 Plolly Slalamenl 63 

)f96 5/13/2015 1:04 fm267 



IITA HEALTHCARE PARTNERS INC. - DEF 14A 

lla<j< to Contents 

Peter T. Grauer 

TOTAL 

John M. Nehra 

TOTAL 

Wiliam L Roper 

TOTAL 
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Number Of Sharas 
of Stock or Units 

(#) 

46 

82 

93 

81 

46 

1.500 
56 

40 

81 

53 
36 
74 

73 

76 

75 

50 

2,464 

46 

93 

61 

91 

56 

40 

81 

53 
60 

73 

36 
75 

50 

817 

46 

46 
93 

81 

46 

91 

45 

56 

81 

53 
38 

78 

73 

82 

75 

50 

994 

Stock Awanfs 

Grant Data Fair Yalue 
olStockAwanfs 

Grant Date ($)' 

3/4/2012 $ 3,984 

3/8/2012 $ 8,078 

3/9/2012 $ 8,018 

3131/2012 $ 5,500 

4/4/Z012 $ 3,997 

6/11/2012 $ 127,395 

6/30/2012 $ 5.SOO 

7/18/2012 $ 3,846 

7/19/2012 $ 7,1170 

9/30/2012 $ 5,481 

10/2/2012 $ 3,856 

10/3/2012 $ 7,1170 

10/4/2012 $ 7,913 

12/812012 $ 8,054 

12/7/2012 $ 7,987 

12/31/2012 $ 5,527 

$ 221,216 

31812012 $ 4,039 

3/912012 $ 8,018 

3131/2012 $ 5,500 

412612012 $ 8,029 

6/30/2012 $ 5,500 

7/1812012 $ 3,946 

7/1912012 $ 7,970 

9/30/2012 $ 5,491 

10/3/2012 $ 8,482 

10/412012 s 7,913 

12/812012 $ 4,027 

12/7/2012 $ 7,9f{l 

12131/2012 s 5,527 

$ I0,409 

3/4/2012 $ 3,984 

318/2012 $ 4,039 

319/2012 $ 8,018 

3131/2012 s 5,500 

-4/4/2012 $ 3,997 

4126/2012 $ S.029 

8/1412012 $ 3,965 

6/30/2012 $ 5,500 

7/19/2012 $ 7,970 

9/3012012 $ 5,491 

10/2/2012 $ 3,956 

10/3/2012 $ 8,401 

10/412012 $ 7,913 

12/6/2012 $ 6,570 

1217/2012 $ 7,9ffl 

12131/2012 $ 5,527 

$ 98,847 
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Stock Awards 

Number of Shares Giant Date Fllir Yalue 

of Slack or Unit• of Stoclc Awan!S 
Name• (#) Grant Data ($)' 

Roger J. Valine 92 3/8/2012 $ 8,078 

93 3l9/2012 $ 8,018 

81 3/31/2012 $ 5,500 

136 '412812012 $ 11,999 

58 6/30/2012 $ 5.500 

80 7M8/2012 $ 7,892 

81 7/18/2012 $ 7,ff70 

37 9l30/2012 $ 3,834 

74 10/3/2012 $ 7,970 

73 10/'l/2012 $ 7,913 

76 12/6/2012 $ 8,054 

75 1217/2012 $ 7,987 

27 12'31/2012 $ 984 

lOTAL 1&1 $ 93,199 

See Note 17 lo the Ctlnao/ldeled F"menclal ~-included in our Annual Repa,t on Form 10-K for the year ended December 31, 2012 for a dlSCtJSSiDn of the /II/mini 
allSIJln/)IIOIIS used in calculating r,,anl dale fair value pur.want lo FASS ASC Top.ic 718. 

(4) As of December 31, 2012. each ncm-em,,loyee ditectorhad Iha following number of RSU awanls oulslanding: Ms. Anway, 120; 11, Bel!1, 120; Mr. Brillain 33; M, DallidSon, 159; 
M, Diaz, 120; Mr. Gr.we,; 1,720; Mr. Nehra, 220; Mr. Roper, 220; and M, Valine, 181. 

(5) The amounts shown in 111is awmn t9llect Iha ew,egale glBIII date fair value ol all SSAR awards granled to our dil&Cla,s dudng 2012 as esllmeled by the company in 
aC001dance wit/I FASB ASC 1llplc 718. IMth ,espect to Uess,s. Va/Ins, Nehra, Roper and Grauer. includes 6,000 SSARs tor servica as chair ol the Audit Commiltee, 
Com/lBnsalion Commillae, Comp/iam)e Comminee and as laad /ndapelldent dncto,; ,especlil/e/y. 

The grant date fair value of each such awald is set follh below: Number of Shara Grant Dita Fair 
Underlying SSARs Yalue of Awards 

Name (#) Grant Date C$r 
Pamela M. Arway 12,000 &nt/2012 $ 224,206 

ChmtesG.Berg 12,000 8M1/2012 $ 224,208 

WIiiard W. Brltlaln, Jr, 12,000 BM1/2012 $ 224,208 

Carol Anthony ("Jobn"I Davidson 12,000 6/11/2012 $ 224,208 

PaulJ.Dlaz 12,000 BM1/2012 $ 224,206 

PetarT, Ora- 18,000 6/11/2012 $ 336,308 

John M. Nehra 18,000 6/11/2012 $ 336,308 

Wllllam L Roper 18,000 6/11/2012 $ 336,308 

Roger J. Yallne 18,000 BM1/2012 $ 336,308 

See Note 17 lo the Consolidated Rllancial Statements included in our Annual Report on Form 10-K /or the year ended December 31, 2012 for a discussion of Iha televant 
assumptions used in calaJ/aling gfllnl dale fair value putSUBIII lo FAS8 ASC Topic 718. 

/6) As of Decamber 31, 2012. each nolHlllployee direclor had Ille /o#owing nu;,,ber of SSARs outstanding: Ms. Arway, 27,750; Mr. Belp, 36,000; Mr. Davidson, 21,000; Mr. Diaz, 
24,000; Mr. Gr.iue,; 54,000; M, Neh,a, 72,000; M, Roper, 54,000; and Mr. Vsline, 48,000. 

Our Nan-Management Diractor Cornpensallon Phllosophy and Plan (the "Oirec:lor Compensation Plan") sets foJ1h the terms of our dlreclar compenaallon. There Is no dlscmDla,y 
decision-making Involved In directar compenuliDn. The Committee and the Board perlodcaly review dlrector c:ompensallon. The Commillee did not modify director compensation In 
2012. The IOllowing describes the compenaation paid to our non-employee dlteclOrs lor service as a director during 2012 under the Director Cornpensallon Plan as set foJ1h In the table 
above. Directors who are our employees or Officers do nol receive co,_,satlon for service on the Bocd or any conmllee of Ille Board. 
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Stock-Based Compensation 

New Dil9Clots. Under Die Diredor Compensatlan Plan, each of our nll!Hll1lployee draclors is enutled lo raa,lve SSARs an a base number al 10,000 lharas of our common stock upon 
appointment to the Board, priced al lhe dosing pliCa an Die date Of grant, vesting 25% per yaer beginmg .., lhe first anriversatY of the date of granl and explrilg five years after the 
dale of grant. TIie Board is pemdlted ID Issue •kick options 1n 1eu or SSARs in 11s disaetion. 

Annual Equity Giant. Under the Dinldar Compensation Plan, each of our non-employee dlredors Is enlllled to receive SSARs on a base number of 12,000 shares of our conman 
sklck for total senrim of al leasl -year In such capacity an the Board, granted on, and priced as of dose of lhe market an, lhe - of our amual stockholder maeling, vesting In 11111 
on the one year annivena,y of Die dale of grant, wfth aa:elaration of wu11ng upon a Change of Conlnll (as delined above "Oellnllions Under Stock-Based """8nl ......-,. -
e,cplring five Je8lll allet lhe date al granl This aw8ld Is not available for BefVlce of less than one year. The Board is pennilled 10 Issue oplians in H., of SSARa In HI discretion. 

Addilional Annual Giant lo Lead lnd9pendent Dinlclorand Primaty CommitlM Chaits. The chairs of the Audll eon.,ensatlon and Compllance Commillaes and the lead Independent 
director me also anUlled to receive additional SSARa on a - number of 6,000 lhares o1 our common stock for total sen,ica In such capacity of at least one y&IW', or the pro rata 
equivalanl for sarvlce of less 111111 one year, granted on, and 11ricad as of the close of the market an, lhe date of our &Mual mealing of -Olders. wsUng In ful on 11e one year 
anniversary of Ila dale al grant, wilh accelenlllon of vesting upon a Change ol Canlral, and ellplring live years after the dste of lhe granl. Ves1lng of lhue SSARs c:ontlnuea so long as 
l1e non-cnployee dlrec:tar c:anllnuas lo serve on 11e Board even If he or she is no longer a c:ommillee dlH or lead independent clrector. The Board Is parmltled lo Issue stock Of)lionl 
in lieu of SSARs in 11s dlscrelion. 

Under the Director Compensation Plan, the lead Independent director also receives addillonal RSUs of 1,500 shllNIS, or lhe pro rats equlvalant tor services d less lhan <Kie yea, lhal 
are gnmled <Bl the dale of our amual meeting of slocldlolders and lhal vest 100% upon Issuance, but under which receipt of shares is aitamBlically deferred tor one year fnlm lhe 
granl dale. 

\MIii respecl to lhe addlllonal retainers and eqully grants to lhe lead lndepandenl director and lhe chairs of lhe Audll Compensation or Complanca Commlllae. If lhe teed Independent 
er-also serves as • chair of the Audit, Compensation u Comp1ance Commiltee, lhe laed Independent dlrKlor ,.;a not be en&lled ID receive the addilional 181ainers and equity 
oronts tor serving as the chair ot h Audit, Campensatlon or Compliance Cornmfttee, In addlUon 1o the retainers and equily grants be or she Is entllled IO recalve •• Iha lead 
Independent director, unless lhe Corq,el18811on Committee determines otherwise. 

Annual Retainers 

Annual Retainer. Pursuent to Ille Din1ctor Campenaation Pia!, each of our nan-employee direclcls is en6Ued IO receive an annual retai-of $24,000 per year, paid quarterly in 
arrears. The annual ratainer Is paid half in cash and haf In RSUs which me 100% vested upon issuance, but under which recefpl ol shares Is automa1k:ally defamld lo one year fnlm 
the granl date. 

Lead Independent Dheclor and Comm/Ilea Cllalts Retainer. Under the Dlredor Compensation Plan, the chairs ol the Audit. Compensation and Complanca Collll'illees and the lead 
independenl director receive an additional relalner of $20,000 per year, paid quartedy in am,as. The retainer is paid half in cash and half in RSUs which are 100'l6 vested upon 
Issuance, but under which receipt of shares Is eutomallcally delened 1o one year fnlm the grant dale. 

Pt0ra/ion of Quadetfy Retainer- Upon AppoinlmenL The quallerly retainer dua a director elecled during a quaner Is proraled and paid half in cash and half in stock. 

PIDIB/ion of Qua,tsdy Ra/alner-Upon Termination. The quarterly retainer dua e ditedur lerminaUng 88IVice during a quarter Is proraled and paid in cash only. 

Meeting Fees 

Boan1 Meefings. Under 1he Dlrec:lor Compensation Plan, our non-employee crnctors are entitled 1o receive $8,000 in lhe fOlffl of conman stock for each Board meeting allended in 
person. , 

Telephonic 8oan1 Meetings. Non-employee dlractors an, enlilled lo receive $2,000 in cash for each telephonic meaung lhat lasts more than one and a half hours. 

Committee Maelirlgs. For comrril1ea meetings. addilional compensation of $4,000 Is paid in the form of common stock for each meeting attended In parson (m:epl $4,500 is paid in 
common sklck tor 11e chains of the Cllnical Peiformance and Pubic Policy commttees and $2,500 Is paid in common stock for - members of these two cammlllees). 

Te/aphonic Commitlee -ngs. For committee meetings, addilianal compensation of $2,000 In cash is paid for each telephonic meeting Iha! laSIS more 11811 one hour (except $2,500 
in cash is paid for chairs Of the Clinical Pertonnance and Pubic Poley committees and $1,500 in cash is paid for other members of these two commltleea). Each member of the Audll 
Convnillee Is endUed to receive $2,000 In cash for each telephonic meeling of lhe Audit Committee related to .,arlelly earnings releases. Committee mealing fees are paid for aD 
corMlittee meetings held on the same day as regular Board meetings, other than meeUngs of lhe Nomlnsling and Governance Canvnltlee. 
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Expense Reimbursement and Per Diem Compensation 

Expense Reimbuisemenl. Under the Director Compensation Plan. we reimburse our dlredofs for their reasonable out-of-pocket expenses In cannadian wilh their lravel lo and 
attendance at meetings of Iha Board or any committee thereof and other company business. 

Per Diem Compensation. In addilion, we also compensate our non-employee directors on a per diem basis at a rate of $4,000 In cash per day for significant time spent outside of board 
or cammittee meetings or for meell1gs or activities oublde the scope of normal board duties, lndwing diredor trailing, meeting with company management or external audltars, 
Interviewing director candidates or other activities deemed necessary by the co-chainnan of the Board or Iha lead Independent er.-. The per diem rate Is paid on a pro rala basis for 
activities that do not require a fldl day of semc:e. 

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER 
PARTICIPATION 

No �~� of Ille Cornpansation Conmillee has served as one of our officetS or employees at any time. During 2012, none of OIi" exeaitlve afficels senied as a member of the 
compensation c:ommltlee or board ol directors ol any other company whose executive ollic:er(s) served ss a member of our Compensation Committee or Board. 
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS 

We or one or our lllbskliarlea may occasionally enter Into tiansactlons with cel1ain "mated persons.• Relal8d persons indude our exeaJUve ollicers. dlredars, narmees for dlredors. 
5% or more benelk:lal _,.,,. of our common stock and immediate �~� members of these persona. wa refer 1o 1ransaclions imlolvlng amount& In excess or $120,000 and In which 
the ralalad penan hu a - or indirect material inlereal as "related penon tranaadlons." Each related person transaclicn must be appro,,ed or ratified In accordanta wilh Iha 
campaiy's Wllllen RAllalad PetSOn TransacUons Polley by the Audit Committee of the Board or, if the Audit Conuniltee Of the Board datermines - the app,oval ar rallllcalion of 9UCh 
related person transaction should be considered by all disinterested members Of the Board, by the vote or a majority or such dlsnterested membenl. 

The AucRI Camrnlbe CClllldenl aB ralavant fadors when dalannining whether lo approve or raUfy a related person transactiOn Including, wilhaul Umilalian, the folcMing: 

• Iha lliza or the tiansaclion and the amount payable lo a nolaled person; 

• lhe nature of the lnlalut or the related P8f10n in Iha tranaadlon; 

• whelher the tranaaclian may involve a conffld Of Interest and 

• whether lhe transaCllon involves the ptOWllon or goods or aeNices lo Iha company that are available from unatlilialed lhifd parties and, W so. whether Iha transadlon is an terms and 
made under dn:umstances lhat are al least as favorable ID the company as would be available in comparable transadianl wllh or lnvoMll!I unatlilalad third partes. 

Tlte company's Relaled Panan Tranaadlans Poley Is available under Iha Corporate Govamance .-of our webSlle, localed al hllp:/lwwM(davila.com/aboulll:o/pO(llle-g0\1911181109, 

Mr.· Diaz, one cf our dirac:kn, Is prasidenl and chief exacutlve officer of Kindred, and Is a stoc:khOlder of Kindred. In 2012, lhe compaiy lllCllived appro,dmaely $20.8 mllion in 
payments flom l<lndled and made payments to Kindred of appn»dmataly $2.3 mllion. Together, such paiments nocelved by and made ID Kindred ara •Pfll'lllntalllJ 0.38% cf Klndnld'a 
canaotidaled grass rewnuas. 

In June 2011, lhe company made an itlUal irMlslment In Neplvollfe or $5 mlllion, which gave the company an approximate 22% intele8I in Ills Joint venture and, in which as of 
FebrUaly 2013, lhe company has an appt1>llknale 51.89% awnenlltlp. Under the 1enne or the transactianS, lhe c:an,pa,y co-lnvesled wilh NEA 13, an lllliliale of NEA. a company ol 
which Board lltlllllber Mr. Nehra is a special partner. Alao, in 2011 the Compa,y-c:artain usets to a por1fDlo company or Frazier and NEA 13. 

Mr. Thiry has a personal irweslment In a timited par1nershlp - has a capilal COIMlllment to NEA 13 and, lhen!lore, lndilec:lly invuted IIWUGh NEA 13 In Napltrlll.ile and the assets 
divested by lhe company ID Fnnier and NEA 13. In 2012, Mr. Thky and Denise M. O'Leary, Trustees, Thiry-O'Leary Living TRIS! Dated 3/8/90, lnvasted $2,000,000 in NEA 14, an 
alllllala of NEA. Mr. Thiry (as a co-truatee.or the Thiry-O'Leary Living TRIS! Dated 318/BO) has a capllal commilment to NEA 14 of less than 1% of its aggregate capital commBmenls. 

Under our Related Penan Transaction Polley and SEC Rule 404 (on which our Related Person Transadlon Poky is based), a related party rsaue erise8 II' an ollk:er or dirador has a 
material direct or lndiracl lnlerHt in anoUler parly lhat engages in a transaction wilh the company. The ialevant SEC rule specilk:llly p,ovidea lltlll a ..-ill! lndirlcl in1ereat does not 
arise from only a lrnled pa,tnership inlenoal or leas lhan 10%. Bacause Mr. Thky and Mr. Nehra do not have, indivldually or ""°8clvely, a 10% in1e1es1 in NEA13 (or even in any 
tntennediale NEA entity), Iha Audit Conwnillee delennlned further lltal Uie llansaction does not qualify as a "relalad party transaction" under either our Related Parsan Trantadian 
Polley· or app&cable SEC rules. Mr. Nehra Is a limited partner In various general partner entities of the 1m11at1 patnenhips alllialed with NEA and has lass than a 10% inleleSt In lhe 
capital commltmenl& and c:anled irtlorest ol NEA 13 and NEA 14. Mr. Nema and Mr. Thiry do not have, incividually or c:ollectMlly, a 10% interest In NEA 13 or NEA 14, and therefore 
the Audit GarMtlllee concluded in accardanca wlll applicable rules lltal Mr. Thiry"• and Mr. Nehra's respecllve interests ware not "maledltl." 

Cltalles G. Berg, one of our diradcn, - appointed in January 2008 as a director and the executive c:halmtan of WelCare, as wel as dlredor or manager ol wnous related en1111as. 
Mr. Berg Is the non-executtve chairman of Wallcara. Mr. Berg wi8 no1 stand for raelecllon as dlrector or exeallive chaimtan of WelCara al WIIIICare's 2013 annual meeting or 
a1Dckltoldens. ""· Berg's last day ol aenrice as a member of lhe board or WelCere wll be May 22. 2013. Mr. Berg has received raalriclad alock and option grants from WallCara. The 
company pnNides dialysis HIVices for l/lkllCare and various of Is affilates in lhe ordinary course ol bllllnesa for which n received appraxlmalely $12.2 mllion in 2012, which amount 
indudes $2.8 m111ion received by HCP after Iha dale of the HCP acquislllan and is appraxin1alaly 0.16% ol the company"s consolidated glllllS ravanues (or the aggregate melrfq. The 
company antlclpas recellllng payments fl1lm WellCa,e in 2013. 

The Keele Gtoup provided OUlllde counsel legal services to the company In 2012. Chris Keele, a panner ol The Keele Group, is an immediate family member who shares a household 
wllh Kim Rivera. our Chief Legal Officer and Corporate Secralary. The company paid The Keele Group total fees of $293,000 for legal and conaulUng services during 2012. Ms. Rivera 
did not par1lcipale in the engagement or, nor does she manage or oversee lhe services p,ovided to the company by, The Keele Group, 

DAVITA HEALTHCARE PARlNERS INC. -2013 Proxy St,,_ 68 

5/13/2015 I :04 PM 
04272 



VITA HEALIBCARE PARTNERS INC. - DEF 14A http://www.sec.gov/Archives/edgar/data/927066/000 l 30817913000256/ ... 

of96 

Back to Contents 

AUDIT COMMITTEE REPORT 

The Audk Commill• al 11e Board al Dlreclonl is responsible for pmvldlng indapandant, objective oversight of the company's accounUng functions and lntemll control. Tha Audit 
Committee Is compoeed Of low dlredars, each Of whom is Independent as defined by New York Stack Exchange Isling standards. Tha Audit Ccmmlttee operates under a written 
Charter approved by Ille Board of Oireclors. 

The Audi Commill8e is dlredly re&ponalble for the appoillmenl end compensallon al a,a company's independent registered public accounting firm, KPMG LLP, as weU as rnanllarlng 
the independence, quallicalionl and perfonnance Of KPMG LLP end lhe company's internal audit runcuon. In addillon, the Audit Commlllee has consklerad whelller the provision al 
non-audit aeNiees lo the company by KPMG LLP Is compa1ible wilh maintaining KPMG LLP's Independence. 

Management Is respon!lible for internal canlrDI and the financial repol1ing process. Tha Independent registered public accounUng 1km Is responsible ror performing an lndependant 
audit Of lhe company's consolidated financ:lal staternenls In acconlance with the standards al the Public Company Aa:ounting OVersight Board (Unllecl Slates) and an audk r1 the 
effectiveness of lnlemal control over 1inanc:ia1 reporting. The Audit Committee's responslblily Is lo manllar and owrsee these .,_.es. 

The Audi Corrmlllee hu met and held dlscuselons wflh the company's inlemal auditors and KPMG LLP, wflh and Wllhoul management present, lo discusa Ille scope of - audll 
plans, results of thell" examinations, their evaluatlons of the a,mpany'a Internal control, and the overall qualily of lhe company's flnanclal reporting. 

The Audi Conlnlllee engaged lhe indapendent registered public accounting firm to eonduct the lndependanl audit The Audit Cornmlllee reviewed and clsQlsl8cl wfth management 
the December 31, 2012 audited conaolklated financial alalamenls. The Audit Cammillae also discussed with the independent registered pubic accounting firm Iha matters required lo 
be raviewad by lie Slmanenl.., Auditing Stan- No. 61, as amended (Cornmunicallon with Alldll CommllleesJ, ea adopled by the Public Company AccaunUng Ovenlahl lload. In 
aclcllllon, the Audit Commltlee received the written disclosures and the leller l1'Drn the independent reglster8d pubic accounling firm required by appl"icable l'llqUllamenla of the Public 
Company Aec:ounllng Olnnlght Board regarding the Independent registered pubic accounting firm's canrnunlcaliDrul with the Audit Committee concerning .-.ctepenclance and has 
dlaaluad with the inclependent registered pubic accounting lirm Hs Independence. 

Based upon the Audit Commiaee's reviews and dlscusstons with management and the independent registered public accounling firm, referred to above. lhe Audit Con'l"nl1lee 
reco11ne11cled lo lhe Board of Directors U1at the audited consolclaled financial statements be included 1n the company's Annual Report on Form 10-K for Iha yaar ended December 31, 
21112 fortilingwllh lhe SEC. 

THE AUDIT COMMITTEE 

Carol Anlhony r JolVlj Davidson (Chalnnan) 
Pamela M. PJwftJ 
Charles G. Berg 
Roger J. VBllna 
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STOCKHOLDER PROPOSALS FOR 2014 ANNUAL MEETING 

If yau wish to present a p,oposal for action at Ille 2014 annual meeting of stockholders and wish to have R ..eluded in the proxy statement and form of proxy lhal management will 
prepare, yau rrwll nollfy us no later than January 8, 2014 in the form required undar Iha rules and regulalionS promulgaled by the SEC. Olherwile, your proposal wl no1 be Included in 
management's proxy materials. 

If yau wish to presenl a proposal for aclian al 1he 2014 amual meeUng of stodcholders, even lhOugh I wll nol ba included In managemenrs Pl'Ol<Y materiatS, aur bylaws require -
you must notify us no laler lhan Mardi 19, 2014, and no ear1ler Ulan Fellluary 17, 2014. VIit adllise you to review our bylaws. which con1ain tine and olher n,qulramef'lts with respect 
lo advanCe notice of stockholder proposals, Including c:ef1ain information lhal mu11 be included concemlng U,e stockholder and eech pn,posal. Our b,i-s ere available under Ille 
Corporate Gcwemance lleCllon of our websile, localed at hllp:/Jwww.davila.comlaboul/co1JJ013te-governance. 

OTHER MATTERS 

The Board does not know of any alher matters to be presenled at lhe 2013 annual meeting of SIOc:khalders bul, II other mallels do plOp8fly come before lhe meellng, ft is lnlended Ulel 
Die persons named as proxies in lhe proxy card wil vale ex, Ulem In accordance with lleir best judgment. 

A copy of aur 2012 Annual Repoll to Stockholders accompanies lhis Proxy Slalemenl. The 2012 Annual Report to - indudeS aur audlled financial 11a1em8n1s far lhe year 
anded Dacenmer 31, 2012. Our Annual Report ex, Form 10-K lncludas these llnancial lla1emenls, as well as olher .,..iementery fiMlclal infonnalion and COflBln �~� The 
Annual Report an Form 10-K Is not part of our proxy IOicllilg malellal. Coples of the Annual Report on Form 1G-K, without axhlblbl, can be obtained without charge by 
contacting Investor Relattons at the following address: Attn: Investor Relations, DaVita HealthCare Partners Inc., 2000 1611 s-1, Denver, Colorado 80202, (188) 414-7505 
or thn,ugh our website, located at http:Hwww.dalllUl.com. 

MayB,2013 

By order of the Board of DlreclorS, 

Kim M. Rivera 
Chief Legal Oflcer and Colponlla Sectetary 
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APPENDIX A 

DAVITA HEALTHCARE PARTNERS INC. 

2011 INCENTIVE AWARD PLAN 

(As amended and restated effective upon slockhDlder approval) 
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DAVITA HEALTHCARE PARTNERS INC. 2011 INCENTIVE 
AWARD PLAN 

(As ~ad and Re8laled elective March 21, 2013. subjecl to stockholder approval) 

ARTICLE 1 PURPOSE 

The purpase DI the Dal/Ila Heallhcant Partners Inc. 2011 Incentive Award Plan (as II may be amended or restated from time to time, the �~� Is to promote fie - and enhance 
the value of Dawa Healthcare Parfners Inc. (the "Company') by inking the indMclual In- of the mamba's of the Board, Emplaymt and ConlullmD to 1hale of Campany 
atocldloldels Md 11V pn,widlng such lndlvidual9 with an --,live for outatandlng perfonnanca to generate s..,.;ar ratums to Ccxnpany stoddldden. The Plsl is fullher lnlanded to 
provide lleldbllly to the Compaly in Hs ablty to motivate, attract, and retain the aefVlces of members of the Baard, Employees and Consulanls upon whose judgment, 111--1, and 
spedal """1 the successfUI c:anduct of the Company's operation$ is largely depmmnL The Plan c:onstltltes Tan amendment and remtement of the Dal.le Inc. 2002 Equity 
Compensalon Plan. u amended (the "2002 Plan"). 

ARTICLE 2 DEFINITIONS AND CONSTRUCTION 

Wl- Iha follGwlng lemls are uaed in the Plan they shalt have the meanings apedfied below, unless the context dear1y Indicates othalWlse. The singular pninaun shall Include the 
pluralwhent the --so ~u. 

2.1 ";\lknnlslndQ( 111811 mean the entily Ulal conduc:IIJ the general adminialralion of Iha Plan as pn,vided In Arllcle 13. 'MUI rafrm to the duties of the Commlll8e under the Plan 
which have been dalegalad to ona or mora peraons pun,uant to Section 13.6, or as to which the Board has auumed. the term "Administrator" shall l8fer to such peraon(s) 
unless the Cammltlee or Iha Board has - such delegatlon or the Boanl has temmated the assumpUan of such duUes. 

2.2 ·~ lhall mean (a) IIIIY Subaldlary; and (b) any domestic elgible entity that is dlsreQarded, IIKler Treasury RegulllUon Sactlan 301.7701~. asan enlilysapa,ateflllm eilher 
(I) Iha Company or (II) any Subsidiary. 

2.3 "l'PPR!all!'e Ampuntp, Standards" shalt mean Generally Acceplad Accounting Prtnc:lples In the united S-. lnlemalional Flnanc:lal Reporting Standallls or such Dlh• 
IICCIPIIIIII plinclplas or standards as may apply to the Cornpmy's linandal staments under Uriled S- federal securities laws from time to time. 

2.4 "lJt!IIJf shall - an OpUon, a Res1rlcled Stock award, a �~� Stock Uril award, a Pemxmance Award, a Dividend Equivalents MM!, a Oelorred Stock award, a 
Defened Slack Unll llWWII, a Stock Payment award or a Sloc:kApprec:lalion Righi. which may beawardedorgranted Wlderllla Plal (a,lecllwly, ·~ 

2.5 "Awanl Ageemenf' shall lllllill any wlillen noUce, agreement. tenns and candHJons, c:ontracl or other lnsll'llmanl or documant evldendng an l'INad, lndudlnll tlV'Dugh electrllnic 
medium, which shal contain such terms and c:andilions with reopec:t to an Aw8RI aa lhe AdmlnlslndOr shal delenooe Cllll8islent with the Plan. 

2.6 ·~ shall mean with respect to Awant8 that lhall be payable In Stuns or In cnh, as U1e case may be, the respedlve limt sat forth in Section 3.3. 

2.7 ".l!!!l!!I" shall mean the Board of Dlreclorl of the Company. 

2.8 ~-lhall lM&n the Internal Ravenua Code of 1986, aa amended from tine to time, together wllh the regulaOons and oflic:ial guidance promulgated thereunder. 

2.9 "!.!!!!!!!!!!!" shall mean the Compensation Committee or the Board, or another c:ornmittee or subcommlttae of the Board, appointed as prowlded in Section 13.1, 

2.10 "Conman Stack" shaft mean the corrunon stock of Iha Company, par value $0,001 per share. 

2.11 �~� ahall have the meaning set forth in Arlide 1. 

2.12 ·~ lhal mean any conaultant or adviser engaged to provide sanna,s to the Company or any .Affiliate that qualfies as a c:anaullanl under Iha appllcable rules of the 
Sealrlties and Exchange CorMission for regls1ration of sharas on a Form S-8 Ragislralion statement. 

2.13 "Cgyen!d Emplpyae" shal mean any Employ8a who la, or could be, a "covered employee" within the meaning of Section 162(m) of the Code. 

2.14 "Oafanpd stock" ahall mean a rtghl to recelwt Shares awarded under Section 11.5. 

2.15 "Defened Stock Unll" shall mean a nght to nicaive Shares awarded under Section 11.4. 

2.16 1ll!!sl!!( shal mean a member of Iha Boan!. as c:onatltuted from time to time. 

2.17 "Pi:§lpr Cgmpenypon PpHcy" shaU have the meaning set forth In Section 4,6. 

2.18 "Dhridt!nd Elpyafont" shall mean a right ID rac:alw the equivalent value (in cash or Shares) of dividends paid on Share&, -IIRled under Section 11.2. 

2.19 "QBQ." shall mean a domea11c relatlons order as defined by the Code or TIiie I of the Employee Retirement lncoma Sacufily Ad of 1974, as amended from time 10 tlrna, or Iha 
rules thereunder. 

2.20 "Elfedlye Dale" 8hall mean the dale the Plan is -roved by the Company's stoc:tdlolders. 

2.21 "Elgjble lndjvidue[' shaD mean any person who la an Employee, a Consultant or a Non-Employee Director, aa deteffllinad by the Committee. 

2.22 "§ml!l!!m" shall mean any ollcer or other employee (as detannined in ac:conlance with Section 3401 (c) of the Code and the Treasury Ragulallons thereunder) of Iha Company 
or of any Alllllala. 

2.23 "Equjly Raalruclurinq" shall mean a norveciprocal transaction -en the Company and its stockhotdera, such•• a stock dlvldand, 810c:k split, spin-off, rtghls clfarlng or 
recapitalizatlo ttvough a large, nonrecurring cash dMdand, that affects the number or kind of shareS of Conmon Stadt (or other seculties of Iha Compa,y) or the shara p,lce 
of Common Stock (or other Hcurilial) 8INI causas a change in the per shara value of the Convnon Stock underlying outstanding Awards. 
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2.24 "Exchange Pd shaB meM lhe Sacwflles Exchange NJ. of 1934, as amanded from time lo time. 

2.25 "Fair Markal \lalua" shal mean, as or any given dale, 1he value of a Share dalennlned as fallows: 

(a) If lhe Common Stock Is llslad on any (l) eslllblished 18alrilia1 mo:hange (suc:11 as the New York Stack Exchange, 1111 NASOAQ Global Market and the NASDAQ Global 
Select Mad<et), (i) national market system or (ii) - quolation system on which the $hal8S aa Usled, q.- or lnlded, 11s Fair Markel Value shall be lhe dClling 
sates price for a Share as quoted on such exchange or syslem for such dale or. If there la no cloalng sales price for a Share on Iha dale In queslian, the cJoslng saJas pllca 
for a Share on the Jal precadng dall for which such qUOlalion eicisls, as ieported In The WIii Street Journal or such other source aa lhe Admlnlalnllor claanS reliable; 

(b) If the Common Stadt Is nol llated on an establlshed sea.rites exchange, naUonal l'lllllkel ays1am or autamaled quolallon syatem, but 1he Common Stock Is regularly qi.IDied 
by a recognized NaJ1i1ies dealer. 11s Fair Market Value shal be the mean of the high bid and low asked prices for such dale or, If 1heie aa no high bid n! law asked prices 
for a Share on such dale, lhe ligh bid and law asked prices for a Share an lhe last preceding dale for which such illormalian eodsls, as raported in The Will Street Jaumal 
or such olher 90UrCe u the Admkllaltalor deems rellabla; or 

(c) If the Common Stock Is neither hied on an eslabllshed securlles exchange, naJ1ona1 marul ays1am or aulDmaled quolalion system na- regularly quoted by a recognized 
securilles dealer, 11s Fair Market Value shaU be aslabllshed by the Admlnlslralor In good faith. 

2.26 "ful Ylbm &w,nr' lhall mean any - other lltan (i) an Option, (II) a Stock Appledallon Righi or (iQ any Oilier AwaRl for which lhe Holder - nol pay thB grant-dale Fair 
Markel \falue of Ille conman Slack aubfecl lo such Award {Whelher dhedly or by forgoing a right 1o receive a payment of cash or Shares from Iha Company or any Affiliate). 

2.27 "Greab!r Than 19" §taddJolde," shaB mean an individual then owning (Wllhln the meaning of Section 424(d) of lhe Coda) mon, lltan 11116 of the lolal combined voling �~� of 
all claslas of slDdc of the Company or any subsidiary COlpOl'lllion (as defined in Section 424(1) of lhe Coda) or pann1 corparation theraof (as - In Sadlon 42<1(e) of Ille 
Code). 

2.28 �~� lhall mean a pemn who has baen granled an Award. 

2.29 1oc;anUve Stpck Oplfqn" shall mean an Option that Is Intended lo qualfy as an incentive stock option and conforms lo the epplcable plOVialona of Sedlon 422 or the Code. 

2.30 "Nan-Employee Direclol" Bhall mean a Director of Ille Campany Who Is not an EmplDyee. 

2.31 "Ngn-Quafiled Stpck Oplqn" shall mean an Option thet Is not an Incentive Stock Option. 

2.32 "Qel!m" shal mean a righl lo pun:hase Shllll!S al a specified axen:ise or base price, granted under Al1ide 6. /VI Option Shall be either a Non.Qualified Stodt Opllan or an 
lnc:enllve Stock Option; l!!l!!!i!!B, l!!mll!!I!, lhat Options granted ID Non-E~ Directors and Consullanlll shal only be Non-0uallled Stock Options. 

2.33 "Oa!i!ln.Jmn" shall have Ille meariing SIii forlh In SecUon 6.4. 

2.34 , "flDol" shall mean any entity (other than Ille Company), wllalller damesllc or faralgn, In an unbnlken Chain of enlllles mdng wlh Ille Ccmpany ii each of Ille enlilles oilier then 
the �~� benelidaly owna. al the time of the -alion. sacuril!as or lnleresls iepresenling al klllll lilly percent (50%) of the lolal combll8d voting power of all classes 
or sec:uiUes or interests In one of the - entities In such chain. 

2.35 'l'l!f9rJJ!IIMa e,,,anr shall mean e cash bonus -. slack bonus -. perlonnance award or lncenllw award that Is peld In cash, Shan,a, Awards or a conibinatlon. 
awarded under~ 11.1. 

2.36 "Pe!fgnnapce-B Cqmpan11tiqp" shall mean any compensation lhal is Intended 1o quallfy as "perfannallca- compansallon" as deml>ed In Section 162(m)(41<C) of lhe 
Code. 

2.37 "Perfgnnance Crik!rja" shal mean the crllarla (and adjualmenls) that the CommlUee sefeclS for an Award for purposes of estabDshlng the Performance Goal or Pertormanca 
Goals for a Performanca Period, determined as foflaws: 

(a) The Performance Crileria thet shal be used to eslabllsh Performance Goals ara llmled IO Ille follawing: (l) nel eamlngs (either beroce or _,. one or mare of the foflOWlng: 
(A) inlerelt, (B) laxes. (C) depreclalion and (D) amortization); (i) gross or net l8les or revenue; (II) net Income (either befola or _,. 1allas}; ("IV) edjUSled net income; 
(II) operaDng 8llfflinga or profit: (vi) cash flow ("ncludlng, but nol limiled ID, operating cash flow and free cash Daw); (vii) retum on assets; (1111) ielum on capital; (be) ietum en 
s40Ckholders' equilr, (JI} tolal sloddlolder return; (xi) return on sales; (ldl) gross or net prolt or oparallng 11111111111; (ldll) costs; (xiV) funds from operalionS; (xv) upenses; 
(xv,) wmlng capital; (Xw) eanmgs per share; (Xvii) adj&aled earnings per shara; (xix) plica per Share; (xx) ragulalory bOdy approwl for camme,dalizallon of a pn:,ducl; 
(loci) lmpJemantalion or completion of crlllcal prajecls; (locB) market share; and (ladh) ecmomlc valua, any of which may be measured either In absolute terms or as 
COff1)8fad lo any lna8mantal lncnlase or decrease or as compared lo results of a peer group or to markel pe,formanca Indicators or indlCeS. 

(b) The Adrrinlstralor may, In 11s sale dlscreUon, pmvkle lhal one or more obJecllwly delelminable adjuslments ahaJI be made lo one or more of the Perfcrmance Goats. SUch 
edjuslnalts may include cne or more of the following: (i) items related lo a change In accounllng principle; (i) items relalng lo finendng acllvltlas; (Iii} expanaas for 
res!IUcturing or productivity inlliaUves; (Iv) olher non-operating lems; (II) 1tema related ID aoquisitlons; (vi) Items atllllulable to Ille business operauona of any entity acqund 
by the Campany during the Performance Period: (vii) Items related lo the dlspoaal of a buslneu or S8f11110111 of a business; (viii) Items related lo discontinued oparallons .that 
do nol qualify as a segment of a bullness under Appllcmle Aa:ounUng Standards; (Ix} Hems al1rllUlable ID any slock dividend, stock spll, comblnalion or eotchange of 
stock occurring dudng Iha Parfollnance Perlod; (x) any - Items or slgnlllcant Income or expense which aa detennined to be eppraprlale ad"...,-S; (xi) Items ralaUng 
lo unusual or elllraonllnary corporate transactions, events or developmenls, (ldl) Rema related lo amartlzelion of acqulrad intangible -'5; (xlB) Hams that ere outside the 
scope or the Company's core, Gn1Joing business ac:livlUes; (xiv) Rems related 1o acquired Jn.plDteSII ieaearch and development; (xv) Hems rel&Ung lo changes In lax Jaws: 
(llVI) hems relating lo major llcenslng or partnership arrangements; (xvii) Items relating lo asset lmpalnnenl charges; (ml) Hams ralaUnll ID gains II" loSsea for ltlgetion, 
arbllratlon and contractual settlements; or (xix) Items relaling ID any other unusual or norvecumng IMlllls or Changes in applcable laws, accounting pnnclples or business 
condilions. For al Awards intended to qualify as Pelfomiallca-8ased Compensation, such detennlnauons shall be made within lhe tin18 prescribed by, and oth81Wise In 
compliance with, Section 162(m) of lhe Code. 
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2.38 i'td9oJ)ance Goall" shal mean, for a Pelfonnance Period, one or mora goals established in wiling by lhe Acmlnistra!Or for the Perfonnanc:e Period based upon one or more 
PBlfonnlwlce Criteria. Depending on the Performance Crileria uaed to astabllsh such performance Goals, lhe Pelfarmance Goals may be expressed In terms al overal 
Company perfannance or the performance al a Subsidlllly, dhrislon, business unH, or an lndhlldual. The achlevemenl al each Perfonnance Goal shall be delennlned, to Iha 
extent applicable. whh reference to Applicable Accounting· Slandanls. 

2.39 "Parfqrmance PedQd" shall mean one or more periods of lime, which may be of varying - CMlllapping durallons. as the Adminlslnllc.-may selacl, Dllllr which the attainment of 
one or more Performance Goals will be measured for the purpose of determining a Holder's right to, and the payment or. an lo.vard. 

2.40 "Po,fpnnanq, Stpck UnH" lhal mean II Parlormance Award awarded under Sedlon 11.1 which Is denominated in unils of value including dOllar value of shares of Cornman 
Stock. 

2.41 "Pemdtted I,ansferee" shall mean. whh reaped to a Holder, any "family member" of the Holder, as dllllnad under the_ inslruc:lions to use the Fonn 5-8 Registration Stalement 
under the Securities Ad, after taking inlo account any slate, fedenll, local c.-foreign tax and S8Cllities laws applicable to lnlnsfenlble Awards. 

2.42 "fl!D" ahal have .Iha meaning sat forth in Article 1. 

2.43 "Pmlillm" shall mean any program adoplBd by the Admlnisltalor pwsuant to lhe Plan conlalninv the terms and mndHIDns inlended lo govern a speclfled type of Award granted 
under the Plan and pursuant to which such lype of Award may be granted under the Plan, 

2.44 "Belllridad Stock" shaH mean Common Stock awarded under Article 10 that Is subject to certain restrictions and may be subject 1o risk al falfailure or repurdlase. 

2.45 "Resbicted Slpck Unila" shal mean the right ID receive Shares awarded under Artlcle 9. 

2.46 1i!uaffjties Ap," shall mean the 6eaJrilies Ad al 1933, as amended. 

2.47 '11!!!!!!1" shal mean shllRIS o1 Common Slack. 

2.48 "Stock Appn,daljpn Righi" shal mean a stock appreclalon righl granled under Arllde 8. 

2.49 "Slack Appredalipn Rjqllt Tenn" shaB have the meaning set fm1h In Section B.4. 

2.50 "Slpclt Payment" shall mem, (a) a payment In the form of Shares, or (b) an oplon or DIiier ~hi lo purchase Shares, as part ol a bonuS, deferred compensation or other 
anangement, awardad Wider Section 11.3. 

2.51 �~� shall mean any entity (olher than the Company), v.flelher domeslic « foreign, In an unbroken chain of enllliea beginning with lhe Company if -" of Iha enUlles 
Dlher than the last entlly In the unbroken chain benellclaly owns, a1 lhe lime of the delelmlnallon. sacurllies c.- 1n1eras1s n,p,esantlng at least filly percent (50'II,) al the IGlal 
combined VOiing power of al classes of securities or Interests In one of the other enlilleS In such chain. 

2.52 "Subatilute /lward" shall mean an lwletd granted under the Plan upon the assumption of, or In 111bsllluUon for, outslandng eqlily 8W8llls previously granted by a CIJIIIPIIIIY or 
other en6ty In connection wilh a co,porate banSadlon, such as a merger, combinallon, consGldatlon or acqulslllan of p,operty or stodc; l!lll!d!lm!, lll!!!m!lr, lhal in no event ohall 
the term "Substilule /wtanf' be conatruad to iefer lo an awan1 mma In connection with Iha cancalalian and repricing al an 0pllon or Stock Appredalion Righi. 

2.53 "Tennination of Seryjce" shall mean: 

(a) As lo a Consui1an1, lhe time when the engagement of a Holder as a Consullanl lo the Company or an Alllllate Is lerminaled for miy reason, with « without causa, lndudlng, 
without lmilallon, by resignation,· discharge, death or retlnomenl, but exdudlng termlnallons where lhe Consultanl Blmullaalully commences « remains In emplaymanl or 
service wl1h the Company or a,y Alll&ale. 

(bl As lo a Non-Employee DinK:lar, the Ima when a Holder who is a Non-Employee Director ceases to Ila a Director ror any raaSD11, inducllng, whhout lmt81ion, a tennina1ian 
by resignation, failure to be eleded, death or reti""'""1I, but exchJdng tennlnallons where lie Holder simullaneously conunences or remains In emplaymenl « service v.th 
the Company or any Affiliate. 

(c) Aa ID an Employee. lie Ume when Iha employee-amployar rulionship blllwaen a Halder and the Company or any Affiliale Is 1annlnated for any reason, lnclulf,ng, wilhDul 
llmllallon, a lennlnallon by resignation, discharge, death, dlsabllly or relrement but excluding tennlnatlons where lhe Holder sinutanBDUsly ca,nna,ces « remains In 
employment « ser;ice wllh lhe Company or any Allliate. 

The Adminlslralor, In Hs sole discretion, shaH detennlne the elfacl of all matters and quasllons relalw1g ID Tenninetlons of Senrice, Including, 'MlhOut lmllallon, the ques11on al whether a 
Termination of Service resulted !tom a discharge for cause and all queslions of whether paiticulllr leaves of absance conslilute a Termination or SeMce; �~� however, that, with 
resped ID Incentive Stoclc Options, unless the Administrator olhelwisa pro,rides in the terms of the Program, Iha Maid Agreemenl « olhelwise, a leava of absence, change in status 
from an employee to an independenl conlrllclor or olhe, change In the employee-employ relationship shall constillrle a TennlnatiDR or Senrice only If, - lo the -nt lhal. such 
leave of absence, change In slalus or ofhe, dalga lnlenupts employment for the purposes of Seclian 422(a)(2) or the Code and the lhen applicable regulations and revenue rulings 
under said Sadlon. F« purposes of the Plan, a Holder's amploya&-employar ralalionlhip or CDIIIIIRancy relallons shal be deamed ID be tenninllled In the event that the Afflllale 
employing or conlracling with such Hokier ceases ID remain an Affiliate following any merger, sale of stock « other corporale tnmsaclion « even! flllduding. without Hmllatlon, a 
spin-oll). 
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ARTICLE 3 SHARES SUBJECT TO THE PLAN 

3.1 Number of Shara& 

(a) Subjed lo Sedlon 14.2 and Sadion 3.1(b), lhe number of Stuns aulhorized for issuance lllderlhe Plan Is 47,178,338. Shares avalable for issuance under the Plan shall 
be raduced by 3.5 Sharas for each Share delivered in selllement of any Fut Yalue lwlsd. Further, subject to Sedlon 14.2, the number of Sbaras auUlollzed far grant as 
lncenlhle Stock Options ahall be no more than seven mlllon five huncked lhou8and r, .500,000). 

Cb/ 11 any Shares subject lo an Awanl granted under the Plan thel la not a Full value Awanl ae forfeited or expire or such ""'8Jd is s.- far cash (In whole or in part), the 
Shares subject lo IUCh Award shall. lo the extent of such forfeiture, explra1lon or cash satllernenl, again be available for flllure grants of Awards under the Plan. To the 
extent that a Fut \/alue Awan1 granted under the Plan la fOlfeited « expires or such Full v-e ""8lfl is sallled for cash (In - or In part), the Shales available under the 
Plan shall be Increased by 3.5 Shares subject lo ouch Fut \falue ""8nl 1h11 la forfeited, expnd cw settled In cash. Nolwlthslandng m,ytHng to Ille c:ont,a,y contained 
herein. the fallowing Shares shall not be addad to the Sharai authorized for gJ8III under Sedton 3.1(a) and wil not be avaUum for Mure grants of Awards: (I) Shares 
tendered by a Halder or withheld by the C01111any In payment of the uen:lse « base pdce of an Option; (i) Shares tendered by Ille Holder or wlhhlld by the Company to 
saUsfy any tax wilhholdlng obllgatian - rwspect to mt Awanl; and (II) Shates IUbjecl to a Stock AppreciallOn Right that are not Issued In c:annection will the stock 
setUement of the Stock Appredallon Right on exafdse lheraol. hr, Shares repun:hasad by Iha Company under Section 10.4 al the same prtca paid by Ille Hckler so tha1 
such Shares 11n1 ratumed to the Company wll again be avalable for Awards. Tha payment el Dividend Equivalents In cash In c:on;mctton with any oulslandlng Awanll shall 
not be countad against Iha shares available for lsauanca under the Plan. Nolwilhatalding lhe plO\llslonl of this $adiDn 3.1(b). no Shares may again be opttoned, granted or 
awarded ff such action -.Id cause an lnc:enllVe Stock Option ID fall to qualify as an inc:enlMI stock option under Sadlon 422 of the Code. 

(c) Substitute Awanls slleff not reduce the Shares aulhorized for grant under the Plan. Addllianaly, In the evont lhal e company acquired by the Company « any Allllala or 
with which the Company ar any Allilate combines haS Shares available under a pre-exls*lg p1a, approved by - and not adopted In cantemptatlon of such 
acquisition or combination, the sharas avaiable for grant pursuant to the lerms of such pnMldstlng plan (as adjuslad, to the - app,opriale, Uling the exchange raliD or 
olhar adjuslment « valuation raBo « fDnmda used In such acqulafllon « comblnalton to determine the conslderallon payable to the holders of common stock of the enlllieS 
per ty to such acqullltlon or combination) may be used for Awada under the Plan and shall not reduce the Share9 authallzed for llf8III under Ille Plan; l!ll!!!i!!!!! that 
Awards ualng such IIVllilable sharas shall not be made after the dela awards « grants could have been made under the terms of the p.......isung plan, absent Iha 
acqulsflton or camblnation, and sheff only be made to individuals - - not employed by or pn,vldlng services to the Campany or Us Alllllales hmledlalely prior to such 
acquisition or~. 

3.2 SJpck Qi9lrlbuled. Any Sh8IU dislributed pursuant to an - may consist, In whole or In part. of authOlized but unlasued Common SIDck, Common Stock In treasury or 
Common Stock purchased on lhe open market In managemenfs IDie discretion In aomplance wilh Iha Plan and applicable law. 

3.3 Umllatiqn 90 Number of Shares Subjt,d Ip Awanjs. NDtwllhstandlng any prlMlion in the Plan to the contrary, and subject to Section 14.2, the maximum aggregate number of 
Shares with respect to one ar more Awanls that may be granted ID any one person dutlng (measured fRlm the dale of any grin) dlmg any conseailve twelve (12) month 
period shall be two millon two hunched fifty thousand (2,250,000) and the maximum aggregate IIIIDWII of C89h 1181 may be paid in cash to any one pelWCIII (measured from the 
date of any payment) during any calendar year with raspect to one or man, Awards payable In Clllh lhal be ten nilion dollars ($10,000,000). 

3.4 FuH )l!alue Award Ves8ng Llmftallqns. Exa,pl as may be delatmnad by the Admlnilfnllor In the aait of a consummation of a change of conllOI of the Company, or Ula Holder's 
-. clsablllty or rellrwment, notwlthslandlng any - prollisfan of the Plan to the contrary, a Full Value Award shall not become rulv vested earlier than UHee ye.a tom the 
grant - (two years In the case of Employees who are not executives of the Company (holdlna the tllle at vice prwsldant or an equivalent Ulla and abollll). or, In the case of 
vesUng - upon the allalnmenl of pedormanca.based Dbjedlves, over a period of not less 8111n one year); provided, hawever, lhal �~� Ille loragolng, F .. Velua 
Awards (a) that do not exceed in the aggregate 5'11, or the Shares available pursuant to Secllon 3.1(a) shall not be subjacl to such minimum IIBBling provisions and (b) the 
Company may grant a Full V8lue - to Employees newly hired by the Company ar any of Its Subsidiaries without respact to such rnlnknum vesting provisions. 

ARTICLE 4 GRANTING OF AWARDS 

4.1 participation. The Administrator may, fRlm time lo time, select fRlm among all Elg,ble lndlvlduals, those lo whom an Awanl shall be granted and shall delermine the nalure and 
amount of each Award, which shall not be inconsistent with Ille requirements of the Plan. Except as provided in Section 4.6 rwgardlng the grant of Awards pursuant to the 
Diredor Compensallon Polley, no Ellgible Individual slleff have any rlgltl to be granted an Award pursuant lo the Plan. 

4.2 Award Aqreemanl. Each Award shal be evidenced by an ""'8rd Agreement that a$ f0t1h the lamul, conditions and limitations for such Award, which may include the tenn of 
the Award, the provisions applcable In the event of the Holder's Termination of SanricB, and the Company's authority to unilaterally ar bllatef8lly amend, modify, suspend, cancel 
« rescind an Awatd. Award Agreements e,ridenclng Awards Intended lo qualify as Petfonnanc:e-Based Co...,ansalian shall contain such lenns and conditions es may be 
necessmy to meet the applcable provisions of Sacllon 162(m) of lhe Code. Award Agreements evidencing lncenllve Slock Opions shall contain such terms and conclllons as 
may be necessary to meet the applicable provistons of Section 422 of the Code. 
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4.3 Umffallons Applicable to S@ctkwJ 16 Patspns. Nolwllhstandlng any olher p,ovisi111 or Iha Plan. lhe Pim!. and any Award granled or awarded to any Individual who Is then subject 
to Section 16 of the Exchange Ad, shall be sUllject to any additional lirnitattons set for1h In any appllcable exemptlve rule under Section 16 or the Exchange kl (lncludng Rule 
1~ of the Exchange Al:I and any amendmenls lherelo) that 1119 requllemenls for the appllcation or such exemptlve rule. To Iha - pennlled by applicable '-· ths Plan 
and Awards o,anted or -.led hereunder s/1811 be dMmed amended III the extent necessary to confonn to such applicable """"'ptive nu. 

4.4 AI-IMH Employmant: YPIYDIIIY Ptdjcjpalim Nothing In the Plan or in any Program or IWlatd Agreement hereunder shal confer upon any Halder any light to continue in the 
employ of. or u a Director or Cansullant for. the Company or any Affllata. or shall Interfere will, or restric:t In any wrf the righls or the Company and any Allillata. which righls 
are heraby expressly reserved, to dildlarge any Holder at any time for any reason whalsoewr, with or wlhout cause, and with or without notice, or to terminate or change an 
athar "1rml and c:ondiliOns of employment or engagement, except to the em,nt expreuly provided otherwise In a wrlUen agreement between the Hokier and Ille Campany or 
any Afflllale. Participation by each Holder In the Plan shalt be votunta,y and nothing In Iha Plan shal be cons1rued aa mandallng that any Eligible lndMdual shall participate In 
the Plan. 

4.5 Forejgn Holders. Notwithllanding any provision or the Plan to the contrary, 1n ordar to comply with the laws 1n countr1aa other than the United SlaleS In which Iha Company and 
Its A11i11ates operate or hlNe ~es. Non-Employee Dil'llcb's or Ca!sultants, or In onter to comply with Iha n,qulremenls ol any lolelgn securities exchange, the 
Admlnisbator, In 11s sole discretion, shal have Iha power and auhriy to: (a) detennlne whiCh Allllales shal be c:awred by Iha Plan; (b) determine which Elglble lnclhiduals 
outside the United Slates are aliglbla to participate In the Plan; (c) modify the tenns and condlllOnS of any Award granted lo Eligible lndhlidualS outside the United s-· lo 
coq,ly with app8cable foreign laws or Rating requirements of any such foreign seCUilie9 axchanga; (d) eslablsh subplans and modlfY exen:i9e procedures and other tenns and 
pracadures, to the - such actions may be .-sary or advisable (any such aubplanS and/Gr modilk:aliona shal be attached ID the Plan as appendices); �~� l!!!l!!m. 
that no such su..,._ and/or modlllcatlons Shall lncreua the share lmllatlons canllllned In Sactions 3.1 and 3.3; and (e) lake any action, before or alter an lwNd Is made, that 
It daams advisable ID oblain approval or comply with any necessary loc:al govammanlal regulata,y exempllons or approvals or listing requirements of any such foreign secu1illes 
exchange. Notwithstanding the IOregoing, the Adrninlslrator may nol - any actions hereunder, and no Awards shall be granted, that would vlolata the Coda, the Exchange 
Ad. the Secur1ties Ad, any OUler securities law or governing -. the rules of the securities exc:hange or auklmEd quolalion S)'8lern on which Ille Shares are listed, quoted 
or �~� or any other applicable law. For pl6p0Sla of the Plan, ,. referencas lo foreign lawS, Nies, regulallonl or -. shall be references lo the laws, rulal, ragulallons and 
taxes of any applicable jwl-. other than the United States er a poltlcal subclwl111 lhaleol. 

4.6 Non-Employee Qlradpr (\wads. The Administrator mrt, in Its discretion. pnNide lhal Awanl8 grenled to Non-Employee Direclors shal be grenled pursuant to a written 
IIOl14scrallona formula established by the Admlnlstrator or a broader body of the Board under tha Nan-Management Director COmpensatlon Philosophy and Plan. or such 
successor plan er pollq, (the "Djnldqr Cqmpensalion Pqfjcy"), subjecl lo the limllattons of tha Plan. The llilador Compensation Pollql shall let forth the type or AwMl(s) lo be 
granted to Non-Employee Dlraclors, the number of Sheras to be subjed lo Non-Employee llireclor Maids, lhe condftfans on which such Awards ahal be grantad, became 
exen:isab1e and/or payable and expire, and ouch othar tanns and ccndlttons as the Adminislrator shal delamllna in Its dlscrelion. The Director CompensatiOn Policy mrt be 
modlflad by the Adminis1rator from time to time In Its dlscra1ion. 

4. 7 Stand-Aiona IQd Tandem Awards. Awards grantad pursuant ID the Plan ffltlf, In the sole discratian of the Administrator, be granted either atone, In addfflon lo, or in tandem with, 
any other - gmnlecl pursuant to the Plan. Awanla granled In addllon to er In tandem with otllar Awards mrt be granted either al the same Ume as or at a dllrerent time from 
the gr.ml of such other Awards. 

ARTICLE 5 PROVISIONS APPLICABLE TO AWARDS INTENDED TO QUALIFY 
AS PERFORMANCE-BASED COMPENSATION 

5.1 f!!I!!!!!. The Commillee, in its sole dlaaetlon, mrt determine at the time an Award Is granted or al any time theresfler whether such Awerd Is Intended to qualify as 
Parfonnaru:a.8a Compenaa11on. H lhe Cornmlllea, In its IOle discrelion, decides to g,ant such an AwaRI to an Eligible lndMdual that Is lnlended to qualify ;as 
Performance-Based Compensalon. than the provisions ol this Artlde S lhall canlnll over ..,. conlrm)I provision contained in Iha Plan. The Admlnlstralor IIIIIY' In Its sole 
discretion grant Awerds ID other Eliglble lndMduals thal are based on Performance C~lelia or Parformance Goals but that do not satlsly the requlramenls o1 this Miele S and 
that are net intended to qualify as Performance-Based Compenulion, Unless olhalwlse speclliad by lhe Admlnislralor at the time ol grant. the Perlormance Crilaria with rasped 
to an - Intended to be Perfonnanca.Based Compensation payable lo a Covered Employee shal be delannlned on the basis ol Applicable Accounting S1andads, W 
applcable. 

5.2 ~-The grant or an Award lo an Ellgl,le lndlvldual for a pa,11cu1ar Performance Period shal not n,qulre lhe grant of an """'1tl lo such Individual In any subsequent 
Performance Period and Iha grent of an Award to any one Eligible Individual shall not requite the grant of an Awerd to any other Eliglble Individual In such period or In any other 
period. 

5.3 Types QI Awards. �~� anything in lhe Plan lo the contrary, Iha Comnlllee mrt grant any Award lo an 8igtble ln<rlVldual intended lo qualify as Parforrnance-Based 
Compen9atlon, lncludlng, without Imitation, Res11k:tad Stock that has reslrlclions which lapse upon the allainmenl of specllied Performance Goals, Raslricted Stock lllits that 
vest and become pay-upon the atlalnment of spedlled Perlormanca Goats and any Performanca Awards desaibed in Alllcle 11 lhat vest or become exen:lsable or payable 
upon the attainment ol one or man, spaclied Porformanca Goals. 

5.4 Pmcadun!s wilh Respect lo Parfonnance.Base Awanls To the �~� necessa,y to comply ,.u, the requfremants of Sacllon 162(m)(4)(C) of lhe Code, with respec:t to any 
/'Nll6d grented to one or mora Ellglbla lndlviduals which Is Intended to qualify as Performance-Based CompensatiOn, no later than 90 !lap following the commencement of any 
Performance Period or any deslgnatad fiscal period or period of servlca (or such earlier lime as may be required under Section 162(m) of the Code), Iha Cormlillee shall, In 
wrfllng, (a) designate one or more Elgible lndMduals, (b) saleCI the Performance Crlerla applcable to the Perfonnance Period, (c) establish the Performance Goals, and 
amounts of such Awanls, as applicable, which may be earned for such Performanca Period based .., the Performance Crileria, and (d) specify lhe relationship between 
Performance Crileria and the Performance Goals and the amounts of such Awards, as appllc:able, to be eemed by each Covared Employee for such Performance Period. 
Following the completi111 of each Pedormanca Period, the Commiltae shall cei1lfy in WIIUng whether and the extent to which Iha applcable PerformanCe Goats have baen 
achieved for such Perfonnanca Period. In detennlning the amount eamed under such AwafdS, lhe Commlltae shall have lhe right to reduca or ellmlnate (but not ID Increase) the 
amount payable at a given level of performance to lake Into account additional factors that lie Cormnlllaa may deem relevanl Including the assessment or lndlwlual or 
corporala peiforrnance for the Performance Period. 
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5.5 PIYroeol Pl Perfonnanca-llasad Awanls. Unless otherwise pn,vided In the . appl~ble Program or Award Agreement and only ID the extent olherWlse pennllted by 
Sectian 1&2(m)(4)(C) of the Code. as ID an kNard that Is Intended ID qualify as Pelfonnane&-Based Compensation. the Holder must be employed by the Company or an A11111a1e 
lhroughout the Peifonnance Period. Unless. olheJwi9e pnNlded In the applic:able Pelfonnanc:e Goals. Program or ""'8ld Agreemen~ a Holder shall be eligible to receive 
payment pursuant ID IUCh Awanls for a Performance Period only J mid lo the extent the Perfarmanc:e Goals for such pertod are achieved. 

5.6 Addfflqud UmHations. Nalwilhalandlng any other provision of the Plan and except as olhelwlae determined by Iha ~. any - which rs granted lo an Eligible 
Individual and is lnlllnded to qualH'y as Perfonnanc&.Based Compensalian shall be 1Ubfec1 to anr addllonal Hmllattons sat faith In SedJon 182(m) of the Code or any regll!atlons 
or rulings Issued thefeunder that are requirements for quallftcatlon as Perfonnln:e.Baled Compensation, and the Plan, the Program and the Award Agreement shall be deemed 
amandad to the exlenl necessmy lo canform lo such requirements. 

ARTICLE 6 AWARD OF OPTIONS 

6.1 Grant pf Options. The Admlnlatralor Is authorized lo grant OpUons to Elgl>le ~uals from lime lo lime, In Its sole dlscfalion, an such terms and c:ondlUons as II may 
delemlne which shall not be lnconlliatent with lhe Plan. 

6.2 OuaRftcalign pl Incentive §kick Optiqns. No Incentive stock Oplion shall be granted to anr person who Is not an Employee of the Company or any subsidiary carporallOn (as 
dellned In Secttan 424(1) or the Code) of lhe Company. No person who quallies as a Greater Than 10'II, Stockholder may be granted an Incentive Stock Option unless such 
Incentive Stock Option conforms ID the applcable provisions or Section 422 of Ole Code. Any Incentive Stock Option granted under lhe Plan may be modllled by the 
Admini-, wfth the canant of the Halder, to disqual"lfY such Option lnlm treatment as ., incen11ve lloc:k option" under Section 422 of the Code. To the extent that the 
aggregata Fair Malket varue al lloc:k wfth respect to which "lncenllve stock options" (wilhln the meaning or Sedian 422 of Iha Cade, but wllhoul regard tit Section 422(d) of the 
Code) are -.::luble.for the find time by a Holder duling any calendar year under the Plan, and an - plans of Iha Companr and any u-ry or paent corporation lheleOI 
(each as �~� In Section 424(1) end (e) or the Code, l'IISplldhlely), exceeds $100,000, the Opltons shall be beeled aa Nan-Quatilied Slock Options to the - required by 
Sadlan 422 of the Com. The rule set rorth In the p,ecedlng - shall be applled by laking Options and other "lncenllvl! stock options" Into accaunl In the order In which 
111ey _.. granted end the Fair Market varue of IIOCk shall be determined as of the lime the respective options were granted. 

6.3 Option Exeldse ar Base Price. The eJlllrdse or base price per Shin subject to each Option shal be set by the Admnlnalor. but shall nol be less Ihm, 100% of the Fair Market 
'Value of a Share on the date the 0pUon is granted (or, as to - Stack Options. an the dale the Opllon Is madllled, extended or....-far PllfPOIBI of Sadlon 424(11) of 
the Code). In addllion, In lhe case of IIIC8lllhle S1Dck Options granted to a Greater Than 10% Stockholder. such price shall not be lass than 110'M, of the Fair Malka! varue of a 
Share on the date lie Oplon Is granled (or the dale the OpBon Is macllled. -..iect or nmewed for purposes or Sedion 424(11) of the Code). 

6.4 OpUon Tonn. The letm of each 0pUon (Iha "'2l!ll!!!!..J!1 shall be set by the �~� In Its sole discreUon; l!l!!!!il!!!!, ll!!mB£. lhat the Option Term shall not be man, than 
a maxim.rm of five (5) yen from the dale the Oplon is granted (and, five (6) years from the date an lncanllve S1ock Option is granted to a Gn'8ter Then 111% Sfockhaldelj. The 
Admlnlatralllr shall dalarmlne the lime perlad, lndudlng the time period following a TennlnaBon or Service, during which the Hokier has the right to exercise the vested Opllans, 
which time period may not exl8nd t,_,.i the maximum OpUon Term. To·the emnt penntted by Secllon 409A or Section 422 of lhe Code and regulallons end rulings 
thereunder and after - �~� lo Iha poullte tu, seo.irftlea, and accounUng consequencas, the Adminls1rator may extend the 0pUon Term al anr outstanding Option, 
and may extend Iha time period during which -.i Opllona may be ~. In connection "'1111 any Termlnalion of Service of the Holder. and may amend any - tenn or 
condition al IIICh Option 181alk,g lo IUCh a Termination of Senllce. which emnslona may not er<:eed lie muimum Oplian Tenn as desaibed above. 

6.5 Optjpn )lesting 

(a) The period during which the right lo exercise, in whole or In pat. an Option vests In Iha Hokier shall be set by the Administrator end Ole Admlnlslrator may delennile that 
an Option may not be uarclsed In whole or In part for a specllled period after ft is gn,nted. Such ves11ng may be based an S81Vice wilh the Company or any Afflllate. any of 
the PelfonnaclCII Cdteda, or any alher criteria selecled by the Admlnlslrator. 

(bl No portion of an Option which Is unexerclsabte at a Holder'I Tenmation of SeNlce shall thereafter bacome .....-. except as may be otherwlsa provided by the 
Admlnlstralor either In the Program, the Award Agreement or by action of the Admlnlslrator following Iha grant of Iha Option. 

6.6 SubstjUa Awards NolwithSlandlng the foregoing pn,vislons or this Article 8 lo the contrary, In Iha case of., Option that Is a Substitute Award. the price per share of the shares 
subject lo such Option may be less than the Fair Market ll'llue per share on lie date of grant; l!ll!lli!I!!! !bat the eJCCeSS ol: (a) the aggregate Fair Market value (as of the date 
such Substitute .....,.. ts !11811ted) or the shares aubjecl to the SUbstitule Award. over (b) the aggregate exercise or base price lheraof does not exceed the excess or: (x) the 
aggregate fair market value (as of lie &me immediately precedng Iha tranaaclion gMng rise to the Subslllute AMRI. such fair matket value to be datarmned by the 
Admlnislrator) of the shares al the predecessor entity that were subject to the grant assumed or subolituted for by the Company, over (y) the aggregate ellllfCiSe or base price of 
such shares. 
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6. 7 Substttution of Slack Appreciation Rights. The Adllllnlstretor may provide In 1he applicable Program or the Award Agreement evidencilg the grant of an Option 1hal Ile Admlni-. In Its sole clsaallon. shall haw the right lo auballlute a Slocl< Appleciation Right for such Option at any time prior lo or upon exercise of such Option: m!!i!!l!!! thal 
such Slock AppreciaUon Right shal be exen:isllble wllh relp8CI to the same number of Shares for which such substHuled Option woold haw bean axerdsallle. and shall also 
have the - exert:11e or bue price, vastlng schedule and remaining Opllon Tenn as the subsllluled Option. 

ARTICLE 7 EXERCISE OF OPTIONS 

7.1 Partial Exercjae. hl exeidsable OpUon may be exen:ised In whole or in part. Howalier, an Option shall nol be exercisable with iespect to frac:ltonal sharu and Ile Admlnlslrator 
may require lhat, by lhe tarma of the Option, a partial exe,asa must be with respeci to a minimum number of shares. 

7 .2 Manner of Eprpioa, AR or a pollion of an exen:lsable OpUon shall be de-d exercised upon deliYery of all of the following to the Secretary of the CIJrrf>allV, Ille stock plan 
edmlnlslrall,r of the Corr4>anY ar SUCh other penion or enllly deslgnaled by the AdmlnlsUator, or his, her or Is oll1ce, as appllcable: 

(a) A written or elacbanlc notice mmplylng wfth Ille applicable rutas 8llablilhad by the Admlnislrelor staling that the Oplcn, or a porUon thereof, Is exen:ised. The nollce shal 
Include appraprialely auUlorlzed lnslnlcllon by the Halder ar olher person then enUlled to �~� Die Option or such porUcn of the OpUon; 

(bl Such represantallans Md documents as the Admlnlslralor, In Its sale dlscrallon, deems necessary or advisable to erect compliance willl all applicable pcoviSlons of the 
Sealrlllas Ad Md any other fedanll, atate ar foreign secull1les laws or regulaUons, the Nies or any seasilieS exchange or automated quotation s,IWll on which the 
Shares are Isled, qualad or traded or any oiler appllc:abla law. The Admnlalralor may, In 11s sale discrelk>II, also take whaleWlr addlllonal adi0ns I deemS appropriate to 
effect IUCh complance inclutllng, wRhout lmllallon, plaelng legenda on share c:ei11ftCates and issuing stop.llaMm notices lo agents end reglslnn; 

(c) In the event lhal lhe Option shall be exMClsed putlU8III to 5ec:tion 12.3 by any person ar persons other lhall Ille Holder, appropriate proof of the right of such person ar 
persons lo ex8ICise the OpUon, as determined In the acle dlscrelion of the Adminlstratllr; and 

(d) f .. P8l'Qlelll of lhe erea:lse or bue p,lca and applcable wllhholdlna - lo the slack plan admfn/stralor of the COmpany for the shares wilh respect to which the Opllon, 
orpcllllonthereof, 18-=eci, inamannerpennitted bySedlon 12.1 and12.2. 

7.3 Noljficatlpn Raqardfnq PilPPIJlim The Holder shaA give Ille Company prompt written or �~� notice of any dlllpDSition or Shares acqund by exercise of an Incentive Stock 
· Option which OCClll1I wllhln (a) two years fram the date of granting (lnc:lucllng the date the Option Is modified, 9ldended or renewed for purposes of SaC1ion 424(11) of lhe Code) 
such Opllon lo such Holder, or (b) one year after 1he transfer or such llharu to such Holder. 

ARTICLE 8 AWARD OF STOCK APPRECIATION RIGHTS 

a., Gran\ ar s111•1sAl!Ddetinn Rlghls 

(ai The �~� la authorized to grant Stock App,eelallon Righi& to Eligible Individuals tom lime IO lime, In lls sole cllscrelton, on suc:11 terms and candlllons as II may 
delermlne conslslent with 1he Plan. 

(bJ A Slock App,eciallon Right shall enlllle Iha Holder (or other person entJtled lo exercise the Stock Appreciation Righi pursuant lo lhe Plan) to 8Jlll1:ise all or a rpedfied 
pmlion DI Ille StockApprecialian Righi (e.g., the runber of Shares of which are the "base shares"), to the extent Ulan exen:isable ptnU8III to Its terms, and to recelva fnlm 
Ille Company an .-dtllenmted by �~� lhe dllrerence obtained by IUbll1lcling the -,:ise or base p,lca per share ("bale price") or Ille Stock Apprecillllon Righi 
fram Ille fair mmltat value at the lime of eun:lse of the Stock Appreciation Righi (e.g .. in the event such Stock Appreciation Right Is selllad In Shares, Ille Shares Clblalned 
are the 'gain lhlnl"). determined accanlJng ID such method as the Admlnialnlto, may establish in its discretion, by the number or Shares with rnpect to which the Stock 
Appredallon Right shall have been exercised, subject to any 6milallons the Administrator may impose. Except as deserlbed In (c) below, the - or base price per 
Share SUbjed to each Stock Apprec:lation Right shall be set by the Admlnlslralor, but shal not be leas then 100% of the Fair Market value on the date the Stock 
Appredalion Righi Is gnintad. 

(cl Notwflhllalldlng the foregoing pl<MSlona or Secllon 8.1(b) to the contrary, in the case of an Stock Appreciation Righi lhal is a Substitute Award, the p,lca per share of the 
sharas 8llbjecl to such Slack Appnielalon Right may be less Ulan 100% or the Fair Maltet Valle par share on lhe date of gnmt; l!!md!!!!!!. Iha! the a:esa of: (i) the 
aggregate Fair Markel Yalue (as of the dais such SUbs1llule Awanl Is g,anled) DI the !hares subject lo the Subslilule IWtard, ovar (B) Die aggregate uerelae or base price 
thereof does not uceed the excaas of: (X) the ag1111111ate fair market value (as of the time Immediately prececllng Ille ltansacllon giving rise lo the SubSlitUle Awanl, such 
fair nuukat value lo be datennlned by the Administrator) of Ille Shares of Ille ptedecusor entity 1hal wae subject lo the granl assumed or sumffluled !Or by Ille Company, 
aver (y) the aggregate exen:lse or base p,lca of such shares. 
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8.2 · Slack Appreciation Right Vesting. 

l81 The period during which the right lo exercise, in whale or In part, a stock Appreciation Righi vests In lhe Helder shall be set by the Administrat..- and the Admini- may 
detennlna 11111 a SIDck Appreciallon Right may not be exercised In Whale ..-1n part for a apedlled period.after R is granted, Such wsUng may be t,asedon service wilh the 
Company ..- any Atlllate, ..- any Dlher cri1ar1a selecled by the Adminlstralor. Al. any time after grant of a Stock Appreciation Right, the AdminilllalOr may, In Rs -
dllaallan and subjecl ta ---and canditions ff selects, accelerate the period dumg which a Stock Appracfatlon Righi vesls. 

(bl No portion of• Stock Appreciation Right which Is unexerdsable at Termlna11on of Senrice llhaU thereafter become exercisable, except as may be atbelwise provided by the 
Adminlslrator eilher In the applicable ProglBffl or Award Agreement ..- by action of lhe Adtrinlslralor following the grant of the Stock Appreciation Rlghl 

8.3 Manner pl EprciM. All ..- a portion of an exan:lsable Stack Appreciation Right shall be deemed exercised upon delivery of al of Ille folowlng to the slock plan admlnistiator of 
the Compaiy, or such other person..-entity deslgnaled by the Adminisntor, ..- his, her or its allice, as appllcable: 

(a) A wrlllen or eleclronic notice complying with lhe appllcable rules eslabtlshed by Iha Admlnislralor or by lhe Company and not objecled lo by the A11mim1rBtOr stating that 
the S-Appredallon RighL or a portion l!lereof, Is exercised. The notice shall Include approprialelr aulhorized lnslruclion by the Holder or olhar person lhen entllled ID 
8Xllldse lhe Stack AppraclaUon Righi ..- such portion of the S1Dck Appreciation Righi; 

(b) Such ieprennlalions aid documents as the Admlrislnltor, In 11s eola dlscrelon, ..- Campany management deems necessary ..- advisable lo elleCI compl"un:e wilh al 
applcable provisions of the Sec:uri11es Act and any other federal, state or foreign securilial laws or regulations. The Adrr.ilslrator may, In Rs sole diJaellon, also take 
-addlllanal adlons I deems llfllllllPriBla lo elfacl SUdl complance; and 

(cl In the avent lhal the Slock Appraclallon Right shall be axerc:laed pursuant to this Section B.3 by any person or persons olher lhan the Holder, approprlale p,oof al Iha right 

DI IUCh person ..- plllSOllS to oercise Ille Slock Appreciation Righi. 

8.4 Slpdt Appqdalan Rlqht Tem,, The 1em1 DI each Stock Appreciation Righi (lhe "Stock Appreda1ion Righi Tenn") shall be sel by the Admlnl- in ill sole ciscrellon; mm!!!l!g, 
lll!!il!mlr. lhal the tann shall not be more lhBn a maximum of five (5) years from the date lhe Stock Appreciation Right Is granted. The Admlnlslralor 111111 delermine lhe lime 
pe,iod, indudlng the lime period followlng a Tennlnatlon of Senrice, during which lhe Holder has the r1ghl to exen:ise lhe vested Slodc Appraclallm Rights, which time period 
may no1 eldend beyond the maximum Stock Appreciation Right Term. To lhe extent permllled by Section "40IIA of lhe Code and ragutallons and rulings lheremder, and after due 
COll9idenlllon to lhe posalble tax. secwillas, and accounUng canuquencea, lhe �~� may extend lhe Stock Apprecia&on Right Tenn DI any oulSlandlnG Stock 
Apptedalon Righi. and may extend the lime period during which vested Stack Apprecialion Rights may be exercised, in connecllon wllh any Termnallal al Sen/Ice DI the 
Holder, Md may amend any other tenn or oondltion of such Stock Apprecia11on Righi relalng to such a Terminaroon DI Senrice, which extensions may not exceed lhe maximum 
Stock Appreciation Right Tenn as described above. 

8.5 flltm!!D!. Payment cl the amounts payable wllh respect ID Stock Appreciallon Rights pursuant ID lhis Artide 8 shall be In cash, Shares (based on Its fair mmkel value as DI lhe 
dale the Stack Appreciation Righi Is enrcised), ..- a cornblnallcn of both, as delermined by the Administrator. 

8.6 Subfllbdlpn qi Oplqns, TIie Admlnillrator may provide In the applicable Program or u,e Award Agreement ellklanClng lhe grant DI a Stock Appnlc:ialion Righi lhal Ille 
Admlnlslrator, In b sale dilaallon, lllal have the right to IUbslllule an OpUon for such Stock Appf8dallon Righi al any time prior lo or upon umdse of such Stock Apprecialion 
Righi; l!llllll!IIII lhal such Option shall be exen:lsable wllh reaped lo lhe same number of Shallls far which such subatlhud Stock Appreciation Righi -,ad have been 
exan:laable, and shall also have lhe sama exwdse or base p,tce, vesting IChedula and remaining Stock Apptedalion Righi Tenn as Ille subetiluled Stock Appreciation Righi. 

ARTICLE 9 AWARD OF RESTRICTED STOCK UNITS 

9.1 Grant qf B@bk;lfd Stodt Unfts, The - ts authorized ID grant Awards of Reslrlcled Siad< Units ID any Eligible Individual setecled by the Administrator In such 
amaunls and subject ID IIICh tenns and conditions as delennined by the Adminiltralor. 

9.2 I!!m, E>cl:epl as alhelwlsa p«Nided henlln, lhe term DI a Reslricled Stock Unit award shall be set by lhe Admlnlsbalor in its sole discretion. 

9.3 purchase Price. The Adninlstralor ahall specify Ille purdlase price, w any, to be paid by the Holder 10 lhe Company wllh reaped to any ReslrtCled Stock Unit award, wllh cash, 
senricea or any other oonsideration lhal lhe Administrator shal detennlne acceptsble, subject to any requirements of applicable law; l!ml!!!!!!!, l!!!!!!l!lm, that value DI the 
consideration shall not be less than the par value of a Share, unlffs olheMise permitted by applicable law. 

9.4 Vesting pl Reslric:led Slgck Unlls. Al Ille time DI grant, lhe Administral..- ShaD specify lhe dale or dates on which lhe Restricted Stock Units shall become fully vested Md 
nonforfeilable, and may specify such condlllons lo vesting as ff deems appropriate, Including, wilhoul llmitaUon, vesting based upon the Holder's duration of seivk:e lo lhe 
Cornpmiy ..- any Allllala, one or more Parfonnance Crilena, Company performance, ~uaf performance or other specific crilarla, in each case on a speclfiad dale ..- dates..­
over any period ..-periods, as clelennlned by lhe Administrator, subject lo Section 3.4. 

9.5 Maturity and PaymenL N. lhe lime DI granL lhe Administrator shall specify lhe maturity dale appicable to each g,ant of Restrided Stock Units which Shall be no earlier than the 
vesting - or dales of lhe Award and may be determined al Iha election of Iha Holder (if pemulled by the applicable Award Agreement); l!l!!!i!lll! lhat, except as olhelwlse 
delemllned by the Administrator, set forth In any applicable Award A(lreemenL and subject lo compliance wllh Secllon 409A DI lhe Code, In no event Shall lhe malllrtly data 
relainO to each Rest!lcted Stock Unil occur folowing the later DI (a) lhe 15th day of the third monlh following the end of calendar year In which Iha Reslricled Stock Uni vests; or 
(b) Ille 15Ut day of Iha lhnl monUt follllwlng lhe end of Ille Company's fiscal year In which lhe Rllsbicted $lock Unll vests. On lhe malUrity dale. Uta Ccmpany shall, subjec:I to 
Sacllon 12.4(a), tranarer to Iha Holder one UMIStricled, fully transferable Share for each Reslrldad Stock Unll scheduled lo be paid DUI on such dale and not pre,iiously 
foffeiled, or In lhe eola dlscrelion DI lhe Adminislral..-. an amount in cash equal to the fair matel value of such shares on lhe malUllly date ..- a combination DI cash and 
Common Stock aa detennlned by lhe Adminlslralor. 

DAVITA HEALTHCARE PARlNERS INC.-201JPrt»ty Slafemenl A-14 

5/13/2015 1:04 PM 
04288 



IITA HEALTIICARE PARTNERS INC. - DEF 14A http://www.sec.gov/ Archives/edgar/data/927066/000 l 30817913000256/ ... 

.f96 

Back to contents 

9.6 Payment upon Termination of SeNjce. An Award of Reslricled Stoel< Units shall only be pir,able whHe Ille Holder Is an Emplovee, a Consultant « a member of the Board, as 
applicable; .l!Dll!llll!L l!!!m!!!lr. lhal Iha Administrator, In its SOie and absolute discretion may pravlde (in an Award Agreamant or otherwise) Iha! a Restricled Slack Unil award 
may be paid subNquenl to a TennlnaUon of Service in certain events, inclulmg a change of c:onlJol, the Holder's death, ralirement or disabllity or any other specified Termination 
ofSeMce. 

9.7 No RjqblJ as a Stpckhofdg; Unless otherwise detanninad by the Admlnlstralor, a Holder who Is awarded Reslricted Stock Units shall passass no lncldanls of ownership wilh 
respect to the Shares represented by such Raslricled Stock Units, unless and unlD the same are lranslerred to the Holder pursuant to lhe tenns of this Plan and the Award 
Agreement. 

9.8 Dividend Equlvalerus. SUbjecl lo Sedlon 11.2, lhe Adminlslralor may, In Its sole dlacretion, provide lhat Dividend Equivalents shaft be earned by a Holder of R- Stock 
IJnlls - on dividends declared on the Common Stock, lo be credited as of dividend payment dales during lhe period between the dale an Award of Reslrlc:led Stock Un11a is 
granted lo a Hdder and lhe malurlty elate of such Award. 

ARTICLE 10 AWARD OF RESTRICTED STOCK 

10.1 Grant pl Bflldcted Stock. 
(a) The Admlnislralor Is authorized to grant Restricted Stock to Biglble Individuals, and shall delermlne the lenns and conditions, including the restrictions applicable to each 

award of Reslrtcted Stock, which tenns and conditions shaD not be lnccnslalent wllh the Pia!, and may lmpoae such conditions on Iha Issuance of such Reslrided Stock as 
11 deems appn,pliale, 

(b) The Adminlslnllar shal embl'llh Iha pun:hase price, If any, to be paid by the Holder to the Company wllh respect to any Resblcled .Stock award, with cash, HMCll9 or any 
other COll9ideralion that the Allmlnl*mor shall delennlne ecceptable, subject to any requnments of applicable law, and form of payment for Rellricled Stock; llml!i!II!!, 
l!!!rt!!!!I. _, a purchase pr(ca Is charged, such pun:hue price shall be no less than the par value, W any, of Iha Shares lo be pun:hesed, unless olhelwise permitted by 

appllcable law. In al cues, legal consideraUon shall be required for each issuance of Reslric:led Stock. 

10.2 Rlahls as Stpdrhgldars. Subjecl to Sedlon 10.4, upon Issuance of Resllk:ted Stock, the Holder shall ha..,, unless othetwiae provided by the Admlnlalralor, al Ille lights of a 
sb:lchalder with l8lp8c:I to said shares, u,jecl to the reslridlons in Ille applcable Program or �~� each individual Award Agreemenl, lndudlng the rtghl to noceive 1111 dividends 
and other dlatrlbullona paid or made with 188p8c1 to the shares; l!!!!!i!!!!i, ll!mm!, that, In the sale discretion of the Adminlslralor, any extraonlinaly clstrlblltlonS wilh respect to 
the Shares shal be IUbfed lo the restridlons set forth In Section 10.3. In addllion, wllh respect ID a share of Restricled Stock with pelformance-bas vesting, dividanclS INhlc:h 
are paid p,lor to vesting shal only be paid out lo the Holder to the extent that Iha perfannanCHUed 1IIISling condllionS are subseqUenlly salilfied aid the shalW cl Rel1rlded 
Stock vests. 

10.3 !!!ll!l!;!l!m. All shares of Reslricled Stock (lndudi'lg any shares received by~ thereof with respect to shares of Restricted Stock as a result of slack dlvtdends, stock 
splits or aiy other form of racapllallzatio) shel, in lhe terms of the applk:able Pras,em or In each lndlviduel Awanl Agreement, be subject to such retlricllan8 and vesting 
raqui,emenls as the AdmlnlslJalor shaD provide. Such rewldlons may -. wilhoUI -llall. res-... concerning VOiing rights and ln!nsferabaty and IUch rasbldlan8 
may lapse separately or In combination at such limes and pursuant to such cln:umslences or based on such c:rilelia es saleded by lhe Admlnlslrator, including, without linlalion, 
cri1e1ia baled on the Holder's duration of employment, direclcnhlp or conllllllancy with the Company, Ille Performance Criteria. Compaly performanc:e. individual pmfarmanCe 
or oUler criteria seleded by Ile Admlnlsnu. By action taken _, Iha Reslricled Slock ls Issued, the Adrnlnlslrall>r may, an such tenns Ind concllions as ft may detannine to be 
appropriate, accelerate Iha vesting of IUch Restriclad Slack by remowig my « all of the reslridions Imposed by the tarms of the Program or lhe Award Agreemenl Resbicled 
Stock may not be aold or encumbered unlD al resblcllons are terminaled or e,cpire. 

10.4 Repun;hala pr fcrldura al ReshJdld Stpck. Except as olhelwise delennined by lhe Admlnlslrat« at the line of the grant cl Iha Award or thereafter, If no prica was paid by the 
Holder far lhe Reslrlcled Stoclc. upon a Tenninalion <II Senlice during the appllcable reslrk:tlon period, the Holder's rights in unvested Reslricled Stock then subjec:I to restridlons 
shall lapse, and such Reltricted Stock shell be surrendered lo the Company end cancaled wilhout consideration. If a price - paid by Iha Hokier for the Reslricled Stock, upon 
a Termlnalian of Sen1ica during the applicable restrk:llon period, Ille Company shal have the right to repurchase from the Holder the unvesled Reslrided Stock lhen subjecl lo 
resldcllons at e cash price per share equal to the price paid by the Hokier for such Restricted Slocll or such olher amount as may be specified in the Program or the Award 
Agmmnenl Nolwilhslandlng the fcngolng, except as - provided by Section 3.4, lhe Adron-in its sole dlscreUon may provide lhat In the event <II cer1aln -· 
including a change of conlrol, the Holder's death, retnment or d-lity or any other specltilld Terminalion of Senrice or any other event. the Holder's rights In unveslad 
Restricted Stock shall not lapse, such Restriclad Stock shell vesl and, II applk:able, the Company shaD not have a right ol n,purchase. 

10.5 Cef1ificates for Relllricbld Slack. Reslrlcted Stock granted pursuant to the Plan may be evidenced In such manner as the Admlnislralor shall determine. Certillcates or book 
entriell evidencing sharm of Restricted Stock musl Include an appropriate legend relenlng to the tonns, conditions, and restrldlons applicable lo such Reslricted Stack. The 
Company may, in R SOie dlscrelion, (a) retain physical possession of any slock cer1ilicale e,ridenc:ing shares of Reslrided Stock until the restrlctlans Uleraan shall have lapsed 
and/or (b) IWqLire that lhe stock cei1lficates evidenc:lng shares of Restricted Stock be held In custody by a deslgnaled escrow agenl (which may but need not be the Company) 
until the reslrlctions thereon shal have lapsed, and Iha! the Holder deliver a stock power, endorsed in blank, relating to such Resllk:ted Stack. 
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10.6 Sedlan 83(b) ElecUon. n a Holder makes an election under Section 83(b) Of the Code 1o be taxed with respect lo lhe Re$1rided Stock as ol lhe dale Of lransler of lhe Reslricled 
Stock ralher lhan as Of lhe dale or dates upon which lhe Holder would alherwise be laxable under Section 83(a) of lhe Code, lhe Holder shall be required lo deliver a copy Of 
auch elec6on lo !he eon.,any promplly after filing such election wilh Iha lnlemal Revenue Service. 

ARTICLE 11 AWARD OF PERFORMANCE AWARDS, DIVIDEND EQUIVALENTS, 
STOCK PAYMENTS, DEFERRED STOCK, DEFERRED STOCK UNITS 

11.1 PerfpmgpAwanls. 

(a) Tha Adminillralor Is aulhorlzed to grant Pe!formance Awards, Including Awards Of Peffo,mance Stock Units, lo any Elglble Individual and lo delennlne - such 
Perfammnca Awards shall be Performance-Based Compensalion. The value of Pedormance Awanls, inclU<lng Performance Sloc:k Unlls, may be linked to any one or more 
of lhe Performance Crileria or olher specillc c:rileria datennined by lhe Admlni-. In each case on a spedtied date or dales or over any period er periods delennlned by 
Iha Adminlslratcr. P8lfonnance Awards, Including Performance Sloc:k Unft awanls may be paid in cash, Shares, Awards or a combination ol cash, SharaS and/or Awanll, 
as delennined by Iha Admlnlslralor. 

(b) lMlhoul limlling Secticln 11.1(ai lhe Adminislralor may granl Performance Awanls to any EDglble Individual in lhe form of a cash bonus peyable upon Iha altalnmenl of 
obJeclve Performance Goals, or such Dlher crilerla, whelher or not Objective, which are eslablished by the Admlnislralor, in each case on a spedlled dale or dales or over 
any period or periods delannlned by the Admlnlslrator. Alrf such bonuses paid to a Holder which ma lnlended lo be Performance-Based CompensaUon shal be based 
upon objeclfllaly delermlnallle bonus fonnlllas eslalJlished In accordalca wilh lie provisions or Article 5. 

11.2 Dividend Egldyalards. 

(a) Dividend Equlvalents may be granled by Iha Adminlslrator based on dMdends declared on U1e Common Stock, to be c:rediled as of dividend payment dales during the 
pellod .,_ Iha date en Award is granted lo a Hokier and U1e dale such Award vesls, Is exen:ised, Is dlsllibuled or axplrea, 111 determined by Ille Admlnlttalor. Such 
Dividend Equlvalenls Shall be convefted to cash or addilional Shares by such formula aicl at sud! time and aubjecl lo such lmllallons as may be determined by lhe 
~-In addllon, DMdend Equivalents wilh respect lo an Award wilh perfonnano&-besed ves&lg that are based on clluldends paid prior ID Iha vesting of such 
�~� shall only be paid 11111 to Iha Holder IO Iha exlenl lhal lhe perfonnance-based wsting conditions are subsequenlly salislied and lhe ""'8rd -· 

tbl Nolwllhslandlng lhe faregolng, no Dividend Equlvalenls lhal be peyable wilh respect to Oplons er Slock Appreciation Rights. 

11.3 SIOCk Payments. The Adrninlslralor Is --.r1zec1 lo make Stock PaymenlS IO any Eligible lndivicual. The number or value Of shares of any Stock Paymenl shal be �~� 
by lhe �~� and may be bllled upon one or more Perfonnance Crileria or any olher specific crlleria, Including service to lhe Company or any Al!lale, delerrmled by lhe 

. ~. Shares underlying a Stock Payment which Is subjed to a -Ung echedule or aller condlions or criteria sel by lhe Admlnlslralor wiD not be Issued until lh09e 
conc11tiana haw been sallslied. Unless Dlhelwise provided by lhe Adminls-, a Holder of a Stack Payment shall haw no righls as a Company stockhOlderwilh reaped lo such 
Stock Payment unlil IUch lime as Ille Stock Payment has vested and lhe Shain undlldylng Iha Award have been Issued lo lhe Holder. Stock Payments may, but me not 
reqund lo, be made in lieu Of base aalary, bonus, fees or other cash compensaUon olherWlse parable lo such Eigible lndhlldual. 

11.4 Qefl!ffl!d Sklck lJniJs The Adrnlnlslralor Is aulholized to grant Dafam!d Stock Units to any EUgllla inW The number or Delerled Stock UnilS shal be clelennlned by Iha 
Admlnbbalor and may (but Is not required to) be based on one or more Peiformance Crilerla or olher speclllc: allarla, Including service lo lhe Company or any Alliliale, as Iha 
Adrriri-~. In each case on a specified dale or dales or over any peliod or periods delennlned by Iha Adm-lor. Each Deferred Sloc:k Unll shall antllle Iha 
Hokier lh8IIIOf lo recalw one Shere on lhe date !he Deferred Stock Untt becomes vested or upon a specilied selllernent - lharuller {which seWernenl date may (but Is not 
required lo) be Iha date of the Holder's Termination of Senrice). Shares underlying a Delened Stock Uril award which Is subjec:t lo a ll8Sting echedule ar olher condillons or 
clileria Bel by Iha Adminlslralor wll not be ISsued 111!fi1 on or following the dale lhal lhose condlUons and criteria have bean satlBlled. Unless olherwise provided by lhe Adninls-. a Holder of Deferred Stock Units shall have no righls as a Company slock-wllh respect to such Deferred Stock Urils until IIUCII ..,. as lhe /wlald hlll 
vesled and any Olher applicable c:ondllions and/or ailerla have been satisfied and Ille Shares underlying Ute Award have been Issued to Iha Holder. 

11.5 Derenad Stock. The Admlnlslralor Is aulhorized to granl Defened Stock 10 any Eligible lndMdual. The number Of shares Of Deferred Slock shall be determned by lhe 
Adrnlnisllalor and may (but Is nol required to) be based on one or more Performance Criteria or olher specific aileria, including senric:e lo the Company or any Affllale, as lhe 
Adminislralor delemllnes, in each case on a specified dale or dates or over any period or periods determined by Iha Administrslor. Shares underlying a Deferred Stock -,II 
which Is subjecl lo a vesting schedule or - c:oncf.Uons or crlleria sel by Iha Administrator wil be issued on lhe vesting dale(s) or dale(s) lhat lhose c:andilions and aielia have 
been satisfied, as applcable. Unless otherwise provided by lhe Administrator, a Holder of Defeired Slocll shaD haw no righls as a Company stockholder with ragpect lo such 
Deferred Stock until IIUCII time as Iha ""'8rd has waled and any olher applicable conditions and/or criteria haw been sallsfled and lhe Shares underlying Ole Award have been 
isSued to Iha Holder. 

11.6 Jmn. The lerm of a Performance Award, Dmdend Equivalenl award. Sloc:k Payment awad, Deferred Slock award and/or Delerled Stock Unit award shall be sel by lhe 
Adminislralor In 11s sole discrelfan. 
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11.7 Purchase Price. The Adminlslnllor may eslablish the purchase price, If any, or a Performance Award, shares distributed es a Stock Payment award, shares or Deferred Stock 
award or shares diatribulod purauanl lo a Defem,d Slock Unit award, to be paid by the Holder to lie Company with reaped to any sucll award, with cash, sennces or any offler 
consideration that the Admlnlsltalor shal determine acceptable, subject to any requremenls of applicable law; �~� l:!!!!!!m!!!, that value or the consldenlUon shal not be 
less lhan the par value of a Share, unless ol1enNise permitted by appllcable law. 

11.e Tennjpation or Sgytce A Perfonnance Award, Stoel< Payment award, Dividend Equivalent awan1. Delened Stock award and/or Deferred Stock Unit award is dlslributable only 
while lhe Hokier is an Employee, Director or Consultanl. es applicable. The Admlnlstralor, however, in its sole discretion may provide that the Perlarmance Award. Dividend 
Equivalent award, Slodc Payment-. Deferred Stock award and/or Defem,d Stock Unit award may be distributed subsequent to a Termination of Service in certain euents, 
lnclldlg a change of c:antral, the Holder's death, reUrament or disal>llty or any other specified TenninaUon of Service. 

ARTICLE 12 ADDITIONAL TERMS OF AWARDS 

12.1 fA!!mml. The Administrator shall detennine the methods by which payments by any Holder with 19sped to any Awards granted under the Plan shall be made, including, without 
llmltaUon: (a) cash or check, (b) Shares 6ncludlng, in the case of payment of the exercise or base price of an Award, Shares luuabla punua,t to the enn:ise of the Award) or 
Shares held for such periOd of time as may be required by the Administrator in order to avoid adverSe accounting consequences, In each case, having a fair market value al the 
lime of dahery equal to the aggregale paymenls required, (C) dehery or a written or electranic notice that the Halder has placed a market sell order with 8 broker with respect lo 
Shares lhen issuable upon exercise or vesting of an Award, and lha1 the bRllcer has been direcled to pay a 9Ulliclenl portion of the net proceeds of the Bale to the Company In 
sallllfactlon of the aggregate payrnenls requrerl; l!l!!l!l!!ml lhat payment of such pruceeds Is then made to the Company upon se!Uemenl of such sale, or (d)-fonn of legal 
conakleratlon acceptable lo lhe Admlnistralor. The Adminillrator shal also datermlne the methods by which Shares 9111111 be delivefed or deemed to be delivered to Holders. 
Notwithslanding any olher p«MSion of the Plan to the conlnlry, no Halder who Is a Director or an "exemlve oflicer" of the Company wllHn lhe m9Mlng of Section 13(k) of the 
Exchange Ad shall be perrntted to make payment with respect to any Awards granted under lhe Plan, or continue any--slon of credit with reapec:I to such payment, with a 
loan fnlm the Company or a loan ananged by !he.Company In .tolaUon of Secticn 13(k) of lhe Exchange Ad. 

12.2 Tax IMlhhpkfinq. The Company or any Allilale shal have the authortly and the right to deduct orwithholcl, or require a Halder to remit to the Company, an amount sullicienl to 
satisfy federal, stale, locll and foreign -. (lncludlng the Holder's RCA, emptoyment tax or other social sec:..ity contllbutlon obllgallon) requrecl by law lo be wilhheld with 
raspad to any taxable e-COIIC8ITling a Holder arising as a resuU of the Plan. The Admlnlatralor may In Its sole discretion and In �~� of the foregoing requirement allow 
a Holder to Hid to have lhe Company withhold Sheres otherwise Issuable under an Awalll (or alow the sum,nder of Shares). The number of Shares which may be so withheld 
or ISUmllldared shaD be limllad to the number of shares which have a fair market value at the Ume of withholding or repurdlase equal to the aggregale amount of such liab5tles 
based on the minimum 8latulory wllhholcling mies or such other withholding rates for federal, stale, local and foreign lnaxne ID and payrol/emptoyme tax purposes lhal are 
appllcable to such ta,rable Income and that have been detennlned by the Admlnlslriltar to avoid advelle acxounllng consequences. The Administrator shall determine the fair 
market value of the Shares, conslslanl wrlh app&cable provisions of the Code and applicable IOreign lax regulations, far ta>< wllhholding obllgallons due in connection with a 
btaker-nslsted cashless Opllon or Stock Appreciation Righi exercise inwhling lhe sale of lhares to pay the Option or Stock AppreciallDn Righi exercise or base price or any tax 
wllhholdlng obligation. 

12.3 Iransferabl\v ot Awards. 
(a) Excapt as otherWise prollkled in Section 12.3(b): 

0) No Award under the Plan may be sold, pledged, assigned or lransferred In any manner other than by wiD or the laws of duc8nl and dlstrlbuliOn or, subjecl to the 
consenl of the Administrator, plllllUanl to a ORO, unless and until such ""'8rd has been exercised, or the shares underlying such Award have been Issued, and al 
restridions applc:able to such shares have lapsed; 

(iil No Award or lnlerest or righl therein shall be liable for the debts, conlracls or engagemenls d the Halder or his succasson, In lnleresl or ahaD be subject to dlsposllion 
by lransfer, alienation, anllclpatlon, pledge, hypathacalian, encumbrana,, assignment or any olher means whether such dispOSltlon be voluntary or Involuntary or by 
operation of law by judgment levy, &Uachment, garnishment or any other legal or equilable proceedings (including bankruptcy), and any attempted dlspositian thereof 
shall be nul and void and of no effect, except to the extent that such dsposlllon Is pennlHad by Ille preceding sentence; and 

(ui) During the 61etlme of the Holder, only lhe Holder may exercise an Awanl (or any portion thereof) granled to him under the Plan, unless II has · been disposed of 
pursuanl lo a ORO: after lhe death of the Holder, any exertisable portion of an Award may, prior lo the lme when such portion becomes unexerdsable under the Plan 
or the applicable Program or Award Agreement, be exercised by his personal representative or by any person empowered to do so under the deceased HOider's wil or 
under the then applicable laws of descent and distribution. 

(b) Notwithstanding Section 12.3(a), the Administrator, in Its sole disaelion, may datemine to permit a Hokier to llansfer an ""'6IIJ other lhan an Incentive Stock Option to any 
one or mare Pamllllad Transferees, subject to the following terms and conditions: (I) an Award lnlnSferred to a PemiUed Transferee shall not be esalgnable or lransferabie 
by the Permitted Transferee olher than by will or the laws of descent and distribution: �~�~� an Award lmlslerred lo a Pennilled Transferee shall continue to be subject to al 
the terms and condlUons of the Award as applicable to the arlginai Hokier (olher than the abllty to lur1her lnlnsfer the Award); (iii) any tnmafer of a Non-Quallliad Stock 
OpUon to a Pennilled Transferee shall be without conskleration, except es required by applcable law and [N) the Hokier and the Pennilled Transferee shall execute any 
and all doc:umenls requesled by the Adminislrator, including, without limilation doc;uments to (A) conlrm the atatus of the lransleree as a Permillad Transferee, (B) satisfy 

any requirements far an exemption for the transfer under appficable federal, state and foreign securities laws and (C) evidence the lian•er. 
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(c) Nolwilhslandlng Secllon 12.3(8), a Hokier may, In the manner determined by the Admlnlstralor, designate a beneficiary to exercise the rlghls of lhe Holder and to receive 
any diabibullon with respect to any Award upon the Holder's death. A benelidary, logal guardian, legal representalive, or alher person claimfng any rtghls pursuant to the 
Plan is subject to all terms end condilians ol the Plan and any Program or Award Agreement applcable to the Holder, except to the extent the Plan, Ille Program and the 
lwMd AgfNnient athelWila provide, and to any addlllonal resltidlons deemed necessar, or apprapriale by the Admlnlalralor. If the Holder Is maniad and resides in a 
community pn,perty stale, a designation ol a person olher than the Holder's spouse as his or her baneflclary with respect to more than �~� ol the Holder's in1en1s1 In the 
lwtwd lhall not be e11ec11ve without the prior Wlillen or electronic consent of the Holder's spouse. If no banellclary has been �~� or sunrives the Holder, payment 
shal be made to the person enUlled thereto pursuant to the Holder's wll or the laws of descent and distribution. Subject to the foragoing, a benelidary designation may be 
changed or re"*<! by a Holder at any lime; llm!!!!I!!! that the change or re-=atlon is lled with the Admlnlslralor prior to lhe Holder's death. 

12.4 Cgndlflons to Issuance o1 Shares. 

(a) Nolwilhstandlng anylhing - to the contrary. the Company ahal not ba required to Issue ar deliver any certllicalas or make any book en1ries evtdendng Shares ptn11811t 
to the mcen:tse ol any Awanl, unless and until the Board or Iha Committee has determined, with advlce of counsel. that the Issuance or such shares is in c:ampliance with au 
applcable laws, ragulallons of governmental aulhorltles and, if appDcable, the requiraments of any ndlange on which the Sharell ere listed or lraded. end the Shares are 
covenid by an.........., reglstnstlon -ement or"applcable exemption from re(liSltalion. In addition to the terms and condilians provided herein, the Board or the Commitlee 
may n,qulnl that a Halder make such reasonable covenants, agreements, and representallons as the Board or the Commlaee, in 11s discretion, deems advisable In order to 
comply with any such laws. regulaUons, or ,equlrements. 

(bl Al Shale certMicates delivered pursuant to the Plan end al shares issued pursuant to book entry procadwes are subject to any &lop-lransfer orders end other restridlons as 
the Adlffllislralor deems r,ecnsary or ecMaable to comply with federal, slate, or fOrefgn sealli1ies or other laws, rules and regutalions and the ruleS of any securities 
exchange or automated quotation system on which the Shares are Isled, quoted, or traded. The Admilisllator may place legends on any Share ceillllcale or book entry to 
reference reslrldlons applicable to Iha Shares. 

(c) The Admlnislralor 1111111 have Iha right to require any Holder to comply with any lln*1g or other reslricllornl with respect to the setUemen~ dlstllbullon or exen:ise of any 
Award, Inducing a window-period lmilallan, as may be Imposed In the sole clsaellon ol lhe Admlnlslrelor. 

(d) No lredionel Shares shal be Issued and Iha Admlnlalrator shall detennlne, In Is sole discretion, whether cash shall be given in lieu of fradlonal shares or whether such 
lracllonal shares ahal be elmlnaled by raundlng dawn. 

(e) Natwllhslandlng any alher provision of Iha Plan, unless otherwise detarmined by the AdniMlnllor or req'*8d by any eppllcable law, rule or regulation, the Company shall 
not clef• to any Hokier C8llllicates evidencing Shales Issued In c:annedian with any """1IIJ and btstead such Shares shall be recorded In the books of the Company (or, 
as appllcabla, Its transler agent or stock plan adminis1ratol). 

12.s Fqfellure Recaupmont and qawt,adc l'rawjslans, Pursuant to 11s general aulhorlly to delelmlne Ille tanns and cmdittonS appllcable to AwardS under the Plan, the Adminislralor 
shal have the right to ~. In an Award Agreement or otherwise. or to require e Holder to agree by separate written or elednlnk: inslrumenl, lhal: 

(a) (I) Any ~. gains or - economic benefit adually or conslruclhlely received by the Holder upon 1111y rec:alpl or exercise or Iha Award, or upon Ille receipt or resale 
of any Shan,a undaltylng the Award, must be paid to the Campany, and (II) the Award shal temmata and any unexerclsed portion of the Award (wllelher or not vested) 
shal be lorfeiled, 11 (X) a Tennlnallon ol Service occurs prior toe specified date, or within a specified time period following receipt or exercise of the Award. or (y) the Hokier 
at any Ume, or during a specified Ima pertod. engages In any acU,nty In c:ompeUlion with the Company, or which Is inimical, contrary or harmftll to the tntaresls o1 the 
Company, as uther defined by the �~� or (z) Iha Hokier Incurs a Temination of Senllce I« "cause" (as such term Is defined in the Sllle dlsaallon of the 
~. or as set forth In a Willen agreement Allaling to such Award between the Company and the Holder); and 

!bl All Awarda (lndudlng any proceeds, gains or other ecanomic beneit aclually or conllnlctively received by the Holder upon any receipt or .-dse of any Award or upon the 
receipt or reaale ol any Shares undedying the '""'8nl) shall be subject to the written policies of the Board, Ad~ or any recauprnenl or clawback polieles 
implemented by the Company, including, wilhaul llmllallan, any recoupment or dawback polides adopted to comply with the requlremenls ol the Dodd-Frank Wei Street 
Reform and Consumer �~� kl and any rules or regulallons pramulg--· to the extent set forth In such recoupmenl or dawback policies end/or in the 
applicable Award Agraemenl 

12.6 f'rohlblkln on Rapridnq Subject to Ssdion 14.2, the Admlnlsttator ahal not, without the approval of the stockholders ol the Company, (i) a.-a ths amendment of any 
oulslandlng OpUon or Stock Appreciation Righi to reduce its price per share, or (ii) canc:al any Opllon or Stock Appreciation Right In exchange for cash or another �~� when 
the Option or Stock Appreciation Right price per share exceeds the Fair Mmut vatue of the underlylng Shales. Subject to Section 14.2. the Adminislralor shaft haVe the 
aulharity, without the approval of the stockholders or the Company, to amend any outstanding Award to Increase the price per share or to cancel and replace an Awwd with the 
granl or an Award hawig a price per share that is greater than or equal to the price per share or Ille original Awanl. 
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ARTICLE 13 ADMINISTRATION 

13.1 Admlnlsl@lor:. The Commillee (or illl10lher c:ommillae or a subcammlltea ollhe Board assuming lie funcllana of the Convnillee wider Ille Plan) shal administer lhe Plan (except 
aa o1helwi,e pennilled hen!in) and, unless alhelwlse detennlnad by the Board, Shall consist solely d two or more Non-Eq,loyee Direc1Drs appointed by and hOldlng ollce at the 
pleasure al lhe Board. each of whom Is Intended to qualify as both e "notHmplovee dndor" as defined by Rule 1111>3 of lhe Exdalge f>d or any successor rule. an "oulskle 
dlredDI" for purposes of Section 162(m) of the Code and an "Independent director" under the rules of any seamtiea exchange or eulornaled quolallon system on which lhe 
Shins an, lls1ed. qUOled or traded; l!l!!!!i!!ll! thal any acllon taken by lhe CommiHee 1111a1 be nlicl and elleelitle, ..tlelher or not memJ>ers of the Comrriffee at the &ne or such 
action are later delem*1ed not to have satlslied Ille requinmenls for rnembenhlp sel forlh In 1h11 Section 13.1 or otherwise provldad In any charter d the Conmillee. Except as 
may olhenwise be prowlecl In any charter of the Commillee. appoinlmlnl of Committee -. shall be elfedlve upon &cceplllnC8 of appointmenl Commlllee members may 
resign at any llme by dellvamg W1iaen ar elecbanic Ida lo lhe Board. \/aeanclea in the Comnlttee mey only be filled by lhe Board. Nolwllhslandln(I lhe fofegaing, (a) the full 
Board. acting by a majarily of 118 �~� In office, lhal tandw:I the general administrallan ol lhe Plan wllh mpec1 lo Awards gl8llled lo Non-Emplavee Olreclara and. wflh 
respect lo such Awa'ds, the terms "AdmkQtralor" and "Comrnlltee" as used In lhe Plan Shall be daemed lo -ID the Board and (bl the Board or Conmttee may~ ils 
aulhorily hereunder lo lhe - pennltted by Sadlon 13.6. · 

13.2 Duties and PPWlfJ o[ Cqmmftlee. II shall be lhe duly of lhe Committee lo conduc:l the general adminlslnllion of the Plan In accordance with ila proviSlons. The Committee Shall 
have lhe power lo inle/plel the Plan, lhe Program and the Award Agreemeni. and lo adopl sueh rules for the admlnls1rali0n, lntel!'re._, and appllcallon al the Plan as are not 
lnconli8lenl lhlnWill, lo interpret, anend « revoke any such rules and to emend any Program or Award Agteement; provided that the rights or obllgaBans of the Holder o1 the 
Award that is the IUbjed d any such Program or Award Agreement are not affeded 8dverselJ by such amandmenl. iness the consent of the Holder is obl8ined or !IUCh 
amendment is o1herwlse permilled under Sec:1ion 14.10. /lny such grant or award under the Plan need nol be the same with respact lo each Holder. /vty such lnle,pretalions and 
rules with reaped lo lncanllve Stock Options shal be consislenl wllh the provisions of Secllon 422 of lhe Code. in ils sole discrellon, lie Board mey al any line end frOm time lo 
lime exercise any and all lights end dullea of the Commilfee under the Plan except with reaped lo matters whidl under Rufe 161>-3 under the Eiu:hanga f>d or any successor 
rule. or Sec:lion 162(m) ol lhe Code, or any regulations or rules issued ~er. or the rules of any seanilles exchange ar autornalad quolaUan syslem on which lhe Shares 
are listed, quoted ar traded are requhd lo be �~� In the sole cllcretlon of Iha~ 

13.3 .Acdon by lhe Committee. Unless olheiwlse eslablished by the Board or In any charier of the Conmlble, a majorlly of lhe Ccrnmlllee shell constllule a quorum and the eels of a 
majority of the ,nembers Pf8aa,I al any meeting al which a quorum Is present. and acts approved In 1Millng by all rnembens of the Commftlee In lieu of a rMdng. ""811 be 
deemed the eels of lhe Committee. Each member of Ille ColMdllee Is anlilled to, In good fallh, rely or act upon any report « other Information furnished lo lhal member by any 
ofllcer or - employee or Iha Company or any Altllale, the Company's lndeperanl C8ffflied publlc aa:aunlanls, or any exeadive compensation consultant or other 
professlanat nllalnad by the Con.,any to asslsl In the adrnlllisballon of Ille Plan. 

13.4 Authmfty pf Admlnlslndgr. Subject lo lhe Company's Bylaws, the Committee's Charter and any spec:llk: dealgnaUon in lhe Plan, the Ad~ has lhe exdualva pawer, 
authority and sate dlscrellon lo: 

(a) Designate Elglbte Individuals lo receive Awards; 

(b) Oetennine the type or (ypes of Award$ lo be gnmted lo each Elglbte Individual; 

(c) Oetennine lhe number of Awards lo be granled and the number of Shares to which an Aw8ld will relate; 

(d) Datennlne the temlS end condilons of any Awerd grenled pursuant lo lhe Plan, Including, blll not timiled to, Ille exerdse or beaa price, grenl price, or purchase price, any 
perfonnanc:e criteria, any reatrlc:llons or limllalions on lhe /lfNald, any schedule for vasUng. lapse of lorleilure resllicllons or reslridlons on lhe exerclsablllty of an lwlerd, 
and 8CCelefaliOns or waivers !hereof. and any provisions related lo IIOO-C!)IDpeblion and recapture of gain on an Award, b- in each case on such considerations as lhe 
Admlratrator In Its sole dlscrelion delenninea; 

(e) Delennine -er. lo what extenl. and pursuant lo whet ciR:umstancea an Award mey be SOUied in, « lhe exerdse or base price of an Awad may be paid in ceSh. Shares, 
other Awards, ar other pn,perty. ar an Award mey be canceled, fllrfellad, or surrendered; 

(0 Preaaibe lhe form of each Award Agreemenl, which need not be identical for each Holder; 

(g) Decide al other matters that must be detennlned In connection - an Award; 

(h) Eslablsh. adop~ or revise any rules and regulations ea It may deem necessary or adviSabla lo administer lhe Plan; 

0) lnle,pret lhe terms or. and any matter arising pursuant lo, the Plal, any Program or any /JIINd Agreement; 

ID Make all other decisions and determinations that may be required pursuant lo the Plan or as Iha Administretor deems necessary or advisable lo administer lhe Plan; and 

(k) Aa:elerale wholly or parlially Ille vesllng or lapse of restrictions of any Award or poltion thereof al any line afler the grant of an Award, subjed lo whatever terms and 
conditions a se1ec1s anc1 SedJon 3.4. 

13.5 Dedlions lllndm,. The Adminislralor's illl8rplelalion al Iha Plan, any Awards granted pursuant to lhe Plan, any Progrem. any Award Agreement and an decisions and 
-nations by the Admlnlslralor wilh respect lo the Plan ere tlnal. binding, end c:anduslve on aR parties. 

13.6 Qateqalfon of Authority. To the extent pennillad by applcabie law or the RIies of any securilles exchange or aulanaled quolalion system on which the Shares are Dated, quoted 
or traded. the Board or Committee may from time to lime delegale lo a commttlee of one or more rnemben of lhe Board or one ar more officers of the Company lhe authorily lo 
granl or amend Awards or to take other adminislralive ac:lions pursuant lo Ar1ide 13; ~. lll!!!!!!lm!, that in no event ShaH an olllcer of lhe Company be delegated lhe 
aulhorily lo grant awards to. or emend awards held by, the following indhriduals: (a) lndMduals who are sulJjecl to Secdon 16 of lhe Ell:hange Pd. (b) Cowered EtnplOyees, or 
(c) -.a of Ille Company (or Oireclors) to whom aulhorily to grant or emend Awards hes bean delegaled hereunder: l!ll!!li!!l!I, l!!!!!m. lhal eny delegation of adminlslraliw 
aulhorily Shal only be permitted lo lhe extenl tt Is pemissible under Section 162(m) of lhe Code end appllcable securities laws or the ANS of any 8eCU11t1es exchange or 
automalad quotation system on which lhe Shares ere listed. q11oled ar lradad. Any delegation hereunder shaft be subjecl to lhe restrictions and limits lhal the Board or 
Commlllae specifies al the lme d such delegation, and the Board may at any lime rescind the aulhority so delegated « appoint a new delegalee. N. 11 limes. lhe delegalee 
eppolnlad Wider this Section 13.6 shall senn, in aucll capatlly al lhe pleeaure ol lhe Board and the Commillee. 
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ARTICLE 14 MISCELLANEOUS PROVISIONS 

14.1 Amendment Syspelllkln or Terminaljan of the Plan. Except as olherwise provided In this Secllon 14.1, lhe Plan may be wholly or patllaly amended or olheMISe modified, 
suspended or tennnaled at any time or from time to time by the Board or Iha Commitlee. However, without approval of the Ccmpany's stockholdeB i;ven within twelve 
(12) months befOre or after the action by the Administrator, no action of the Ad--may, mcept as provided In Section 14.2. (a) Increase the limits impOled In Sedlon 3.1 
on the maximum number of shares which may be Issued under the Plan, or (b) reduce the price per share of any outslancf,ng Option or Stock Appreciation Righi granled under 
the Plan er take any acti111 prchlblted under Section 12.B, or (c) cancel any Option or Stock AppllClatlon Right In exchange for cash or another - when the Option or Stock 
AppleCiallon Right price per shale exceeds the Fair Market value of the undedylng Shares. Except BS provided In Sadlon 14.10, no amendment. suopenslon or termlnallOn of 
the Plan shalt, without the consent of the Halder, impair any righb or abllgalans under any ""'8rd theretofore granted or awarded, unless the Award Itself otherwise e,cprassly so 
provides. No Awards may be grsnted or awanled during any period of suspension or after ternilation of the PIM, and In no ewnt may any Award be granted under lhe Plan 
-lhe tenth (1111h) a,niversary of Ille Effective Date. 

14.2 Changes In Cgnvnm Stock or AIBII o( IIJt campany AcguisHlqn or Uqufdatioo or 111e <;gnpany ...,g Olber Coma@le Eyents. 
(a) In the event of any slack dividand, stock spit, c:omblna11on or exchange of shares, merger, consolidation or other dlslributfon (other lhan normal cash dMdends) of 

Company asaeb to slodcholders. or any other change affecting the shares of Ille Company"s Common Stock or the share price of Iha Company'• Common Stock other 
then an Equity Restructuring, the Admlnla!Jator lhall mate equilable adjuslments, if any, to re11ee1 such change with respact to (I) the aggregate nunllar and kind of lhares 
that may be Issued under lhe Plan (lnducf,ng, but not limlted to, 8*,llmenb of the Imitations in SecUon 3.1 on the maximum nwnber and kind or lhareS which may be 
Issued under the Plan, edjustmenla of the Award Limit. and adjusllllenb of the man- in which shares subjecl to Ful \falue Awards wll be counted); (II) the number and 
kind of Sharu (or DIiier BeaJlttles or property) subject lo~ .Al!lanls; (ii) the number and ldnd of Shares (or other securities or property) for which autama1ic grants 
are subsequently to be made lo new and continuing �~� Dnctoni pu,suanl to Secllon 4.6; (Iv) Ille te,ma and ,,..,_ of any outstanding Awards (lncudng, 
wHhoul lmllatlon. any_ applcable performance agets or crleria with rasped lhenllo); and (v) the grant or IDl'Cise or base price per share for any outstanding Awanla 
under the Plen. MY adjllllment affedlng an Award Intended as Pelfannance.8as Compensalion shall be made conlllslent with Ille requirements of SecliOn 162(m) of Iha 
Coda. 

(b) In Ille event or any --or event desaibed In Section 14.2(a) or any unusual or nanrecumng transactions or events allodlng Ille Company, any A11ib1e or the 
Company, or the -.cial statemenla of the Campany or any Atlliate, or or changes in llp1lllcable laws, regulations or accounting prlndples, the Aariniatralor, in Its sale 
discrellon, and on such l8lms and conditions •• It deems appropfiale, either tiv lie tenns of the Award or tiv lldlon taken pdor to the occurrance of such lr8nl8Cdon or 
event and either aulamallcally or upon Iha Holder's request is hereby authorized lo take any one or more of Ille fo-.i actions whenever the Administrator delermlnas 
that such action Is appropria(e In Older to prevent dilution or enta,gement of the benefits or polentlal benefits Intended lo be made available Wider Ille Plan or wilh respect 
to any - under Iha Plan, to fadlilate such tnmaactlons or events .., to give affect to such changes in laws, regulations or principles: 

(i) To provide for either (A) lemrinatlon of any such Award In exdlange for an emount of cash, ff any, equal to Ille amount Iha! """*I have - attained upon the 
eurcise of such Award or realzallon or the Hdder's righb (and, for the avoidance of doubt, if BS of Ille date of lhe occunmice or Ille tnmsacllon or event ..-In 
this Section 14.2 Ille Admlnlalrator determines In good faith 11181 no amount would have Ileen attained upon the ell&IClse of such Award or raallzallcn of lhe Holder's 
rights, then such Award may be tenninaled tiv the Company without payment) or (B) the Nplacement of such Award with DIiier rights or pn,perty selected 11V the 
Admlnls1ralor in its sale discretion h8WtCI an aggn,gate value not exceeclng Ille amount lhal could haw been 8llained upon the exerdse of sud! .Award or realizalion 
of the Holder's rights had such Award been currently e.arcisable or payable or fuly 119918d; 

(ii) To provide thet such Award be assumed bf Iha succesaor or 8IIIVlvor corpora(lon, or a pannl or suboldlary !hereof, or shall be substituted for by similar options, rights 
or -rds covering Iha stock of Ille successor or aunrivor corporaUon, or a parent or subsidiary lhereof, with appropriate adjustments as lo Ille number end tlnd of 
shares and prices; 

(iii) To make adjustn.m in the number and type of shares of the Company's stock (or other securtlles or property) subject to outstanding Awards, and in the number and 
kind or outstanding Restricted Stock or Deferred Stock end/or In Ille terms end condlliona of ('llCluding the grant or exercise or base price), and Ille aiteria included In, 
outstanding Awards and Awards "'1ich may be granted In the future; 

(iv) To provide that such Award shall be exercisable or payable or fuly vested wilh respect to an shares covered thereby, nolWllhstsndlng anything to the ccnlrary in Ille 
Plan or the appllcable Program or Award Agreement; and 
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(v) To provide that the Award cannol vast. be exen:lsed or become payable after such evenL 

(c) In cormedlon with the occurrence al any Eqully Resbucluring. and nolwilhstandlng anytting to the cantrary In Sections 14.2(&) and 14.2(b): 

(0 The number and lypa of secutilles subject to each outstanding Award and the exercise or base price or granl price -· ff appJicable. 9hall be equitably adjuad; 
and/or 

(nl The Administrator shal make such equftable ~. if any. as the Adrninlslralor In Its discretion may deem apprapriale to reflect such Equily Res1lucluring wm, · 
respec:I to the aggn,gale number and kind of shares that may be iuued under lhe Plan (lncludlng. but not llmiled to, adjustmenls of the 1imi1a1icns in Section 3.1 on the 
maximum number and kind of Shares which may be Issued under Ute Plan, adjuslmentB of the ......,,i I.inn. and adjuslmenls of the manner in which shares subject to 
Ful \lalue Awards wll be c:ountad). The adjus-ls p!Olllded under this Section 14.2(c) shal be nondiscretionary and shaD be final and binding on the decled Holder 
and the Company. 

(d) The Ad-may, in 11s sole discrllllon, Include such further pro,,isions and &mllalions in any Award, agreemenl 01 ceitificale, as R may dean equllable and In the besl 
inleresls of the Campany thal ara not lncanlislanl wfth tha provisions of the Plan. 

(e) \Mlh raspacl to Awa'ds which are granted to Covered Employees and are intended to qually as Parformance-Based Compensalion, no 8*slment ., acllan deac:itbad in 
this Sedlon 14.2 or In any Olll8r p,o,,islan of Die Plan ahaU be autltalized to lhe exlent 11181 such adjustmenl or action would cause such Award to fa8 to so quaify as 
Pelfonnance.llaed Compensation, unless Ille Admlnlslralor delamllnes lhat lite >Nteld should not so qualify. No acljuslmant or action described In this Secllan 14.2 or In 
any Olhar provision of Die Plan shall be aulllorized to Die exlenl lhat auch ad"JUstmenl or adiDn would cause lhe Plan to violate Section 422(bJ(1) of tlte Code. Ful1hermora, 
no such adjustment or action ahal be aulharized to tlte - such~ ar ilclion wauld result In short-awing prulils liabilily under Secllan 16 o, violate the exempUve 
c:ondlllons of Rule 1611-3 unless the Adminlsllator delennines lhal Ille l'iNard Is not to complJ wiUI IUch exemplive condllions. 

(f) The - of lhe Plan, the Program, Ille Award Agreement and lhe Awards granled henumler shall not affect or resbicl In any W8'f the light or pawll" of the Company or 
tlte 9lackhaldanl of the Coq,any to make 01 aulhorize any """5(menl. racapllallzatlc, rearganizalian or other change in the Company's capital -.ra or 11s business, 
any merger or c:onsdldalion of Ille Company, any Issue or stock or of options, warrants or rights to purchase stock or of bonds. debentures, P-..... or prior preference 
- whose rights are supedor to or affect Iha Common Stock or the rights theraol or which an, �~� into 01 exchangeable for Convnon Stock, or lhe r1is101u1icn or 
liquiclallon of Iha Campany, or any sale or lranafer al aD or any part or 11s assets or business, or any - corpora1e ac1 or proceeding, whether of a llmilar - or 
olherwlse. 

(g) No action shal be taken under this Section 14.2 which ahal cause an Award to faff to comply wilh Section <I09A of lhe Code or lhe Treasury Regulations tt.eunder, to t1te 
exlenl applicable to such Award. 

(h) In tlte event of any pending stock dividend, stock spit. combination or exchange of shares. merger, consolidaUon or other dslrlbullon (-than IIOll1III cash dlwdands) of 
Company assets to stockholders. or any GUier change aflacllng the shares of Common Stock or Ute share price of the Conunon Stock lndudlng any Equity Reslnlclurlng, 
for raesans of adminlslrallve convenience, the Company In ils sole discrelion may refuse to pennil lhe exercise of any Award during a period of lhirty (30) days prior to the 
consummation of any such lranS8clion. 

14.3 ApPQ))l8l of flan by Stpckhdders. The Plan wBI be submHled for the applDVIII of lhe Company's stockholders wilhln lwelve (12) monl1s after lhe daie of Ute Board's lnlUal 
adopUon of Die Plan. If such appn,val has not been oblalnecl 81 lhe end or said twelve (12) monlh period. lhe 2002 Plan shall continue acx:ording to Ila terms as In effect 
lmmadlalaly prior to lhe adopdon ol lhia amandmanl and reslalement of Ille 2002 Plan. 

14.4 No StpdchqfdaJ RlqlJls. E>u:epl as olherwise plDVided herein, e Holder shall have none of the rights of a sloddt~ wilh respect to Sharas caverad by any Awmd until the 
Halder bec:ames lhe ,-,I owner of such Shares. 

14.5 Paperleu Admjnlsption. In Die event Ula! the Company 8Slablishes, for - or using t1te senrices ol a Ulird party. an automaled syslem for the docun,anlalion, gl8llllng or 
exan:ise of-. such as a aystem llllng an lnlamet waballe 01 lnleraclive voice response, lhen the paperless documentation. granting or exercise of Awards by a Holder 
may be pennllled lhrough the use of such an autamated system. 

14.6 Ellact pf f'lan upon Other Compensallon Plana. The adoption of the Plan shaB not affect any oiler compensallon or Incentive plans in effect f01 Ille Company or any Affllale. 
Nothing In lhe Plan ahal be construed to imil Ula right of the Company or any Affiliale: (a) to establish any other forms of incentives or compensalion for Emp!Dyees, llireclors or 
Consullanls of the Company or any Affiliate, or (bl to grant or assume options or other righls or IIWll'lfs otherwise lhan under Ille Plan in connection wilh any p,aper corporate 
purpose Including wilhoul llmllation, lhe granl 01 assumpllon of options in conneclion with lhe acqulslUDn by purchase, lease, merger. consoldallon or olherWise, of the bullnasS, 
stock 01 assets of any corporation. pa1nership. limited labllily company, firm 01 association. 

14.7 Ccmpfiance wjlh Laws. The Plan, lhe granting and vesting of Awalds under lhe Plan and lhe issuance and delivery of Shares and the paymenl of money under t1te Plan or under 
Awards granled or ftWdeil hereunder are subject to compllance with al appUcable federal, slate, local and f01eign laws. rules and regulations (Including but nol llmlled to alala, 
federal and folelgn seairillu law and llllllllln raquiremenls), Iha rutea of any sacunUes exchange o, automated quolallon syslem on which Die Sltmas are Dsted, quoted or 
lraded, and to such approvals by any llsllng, regulalory 01 govemmenlal aulhorlly as may, In Ute opinion or counsel for lhe Campany, be necessary or adlllsable In c:onnecllon 
thenowilh. Any securi1ies delhlered under the Plan shell be subject to such 1811ric11ons, and U,e person acquiring such securities shall, K raquested by t1te Company, plDVide such 
assurances and rep,esentations to Iha Company as the Company may deem necessary or desirable to assure comptiance with all applicable legal requfremenls. To the ex1en1 
pennltled by applicable law, lhe Plan and Awards granted 01 awarded hereunder shaD be deemed amended to the extanl necessary to conform to such laws, rules end 
regulations. 
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14.e J1lles and Headjnqs References IP §ec!lons of the Code or &change Ad. The tiles and headings of Ille SecUons In lhe Plan are for convenience of reJerence only and, in the 
event of any c:ontlict, the 1eX1 of lhe Plan, ralher lhan SUCh tllles or headings, shall control Refmences lo sec:llons of the Code or Ille Exchange Ad shall Include any amendmenl 
or successor lheralo. 

14;9 Govaming Law. The Plan and any agreements hereunder ShaU be adminislered, lnle,preted and enforced under Iha lnlemal laws of the S- of Delaware wilhOUI regard lo 
conflicts of laws lhereof « of any other )wisdk:tion. 

14.1 O SacUon 4Q9A_ To the extent lhel Ille Adminislralor dattnnlnes that any /wnJld g,anted under the Plan Is subject 10 Section 409A of Ille Code, Ille Program purauanl IO whlCh 
such Award Is granted and Iha Award Agreement evidencing such Award. ahall Incorporate Ille tenns and condlllons required by SeclJon 409A of lhe Code, To Iha exlenl 
applicable, lhe Plan, Iha Program and any Awllnl Agreemems shall be interpreted in accordance wilh SecUan 409A of the Code Ind Departmenl of Treasury regulations and 
oJher lnlelprellve guidance issued !hereunder, lncludfng wiJhoul IJmJlatJon any such regulatJons or olhe, guldence lhat may be Issued after lhe Etrectlve Dale. Nolwllhalancllng 
any provillon of lhe Plan lo lhe conlnlly, In lhe -,i lhel folowing lhe Effective Dale the AdmJnislrlllor determines lhel BrPf Aw8nl may be subject lo Section 40IIA of the Code 
and - Department of TIUSUl)I guidance (lncludlng 8UCII Oepatment of Treasury guidance as may be issued after the Elective Osle), Ille Admlnlslralar may adopl such 
amendmenls lo Iha Plan and Iha applicable Program and Award Agreement or adopt other pollcias and pn,c:adunts ~nduding -., policies and proceduras with 
relnlaclive effect), or - any olher ac:n-, that lhe AdmlnislralOr determines an, necessa,y or apprapdate lo (a) enmpl the Award from Section 409A of Ille Code and/or 
preserve Iha Intended l8X halmenl of Ille benelils prol/Jded with respec1 IO the Award, or (b) comply wilh lhe n,quinments of 5ecllon 409A of the Code and related Deparlment 
of Treasury guidance and !hereby avoid the applica1Jon of any penalty laxes under such Section. 

14.11 No Rights to Awards. No Elglble lndJvidual or other person shall have anyc:Jan 10 be granted any Award pursuant Jo lhe Plan, and nellherlhe CompanynorlheAd-is 
obllgaled to - EllglblelnclividuaJs, Holden or any other persons uniformly. 

14.12 Unfunded Status cf Awards. The Plan Is inlendad lo be an "unfunded" plan for incentive coq,ensalion. \o\llh respect lo any payments nol yet made lo a Helder pursuanl lo an . 
Award, nolhing contained In lie Plan or any Program or /Wiad Agreemen1 shall give the Halcle, any righls lhsl are greater than lhose of a general cradllor of Jhe Company·or 
any Alliliala. 

14.13 lndemnjficatian, To lhe exlenl a8Dwabla plll'8Ulllll lo applcable law, each member of lhe ConunHJee or of lhe Board shall be indemnified and held harmless by the Company from 
any loss, co51, Jlablll!Y, or expenae that may be �~� upon er reasonably inaJrred by such member in connection wilh or resulting from any clalm, ac:llon, sun, ·or pn,c:aedlng 
lo which he or she may be a party or In which he or she may be imlalvecl by reason of any adlon or failure lo act J)UBUll1l to Ille Plan and agaJnsl and from any and al amounls 
paid by him or her In oallsla:llon of judgment In such adlon, auJt, or proceeding against him or her; m!l!l!!!!I he or she gives lie Company an oppo,1Unlly, al 11s own upense, to 
- and �~� the same before he or she under1akes lo hancle and defend H on his or her own behalf. The foregoing rlghl of lndem.-.in shal 1101 be exclusive of any 
olhar rights of lndamnJIJcation to which such persons may be enlHled pursuant lo the Company's Cerlltlcate of Jncorporallon or Bylaws, as a matler of lav, or otherwise, or any 
power that Ille Company may have lo Indemnify lhe,n or hohl them hennless. 

14.14 Relati11111111p to Ol!)er QenefljS. No paymen1 pursuanl 10 Ille Plan shall be taken Into account In delennlning any banefiJs under any pension, rellremen~ savings, profit sharing, 
group Insurance, welfare « olhar benelil plan of the Company or any AtliBale excep1 lo the extent otherwise expressly provided In writing in such olhar plan or an agn,emenl 
thereunder. 

14.15 �~� Tha expenses of admlnlslering the Plan shall be borne by the Company and Its Aftilales. 

Approved by slockholdars: (June 17, 2013) 

DAVIT.O. HEALTIICARE PARlNl:RS INC. - 2013 P,o,cy Slalemenl A-22 
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DAVJTA HEALTHCARE PARTNERS INC. 
2000 16TH STREET 
DENVER. co 80202 

TO VOTE. MARK BlCCKSBELOWIN BLUE OR BIACK INK AHOLLOWSc 

http://www.sec.gov/ Archives/edgar/data/927066/000 I 30817913000256/ ... 

VOTE av INTERNET - WWW pmx10(0tll C001 
Use the Internet to lran5mil yourwoting insvuc:ioM and for electrarsic delivery 
of intctmabanUI) until 11:59P.M. Easw'n Tuneon5unda);. .klr'.e 16. lOll. Hive 
~pmi:yaidif'lhandt'\'hen~.accm.lhlu-.bsileandfob.Y1heinstrucbons 
10 cbta:in your records and to aeatil ;n elecvon{c. \'Oling instnl(UQl'1 rcrm. 

EllCTIIOHIC DE1JY£AT OF FlffilRE PROXY MATBIIAlS 
If ~uwouldlil:., to redta the costsincunedbyour~.in maiingproq, 
maWtals, i-w can.ccnstn1 to rtcti\in91U future i:rmystltin'liflts. PIOXY cards 
and annual repottS electr000Dy \lia .mail or tht Internet To sign up for 
eiKtronlcdtiffly. pteasefO::O,NtM i'1Sln.K!icns above to vote using thektttrnet 
ond,uhenptDmpted.mril:at"elilatycuag,HtoremiveoraccesiproJLYmawials 
NCIIOftic.ally in lutun! years. 

VOTE BY PHONE· 1-800-AG-6903 
l'5E any tcud).IOne ,el,phone IO transmit )'OW" ,:oting tf\Swclioru: up until 
11:59PM. Earu!m T11f1<o:1Sunday.June 16.2013. H.lv!Y"J>" """"card"' 
tiand"himyou caD and 1t-.En tollo\\"1he iMU'UC!ions. 

VOTE BY MAIL 
Mark, sign and d•t~ your p,ozy card and retum it i~ the postag,rpaid 
envelop, we h..-ve provkled or retU1n it to Vole Proc&ssmg, do Brvadridg1, 
S1 tkrcedes Way, Edgewood, NY 1t71i. 

M602JO.P31814 KHP THIS PORllON FDA YOUR IIECORDS 

THIS PROXY CARD 15 VALID ONLY WHEN SIGNED AND DATED. D8ACH AND l!ETURN lHIS PORTION r:ii..v 
DAVITA IIEAl1HCAIIE PARTNERS DIC. 

The BoaNI of Directors rec:ommends a vote FOR all 
Noml,-.llstodtn Proposal 1. 
I. Eleclion of DirKtors 

Nomi-= Fo,- Against Ab .... , .. 

Ii. Pinela M. �~� 0 0 0 
lb. ChirlB G. Berg 0 0 0 
le. C...aAnlho:>yDavKlson 0 0 0 
Id. Pa"1 J. Diaz 0 0 0 
, .. Peter1 Grauer 0 D D 
If. Robert I. fv".Jr;olls. 0 0 D 
19. Jch."IM.Nlhra 0 D D 
lh. W~iaml...,... D a D 
1, KantJ. Thiry D 0 0 
1j. P.og«J. Valino D D D 

NJ!' address <h~ andf« comments. please ched lhis box and \\.Tit• tnem on 
tht bid; where indicated. 0 
P'~ in6Gate if you plan 1e alt'!.'\d thi; me&ting. D 0 

Yes No 

Signo11ft lFl.lASE SIGN WITHIN SOX) Date 

Jf96 

lhe-.tdDl.-...............,ovo .. FORl'Nlposal:I. 

2. ~t.,:"'.=:.t~pfi~~=~· 
TholloaddDl.-..recanwnonds•-•FORl'Nlposal3. 

3. To hOld an advisory 'o'ule en EL"'OJtive wmpensat1cn. 

The-.tdDir«lDIS......,_..,a-wott FDR l'Nlposal4. 

4. To adop; and approv~ an amendment to our 
2011 Incentive At.,,ard Pl.an to inCR3R the aQ9R9Jll! 
number of shares autMriztd for issuance under th!i!! p!ar. 
by8.sro.COO,h,,., 

The Board of Dl«aors recommends a vote AGAINST 
Proposal 5. 
5. To con~der and 'iOH! upcn a stockho:der proposal. if 

pro~ prr..entoid at !he Annuai Meeting, regarding 
ei.ecu1t•~ par 

The Bo.rd of Dlrect.Ofl recomme-nds a vote AGAINST 
Proposal 6. 

6. To consuter and vote upon a stoe.lholdu proposal. 
~~r~,;~:nted at 1he Annual Mee1in9, 

s;g,,,, ... ()lint Owr,fr,) 

I 
Fo, Against Allmln 

0 0 0 

0 a 0 

0 0 0 

0 D D 

0 D D 
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: 
The Notice and Proxy Statement and Annual Report are available at www.proxyvote.com. 

M602l1-P37al4 

DAVITA HEALTHCARE PARTNERS INC. 
PROXY 

This Proxy is solicited on behalf of 
the Board of Directors of DAVITA HEALTHCARE PARTNERS INC. 

The undersigned hereby appoints Kent J. Thiry, Kim M. Rivera and Arturo Sida, or any of them, the true and lawful attorneys 
and proxies of the undersigned, with full power of substitution to vote all shares of the Common Stock, $0.001 par value 
per share, of DAVITA HEALTHCARE PARTNERS INC., which the undersigned is entitled to vote at the annual meeting of the 
stockholders of DAVITA HEALTHCARE PARTNERS INC., to be held at 9:30 a.m., Mountain Daylight lime, on June 17, 2013 
at 2000 16TH Street Denver, Colorado 80202. and any and all adjournments thereof. on the proposals set forth on the reverse side 
of this Proxy. 

Unless a conlTary direction is indicated, this Proxy will be voted FOR all nominees listed in Proposal 1, FOR Proposals 2. 3 and 4 
and AGAINST Proposals 5 and 6. If specific instructions are indicated, this Proxy will be voted in accordance therewith. 

In their discretion, Kent J. Thiry, Kim M. Rivera and Arturo Sida or anv of them, are authorized to vote upon such other matters as 
may properly come before the meeting. All Proxies to vote at said meeting or any adjournment heretofore given by the undersigned 
are hereby revoked. Receipt of the Notice of Annual Meeting and Proxy Statement dated May 8, 2013 is hereby acknowledged. 

ilf )"OU noted aTPf Address Chcingesteomments abO'.te, please mark caTeSP'Jmfing box on ihe: FE'r.!M s-:dej 

Continued and to be signed on reverse side 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

SCHEDULE 14A 

Proxy Statement Pursuant to Section 14(a) 
of the Securities Exchange Act of 1934 

Filed by the registrant x 

Filed by a party other than the registrant ·· 

Check the appropriate box: 
- Preliminary Proxy Statement 

x Definitive Proxy Statement 
Definitive Additional Materials 
Soliciting Material pursuantto § 240.14a-12 

·· Confidential, for Use of the Commission 
Only (as permitted by Rule 14a-6(e)(2)) 

DAVITA HEALTHCARE PARTNERS INC. 
(Name of Registrant as Specified in its Charter) 

(Name of Person(s) Filing Proxy Statement, if Olher Than the Registrant) 

Payment of filing fee (Check the appropriate box): 

x No fee required 

Fee computed on table below per Exchange Act Rules 14a-6(i)(l) and 0-11 

(1) Title of each class of securities to which transaction applies: 

(2) Aggregate number of securities to which transaction applies: 

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (Set forth the amount 
on which the filing fee is calculated and state how it was determined.): 

(4) Proposed maximum aggregate value of transaction: 

(5) Total fee paid: 

Fee paid previously with preliminary materials: 

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-ll(a)(2) and identify the filing for which the 
offsetting fee was paid previously. Identify the previous filing by registration statement number, or the form or schedule and the 
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__ av1ta ~" HealthCaie Partners 

Invitation to Participate in the 
Annual Meeting of Stockholders 

May 8, 2014 

Dear FeHow Stockholder: 

We are pleased to invite you to attend the DaVita HealthCare Partners Inc. annual meeting of stockholders. The annual meeting wiD 
be held on Tuesday, June 17, 2014, at 5:30 p.m., Mountain Time, at DaVita Healthcare Partners Inc., 2000 161h Street, Denver, 
Colorado 80202. The attached Notice of Annual Meeting and Proxy Statement will serve as your guide to the business to be 
conducted at the meeting. 

Among other items, the Proxy Statement includes information about the qualifications of our director nominees and the 
compensation of our executive officers that is relevant to matters that will be presented at the annual meeting. During the meeting, 
we will also report to you on the Company and provide an opportunity for stockholders to engage in a dialogue with management. 

We hope that you will participate in the annual meeting, either by attending and voting in person or voting by other available methods 
as prompUy as possible. Voting by any of the available methods will ensure that you are represented at the annual meeting, even if 
you are not present. You may vote your proxy via the Internet, by telephone, or by man. Please follow the instructions on the Notice 
of Internet Availability of Proxy Materials that you receive in the mail and/or your proxy caret 

Your vote is very important to us and to our business. Please take the first opportunity to ensure that your shares are represented at 
the annual meeting. 

Thank you very much for your continued interest in our business. 

Sincerely, 

Kent J. Thiry 
Co-Chairman of the Board, 

Chief Executive Officer 
DaVita HealthCare Partners Inc. 

04301 
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. J(lVU(L '-l HealthCare Partners, 

Notice of 2014 Annual 
Meeting of Stockholders 

Tuesday, June 17, 2014 
5:30 p.m., Mountain Time 
DaVita HealthCare Partners Inc. 
2000 16th Street 
Denver, Colorado 80202 

The 2014 annual meeting of the stockholders of DaVita HealthCare Partners Inc., a Delaware corporation, will be held on 
Tuesday, June 17, 2014 at 5:30 p.m., Mountain Time, at DaVita HealthCare Partners Inc., 2000 16th Street, Denver, Colorado 
80202, for the following purposes, which are further described In the accompanying Proxy Statement: 

• To vote upon the election of the ten directors identified in the attached Proxy Statement to the Board of Directors to serve for a 
term of one year or until their successors are duly elected and qualified; 

• To ratify the appointment of KPMG LLP as our independent registered public accounting firm for fiscal year 2014; 

• To hold an advisory vote on executive compensation; 

To adopt and approve an amendment and restatement of our 2011 Incentive Award Plan; 

To consider and vote upon a stockholder proposal, if properly presented at the annual meeting; and 

• To transact such other business as may properly come before the annual meeting or any adjournment thereof. 

We will mail, on or about May 8, 2014, a Notice of Internet AvailabDity of Proxy Materials to stockholders of record and beneficial 
owners as of the close of business on April 24, 2014. On the date of maiftng of the Notice of Internet Availabiftty of Proxy Materials, 
the proxy materials will be accessible on a website referred to in the Notice of Internet Availability of Proxy Materials. These proxy 
materials wiH be available free of charge. 

The Notice of Internet Availability of Proxy Materials will also identify the date, time, and location of the annual meeting; the matters 
to be acted upon at the annual meeting and the Board of Directors' recommendation with regard to each matter; a toll-free telephone 
number, an e-mail address, and a website where stockholders can request a paper or e-mail copy of the Proxy statement. our 
Annual Report to Stockholders, and a form of proxy relating to the annual meeting; information on how to access the form of proxy 
over the Internet and how to vote over the Internet; and information on how to obtain directions to attend the annual meeting and 
vote in person. If you attend the annual meeting and previously used the telephone or Internet voting systems, or mailed your 
completed proxy card, you may vote in person at the meeting if you wish to change your vote in any way. 

Please note that all votes cast via telephone or the Internet must be cast prior to 11:59 p.m., Eastern lime, on Monday, June 16, 
2014. 

By order of the Board of Directors, 

Martha Ha 
Corporate Secretary 

DaVita HealthCare Partners Inc. 
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Da)itfa ,) HealtriCare Partners 

PROXY STATEMENT 

General Information 

We are delivering this Proxy Statement in connection with the solicitation of proxies by our Board of Directors (the "Board"), for use 
at our 2014 annual meeting of stockholders, which we will hold on Tuesday, June 17, 2014 at 5:30 p.m., Mountain Tune, at 
DaVita HealthCare Partners Inc. (the "Company"), 200016th Street, Denver, Colorado 80202. The proxies will remain varld for use at 
any meetings held upon adjournment of that meeting. The record date for the annual meeting is the close of business on April 24, 
2014. AU holders of record of our common stock on the record date are entitled to notice of the annual meeting and to vote at the 
annual meeting and any meetings held upon adjournment of that meeting. Our principal executive offices are located at 2000 16th 
Street, Denver, Colorado, 80202, and our telephone number is (303) 405-2100. To obtain directions to our annual meeting, visit our 
website, located at http://www.davita.com. 

In accordance with rules and regulations adopted by the Securities and Exchange Commission (the "SEC"), instead of mailing a 
printed copy of our proxy materials to each stockholder of record or beneficial owner, we are furnishing the proxy materials to our 
stockholders over the Internet, which include this Proxy Statement and the acoompanying Notice of Meeting, Proxy Card, and 
Annual Report to Stockholders. Because you received a Notice of Internet Availabifity of Proxy Materials by mail, you will not receive 
a printed copy of the proxy materials, unless you have previously made a permanent election to receive these materials in paper 
copy. Instead, the Notice of Internet Availability of Proxy Materials instructs you as to how you may access and review all of the 
important information contained in the proxy materials, and how you may submit your vote by proxy on the Internet If you received a 
Notice of Internet Availability of Proxy Materials by mail and would like to receive a printed copy of our proxy materials, you should 
fo8ow the instructions for requesting such materials included in the Notice of Internet Availability of Proxy Materials. 

The Notice of Internet Availability of Proxy Materials will be first mailed on or about May 8, 2014 to an stockholders of record as of 
April 24, 2014. 

Whether or not you plan to attend the annual meeting in person, please vote by telephone, Internet. or request a Proxy card to 
complete, sign, date and return by mail to ensure that your shares will be voted at the annual meeting. You may revoke your proxy at 
any time prior to its use by filing with our secretary an instrument revoking it or a duly executed proxy bearing a later date or by 
attending the annual meeting and voting in person. 

If you plan to attend the annual meeting in person, please so Indicate when you submit your proxy by mal~ by telephone or 
via the Internet and bring with you the Items that are required pursuant to the Company's admission process for the 2014 
Annual Meeting. A description of the admission process can be found below in this Proxy Statement under the heading 
"General lnfonnatlon-Admisslon to Annual Meeting." 

Unless you instruct otherwise in the proxy, any proxy that is given and not revoked wiU be voted at the annual meeting: 

• For each nominee to the Board identified in this Proxy Statement; 

• For the ratification of the appointment of KPMG LLP as our independent registered public accounting finn for fiscal year 2014; 

• For the approval, on an advisory basis, of the compensation of our named executive officers; 

• For the approval of the amendment and restatement of our 2011 Incentive Award Plan; 

• Against the stockholder proposal, if properly presented at the annual meeting; and 

• As detennined by the proxy holders named in the Proxy Card in their discretion, with regard to an other matters as may properly 
come before the annual meeting or any adjournment thereof. 

DAVITA HEALTHCARE PARTNERS INC. - 2014 Proxy Sta'tement 1 
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Voting Information 

Our only voting securities are the outstanding shares of our common stock. At the record date, we had approximately 214,196,995 
shares of common stock outstanding. Each stockholder is entitled to one vote per share on each matter that we will consider at this 
meeting. Stockholders are not entitled to cumulate votes. Under the rules of the New York Stock ExchJillQe, your bank, broker, or 
other nominee may not vote your uninstructed shares in the election of directors and certain other matters on a discretionary basis. 
Accordingly, brokers holding shares of record for their customers generally are not entitled to vote on these matters unless their 
customers give them specific voting instructions. If the broker does not receive specific instructions, the broker will note this on the 
proxy form or otherwise advise us that it lacks voting authority. Thus, if you hold your shares in 'street name," meaning that your 
shares are registered in the name of your bank, broker, or other nominee, and you do not instruct your bank, broker, or other 
nominee how to vote in the election of directors, the proposal regarding the advisory vote on executive compensation, the 
amendment and restatement of our 2011 Incentive Award Plan, or on the stockholder proposal, if properly brought before the annual 
meeting, no votes will be cast on your behalf. The votes that the brokers would have cast if their customers had given them specific 
instructions are commonly called "broker non-votes." If the stockholders of record present in person or represented by their proxies 
and entitled to vote at the annual meeting hold at least a majority of our shares of common stock outstanding as of the record date, a 
quorum will exist for the transaction of business at the annual meeting. Stockholders attending the annual meeting in person or 
represented by proxy at the annual meeting who abstain from voting and broker non-votes are counted as present for quorum 
purposes. 

Vot~s Required for Proposals 

Directors are elected by a majority of votes cast, which means that the number of shares voted "for" each of the ten nominees for 
election to the Board must exceed 50% of the number of votes cast with respect to each nominee's election. Abstentions and broker 
non-votes will not be counted as votes cast and will have no effect on the election of directors. In the event that the number of 
nominees exceeds the number of directors to be elected, which is a situation that we do not anticipate, directors wiU be elected by a 
plurality of the shares represented in person or by proxy at any such meeting and entitled to vote on the election of directors. 

The ratification of the appointment of KPMG LLP as our independent registered public accounting firm for fiscal year 2014, the 
approval of the proposal regarding the advisory vote on executive compensation, the approval of the amendment and restatement of 
our 2011 Incentive Award Plan, and the stockholder proposal, if properly brought before the annual meeting, each require the 
affirmative vote of a majority of the shares of common stock present at the annual meeting in person or by proxy and entitled to vote 
thereon. Because your vote on executive compensation and the stockholder proposal is advisory, the results of those votes will not 
be binding on the Company or the Board. However, the Board and any applicable Board committee wUI consider the voting results as 
appropriate when making future decisions regarding executive compensation and the topic of the stockholder proposal. Abstentions 
are considered present and entitled to vote with respect to these proposals and will, therefore, have the same effect as votes against 
these proposals. Broker non-votes with respect to the approval of the proposal regarding the advisory vote on executive 
compensation, the approval of the amendment and restatement of our 2011 Incentive Award Plan, and the stockholder proposal will 
not be considered as present and entitled to vote on these proposals, and will therefore have no effect on the number of affirmative 
votes needed to approve these proposals. 

Proxy Solicitation Costs 

We will pay for the cost of preparing, assembling, printing and mailing of the Notice of Internet Availability of Proxy Materials, this 
Proxy Statement and the accompanying Notice of Meeting, Proxy Card, and Annual Report to Stockholders to our stockholders, as 
well as the cost of our solicitation of proxies relating to the annual meeting. We may request banks and brokers to solicit their 
customers who beneficially own our common stock listed of record in names of nominees. We will reimburse these banks and 
brokers for their reasonable out-of-pocket expenses regarding these solicitations. We have also retained MacKenzie Partners, Inc. 
("MacKenzie") to assist in 

DAVITA HEALTHCARE PARTNERS INC. - 2014 Proxy Statement 2 
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the distribution and solicitation of proxies and to verify records related to the solicitation at a fee of $15,000 plus reimbursement for 
all reasonable out-of-pocket expenses incurred during the solicitation. MacKenzie and our officers, directors and employees may 
supplement the original solicitation by mail of proxies, by telephone, facsimHe, e-mail and personal soHcitation. We will pay no 
additional compensation to our officers, directors and employees for these activities. We have agreed to indemnify MacKenzie 
against liabilities and expenses arising in connection with the proxy solicitation unless caused by MacKenzie's negligence or 
intentional misconduct. 

Delivery of Proxy Statement and Annual Report 

Beneficial owners, but not record holders, of our common stock who share a single address may receive only one copy of the Notice 
of Internet Availability of Proxy Materials and, as applicable, an Annual Report to Stockholders and Proxy Statement. unless their 
broker has received contrary instructions from any beneficial owner at that address. This practice, known as "householding," is 
designed to reduce printing and mailing costs. If any beneficial owner at such an address wishes to discontinue householdlng and 
receive a separate copy of the Notice of Internet AvailabiHty of Proxy Materials and, if applicable, an Annual Report to Stockholders 
and Proxy Statement, they should notify their broker. Beneficial owners sharing an address to which a single copy of the Notice of 
Internet Availability of Proxy Materials and, if applicable, an Annual Report to Stockholders and Proxy Statement was delivered can 
also request prompt delivery of a separate copy of the Notice of Internet Availability of Proxy Materials and, if applicable, an Annual 
Report to Stockholders and Proxy Statement by contacting Investor Relations at the following address: Attn: Investor Relations, 
DaVita HealthCare Partners Inc., 2000 16th Street, Denver, Colorado 80202, (888)484-7505. 

Admission to Annual Meeting 

Admission to the annual meeting will be Dmited to holders of the Company's common stock, family members accompanying holders 
of the Company's common stock, persons holding executed proxies from stockholders who held the Company's common stock as of 
the close of business on Apnl 24, 2014 and such other persons as the chair of the annual meeting shall determine. 

If you are a holder of the Company's common stock, you must bring certain documents with you in order to be admitted to the annual 
meeting and in order to bring family members with you. The purpose of this requirement is to help us verify that you are actually a 
holder of the Company's common stock. Please read the following procedures carefully, because they specify the documents that 
you must bring with you to the annual meeting in order to be admitted. The items that you must bring with you differ depending upon 
whether or not you were a record holder of the Company's common stock as of U,e dose of business on April 24, 2014. A "record 
holder" of stock is someone whose shares of stock are registered in his or her name in the records of Ule Company's transfer agent. 
Many stockholders are not record holders because their shares of stock are held in "street name," meaning that the shares are 
registered in the name of their broker, bank or other nominee, and U,e broker, bank or other nominee is the record holder instead. If 
you are unsure as to whether you were a record holder of the Company's common stock as of the dose of business on April 24, 
2014, please call the Company's transfer agent, Computershare, at (877) 899-2012. 

If you were a record holder of the Company's common stock as of the. dose of business on April 24, 2014, then you must bring: 

• valid personal photo identification (such as a driver's license or passport). 

At the annual meeting, we will check your name for verification purposes against our list of record holders as of the close of business 
on April 24, 2014. 

·If a broker, bank or other nominee was the record holder of your shares of the Company's common stock as of the dose of business 
on April 24, 2014, then you must bring: 

• valid personal photo identification (such as a driver's license or passport); and 

• proof that you owned shares of the Company's common stock as of the close of business on April 24, 2014. 
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Examples of proof of ownership include the following: (i) an original or a copy of the voting instruction from your bank or broker with 
your name on it, (ii) a letter from your bank or broker stating that you owned the Company's common stock as of the close of 
business on April 24, 2014, or (iii) a brokerage account statement indicating that you owned the Company's common stock as of the 
close of business on April 24, 2014. 

If you acquired your shares of the Company's common stock at any time after the close of business on April 24, 2014, you do not 
have the right to vote at the Annual Meeting, but you may attend the meeting if you bring with you: 

• valid personal photo identification (such as a driver's license or passport); and 

• proof that you own shares of the Company's common stock. 

Examples of proof of ownership include the following: 

• if a broker, bank or other nominee is the record holder of your shares of the Company's common stock: (i) a letter from your bank 
or broker stating that you acquired the Company's common stock after April 24, 2014, or (ii) a brokerage account statement as of 
a date after April 24, 2014 indicating that you own the Company's common stock; or 

• if you are the record holder of your shares of the Company's common stock, a copy of your stock certificate or a confirmation 
acceptable to the Company that you bought the stock after April 24, 2014. 

If you are a proxy holder for a stockholder of the Company who owned shares of the Company's common stock as of the close of 
business on April 24, 2014, then you must bring: 

• the executed proxy naming . you as the proxy holder, signed by a stockholder of the Company who owned shares of the 
Company's common stock as of the close of business on April 24, 2014; 

• valid personal photo identification (such as a driver's license or passport); and 

• if the stockholder whose proxy you hold was not a record holder of the Company's common stock as of the close of business on 
April 24, 2014, proof of the stockholder's ownership of shares of the Company's common stock as of the close of business on 
April 24, 2014, in the form of (i) an original or a copy of the voting instruction form from the stockholder's bank or broker with the 
stockholder's name on it, or (ii) a letter or statement from a bank, broker or other nominee indicating that the stockholder owned 
the Company's common stock as of the close of business on April 24, 2014. 

No cameras, recording equipment, electronic devices, large bags, briefcases or packages will be permitted at the annual meeting. 
Shares may be voted in person at the annual meeting only by (a) the record holder as of the close of business on April 24, 2014 or 
(b) a person holding a valid proxy executed by such record holder. 

Electronic Availability of Proxy Materials 
for the 2014 Annual Meeting 

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to Be Held on June 17, 2014. This 
Proxy Statement and the Annual Report to stockholders and Form 10-K for fiscal year 2013 are avallable electronically at 
www.proxyvote.,com. 
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Proposal 1 Election of Directors 

At the annual meeting, you will elect ten directors to serve until the 2015 annual meeting of stockholders or until their respective 
successors are elected and qualified. Our bylaws require that each director be elected by the majority of votes cast with respect to 
such director in uncontested elections. In a contested election, where the number of nominees for director exceeds the number of 
directors to be elected, directors are elected by a plurality of shares represented in person or by proxy at any such meeting and 
entiUed to vote on the election of directors. If a nominee for director who was in office prior to the election is not elected by a majority 
of votes cast, the director must promptly tender his or her resignation from the Board, and the Nominating and Governance 
Committee of the Board will make a recommendation to the Board about whether to accept or reject the resignation, or whether to 
take other action. The Board, excluding the director in question, will act on the recommendation of the Nominating and Governance 
Committee and publicly disclose its decision and its rationale within 90 days (or, if so extended by the Board in certain 
circumstances, within 180 days) from the date the election results are certified. If a nominee for director who was not already serving 
as a director does not receive a majority of votes cast in an uncontested election at the annual meeting, the nominee is not elected 
to the Board. All 2014 nominees are currently serving on the Board. 

Eight of the ten nominees for director have been determined to be independent under the listing standards of the New York Stock 
Exchange ("NYSE"). Please see the section titled "Corporate Governance-Director Independence• below for more information. The 
Nominating and Governance Committee has recommended, and the Board has nominated, Pamela M. Arway, Charles G. Berg, 
Carol Anthony ("John") Davidson, Paul J. Diaz, Peter T. Grauer, Dr. Robert J. Margolis, John M. Nehra, William L. Roper, Kent J. 
Thiry and Roger J. Vafine for election as directors. Each nominee has consented to being named in this Proxy Statement as a 
nominee and has agreed to serve as a director if elected. 

Unless the proxy indicates otherwise, the persons named as proxies in the accompanying proxy have advised us that at the meeting 
they intend to vote the shares covered by the proxies for the election of the nominees named above. If one or more of the nominees 
are unable or not wiDing to serve, the persons named as proxies may vote for the election of the substitute nominees that the Board 
may propose. The accompanying proxy contains a discretionary grant of authority with respect to this matter. The persons named as 
proxies may not vote for a greater number of persons than the number of nominees named above. 

No arrangement or understanding exists between any nominee and any other person or persons pursuant to which any nominee 
was or is to be selected as a director or nominee, with the exception of Or. Margolis. Pursuant to the Agreement and Plan of Merger, 
as amended, by and between the Company and HealthCare Partners Holdings, LLC ("HCP LLC") pursuant to which the Company 
acquired HCP LLC on November 1, 2012 (the "HCP Merger Agreement"),. for a minimum period of four consecutive annual meetings 
of stockholders of the Company after his initial appointment to the Board in November 2012, the Company's Nominating and 
Governance Committee shall assess Or. Margolis' re-nomination for election to the Board in the same manner as every other 
incumbent director on the Board and shall determine which directors it will select as nominees or recommend to the Company's 
Board for nomination for election to the Company's Board at its annual meeting of stockholders. In addition, pursuant to the HCP 
Merger Agreement, for a minimum period of four consecutive annual meetings of stockholders following his appointment in 
November 2012, Or. Margolis will hold the office of "Co-Chairman· until the expiration of his term of office or until his successor is 
duly elected and qualified, subject to his earlier death, resignation, disqualification, or removal in accordance with the Company's 
bylaws and/or applicable law. None of the nominees has any family relationship with any other nominee or with any of our executive 
officers. 
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Information Concerning Members of the Board 
Standing for Reelection 

A biography of each nominee, current as of March 31, 2014, setting forth his or her age, and describing his or her business 
experience during th!:! past five years, including other prior relevant business experience is presented below. 

Pamela M. A,way 

Director since 2009 
Age60 
Pamela M. Arway has been one of our directors since May 2009. From 2005 to 2007, Ms. Arway served as the president of 
American Express International, Japan, Asia-Pacific, Australia region, a global payment services and travel company. Ms. Arway 
joined the American Express Company in 1987 after which she served in various capacities, including as chief executive officer of 
American Express Australia Limited from 2004 to 2005 and as executive vice president of Corporate Travel, North America from 
2000 to 2004. Prior to her retirement in October 2008, she also served as advisor to the American Express Company's chairman and 
chief executive officer. Ms. Arway has also been a member of the board of the Hershey Company, a chocolate and confectionery 
company, since May 2010. She currently serves as the Chair of the Governance Committee and as a member of the Audit and 
Executive Committees of Hershey Company's board. She joined the board of Iron Mountain Incorporated in March 2014 and serves 
on its Compensation Committee. Ms. Arway is an experienced business leader, with extensive management experience. 

Charles G. Berg 

Director since 2007 
Age56 
Charles G. Berg has been one of our directors since March 2007. Mr. Berg served as executive chairman and as a member of the 
board of directors of WellCare Health Plans, Inc. ("WellCare'), a provider of managed care services for government-sponsored 
healthcare programs from January 2008 to December 2010. Mr. Berg served as non-executive chairman of the board of directors of 
WellCare from January 2011 to May 2013. From January 2007 to April 2009, Mr. Berg was a senior advisor to Welsh, Carson, 
Anderson & Stowe, a private equity firm. From April 1998 to July 2004, Mr. Berg held various executive positions with Oxford Health 
Plans, Inc. ("Oxford"), a health benefit plan provider, which included chief executive officer from November 2002 to July 2004 when 
Oxford was acquired by UnitedHealth Group, president and chief operating officer from March 2001 to November 2002 and 
executive vice president, medical delivery from April 1998 to March 2001. From July 2004 to September 2006, Mr. Berg served as an 
executive of UnitedHealth Group and was primarily responsible for integrating the Oxford business. Mr. Berg is an experienced 
business leader with significant experience in the healthcare industry and brings an understanding of the operational, financial and 
regulatory aspects of our industry and business. 
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Carol Anthony ("John'? Davidson 

Director since 2010 
Age58 
Carol Anthony ("John") Davidson has been one of our directors since December 2010. From January 2004 to September 2012, 
Mr. Davidson served as the senior vice president, controller and chief accounting officer of Tyco International Ltd. ("Tyco"), a provider 
of diversified industrial products and services. Prior to joining Tyco in January 2004, he spent six years at Dell Inc., a computer and 
technology services company, where he held various leadership roles, including vice president. audit, risk and compliance, and vice 
president, corporate controller. In addition, he previously spent 16 years at Eastman Kodak Company, a provider of imaging 
technology products and services, in a variety of accounting and financial leadership roles. Mr. Davidson is a director of Pentair Ltd., 
a provider of products and solutions in water, fluids, thermal management and equipment protection. Mr. Davidson is a member of 
the Board of Trustees of the Financial Accounting Foundation which oversees financial accounting and reporting standards setting 
processes for the United States. Mr. Davidson also serves on the Board of Governors of the Financial Industry Regulatory Authority 
(FINRA). •Mr. Davidson is a CPA with more than 30 years of leadership experience across multiple industries and he brings a strong 
track record of building and leading global teams and implementing governance and controls processes. 

Pau/J. Diaz 

Director since 2007 
Age52 
Paul J. Diaz has been one of our directors since July 2007. Mr. Diaz has been the chief executive officer of Kindred Healthcare, Inc. 
("Kindred"), a provider of lon~rm healthcare services in the United States, since January 2004. Mr. Diaz joined Kindred in 
January 2002 as president and chief operating officer. Prior to joining Kindred, Mr. Diaz was the managing member of Falcon Capital 
Partners, LLC, a private investment and consulting firm, and from 1996 to July 1998, Mr. Diaz served in various executive capacities 
with Mariner Health Group, Inc., a health care facility operator, including as executive vice president and chief operating officer. 
Mr. Diaz serves on the board of Kindred and the board of visitors of Georgetown University Law Center and previously served on the 
board of PharMerica Corporation. Mr. Diaz is an experienced business leader with significant experience in the healthcare industry 
and brings an understanding of the operational, financial and regulatory aspects of our industry and business. 
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Peter T. Grauer 

Director since 1994 
Age68 
Peter T. Grauer has been one of our directors since August 1994 and out lead independent director since 2003. Mr. Grauer has been 
chairman of the board of Bloomberg, Inc., a business and financial information company, since April 2001, treasurer since 
March 2001 and was its chief executive officer from March 2002 until July 2011. Mr. Grauer has also served as a non-executive 
director of Glencore Xstrata pie, a global mining and commodities firm Usted on the London Stock Exchange, since June 2013. From 
November 2000 until March 2002, Mr. Grauer was a managing director of Credit Suisse First Boston, a financial services firm. From 
September 1992 until November 2000, upon the merger of Donaldson, Lufkin & Jenrette ("DLJ"), a financial services firm, into Credit 
Suisse First Boston, Mr. Grauer was a managing director and founding partner of DLJ Merchant Banking Partners. Mr. Grauer has 
significant experience as a business leader and brings a deep understanding of our business and industry through his nearly 20 
years of service as a member of the Board. 

Dr. Robert J. Margolis 

Director since 2012 
Age68 
Dr. Robert J. Margolis became our co-chairman of the Board in November 2012 in connection with our acquisition of HCP LLC. He 
served as the chief executive officer of HCP LLC, from May 1982 to November 2012, and as the chief executive officer of our 
integrated care business, HealthCare Partners ('HCP"), from November 2012 to March 2014. Dr. Margolis is board certified in 
internal medicine and medical oncology having trained at Duke University Medical School and the National Cancer Institute. 
Dr. Margolis serves on the boards of the Martin Luther King Hospital, the National Committee for Quality Assurance, the California 
Association of Physician Groups, and the California Hospital Medical Center Foundation, Los Angeles. Dr. Margolis also serves as a 
member of HealthCare Policy Advisory Council for Harvard Medical School and as a member of the advisory board of the USC 
Schaeffer Center for Health Policy and Economics. Or. Margolis previously served as the chairman of the boards of the American 
Medical Group Association, the National Committee for Quality Assurance, and the Unified Medical Group Association. Dr. Margolis 
has a national reputation in the managed care industry with over 40 years of industry experience. He works extensively on issues of 
quality improvement, pay for performance, coordinated care and access to care issues and speaks frequently on these and related 
subjects at national and regional meetings. 
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John M. Nehra 

Director since 2000 
Age65 
John M. Nehra has been one· of our directors since November 2000. Mr. Nehra has been affiliated with New Enterprise Associates 
("NEA"), a venture capital firm, since 1989, including, since 1993, as general partner of several of its affiliated venture capital limited 
partnerships. Mr. Nehra also served as managing general partner of Catalyst Ventures, a venture capital firm, from 1989 to 2013. 
Mr. Nehra serves on the boards of a number of NEA's portfolio companies. Mr. Nehra is an experienced business leader with 
approximately 43 years experience in investment banking, research and capital markets and he brings a deep understanding of our 
business and industry through his more than 10 years of service as a member of the Board as well as significant experience in the. 
healthcare industry through his involvement with NEA's healthcare-related portfolio companies. 

Dr. WIiiiam L Roper 

Director since 2001 
Age65 
Dr. William L. Roper has been one of our directors since May 2001. Dr. Roper has been chief executive officer of the University of 
North Carolina ("UNC") Health Care System, dean of the UNC School of Medicine and vice chancellor for medical affairs of UNC 
since March 2004. Dr. Roper also continues to serve as a professor of health policy and administration in the UNC School of Public 
Health and a professor of pediatrics and of social medicine in the UNC School of Medicine. From 1997 until March 2004, he was 
dean of the UNC School of Public Health. Before joining UNC in 1997, Dr. Roper served as senior vice president of Prudential Health 
Care. He also served as director of the Centers for Disease Control and Prevention from 1990 to 1993, on the senior White House 
staff in 1989 and 1990 and as the administrator of Centers for Medicare & Medicaid Services from 1986 to 1989. Dr. Roper is a 
member of and the immediate past chairman of the board of the National Quality Forum. From December 2007 to November 2011, 
Dr. Roper served on the board of Medco Health Solutions, Inc., a pharmacy benefits management company, and since 
November 2011 has served on the board of its successor company, Express Scripts Holding Company. Dr. Roper brings substantial 
expertise in the medical field, an in-depth understanding of the regulatory aspects of our business as well as clinical, financial and 
operational experience. 
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Kent J. Thiry 

Director since 1999 
Age58 
Kent J. Thiry became our co-chairman of the Board in November 2012 in connection with our acquisition of HCP LLC and continues 
to serve as our chief executive officer, a role he has held since October 1999. From October 1999 until November 2012, Mr. Thiry 
served as our chairman of the Board. From June 1997 until he joined us, Mr. Thiry was chairman of the board and chief executive 
officer of Vwra Holdings, Inc., which was formed to operate the non-dialysis business of Vivra Incorporated ("Vivra") after Gambro AB 
acquired the dialysis services business of Vivra in June 1997. From September 1992 to June 1997, Mr. Thiry was the president and 
chief executive officer of Vivra, a provider of renal dialysis and other healthcare services. From April 1992 to August 1992, Mr. Thiry 
was president and co-chief executive officer of Vivra, and from September 1991 to March 1992, he was president and chief 
operating officer of Vivra. From 1983 to 1991, Mr. Thiry was associated with Bain & Company, first as a consultant, and then as vice 
president. Mr. Thiry previously served on the board of Varian Medical Systems, Inc. from August 2005 to February 2009 and served 
as the non-executive chairman of Oxford HeaHh Plans, Inc. until it was sold to UnitedHeaHh Group in July 2004. As a member of 
management, Mr. Thiry provides significant healthcare industry experience and unique expertise regarding the Company's business 
and operations as well as executive leadership and management experience. 

Roger J. Valine 

Director since 2006 
Age65 
Roger J. Valine has been one of our directors since June 2006. From 1993 to his retirement in July 2006, Mr. Valine served as the 
chief executive officer of Vision Service Plan ("VSP"), the nation's largest provider of eyecare wellness benefits. From January 1991 
to February 2006, Mr. Valine served as both the president and chief executive officer of VSP. Upon his retirement, Mr. Valine had 
worked for VSP for 33 years and provided consulting services to VSP through January 2008. Mr. Vsline previously served on the 
boards of American Specialty Health Incorporated and SureWest Communications. Mr. Valine is an experienced business leader 
with significant experience in the healthcare industry and brings an understanding of the operational, financial and regulatory aspects 
of our business as well as extensive management experience. 

The Board recommends a vote FOR the election of each of the named nominees as directors. 
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CORPORATE GOVERNANCE 

The general governance framework for the Company is provided by its bylaws, corporate governance guidelines, the charters for 
each· of the Board's committees, the corporate governance code of ethics and corporate code of conduct. These governance 
documents are available under the Corporate Governance section of our website, located at http://www.davita.comlaboUtlcorporate­
govemance. The Board adopted the corporate governance guidelines to assist the Board and Its committees in performing their 
duties and serving the best interests of the Company and our stockholders. 

Selection of Directors 

The Nominating and Governance Committee does not have a specifically defined set of criteria for membership on the Board. In 
making its recommendations, it considers the mix of characteristics, experience, diverse pe,spectives and skills that is most 
beneficial to our Company. The committee also conside,s the mix of different tenures of the directors, taking into account the 
benefits of directors with longer tenures, including greater board stability and continuity of organizational knowledge, and directors 
with shorter tenures, which helps ensure that the Board maintains an openness to new ideas and a willingness to re-examine the 
status quo. The Company does not have a specific diversity policy. However, as noted in our corporate governance guidelines, when 
selecting nominees the committee considers diversity of skills, experience, perspective and background. The Nominating and 
Governance Committee will consider nominees for director recommended by stockholders upon submission in writing to our 
Secretary of the names and qualifications of such nominees at the following address: Corporate Secretary, DaVita HealthCare 
Partners, Inc., 2000 16th Street, Denver, Colorado 80202. The committee does not intend to alter the manner in which it evaluates 
candidates based on whether the candidate was recommended by a stockholder. 

In March 2014, the Nominating and Governance Committee recommended the candidates standing for election at the 2014 annual 
meeting of stockholdeis. 

Director Independence 

Under the listing standards of the NYSE, a majority of the members of the Board must satisfy the NYSE criteria for "independence.· 
No director qualifies as independent under the NYSE listing standards unless the Board affirmatively determines that the director has 
no material relationship with us (either directly or as a partner, stockholder or officer of an organization that has a relationship with 
us). In addition, the Board has adopted a formal set of standards used to determine director independence. The full text of our 
director independence standards is available under the Corporate Governance section of our website, located at 
http:llwww.davita.com/about/corporate-govemance. 

The Board evaluates the independence of our directors annually and will review the independence of individual directors on an 
interim basis to consider changes in employment. relationships and other factors. The Board has determined that all of the 
individuals currenUy serving, or who served at any time during 2013, as members of the Board, other than Mr. Thiry and Dr. Margolis, 
are independent under the NYSE listing standards and the Company's independence standards. In evaluating each director's 
independence, the Board considered the nature of any executive officer's personal investment interest in director affiliated entities 
(active or passive), the level of involvement by the director or executive officer as a partner in any such director affiliated entities, any 
special arrangements between the parties which would lead to a peisonal benefit, any personal benefits derived as a result of 
business relationships with the Company, any other personal benefit derived by any director or executive officer as a result of the · 
disclosed relationships or any other relevant factors. 

In making determinations of independence, the Board considered that certain Board members have in the past invested in certain 
funds of a venture capital firm of which Mr. Nehra is a special partner or that are managed directly or indirectly by the firm of which 
Mr. Nehra is a partner. The Board also considered transactions in which 
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WellCare has made payments to us for services rendered in the ordinary course of business in the last three years which did not 
exceed the greater of $1 million or 2% of WellCare's consolidated gross revenue in each such year. Mr. Berg was a director and 
non-executive chairman of WellCare until May 2013 and holds less than 10% beneficial interest in Wellcare. The Board also 
considered the $465,000 of additional fees in the aggregate paid to Mr. Berg in his role as a member of the Board's Compliance 
Committee, in overseeing the 2010 U.S. Attorney physician relationship investigation and the 2011 U.S. Attorney physician 
relationship investigation, at the request of the Board. In addition, the Board considered the transactions in which Kindred has made 
payments to us for services rendered in the ordinary course of business in the last three years which did not exceed the greater of 
$1 million or 2% of Kindred's consolidated gross revenue in each such year. Mr. Diaz is the chief executive officer of and has less 
than 10% beneficial interest in Kindred. 

The Board also maintains a policy whereby the Board will evaluate the appropriateness of the director's continued service on the 
Board in the event that the director retires from their principal job, changes their principal job responsibility or experiences a 
significant event that could negatively affect their service to the Board. In such event, the policy provides that the affected director 
shaD prompUy submit his or her resignation to the chairman of the Board and the lead independent director. The members of the 
Board, excluding the affected director, will determine whether the affected director's continued service on the Board is in the best 
interests of our stockholders and will decide whether or not to accept the resignation of the director. In addition, the poHcy provides 
that prior to accepting an invitation to serve on the board of directors of another public company, a director must advise the chairman 
of the Board and the lead independent director so that the remaining members of the Board may evaluate any potential conflicts of 
interest 

Leadership Structure and Meetings 
of Independent Directors 

Since the completion of our acquisition of HCP LLC, Mr. Thiry and Dr. Margolis have served as co-chairmen of our Board. Mr. Thiry 
is the chief executive officer of the Company and brings nearly 15 years of experience with our Company and deep institutional 
knowledge and experience to the combined role. Dr. Margolis served as the chief executive officer of HCP LLC from May 1982 to 
November 2012, and the chief executive officer of HCP from November 2012 to March 2014, and brings experience and extensive 
knowledge of our integrated care business. 

We believe that Mr. Thiry's experience and knowledge, and the significant role of the lead independent director, provide a 
counterbalance to the combined co-chairman and CEO role. Our lead independent director, Mr. Grauer, who was elected by and 
from the independent board members, plays a significant role in Board leadership and meetings of the independent directors. 
Mr. Grauer chairs our Nominating and Governance Committee. As chairman of the Nominating and Governance Committee, 
Mr. Grauer has the authority to call meetings of the committee, whose primary purpose, as outlined in its charter, includes 
overseeing the evaluation of the Company's management, including the CEO. 

As lead independent director, Mr. Grauer serves as liaison between the co-chairmen and the independent directors, approves 
information sent to the Board, confers with the CEO/Co-Chairman in setting and thereafter approving meeting agendas for the 
Board, approves meeting schedules to assure that there is sufficient time for discussion of all agenda items, and presides at au 
meetings of the Board at which the co-chairmen are not present, including executive sessions of independent directors. Additionally, 
Mr. Grauer facilitates discussions outside of scheduled Board meetings among the independent directors on key issues as required, 
and decides when to engage independent advisors for the Board or a Board Committee. Mr. Grauer, in his capacity as lead 
independent director, also has the authority to call meetings of the Board and the independent directors and, if requested by major 
stockholders, makes himself available for consultation and direct communication with them. 

Independent directors meet regularly in executive sessions without management Executive sessions are held in conjunction with 
each regularly scheduled meeting of the Board. 
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Communications with the Board 

Any interested party who desires to contact the lead independent director, Mr. Grauer, may do so by sending an email to 
leaddirector@davita.com. In addition, any interested party who desires to contact the Board or any member of the Board may do so 
by writing to: Board of Directors, c/o Corporate Secretary, DaVita HealthCare Partners Inc., 2000 16th Street, Denver, Colorado 
80202. Copies of any such written communications received by the Secretary wiU be provided to the full Board or the appropriate 
member depending on the facts and circumstances described in the communication unless they are considered, in the reasonable 
judgment of the Secretary, to be improper for submission to the intended recipient(s). 

Annual Meeting of Stockholders 

We do not have a policy requiring that directors attend the annual meeting of stockholders. At the last annual meeting of 
stockholders, our co-chairman and chief executive officer, Mr. Thiry, attended the meeting. 

Information Regarding the Board and its Committees 

The Board met 16 times during 2013. Each of our directors attended at least 75% of the aggregate of the total number of meetings of 
the Boa~ and the total number of meetings held by all committees of the Board on which he or she served during 2013. The Board 
has established the following committees: the Audit Committee, the Compensation Committee, the Nominating and Governance 
Committee, the Compliance Committee, the Public Policy Committee, and the Clinical Performance Committee. 

Committees of the Board 

The following chart sets out the current members of our Board Committees and describes the principal functions of each committee 
of our Board. The charter for each committee is available under the Corporate Governance section of our website, located at 
http://www.davita.com/about/corporate-govemance. In early 2014, we rotated a number of our committee members to different 
committees as a result of feedback we received from stockholders regarding the tenure of the committee members on certain 
committees. 

Name of Committee 
and Members 
Audlt(1) 
Carol Anthony (" John") 
Davidson, Chair 
Charles G. Berg 
Roger J. Valine 

Principal Functions 
of the Committee 

• Assists the Board with oversight of the integrity of our financial statements 
including the financial reporting and disclosure processes and the integrity and 
effectiveness of our system of internal control over financial reporting. 

• Assists the Board with oversight of the independence, qualifications and 
performance of our independent registered public accounting firm, induding a 
review of the scope and results of their audit, as well as our internal audit 
function. 

• Together with the Compliance Committee, assists the Board with oversight of 
compliance with legal and regulatory requirements, induding those that may 
have a material impact on the Company's financial statements. 

• Appoints and engages our independent registered public accounting firm, and 
pre-approves the firm's annual audit services (including related fees), audit­
related services, and all other services in accordance with our pre-approval 
policy. 

• Monitors our disdosure controls and procedures and compliance with ethical 
standards. 

Meetings 
In 2013 

12 
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Compensatlon(2l 
Pamela M. Arway, Chair 
Paul J. Diaz 
Peter T. Grauer 
Roger J. valine 

Nominating 
and Governance(3) 
Peter T. Grauer, Chair 
Pamela M. Arway 
Carol Anthony (" John") 
Davidson 
Roger J. valine 
Compliance Commlttee(4) 
Dr. William L. Roper, Chair 
Charles G. Berg 
PaulJ. Diaz 
John M. Nehra 

http://www.sec.gov/Archives/edgar/data/927066/000 l l 9312514163315/ ... 

• Reviews the performance of our chief executive officer and other executives and 
makes decisions regarding their compensation. 

· • Establishes policies relating to the compensation of our executive officers and other 
key employees that further the goal of ensuring that our compensation system for our 
chief executive officer and our other executives, as well as our philosophy for 
compensation for all employees and the Board, is aligned with the long-term 
interests of our stockholders. 

• Conducts an evaluation of our chief executive officer's performance and the 
Company's performance and considers a self-assessment prepared by our chief 
executive officer. Periodically, the Compensation Committee engages an outside 
consultant to conduct an in-depth analysis of our chief executive officer's 
performance as a manager during the year. 

• Has sole authority and discretion to retain or replace its independent compensation 
consultant 

• Annually determines and approves the compensation package for our chief executive 
officer subject to ratification by the independent members of the Board. 

• Works closely with and considers the recommendations of our chief executive officer 
to determine the compensation of our other executive officers. 

• When determining the compensation of the other executive officers, considers the 
recommendations of the chief executive officer who conducts a performance and 
compensation review of each other executive officer and reviews his detailed 
assessments of the performance of each of the other executive officers with 
the Compensation Committee. 

• Reviews the results of advisory stockholder votes and other stockholder feedback on 
the compensation of our executive officers and considers whether to make 
adjustments to our compensation policies and practices as a result of such votes. 

• Reviews and makes recommendations to the Board about our governance processes. 
• Assists in identifying and recruiting candidates for the Board. 
• Annually reviews the performance of the individual members of the Board. 
• Proposes a slate of nominees for election at the annual meeting of stockholders. 
• Makes recommendations to the Board regarding the membership and chairs of 

the committees of the Board. 

• Oversees and monitors the effectiveness of our healthcare regulatory compliance 
program, reviews significant healthcare regulatory compliance risk areas, and 
reviews the steps management is taking to monitor, control and report these risk 
exposures. 

• Together with the Audit Committee, assists the Board with oversight of compliance 
with healthcare regulatory requirements. 

• Has primary responsibility for oversight of healthcare regulatory requirements and for 
directing the Company's response to certain pending governmental investigations. 

• Meets regularly with our chief compliance officer. 

4 

2 

33 
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Public Pollcy(5) 
John M. Nehra, Chair 
Pamela M. Arway 
PaulJ. Diaz 
Dr. Robert J. Margolis 
Clinical Performance(&) 
Dr. ~liam L. Roper, Chair 
Carol Anthony (' John") 
Davidson 
Dr. Robert J. Margolis 

Advises the Board on public policy and makes recommendations to the Board as to 
policies and procedures relating to issues of public policy and government relations. 
Oversees the Company's government affairs activity and political spending. 

Advises the Board on clinical performance issues facing the Company. 
Makes recommendations to management and to the Board as to policies and 
procedures relating to issues of clinical performance. 

(IJ Ms. Atway served on the Amill Comnillee until March 6, 2014. 

2 

/2J Mr. Nehra served as the Chair of the Col1¥)6nsation Comnittee until Jenuary 14, 2014. Ms. Atway was appointed to the Compensation Comnillee on January 14, 
2014, and was appointed Chair of the eo,,.,ensalion Comnittee. on January 14, 2014. Mr. Diaz was appointed to the Compensation Committee on March 6, 2014. 

(3) MesstS. Berp, Diaz and Nehra and Dr. Ropar served on lhe Noninaling and G-ance Cotmittee until March 6, 2014. 
(4) Ms. Atway and Mr. Grauer :servad on the Compliance Comnlttee until Marr;h 6, 2014. Me$$rs. Diaz and Nehra "1lfe appointed to the Compfance Comnillee on 

March 6, 2014. . 

(5) Mr. Diaz servad as the Chair of lhe Public Policy Cormittee until March 6, 2014. Dr. Roper servad on the Public Policy Comnittee unb1 M~ 6, 2014. Ms. Atway. 
Mr. Nehra, and Dr. Marvolis 11ere appointed to the Public Policy Conmttee on March 6, 2014, and Mr. Nehra was appointed Chair of lhe Public Policy Comnillee on 
March 6, 2014. . 

(6) Ms. Alway and Mr. Nehra .sarvad on the Clinical Performance Conmttee unb1 March 6, 2014. Mr. Dawdson was appointed to the Clinical Petfonnanca Conrriltee on 
March 6, 2014. 

Overview of Committee Membership Qualifications 

Director Independent 
Pamela M. Arway(1) Yes 
Charles G. Berg(2) Yes 
Carol Anthony ("John") Davidson(2J Yes 
Paul J, Dlaz(1) Yes 
Peter T. Grauer(1), (3) Yes 
Dr. Robert J. Margolis No 
John M. Nehra Yes 
Dr. William L Roper Yes 

Other Public 
Company Boards• 

2 
0 

0 
0 

�~�~�~� �~� 0 
Roger J. Vallne(1), (2) Yes 0 
(1) Member of the Coll¥)ensation Comnittee and is (a} lndapendanl under the /isling standards of Iha NYSE and the Companyt Independence standards, (b} a 

'.nonemp/oJ19a rfrector' under Rule 16b-3 of the Seculftles Exchange Acl of 1934 (the "Exchange Act,. and (c} an 'outside director' as defined in Internal Revenue 
Service regulations. 

(2) Member of lhe Audil COlmillee and quallTH1s as an 'audit comnillee financial e,rpert· Mithin Iha meaning of the rules of the SEC and each Is '/ndependenl' and 
"financiaUy Hlerata· under the listing standards of lhe NYSE and the Companyt Independence slandarrls. 

(3) Mr. Grauer is our Lead Independent Diteclor. 
• CumJnt as of March 31, 2014. 

Risk Oversight 

The Board's involvement in risk oversight involves the Audit Committee, the Compliance Committee and the full Board. The Audit 
Committee is responsible for legal and regulatory risk oversight and the Compliance Committee has primary responsibility for 
oversight of healthcare regulatory compliance requirements. The Audit Committee and the Compliance Committee meet regularly 
with our chief compliance officer and chief legal officer. The Compliance Committee reviews significant healthcare regulatory 
compliance risk areas and the steps management has taken to monitor, control and report such compliance risk exposures. The 
CompUance 
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Committee meets on a regular basis and reports directly to the Board on its findings. The Audit Committee receives materials on 
enterprise risk management on an annual basis. These materials include identification of top enterprise risks for the Company, the 
alignment of management's accountability and reporting for these risks, and mapping of the Board's and Audit Committee's 
oversight responsibilities for key risks. In addition, the Audit Committee and the full Board periodically receive materials to address 
the identification and status of major risks to the Company. The Audit Committee discusses significant risk areas and the actions 
management has taken to monitor, control, and report such exposures. The Audit Committee also reviews with the Company's chief 
legal officer legal matters that may have a material impact on the Company's financial statements, the Company's compliance with 
applicable laws and regulations, and material reports or inquiries received from governmental agencies, including such matters 
identified by the Compliance Committee or the chief compliance officer. At each meeting of the full Board, the chairman of the Audit 
Committee reports on the activities of the Audit Committee, including risks identified and risk oversight. 

Board Share Ownership Policy 

We have a share ownership policy that applies to all non-employee members of the Board. The purpose of the policy is to encourage 
the Board to have an ownership stake in the Company by retaining a specified financial interest in our common stock. · 

Both shares owned directly and shares underlying vested but unexercised stock appreciation rights ("SARsj, including stock-settled 
stock appreciation rights ("SSARs"), restricted stock units ("RSUs") and stock options are included in the determination of whether 
the share ownership guidelines have been met The total net realizable share value retained must have a current market value of not 
less than the lower of: 

• 25% of the total equity award value realized by the Board member to date in excess of $100,000; or 

• five times the annual Board retainer of $24,000, or $120,000. 

As of December 31, 2013, each of our non-employee members of the Board had met the requirements of our share ownership 
guidelines. See "Compensation Policies & Practices-Management Share Ownership Policy" on page 67 of this Proxy Statement for 
more information regarding our management share ownership policy. 

Code of Ethics and Codes of Conduct 

We have a code of ethics that applies to our chief executive officer, chief financial officer, controller and chief accounting officer, chief 
legal officer, all vice presidents and all professionals involved in the accounting end financial reporting functions. We also have a 
code of conduct that applies to aft of our employees and the Board. The code of ethics and the code of conduct are available under 
the Corporate Governance section of our website, located at http:llwww.davita.com/abouVcorporate-govemance. If the Company 
amends or waives the code of' ethics or the code of conduct with respect to our chief executive officer, chief financial officer, 
controller or chief accounting officer, or persons performing similar functions, we will post the amendment or waiver at the same 
location on our website. 

HCP also has a code of conduct that applies to its board of directors, employees, affiliated physicians, other contracted providers, 
vendors and all third parties conducting business on behalf of HCP. The HCP code of conduct is available under the Corporate 
Governance section of our website, located at http:llwww.davita.com/about/corporate-govemance. 
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Insider Trading Policy 

We have adopted an Insider Trading Policy applicable to our directors, executive officers and employees that is intended to ensure 
that those individuals do not benefit financially from buying or selling shares of our common stock while in the possession of material 
non-public information. Under our Insider Trading Policy, pre-clearance by our Chief Legal Officer is required for equity and 401(k) 
plan transactions entered into by our executives and Board members, such as an option or stock appreciation right exercise, or 
electing to invest in or divest shares of our common stock, as well as ce,rtain other transactions invoMng our common stock. In 
addition, quarterly trading blackouts are imposed under the Insider Trading Policy upon our directors, executive officers and certain 
other employees who are deemed to have access to the Company's financial results prior to their becoming final and being publicly 
disclosed. 
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Proposal2 Ratification of Appointment of Independent 
Registered Public Accounting Firm 

Independent Registered Public Accounting Firm 

The Audit Committee has appointed KPMG LLP as our independent registered public accounting firm for the fiscal year ending 
December 31, 2014. Representatives of KPMG LLP are expected to attend the annual meeting in person and will be available to 
respond to appropriate questions and to make a statement if they so desire. If KPMG LLP should decline to act or otherwise become 
incapable of acting, or if KPMG LLP's engagement is discontinued for any reason, the Audit Committee will appoint another 
independent registered public accounting firm to serve as our independent registered public accounting firm for 2014. Although we 
are not required to seek stockholder ratification of this appoin1ment, the Board believes that doing so is consistent with corporate 
governance best practices. If the appointment is not ratified, the Audit Committee will explore the reasons for stockholder rejection 
and will reconsider the appointment. · 

The following table sets forth the aggregate professional fees biDed to us for the years ended December 31, 2013 and 2012 by 
KPMG LLP, our independent registered public accounting firm: 

2013 2012 
Audit fees(1) $ 4,253,918 $ 3,894,086 
Audit-related fees(2) 1,158,435 2,456,843 
Taxfees{3) 300,482 820,368 
Al other fees 

$ 5,712 835 $ 7,171,297 
(1) Includes aggrefµJle fees for Iha audit of our consolidated linancial statements and the etreclilleness of our Internal control over ti11811r:ial repo,ting and the /htee 

quarterly ,ewews of our r:onsolidalad linancial stalementl/ Included In our Form 10-Q and other SEC //lings. In addition. audit fees includa statuto,y audlls in 
several intemalional countries. 

(2) Includes fees for assuntm:e and relalad senAces that are reasonably related to the performance of /he audit or relllaw of our tinanclal statemants and are not 
reported as ~Audit Fees.• The audil-re/aled feas in 2013 and 2012. include fees for audits of our env,Joyee benefit plans. audits of 1111D of our majorily-ownad 
enlilies and fees of $627,263 and $1,834.343, respedive/y. for due cllligence santees re/llling to potential acqu/3il/ons. In addition, the 2013 audit-related fees 
Include feas for an audit of H~ risk bearing orr,aniza/ions and /he 2012 audit-related fees include audit sanices re/alee/ to our acquisition of HCP. 

(3) Includes fees for professional senkes rendered for tax act,,ice 1111d tax planning as wen as $260.583 and $794.704 in 2013 and 2012. respacljve/y. for tax due 
diligence senicas. None of lhesa fees 119111 for tax CDff¥)11ance or tax prepare/ion se,vces. 

Pre-approval Policies and Procedures 

The Audit Committee of the Board is required to pre-approve the audit, audit-related, tax and all other services provided by our 
independent registered public accounting firm in order to assure that the provision of such services does not impair the auditor's 
independence. The Audit Committee's pre-approval policy provides for pre-approval of all audit, audit-related, tax and all other 
services provided by the independent registered public accounting firm, KPMG LLP. The Audit Committee pre-approved all such 
services in 2013 and concluded that such services performed by KPMG LLP were compatible with the maintenance of that firm's 
independence in the conduct of its auditing functions. 

The Board recommends a vote FOR the ratification of the appointment of KPMG LLP as our independent 
registered public accounting firm for fiscal year 2014. 
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Proposal 3 Advisory Vote on Executive Compensation 
Pursuant to Section 14A of the Exchange Act, we are providing stockholders with a vote to approve, on an advisory basis, the 
compensation of our named executive officers as disclosed in this Proxy Statement in accordance with SEC rules. The advisory vote 
on executive compensation described in this proposal is commonly referred to as a "say-on-pay vote." 

The Company intends to include in its proxy statement on an annual basis an advisory vote regarding named executive officer 
compensation. 

As disclosed in the Compensation Discussion and Analysis, the Company believes that its executive compensation program is 
reasonable, competitive and strongly focused on pay-for-performance principles. We design our executive officer compensation 
programs to attract and retain outstanding leaders who possess the skills and talent necessary to achieve our business goals and 
objectives. Our ultimate objective is to continue to create long-term stockholder value by generating strong overall revenue growth, 
market share increases, improvements in cost per treatment, operating income growth, operating margin growth, increases in 
eamings per share and improvement in our debt to equity ratio. In order to achieve this objective, we have designed our 
compensation programs so they: 

• reward strong Company performance; 

• align our executives' interests with our stockholders' interests; and 

• are competitive within the relevant markets, including the health care services, diagnostics, managed care and solutions markets, 
so that we can attract and retain outstanding executives. 

In 2013, in response to disappointing say-on-pay votes and to further align executives' pay with individual and Company 
performance, the Compensation Committee took the actions listed on pages 43 to 50 of this Proxy Statement. 

The compensation of our named executive officers during fiscal 2013 is consistent with the following achievements and financial 
performance for 2013: 

• improved dinical outcomes in our U.S. dialysis operations, including lowest catheter rates ever at 13.0%, highest fistula in use 
rates ever at 65.3%, and lowest gross mortality rate ever at 13. 7; 

• three-year compound annual TSR of 22.2%, compared to the median three-year compound annual TSR of 1.3% for our Global 
Industry Classification Standard ("GICS") group and 17.6% for our comparator peer group; and a five.year compound annual TSR 
of 20.7%, compared to the median five-year compound annual TSR of 9.3% for our GICS group and 24.2% for our comparator 
peer group; 

• strong operating cash flow of $1,773 million compared to original guidance range of $1,350 million to $1,500 million; 

· • Kidney Care adjusted operating income of $1,513 milHon compared to original guidance range of $1,350 mOlion to $1,450 million; 

• consolidated net revenue growth of 43. 7% driven primarily by inclusion of a full year of HCP operations; 

• normalized non-acquired U.S. dialysis treatment growth of 5.1%; 

• an increase of7.2% in the overall number of U.S. dialysis treatments; and 

• consolidated operating income growth of 19.5%, which includes the impact of a loss contingency reserve and adjustments to a 
contingent eam-out obligation and a tax asset associated with the HCP acquisition escrow provisions. Without these items 
adjusted consolidated operating income would have increased by 34.2%*. 

• See "Item 7. Managemenfs Discussion and Analysis of Financial Condition and Results of Operations" in the Company's 
Form 10-K for the year ended December 31, 2013 for reconciliation of this metric to the most closely comparable GAAP metric. 
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Prior to the significant changes to our executive compensation program described on pages 43 to 50 that are being implemented in 
2014, the Compensation Committee had developed and approved an executive compensation philosophy to provide a framework for 
the Company's executive compensation program featuring the following policies and practices: 

• strong pay-for-performance alignment, with equity awards ranging from 23% to 88% of our named executive officers' 
compensation in 2013; 

• addition of cash-based performance awards in 2013 under the long-term incentive program; 

• a stock ownership policy that requires our executives to accumulate a meaningful ownership stake in the Company over time to 
strengthen the alignment of our named executive officers' and stockholders' interests; 

• a clawback policy that permits the Board to recover bonuses, incentive and equity-based compensation from executive officers 
and members of the Board whose fraud or intentional misconduct was a significant contributing factor to the Company having to 
restate au or a portion of its financial statements; and 

• equity incentive plans that prohibit repricing or replacing underwater stock options or stock appreciation rights without prior 
stockholder approval. 

This proposal gives our stockholders the opportunity to express their views on the overaU compensation of our named executive 
officers and the philosophy, policies and practices described in this Proxy Statement. For the reasons discussed above, we are 
asking our stockholders to indicate their support for our named executive officer compensation by voting FOR the following 
resolution at the Annual Meeting: 

"RESOLVED, that the Company's stockholders approve, on an advisory basis, the compensation of the named executive officers, as 
disclosed in this Proxy Statement pursuant to the compensation disclosure rules of the Securities and Exchange Commission (which 
disclosure includes the Compensation Discussion and Analysis, the 2013 Summary Compensation Table and the other related 
tables a'}d disclosure)." 

The say-on-pay vote is an advisory vote only, and therefore it will not bind the Company or the Board. However, the Board and the 
Compensation Committee will consider the voting results as appropriate when making future decisions regarding executive 
compensation, as they did following the 2013 annual meeting of stockholders. 

The Board recommends a vote FOR the approval of the advisory resolution relating to the compensation of our 
named executive officers as disclosed In this Proxy Statement 
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Proposal 4 Approval of the Amendment and Restatement of 
our 2011 Incentive Award Plan 

The DaVita Inc. 2011 Incentive Award Plan (the "2011 Plan") was approved by the Board on April 13, 2011 as an amendment and 
restatement of the DaVita Inc. 2002 Equity Compensation Plan, as amended (the "2002 Plan"), and was approved by our 
stockholders and became effective on June 6, 2011. On March 21, 2013, the Board approved an amendment of the 2011 Plan that 
was approved by our stockholders and became effective on June 17, 2013. On March 28, 2014, the Board approved an amendment 
and restatement to the 2011 Plan (the 'Amended and Restated 2011 Plan"), subject to stockholder approval at the Annual Meeting. 

The Amended and Restated 2011 Plan amends the performance criteria under the 2011 Plan to permit the grant of 
performance-based awards tied to the achievement of additional performance criteria added by the amendment Specifically, the 
Amended and Restated 2011 Plan includes the following additional performance criteria: non-acquired growth; new market entries; 
acquisition targets; treatment growth; patient growth; center growth; clinical outcomes (including mortality rates) and processes; 
physician recruitment; physician retention; physician relations; employee turnover; employee relations; patient retention and 
satisfaction; improvements in reimbursement economics; commercial payor relationships. and contract related targets; public policy 
efforts and investigation; and legal proceedings and litigation outcomes. 1/1/e believe these additional criteria will provide us with the 
ability to motivate our key talent to achieve tailored and specific non-financial goals that are critical to our continued growth and 
success. 

If the stockholders do not approve the Amended and Restated 2011 Plan, the 2011 Plan will continue in full force and effect without 
the changes described above. 

Introduction 

Equity-based compensation has been a major component of our compensation programs. The Board believes that our capacity to 
grant equity-based compensation has been a significant factor in our ability to achieve our growth objectives and enhance 
stockholder value. The principal features of the Amended and Restated 2011 Plan are summarized below, but the summary is 
qualified in its entirety by reference to the Amended and Restated 2011 Plan itself, which is attached to this Proxy Statement as 
Appendix A. 

Purpose 

The purpose of the Amended and Restated 2011 Plan is to promote our success and enhance our value by linking the indiVidual 
interests of the members of the Board and our employees to those of our stockholders and by providing such individuals with an 
incentive for outstanding performance in order to generate superior returns for our stockholders. The Amended and Restated 2011 
Plan is further intended to provide us flexibility in our ability to motivate, attract, and retain the services of members of the Board, our 
employees and our consultants upon whose judgment, interest, and special effort the successful conduct of our operation is largely 
dependent The Amended and Restated 2011 Plan is designed with the intent of granting performance-based equity and cash 
awards that may qualify as "performance-based compensation" under Section 162(m) of the Internal Revenue Code (the "Code"). 
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Stockholder Approval Requirement 

In general, Section 162(m) of the Code ("Section 162(m)") places a limit on the deductibility for federal income tax purposes of the 
compensation paid to our chief executive officer or any of our three other most highly compensated executive officers (other than our 
chief financial officer). Under Section 162(m), compensation paid to such persons in excess of $1 million in a taxable year generally 
is not deductible. However, compensation that qualifies as "performance-based" under Section 162(m) does not count against the $1 
million deduction limitation. One of the requirements of "performance-based" compensation for purposes of Section 162(m) is that 
the material terms of the plan under which compensation may be paid be disclosed to and approved by our public stockholders. For 
purposes of Section 162(m), the material terms include (a) the employees eligible to receive compensation, (b) a description of the 
business criteria on which the performance goals may be based and (c) the maximum amount of compensation that can be paid to 
an employee under the performance goals. We believe that each of these aspects of the Amended and Restated 2011 Plan is 
discussed below, and stockholder approval of this Proposal 4 is intended to constitute approval of the material terms of the Amended 
and Restated 2011 Plan, for purposes of the stockholder approval requirements of Section 162(m). However, stockholder approval of 
the Amended and Restated 2011 Plan is only one of several requirements under Section 162(m) that must be satisfied for amounts 
realized under the Amended and Restated 2011 Plan to qualify for the "performance-based" compensation exemption under 
Section 162(m), and submission of the material terms of the Amended and Restated 2011 Plan and the performance goals included 
therein for stockholder approval should not be viewed as a guarantee that we will be able to deduct all compensation under the 
Amended and Restated 2011 Plan. Nothing in this proposal precludes ·US or the Compensation Committee of the Board of Directors 
(the "Compensation Committee") from making any payment or granting awards that do not qualify for tax deductibility under 
Section 162(m). · · 

Accordingly, if our stockholders do not approve this Proposal 4, we wiB not be able to grant performance-based awards tied to the 
achievement of the additional performance criteria for which we are seeking approval. If this Proposal 4 is not approved by our 
stockholders, we may continue to grant performance-based compensation under the current terms of the 2011 Plan within the 
meaning of Section 162(m), subject to the current terms and limitations of the 2011 Plan. 

Compensation and Governance Best Practices 

The Amended and Restated 2011 Plan authorizes the Compensation Committee of the Board (or, if the Board determines, another 
committee of the Board) to provide equity-based compensation in the form of stock options, stock appreciation rights, restricted stock 
units, restricted stock, performance-based awards, dividend equivalents, stock payments, deferred stock unit awards and deferred 
stock awards structured by the Compensation Committee within parameters set forth in the Amended and Restated 2011 Plan, for 
the purpose of providing the members of the Board, our employees and our consultants and equity compensation, incentives and 
rewards for performance. The Amended and Restated 2011 Plan reflects a broad range of compensation and governance best 
practices, with some of the key features of the Amended and Restated 2011 Plan as follows: 

Limitations on Grants. The maximum aggregate number of shares with respect to one or more awards that may be granted 
to any one person during any consecutive 12 month period is 2,250,000. However, this number may be adjusted to take 
into account equity restructurings and certain other corporate transactions as described below, the issuance of rights and 
certain other events described in the Amended and Restated 2011 Plan, in addition to the share limitations under the 
Amended and Restated 2011 Plan. 

No Repricing or Replacement of Options or Stock Appreciation Rights. The Amended and Restated 2011 Plan prohibits, 
without stockholder approval: (i) the amendment of options or stock appreciation rights to reduce the exercise price, and 
(ii) the replacement of an option or stock appreciation right with cash or any other award when the price per share of the 
option or stock appreciation right exceeds the fair market value of the underlying shares. 
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No In-the-Money Option or Stock Appreciation Right Grants. The Amended and Restated 2011 Plan prohibits the grant of 
options or stock appreciation rights with an exercise or base price less than the fair market value, generally the dosing 
price, of our common stock on the date of grant 

Section 162(m). The Amended and Restated 2011 Plan is designed to allow awards made under the Amended and 
Restated 2011 Plan, including equity awards and incentive cash bonuses, to qualify as performance-based compensation 
under Section 162(m) of the Code. 

Independent Administration. The Compensation Committee, which consists of only non-employee directors, generally 
administers the Amended and Restated 2011 Plan, and only the Compensation Committee may make grants of awards to 
persons who are subject to Section 16 of the Exchange Act and persons who are ·covered employees· within the meaning 
of Section 162(m) of the Code. The Compensation Committee may delegate certain of its duties and authorities to a 
subcommittee for awards to certain non-executive employees. 

Administration 

The Amended and Restated 2011 Plan will be administered by the Compensation Committee. Unless otherwise determined by the 
Board of Directors, the Compensation Committee shall consist solely of two or more directors appointed by the Board of Directors, 
each of whom is an "outside director" within the meaning of Section 162(m) of the Code, a ·non-employee director" within the 
meaning of the rules under Section 16 of the Securities Exchange Act of 1934, as amended, and an "independent director" under the 
rules of any securities market on which shares pf our common stock are traded. The Compensation Committee may delegate to a 
committee of one or more members of the Board of Directors or one or more of our officers the authority to grant or amend awards to 
participants other than our senior executives who are subject to Section 16 of the Exchange Act, employees who are "covered 
employees• within the meaning of Section 162(m) of the Code, and the regulations thereunder, or a member of the Board of 
Directors or an officer to whom authority has been delegated under the Amended and Restated 2011 Plan to grant or ainend 
awards. 

The Board of Directors, acting by a majority of its members in office, wm have authority to administer the Amended and Restated 
2011 Plan with respect to awards granted to non-employee members of the Board of Directors, and the Compensation Committee 
wiU have authority to administer the Amended and Restated 2011 Plan to all other eligible individuals. References to Administrator in 
this Proposal 4 shall mean, as applicable, the full Board of Directors or the Compensation Committee as the entity to which the 
administration of the Amended and Restated 2011 Plan has been delegated within the limits described in the Amended and 
Restated 2011 Plan. Unless otherwise limited by the Board of Directors, the Administrator wiU have the authority to administer the 
Amended and Restated 2011 Plan with respect to grants of equity awards, including the power to determine eligibmty, the types and 
sizes of awards, the price and timing of awards and the acceleration or waiver of any vesting restriction, as wen as the authority to 
delegate such administrative responsibi6tles. 

Eligibility 

Employees and consultants of the Company and its affiliates and non-employee directors of the Company are eligible to participate 
in the Amended and Restated 2011 Plan. Currently, 9 non-employee directors, approximately 57,400 employees and a 
non-significant number of consultants (e.g., fewer than 10 consultants) are eligible to participate in the Amended and Restated 2011 
Plan. 

Limitation on Awards and Shares Available 

The number of shares authorized for issuance under the Amended and Restated 2011 Plan is 94,356,676. Shares available for 
issuance under the Amended and Restated 2011 Plan are reduced, (i) by 3.5 shares for each share delivered in settlement of an 
award, other than a stock option or a stock appreciation right ("Full Value Award"), 
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and (ii) by 1 share for each stock option or stock appreciation right, for which the holder receives the benefit only of the appreciation 
from the grant date fair market value of the underlying stock. The shares of our common stock covered by the Amended and 
Restated 2011 Plan may be shares in treasury, authorized but unissued shares, or shares purchased in the open market 

If any shares subject to an award under the Amended and Restated 2011 Plan that is not a Full Value Award are forfeited or expire 
or such award is settled for cash, then any shares subject to such award may, to the extent of such forfeiture, expiration or cash 
settlement, be used again for new grants under the Amended and Restated 2011 Plan. To the extent that a Full value Award is 
forfeited or expires or such award is settled for cash, the shares available under the Amended and Restated 2011 Plan will be 
increased by 3.5 shares subject to such Full value Award. However, any shares tendered or withheld to satisfy the grant or exercise 
price or tax withholding obligation pursuant to any award and any shares subject to a stock appreciation right that are nof issued in 
connection with the stock settlement of the stock appreciation right on its exercise may not be used again for new ~rants. 

The payment of dividend equivalents in cash in conjunction with any outstanding awards will not be counted against the shares 
available for issuance under the Amended and Restated 2011 Plan. 

Awards granted under the Amended and Restated 2011 Plan upon the assumption of, or in substitution for, outstanding equity 
awards previously granted by an entity in connection with a corporate transaction, such as a merger, combination, consolidation or 
acquisition of property or stock (but not awards made in connection with the cancellation and repricing of an option or stock 
appreciation right) will not reduce the shares authorized for grant under the Amended and Restated 2011 Plan. Additionally, in the 
event that a company acquired by us or any of our subsidiaries or affiliates or with which we or any of our subsidiaries or affiliates 
combines has shares available under a pre-existing plan approved by stockholders and not adopted in contemplation of such 
acquisition or combination, the shares available for grant pursuant to the terms of such pre-existing plan may be used for awards 
under the Amended and Restated 2011 Plan and will not reduce the shares authorized for grant under the Amended and Restated 
2011 Plan, absent the acquisition or combination, and will only be made to individuals who were not employed by or providing 
services to us or any of our subsidiaries or affiliates immediately prior to such acquisition or combination. 

The maximum number of shares of our common stock that may be subject to one or more awards granted to any one participant 
pursuant to the Amended and Restated 2011 Plan during any 12 month period is 2,250,000 and the maximum amount that may be 
paid in cash to any one participant during any calendar year is $10,000,000 . 

. '-imitation on Full Value Award Vesting 

Except as may be determined by the Administrator in the event of a consummation of a change of control, or the holder's death, 
disability, or retirement, a Full value Award will not become fully vested earlier than three years from the grant date (two years in the 
case of an employee who is not an executive of the Company or in the case of performance-based Full value Awards, over a period 
of not less than one year); provided, however, that notwithstanding the foregoing, Full value Awards (a) that do not exceed in the 
aggregate of 5% of the total number of shares available under the Amended and Restated 2011 Plan will not be subject to the 
minimum vesting provisions and (b) the Company may grant a Full value Award to employees newly hired by the Company or any of 
its subsidiaries without respect to such minimum vesting provisions. 

Awards 

The Amended and Restated 2011 Plan provides for the grant of incentive stock options ("IS0s"), nonqualified stock options, stock 
appreciation rights, restricted stock units, restricted stock, performance-based awards, dividend equivalents, stock payments, 
deferred stock unit awards and deferred stock awards. 
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Stock options, including ISOs, as defined under Section 422 of the Code, and nonqualilied stock options may be granted pursuant to 
the Amended and Restated 2011 Plan. The option exercise price of all stock options granted pursuant to the Amended and Restated 
2011 Plan will not be less than 100% of the fair market value of our common stock on the date of grant In general, the fair market 
value shall be the closing sales price for a share of our common stock as quoted on the principal securities market on which shares 
of our common stock are traded on the date of grant, which as of April 24, 2014 was $69.38. Stock options may vest and become 
exercisable as determined by the Administrator, but in no event may a stock option have a term extending beyond the fifth 
anniversary of the date of grant. ISOs granted to any person who owns, as of the date of grant, stock possessing more than ten 
percent of the total combined voting power of all classes of our stock, however, shall have an exercise price that is not less than 
110% of the fair market value of our common stock on the date of grant and may not have a term extending beyond the fifth 
anniversary of the date of grant The aggregate fair market value of the shares with respect to which options intended to be ISOs are 
exercisable for the first time by an employee in any calendar year may not exceed $100,000, or such other amount as Section 422 of 
the Code provides. 

Stock appreciation rights may be granted pursuant to the Amended and Restated 2011 Plan. A stock appreciation right entiUes its 
holder, upon exercise of all or a portion of the stock appreciation right (the number of shares of which are the "base shares"), to 
receive from us an amount determined by multiplying the difference obtained by subtracting the exercise or base price per share of 
the stock appreciation right from the fair market value at the time of exercise of the stock appreciation right by the number of shares 
with respect to which the stock appreciation right has been exercised (in the event the stock appreciation right is setUed in shares, 
the shares obtained are the •gain shares"), subject to any limitations imposed by the Administrator. The exercise or base price per 
share subject to a stock appreciation right will be set by the Administrator, but may not be less than 100% of the fair market value on 
the date the stock appreciation right is granted. The Administrator determines the period during which the right to exercise the stock 
appreciation right vests in the holder, but in no event may a stock appreciation right have a term extending beyond the fifth 
anniversary of the date of grant. No portion of a stock appreciation right which is unexercisable at the time the holder's service with 
us terminates wiU thereafter become exercisable, except as may be otherwise provided by the Administrator. Payment pursuant to 
the stock appreciation right awards may be in cash, shares, or a combination of both, as determined by the Administrator. 

Restricted stock units may be granted pursuant to the Amended and Restated 2011 Plan. A restricted stock unit award provides for 
the issuance of our common stock at a Mure date upon the satisfaction of specific conditions set forth in the applicable award 
agreement The Administrator wiU specify the dates on which the restricted stock units will become fuUy vested and nonforfeltable, 
and may specify such conditions to vesting as it deems appropriate, including conditions based on achieving one or more of the 
perfonnance criteria listed below, or other specific criteria, including service to us or any of our subsidiaries or affiliates. Restricted 
stock units may not be sold, or otherwise hypothecated or transferred, and a holder of restricted stock units will not have voting rights 
or dividend rights prior to the time when the vesting conditions are satisfied and the shares of common stock are issued. Restricted 
stock units generally will be forfeited and the underlying shares of our common stock will not be issued, if the applicable vesting 
conditions are not met The Administrator will specify, or permit the restricted stock unit holder to elect, the conditions and dates 
upon which the shares underlying the vested restricted stock units wiD be issued (subject to compliance with the deferred 
compensation requirements of Section 409A of the Code). Restricted stock units may be paid in cash, shares, or both, as 
determined by the Administrator. On the distribution dates, we will transfer to the participant one unrestricted, fully transferable share 
of our common stock (or the fair market value of one such share in cash) for each restricted stock unit scheduled to be paid out on 
such date and not previously forfeited. Restricted stock units may constitute, or provide for a deferral of compensation, subject to 
Section 409A of the Code and there may be certain tax consequences if the requirements of Section 409A of the Code are not met. 

Restricted stock may be granted pursuant to the Amended and Restated 2011 Plan. A restricted stock award is the grant of shares 
of our common stock at a price determined by the Administrator, if any, to be paid by the holder to us with respect to any restricted 
stock award, with cash, services or any other consideration that the Administrator deems acceptable, subje_ct to the requirements of 
law, and which is nontransferable and may be subject to substantial risk of forfeiture until specific conditions are met Conditions may 
be based on continuing service to us or any of our subsidiaries or affiliates or achieving one or more of the perfonnance criteria listed 
below, or other specific criteria. During the period of restriction, participants holding shares of restricted stock have full voting and 
dividend rights with respect to such shares unless othelwise provided by the Administrator. In addition, with respect to a share of 
restricted stock with performance-based vesting, dividends which are paid prior to vesting shall only be paid out to the holder to the 
extent that the perfonnance-based vesting conditions are 
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subsequently satisfied and the share of restricted stock vests. Restricted stock generally may be repurchased by us at the original 
purchase price, if any, or forfeited, if the vesting conditions and other restrictions are not met The restrictions will lapse in 
accordance with a schedule or other conditions determined by the Administrator. 

Dividend equivalents may be granted pursuant to the Amended and Restated 2011 Plan, except that no dividend equivalents may be 
payable with respect to options or stock appreciation rights pursuant to the Amended and Restated 2011 Plan. A dividend equivalent 
is the right to receive the equivalent value of dividends paid on shares. Dividend equivalents that are granted by the Administrator 
are credited as of dividend payments dates during the period between the date an award is granted and the date such award vests, 
is exercised, is distributed or expires, as determined by the Administrator. Such dividend equivalents will be converted to cash or 
additional shares of our common stock by such formula, at such time and subject to such limitations as may be determined by the 
Administrator. In addition, dividend equivalents with respect to an award with performance-based vesting that are based on 
dividends paid prior to vesting shall only be paid out to the holder to the extent that the performance-based vesting conditions are 
subsequently satisfied and the award vests. 

Stock payments may be granted pursuant to the Amended and Restated 2011 Plan. A stock payment is a payment in the form of 
shares of our common stock or an option or other right to purchase shares, as part of a bonus, deferred compensation or other 
arrangement The number or value of shares of any stock payment will be determined by the Administrator and may be based on 
continuing service with us or any of our subsidiaries or affiliates or achieving one or more of the performance criteria listed below, or 
other specific criteria determined by the Administrator. Except as otherwise determined by the Administrator, shares underlying a 
stock payment which is subject to a vesting schedule or other conditions set by the Administrator will not be issued until those 
conditions have been satisfied. Stock payments may, but are not required to, be made in lieu of base salary, bonus, fees or other 
cash compensation otherwise payable to any individual who is eligible to receive awards. 

Deferred stock units may be granted pursuant to the Amended and Restated 2011 Plan. The number of deferred stock units will be 
determined by the Administrator and may be based on continuing service with us or any of our subsidiaries or affiliates or achieving 
one or more of the performance criteria listed below, or other specific criteria determined by the Administrator, in each case-on a 
specified date or dates or over any period or periods determined by the Administrator. Each deferred stock unit entitles its holder to 
receive one share of common stock on the date the deferred stock unit becomes vested or upon a specified setttement date 
thereafter. Except as othelWise determined by the Administrator, shares underlying a deferred stock unit award which is subject to a 
vesting schedule or other conditions set by the Administrator will not be issued until those conditions have been satisfied. Unless 
otherwise provided by the Administrator, a holder of deferred stock units shall have no rights as a stockholder with respect to such 
deferred stock units until the award of deferred stock units has vested and any other applicable conditions and/or criteria have been 
satisfied and the shares of common stock underlying the award have been issued to the holder. 

Deferred stock may be granted pursuant to the Amended and Restated 2011 Plan. Deferred stock provides for the deferred issuance 
to the holder of shares of our common stock. The number of shares of deferred stock will be determined by the Administrator and 
may be based on continuing service with us or any of our subsidiaries or affiliates or achieving one or more of the performance 
criteria listed below, or other specific criteria determined by the Administrator, in each case on a specified date or dates or over any 
period or periods determined by the Administrator. Except as otherwise determined by the Administrator, shares underlying a 
deferred stock award which is subject to a vesting schedule or other conditions set by the Administrator will not be issued until those 
conditions have been satisfied. Deferred stock may constitute, or provide for a deferral of compensation, subject to Section 409A of 
the Code and there may be certain tax consequences if the requirements· of Section 409A of the Code are .not met. 

Performance awards may also be granted pursuant to the Amended and Restated 2011 Plan. Performance awards may be granted 
in the form of cash bonus awards, stock bonus awards, performance awards or incentive awards that are paid in cash, shares, 
equity awards or a combination of cash, shares or equity awards. The value of performance awards may be linked to any one or 
more of the performance criteria listed below, or other specific criteria determined by the Administrator, in each case on a specified 
date or dates or over any period or periods determined by the Administrator. Performance awards may be payable upon the 
attainment of pre-established performance goals based on one or more of the performance criteria listed below, or other specific 
criteria determined by the Administrator. The goals are established and evaluated by the Administrator and may relate to 
performance over any periods as determined by the Administrator. The Administrator wiU also determine whether performance 
awards are intended to be performance-based compensation within the meaning of Section 162(m) · 
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of the Code. Following is a brief discussion of the requirements for awards to be treated as performance-based compensation within 
the meaning of Section 162(m) of the Code. 

Performance-based compensation under Section 162(m). The Compensation Committee may grant awards to employees who are 
or may be "covered employees," as defined in Section 162(m) of the Code, that are intended to be performance-based 
compensation within the meaning of Section 162(rri) of the Code in order to preserve the deductibility of these awards for federal 
income tax purposes. Under the Amended and Restated 2011 Plan, these performance-based awards may be stock, equity, or cash 
awards or a combination. Participants are only entiUed to receive payment for a Section 162(m) performance-based award for any 
given performance period to the extent that pre-established performance goals set by our Compensation Committee for the period 
are satisfied. These pre-established performance goals must be based on one or more of the following perfonnance criteria: 

net earnings (either before or after one or more of the following: (A) interest, (B) taxes, (C) depreciation and 
(D) amortization); 

gross or net sales or revenue; 

net income (either before or after taxes); 

adjusted net income; 

operating earnings or profit; 

cash flow (including, but not limited to, operating cash flow and free cash flow); 

return on assets; 

return on capital; 

return on stockholders' equity; 

total stockholder return; 

return on sales; 

gross or net profit or operating margin; 

costs; 

funds from operations; 

expenses; 

working capital; 

earnings per share; 

adjusted earnings per share; 

price per share; 

regulatory body approval for commercialization of a product; 

implementation or completion of critical projects; 

market share; 

economic value; 

non-acquired growth; 

new market entries; 

acquisition targets; 

treatment growth; 

patient growth; 

center growth; 
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clinical outcomes (including mortality rates) and processes; 

physician recruitment; 

physician retention; 

physician relations; 

employee turnover; 

employee relations; 

patient retention and satisfaction; 

improvements in reimbursement economics; 

commercial payor relationships and contract related targets; 

public policy efforts and investigation; and 

legal proceedings and litigation outcomes 

any of which may be measured with respect to us, or any subsidiary, affiliate or other internal unit of ours, either (i) on an absolute or 
per share basis or (ii) in absolute terms, terms of growth or as compared to any incremental increase, or as compared to results of a 
peer group. The Compensation Committee will define in an objective fashion the manner of calculating the perfonnance criteria it 
selects to use for such awards. Wrth regard to a particular performance period, the Compensation Committee will have the discretion 
to select the length of the performance period, the type of performance-based awards to be granted, and the performance goals that 
will be used to measure the performance for the period. In determining the actual size of an individual performance-based award for 
a performance period, the Compensation Committee may reduce or eliminate (but not increase) the initial award. Generally, a 
participant will have to be employed by or providing services to us on the date the performance-based award is paid to be eligible for 
a performance-based award for any period. 

Except as provided by the Compensation Committee, the achievement of each performance goal will be determined in accordance 
with U.S. generally accepted accounting principles, international financial reporting standards, or such other accounting principles or 
standards as may apply to our financial statements under the U.S. federal securities laws from lime to time, to the extent applicable. 
At the time of grant, the Compensation Committee may provide that objectively determinable adjustments will be made for purposes 
of determining the achievement of one or more of the performance goals estabUshed for an award. Any such adjustments will be 
based on one or more of the following: 

items related to a change in accounting principles; 

items relating to financing activities; 

expenses for restructuring or productivity initiatives; 

other non-operating items; 

items related to acquisitions; 

items attributable to the business operations of any entity acquired by us during the performance period; 

items related to the disposal of a business or segment of a business; 

items related to discontinued operations that do not qualify as a segment of a business under applicable accounting 
standards; 

items attributable to any stock dMdend, stock split, combination or exchange of shares occurring during the performance 
period; 

any other items of significant income or expense which are determined to be appropriate adjustments; 

items relating to unusual or extraordinary corporate transactions, events or developments; · 

items related to amortization of acquired intangible assets; 
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items that are outside the scope of our core, on-going business activities; 

items related to acquired in-process research and development; 

items relating to changes in tax laws; 

items relating to major licensing or partnership arrangements; 

items relating to asset impairment charges; 

items relating to gains or losses for litigation, arbitration and contractual settlements; or 

items relating to any other unusual or nonrecurring events or changes in appUcable laws, accounting principles or business 
conditions. 

Payment Methods. The Administrator will determine the methods by which payments by any award holder with respect to any 
awards granted under the Amended and Restated 2011 Plan may be paid, the form of payment, including, without limitation: (1) cash 
or check; (2) shares of our common stock issuable pursuant to the award or held for such period of time as may be required by the 
Administrator in order to avoid adverse accounting consequences and having a fair market value at the time of delivery equal to the 
aggregate payments required; (3) delivery of a notice that the award holder has placed a market sell order with a broker with respect 
to shares of our common stock then issuable upon exercise or vesting of an award, and that the broker has been directed to pay a 
sufficient portion of the net proceeds of the sale to us in satisfaction of the aggregate payments required; provided that payment of 
such proceeds is then made to us upon settlement of such sale; or (4) other form of legal consideration acceptable to the 
Administrator. However, no participant who is a member of the Board of Directors or an •executive officer" of the Company within the 
meaning of Section 13(k) of the Exchange Act will be permitted to make payment with respect to any awards granted under the 
Amended and Restated 2011 Plan, or continue any extension of credit with respect to such payment in any method which would 
violate the prohibitions on loans made or arranged by us as set forth in Section 13(k) of the Exchange Act. Only whole shares of 
common stock may be purchased or issued pursuant to an award. No fractional shares shall be issued and the Administrator shall 
determine, in its sole discretion, whether cash shaU be given in lieu of fractional shares or whether such fractional shares shall be 
eliminated by rounding down. 

Vesting and Exercise of an Award. The applicable award agreement governing an award will contain the period during which the 
right to exercise the award in whole or in part vests, including the events or conditions upon which the vesting of an award will occur 
or may accelerate. No portion of an award which is not vested at the holder's termination of service with us will subsequenUy 
become vested, except as may be otherwise provided by the Administrator in the agreement relating to the award or by action 
following the grant of the award. 

Generally, an option or stock appreciation right may only be exercised while such person remains an employee or non-employee 
director of us or one of our subsidiaries or affiliates or for a specified period of time (up to the remainder of the award term) following 
the holder's termination of service with us or one of our subsidiaries or affiliates. An award may be exercised for any vested portion 
of the shares subject to such award until the award expires. Upon the grant of an award or following the grant of an award, the 
Administrator may provide that the period during which the award will vest or become exercisable will accelerate, in whole or in part, 
upon the occurrence of one or more specified events, including, a change in control or a holder's termination of employment or 
service with us or otherwise. 

Transferability. No award under the Amended and Restated 2011 Plan may be transferred other than by will or the then applicable 
laws of descent and distribution or, subject to the consent of the Administrator, pursuant to a domestic relations order, unless and 
until such award has been exercised or the shares underlying such award have been issued and all restrictions applicable to such 
shares have lapsed. No award will be subject to the debts or contracts of the holder or his successors in interest or shall be subject 
to disposition by any legal or equitable proceedings. During the lifetime of the holder of an award granted under the Amended and 
Restated 2011 Plan, only such holder may exercise such award unless it has been disposed of pursuant to a domestic relations 
order. After the holder's death, any exercisable portion of an award may be exercised by his personal representative or any person 
empowered to do so under such holder's will or the then applicable laws of descent and distribution until such portion becomes 
unexercisable under the Amended and Restated 2011 Plan or the applicable award agreement Notwithstanding the foregoing, the 
Administrator may permit an award holder to transfer an award other than an ISO to any "family membel" of the holder, as defined 
under the instructions for use of the Form 5-8 Registration Statement under the Securities Act of 1933, subject to certain terms and 
conditions. Further, an 
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award holder may, in a manner determined by the Administrator, designate a beneficiary to exercise the holder's right and to receive 
any distribution with respect to any award upon the holder's death, subject to certain terms and conditions. 

Forfeiture, Recoupment and Clawback Provisions. Pursuant to its general authority to determine the terms and conditions applicable 
to awards under the Amended and Restated 2011 Plan, the Administrator shaft have the right to provide, in an award agreement or 
otherwise, or to require a holder to agree by separate written instrument, that (a) (i) any economic benefit received by the holder 
upon any receipt or exercise of the award, or upon the receipt or resale of any shares of common stock underlying the award, must 
be paid to the Company, and (ii) the award shall terminate and any unexercised portion of the award shall be forfeited, if (x) a 
termination of service occurs within a specific time period foUowing receipt or exercise, (y) the holder at any lime, or during a 
specified time period, engages in any activity in competition with the Company, or which Is contrary to the interests of the Company, 
or (z) the holder incurs a termination of service for ·cause" (as determined in the Administrator's discretion or as set forth in a written 
agreement between the Company and the holder); and (b) all awards (including any economic benefit received by the holder upon 
any receipt or exercise of any award or upon the receipt or resale of any shares of common stock underlying the award) shall be 
subject to the provisions of any recoupment or clawback policies implemented by the Company, including, without limitation, any 
recoupment or clawback policies adopted to comply with the requirements of the Dodd-Frank Wall Street Reform and Consumer 
Protection Act and any rules or regulations promulgated thereunder, to the extent set forth in such recoupment or clawback policies 
and/or in the applicable award agreement 

Adjustment Provisions 

Certain transactions with our stockholders not invoMng our receipt of consideration, such as stock sprits, spin-offs, stock dMdends 
or certain recapitalizations may affect the shares or the share price of our common stock (which transactions are referred to 
collectively as equity restructurings). In the event that an equity restructuring occurs, the Administrator will equitably adjust the class 
of shares issuable and the maximum number and kind of shares of our common stock subject to the Amended and Restated 2011 
Plan, and will equitably adjust outstanding awards as to the class, number of shares and price per share of our common stock. The 
Administrator will also adjust the number and kind of shares for which automatic grants are subsequently to be made to new and 
continuing non-employee directors pursuant to the Amended and Restated 2011 Plan. Other types of transactions may also affect 
our common stock, such as a dividend or other distribution, reorganization, merger or other changes in corporate structure. In the 
event that there is such a transaction, which is not an equity restructuring, and the Administrator determines that an adjustment to 
the Amended and Restated 2011 Plan and any outstanding awards would be appropriate to prevent any dilution or enlargement of 
benefits under the Amended and Restated 2011 Plan, the Administrator will equitably adjust the Amended and Restated 2011 Plan 
as to the class of shares issuable and the maximum number of shares of our c:ommon stock subject to the Amended and Restated 
2011 Plan, as well as the maximum number of shares that may be issued to an employee during any calendar year, and will adjust 
any outstanding awards as to the class, number of shares, and price per share of our common stock in such manner as it may deem 
equitable. · 

In addition, if there is any stock dividend, stock split, combination or exchange of shares, merger, consolidation or other distribution 
(other than normal cash dividends) of Company assets to stockholders, or other unusual or nonrecurring transactions or events, the 
Administrator may, in its discretion: 

provide for the termination of any award in exchange for an amount of cash (if any) and/or other properly equal to the 
amount that would have been attained upon the exercise of such award or realization of the participant's rights; 

provide for the replacement of any award with other rights or property selected by the Administrator in its sole discretion 
having an aggregate value not exceeding the amount that could have been attained upon exercise of such award or 
realization or the participant's rights; 

provide that any surviving corporation (or its parent or subsidiary) will assume awards outstanding under the Amended and 
Restated 2011 Plan or will substitute similar awards for those outstanding under the Amended and Restated 2011 Plan, 
with appropriate adjustment of the number and kind of shares and the prices of such awards; 
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make adjustments (i) in the number and type of shares of common stock (or other securHies or property) subject to 
outstanding awards or in the number and type of shares of restricted stock or deferred stock or (ii) to the terms and 
conditions of (including the grant or exercise price) and the criteria included in, outstanding awards or future awards; 

provide that awards may be exercisable, payable or fully vested as to shares of common stock covered thereby; or 

provide that any outstanding award cannot vest, be exercised or become payable after such event 

Amendment and Termination 

The Board of Directors may terminate, amend or modify the Amended and Restated 2011 Plan at any time; however, except to the 
extent permitted by the Amended and Restated 2011 Plan in connection with certain changes in capital structure, stockholder 
approval must be obtained for any amendment to (i) increase the number of shares available under the Amended and Restated 2011 
Plan, (ii) reduce the per share exercise price of the shares subject to any option or stock appreciation right below the per share 
exercise price as of the date the option or stock appreciation right was granted, and (iii) cancel any option or stock appreciation right 
in exchange for cash or another award when the option or stock appreciation right price per share exceeds the fair market value of 
the underlying shares. 

Federal Income Tax Consequences 

If an optionee is granted a non-qualified stock option under the Amended and Restated 2011 Plan, the optionee should not have 
taxable income on the grant of the option. Generally, the optionee should recognize ordinary income at the time of exercise in an 
amount equal to the fair market value of a share of our common stock at such time, less the exercise price paid. The optionee's 
basis in the common stock for purposes of determining gain or loss on a subsequent sale or disposition of such shares generally wHI 
be the fair market value of our common stock at the time the optionee exercises such option. Any subsequent gain or loss will 
generally be taxable as a capital gain or loss. We or our subsidiaries or affiliates generally should be entitled to a federal income tax 
deduction at the time and for the same amount and at the same time as the optionee recognizes ordinary income. 

A participant receiving IS0s will not recognize taxable income upon grant Additionally, if applicable holding period requirements are 
met, the participant will not recognize taxable income at the time of exercise. However, the excess of the fair market value of our 
common stock received over the exercise or base price is an item of tax preference potentiaHy subject to the alternative minimum 
tax. If stock acquired upon exercise of an ISO is held for a minimum of two years from the date of grant and one year from the date 
of exercise, the gain or loss (in an amount equal to the difference between the fair market value at the time of sale and the exercise 
or base price) upon disposition of the stock will be treated as a long-term capital gain or loss, and we will not be entiUed to any 
deduction. If the holding period requirements are not met, the ISO will be treated as one that does not meet the requirements of the 
Code for ISOs and the tax consequences described for nonqualified stock options win apply. 

The current federal income tax consequences of other awards authorized under the Amended and Restated 2011 Plan generally 
follow certain basic patterns: stock appreciation rights are taxed and deductible in substantiaUy the same manner as nonqualified 
stock options; nontransferable restricted stock subject to a substantial risk of forfeiture results in income recognition equal to die 
excess of the fair market value over the price peid, if any, only at the time the restrictions lapse (unless the recipient elects to 
accelerate recognition as of the date of grant); restricted stock units, stock-based performance awards, dividend equivalents and 
other types of awards are generally subject to tax at the time of payment based on the fair market value of the award at such time. 
Compensation otherwise effectively deferred is taxed when paid. In each of the foregoing cases, we will generally have a 
corresponding deduction at the time the participant recognizes income, subject to Section 162(m) of the Code with respect to 
covered employees. 
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Section 162(m) of the Code denies a deduction to any publicly held corporation for compensation paid to certain "covered 
employees" in a taxable year to the extent that compensation to such covered employee exceeds $1,000,000. It is possible that 
compensation attributable to awards under the Amended and Restated 2011 Plan, when combined with all other types of 
compensation received by a covered employee from us, may cause this limitation to be exceeded in any particular year. 

Qualified "perfonnance-based compensation" is disregarded for purposes of the deduction limitation. In accordance with Treasury 
Regulations issued under Section 162(m), compensation attnbutable to stock awards will generally qualify as performance-based 
compensation if (1) the award is granted by a compensation committee composed solely of two or more "outside directors," (2) the 
plan contains a per-employee limitation on the number of awards which may be granted during a specified period, (3) the plan is 
approved by the stockholders, and (4) under the terms of the award, the amount of compensation an employee could receive is 
based solely on an increase in the value of the stock after the date of the grant (which requires that the exercise or base price of the 
option is not less than the fair market value of the stock on the date of grant), and for awards other than options, estabUshed 
performance criteria that must be met before the award actually will vest or be paid. 

The Amended and Restated 2011 Plan is designed to meet the requirements of Section 162(m); however, awards other than options 
and stock appreciation rights granted under the Amended and Restated 2011 Plan will only be treated as qualified 
performance-based compensation under Section 162(m) if the awards and the procedures associated with them comply with all 
other requirements of Section 162(m). There can be no assurance that compensation attributable to awards. granted under the 
Amended and Restated 2011 Plan will be treated as qualified performance-based compensation under Section 162(m) and thus be 
deductible to us. 

Equity Compensation Plan Information 

The following table provides information about our common stock that may be issued upon the exercise of stock-settled stock 
appreciation rights, restricted stock units and other rights under all of our existing equity compensation plans as of December 31, 
2013, which consisted of our 2011 Plan and our Employee Stock Purchase Plan. The material terms of these plans are described in 
Note 19 to the consolidated financial statements, which are part of our Annual Report on Form 10-K for the year ended 
December 31, 2013. 

Plan category 
Equity compensation plans approved by 
stockholders 

Equity compensation plans not approved by 
stockholders 

Number of 
shares to be 
Issued upon 

exercise of 
outstanding 

options, 
warrants and 

rights 
(a) 

13,922,690* 

Weighted-
average 

exercise price 
of outstanding 

options, 
warrants and 

rights 
(b) 

$ 42.29 

Number of shares 
remaining available for Total of 

· future Issuance under shares 
equity compensation reflected 

plans (excluding In 
securities reflected In columns 

column (a)) (a) and (c) 

(c) (d) 

37,221,758 51,144,448 

TOTAL 13,922,690* $ 42.29 37,221,758 51,144,448 
Includes 12,956,094 stock-selBed stock apprecietion rights outstanding, with a M/ghted awrage base price of $45.44 per share and remaining contractual 
life of 2.8 )'8ars, as wall as 966.596 rastricted stock units outstanding. 

The Board recommends a vote FOR the approval of the Amended and Restated 2011 Incentive Award Plan. 
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Proposal 5 Stockholder Proposal Regarding the Board 
Chairmanship 

We expect the following proposal to be presented by a stockholder at the annual meeting. The Board has recommended a vote 
AGAINST this proposal for the reasons set forth following the proposal. The name, address and share holdings of the 
stockholder proponent will be supplied prompUy to a stockholder upon the Company's receipt of an oral or written request The 
Board disclaims any responsibiHty for the content of the proposal and the supporting statement, which are presented in the form 
received by the stockholder. 

Stockholder Proposal and Supporting Statement 

Independent Board Chairman 

RESOLVED: Shareholders request that our Board of Directors to adopt a policy, and amend other governing documents as 
necessary to reflect this policy, to require the Chair of our Board of Directors to be an independent member of our Board. This 
independence requirement shall apply prospectively so as not to violate any contractual obligation at the time this resolution is 
adopted. Compliance with this policy is waived if no independent director is available and wiling to serve as Chair. The policy should 
also specify how to select a new independent chairman if a current chairman ceases to be independent between annual shareholder 
meetings. 

When our CEO is our board chairman, this arrangement can hinder our board's ability to monitor our CEO's performance. Many 
companies already have an independent Chairman. An independent Chairman is the prevailing practice in the United Kingdom and 
many international markets. This proposal topic won 50%-plus support at 5 major U.S. companies in 2013 including 73%-support at 
Netflix. 

This topic is particularly important for DaVita because our board of directors needed greater independence to serve in a checks and 
balances role in regard to our Chairman/CEO Kent Thiry. Directors with long-tenure included John Nehra (13-years) and Peter 
Grauer (19-years). 10 to 15-years long-tenure detracts from a director's independence. Plus Mr. Nehra chaired our executive pay 
committee ($65 million for Kent Thiry) and was on our nomination committee. And Mr. Grauer was on our executive pay committee 
and chaired our nomination committee. 

This proposal should also be more favorably evaluated due to our Company's clearly improvable corporate governance performance 
as reported in 2013: 

GMI Ratings, an independent investment research firm, gave DaVita a D for executive pay - $65 million for Kent Thiry. GMI said 
DaVita could give long-term incentive pay to Mr. Thiry for below-median performance. Unvested equity pay would not lapse upon 
CEO termination. 

Other limits on shareholder rights included: 

Our board's unilateral ability to amend DaVJla's bylaws without shareholder approval 

Lack of fair price provisions to help insure that all shareholders are treated fairly 

Limits on the right of shareholders to take action by written consent 

The absence of confidential voting poticies 

GMI said the DaVita board had not formally acknowledged its responsibility in overseeing our company's social impacts. It did not 
report on its sustainability policies and practices via the Global Reporting Initiative, a commonly used and highly effective standard 
for such reporting, nor had it become a voluntary signatory of the UN Global Compact, yet another commonly employed global 
standard for achieving and maintaining more effective sustainability practices. DaVita had not implemented OSHAS 18001 as its 
occupational heatth and safety management system, nor did it disclose its workplace safety record in its annual report. 

Returning to the core topic of this proposal from the context of our clearly improvable corporate governance, please vote lo protect 
shareholder value: 

Independent Board Chairman - Proposal 5 
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The Company's Statement in Opposition to Proposal No. 5 

The Board recommends you vote AGAINST the proposal for the following reasons: 

We have a designated lead independent director, elected by and from the Independent board members, whose broad duties 
and authority provide a counterbalance to the combined CEO/Co-Chairman role. Peter Grauer is our designated lead 
independent director, and his clearly delineated and comprehensive duties, include: 

presiding at all meetings of the Board at which the chairman is not present, including executive sessions of independent 
directors; 

serving as liaison between the co-chairmen and the independent directors; 

approving information sent to the Board, conferring with the CEO/Co-Chairman in setting and thereafter approving meeting 
agendas for the Board; 

facilitating discussions outside of scheduled Board meetings among the independent directors on key issues as required; 

deciding when to engage independent advisors for the Board or a Board Committee; and 

approving meeting schedules to assure that there is sufficient time for discussion of aH agenda items. 

As lead independent director, Mr. Grauer also has the authority to call meetings of the Board and the independent directors and, if 
requested by major stockholders, makes himself available for consultation and direct communication with them. Moreover, as 
chairman of the Nominating and Governance Committee, he has the authority to call meetings of the committee, whose primary 
purpose, as outlined in its charter, includes overseeing the evaluation of the Company's management, including the CEO. 

Our majority-independent Board and fully Independent key committees are governed by established governance guidelines 
that prevent or address potentially problematic governance or management .Issues. We have a Board that is four-fifths 
independent and ou~ key committees are entirely independent, including our Audit Committee, Compensation Committee and 
Nominating and Governance Committee. The Board's independent members have unrestricted access and visibility into the 
Company's operations, provide independent oversight of the CEO and management performance, consistently and constructively 
challenge our CEO and management, and meet regularly without managernenl present. The Board also engages independent 
consultants to assist them when needed. 

The Board is committed to sound corporate governance and accountability to our stockholders. The Corporate Governance 
Guidelines, available on the Company's website, which were established by and govern our Board, are reviewed and updated 
regularly to ensure the promotion of stockholder interests and best governance practices. Additionally, the Company has taken 
further measures to promote stockholder interests, including eliminating our non-stockholder-approved stockholder rights plan or 
"poison pill," providing the right for 10% of our stockholders to call a special meeting of stockholders, electing our directors by 
majority vote, and adopting an executive compensation recoupment or "clawback" policy. All of our directors are elected annually 
and are removable with or without cause, we have no stockholder supermajority approval requirements other than as required by 
law, and we have a share ownership policy that extends to the members of our Board in addition to Company management at the 
level of vice president and above. 

We have an experienced CEO who strikes the appropriate balance between active leadership and Independent oversight of 
the business. Mr. Thiry currently serves as both our chief executive officer and, along with Dr. Margolis, co-chairman of the Board. 
The Board currently believes that Mr. Thiry's combined role is appropriate and is in the best interests of the Company and our 
stockholders, based on Mr. Thiry's nearly 15 years of experience with the Company, his deep institutional knowledge and 
experience, and the strong performance of the Company. We believe having an executive in the boardroom who possesses deep 
experience and understanding about the Company's operations and the industry, with authority and access to management, 
contributes to the highest level of informed judgment, effective feedback and oversight. The combined role strikes the appropriate 
balance between active leadership and independent oversight of business, has facilitated the efficient and effective functioning of the 
Board, and allows for the pursuit of a unified vision for the Company, without compromising management accountability. This 
structure has also contributed to the Company's outstanding financial perfonnance, producing a three-year total stockholder return of 
82.4%, which is 25.6% above 
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the S&P 500 total returns, and a total stockholder return during Mr. Thiry's tenure in the combined role of CEO and chairman that 
places the Company near the very top of all companies in the S&P 500 during that timeframe. 

The Board can best protect its stockholders' Interests when it is able to retain flexibility in determining the best Board 
leadership depending upon the facts and circumstances existing from time to time. The stockholder proposal would mandate 
a fixed, inflexible, one-size-fits-an leadership structure for the Company and would prevent the Board, including future boards, from 
determining the most appropriate leadership structure for the Company. In our view, the Board is best positioned to determine the 
appropriate leadership structure for our Company, and it can most effectively perform Its leadership responsibilities and best protect 
its stockholders' interests if it can exercise its judgment with regard to leadership structure in light of the challenges facing the 
Company from time to time and the composition of management and the Board at any given time. 

The Board believes strongly that Company management should be accountable to the Board and does not believe that the current 
leadership structure compromises accountability or Board independence. The Board and our Nominating and Governance 
Committee have taken affirmative steps to facilitate accountability to stockholders and independent oversight of management 

*'**********ff**************"'***** 

For all of the foregoing reasons, the Board believes that the Company's current leadership structure is consistent with good 
governance as well as with a significant portion of major U.S. companies. In his Statement of Support, the proponent notes that "this 
proposal topic won 50%-plus support at 5 major U.S. companies in 2013" but failed to mention that it failed to pass at 53 other 
companies in that year. In addition, the proponent makes several specific comments attributable to a report by GMI Ratings, some of 
which are incorrect or arguably misleading, but failed to note that the GMI report stated that "the DaVita board appears to be 
generally well aligned with sustainable shareholder interesr and that "this rating falls in the average range for all the companies we 
rate, and generaUy reflects a low level of concern in most areas·. 

For these reasons, the Board recommends that you vote AGAINST this proposal. 
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SECURITY OWNERSHIP OF CERTAIN 
BENEFICIAL OWNERS AND MANAGEMENT 

The following table sets forth information regarding the ownership of our common stock as of March 31, 2014 by (a) all persons 
known by us to own beneficially more than 5% of our common stock, (b) each of our directors and named executive officers, and 
(c) au of our directors and executive officers as a group. VIie know of no agreements among our stockholders which relate to voting 
or investment power over our common stock or any arrangement the operation of which may at a subsequent date result in a change 
of control of the Company. Where applicable, the figures presented in this Proxy Statement have been adjusted to reflect the 
two-for-one split of our common stock in the form of a stock dividend payable on September 6, 2013. · 

Name and address of beneficial owner(1) 
Warren E. Buffett(2) 
Berkshire Hathaway lnc.(2) 

1440 Kiewit Plaza 
Omaha, Nebraska 68131 

The Vanguard Group, lnc.(3) 
100 Vanguard Blvd. 
Malvern, PA 19355 

Kent J. Thlry(4) 
Dr. Robert J. Margolis(5) 
Javier J. Rodriguez(6) 
Dennis L Kogod(7) 
Dr. Garry E. Menzel 
James K. Hllger(8) 
Kim 11. Rlvera(9) 

Pamela II. Arway(10) 
Charles G. Berg(11) 
Carol Anthony ("John") Davidson(12) 
Paul J. D1az(13) 
Peter T. Grauer(14) 

. John II. Nehra(15) 

Dr. William L Roper(16) 

Roger J. Vallne(17) 
AU directors and executive officers as a group (20 persons)(18) 
• Amount represents less than 1% of our common stock. 

Number of 
shares 

beneficially 
owned 

36,461,294 

12,888,702 

1,365,550 
3,067,494 

232,597 
328,374 

31,476 
92,921 
57,898 
69,406 
5,701 
3,327 

127,166 
189,968 
41,351 
81,867 

5,946,323 

Percentage of 
shares 

benef"iclally 
owned 
17.0% 

6.0% 

1.4% 

2.7% 

(1} Unless otherv.ise set forth in the foBolling table, the address of each beneficial ollfler Is 2000 16th Street, Denwr. Colorado, 80202. 
(2} Based solely on infomlation contained in a Schedule f3G/A No. 3 filad on February 14, 2014 v.ilh the SEC by Bal1<shire Hathaway Inc., a tfvertified holding 

company which Mr. Buffett may be deemed .to control. Mr. Buffett and Bal1<shire Hathaway Inc. share VOiing and dispositiue power o,.er 36,461.294 shares of the 
Compan~ conman stock, which includa shares benaficiaUy Ollfled by certain subsidiaries of Berl<shire Hathaway Inc. as a resutt of being a parent holding 
company or control person. 

(3} S-d solely upon Informs/ion contained In Amendment No. 3 to Schedule t3G tiled v.,111 the SEC on February 12. 2014, The Vanguant Group, Inc., an investment 
adwse,; has sole voling pov.er """' respect to 290,260 shares, $Ole disposl/ive power Mth respact to 12,619,942 shares and shared disposilive power 1111th respect 
to 268, 760 shares. 

(4) lndudu 228,060 shares held in a fsni/y trust and 1,100,000 shares issuable upon the exsrcise of SSARs and 37,500 restticled stock units, Mich are exercisable 
asof, or will become -,asable tMlhin 60days after, March 31, 2014. 

(5} Represents 3,067,494 shares held In famly trusts. 
(6) lncludN 161,333 shares issuable upon the exercise of SSARs and 7,000 restricted slack units, vmich are exercisable as of, or will become e](B(Cisable r.ilhin 60 

days attar. March 31. 2014. 
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(7) lndudes 2Ba, 750 shares issuable upon the e,ercise of SSARs and 18, 750 restricted stodc units, which are exercisable as of, or vill become e,en;isab/e lllithln 60 
days attar, March 31, 2014. 

(8) Includes 18,334 shares issuable upon the exercise of SSARs and 1,666 restricled stock units, which are exercisable as of, or will become exercisable lllithin 60 
da)'S aller, Mardi 31, 2014. 

(9) Includes 90,000 shares issuable upon the exercise of SSARs and 1, 111 reslticted stock unils, vmich are exercisable as of, or will become exercisable 'llilhln 60 
days a/fer. Mardi 31, 2014. 

(10) Includes 48,000 shares issuable upon the exercise of SSARs. which are exercisable as of, or wiH become axercisable within 60 days after. Man;h 31, 2014, and 
225 vested and oulslanding restricled stock units. 

(11) Includes 48,000 shares issuable upon the exercise of SSARs, which are exercisable as of, or will become exercisable within 60 days aner. March 31, 2014, and 
194 WSled and oulslandlng restricted stock units. 

(12) Includes 356 wsted and outstanding rasllicted stock units. 
(13) Includes 194 "9Sfed and outatandlng restrlc!ed stock units. 
(14} lndudes 108,000 shllfes issuable upon the exercise of SSARs, which are exercisable as of, or will become exen:isab/e within 60 days after, Ma«:h 31, 2014, and 

3,356 vested and outstanding restricted stock units. 
(15) Includes 81,843 shares held in a fsnily trust and 108,000 shares issuable upon the e1«1n;ise of SSARs. which are exercisable as of, or will becomB ell8rcisable 

within 60 days after. March 31, 2014, and 325 vested and outstanding reslticled stock units. 
(16} Includes 36,000 sh81Bs issuable upon the ell8rcise of SSARs, which are exercisable as of, or will become emn:isab/e within 60 days aner. MIIICh 31, 2014, and 

356 wsted and oumtanding restlicled stock units. 
(17} Includes 88,000 shares issuable upon the eurcise of SSARs, which are exercisable as of, or will become exercisable within 60 days a/fer. March 31, 2014, and 

194 vested and oulslanding restticled stock units. 
(18) Includes 2,289,829 shares issuable upon the exercise of SSARs and 71, 753 restricted stock units, which are exercisabla as of, or will become uerr:isab/e llilhin 60 

days a/fer, Mardi 31, 2014, of which 5,200 restricted stock unils are 1/ftS/ed and oulslandlng as of March 31, 2014. 
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Information Concerning Our Executive Officers 

Name 
Kent J. Thiry 
Dr. Robert J, Margolis 
Javier J. Rodriguez 
Michael D. Staffieri 
Dr. Craig E. Samltt 
DeMIS L. Kogod 
Dr. Garry E. Menzel 
James K. Hilger 
Kim M. Rivera 
Jeanine M. Jlgantl 
LeAnne M. Zumwalt 
Laura A. Mildenberger 

Age Position 
58 Co-Chairman of the Board and Chief Executive Officer 
68 Co-Chairman of the Board 
43 Chief Executive Officer, Kidney Care 
40 Chief Operating Officer, Kidney Care 
49 Chief Executive Officer, HealthCare Partners 
54 Chief Operating Officer, HealthCare Partners 
49 Chief Financial Officer 
52 Chief Accounting Officer 
45 Chief Legal Officer 
54 Chief Compliance Officer 
55 Group Vice President, Purchasing and Public Affairs 
55 Chief People Officer, Kidney Care 

Our executive officers !'re appointed by, and serve at the discretion of, the Board. Set forth below is a brief description as of 
March 31, 2014 of the business experience of all executive officers other than Mr. Thiry and Dr. Margolis, who are also directors and 
whose business experience is set forth above in the section of this Proxy Statement entitled "Information Concerning Members of the 
Board Sfanding for Reelection.' 

Javier J. Rodriguez became our chief executive officer, Kidney Care in March 2014. Since joining the Company in 1998, 
Mr. Rodriguez has served in a number of other different capacities. From February 2012 to March 2014, he served as our president 
From April 1, 2006 thru February 2012, he served as our senior vice president Before that, from 2000 to 2006 he served as a vice 
president of operations and payor contracting. Mr. Rodriguez joined the Company in 1998 as a director of value management Prior 
to joining the Company, Mr. Rodriguez worked for Baxter Healthcare Corporation in Finance from 1995 to 1996. He also previously 
served as director of operations for CBS Marketing Inc. in Mexico City. 

Michael D. Staffieri became our chief operating officer, Kidney Care, in February 2014. From July 2011 to February 2014, he served 
as a senior vice president, Kidney Care. From March 2008 to July 2011, he served as our vice president of operations and new 
center development. Mr. Staffieri joined the Company in July 2000 and has served in several other different roles. Prior to joining us, 
Mr. Staffieri worked for Arthur Andersen LLP in Finance from 1999 to 2000. 

Dr. Craig E. Samitt became our chief executive officer of our integrated care business, HealthCare Partners ("HCP"), in March 2014. 
He joined us in September 2013 as executive vice president of HCP. In November 2013, he became HCP's president in which role 
he continues to serve, in addition to being its chief executive officer. Dr. Samitt is also serving as a commissioner for the Medicare 
Payment Advisory Commission, commonly known as MedPAC, which advises Congress on Medicare policies. Dr. Samitt has served 
as a commissioner since May 2012. Prior to joining us, he served as the president and chief executive officer of Dean Health 
Systems, Inc. from September 2006 to August 2013. From May 2002 to September 2006, he served as chief operating officer of 
Fallon Clinic, Inc. (now Reliant Medical Group). From November 2001 to May 2002, he served as a consultant and interim executive 
to Southwind Health Partners. From December 1999 to May 2001, he served as senior vice president for marketing, sales and 
customer service of Harvard Pilgrim Health Care. From May 1995 to December 1999, he served in a number of capacities for 
Harvard vanguard Medical Associates including executive director of their largest ambulatory care center, corporate director of the 
internal medicine department, and chief of internal medicine. He is a fellow of the American College of Physicians. 

Dennis L Kogod became chief operating officer, HealthCare Partners, in March 2014. From January 2009 to March 2014, he served 
as our chief operating officer, and prior to Ulat, he served as our president-west beginning in October 2005. From January 2004 until 
joining us, Mr. Kogod served as president and chief operating officer-west of Gambro Healthcare, Inc., which we acquired in 
October 2005. From July 2000 to January 2004, Mr. Kogod served as president, west division of Gambro Healthcare, Inc. From 
June 1999 to July 2000, Mr. Kogod was president of Teleflex Medical Group, a medical original equipment manufacturer of medical 
delivery systems. From 
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January 1996 to June 1999, Mr. Kogod was corporate vice president of Teleflex Surgical Group, a surgical device and service 
organization. Mr. Kogod previously served on the board of Arbios Systems, Inc., a medical device and cell-based therapy company. 

Dr. Garry E. Menzel became our chief financial officer in November 2013 and served as our senior vice president, finance from 
September 2013 to November 2013. From December 2010 to June 2013, Dr. Menzel served as chief operating officer of Regulus 
Therapeutics Inc., a biopharmaceutical company. From August 2008 to November 2010, Dr. Menzel served as their executive vice 
president for both finance and corporate development From November 2004 to April 2008, Dr. Menzel served as managing director 
and global head of life sciences with Credit Suisse Group AG, an investment banking firm. From August 1994 to August 2004, 
Dr. Menzel served as managing director and global head of biotechnology with The Goldman Sachs Group, Inc., an investment 
banking firm. 

James K. Hilger served as our interim chief financial officer from April 2012 until November 2013. Mr. Hilger continues to serve as 
our chief accounting officer, a position he has held since April 2010. Prior to April 2010, Mr. Hilger served as our vice president and 
controller since May 2006, after having served as our vice president, finance beginning in September 2005. Mr. Hilger was our acting 
chief financial officer from November 2007 through February 2008. From September 2003 to September 2005, Mr. HIiger served as 
vice president. finance and administration and chief financial officer of Pyramid Breweries, a brewer of specialty beverages. From 
December 1998 to July 2003, Mr. Hilger served as chief executive officer and chief financial officer of WorldCatch, Inc., a seafood 
industry company. From 1987 until joining WorldCatch, Inc., Mr. Hilger held a variety of senior financial positions in the food industry. 
Mr. Hilger began his career In public accounting with Ernst & Whinney. 

Kim M. Rivera became our chief legal officer in July 2011. From January 2010 to December 2013, she served as our corporate 
secretary. From January 2010 to July 2011, she also served as our vice president and general counsel. Prior to joining us, 
Ms. Rivera served as vice president and associate general counsel of The Clorox Company, a consumer products company, from 
February 2006 to November 2009. From August 2004 to February 2006, Ms. Rivera served as vice president law and chief litigation 
counsel to Rockwell Automation, Inc., a provider of industrial automation control and information solutions. From November 1999 to 
August 2004, she served as general counsel to Rockwell's Automation Control and Information Group. Prior to joining RockweU, 
Ms. Rivera was an attorney at the law firm of Jones Day. 

Jeanine M. Jiganti became our chief compliance officer in March 2013. From July 2012 to March 2013, she served as our vice 
president, international chief compliance officer and deputy chief compliance officer. Prior to joining us, she served as chief 
compliance officer for Takeda Pharmaceuticals North America, a subsidiary of a Japanese pharmaceutical company, from 
October 2005 to March 2012. Additionally, she served as chief compliance officer for several of Takeda Pharmaceutical Company 
Limited's affiliates including Takeda Global Research and Development and Takeda Pharmaceuticals International Operations. 
During Ms. Jiganti's career, she has served as general counsel for the Illinois Department of Commerce and Economic Opportunity 
from September 2003 to September 2005, general counsel of Near North Insurance Company from September 2002 to 
September 2003 and vice president of litigation at Caremark Inc., a pharmaceutical services company, from 1996 to 2002. 

LeAnne M. Zumwalt became our group vice president-purchasing and government affairs in July 2011. From January 2000 to 
July 2011, Ms. Zumwalt served as our vice president in many capacities. From January 2000 to October 2009, she served as our 
vice president, investor relations while having other responsibHities. From 1997 to 1999, Ms. Zumwalt served as chief financial officer 
ofVivra Specialty Partners, a privately held health care service and technology firm. From 1991 to 1997, Ms. Zumwalt held various 
executive positions, including chief financial officer, at Vivra Incorporated, a publicly held provider of dialysis services. Prior to joining 
Vivra Incorporated, Ms. Zumwalt was a senior manager at Ernst & Young, LLP. Ms. Zumwalt serves on the board of The Advisory 
Board Company. 

Laura A. Mildenberger became our chief people officer, Kidney Care, in March 2014. From July 2008 to March 2014, she served as 
our chief people officer. Ms. Mildenberger joined us in October 2001 as vice president of operations. Prior to joining us, 
Ms. Mildenberger served as vice president of operations for the western U.S. for Matrix Rehabilitation, a physical therapy outpatient 
company, from March 2000 to October 2001. From 1993 to 2000, Ms. Mildenberger served as a general manager for NovaCare 
Outpatient Rehabilitation, a provider of physical and occupation therapy services. From 1988 to 1993, Ms. Mildenberger was the 
executive vice president/principal of Worker Rehabilitation Services, a multi-site physical rehabilitation company. Ms. Mildenberger 
began her career as an occupational therapist at the Mayo Clinic. 

None of the executive officers has any family relationship with any other executive officer or with any of our directors. 
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Section 16(a) Beneficial Ownership Reporting Compliance 

Section 16(a) of the Exchange Ad. requires 'insiders,• including our executive officers, directors and beneficial owners of more than 
10% of our common stock, to file reports of ownership and changes in ownership of our common stock with the SEC and the NYSE, 
and to furnish us with copies of all Section 16(a) forms they file. Based solely on our review of the copies of such forms received by 
us, or written representations from reporting persons, we believe that our insiders complied with all applicable Section 16(a) filing 
requirements during 2013, except that one Form 4 was inadvertently filed late for Ms. Mildenberger relating to a single transaction to 
acquire shares of the Company's common stock, and two Forms 4 were inadvertently filed late for Messrs. Berg, Grauer and Roper 
and Ms. Arway, relating to two separate transactions to acquire shares of the Company's common stock. 
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Compensation Discussion and Analysis Information 

This Compensation Discussion and Analysis (the "CD&A") describes our executive compensation program for the foAowing named 
executive officers rNEOs"): 

NEO TITLE 
KentJ. Thiry Co-Chairman of the Board and Chief Executive Officer("CEO") 
Javier J. Rodriguez Chief Executive Officer, Kidney Care 
Dennis L Kogod Chief Operating Officer, HealthCare Partners 
Dr. Garry E. Menzel* Chief Financial Officer· 
James K. Hilger** Chief Accounting Officer 
K"m M. Rivera Chief Legal Officer 
• Dr. Menzel sen/Gd as Ille Company's senior wee president 6nance, from September 9, 2013 through Nowimer 6, 2013 end became the Con¥,ilnJI'$ chief lfnendal 

officer efleclille Nollefflber 7, 2013. 
-Mr. Hilger served as the Company's interim chief financial officer from April 16, 2012 thn>ugh Novetooer 6, 2013. 

Executive Summary 

Our Business 

The Company consists of two major divisions, Kidney Care and HealthCare Partners ("HCP"). Our Kidney Care division is comprised 
of our U.S. dialysis and related lab services business, various other ancillary services and strategic initiatives, including our 
international dialysis operations, and our corporate.level expenses. 

Our largest fine of business is our U.S. dialysis and related lab services business, which is a leading provider of kidney dialysis 
services in the U.S. As of December 31, 2013, we operated or provided administrative services through a network of 2,074 
outpatient dialysis centers in the U.S., serving approximately 163,000 patients in 45 states, the District of Columbia and Puerto Rico. 
We also provide acute inpatient dialysis services in approximately 1,000 hospitals. In 2013, our overall network of U.S. outpatient 
dialysis centers increased by 120 centers primarily as a result of opening new centers and acquisitions. In addition, the overall 
number of patients that we serve in the U.S. increased by approximately 6.3% compared to 2012. 

Our other major line of business is HCP, a patient- and physician-focused integrated health care delivery and management company. 
HCP has nearly three decades of providing cost-effective coordinated, outcomes-based medical care. Through capitation contracts 
with some of the nation's leading health plans, as of December 31, 2013 HCP had approximately 764,000 members under its care in 
southern California, central and south Florida, southern Nevada, central New Mexico and central Arizona. In addition to its managed 
care business, HCP provides care in all of its markets, except Arizona, to over 472,000 patients whose health coverage is structured 
on a fee.for-service basis, including patients enrolled through traditional Medicare and Medicaid programs, preferred provider 
organizations and other third party payors. 

The patients of HCP's associated physicians, physician groups and independent practice associations benefit from an integrated 
approach to medical care that places the physician at the center of patient care. As of December 31, 2013, HCP delivered services 
to its members via a network of over 3,000 associated group and other network primary care physicians, 204 network hospitals, and 
several thousand associated group and network specialists. Together with hundreds of case managers, registered nurses and other 
care coordinators, these medical professionals utilize a comprehensive information technology system, sophisticated risk 
management techniques and clinical protocols to provide high-quality, cost-effective care to HCP's members. 

The design of our 2013 executive compensation program is best understood by evaluating it in the context of the business 
environment in which we currently operate. This includes increasing regulation by numerous federal, state and local government 
entities, reductions in reimbursements under federal and state healthcare programs, including Medicare and Medicaid, continued 
downward pressure on our commercial payment rates, and the incorporation of HCP. 
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Response to 2013 Say-on-Pay Vote 

We value our stockholders' feedback regarding our executive compensation policies and practices, and we are committed to 
providing our stockholders the opportunity for a "Say-on-Pay" vote annually. 

In June 2013, approximately 60% of the votes cast by stockholders at the annual meeting were voted in favor of our named 
executive officers' compensation. AHhough a majority of our stockholders approved our named executive officers' compensation for 
2012, we engaged in substantial outreach efforts to better understand stockholders' votes on our executive compensation program. 
We reached out to our largest 30 institutional investors, and were able to hold discussions with 17 of our largest stockholders 
representing approximately 50% of the Company's outstanding voting shares. 

We also spoke with two influential stockholder advisory firms, Institutional Shareholder Services (ISS} and Glass Lewis & Co. We 
reviewed with each of ISS and Glass Lewis the feedback we received from our stockholders, and discussed with them specific areas 
of concern regarding our executive compensation program, which they raised in their reports analyzing our 2013 annual meeting 
proxy statement. 

In December 2013, the Board and the Compensation Committee reviewed the results of our say-on-pay vote, including feedback 
from our large institutional stockholders that were willing to share the reasons for their say-on-pay vote. In January 2014, the Board 
and the Compensation Committee approved the rotation off of the Compensation Committee of the chair and appointed Ms. Arway 
as the new chair of the Compensation Committee. The Compensation Committee discussed and developed various proposed 
modifications to our executive compensation program for 2014 and beyond. The Compensation Committee then requested that 
management again reach out to our largest institutional investors to obtain further feedback regarding the proposed modifications to 
our executive compensation program to ensure that the proposed changes then contemplated by the Compensation Committee 
were in step with stockholders' feedback. We reached out to our largest 30 institutional investors and were able to hold discussions 
with 17 of our stockholders representing approximately 50% of the Company's voting shares. 

During these discussions, our stockholders expressed general satisfaction with the Company's performance and our executive 
compensation program. Our stockholders expressed appreciation for our continued level of stockholder outreach, and were 
supportive of the changes we were then contemplating to our executive compensation program for 2014. Based on the positive 
feedback we received from our stockholders, we continued working on revisions, performance metrics and goals for our executive 
compensation program. Taking the vote results and stockholder feedback into account. and considering trends in exeartive 
compensation and the interests of our stockholders, the Compensation Committee adopted substantial changes to our executive 
compensation structure in March of this year. While stockholder feedback varied, the most frequenUy cited stockholder concerns as 
well as the changes we have adopted are summarized below. It is important to note that the impact of most of these changes will not 
be reflected in the compensation of our named executives reported in the 2013 Summary Compensation Table until our 2014 
executive compensation is reported in our 2015 proxy statement, since the decisions relating to fiscal 2013 compensation reported in 
this Proxy Statement were made before our 2013 advisory vote on executive compensation. 

Investor Feedback 

A compensation committee chair must be and appear to be 
independent, and should not have additional transactions outside of 
his or her role in overseeing the CEO that may give rise to 
independence questions. 

Response by the Board of Directors and the 
Compensation Committee effective 2014 
The Compensation Committee and the Board engage in 
rigorous discussion and evaluation of CEO and executive 
compensation, including consulting with an outside 
independent consultant. Likewise, the Audit Committee 
reviews and considers all transactions in its evaluation of 
director independence. In addition to the foregoing practices, 
the Board of Directors rotated Board Committee assignments 
in 2014. 

In January 2014, the Board of Directors appointed Pamela M. 
Arway to the Compensation Committee and appointed her as 
its chair, end John M. Nehra rotated off the Compensation 
Committee. This change was made prior to the Compensation 
Committee making any decisions with respect to our 2013 
executive bonuses or our revised 2014 executive 
compensation structure and equity grants. 
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While stockholders were generally satisfied with the CEO's and 
Company's performance, some expressed concern that the level of 
CEO compensation seemed excessive. 

The Company should incorporate a combination of short-term and 
long-term incentives tied to value creation for stockholders. 

http://www.sec.gov/Archives/edgar/data/927066/0001193125141633151... 

In 2012, the CEO's aggregate equity grant value of 
approximately $20.1 million induded equity grants related 
directly to the HCP acquisition. In 2013, our CEO's total 
compensation decreased 36.2% ·from $26.8 milion to 
approximately $17.1 miHion, primarily due to reduced equity 
compensation. 

We also evaluated our CEO's maximum bonus opportunity 
after reviewing the maximum payout range of our 
self-selected peer group and ISS's projected peer group and 
accordingly reduced our CEO's 2014 maximum payout from 
4.2 times to 3.0 times his base salary. This reduction in our 

. CEO's maximum bonus opportunity aligns more closely with 
our peer group, and this maximum bonus remains subject to 
the Compensation Committee's and Board's negative 
discretion. 

The equity grant value for the CEO decreased from an annual 
average of $14.8 million (based on the awards made to our 
CEO in 2013, 2012 and 2011, respectively), to a target of $9.8 
million for 2014. 
The Compensation Committee has implemented a 
combination of short-term and long-term metrics that align pay 
with creation of long-term stockholder value. We shifted our 
short-term and long-term incentive criteria to more 
performance-based metrics, including substantiaUy reducing 
the percentage of equity awards that are subject to · 
time-vesting only or a single performance metric. We 
conducted a comprehensive review of our incentive programs. 
Upon completion of that review, the Compensation Committee 
approved a new structure for short-term and long-term 
incentive awards granted beginning in fiscal year 2014. The 
new structure reflects the operating results of Kidney Care 
and HCP, and increases the emphasis on performance-based 
compensation that aligns with our strategic and financial 
objectives in creating stockholder value .. 

The annual bonuses granted to each executive upon 
achievement of the performance metrics remain further 
subject to the Board's negative discretion. 

The Compensation Committee adjusted long term equity 
compensation to a combination of stock-settled stock 
appreciation rights and performance stock units. At least 50% 
of the CEO's equity awards are in the form of performance 
stock units, and at least 25% of the other executive officers' 
awards are in the form performance stock units. Performance 
stock units are restricted stock grants that are 
performance-based and primarily tied to long-term value 
creation. Relative total stockholder return makes up 50% of 
these performance stock units for close alignment with 
stockholder value creation .. 
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Stockholders would like to see more challenging performance 
goals. 

Long-term incentive awards should be based on relative, not 
absolute, metrics, and should be based on a variety of performance 
metrics. 

I 

There appears to be an overlap in performance metrics for both 
short-term and long-term incentives. 
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Our historical approach used metrics to establish eligiblRty for 
maximum bonus amounts and provided absolute negative 
discretion in setting lhe amount actuaHy paid, including the 
discretion to pay nothing at all. In light of stockholder and 
general preference for greater prospective predictability and 
transparency, however, we revised our approach as follows: 

To be eligible for the full annual bonus amount, the 
performance goals now expliciUy require: 

Performance substantially better than the industry 
and/or the Company's historical perfonnance, and 

Operating income performance that exceeds the 
high end of the public guidance range. 

Likewise, considerable improvements to historical results 
and/or better than industry average performance must be 
achieved in order to realize the full number of 
performance-based restricted stock units. If there is no 
historical or industry comparison, the Compensation 
Committee selects goals it believes reflect successful 
long-term value creation. 
The Compensation Committee established several criteria 
that determine the value of long-term incentive awards, 
including growth, clinical performance, new market entry and 
relative total stockholder return. Each executive officer who 
participates in the program has a minimum of three different 
goals, and in the case of the CEO, chief financial officer, and 
chief legal officer, five different goals. 

To more closely align our long-term incentive program to 
stockholder value creation and make it more relative and less 
absolute, the Compensation Committee has set relative total 
stockholder return as our primary performance metric, 
representing 50% of the goals for performance stock units. 
Given the nature of some of the performance goals, described 
in further detail below, an appropriate basis for developing 
metrics relative to the industry or peers may not be available 
for each goal. 
To address this feedback we received from our stockholders, 
we increased the percentage of non-overlapping metrics, 
mainly operating income, which wiH repre~nt 50% to 70% for 
short-term performance, and relative total stockholder return, 
which will represent 50% for long-term performance. 

We are first and foremost a caregiving company, and believe 
strong clinical care ultimately drives the success of the 
Company. Mortality is both a short-term and long-term 
performance metric because we believe it is the single best 
measure of the care we provide. Non-acquired growth is the 
other metric we use for both short-term and long-term 
incentives because it reflects one of our most important 
business objectives that also drives shareholder value -
absolute and relative growth. 
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NEW 2014 EXECUTIVE COMPENSATION STRUCTURE 

2014 Short-Term Incentive Criteria. The Compensation Committee identified short-term criteria that emphasize our objectives as a 
Company, align with our public guidance to our investors and create a foundation for long-term value creation. Annual. bonus 
payments will be made based on the short-term incentive criteria set forth in the chart below. Each criterion is assigned relative 
weights to determine the maximum percentage of the bonus potential for which each executive is eligible. After the amount of the 
bonus potential achieved is determined, the Board and the Compensation Committee may exercise negative discretion to reduce the 
annual bonus payment applicable to any of the performance criteria in the sections below based on changed or special 
circumstances, or factors that may not have been anticipated when the goals were set 

2014 Short-Term Company-wide 
Kidney Can: HCP 

Division Division 
Incentive Criteria Executives Executives Executives 

Adiusted Enterorise OperatinQ Income 70% - -
Adjusted Core Kidney Care Operating - 70% -Income 
Adjusted HCP OoeratinQ Income - - 50% 
Kidnev Care Mortality 10% 15% -
Kidnev Care Non Acouired Growth 10% 15% -
HCP Medicare Advantage Enrollment 

10% Growth - 50% 

Adjusted Operating Income. Adjusted operating income is operating income, adjusted for unusual or non-recurring 
items that are not considered indicative of normalized or consistent operating performance. These adjustments are 
designed to be the same as the adjustments we make in reporting our Adjusted Operating Income in our quarterly 
earnings releases (e.g., gains or losses on sale of assets other than in the ordinary course of business; large charges 
related to legal setUements, fines or judgments; large write-offs of assets): 

The Compensation Committee selected an operating income metric as the only short-term financial metric because it 
believes operating income is the best measure of overall financial success. The Compensation Committee also 
considered and reviewed total revenue and earnings per share ("EPS") as possible financial metrics, but ultimately 
decided not to use them because they are not the best measures of Company operating performance. For example, 
growth in total revenue can be achieved without contributing to profitable incremental growth, and EPS can be 
financially engineered in a manner that does not result in high quality earnings and positioning for long-term value 
creation. 

The percentage of maximum bonus (based on the weightings detailed in the table above) for which the participating 
executive officers are eligible is determined based on our public guidance to investors related to operating income at 
the time these criteria are approved by the Compensation Committee, according to the following grid: 

2014 Adjusted Operating Income Relative % of Maximum Performance Based 
to Performance Range Eligibility Amount 

Bottom Quartile or below ranQe 0% 
Second quartile 25% 
Third ouartile 50% 
Fourth ouartile 75% 

Above hklh end of ranQe 100% 

* See "Item 7. Managemenrs Discussion and Analysis of Financial Condition and Results of Operations" in the company's Form 
10-K for the year ended December 31, 2013 for reconciliation of this metric to the most closely comparable GAAP metric. 
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The guidance ranges for fiscal year 2014 described below represent the actual adjusted operating income guidance 
ranges we provided with our fourth quarter 2013 earnings release on February 11, 2014 ("year-end guidance ranges"), 
the latest guidance ranges which were in effect at the time the Compensation Committee approved this performance 
condition. The actual performance ranges for this performance condition are based on and rationally relate to these 
year-end guidance ranges, and differ from these year-end guidance ranges only with respect to inclusion or exclusion 
of business unit subdivisions thereof, as described below. 

Our year-end guidance range for adjusted consolidated operating income guidance was $1,725 miUion to $1,860 
million. For our Kidney Care division, our year-end guidance range was $1,475 million to $1,550 million, excluding 
business lines for which such executives do not have direct oversight. For our HCP division, our year-end guidance 
range was $250 mDlion to $310 million. The Compensation Committee established this performance condition based 
on these year-end guidance ranges, though the Company's actual expectations and publlc guidance may change in 
the Mure. 

Kidney Care Non-Acquired Growth. Non-Acquired Growth ("NAG") is our measurement of relative competitive 
growth, whi.ch is one of the most important business objectives in our Kidney Care division that drives the success of 
the Company. NAG includes the effect of same-facility growth as well as growth from new or "de novo• facilities, which 
are built in response to capacity constraints at existing faciffties to capture additional patient share in a proximate 
geography or otherwise position ourselves to serve additional nephrology groups. De novas also represent a higher 
return on capital than acquisition driven growth. 

2014 Non-Acquired Growth(1),(2) % of Maximum Performance Based E&gibi6ty 
Amount 

4.30% 50% 
4.60% 75% 
4.90% 100% 

(1} Represenls the performance crileria for NAG, which takes mlo account polenlial cenler closures and $loM/OIM1 In neer-lenn de n011D eclivity 
that may result due to expected neer-tenn reimbursement cuts under /he Medicere program. 

(2} For relative conteJtt, overal industry growth in 2011 (the latest Information al/8/lab/e as of 3131114} was 3.2" and the i;onpound annual g""""1 
rate from 2007 lo 2011 was 3.8". The foregoing data are based on lhe 2013 Annual Data Report, United Slates Renal Data System, Table 
D. 1 ~ntages and counts of reported ESRD patients: by treatmenl modality.• This Includes the results of our C®')8ny, without Mirich the 
Industry growth rates MOu/d be lo"1!1'. 

For historical context, the following table presents our Kidney Care NAG for the last several years: 

Year 2008 2009 2010 2011 2012 2013 
NAG 4.49% 4.74% 4.27% 4.79% 5.06% 

Kidney Care Mortality. We are first and foremost a caregiving company, and believe that mortality is the single best 
outcome measure of the care we provide in Kidney Care. Mortality is measured based on the number of dialysis 
patient deaths during the year divided by the quot'ient of total patient years divided by 100 (which has the effect of 
expressing the result as a number rather than a percentage). The criterion for mortality is 13.51 or less, and is an 
absolute criterion, not subject to partial eligibility for partial performance. That is, unlike the other performance 
measures listed for our short-term incentive criteria, if 2014 mortality is higher than 13.51, there will be no eligibility for 
any bonus attributable to this criterion. 

The following table presents historical mortality for Kidney Care along with the criterion for 2014: 

Mortar 15.48 15.08 14.58 13.87 13.69 13.51(1) 
{1} The performance goal identilied for /his criterion represents the same Jew/ of /ny,mwment from 2013 to 2014 es Ill! e,q,erienced from 2012 to 

2013. As morlalily improws, it becomes increasingly difflCUlt lo achieve the same resutt es that In the prior year. Ho- /he Conpensetion 
Commttee chose lo set the threshold at 13.51, thereby requiring /he same level of ifrv,lotlement from 2013 to 2014 as we experienced from 
2012 to 2013. 
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At this point, we do not have a single clinical performance measure under the short-term incentive program for the 
HCP division that is comparable to mortality for the Kidney Care division. However, we continue to evaluate our HCP 
division and may develop one or more such clinical metrics for the HCP division's short-term incentive criteria in future 
years. 

Medicare Advantage Enrollment Growth. Growth in Medicare Advantage enrollment for the HCP division 
represents a relative competitive growth concept similar to what Kidney Care NAG represents. The Compensation 
Committee believes that this aligns closely with stockholder value creation because most of HCP's profits come from 
Medicare Advantage members. The performance goal in this category is growth relative to the rest of the industry in 
the primary counties in which HCP operates in Califomia, Florida and Nevada (legacy markets in which growth would 
be more difficult to achieve than the relatively new markets, Arizona and New Mexico), as detaDed in the following 
grid: 

HCP Medicare Advantage Enrollment Relative tc % of Maximum Performance Based Eligibility 
Rest of lndustrv Amount 

< 10% better 0% 
10% better 25% 
20% better 50% 
30% better 75% 

40% or more better 100% 

2014 Long-Tenn Incentive Criteria. The long-term incentive awards consist of SSARs (see page 59) and performance-based 
restricted stock units. These performance stock units vest subject to performance conditions and time. At least 50% of the CEO's 
equity and 25% of each executive officer participant's equity will be in the form of performance stock units, which fully vest in four 
years (50% at three years, and 50% at four years) so long as performance goals have been met. Based on the level of achievement, 
more or less than 100% of the targeted performance stock units can vast for that particular performance goal. The following grid 
details the percentage of the target performance stock units that are subject to the various long-term performance conditions: 

2014 Long-Term Incentive Criteria 
Company-wldE Kidney Care HCP 

Executives Executives Executives 
Kidnev Care Mortality 12.5% 25.0% -
Kidnev Care Non AcQuired Growth 12.5% 25.0% -
HCP New Market Success 12.5% - 25.0% 
HCP New Market Adiusted Ooerating Income 12.5% - 25.0% 
Relative Total Stockholder Retum 50.0% 50.0% 50.0% 

Kidney Care Mortality. Kidney Care mortality is both a short-term and long-term performance goal because of its 
singular importance as a measure and driver of our success as a caregiving company. In order to make this a truly 
long-term performance goal, achievement against the goal will be measured based on mortality in 2016, and the 
number of performance stock units, as a percent of the target number of performance stock units, will be determined 
based on the following: 

2016 Kidney Care Mortalitv Percent of Target Performance Stock Unitsl1) 
13.35 50% 
13.15 100% 
12.65 150% 
12.15 200% 

(1) The performance goal for 100" veslmg of the �~� parformam:e stock units Mth respect to this mellic requires the same annual 
itrf)rowment in motflll/ly from 2013 to 2016 as the improvement reB6zad from 2012 to 2013. As mentioned above, as mottality improves, 
further Incremental itrf)fOvements become more c/JaNenging to achiew. Nonetheless, the Compensation Committea be1iews that this Is the 
best measure of our success in Kidney Care from a clinical point of we~ and has accordingly set an aggressive performance goal for 
continued improvement. 
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For historical context, the following table presents historical mortality for Kidney Care: 

Year 2008 2009 2010 2011 2012 2013 
Mortal" 15.74 15.48 15.08 14.58 13.87 13.69 

Kidney Care Non-Acquired Growth. Kidney Care NAG is both a short and long-term performance goal because we 
feel it is the best measure of our success from a primary strategic objective - relative competitive growth. Additionally, 
Kidney Care NAG has a compounding effect over time, and is a primary driver of long-term financial growth and 
stockholder value creation. 

Achievement against the long-term performance goal for Kidney Care NAG will be measured based on the average of 
Kidney Care NAG for 2015 and 2016, and the number of performance stock units, as a percent of the target number 
of performance stock units, will be determined based on the following: 

Kidney Care NAG (Average for 2015 
Percent of Target Performance Stock Units and 2016)(1)(2) 

3.95% 50% 
4.20% 75% 
4.45% 100% 
4.70% 150% 

(1} Represents lhe performance critena for NAG, which lakes mto aa:ounl polenliel center closures and sloMlov.n In near-tenn de no10 adilily 
lhal may result due to expected near-tenn reimbu,semenl cuts under the Medicate Program. 

(2} For re/alhle conlexl, lndust,y growth in 2011 (lhe latest awilable information as of March 31, 2014} was 3.2% and Iha compound annual gnw,(h 
rate from 2007 to 2011 was 3.8". The foregoing dllla are based on Iha 2013 Annual Data Reporl, United Stales Renal Dela System. Table 
D. 1 "Percenlagas and counts of repo,ted ESRD patients: by treatment modality". This includes lhe results of our Co11¥J8ny. without which Iha 
industry gro!Mh rates would be lower. 

For historical context, the following table presents our Kidney Care NAG for the last several years: 

Year 2008 2009 2010 2011 2012 2013 
NAG 4.49% 4.74% 4.27% 4.65% 4.79% 5.06% 

HCP-related Metrics. The primary long-term strategic focus and stockholder value driver of HCP is new market 
growth. Consequently, the Compensation Committee selected two metrics for HCP related to new market growth: the 
number of new markets in which HCP establishes a meaningful presence by 2016, and the aggregate adjusted 
operating income in new markets. in 2016. These two metrics will provide a balanced focus on absolute growth with 
meaningful growth in multiple markets. 

HCP New Market Success. Achievement against the long-term performance goal for HCP new market success will 
be measured based on the number of new markets which meet one of the following criteria: (1) More than a 
pre-determined specified internal target of globally capitated Medicare Advantage lives in operations in which our 
Company owns at least a 50% interest; or (2) adjusted operating income multiplied by our ownership interest in these 
operations equal to or more than a pre-determined specified internal target. Arizona and New Mexico, which are 
relatively new markets, will each be considered a new market if they have adjusted operating income multiplied by our 
ownership interest equal to or more than a pre-determined specified internal target which is higher than the target 
specified in clause (2). 

The number of performance stock units, as a percent of the target number of performance stock units, will be 
determined based on the following: 

Number of HCP New Markets Meetina Criteria Percent of Tame! Performance Stock Units 
2 50% 
3 75% 
4 100% 
5 150% 
6 200% 
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HCP New Market Adjusted Operating Income. Performance under this metric will be measured based on the 
aggregate adjusted operating income of operations in HCP new markets in 2016 (other than in California, Florida and 
Nevada), multiplied by our percentage ownership in these operations as follows: 

HCP New Market Adiusted Ooeratill!I Income Percent of Taraet Performance Stock Units 
50% of Internal Goal 50% 
75% of Internal Goal 75% 
100% of Internal Goal 100% 
150% of Internal Goal 150% 
200% of Internal Goal 200% 

Relative Total stockholder Return. Relative total stockholder return incorporates the impact of dividend 
reinvestment, if any, and is based on a 3-year return for restricted stock units that vest in three years and a 4-year 
return for restricted stock units that vest in four years. The 3-year return is based on the average stock price for the 
twelve months ended March 31, 2017 compared to the average stock price for the twelve months ended March 31, 
2014 (including dividend reinvestment during this period, if any), and the 4-year return is based on average stock 
price for the twelve months ended March 31, 2018 compared to average stock price for the twelve months ended 
March 31, 2014 (including dividend reinvestment during this period). 

Performance under this metric, measured based on the percentile rank of our relative total stockholder return 
compared to that of our self-selected peer group presented on pages 64 to 66, will determine the percent of the target 
number of performance stock units as follows: 

DaVita TSR Percent Rank Relative to Percent of Target Performance Stock Units 
Peer Comoanies 

<40th 0% 
40th 50% 
60th 100% 
75th 150% 
90th 200% 

We will continue our ongoing engagement with our stockholders on corporate governance items that are of interest to them, and our 
Compensation Committee wiU always consider the feedback we receive from our stockholders in making future compensation 
decisions for our named executive officers. We also believe it is important to maintain consistency with our compensation philosophy 
and approach, described in further detail on page 51 of this Proxy Statement, to continue to incentivize management toward the 
proper short- and long-term financial and operating goals, which are intended to create long-term stockholder value. 
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Our Compensation Design and Philosophy 

Our ability to recruit and retain highly qualified executives is essential to our long-term success. An important goal in the design of 
our executive compensation programs, besides providing incentives that create stockholder value, is to attract and retain outstanding 
leaders who possess the skills and talent necessary to achieve our business goals and objectives, and who embody our mission and 
values. We believe it is in the best interests of our stockholders to attract and retain talented leaders, and we strive to do so by 
providing compensation that is reasonable, provides the best value for our stockholders, aligns incentives, and is sufficient to 
achieve our recruitment and retention objectives. 

Our ultimate objective is to continue to create long-term stockholder value by generating strong overall revenue growth, market 
share increases, improvements in clinical outcomes, operating margin growth, increases in Medicare Advantage enrollment and 
consistenUy strong total stockholder return. 

In order to achieve this objective, we have established an executive compensation program that: 

(i) rewards strong Company performance; 

(IQ aligns our executives' interests with our stockholders' interests; and 

(iii) is competitive within the healU, care services, diagnostics, managed care and solutions markets so that we can attract and retain 
outstanding executives. 

2013 Financial and Performance Highlights 

Our overall financial and operating performance was strong for 2013 and we believe that the NEOs were instrumental in achieving 
these results. Our major achievements and financial operating performance indicators in 2013 were: 

• improved clinical outcomes in our U.S. dialysis operations, including lowest catheter rates ever at 13.0%, highest fistula in use 
rates ever at 65.3%, and lowest gross mortality rate ever at 13. 7; 

• three-year compound aMual TSR of 22.2%, compared to the median three-year compound annual TSR of 1.3% for our Global 
Industry Classification Standard ,GICS") group and 17.6% for our comparator peer group; and a five-year compound annual TSR 
of 20. 7%, compared to the median five-year compound annual TSR of 9.3% for our GICS group and 24.2% for our comparator 
peer group; 

• strong operating cash flow of $1,773 million compared to original guidance range of $1,350 million to $1,500 million; 

• Kidney Care adjusted operating income of $1,513 million compared to original guidance range of $1,350 million to $1,450 million; 

• consolidated net revenue growth of 43. 7% driven primarily by inclusion of a full year of HCP operations; 

• normalized non-acquired U.S. dialysis treatment growth of 5.1%; 

• an increase of7.2% in the overall number of U.S. dialysis related treatments; and 

• consolidated operating income growth of 19.5%, which includes Ule impact of a loss contingency reserve and adjustments to a 
contingent eam-out obligation and a tax asset associated with the HCP acquisition escrow provisions. Without these items 
adjusted consolidated operating income would have increased by 34.2%'. 

The Company's TSR from the first quarter of 2000 (our CEO's first full quarter with the Company) through the fourth quarter of 2013 
was approximately 2,750%, putting the Company in the top 15 of all current S&P 500 companies over that period. The Company's 
TSR over this period also exceeded that of all companies that have been in the S&P 500 during that entire period. 

We believe our Kidney Care division clinical outcomes compare favorably with other dialysis providers in the United States and 
generally exceed the dialysis outcome quality indicators of the National Kidney Foundation. Our clinical outcomes mean better 
quality of life for the over 160,000 Kidney Care division patients we serve. 

• See "Item 7. Managemenrs Discussion and Analysis of Financial Condition and Results of Operations· in the Company's Form 
10-K for the year ended December 31, 2013 for reconciliation of this metric to the most closely comparable GAAP metric. 
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Linking 2013 NEO Compensation to Performance 

Our compensation programs for our NEOs emphasize compensation based on performance and are designed to align our NEOs' 
interests with those of our stockholders and to permit individuals who have performed well in creating and protecting significant 
long-term value for the Company and its stockholders to share in the value generated. To this end, our compensation programs 
emphasize variable compensation in the form of cash and equity awards over fixed compensation. 

When establishing the compensation for our NEOs for 2013, the Compensation Cornmitt~ gave significant weight to our sustained 
record of strong operating performance as highlighted above, our improvement in strategic positioning and our continued strong 
clinical performance, particularly in light of ongoing general economic volatility and significant industry regulatory challenges and 
uncertainty. In 2013, we continued to lead industry public policy efforts, achieving favorable outcomes for the industry and the 
Company. The Compensation Committee balanced its evaluation of the Company's financial and clinical performance by also 
considering the chaUenges to the Company presented by healthcare reform, changes to government reimbursement policies, other 
significant healthcare regulatory changes, as well as the government investigations affecting the Company. When establishing 2013 
compensation for our NEOs, the Compensation Committee considered these and other factors in the context of individual NEO 
performance achieving this performance and responding to these chaUenges. The foUowing table shows the direct compensation for 
2013 (base salary, annual performance-based cash award and long-term incenUve award) determined by the Compensation 
Committee for each NEO who remained an executive officer on December 31, 2013. This table is not a subStitute for the information 
disclosed in the 2013 Summary Compensation Table and related footnotes, which begin on page 70. 

NEO 
Kent J. Thiry 
Javier J. Rodriguez 
Dennis L Kogod 
Dr. Garry E. Menzel 
James K. Hilger 
Kim M. Rivera 

Base 
Salary(1) 

$ 1,148,077 
$ 765,385 
$ 800,000 
$ 147,115 
$ 350,000 
$ 500,000 

Annual Cash 
A-rd 

$ 3,000,000 
$ 1,600,000 
$ 1,100,000 

$ 300,000 
$ 150,000 

Annual LTI 
Award(2J 

$ 12,272,760 
$ 7,080,980 
s s,210,no 
$ 1,624,716 
$ 395,299 
$ 1,057,732 

(1) The amounts ,epo,ted hel8 retied /he base salary aelualy paid during /he 2013 liscal year. 
(2) The amounts ,epo,ted 11/ldfN the Annual LTI Award column consist of lhe grant dale fair wilue of U,e 2013 equily awards and Ule ta,pel witue of the 2013 

parformanee.basad cash a"8/ds 

In light of the emphasis on variable compensation, the Compensation Committee determined to limit increases to fixed 
compensation amounts in 2013 such that the base salaries of our NEOs were retained at 2012 levels, other than Mr. Thiry's and 
Mr. Rodriguez's base salaries. Mr. Thiry's base salary, which had not increased since 2011, was increased pursuant to the 
Compensation Committee's consideration of comparative market data provided by Compensia, placing Mr. Thiry's base salary at the 
69th percentile in our self selected peer group. The Compensation Committee increased Mr. Rodriguez's base salary for 2013 
pursuant to the Compensation Committee's review of his performance in the previous year and consideration of comparative market 
data provided by Cornpensia (see "Elements of Compensation-Base Salary" for more information on their respective base salary 
increases). The following pie charts iHustrate the allocation of the total direct compensation that the NEOs above earned for 2013: 

C<>A19Gn•3licn Summ~ry 
ceo 

Cotn~rtstallori Si.1ir.rt18r',' 
O;har t~£01 

l1tc~·tbvt 
i.::::,.....__,.~~--1 14% 
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The Compensation Committee believes that the above compensation structure struck an appropriate balance by promoting 
long-term stockholder value without motivating or rewarding excessive risk-taking. 

The following graph iUustrates how cash performance bonuses over the past three years varied with changes in our adjusted 
operating income: 

3-Yr NEO Performance Cash Bonu&es vs. Company Adjusted Ope1aling Income' 
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To further iUustrate our emphasis on compensation based on performance and our commitment to align the interests of our NEOs 
with those of our stockholders, the following graph iDustrates how our CEO's compensation over the past five years varied with 
changes In our TSR for the same period (indexed to the commencement year of the graph, i.e., 2009). For purposes of this table, 
CEO total compensation includes all elements of compensation reflected in the 'Totar column of the 2013 Summary Compensation 
Table on page 70 of this Proxy Statement 
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• See *Item 7. Managemenfs Discussion and Analysis of Financial Condition and Results of Operations• in the Company's Form 
10-K for the year ended December 31, 2013 for reconciliation of this measure to the Company's GAAP consolidated operating 
income. 
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Stockholder Interest Alignment 

Prior to making the substantial changes to our executive compensation program described on pages 43 through 50, we believed that 
our equity awards, as they were then structured, served to align the interests of our executives with the long-term interests of our 
stockholders. Our equity awards provided our executives with an opportunity to benefit from the appreciation of our stock price by 
vesting over a period of time and by requiring executives to accumulate meaningful ownership through our stock ownership policy. 
Therefore, a key objective of our executive compensation program then, as it is now, is to provide a significant portion of 
compensation in the form of equity awards. For 2013, equity awards ranged from 23% to 88% of our NEOs' compensation, with 72% 
of our CEO's compensation provided in equity. The equity awards granted in 2013 vest 50% each after three and four years from the 
date of granl These extended vesting schedules are intended to assist in the long-term retention of such NEOs and further align the 
interests of our executives with the long-term interests of our stockholders. A key component of our executive compensation 
philosophy and design is that stock-based compensation creates an incentive for the NEO to contribute to the overall success of the 
Company and to take actions that result in the creation of long-term stockholder value. 

Key Features of Our Executive Compensation Program 

We Do 
Have double trigger change in control provisions 
for acceleration of equity award vesting 
Limit severance payments to not more than three 
times base salary and bonus 
Provide for multi-year vesting periods for equity 
award grants to reinforce a culture in which 
the Company's long-term success takes precedence 
over volatile short-term results 
Use an independent compensation consultant 
Have a clawback policy that permits recovery 
of bonuses, incentive and equity-based 
compensation from executives 
Seek stockholder feedback on our 
executive compensation 
Apply meaningful stock ownership guidelines 
to strengthen alignment of executives' and 
stockholders' interests 

We Do Not 

Provide excise tax gross-ups on change in control payments for 
new or materially amended agreements entered into since 20081 
Re-price or replace underwater stock options or stock 
appreciation rights 

Have our Compensation Committee's independent compensation 
consultant provide any other services to the Company 

1 We have not provided for tax gross-ups in any employment agreements or amended employment agreements entered into after 
July 2008. Our CEO has the only remaining legacy agreement that contains a tax gross-up; however, no gross-up would have been 
payable under his agreement in any of the prior five years if a change of control had occurred. See "Potential Payments Upon 
Termination or Change of Contror on pages 77 to 82. 
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Elements of Compensation 

The elements of direct compensation offered under our executive compensation program include both fixed (base salaries) and 
variable (annual and long-term incentives) compensation. It is important to note that the impact of most of the substantial changes 
we have made to our executive compensation program will not be reflected in the compensation of our named executives until our 
2014 executive compensation is reported in our 2015 proxy statement. 

Base Salary 

We compensate our NEOs with a base salary because we believe it is appropriate that some portion of compensation be provided in 
a form that is liquid and assured. Base salaries are initially established at levels necessary to enable us to attract and retain highly 
qualified executives with reference to comparative pay within the Company for executives with similar levels of responsibility, the 
prior experience of the executive, and expected contributions to Company performance. 

We do not guarantee salary adjustments on an annual basis. During March of each year, the Compensation Committee considers 
adjustments to base salary as part of the overall annual compensation assessment for our NEOs. Our CEO typically provides the 
Compensation Committee with his recommendation regarding merit-based increases for each NEO other than himself. The CEO's 
base salary is determined by the Compensation Committee with input from Compensia, the Compensation Committee's independent 
compensation consultant, and Compensia's analysis of CEO compensation of our comparator peer group. 

Consistent with our emphasis on performance-based compensation and the Compensation Committee's decision to limit increases 
to fixed compensation amounts in 2013, the Compensation Committee maintained the base salaries of Mr. Kogod, Mr. Hilger and 
Ms. Rivera at 2012 levels. Mr. Thiry's base salary, which had not increased since 2011, was increased based on the Compensation 
Committee's consideration of comparative market data provided by Compensia which placed Mr. Thiry's base salary at the 69th 
percentile in our self selected peer group. The Compensation Committee increased Mr. Rodriguez's base salary for 2013 pursuant to 
the Compensation Committee's review of his performance in the previous year and consideration of comparative market data. 
Dr. Menzel did not join the Company until September 2013 and accordingly had no 2012 base salary. The base salaries for 2012 and 
2013 for our NEOs who remained executive officers as of December 31, 2013 are shown in the table below. 

2012Base 2013 Base 
Name Sala!:l:111 Sa1B!I(2) 

KentJ.Thi!l'. $ 1,050,000 $ 1,200,000 
Javier J. Rodriguez $ 700,000 $ 800,000 
DeMi8 L. Kogod $ 800,000 $ 800,000 
Dr. Ga!!)'. E. Menzel $ 5101000 
James K. HU9er $ 350,000 $ 350,000 
Kim M. Rivera $ 500,000 $ 500,000 
(1) The amounts reported here reflect the annual base salaries approved in March 2012. 
(2) INith the exception of Dr. Menzel's base salary, which was approved in June 2013, the amounts reported here reflect the annual 

base salaries approved in March 2013. 
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Annual Performance-Based Cash Compensation 

Our 2013 annual performance-based cash compensation was paid to our NEOs, other than Dr. Menzel who joined us in September 
2013. Messrs. Thiry, Rodriguez and Kogod were designated by the Compensation Committee as eligible participants under our 
Executive Incentive Plan ("EIP") for 2013. While Mr. Hilger and Ms. Rivera did not participate in the EIP, they received an annual 
cash bonus for 2013 based on pelformance as described on page 58. We believe that annual cash bonuses based on performance 
provide an incentive to consistently excel on an individual level as well as to contribute to the overall success of the Company. 

Executive Incentive Plan 

Our CEO and other executives selected by the Compensation Committee participated in our EIP. The EIP was structured to satisfy 
the requirements of Section 162(m) of the Internal Revenue Code as described below. The Compensation Committee has 
historically established an operating income target as the performance measure for participants in the EIP. The Compensation 
Committee used operating income as the relevant pelformance measure because it believes that operating income provides the best 
measurement of our operating results, is a key measure of the financial strength and stabHity of our Company, and can also be 
consistently measured by us and our stockholders against the operating results of other companies in our industry. 

For 2013, the Compensation Committee established a fiscal year adjusted operating income target of not less than $1,567 million as 
the performance goal. VI/hen the Compensation Committee was determining the operating income target for 2013, it considered the 
uncertainties of the time period, including, among others, those relating to healthcare reform and other significant healthcare 
regulatory changes, changes to government reimbursement policies, reduction in government payment rates generally and changes 
to the structure of payments under the Medicare ESRD program or other government-based programs, including, for example, 
across-the-board spending cuts due to federal sequestration. The Compensation Committee considered the Company's estimates of 
2013 budgeted operating income, as approved by the Board, when this target was established as a performance target This target 
was struaured to meet the requirements for performance-based compensation under Section 162(m) of the Internal Revenue Code. 
For 2013, the Compensation Committee established a maximum aggregate cash and equity award amount under the EIP of up to 
$10,000,000 for each of Messrs. Thiry and Kogod; further establishing that of the $10,000,000, the maximum cash awards for 
Messrs. Thiry and Kogod was limited to $5,000,000 and $2,500,000, respectively, for 2013. Similarly, the Compensation Committee 
established a maximum aggregate cash and equity award amount under the EIP of up to $5,000,000 for Mr. Rodriguez, further 
establishing that of the $5,000,000, the maximum cash award for Mr. Rodriguez was limited to $2,500,000 for 2013. The 
Compensation Committee has the ability to apply only negative discretion in determining incentive compensation. The annual target 
award opportunity for Mr. Thiry is set forth in his employment agreement 

The Company achieved adjusted operating income of $1,898 minion for 2013, which exceeded the 2013 target performance goal. 
When determining the award amounts, the Compensation Committee considered the achievement of the target performance goal, 
as well as overall Company and individual pelformance. With regard to overall Company performance. the Compensation 
Committee considered that, as compared to 2012, (i) we experienced strong operating cash flow of $1,773 million compared to 
original guidance range of $1,350 million to $1,500 million; (ii) our consolidated net revenue grew by 43.7%, driven primarily by 
inclusion of a full year of HCP operations; (iii) normalized non-acquired dialysis treatment growth was 5.1%, (iv) we experienced an 
increase of 7.2% in the overall number of U.S. dialysis related treatments and (v) our consolidated operating income grew by 19.5%, 
which includes the impact of a loss contingency reserve, a contingent earn-out obligation, and a tax asset associated with the HCP 
acquisition escrow provisions. Without the items in (v) above, adjusted consolidated operating income would have increased by 
34.2%*. 

• See "Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations· in the company's Form 
10-K for the year ended December 31, 2013 for mconciliation of this metric to the most closely comparable GAAP metric. 
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The Compensation Committee also considered that our clinical outcomes compare very favorably with otl)er dialysis providers in the 
United States and generally exceed the dialysis outcome quality indicators of the National Kidney Foundation. As described above, 
the Compensation Committee balanced its evaluation of these financial and clinical performance outcomes by also considering 
perfonnance in responding to challenges the Company faces. In addition to significant contributions to overall Company 
performance, the Compensation Committee also considered individual performance, as listed below for each of our NEOs 
participating in the EIP. . 

Name 
Kent J. Thiry, 

Co-Chairman of the 
Board and Chief 
Executive.Officer 

Javier J. Rodriguez, 
Chief Executive Officer, 
Kidney Care 

Dennis L. Kogod, 
Chief Operating Officer, 
HealthCare Partners 

Individual Perfonnance Factors Considered In Determining EIP Award 
• advanced the Company's international footprint 
• managed senior executive transitions in the Company's HCP business 
• grew DaVita Rx and its clinical impact 
• led public policy efforts that promote the interests of the Company and the dialysis industry as a 

whole 
• succeeded with initiatives that position the Company for successful continued growth and 

diversification, including meeting or exceeding operating plan and financial metrics 
• continued to provide strong leadership to the Company .and to the industry as a whole 
• developed internal talent to fill key roles on the Company's Kidney care executive and senior 

management teams 
• substantially contributed to the Company's strong Kidney Care growth performance 
• secured major payor contracts and maintained key payor relationships 
• demonstrated leadership in advancing the Company's integrated Kidney Care agenda with public 

and private entities, and in driving perfonnance improvements in the ESRD-patient disease 
management product suite 

• supported the development of and delivery against the Company's multi-year IT plan 
• successfully helped lead the Company's business development activities 
• made substantial contributions to enterprise strategy development 
• achieved lowest catheter rates in the Company's history 
• attained largest enrollment of patients to Davita Rx 
• oversaw best overall clinical outcomes in the Company's history 
• over achieved budgeted financials, revenue, operating income, and EBITDA in Kidney Care 
• continued growth in the Company's international markets 
• demonstrated a path to profitability in the Company's international markets 
• led Company's efforts in a successful bid tender and subsequent major contract with the Kingdom 

of Saudi Arabia's Ministry of Health that will substantiaUy contribute to the Company's 
international growth 

• groomed a chief operating officer successor for the Company's Kidney Care business 
• became the chief operating officer for the Company's HCP business 

DAVITA HEALTHCARE PARTNERS INC. - 2014 Proxy Statement 57 

04363 



F14A http://www.sec.gov/ Archives/edgar/data/927066/000 l 19312514163315/ ... 

Table of Contents 

Our CEO recommends to the Compensation Committee the performance bonus amount for our NEOs, other than for himself, and 
the final performance bonus amounts are reviewed by the Compensation Committee, and sometimes further adjusted in consultation 
with our CEO, prior to approval by the Compensation Committee. The Compensation Committee determines the performance bonus 
amount for our CEO without recommendations from management The award of amounts below the maximum amount is not 
intended to reflect negatively on the performance of the eligible participants. In consideration of the Company and individual 
performance listed above, market data and in consultation with our CEO with regard to performance bonuses for the NEOs other 
than himself, the Compensation Committee awarded 2013 performance cash bonuses under the EIP to our NEOs participating in the 
EIP, as follows: 

Name 2013 EIP Award Amount 
Kent J, Thiry $ 3,000,000 
Javier J. Rodriguez $ 1,600,000 
DeMls L. Kogod $ 1,100,000 

Other Perfonnance Based Bon.uses 

For Mr. Hilger and Ms. Rivera, who did not participate in the EIP, the Compensation Committee performed a similar review of overaO 
Company and individual performance throughout the year. The following table shows the individual performance factors considered 
in determining the annual performance-based cash bonus for Mr. Hilger and Ms. Rivera. 

Name 
James K.· Hiiger, 

Chief Accounting Officer 
and (th'rough 
November 6, 2013) 
Interim Chief Financial 
Officer 

Kim M. Rivera, 
Chief Legal Officer 

Individual Perfonnance Facton Considered In Determining Performance-Based Cash Award 

• successfully onboarded the Company's new chief financial officer 
• expanded leadership role in the finance organization 
• significanUy supported the Company's international opportunities and their integration into the 

Company 
• enhanced and strengthened the finance, accounting, and tax organizations 

• enhanced corporate governance 
• strengthened the legal organization capability and capacity 
• attained favorable outcomes in legal matters · 
• successfully supported HCP incorporation 
• supported international opportunities 

In consideration of the Company and individual performance listed above and in consultation with our CEO with regard to the 
performance bonus for Mr. Hilger and Ms. Rivera, the Compensation Committee awarded 2013 performance-based cash bonuses to 
Mr. Hilger and Ms. Rivera as follows: 

Name 

James K. Hilger 
Kim M. Rivera 

Performance 
Cash Bonus 

$ 300,000 
$ 150,000 

Dr. Menzel, who joined us in September 2013, did not receive a performance-based bonus for the 2013 period because of the short 
period he served as an employee during the 2013 fiscal yeaf. 

Long-Term Incentive Program 

Long-Term Incentive Program ("LTIP") awards are granted pursuant to the 2011 Plan. The 2011 Plan permits the issuance of stock 
options, stock appreciation rights, restricted stock, restricted stock units, equity and cash-based performance awards, as well as 
other forms of equity awards. Our 2013 LTIP was designed to continue providing a link to long-term stockholder value through equity 
awards, while also providing a more direct tie to the dialysis and related lab services line of business through cash-based 
performance awards targeting internal operating performance metrics consistent with our existing compensation philosophy. We 
believe these LTIP changes help to align long-term executive performance with our U.S. dialysis and related lab services for those 
executives who oversee this segment of our business. 
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Equity Awards 

While we emphasize stock-based compensation, we do not designate a target percentage of total compensation as stock-based. We 
instead maintain flexibility to use judgment to respond to changes in NEO and Company performance and related objectives. The 
emphasis on stock-based compensation creates a commonality of interest between our NEOs and our stockholders. Grants of equity 
awards also serve as an important tool for attracting and retaining executives. To vest in equity awards and earn the full benefit of 
the award, the NEOs must remain employed for a multi-year period, typically over four years, which reinforces a culture in which the 
Company's long-term success takes precedence over volatile and unsustainable short-term results. 

Each year, the Compensation Committee recommends to the full Board an aggregate equity award pool that will be available for 
grants to all eligible recipients of equity awards, based on (i) the historical amounts granted, (ii) the amount of equity held by 
participants that is currently in-the-money, (iii) the number of shares we expect to be forfeited due to anticipated departures, and 
(iv) the number of shares that will likely be required both to retain and incent our highest-potential and highest-performing employees 
and to attract new employees we expect to hire during the coming year. The Compensation Committee may also recommend the 
establishment of special purpose share budgets for proposed interim grants. After considering such recommendations, the Board 
approves a budget and delegates authority to the Compensation Committee to make awards to our executive officers and other 
employees. 

The equity awards that are granted to our NEOs are generally made annually (typically in the first half of the year). Discretionary 
interim awards to our NEOs may be made during the year to address special circumstances, such as retention concerns, promotions 
and special performance recognilion awards, and new hire awards. Our annual equity awards are generally awarded upon the 
completion of performance reviews and in connection with the Compensation Committee's decision and review process regarding 
other forms of direct compensation. The timing of the interim grants depends upon individual circumstances. Under the terms of the 
2011 Plap, awards are granted with an exercise or base price not less than the closing price of our common stock on the date of 
grant. 

Stock Appreciation Rights 

The majority of our equity awards to NEOs are in the form of stock-settled stock appreciation rights ('SSARs"), which only derive 
value if the market value of our common.stock increases. The economic value and tax and accounting treatment of SSARs are 
comparable to those of stock options, but SSARs are less dilutive to our stockholders because only shares with a total value equal to 
the grantee's gain (the difference between the fair market value of the base shares and their base price) are ultimately issued. 
SSARs are granted with an exercise or base price not less than the closing price of our common stock on the date of grant and vest 
based on the passage of time. SSARs granted in 2013 vest 50% each in March 2016 and 2017. 

Restricted Stock Units 

We also award RSUs to our NEOs from time to time as part of our compensation program. RSUs are granted under the 2011 Plan 
and typically vest with the passage of time over a period of three or more years, but the Compensation Committee may approve 
alternative vesting schedules based on performance, timing of vesting of individual outstanding grants and other retention related 
factors. We award RSUs because full value share awards can more closely align the interests of executives with stockholder 
interests by providing better parity between TSRs and the executive's gains or losses on the awards than is achievable with stock 
options or SSARs. 

Cash-Based Performance Awards 

In 2013, the Compensation Committee granted cash-based performance awards to all of our NEOs with the exception of Mr. Thiry, 
whose LTIP award was granted solely in the form of SSARs and Dr. Menzel who was hired late in the year. The Compensation 
Committee determines the target award value for NEOs' cash-based performance awards in a manner similar to how it determines 
the amount of equity awards to grant, that is, based on individual and Company historical and expected performance, including an 
executive's ability to influence the targeted performance measure. The aggregate target value of cash-based performance awards 
available for allocation to our executives is approved by the full Board for administration by the Compensation Committee along with 
the aggregate equity award pool. 
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The 2013 cash-based performance awards for NEOs have a two-year performance period commencing January 1, 2014 and ending 
December 31, 2015. Where applicable, these cash-base<i° performance awards are structured to satisfy the requirements of 
Section 162(m) of the Internal Revenue Code. Cash-based performance-based awards granted in 2013 vest 50% each on April 1, 
2016 and April 1, 2017, subject to performance conditions relating to each of 2014 and 2015 being met Under the terms of the 2011 
Plan, the maximum amount of any cash-based performance award payable to any executive is $10,000,000. However, the 
Compensation Committee established target award values for each NEC at the time of grant, at amounts substantiaRy lower than the 
maximum under the 2011 Plan. 

Determining LTIPAward Amounts 

The Compensation Committee reviews the annual LTIP award recommendations for our NEOs and other executives in advance of 
the grant date with the input of our CEO. Based upon a review of equity award shares available, their dilutive effect on stockholders, 
long-term share budgeting restrictions, cash-based performance award doHars available and recommendations from management, 

· the Compensation Committee recommends aggregate equity and cash LTIP award pools for the year for approval by the Board. In 
considering how to distribute the equity and cash-based performance award units in the respective LTIP award pools, our CEO, 
together with a team that includes our chief executive officer, Kidney Care, our chief executive officer, HealthCare Partners and our 
chief people officer, Kidney Care, gives differential attention to high-potential individuals whom the Company believes will .be the 
future. leaders of the Company, and to other high-performing indMduals whose performance in their current positions exceeded 
expectations. 

Each such high-potential and/or high-performing employee is then individually reviewed, from a holistic perspective, starting with a· 
review of such employee's historical compensation, including his or her initial base salary, any base salary increases during his or 
her tenure with the Company and performance cash bonuses and equity award grants over his or her career at the Company. A 
determina,tion is then made as to the amount and number of cash and equity LTIP award units that should be granted and the 
appropriate vesting schedules and performance conditions that should be implemented for such awards in order to retain and 
continue to motivate these high-quaHty, high-performing individuals. Our goal is to achieve fairness in compensation and motivate 
performance over the course of multiple years, which is the reason we take Into account all compensation that has been awarded to 
such individuals over their respective careers at the Company when making prospective award decisions. 

In 2013, the annual equity awards granted to our NEOs were made in the form of SSARs with such SSARs being granted pursuant 
to our 2011 Plan. Similar to the analysis that the Compensation Committee makes in determining the annual performance-based 
cash compensation, the Compensation Committee considers overall Company and individual performance. For the LTIP awards 
granted in 2013, the Compensation Committee reviewed the findings and recommendations of the CEO for NEOs other than himseff 
and considered each NEO's individual performance since the last grant. 
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The Compensation Committee also evaluates the market competitiveness of the Company's compensation for its NEOs and other 
executive officers by analyzing its historical and proposed compensation changes in light of compensation practices among its 
comparator peer group as provided in an annual assessment by Compensia, the Compensation Committee's independent 
compensation consultant After taking into account the elements set forth above, the Compensation Committee approved LTIP 
award grants to our NEOs in 2013. All of the SSARs and cash-based performance awards granted to our NEOs were granted on 
March 19, 2013 after the completion of the review by the Compensation Committee with the exception of Mr. Thiry whose SSARs 
were granted on March 20, 2013 after further approval by the independent members of the full Board and Dr. Menzel, whose SSARs 
were granted on his September 9, 2013 hire date. The table below shows the aggregate number of shares subject to SSARs, and 
the base target value of the cash-based performance awards granted to each of our NEOs in 2013. 

NEO 
Kent J. Thiry 
Javier J. Rodriguez 
Dennis L Kogod 
Dr. Garry E. Menzel 
James K. Hilger 
Kim M. Rivera 

Shares 
Subjeetto 

SSARs 
(#) 

900,000 
280,000 
220,000 
120,000 
14,000 
37,600 

Target Cash­
Based 

Perfonnance 
Award Value 

($) 

3,300,000 
3,300,000 

206,250 
550,000 

The SSAR awards above vest 50% each in the third and fourth years from the date of grant for all of the above NEOs. The 
cash-based performance awards vest 50% each on April 1, 2016 and April 1, 2017, subject to their performance conditions. 

Personal Benefits and Perquisites 

As described above, our compensation programs for NEOs emphasize compensation based on performance and compensation 
which serves to align our NEOs' interests with those of our stockholders. As a result. the Compensation Committee has determined 
that the Company should provide few perquisites to NEOs. We believe that the perquisites and personal benefits that we provide 
support important attraction and retention objectives. We also consider the extent to which the perquisite or personal benefit 
provided serves to enhance the performance of our NEOs in light of the demands on these individuals' time. The perquisites and 
personal benefits available to our NEOs are reviewed annually by the Compensation Committee. 

The Compensation Committee has authorized the personal use of fractionally-owned or chartered corporate aircraft by some of our 
NEOs. The Compensation Committee believes that access to an aircraft for personal travel enables our NEOs to maximize their 
work hours, particularly in light of their demanding business travel schedules. One of the Compensation Committee's objectives is to 
ensure that our NEOs are afforded adequate flexibility to allow for sufficient personal time in light of the significant demands of the 
Company. The Compensation Committee and our CEO allocate a fixed number of hours for personal use by identified NEOs and 
consider the allocated amount as part of the NEO's total compensation. The Compensation Committee and our CEO use their 
discretion when determining the number of allocated hours and displace other forms of compensation that otherwise would have 
been awarded to the NEO. 

Our CEO is authorized by the Compensation Committee to use a fractionally-owned or chartered corporate aircraft for business 
purposes, and for a fixed number of hours per year for personal use instead of additional cash compensation that would have 
otherwise been paid. As part of our CEO's aggregate compensation package, the Compensation Committee approves a fixed 
number of hours for personal use each year and unused hours from the prior year are available for use the following year. When 
determining the number of hours of personal use of aircraft to award, the Compensation Committee takes into consideration 
Mr. Thiry's overall compensation package. If Mr. Thiry were to exceed the fixed number of hours for personal use that is unrelated to 
business or long-distance commuting in a given year, the excess hours of personal use would offset the number of hours approved 
bythe 
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Compensation Committee the following year for personal use or Mr. Thiry would be required to compensate us directly, although 
historically he has not exceeded the hours authorized for personal use. The Compensation Committee reviews all business and 
personal use of the aircraft annually, induding detailed passenger logs with special attention to mixed business and personal use 
and required reimbursements to the Company. 

Deferred Compensation Programs 

Our deferred compensation programs permit certain employees, induding our NEOs, to defer compensation at the election of the 
participant or at the election of the Company. We maintain a Voluntary Deferral Plan which allows certain employees, including our 
NEOs, to defer a percentage of their base salary, cash bonus and other compensation as identified by the Company. We do not 
utilize deferred compensation as a significant component of compensation and there are no Company contributions thereto or· 
above-market returns available thereunder. 

Severance and Change of Control Arrangements 

We have entered into employment agreements with each of our NEOs. These agreements, among other things, provide for 
severance benefits in the event of a termination of employment in certain circumstances, including, with respect to certain NEOs, the 
departure of the NEO following a change of control of our Company. Each agreement is individually negotiated and the terms vary. 
When entering into employment agreements with our NEOs, we attempt to provide severance and change of control benefits which 
strike a balance between providing sufficient protections for the NEO while still providing post-termination compensation that is 
reasonable and in the best interests of the Company and our stockholders. We have also adopted the DaVita HealthCare Partners 
Inc. Sev\'rance Plan (the "DaVita Severance Plan"), which provides for severance benefits for our vice presidents and director-level 
employees in the event of termination in certain circumstances. The employment agreements of our NEOs provide for severance 
benefits and therefore none of the NEOs is eligible to participate in the DaVita Severance Plan, unless their individual employment 
agreement defers such provisions to that plan. See "Potential Payments Upon Termination or Change of Control" beginning on 
page 77 of this Proxy Statement for a description of the severance and change of control arrangements set forth iri our employment 
agreements with the NEOs. 

The terms of individual agreements vary but under our current stock-based award agreements, accelerated vesting of stock-based 
awards is generally triggered when a change of control event occurs and either the acquiring entity falls to assume, convert or 
replace the stock-based award or the grantee's employment is terminated within the twenty-four-month period following a change of 
control or if the executive resigns for "good reason· or is terminated by the Company without ·cause" as provided in his or her 
applicable employment agreement Our stock-based award agreements further provide that a change of control shall not be deemed 
to have occurred if the person acting as chief executive officer for the six months prior to such transaction becomes the chief 
executive officer or executive chairman of the board of directors of the acquiring entity and remains in such position for at least one 
year following the transaction and a majority of the acquiror's board of directors immediately after such transaction consists of 
persons who were directors of the Company immediately prior to such transaction. The additional acceleration provisions in our 
stock-based award agreements further serve to secure the continued employment and commitment of our NEOs prior to or following 
a change of control. See "Potential Payments Upon Termination or Change of Control" beginning on page 77 of this Proxy Statement 
for more information regarding accelerated vesting under our stock-based award agreements. 

Process for Determining NEO Compensation 

Role of Independent Compensation Committee 

Our executive compensation and benefits programs are designed and administered under the direction and control of the 
Compensation Committee. Our Compensation Committee, composed solely of independent directors, reviews and approves our 
overall executive compensation programs, strategy and policies and sets the compensation of our executive officers. 
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When recrutting new executives, the Compensation Committee and our CEO evaluate the comparative compensation of executives 
within the Company with similar levels of responsibility, the prior experience of the executive and expected contributions to Company 
performance. Thereafter, each executive's compensation is reviewed annually by the Compensation Committee and CEO, and 
considered for adjustment based on individual performance and other factors. 

When evaluating performance, we base compensation decisions on an assessment of Company and individual performance over 
the year, taking individual accomplishments into consideration in light of the totality of circumstances together with individual 
potential to contribute to the Company's Mure growth. We believe that all of our NEOs have the ability to influence overaU Company 
policies and performance and, accordingly, should be accountable for Company-wide performance as well as the areas over which 
they have direct influence. The differences in total annual compensation levels among the NEOs are based on their individual roles 
and responsibilities within the Company and their relative individual performance. The Compensation Committee uses its judgment 
in awarding compensation to our NEOs in accordance with the overall objectives of the Company's compensation programs. 

The Compensation Committee takes into consideration a number of factors when determining the elements and amounts of 
compensation awarded to our NEOs, including individual performance, overall financial and non-financial performance of the 
Company for the year, individual skill sets and experience relative to industry peers, readiness for promotion, past and expected 
future performance, the importance and difficulty of achieving future Company and individual objectives, the value of each 
executive's outstanding equity awards, aggregate historical compensation, levels of responsibility and performance relative to other 
executives within the Company, importance to the Company and difficulty of replacement The Compensation Committee also gives 
significant weight to our clinical performance and quality of patient care. Accordingly, Company-wide patient clinical outcomes and 
improvements in quaHty of patient care, and each NEO's contributions in those areas, can have a significant impact on NEO 
compensation. 

The Company-wide factors taken into consideration by the Compensation Committee include, but are not limited to, the following: 

• overaH revenue growth, increases in our treatment volume, market share increases, improvements in cost per treatment, 
operating income growth, operating margin growth, increases in earnings per share and improvement in the Company's debt to 
equity ratio; 

• healthcare regulatory compliance initiatives; 

• improved strategic posttioning; 

• improved posttioning of the Company for continued growth and diversification; 

• improved organizational capabilities; 

• patient growth; 

• relationships with private payers; 

• improved clinical outcomes, vaccination rates and fistula utilization; 

relationships with medical directors; 

• selection and implementation of improved financial, operating and clinical information systems; 

• management performance in attracting and retaining high-performing employees throughout our organization and succession 
planning; 

• Implementation of successful public policy efforts: 

• good corporate citizenship; and 

• advancement of strategic business initiatives supporting our mission to be the provider, partner and employer of choice. 

The Compensation Committee retains discretion as to how to weight these factors. There is no formal weighting of the individual 
elements considered and no particular elements are required to be considered with respect to a given individual or in any particular 
year. 
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When determining annual compensation for our NEOs, other than for our CEO, the Compensation Committee works closely with our 
CEO to review each individuars performance for the year and determine such NEO's compensation. Shortly following the end of 
each year, our CEO provides his assessment of each NEO's performance during the year based on his personal experience with the 
individual, the NEO's achievement of success in areas detennined to be significant to the Company, and any changes in 
responsibility levels. The Compensation Committee also considers performance discussions that have taken place at the Board and 
Compensation Committee level regarding the NEOs, retention objectives and the future growth potential of the individual exeaitiVe. 
Our CEO recommends to the Compensation Committee the amounts of cash and stock-based compensation for each of the NEOs. 
The Compensation Committee considers the recommendations made by the CEO regarding the other NEOs but retains the 
discretion to deviate from those recommendations. Neither the CEO nor other members of management provide a recommendation 
to the Compensation Committee with regard to the CEO's compensation. 

The Compensation Committee evaluates our CEO's performance at the same time it sets the compensation of lhe other NEOs. 
VI/hen evaluating the perfonnance of our CEO and making decisions about his compensation, the Compensation Committee 
considers overall Company performance as part of the assessment of our CEO's performance but does not rely on the achievement 
of specific objectives to detennine his compensation. The Compensation Committee also considers a self-assessment prepared by 
our CEO. As part of this self-assessment, our CEO reviews with the Compensation Committee the overall annual management 
objectives of the Company and his participation in the attainment, or level of responsibiflty for the shortfall, of such objectives. 
Approximately every other year, the Compensation Committee engages an outside independent consultant to conduct an in-depth 
analysis of our CEO's performance as a manager during the year. The most recent assessment took place in 2011. This evaluation 
involves a rigorous assessment of our CEO's performance by members of the senior management team. The results of this 
assessment are reviewed by the Board and the Compensation Committee and is one of the many factors considered when making 
compensation decisions. As further described below, the Compensation Committee's Independent compensation consultant provides 
the Compensation Committee with an analysis of comparative market data on the cash, stock-based compensation and total 
compensation for senior executives, including the CEO, at a group of comparable companies within our industry. The compensation 
package for our CEO is approved by the Compensation Committee, subject to ratification by the independent members of the Board. 

Role of Independent Compensation Consultant 

The Compensation Committee has selected and directly retains the services of Compensia, an independent national compensation 
consulting firm. The Compensation Committee has the sole authority to retain or replace Compensia in its discretion. Compensia 
does not provide consulting services to the Company and may not provide such services without prior approval of the chair of the 
Compensation Committee. Compensia only provides compensation consulting services to the Compensation Committee, and works 
with the Company's management only on matters for which the Compensation Committee is responS1ble. The Compensation 
Committee has assessed the independence of Compensia pursuant to the rules of the SEC and NYSE and concluded that 
Compensia's work for the Compensation Committee does not raise any conflicts of interest The Compensation Committee 
periodically seeks input from Compensia on a range of external market factors, including evolving compensation trends, appropriate 
peer companies and market survey data. Compensia also provides general observations on the Company's compensation 
programs, but it does not determine or recommend the amount or fonn of compensation for the NEOs. 

Market Competitiveness 

We evaluate the overall competitiveness of our executives' total direct compensation each year in order to assist in executive 
retention. In 2013, the Compensation Committee retained Compensia to perform a comprehensive market analysis of our executive 
compensation programs and pay levels and based upon the recommendation of Compensia adopted a revised comparator peer 
group in late 2013. · 

Compensia provided the Compensation Committee with an analysis of comparative market data on the cash,, stock-based 
compensation and total compensation for senior executives at the companies within our revised 
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comparator peer group. In addition to public executive compensation data, the Compensation Committee reviewed the 
compensation practices of our comparator peer group for purposes of benchmarking and to understand general compensation 
practices of our peers. The revised comparator peer group consists of the following companies, which are all in the health care 
services, diagnostics, managed care and solutions markets: 

3-Year Net Income Revenue for 
Compound Market for Last4 Last4 

1-Year Annual Cepltallzatlon Quarters (In Quarters 
Coml!ant(1) TSRl21 TSRl2) (In mllllons)(31 mllllons)(4) !In mllllons)!41 

Catamaran Co!]!oration {16.1 %2 22.2% $ 10,031 $ 262 $ 14,780 
Centene Co!]!, 41.4% 27.9% $ 3,414 $ 165 $ 10,863 
Communi!l Health Systems, Inc. (1.8 %} 0.8% $ 31879 $ 141 $ 12,998 
HCA HoldlnS! 1 Inc. 38.0% NIA% $ 22,245 $ 1,556 $ 341182 
Health Net, Inc. 32.3% 5.0% $ 2,619 $ 170 $ 11,054 
HealthSouth Co!]!oratlon 36.9% 10.9% $ 2,824 $ 324 $ 2,247 
Humana Inc. 66.8% 21.5% $ 15,976 $ 1,231 $ 41,313 
Laboratory Corporation of America 5.6% 1.2 % $ 7,877 $ 574 $ 5,808 
Holdin!J! 
MEDNAX Services, Inc. 42.1 % 23.3% $ 5,943 $ 281 $ 2,154 
Molina Healthcare, Inc. 18.1 % 17.3 % $ 1,671 $ 53 $ 6,589 
Omnicare, Inc. 60.0% 28.4% $ 6,100 $ {432 $ 6,079 
Quest Diagnostics lnco!]!orated {3.7 %2 {Q.9 %2 $ 7,552 $ 849 $ 7,146 
Tenet Healthcare, Inc. 12.2% 15.4% $ 4,344 $ (134} $ 11,102 
Universal Health Services, Inc. 39.1 % 21.5% $ 7,922 $ 522 $ 7,247 
Summ!!!}'. Statistics: 
75th Percentile 40.8% 22.2% $ 7,911 $ 561 $ 12,524 
50th Percentile 34.6% 17.3% $ 6021 $ 271 $ 9,055 
DaVita 14.9% 20.1 % $ 14,120 $ 633 $ 11,784 
DaVita Percentase Rank 34% 56% 90% 79% 72% 
(1) The Con¥>ann peer group was conp/led by CompeMia and approwed by lhe Co11¥1f1nsation Commttee. 
(2) Data as of February 28, 2014. 
(3) Data as ofMan:h 11, 2014. 
(4) Financial data generaHy publicly aweilable as of Matc/1 11, 2014. 

Our revised comparator peer group indudes a diverse representation of various health care services, diagnostics, managed care, 
and solutions markets because we compete in these broad industry groups for executive talent The Compensation Committee, in 
conjunction with Compensia, reviews the composition of this group annually and makes adjustments to the composition of the group 
as it deems appropriate in order to provide a fairly consistent measure for comparing executive compensation. While the majority of 
the companies in our comparator peer group remained the same over the years, in 2013 the Compensation Committee, in 
conjunction with Compensia, took a broader review of our peer group to revise the group to reflect the changing composition of our 
business, including entry into a new industry sector as a result of our merger with HealthCare Partners Holdings, LLC, the increasing 
size of our enterprise, and the changes in the health care sector. Our revised comparator peer companies are comparable to us in 
their size, as measured by market capitalization, net income and revenues. Compensation paid by this comparator peer group is 
representative of the compensation we believe is required to attract, retain and motivate our executive talent 

The Compensation Committee removed from our peer group companies that are no longer free-standing, publicly traded entities 
including Coventry Health Care, Inc., Health Management Associates, Inc., and Lincare Holdings Inc. 

The Compensation Committee removed from our peer group companies that were not comparable in size as measured by market 
capitalization, net income, and/or revenues. Using this criterion, the Compensation Committee dropped from our peer group Express 
Scripts, Inc., Kindred Healthcare, Inc., and Magellan Health Services, Inc. 
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The Compensation Committee also sought to add comparable sized companies representing our broad industry groups, induding 
companies that are closer comparables for our HCP business, adding Catamaran Corporation, Centene Corp., Humana Inc., and 
Molina Healthcare, Inc. 

The following table lists our peer group companies used in our prior peer group and our revised peer group: 

Prior Peer GrouD Companies Revised Peer Groun Comnanies 
Communitv Health Svstems, Inc. Catamaran Comoration 
Coventrv Health Care, Inc. Centene Com. 
Express Scriots, Inc. Communitv Health Svstems, Inc. 
HCA Holdinas, Inc. HCA Hok:linruo, Inc. 
Health Manaaement Associates, Inc. Health Net, Inc. 
Health Net. Inc. HealthSouth Cornoration 
Health South Cornoration Humana Inc. 
Kindred Healthcare, Inc. Laboratorv Comnn:ition of America Holdinns 
Laboratorv COl'DOration of America Holdings MEDNAX Services, Inc. 
Lincare Holdings Inc. Molina Healthcare, Inc. 
Magellan Health Services, Inc. Omnicare, Inc. 
MEDNAX Services, Inc. Quest Diaanostics lncomorated 
Omnicare, Inc. Tenet Healthcare, Inc. 
Quest Diaanostics lncomorated Universal Health Services, Inc. 
Tenet Healthcare, Inc. 
Universal Health Services, Inc. 

The Compensation Committee considered the prior comparator peer group together with market data information analysis from 
Compensia and other factors, in determining 2013 base salary amounts and LTIP awards granted in March 2013. The revised 
comparator peer group together with market data and analysis from Compensia and other factors were considered by the 
Compensation Committee in determining 2014 base salary amounts and LTIP awards granted in April 2014 as well as determining 
2014 bonus amounts for 2013 performance. 

The Compensation Committee considered Compensia's analysis. (based on publicly disclosed compensation· practices) of the 
compensation of executives serving in similar positions at comparable companies to obtain a general understanding of current 
compensation practices in our industry. The analysis provided by Compensia was used to provide context for the compensation 
decisions made by the Compensation Committee, but the Compensation Committee's decisions were not directly related to or 
otherwise based upon the comparative data. Instead, the Compensation Committee used this comparative data as one of many 
factors considered to set the compensation for our NEOs. The Compensation Committee also used the analysis as a tool to assess 
how well the Company is implementing its core compensation objective of awarding compensation weighted heavily in favor of 
variable compensation tied to performance. The emphasis on equity awards as compared to cash compensation was reflected in the 
results of Compensia's analysis which showed that the percentage of overaU average equity awards as compared to overall average 
cash awards for our NEOs in 2013 was higher than the median for comparable companies. 

In approving execUtiVe compensation, the Compensation Committee considered the Company's market capitalization, which is at the 
90th percentBe of our revised comparator peer group, and the Company's size, in terms of net income and revenue, which is greater 
than the median of our revised comparator peer group. Further, the Compensation Committee noted that the Company's TSR was 
above the 56th percentile for three-year compound average annual TSR of its revised comparator peer group and exceeded all 
peers for ten-year compound average annual TSRs of the revised comparator peer group companies. The Company also has a 
record of sustained performance against the revised comparator peer group companies, posting above the 70th percentile for 
three-year operating margin and net margin and at the 87th percentile for three-year revenue growth against the revised comparator 
peer group companies. The Compensation Committee also considered each NEO's roles and responsibilities within the Company, 
individual performance, Company performance and internal pay equity in addition to the results C>f the competitive pay analysis. 
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Risk Considerations in Our Compensation Program 

The Compensation Committee, with the assistance of Compensia, conducted a review of the Company's material compensation 
policies and practices applicable to its employees, including its executive officers. Based on this review, the Compensation 
Committee conduded that these policies and practices do not create risks that are reasonably likely to have a material adverse 
effect on the Company. The key features of the executive compensation program that support this conclusion include: 

• a balance between cash and equity compensation; 

• a balance between short-term and long-term performance focus; 

• short-term incentive opportunities are capped and are not linked to any one specific goal; 

• equity awards have meaningful vesting requirements and relatively short terms; 

• a clawback policy that permits the Board to recover bonuses, incentive and equity-based compensation from executive officers 
and members of the Board; 

• stock ownership guidelines; and 

• significant independent Compensation Committee oversight 

Compensation Policies and Practices 

We are committed to strong governance standards with respect to our compensation programs, procedures and practices. We 
believe that the following aspects of our compensation programs are indicative of this commitment. 

Management Share Ownership Policy 

We have a share ownership policy that applies to all full-time members of our management team at the vice president level and 
above and any part-time vice presidents who continue to receive equity awards under our equity compensation programs. The 
management share ownership policy is similar to our share ownership policy that applies to all non-employee members of the Board 
described on page 16 of this Proxy Statement The purpose of the policy is to ensure that our executive officers and other members 
of our senior management team accumulate a meaningful ownership stake in the Company over time by retaining a specified 
financial interest in our common stock. Both shares owned directly and shares underlying vested but unexercised stock appreciation 
rights (induding SSARs), restricted stock units, and stock options are included in the determination of whether the share ownership 
guidelines are met. The total net realizable share value retained must have a current market value of not less than the lower of 25% 
of the total equity award value in excess of $100,000 realized to date by the executive (since promotion to VP); or a specific multiple 
of the executive's base salary. The salary multiple requirement for our current NEOs is 5.0 for Mr. Thiry, 3.0 for Messrs. Rodriguez 
and Kogod, and Dr. Menzel, 2.0 for Ms. Rivera, and 1.0 for Mr. Hilger. As of December 31, 2013, all of the NEOs meet or exceed our 
share ownership policy and guidelines. 

Policy Regarding Clawback of Bonuses and Incentive Compensation 

In 2010, the Board adopted a dawback policy that permits the Board to recover bonuses, incentive and equity-based compensation 
from executive officers and non-employee members of the Board whose fraud or intentional misconduct was a significant 
contributing factor to the Company having to restate all or a portion of its financial statements. The policy allows for the recovery of 
any bonus or incentive compensation paid to those executive officers or directors, the cancellation of restricted or deferred stock 
awards and outstanding stock awards granted to those executive officers or directors, and the reimbursement of any gains realized 
that are attributable to such awards to the fullest extent permitted by law. The policy allows for the foregoing actions to the extent that 
the amount of incentive compensation was calculated based upon the achievement of certain financial results that 
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were subsequenUy reduced due to a restatement; the executive officer or director engaged in any fraud or intentional misconduct 
that was a significant contributing factor to the Company having to restate its financial statements; and where the amount of the 
bonus or incentive compensation that would have been awarded to the officer had the financial results been property reported would 
have been lower than the amount actually awarded. The Company will not seek to recover bonuses or incentive or equity-based 
compensation paid or vested more than three years prior to the date the applicable restatement is disclosed. 

Tax and Accounting Considerations 

Deduction Limit 

When reviewing compensation matters, the Compensation Committee considers the anticipated tax and accounting treatment of 
various payments and benefits to the Company and, when relevant, to its executives. Section 162(m) of the Internal Revenue Code 
generaDy disallows a tax deduction for compensation in excess of $1 mRlion paid to the chief executive officer and the three other 
most highly compensated NEOs employed at the end of the year (other than the chief financial officer), such executives hereinafter 
referenced as ·covered employees." 

Certain compensation is specifically exempt from the deduction limit to the extent that it does not exceed $1 million during any fiscal 
year or is "performance-based" as defined in Section 162(m). While the Compensation Committee recognizes the desirability of 
preserving the deductibility of payments made to the NEOs, the Compensation Committee believes that it must maintain flexibDity in 
its approach in order to structure a program that is the most effective in attracting, motivating and retaining the Company's key 
executives. 

Non-Qualified Deferred Compensation 

Section 409A of the Internal Revenue Code requires programs that allow executives to defer a portion of their current income to 
meet certain requirements regarding risk of forfeiture and election and distribution timing (among other considerations). 

Section 409A of the Internal Revenue Code requires that "nonquaUfied deferred compensation· be deferred and paid under plans or 
arrangements that satisfy the requirements of the statute with respect to the timing of deferral elections, timing of payments and 
certain other matters. Failure to satisfy these requirements can expose employees and other service providers to accelerated 
income tax liabilities and additional taxes and interest on their vested compensation under such plans. Accordingly, as a general 
matter, it is our intention to design and administer our compensation and benefits plans and arrangements for all of our employees 
and other service providers, including our NEOs, so that they are either exempt from, or satisfy the requirements of, Section 409A of 
the Internal Revenue Code. 

Accounting for Stock-Based Compensation 

The Company accounts for stock-based compensation in accordance wilh FASB ASC Topic 718, which requires the Company to 
recognize compensation expense for share-based payments (including SSARs, RSUs and other forms of equity compensation). 
FASB ASC Topic 718 is taken into account by the Compensation Committee in determining to issue various types of equity awards, 
considering the natural economic exchange ratios implied by their approximate respective fair values. 
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COMPENSATION COMMITTEE REPORT 

The Compensation Committee of the Board is currently composed of four independent directors. The Compensation Committee 
oversees the Company's compensation programs on behalf of the Board. The Compensation Committee reviewed and discussed 
the Compensation Discussion and Analysis set forth in this Proxy Statement with management. 

Based on the Compensation Committee's review and discussion with management, the Compensation Committee recommended to 
the Board that the Compensation Discussion and Analysis be inducled in the Company's Proxy Statement for the Company's 2014 
annual meeting of stockholders and the Company's annual report on Fonn 10-K. 

COMPENSATION COMMITTEE 

Pamela M. Arway, Chair 
PaulJ. Diaz 
Peter T. Grauer 
Roger J. Vafine 

The infonnation contained above under the caption ·compensation Committee Report" will not be considered "soliciting materiar or 
to be "filed" with the SEC, nor will that infonnation be incorporated by reference into any Mure filing under the Securities Act. of 1933 
or the Securities Exchange Act of 1934, except to the extent that we specifically incorporate it by reference into a filing. 
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EXECUTIVE COMPENSATION 

2013 Summary Compensation Table 

Name and 
Principal 
Position Year 

Salary 
($) 

Bonusl1) 
($) 

Stock 
Awards(2) 

($) 

Option 
Awardsl3) 

($) 
Kent J. Thiry 

Chairman of 
the 

2013 $ 1,148,077 $ 12,272,760 $ 

Board of 
DirectOIS 

and Chief 
Executive 

Officer 
JavlerJ. 

2012 
2011 

$ 1,050,000 $ 200,000 $ 7,976,044 $ 12,074,350 $ 
$ 1,050,000 $ 200,000 $ 12,057,150 $ 

Rodriguez 2013 $ 765,385 $ 3,780,980 $ 
Chief 

Executive 2012 $ 700,001 $ 76,423 $ 4,036,057 $ 1,358,364 $ 
Officer, Kidney 

Care 2011 $ 549,990 $ 3,835,663 $ 
Dennis L 

Kogod 
Chief 

Operating 
Officer, 

HeaHhCare 
Partners 

Dr.GenyE. 

2013 $ 

2012 $ 

2011 $ 

Menzel(&) 2013 $ 
Chief Financial 
Officer 

JamesK. 
Hllger(7) 
Chief 

Accounting 
Officer 

Kim M; Rivera 
Chief Legal 

Officer 

2013 $ 
2012 $ 

2013 $ 

2012 $ 
2011 $ 

800,000 $ 2,970,770 $ 

800,004 $ 118,000 $ 4,036,057 $ 1,358,364 $ 

800,010 $ 118,000 $ 6,028,575 $ 

147,115 $ 66,484 - $ 1,624,716 

350,000 $ 300,000 $ 189,049 
326,925 $ 360,000 $ 440,838 $ 482,974 

500,000 $ 150,000 $ 507,732 

499,994 $ 216,000 $ 358,714 $ 120,744 $ 

465,376 $ 896,000 $ 1,446,858 $ 

AH Other 
Non-Equity 

Incentive Plan · 
Compensatlon14) 

($) 
Compensation(5) Total 

($) ($) 

3,000,000 $ 678,420 $ 17,099.257 

5,000,000 $ 498,727 $ 26,799,121 
3,750,000 $ 484,495 $ 17,541,645 

1,600,000 $ 13,245 $ 6,159,610 

1,400,000 $ 110,638 $ 7,681,483 

750,000 $ 35,379 $ 5,171,032 

1,100,000 $ 90,042 $ 4,980,812 

1,400,000 $ 45,877 $ 7,758,302 

1,750,000 $ 107,383 $ 8,803,968 

- $ 45 $ 1,838,360 

$ 544 $ 839,593 
$ 561 $ 1,611,298 

$ 22,450 $ 1,180,182 

215,000 $ 561 $ 1,411,013 
180,000 $ 660 $ 2,988,894 

(1) The amounls ,eporled in this colu,m represenl discretionary bonuses, including relocation, signing and lransaction bonuses, for the year 'Ml/1 respecl lo MIi/ch 
they were earned, regar!Bess of !Mien such bonuses are paid. The cash component of annual incentne bonuses are includad in lhis co/utm; •-pt /hat the cash 
~ent of any bonus awarded undar our EIP is included in the "Non-EquiJy Incentive Plan Compensation" column. For 2013, Dr. Menzel received a signing 
bonus of $15,000 and $51,484 in telacallon eicpense reimbursement paid in 2013. The amounts rep{Jrted a/so include annual performance-based cash bonuses 
for Mr. Hilger and M$. Rivera of $300,000 and $150,000, respecliliely. 

(2) TIie amounts sholwl in this COiumn reflect reslrictad stock uml awards and represent U,a aggregate grenl date fair valua of all such awald& granted lo the 
execuliw during the year as esl/maled by Iha Company In aceotdance wilh FASS ASC Topic 718. Sea Nole 19 to the Consolidated Financial Statements included 
In our Annual Report on Form 10-K for the year ended Dacamber 31, 2013 for a discussion of Ille relevant assu,,.ilions used in ca/culaling lhase amounts 
putsuant lo FASS ASC Topic 718. 

(3) The amounts sh0\111 In lhls ,;o/u,nn rallecl SSAR awards and represent the aggregate grant data fair value of al such awards granted lo the axecutitle during lhe 
year es estimated by the Con¥>any in accordance wilh FASS ASC Topic 718. See Note 19 to lhe Consolidated Financial Statements Included in our Annual Report 
on Form 1o-K for lhe year ended December 31, 2013 for a dlsc:usslon of the relevant assumptions used in calculating these amounts pu,suanl lo FASS ASC Topic 
718. 

(4) The amounts sholwl in this co/urm conslilule payments made under our EIP. Under our EIP; awards are repo,tsd for the year llfilh respect lo wh/dl they were 
earned, regardless of when the award is paid. Please see "Elements of Co"'1f'nsalion-Annual Performance-Based Cash Co"'1f'nsalion-Execull11e lncenlilie 
Plan" in this Proxy stalemenl for a dil;i;ussion of lhe perlormance Ctitaria under the EIP. 

(5) Amounts included in lhis eolurm are set foltll by category belo11< Tha amounts disck)sed, olhar tllan use of a fraclional/y-olWISd or cllanered corporate aircraft, are 
the actual or share of ectual costs to lhe Con¥>sny of proliding lhase benalils. Because a fractionally-owned or cllattared corpora/a aircraft is used ptfmaJ#y for 
business purposes, we do not include In incremental cost the filed costs thet do not change based on usage. The Incremental cost lo us of personal use of a 
fraclional/y-0'Ml8d or chalfered corporate aircraft, including use for conwnuting, is calcu/aled based on Iha 11eriab/e oparatlng costs related lo lhe opantion of lhe 
aircraft, includ/ng fuel costs and landing faes, lrip-raJatad repairs and maintenance, calering and other nrscel/aneous variable costs. Fixed costs that do not 
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change based on usage. such as pilot salanes, training, utHilies, deprecialion, mB/lagement fees, taxes and general repain; and maintenance are eJ«:luded. The 
value of the personal use of a fractionally-owned or chartered cotpOtate aircraft by our NEOs is included in U,eir personal ineome in accordance Mtth applicable tax 
regulalion5. 
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Aircraft Life Insurance Total All Other 
Usage(a) Premiums Compensation 

Name and Principal Position Year ($} ($) ($) 

KentJ. Thiry 2013 $ 677,113 $ 1,307 $ 678,420 
JavlerJ. Rodriguez 2013 $ 12,701 $ 544 $ 13,245 
Dennis L Kogod 2013 $ 89,405 $ 637 $ 90,042 
Dr. Garry E. Menzel 2013 $ 45 $ 45 
James K. HIiger 2013 $ 544 $ 544 
Kim M. Rivera 2013 $ 21,906 $ 544 $ 22,450 

(a} For purposes of calculating the incnmenla/ costs lo Iha Con¥,any of each NEO's personal use of Company ein:nff, the total cost of Illa Righi is allocatlld to 
persona/ use based upon the re/alive ralio of personal mileage lo Iola/ nileage. Costs tor fuel. ground cosls. catering costs, landing fees, domestic puaenger 
fees and federal exase lax chatges are also induded. if appllcab/e. 

(6} Dr. Menze/ has served as our chief linancia/ officer since November 7, 2013 and served as our senior lice president linanca from September 9, 2013 lhrous,h 
Novam,er 6, 2013. 

(7} Mr. Hilger served es our /nletlm chief financial o~ from April 16, 2012 through November 6, 2013. 

Employment Agreements 

On July 25, 2008, we entered into an employment agreement with Mr. Thiry which replaced his employment agreement that was 
entered into on October 18, 1999 (as amended on May 20, 2000, November 28, 2000 and March 30, 2005). The emplayment 
agreement provides for an initial term through July 25, 2011 and continues thereafter with no further action by either party for 
successive one-year terms. The successive one-year terms of Mr. Thiry's employment agreement enables us to carry forward his 
visions and strategy and his unique skills. Mr. Thiry is eligible to receive a bonus based upon the achievement of performance goals 
as determined by the Compensation Committee and the independent directors in accordance with the Compensation Committee 
charter. His target incentive bonus under his employment agreement is his annual base salary in effect during the beginning of the 
applicable fiscal year, although his actual incentive bonus may exceed that amount in a particular year, and has exceeded that 
amount in recent years. 

We entered into an employment agreement with Mr. Rodriguez effective March 17, 2010. The agreement provides for employment at 
will, with either party permitted to terminate the agreement at any time, with or without cause, subject to notice requirements •. 
Mr. Rodriguez is eligible to receive a discretionary performance bonus with the actual amount to be decided by our CEO and/or the 
Board or the Compensation Committee. 

We entered into an employment agreement with Mr. Kogod effective October 24, 2005. This agreement was subsequently amended 
effective December 12, 2008 and December 31, 2012. The agreement provides for employment at will, with either party permitted to 
terminate the agreement at any time, with or without cause, subject to notice requirements. Mr. Kogod is eligible to receive a 
discretionary performance bonus with the actual amount to be decided by our CEO and/or the Board or the Compensation 
Committee. 

We entered into an employment agreement with Dr. Menzel effective July 5, 2013. The agreement provides for employment at will, 
with either party permitted to terminate the agreement at any time, with. or without cause, subject to notice requirements. Dr. Menzer 
is eligible to receive a discretionary performance bonus with the actual amount to be decided by our CEO and/or the Board or the 
Compensation Committee. 

We entered into an employment agreement with· Mr. Hilger effective September 22, 2005. This agreement was subsequently 
amended effective December 12, 2008 and December 27, 2012. The agreement provides for employment at will, with either party 
permitted to terminate the agreement at any time, with or without cause, subject to notice requirements. Mr. Hilger is eligible to 
receive a discretionary performance bonus with the actual amount to be decided by our CEO and/or the Board or the Compensation 
Committee. · 

We entered into an employment agreement with Ms. Rivera effective October 19, 2009. The agreement provides for employment at 
will, with either party permitted to terminate the agreement at any time, with or without cause, subject to notice requirements. 
Ms. Rivera is eligible to receive a discretionary performance bonus with the actual amount to be decided by our CEO and/or the 
Board or the Compensation Committee. 

For a description of certain termination and change of control provisions included in the employment agreements for our NEOs, 
please see "Potential Payments Upon Termination or Change of Control" beginning on page 77 of this Proxy Statement 

The following table sets forth information concerning awards made to each of the NEOs under the Company's EIP and equity 
compensation plans during 2013. 
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2013 Grants of Plan-Based Awards 

Name 
Kent J. Thiry 

Javier J. Rodriguez 

Dennis L Kogod 

Dr. Garry E. Menzel 
James K. HHger 

Kim M. Rivera 

Grant 
Date 

-(1) 
3/20/13 

-(1) 
-(2) 

3/19/13 
-(1) 
-(2) 

3/19/13 
919/13 
-(2) 

3/19/13 
-(2) 

EsUmated Future Payouts Under 
Non-Equity Incentive Plan 

Awardsl11121 
Threshold 

($) 
Target 

($) 

$ 1,050,000 

$ 1,400,000 

$ 

$ 

Maximum 
($) 

5,000.000 

2,500,000 
$ 1,650,000 $ 3,300,000 $ 10,000,000 

$ 1,400,000 $ 2,500.000 
$ 1,650,000 $ 3,300,000 $ 10,000,000 

$ 103,125 $ 206,250 $ 10,000,000 

$ 275,000 $ 550,000 $ 10.000,000 

All Other 
Stock All Other 

Awards: Options 
Number Awards: Exercise Grant Date 

of Number.of or Base Fair Yalue of 
Shares SecurHles Price of Stock and 

of Stock Underlying Option Option 
or Units OpUons Awards Awards 

{#) (1)(3) ($/Sh) ($)(4) 

900.000 $ 59.52 $ 12,272,760 

280,000 $ 58.94 $3,780,980 

220,000 $ 58.94 $2,970,no 
120,000 $ 56.04 $1,624,716 

14,000 $ 58.94 $189,049 

3/19/13 37,600 $ 58.94 $507,732 
(1 J For 2013. non-equity annual incenlhle awants lo Messrs. Thiry, Rodriguez and Kogod ...i,,e maria under Iha E/P. The "tlWllmutrf amounts sho\111 in the table a bow 

reflect the la,vast possible cash payments permissible under lhe EIP for Iha 2013 performance period for purposes of qual/fylng the plan under Sac:lton 162(m) of 
Iha Code. There Mere no lhrnhalds or la,pets for lhne awards under /he EIP; ho11oeWr. pursuant lo Mr. Thirys employment agreement his tarJ16l incenliwe bonus 
opportunity for each fiscal year shaU be equal to 100'K, of his bass salary in effect at Iha beginning of such fiscal year; prolided, thBt the amocmt of his bonus may 
exz:aad 100'K, of his base salary if la,pet pe,formanr:e goals for the fiscal year are excaedad. With reapect lo Mr. Rodriguez and Mr. Kogod, because the 
Compensation Comnittae did not sat a 181118' amount under the EIP. Iha tarr,et amount reported is the cash bonus amount eamed by each of /ham under the E/P 
in 2012. The EIP prowdn that Iha Compensalion Comnittee may use •negaliw discralion" to award any amount that does not exr:ead /he mu/nvm In each case, 
the cash bonus amounts actually eemed by Messrs. Thiry, Rodriguez and Kogod in 2013 are reporled In the "Non-Equity /ncenliw Plan Compensation" colunn of 
the "2013 Summary Compensation Table.• For a descriplion of Iha EIP. see "Compensation Discusa/on and Ana/ysi&-Elements of Conq,enselion-Annual 
Performance-Based Cash Compansalion-Execulive Incentive Plan" in this Proxy Statement. 

(2) NorHJquity long-term lncenlille awards iiere also granted under the 2011 Plan in Iha form of cash-based performance ewards lo Messrs. Rodriguez, Kogod, Hilger. 
and Ms. Rivera on March 19, 2013. Tha "maximum" amounts sholffl In the table abow teflect the largest possible payments under the cash-based performance 
awanfs for /he 2014-2015 parformance period for purposes of quaUfying Iha plan under Section 162(m) of Iha Code. Tha amounts shown in the "ThreShold" 
column rellect the threshold cash-based performance awant paymenl which is 50% of the amount shown in Iha °Tal!let" column. The rll8JlimJm amount of any 
cash-bassd performance awanf payable to any ell.8CIJIAe officer Is $10,000,000. HolleWlr, tha target awant values for each of the NEOs at Iha lime of grent is 
subslanllaly lower than the mallimum and are set forth in thB COiumn enlillad "Target" abow. For a description of these long-tarm cash-based performance 
awants, see "Compensa/lon Discussion and Analysis--Elements of Compensation-Long-Term lncenlille Progra-Cash-Based Performance Awards" In this 
Proxy Statement. 

(3) This number represents SSARs awanted under the 2011 Plan. For a description of the SSAR$, see "Compensation Discussion and Ane/ySis-EJements of 
Compensation-'-Long-Term lncenliw Program-Equity Awatds-Slock Appreciation Rights" In this Proxy Statement. 

(4) These amounts are the aggregate grant data fair values of each awant cletemined pursuant lo FASB ASC Topic 718. See Note 19 lo the Consolidated Financial 
Statements induded in our Annual Report on Form 10-K for the year ended December 31, 2013 for a discussion of the relevant assumptions used in calculating 
grant date fair value pursuant to FASB ASC Topic 718. 

Narrative to the Grants of Plan-Based Awards Table 

Awards 

See "Compensation Discussion and Analysis-Elements of Compensation-Annual Performance-Based Cash Compensation 
-Executive Incentive Plan," and "Compensation Discussion and Analysis-Elements of Compensation-Long-Term Incentive 
Program· in this Proxy Statement for a description of the EIP, and grants of cash-based performance awards and SSARs. 

The following table sets forth information concerning outstanding SSARs and unvested stock awards held by each of the NEOs at 
December 31, 2013. 
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2013 Outstanding Equity Awards at Fiscal Year-End 
Where applicable, the figures presented in this proxy statement have been adjusted to reflect the two-for-one splH of our common 
stock in the form of a stock dividend payable on September 6, 2013. 

Option Awards Stock Awards 
Number 

Number Number of Shares Market value 
of SecurlUes of Securities or Units of of Shares or 

Underlying Underlying Option Stock That Units of Stock 
Unexerclsed Unexerclsed Exercise Option Have That Have 

Options(#) OpUons(#) Price Expiration Not Vested Not Vestedl1) 
Name Grant Date Exercisable Unexerclsable ($) Date (#) ($) 
Kent J. Thiry 3/2/2009 108,334(2) $ 23.13 3/212014 

3/31/2010 562,500(3) 37,500(3) $ 31.70 3/31/2015 
4/13/2011 1,000,000 (4) $ 43.35 4/13/2016 

12/18/2012 1,000,000 (5) $ 55.34 12/1812017 
3/20/2013 900,000(4) $ 59.52 3/20/2018 
3/31/2010 37,500(6) $ 2,376,375 

12/18/2012 144,128 (7) $ 9,133,391 
Javler.J. Rodriguez 3/6/2009 130,000(2) $ 22.86 3J5/2014 

3/31/2010 51,333 (8) 4,667(8) $ 31.70 3/31/2015 
4/13/2011 260,000(4) $ 43.35 4/13/2016 
12/8/2011 26,666(9) 53,334(9) $ 36.96 12/812016 

12/18/2012 112,500(5) $ 55.34 12/18/2017 
3/19/2013 280,000(4) $ 58.94 3/19/2018 
3/31/2010 7,000(10) $ 443,590 

12/18/2012 28,126(7) $ 1,782,345 
12/18/2012 44,806(7) $ 2,839,356 

Dennis L Kogod 3/2/2009 58,334(2) $ 23.13 3/2/2014 
3/31/2010 56,250(3) 18,750(3) $ 31.70 3/31/2015 
4/13/2011 500,000(4) $ 43.35 4/13/2016 

12/1812012 112,500(5) $ 55.34 12/18/2017 
3/19/2013 220,000(4) $ 58.94 3/19/2018 
3/31/2010 18,750(6) $ 1,188,188 

12/1812012 28,126(7) $ 1,782,345 
12/18/2012 44,806(7) $ 2,839,356 

Dr. Ga~ E. Menzel 9/9/2013 120,000(4) $ 56.04 919/2018 
James K. Hilger 3/2/2009 3,334(2) $ 23.13 3/2/2014 

3/31/2010 2,500(8) 834(8) $ 31.70 3/31/2015 
4/13/2011 35,000(4) $ 43.35 4/13/2016 

12/1812012 40,000(5) $ 55.34 12/1812017 
3/19/2013 14,000(4) $ 58.94 3/19/2018 
3/31/2010 1,666 (10) $ 105,574 

12/18/2012 7,966(7) $ 504,805 
Kim M. Rivera 1/8/2010 45,000(2) 20,000(2) $ 30.50 1/8/2015 

4/13/2011 120.000(4) $ 43.35 4/13/2016 
12/18/2012 10,000(5) $ 55.34 12/1812017 
3/19/2013 37,600(4) $ 58.94 3/19/2018 
1/8/2010 4,444 (12) $ 281,616 

12/18/2012 2,500(7) $ 158,425 
12/18/2012 3,982(7) $ 252,339 

(1) The market value of shares or units of stocl< that have not vested refler:ts the $63.37 closing price of our stock on December 31, 2013, as reported by the NYSE. 
(2) These SSARs vest 25% on the first anniversa,y, 8.33% on the 20th month and 8.33% eva,y four months thereafter frDm the grant date. 
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(3) These SSARs W$I 25" on /he first annhlersary and 6.25% eve,y three monlhs /hereaner from the grant date. 
(4) These SSARs vest 50% on /he lhird and fourth annhlersaries of /he grant date. 
(5) These SSARs vast 50'6 each on April 1. 2015 and April 1, 2016. 
(6) These remaining RSUs Mill vest on May 15, 2014. 
(7) These RSUs vest 50'6 on May 15, 2015 and May 15, 2016, subject to the saUslaction of the 2013 RSU Pertonnance Condition. 
(8) These SSARs 119st 33% on /he second anniversary and 8.33% ave,y three mon/hs /herealnlr from /he grant data. 
(9} These SSARs wst 33% on /he second, third and fourth anniversaries of the grant date. 
(10) The remaining 33% of /hese RSUs vest on May 15, 2014. 
(11) These RSUs wst 33% on each of /he second, lhird and fourth anniversaries of /he date of grant. 
(12) These RSUs vest 33. 34%.on /he lhird annhlersary and 11. 11% eve,y four mon/hs /hereaner from the date of grant 

The following table sets forth infonnation concerning the exercise of stock options and SSARs and the vesting of stock awards held 
by each of the NEOs during 2013. IMlere applicable, the figures presented in this proxy statement have been adjusted to reflect the 
two-for-one split of our common stock in the fonn of a stock dividend payable on September 6, 2013. 

2013 Option Exercises and Stock Vested 

Option Awards Stock Awards 
Number of Number of 

Shares Shares 
Acquired on Value Realized Acquired on Value Realized 

Exercise on Exercise Vesting on Vesting 
Name (#) ($)(1) (#) ($)(2) 

Kent J. Thiry 751,666 $ 31,g19,445 37,500 $ 2,442,750 
Javier J, Rodriguez 7,000 $ 454,956 
Dennis L Kogod 103,834 $ 3,790,291 18,750 · $ 1,212,204 
Dr. Garry E. Menzel 
James K. Hilger 5,000 $ 181,530 1,668 $ 108,537 
Kim M. Rivera 5,556 $ 316,108 
(1) ValU& realized on emtcise is de/emined by subtracting /he exsrcise or base price from the market price of our conman stock at emn:isa, and rrw/iplylng /he 

remainder by /he number of shares exeteisad. 
(2) Value realized on vesting is detamined by multiplying /he nurmer of shares underlying RSUs by the closing price for our common stock on the date of wsling, as 

reported by the NYSE. 

No Pension Benefits 

The Company does not have a defined benefit pension plan in which any employee, including the NEOs, can participate to receive 
payments or other benefits at, following, or in connection with retirement. 

Non-Qualified Deferred Compensation 

The following table sets forth information concerning the Company's nonqualified deferred compensation plans. 
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2013 Nonqualified Deferred Compensation 

Executive Registrant Aggregate Aggregate Aggregate 
Contributions Contributions Earnings Withdrawals/ Balance 

in Last FY In Last FY in Last FY Distributions at Last FYE 
Name ($) ($) ($) (1) ($) ($) 

Kent J. Thiry 
Voluntary Deferral Plan $ 385,557(2) $ 1,290,936 $ 5,893,309 (3) 

Javier J, Rodriguez 
Voluntary Deferral Plan 

Dennis L Kogod 
Executive Retirement Plan 

Dr. Gany E. Menzel(4) 
James K. Hllger<4) 
Kim M. Rlvera(4) 

$ 143,432 $ 

$ 69,942 $ 

{1} None of the eamlngs in th/$ column are included in the 2013 Summary Compensation Table becauae they are not preferential or allow marlce/. 
{2} This amount is reported in the "Sala,y" column In the 2013 Summary Compensation Table. 
{3} Mr. Thiry deferred $385,557 In 2013, $2,448,462 in 2012, and $412,500 in 2011 lnlo the lkliunta,y Defe,ral Plan. 
{4} Dr. Menzel, Mr. Hilger and Ms. Rivera did not participate in any of the Con.,an~ nonqualitiad deferred ctJJJ¥H1nsation plans in 2013. 

603,843 

289,996 
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Voluntary Deferral Plan 

The 2013 Nonqualified Deferred Compensation Table presents amounts deferred under our Voluntary Deferral Plan. 

Contributions 

Under the Voluntary Deferral Plan, participants may defer (i) up to 50% of their base salary, (ii) an or a portion of their annual bonus 
payment that is earned in the same year as their base salary but payable in the following year and (iii) all or a portion of their other 
compensation as determined by the Company. Deferred amounts are credited with earnings or losses based on the rate of retum of 
one or more investment alternatives selected by the participant from among the investment funds selected by the Company. 

Participants may change their investment elections daily. We do not make contributions to participants' accounts under the Voluntary 
Deferral Plan. All participant conlributions are irrevocably funded into a rabbi trust for the benefit of those participants. Assets held in 
the trust are subject to the claims of the Company's general creditors in the event of the Company's bankruptcy or insolvency until 
paid to the plan participants. 

Payment of benefits 

Distributions are generally paid out in cash at the participant's election either in the first or second year following retirement or in a 
specified year at least three to four years after the deferral election was effective. Participants elect to receive disb'ibutions in the 
form of one, five, ten, fifteen or twenty annual installments .. If the participant has not elected a specified year for payout and the 
participant becomes disabled, dies or has a separation from service, distributions generaly will be paid in a lump sum cash 
distribution. 

In the event of an unforeseeable emergency, the plan administrator may, in its sole discretion, authorize the cessation of deferrals by 
a participant, provide for immediate distribution to a participant in the form of a lump sum cash payment or provide for such other 
payment schedule as the plan administrator deems appropriate. 

Executive Retirement Plan 

The table also presents amounts deferred under our Executive Retirement Plan. The Executive Retirement Plan was assumed by 
the Company from Gambro Healthcare, Inc. following our acquisition of Gambro Healthcare in October 2005. Amounts contributed to 
the plan were based on a percentage of an executive's annual base salary and such contributions were made prior to our 
assumption of the plan. We did not make any contributions to the Executive Retirement Plan following our assumption of the plan, 
and effective February 1, 2006, we amended the plan to eliminate the obligation to make further contributions under the plan. Under 
the plan, amounts in a participant's deferred account vest 100% upon the earlier of: (i) two years of service following the date of 
contribution and (ii) the date the participant reaches the age of 60. All amounts contributed under this plan and currently in deferred 
accounts were contributed prior to February 1, 2006 and therefore are fully vested. Deferred amounts are credited with earnings or 
losses based on the rate of return of one or more investment alternatives selected by the participant from among the investment 
funds selected by the Company. Participants may change their investment elections daily. All contributions are irrevocably funded 
into a rabbi trust for the benefit of plan participants. Assets held in the trust are subject to the claims of the Company's general 
creditors in the event of the Company's bankruptcy or insolvency until paid to the plan participants. 
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Potential Payments Upon Termination 
or Change of Control 

General Terms and Definitions 

For purposes of the employment agreements with each of our NEOs and the table below: 

"Cause" is defined in Mr. Thiry's employment agreement as any of the following: (i) conviction of a felony; (ii) any act of fraud or 
dishonesty resulting or intended to result directly or indirectly in personal enrichment at the expense of the Company; (iii) repeated 
failure or refusal by the executive to foHow policies established by the Board of Directors or written dire.ctives of the Board of 
Directors that goes uncorrected for a period of 30 consecutive days after notice of such failure or refusal, and that is material and 
willful and has a material adverse effect on the Company's business; or (iv) a material breach of the executive's employment 
agreement that goes uncorrected for a period of 30 consecutive days after written notice has been provided to the executive. 

Involuntary termination· for "Material Cause" occurs if the Company terminates employment for any of the following reasons: 
(i) conviction of a felony or plea of no contest to a felony; (ii) any act of fraud or dishonesty in connection with the performance of the 
executive's duties; (iii) repeated failure or refusal by the executive to follow lawful policies· or directives reasonably established by the 
CEO of the Company or his designee that goes uncorrected for a period of 10 consecutive days after written notice has been 
provided to the executive; (iv) a material breach of the executive's employment agreement; (v) any gross or willful misconduct or 
gross negrigence by the executive in performance of the executives duties; (vi) egregious conduct by the executive that brings the 
Company or any of its subsidiaries or affiliates into public disgrace or disrepute; (vii) an act of unlawful discrimination, including 
sexual harassment; (viii) a violation of the duty of loyalty or of any fiduciary duty; or (ix) exclusion or notice of exclusion of the 
executive from participating in any federal health care program. 

Further, the definition of "Material Cause" in Ms. Rivera's employment agreement includes the following additional language: 
"Before the company may discharge Ms. Rivera for an act of fraud or dishonesty in connection with the performance of her duties, 
Ms. Rivera shall have a right to contest her termination to the entire Board of Directors.• 

"Material Cause" is defined in the employment agreement of Mr. Kogod as any of the following: (i) conviction of a felony or plea of 
no contest to a felony; (ii) the adjudication by a court of competent jurisdiction that the executive has committed any act of fraud or 
dishonesty resulting or intended to result direcUy or indirectly in personal enrichment at the expense of the Company; (iii) repeated 
failure or refusal by the executive to follow policies or directives reasonably established by the CEO of the Company or his designee 
that goes uncorrected for a period of 30 consecutive days after written notice has been provided to the executive; Ov) a material 
breach of the executive's employment agreement that goes uncorrected for a period of 30 consecutive days after written notice has 
been provided to the executive; (v) any gross or willful misconduct or gross negligence by the executive in the perfonnance of his 
duties; (vi) egregious conduct by the executive that brings the Company or any of its subsidiaries or affiliates into public disgrace or 
disrepute; (vii) an act of unlawful discrimination, including sexual harassment; (viii) a violation of the duty of loyalty or of any fiduciary 
duty; or (ix) exclusion or notice of exclusion of the executive from participating in any federal health care program. 

Except with respect to Mr. Thiry and Dr. Menzel, as noted below, a "Change of Control" means (i) any transaction or series of 
transactions in which any person or group (within the meaning of Rule 13d-5 under the Exchange Act and Sections 13(d) and 14(d) 
of the Exchange Act) becomes the direct or indirect "beneficial owner" (as defined in Rule 13d-3 under the Exchange Act), by way of 
a stock issuance, tender offer, merger, consolidation, other business combination or otherwise, of greater than 50% of the total 
voting power (on a fully diluted basis as if all convertible securities had been converted and all warrants and options had been 
exercised) entitled to vote in the election of directors of the Company (including any transaction in which the Company becomes a 
wholly-owned or majority-owned subsidiary of another corporation), (ii) any merger or consolidation or reorganization in which the 
Company does not survive, (iii) any merger or consolidation in which the Company survives, but the shares of the Company's 
common stock outstanding immediately prior to such merger or consolidation represent 40% or less of the voting power of the 
Company after such merger or consolidation, and (iv) any transaction in which more than 40% of the Company's assets are sold. 
However, despite the occurrence of any of the above-described events, a "Change of Control" will not have occurred if Mr. Thiry 
remains the CEO of the Company for at least one year after the Change of Control or becomes the CEO or executive chair of the 
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surviving company with which the Company merged or consolidated and remains in that position for at least one year after the 
Change of Control. Further, with respect to Dr. Menzel's employment agreement, (1) a "Change of Contror will not have occurred if 
(x) Mr. Thiry remains the CEO of the Company for at least one year after the Change of Control or becomes the CEO or executive 
chair of the surviving company with which the Company merged or consolidated and remains in that position for at least one year 
after the Change of Control and (y) a majority of the surviving company's board of directors immediately after sudl transaction 
consists of persons who were directors of the Company immediately prior to such transaction. Additionally, with respect to 
Dr. Menzel's employment agreement, a "Change of Contror provides for 50% thresholds in clauses "(iii)" and "(rv)" above instead of 
40% thresholds. 

"Good Cause" means the occurrence of the following events without the executive's express written consent (i) the Company 
materially diminishes the scope of the executive's duties and responsibifities; or (ii) the Company materially reduces the executive's 
base compensation. Notwithstanding the above, the occurrence of any such condition shall not constitute Good Cause unless the 
executive provides notice to the Company of the existence of such condition not later than 90 days after the initial existence of such 
condition, and the Company shall have failed to remedy such condition within 30 days after receipt of such notice. 

With respect to Mr. Thiry's employment agreement, "Good Reason" means during the employment period, without the written 
consent of the executive, any one or more of the following (provided that an isolated, insubstantial or inadvertent action not taken in 
bad faith or failure not occurring in bad faith which is remedied by the Company promptly after receipt of notice thereof given by the 
executive shall not constitute Good Reason): (i) the assignment to the executive of any duties inconsistent in any material and 
adverse respect with the executive's then current duties and responsibilities; (ii) the material and adverse change in the executive's 
titles or positions; (iii) reduction in the executive's base salary or target annual incentive opportunity, unless such reductions are part 
of an across-the-board reduction that applies to all senior executives of the Company and takes effect prior to a Change in Control 
(as defined below for Mr. Thiry); or (iv) any material breach by the Company of the employment agreemerit, that is not corrected 
within 30 days after notice of such breach. 

For purposes of the definition of "Good Reason· in Mr. Thiry's employment agreement above, a "Change of Control" means (I) any 
transactior or series of transactions .in which any person or group (within the meaning of Rule 13d-5 under the Exchange Act and 
Sections 13(d) and 14(d) under the Exchange Act) becomes the direct or indirect "beneficial owner" (as defined in Rule 13d-3 under 
the Exchange Act), by way of a stock issuance, tender offer, merger, consolidation, other business combination or otherwise, of 
greater than 40% of the total voting power (on a fully diluted basis as if all convertible securities had been converted and all warrants 
and options had been exercised) entitled to vote in the election of directors of the Company (including any transaction in which the 
Company becomes a whoHy-owned or majority-owned subsidiary of another corporation), (ii) consummation of any merger or 
consolidation in which the shares of the Company's common stock outstanding immediately prior to such merger or consolidation 
represent 50% or less of the voting power of the corporation resulting from such merger or consolidation, or, if applicable, the 
ultimate parent corporation of such corporation, (iii) during any twenty-four month period, individuals who, as of the beginning of such 
period, constitute the Board (the "Incumbent Board") cease for any reason to constitute at least a majority of such Board; provided 
that any individual who becomes a director of the Company subsequent to the beginning of such period whose election, or 
nomination for election by the Company's stockholders, was approved by the vote of at least a majority of the directors then 
comprising the Incumbent Board shall be deemed a member of the Incumbent Board; and provided further, that any individual who 
was initially elected as a director of the Company as a result of an actual or threatened solicitation by a person other than the Board 
for the purpose of opposing a solicitation by any other person with respect to the election or removal of directors, or any other actual 
or threatened solicitation of proxies or consents by or on behalf of any person other than the Board shall not be deemed a member 
of the Incumbent Board, (rv) consummation of any transaction in which all or substantially all of the Company's assets are sold, or 
(v) the approval by the Company's stockholders of a plan of complete liquidation or dissolution of the Company; provided, however, 
that no transaction contemplated by clauses (i) through (iv) above shall constitute a Change of Control if the person acting as the 
CEO of the Company for the twelve months prior to such transaction continues as the CEO or executive chairman of the Board of 
Directors of the Company or becomes the CEO or executive chairman qf the Board of Directors of the entity that has acquired 
control of the Company as a result of such transaction (the "Acquiror") immediately after such transaction and remains the CEO or 
executive chairman of the Board of Directors for not less than twelve months following the transaction, and further provided, that in 
the event that the person acting as the CEO of the Company for the twelve months prior to such transaction ceases to be CEO or 
executive chairman of the Board of Directors of the Company or of the Acquiror during the twelve months following the transaction, a 
Change of Control shall be deemed to have occurred on the date on which such person ceases to be CEO or executive chairman of 
the Board of Directors. 

DAVITA HEALTHCARE PARTNERS INC. - 2014 Proxy Statement 78 

04385 



\F 14A http://www.sec.gov/Archives/edgar/data/927066/000 l 19312514163315/ ... 

Table of Contents 

Severance Payments and Benefits 
The following tables and summary set forth the Company's payment obligations pursuant to the terms of the employment 
agreements for each of our NEOs, under the circumstances described below. assuming that their employment was terminated on 
December 31, 2013 .. For a description of the value of stock-based awards held by Messrs. Thiry, Rodriguez, Kogod, Hilger, 
Dr. Menzel and Ms. Rivera that are subject to accelerated vesting upon a Change of Control, see "-Accelerated Vesting of 
Stock-Based Awards" below. 

Kent J. Thiry 
Death 
Dlsabllty 

Involuntary Termnellon lloithout 
Cawe 
Involuntary Teminallon without 
Cause (prior to age 62)(7) 
Resignation for Good R-

Javier J. Rodriguez 

Death 
Dlsabllly 

Involuntary Terninalion for Other 
than Material Cause 
Resignation for Good Cause 

Resignation Folowing a Good 
Cause Event after a Change of 
Control 

Dennis L Kogod 

Death 

Disability 
Involuntary Teminallon for Olher 

Payment of Base 
Salary for multiple 

thereof) In effect at 
termination for a 
ape clfled pe rlod 

foHowing termination 

$ 16,725,000 (3) 

$ a13s2,soo (8) 

$ 16,725, (3) 

$ 1,200,000 (9) 

$ 1,200.000 (9) 

$ 1,600,000 (11) 

Bonus(11 

$ 3,000,000 (2) 

$ 3,000,000 (2) 

$ 3,000,000 (41 

$ 3,000,000 (4) 

$ 3,000,000 (4) 

$ 1,400,000 (10) 

$ 1,400,000(10) 

$ 1,400,000 (10) 

than Material Cause $ 800,000(12) $ 1,400,000(13) 
Resignation Following a Good 
Cause Event Unrelated lo a 
Change of Control $ 

Resignation FollOMIQ a Good 
Cause Event after a Change of 
Control $ 

Dr. Garry E. Menzel 
Death 
Disability 

Involuntary Termination for Other 
than Material Cause 
Good Cause Resignation after a 
Change ol Control 

James K. HUger 

Death 

Disabiily 
Involuntary Termination for Other 
than Material Cause 

Kim M, Rivera 

Death 
Disabilily 
Involuntary Termination for Other 
than Material Cause 
Resignation Follo\\1ng a Good 
Cause Event 

$ 

$ 

$ 

$ 

$ 

800,000 (12) $ 1,400,000 (13) 

1,600,000(14) $ 1,400,000(13) 

510,000 (15) 

765,000 (16) 

350,000 (171 

500.000 (191 $ 215,000 (20) 

500,000 (19) $ 215,000 (20) 

Continued 
Health Benefits 
for a Specified 

Period 
Following 

Termination 

Office and 
Secretarial 
Asaiatence 

$ 69,626 (5) $ 385,717 (8) 

$ 69,626 (5) $ 385,717 (8) 

$ 69,626 (5) $ 385,717 (8) 

$ 21,868(181 

Tax 
Gross-

Up Total Value 

$ 3,000.000 

$ 3,000,000 

$ 20,160,343 

$ 11,817,843 

$ 20,180,343 

$ 2,600,000 

$ 21600.DOO 

$ 3,000,000 

$ 2,200,000 

$ 2,200,000 

$ 3,000,000 

$ 510,000 

$ 765,000 

$ 371,868 

$ 715,000 

$ 715,000 
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(1) Does not include any amounts payable to Messrs. Thiry and Rodriguez pursuant to our llbluntary Deferral Plan which amounts are induded in the 2013 
Nonqualified Deferred Compensation Table. Sur;h amounts are r;urrently vested, but payment thereof may be aocelerated in /he event of death, disability or 
leminallon of employment 

(2) Mr. Thiry (or his estate} Mill be entiUed to ,er;alve the amount of any bonus eamed and payable but not yet paid for the fiscal year p,ior to the year In wllicfl the 
leminalion occurs. On December 31, 2013, Mr. Thiry had fuNy earned his bonus for 2013, so he would have received the full amount of his annual incenlillB bonus 
as reported in the 2013 Summary Compensation Table upon temination. 

(3) Mr. Thiry wiR be entitled to receive a lump-sum payment aqua/ to the product of (x} three, and {y} the sum of his bese salery in effect as of 1h11 dale of teminalion 
and the Prior Bonus. "Prior Bonus· mearni the average of the annual incentive bonus earned under the EIP (/nc/uding any bonus eamed and payable but not yet 
paid) for the test 1110 fisr:al years before the fiscal year in lillhich Mr. Thiry's employment was temrnated. The amount repOlled in the table abow rellet:ts the 
product of {x) three, and (y} the sum of Mr. Thiry's base salary as of December 31, 2013, ...n/c/1 was $1,200,000, end the average of Mr. �~� 2012 annual 
incenlive bonus in the amount of $5,000,000 and Mr. Tlliry's 2011 annual Incentive bonus in the amount of $3, 750,000. 

(4) Mr. Thiry v,i// be entitled to receive the amount of any bonus eamed and payable but not yet paid for the fiscal year prior to the year in "'1ich the temina/ion 
ocaus. Mr. Thiry v.i/1 also be enlllled to receive a prorated annual Incentive bonus (based on the actual bonus earned undar the objecliw slllndards set forth in 
the EJP for the fiscBJ year in Mich the teminalion cx:curs} thtOugh and including the date of termination. On December 31, 2013, Mr. Thiry had fully eamed his 
annual incenliWI bonus for 2013, so ha MoOU/d have received the full amount of his annual Incentive bonus as reporled in the 2013 Sunrnary ColffJBnsalion Tabla 
upon temrnallon. 

(5) Mr. Thiry will continue to receive his hes/th benefits for Iha three-year period fol/oOMng lamination. The amount repotled in the table above is the estimated actual 
cost of COBRA insurance premums for Mr. Thiry for the three-year period folkw,;ng teminalion. 

(6) Mr. Thiry lllill be llnlilled to the use of an office and se111ices of an adninlstratille ass/slant for three years or un6/ he obtains other fuH-lime employment. The 
amounts above reflect lhe eslimaled costs to us of providing the office and sec:relada/ senicss for three years. 

(7) Mr. Thiry Ifill ba entitled to receive lhe payments set fotth in lhls row in the ewnl lhsl, prior to the date on whicll Mr. Thiry altllins age 62, Iha Board gill9s Mr. Thiry 
wdlten no/ice that the lenn of his employment agreement shall not be eidended. 

(8) Mr. Thiry "'11 be entitled to receive a lump sum payment equal IO the product of (x} one and one-half, and (yJ the sum of his base salary in effect as of the dale of 
temination and the Prior Bonus (as defined above]. The amount reported in the fable abow reflects lhe product of (x} one and one-half, and (yJ Iha sum of 
Mr. Thlry's base salary as of December 31, 2013, 1MJic/r was $1,200,000, and the awrage of Mr. Thiry'$ 2012 annual incentive bonus In the amounl of $5,000,000 
and Mr. Thlry's 2011 annual lncenliWI bonus in the amount of $3,750,000. · 

(9) Mr. Rodriguez !MIi be entitled IO receive his salary for lhe 18-month period foHolMng his teminalion or restgna/Jon for good cause. As of Decetmer 31, 2013, 
Mr. Rodriguez's bese salary was $800,000. 

(10) ff Mr. Rodriguez is teminaled after Apn/ in a given year, he IMR be entiUed to receive a lump-sum paymenl equal to the bonus pakl in Iha year prior lo the 
terminalion, pro-reted for the number of months served in the year his emp/oymenl is temmated. The Company interprets this sava,ance prwslon IO mean the 
severance is based on the bonus paid "for" the year prior to the year for which a bonus was most recently eamed. This sewn,nce amount is reported as the bonUS 
paid to Mr. Rodriguez for 2012, which was $1,400,000. 

(11) Mr. Rodriguez v.111 be entllfed to receive his salary for the two-year period folto!Mng his resignalion for good cause fo#olling a change in control. 
(12} Mr. Kogod Iii// be entitled to receive his salary for the one-year period fol/ov.ing his terninalion or resignation. As of /JeQJmbar 31, 2!)13, Mr. Kogod's base salary 

was $800,000. 
(13) Mr. Kogod will be enlirled lo receive a lump-sum payment equivalent to the bonus that he had been paid In the year before /he teminalion. The Company 

interprets this severance prowsion lo meen lhe sewranr;e is based on lhe bonus paid "for" the year prior to the year for Mich a bonus was most recsnlly eamed. 
This sevenmce amount Is reported as the bonus paid to Mr. Kogod for 2012, which was $1,400,000. 

(14) Mr. Kogod Ill/I be enlilled to receive his salary for the two-year period follov,fng his resignation for good cause follol!ling a change in control. 
(15) Dr. Menzal Ill/I be entHled to receive his salary for 1h11 one-year period foNOVAng his termination. 
(16) Dr. Menzal will be entitled to receive his salary for lhe 18-month period foHo!Mllg his resigns.ion for good cause follo!Mllg a r;hanga in control. 
(17) Mr. Hi/gar IMII be entitled lo receive payment in an amount equal IO his salary for the 12-monlh period fo/lrw.ing his ternination. As of December 31, 2013, 

Mr. Hilger's base salary was $350,000. Such payment obligation will be reduced dollar-for-dollar by the amount of any compensation received by Mr. Hilger from 
another emp/oyer during the severance paymenl period, and Mr. Hilger is obligated to use reasonable efforts to find emp/oymant during such period. 

(18) Mr. Hi/gar Ill/I continue to receive his health benetils for the one-year period foNor.ing tennination. The amounl reported in the table abot.e is Iha estimated actual 
r;ost of COBRA insurance preniums for Mr. Hilger for the one-year period fo/lo1Mng teminalion. 

(19) Ms. Rivera IM// be entllled to receive her salary for the one-year period foNov.ing her lerminalion or resignation. As of December 31, 2013, Ms. Rivera's base salary 
was $500,000. 

(20) If Ms. Rivera is lemlinated efter April In a given year, she will be entitled to receive a payment equal to the bonus paid In the year prior to the temrnation, pro-rated 
for the number of months sen,ed in the year her emp/oymenl is teminated, to be paid in equal instaNmenls over the one-year period falov,ing the temrnation of 
her employment The Conf,any interprets this sewrance provsion to mean the sewrance is based on Iha bonus paid "for" the year prior to the year for lM1ich a 
bonus was mosl recenUy eamed. Ms. Rivera had fuDy eemed her bonus for 2013 on December 31, 2013. This severance amount is reported as the incentive 
bonus paid lo Ms. Rivera for 2012, IVlich was $215,000. 

Other Severance Payments and Benefits 

The Company's obligation to provide continued health benefits under the circumstances set forth in the tables above is subject to 
earlier termination in connection with the executive accepting employment with another employer. 

In the event of termination as a result of death, the estates of the NEOs identified in the tables above will also receive the proceeds 
of the respective term life insurance policy for each NEO. The coverage amount for each 
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NEO is as follows: $1,201,000 for Mr. Thiry, $500,000 for Mr. Rodriguez, $585,000 for Mr. Kogod, $500,000 for Dr. Menzel, $500,000 
for Mr. HHger, and $500,000 for Ms. Rivera. 

Pursuant to the terms of his employment agreement, Mr. Thiry will be eligi>le to receive a "gross-up" payment to the extent that any 
payment or benefit received or to be received by him is reduced by tax obUgations possibly imposed by Sections 2SOG or 4999 of 
the Internal Revenue Code. 

To receive the severance payments and benefits described above, each NEO must execute the Company's standard severance and 
general release agreement. In addition, the employment agreements with each of our NEOs include confidentiality provisions that 
would apply until the confidential information becomes publicly available (other than through breach by the NEO). These 
employment agreements also include nonsolicitation provisions which prohibit each NEO from soliciting any patient or customer of 
the Company to patronize a competing dialysis facility or from soliciting any patient, customer, supplier or physician to terminate their 
business relationship with the Company, for a period of two years following the termination of the NEO's employment. However, with 
respect to Mr. Kogod, the nonsolicitation provision would apply for a period of one year following termination. 

Accelerated Vesting of Stock-Based Awards 

For grants and awards of SSARs and/or RSUs to our NEOs, the stock-based award agreements provide that in the event that either 
(i) in connection with a Change of Control (as defined below), the acquiring entity fails to assume, convert or replace the NEO's 
options or awards, or (ii) the NEO's employment is terminated within the twenty-four-month period following a Change of Control by 
the Company (or the acquiring entity) other than for Cause (as defined below) or, if applicable, by the NEO in accordance with the 
termination for Good Reason provisions of the NEO's employment agreement, if any, then, in any such case, the options or awards 
shall automatically vest and become immediately exercisable in their entirety, such vesting to be effective as of immediately prior to 
the effective date of the Change of Control in the case of (i), and as of the date of termination of the NEO's employment in the case 
of (ii). 

The table below sets forth the value of the Company's obligations upon the automatic vesting of the stock-based awards of our 
NEOs as described above and assumes that the triggering event took place on December 31, 2013. 

Value of 
Name SSARs(1) 

Kent J. Thlry(3) (4) $ 32,702,625 
Javier J. Rodriguez $ 8,905,330 
Dennis L. Kogod $ 12,481,788 
Dr. Garry E. Menzel $ 879,600 

Value of Stock 
Awards(2) 

$. 11,509,766 
$ 5,065,291 
$ 5,809,888 

James K. HIiger $ 1,110,333 $ 610,380 
Kim M. Rivera $ 3,306,668 $ 692,381 

Tax 
Gross-Up 

(1} Va/ues ani based on the aggregate diffe,rence belM!en the respective base priees and the closing sa/a price of ourconrnon slack on December 31, 2013. which 
was $63.37 per share, as reported by the NYSE. 

(2} Values are based on the aggregate number of shares underlying RSUs mµJtiplied by the clo5ing se/e priCe of our common slack on December 31, 2013, which was 
$63.37 per share. as reported by the NYSE. 

(3} Pursuant w the terms of his employment agreement entsred into on July 25, 2008, Mr. Thity would be entitled w receiwe a ·gross-up" payment to the eictenl any 
· benefit received is reduced by tax obligations possibly imposed by Sections 280G or 4999 of the Internal Rei.enue Code. Any &UCh tax gross-up amount would be 
calculated using a 20% exdse tax rate and an approximately 40% indMdual income tax rate and assumes that the base amount for purposes of Sections 280G and 
4999 of the Internal Revenue Code has been allocated between the cash se1111rance and equity components of the change of conllol benefits in proportion lo the 
amounts of each ~nt. Assuning a triggering ei.ent took place on December 31, 2013, there would not be any tax gross-up amount payable. 

(4} Aller Mr. Thiry has been employed by the Company at least ten years, 50% of any unwsted SSARs, stock options and RSUs would i.est upon any teminalion by 
Mr. Thiry IM'lhoul Cause or for Good Reason. Since Mr. Thiry has been employed for oi.er ten years as of December 31. 2013, the "8/ua of such accelerated 
i.esling is equal lo 50% of the amounts sat forth in the table. 
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Definitions Under Stock-Based Award Agreements 

For purposes of the stock-based award agreements anct the table above: 

·A "Change of Control" means (i) any transaction or series of transactions in which any person or group (within the meaning of 
Rule 13d-5 under the Exchange Act and Sections 13(d) and 14(d) of the Exchange Act) becomes the direct or indirect "beneficial 
owner" (as defined in Rule 13d-3 under the Exchange Act), by way of a stock issuance, tender offer, merger, consolidation, other 
business combination or otherwise, of greater than 50% of the total voting power (on a fully diluted basis as if an convertible 
securities had been converted and all warrants and options had been exercised) entitled to vote in the election of directors of the 
Company (including any transaction in which the Company becomes a wholly-owned or majority-owned subsidiary of another 
corporation), (ii) any merger or consolidation or reorganization in which the Company does not survive, (iii) any merger or 
consolidation in which the Company survives, but the shares of the Company's common stock outstanding immediately prior to such 
merger or consolidation represent 50% or less of the voting power of the Company after such merger or consolidation, and (iv) any 
transaction in which more than 50% of the Company's assets are sold. 

No transaction will constitute a Change of Control under the stock-based award agreements if both (x) the person acting as the CEO 
of the Company for the six months prior to such transaction becomes the CEO or executive chainnan of the board of directors of the 
entity that has acquired control of the Company as a result of such transaction immediately after such transaction and remains the 
CEO or executive chainnan of the board of directors for not less than one year following the transaction and (y) a majority of the 
acquiring entity's board of directors immediately after such transaction consist of persons who were directors of the Company 
immediately prior to such transaction. 

"Cause" means: (1) a material breach by the executive of those duties and responsibilities of the executive which do not differ in 
any material respect from the duties and responsibilities of the executive during the 90-day period immediately prior to a Change of 
Control (other than as a result of incapacity due to physical or mental illness) which is demonstrably willful and deliberate on the 
executive's part, which is committed in bad faith or without reasonable belief that such breach is in the best interests of the Company 
and which is not remedied in a reasonable period of time after receipt of written notice from the Company specifying such breach; 
(2) willful misconduct or gross negligence which results in material hann to the Company; (3) the conviction of the executive of, or a 
plea of nolo contendere by the executive to, a felony or other crime involving fraud or dishonesty; or (4) willful violation of Company 
policies which results in material harm to the Company. 
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COMPENSATION OF DIRECTORS 

The following table sets forth information concerning the compensation of our non-employee directors during 2013. Mr. Thiry and 
Dr. Margolis also serve as members of the Board. As executive officers of the Company, Mr. Thiry and Dr. Margolis do not receive 
any additional compensation for their services as members of the Board. Where applicable, the figures presented in this proxy 
statement have been adjusted to reflect the two-for-one split of our common stock in the form of a stock dividend payable on 
September 6, 2013. 

2013 DIRECTOR COMPENSATION 

Fees Earned or 
Paid In Cash Stock Awards SSAR Awards Total 

Name ($)(1) ($)(2) (3) (.Cl ($)(&) (61 ($) 

PamelaM.Arway $ 84,000 $ 96,540 $ 287,174 $467,714 
Charles G. Berg $ 507,000 $ 87,708 $ 287,174 $ 881,882 
Carol Anthony {"John") Davidson $ 48,000 $ 81,835 $ 430,762 $ 560,597 
PaulJ.Dlaz $ 15,000 $ 51,934 $ 287,174 $354,108 
PeterT.Grauer $ 72,000 $ 280,979 $ 430,762 $ 783,741 
John M. Nehra $ 24,500 $ 66,811 $ 430 762 $ 522,073 
Dr. WIiiiam L. Roper $ 82,000 $ 90,748 $ 430,762 $ 603,510 
RogerJ. Valine $ 45,500 $ 83,649 $ 287,174 $ 416,323 
(1} Consists of the amounts dasctibed below undar "Annual Retainer,• "Lead Independent 0/recior and Commttee Chain Ratainer; • "Mael/ng Feas. • and ·Expense 

Reimbursement and Per Diem Compensslion. • Wllh respect to Messrs. Davidson, Nehra, Roper and Graue,; lndudall the Sf0,000 cash pottion for sarvica as chair 
of the Audit Comm1tee, Cot,J,ensation · Conmlfee, Comp/lance Comniltee. lead indapendanl director, re$fHldlvely. With respect lo Mr. Setrl, includes the 
$465,000 of additional fees In /he aggregate paid lo Mr. Berg In his role as a member of the Boatd's c:on.,liance Co,m;Jtee, in overseeing the 2010 U.S. Attomay 
physician rele6onshlp ln-iiga6on and the 2011 U.S. Attorney physician relationship investigation, at lhe request of the Board. 

(2} Wllh respect lo Messrs. Davidson, Nehra, Roper and Gnwer. Includes /he $10,000 equity pomon denoninated in RSUs for senice as chair of /he Audit 
Conrnittee, c:on.,ensation Commiltae, Compliance Commltee, lead lndependanl dirador, resper;lively, which are deferred for one year from granr. Wdh respect lo 
Mr. Grauer. Includes 3,000 RSUs for senice as lead indapendant director which are daferred for one year from grant. 

(3} The amounts shown in this column reRact the aggregate grant date fair va/Ue of a# common stock awards and RSU awards granted lo our diredors during 2013 as 
estimated by the Company In accordance Kith FASB ASC Topic 718. The grant date fair value of each such BMlnl is set forlh below: 

Name• 

Pamela M. Arway 

TOTAL 

Number of Shares of Stock 
or Units 

(#) 

168 
134 
50 
64 

132 
68 
62 
50 
68 

136 
53 

181 
139 
68 

210 
47 

1,630 

Stock Awards 
Grant Date 

3/6/2013 
3/7/2013 

3/31/2013 
4/24/2013 
4/25/2013 
5/5/2013 

5/17/2013 
6/30/2013 
7/17/2013 
7/18/2013 
9/30/2013 
10/2/2013 
10/3/2013 
12/3/2013 
12/4/2013 

. 12/31/2013 

Grant Date Fair Value of 
Stock Awards 

($)* 

$ 10,244 
$ 7,967 
$ 2,965 
$ 3,902 
$ 7,976 
$ 3,989 
$ 3,972 
$ 3,020 
$ 4,025 
$ 7,978 
$ 3,016 
$ 10,487 
$ 8,016 
$ 3,978 
$ 12,027 
$ 2,978 
$ 96,540 
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Stock Awards 
Number of Shares of Stock Grant Date Grant Date Fair Value of 

or Units Stock Awards 
Name* (#) ($)* 
Charles G. Berg 128 3/6/2013 $ 7,805 

134 3{7/2013 $ 7,967 
50 3/31/2013 $ 2,965 

132 4/25/2013 $ 7,976 
68 5/5/2013 $ ,3,989 
62 5/17/2013 $ 3,972 
50 6/30/2013 $ 3,020 
68 7/17/2013 $ 4,025 

136 7/18/2013 $ 7,978 
53 9/30/2013 $ 3,016 

138 10/2/2013 $ 7,996 
139 10/3/2013 $ 8,016 
68 12/3/2013 $ 3,978 

210 12/4/2013 $ 12,027 
47 12/31/2013 $ 2,978 

TOTAL 1483 $ 87,708 
Carol Anthony ("John") 64 316/2013 $ 3,902 
Davidson 134 3{7/2013 $ 7,967 

92 3/31/2013 $ 5,455 
64 4/24/2013 $ 3,902 

132 4/25/2013 $ 7,976 
92 6/30/2013 $ 5,557 
68 7/17/2013 $ 4,025 

136 7/18/2013 $ 7,978 
97 9/30/2013 $ 5,519 
69 10/2/2013 $ 3,998 

139 10/3/2013 $ 8,016 
210 12/4/2013 $ 12,027 
87 12/31/2013 $ 5,513 

TOTAL 1,384 $ 81835 
Paul J. Diaz 134 3n12013 $ 7967 

50 3/31/2013 $ 2,965 
132 4/25/2013 $ 7,976 
50 6/30/2013 $ 3,020 

136 7/18/2013 $ 7,978 
53 9/30/2013 $ 3,016 

139 10/3/2013 $ 8,016 
140 12/4/2013 $ 8,018 
47 12/31/2013 $ 2,978 

TOTAL 881 $ 51,934 
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Stock Awards 
Number of Shares of Stock Grant Date Grant Date Fair Value of 

or Units Stock Awards 
Name• (#) ($)* 
Peter T. Grauer 128 3/6/2013 $ 7,805 

134 3/7/2013 $ 7,967 
92 3/31/2013 $ 5,455 

132 4/25/2013 $ 7,967 
68 5/5/2013 $ 3,989 
62 5/17/2013 $ 3,972. 

3,000 6/17/2013 $ 195,240 
92 6/30/2013 $ 5,557 
97 9/30/2013 $ 5,519 

138 10/2/2013 $ 7,996 
139 10/3/2013 $ 8,016 
136 12/3/2013 $ 7,956 
140 12/4/2013 $ 8.018 
87 12/31/2013 $ 5,513 

TOTAL 4,445 $ 280,979 
John M. Nehra 104 3/6/2013 $ 6,341 

134 3/7/2013 $ 7,967 
92 3/31/2013 $ 5,455 

132 4/25/2013 $ 7,978 
92 6/30/2013 $ 5,557 

136 7/18/2013 $ 7,976 
97 9/30/2013 $ 5,519 

112 10/2/2013 $ 6,489 

139 10/3/2013 $ 8,016 
87 12/31/2013 $ 5,513 

TOTAL 1,125 $ 66,811 
Dr. William L. Roper 136 3/6/2013 $ 8,293 

134 3/7/2013 $ 7,967 
92 3/31/2013 $ 5,455 

132 4/25/2013 $ 7,976 
68 5/5/2013 $ 3,989 
62 5/17/2013 $ 3,972 
92 6/30/2013 $ 5,557 

136 7/18/2013 $ 7,978 
97 9/30/2013 $ 5,519 

147 10/212013 $ 8,517 
139 10/3/2013 $ 8,016 
68 12/3/2013 $ 3,978 

140 12/4/2013 $ 8,018 
87 12/31/2013 $ 5,513 

TOTAL 1530 $ 90,748 
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Stock Awards 
Number of Shares of Stock Grant Date Grant Date Fair Value of 

Stock Awards 
($)* 

or Units 
Name• (#) 
Roger J. Valine 128 3/6/2013 $ 7,805 

134 3ll/2013 $ 7,967 
50 3/31/2013 $ 2,965 
64 4/24/2013 $ 3,902 

132 4/25/2013 $ 7,976 
50 6/30/2013 $ 3,020 
68 7/17/2013 $ 4,025 

136 7/18/2013 $ 7,978 
53 9/30/2013 $ 3,016 

138 10/2/2013 $ 7,996 
139 10/3/2013 $ 8,016 
68 12/3/2013 $ 3,978 

210 12/4/2013 $ 12,027 
47 12/31/2013 $ 2,978 

TOTAL 1,417 $ 83 649 
See Nore 19 lo the Consolldated Flnant:ie/ Stalemsnts Included in our Annual Report an Form 10-K for the year ended December 31, 2013 for a dscussion 
of /he 1'8/ewnt assurrpions used in calculating grant data fair value pursuant to FASS ASC Topic 718. 

(4) As of qecember 31, 2013, each IIO/HllfllOyee director had the fol/ov.ing number of RSU awards outstanding: Ms. Atway, 200; Mr. Barg, 200; Mr. Dalidson, 368; 
Mr. Diaz, 200; Mr. Grauer, 3,368; Mr.· Nahra, 368; Dr. Roper, 368; and Mr. Va6ne, 200. 

(5) The amounts shown in /his co/unn 18llect the aggregate grant dale fair value of aN SSAR awards granted to our directors during 2013 as estimated by the 
Company in acc:ordance v.ilh FASS ASC Topic 718. With raspacl to M6ssls. Dallidson, Nehra, Roper and Grauer. Includes 12,000 SSARs for sanice as chair of 
the Audit Conm'ltee, Compensation Comnitlee, Compfance Committee, lead independent lirector. raspecfiw/y. 

The grant date fair value of each such aware/ is set forth below: 

Name 
Pamela M. Arway 
Charles G. Berg 
Carol Anthony ("John") Davidson 
Paul J. Diaz 
Peter T. Grauer 
John M. Nehra 
Dr. William L Roper 
Roger J, Valine 

Number of 
Shares 

Underlying 
SSARs(#) 

24,000 
24,000 
36,000 
24,000 
36,000 
36,000 
36,000 
24,000 

Grant Date 

6/17/2013 
6/17/2013 
6/17/2013 
6/17/2013 
6/17/2013 
6/17/2013 
6/17/2013 
6/17/2013 

Grant Date 
Fair Value of 
Awards($)* 

$ 287,174 
$ 287,174 
$ 430,762 
$ 287,174 
$ 430,762 
$ 430,762 
$ 430,762 
$ 287,174 

See Nole 19 to Ille Consoldaled Financial Statements included in our Annual Report on Form 10-K for /he year ended DecerdJer 31, 2013 tor a discussion 
of the tl!leWlllt flSSUll¥llions used in calculating grant date fair value pursuant to FASS ASC Topic 718. 

(6) As of December 31, 2013, each non-el7fJ/oyee director. had the fo11ov.inr, nurdJer of SSARs outstanding: Ms. Atway, 79,500; Mr. Berg, 96,000; Mr. Dalidson, 
90,000; Mr. Diaz, 72,000; Mr. Grauer, 144,000; Mr. Nehra, 180,000; Dr. Roper. 144,000; and Mr. VaUne, 90,000. 

Our Non-Management Director Compensation Philosophy and Plan (the "Director Compensation Plan") sets forth the terms of our 
director compensation. There is no discretionary decision-making involved in director compensation. The Compensation Committee 
and the Board periodically review director compensation. The following describes the compensation paid to our non-employee 
directors for service as a director during 2013 under the Director Compensation Plan as set forth in the table above. Directors who 
are our employees or officers do not receive compensation for service on the Board or any committee of the Board. 

DAVITA HEALTHCARE PARTNERS INC. - 2014 Proxy Statement 86 

04393 



~F 14A http://www.sec.gov/ Archives/edgar/data/927066/0001193 I 2514 I 633 I 5/ ... 

Table of Contents 

Stock-Based Compensation 

Where applicable, the figures presented in this proxy statement have been adjusted to reflect the two-for-one split of our common 
stock in the form of a stock dividend payable on September 6, 2013. 

New Directors. Under the Director Compensation Plan, each of our non-employee directors is entitled to receive SSARs on a base 
number of 20,000 shares of our common stock upon appointment to the Board, priced at the closing price on the date of grant. 
vesting 25% per year beginning on the first anniversary of the date of grant and expiring five years after the date of grant The Board 
is permitted to issue stock options in lieu of SSARs in its discretion. 

Annual Grant. Under the Director Compensation Plan, each of our non-employee directors is entitled to receive SSARs on a base 
number of 24,000 shares of our common stock for total service of at least one year in such capacity on the Board, granted on, and 
priced as of close of the market on, the date of our annual stockholder meeting, vesting in Ml on the one year anniversary of the 
date of grant, With acceleration of vesting upon a Change of Control (as defined above "DefinHions Under Stock-Based Award 
Agreements"}, and expiring five years after the date of grant This award is not available for service of less than one year. The Board 
is permitted to issue options in lieu of SSARs in its discretion. 

Additional Annual Grant to Lead Independent Director and Primary Committee Chairs. The chairs of the Audit, Compensation and 
Compliance Committees and the lead independent director are also entiUed to receive additional SSARs on a base number of 
12,000 shares of our common $ck for total service in such capacity of at least one year, or the pro rata equivalent for service of 
less than one year, granted on, and priced as of the close of the market on, the date of our annual meeting of stockholders, vesting 
in full on the one year anniversary of the date of grant, wiUl acceleration of vesting upon a Change of Control, and expiring five years 
after Ule date of the grant Vesting of these SSARs continues so long as the non-employee director continues to serve on the Board 
even if he or she is no longer a committee chair or lead independent director. The Board is permitted to issue stock options in Heu of 
SSARs in its discretion. 

Under the Director Compensation Plan, the lead independent director also receives addHional RSUs of 3,000 shares, or the pro rata 
equivalent for services of Jess than one year, that are granted on the date of our annual meeting of stockholders and that vest 100% 
upon issuance, but under which receipt of shares is automatically deferred for one year from the grant date. 

With respect to the additional retainers and equity grants to the lead independent director and the chairs of the Audit, Compensation 
or Compliance Committee, if the lead independent director also serves as a chair of the Audit, Compensation or Compliance 
Committee, the lead independent director wiU not be entitled to receive the additional retainers and equity grants for serving as the 
chair of the Audit, Compensation or Compliance Committee, in addition to the retainers and equity grants he or she is entitled to 
receive as the lead independent director, unless the Compensation Committee determines otherwise. 

Annual Retainers 

Annual Retainer. Pursuant to the Director Compensation Plan, each of our non-employee directors is entitled to receive an annual 
retainer of $24,000 per year, paid quarterly in arrears. The annual retainer is paid half in cash and half in RSUs which are 100% 
vested upon issuance, but under which receipt of shares is automatically deferred to one year from the grant date. 

Lead Independent Director and Committee Chairs Retainer. Under the Director Compensation Plan, the chairs of the Audit, 
Compensation and Compliance Committees and the lead independent director receive an additional retainer of $20,000 per year, 
paid quarterly in arrears. The retainer is paid half in cash and half in RSUs which are 100% vested upon issuance, but under which 
receipt of shares is automatically deferred to one year from the grant date. 

Proration of Quarterly RetaiQer - Upon Appointment. The quarterly retainer due a director elected during a quarter is prorated and 
paid half in cash and half in stock. 

Proration of Quarterly Retainer - Upon Termination. The quarterly retainer due a director terminating service during a quarter is 
prorated and paid in cash only. 
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Meeting Fees 

Board Meetings. Under the Director Compensation Plan, our non-employee directors are entiUed to receive $8,000 in the form of 
common stock for each Board meeting attended in person. 

Telephonic Board Meetings. Non-employee directors are entitled to receive $2,000 in cash for each telephonic meeting that lasts 
more than one and a half hours. · 

Committee Meetings. For committee meetings, additional compensation of $4,000 is paid in the form of common stock for each 
meeting attended in person (except $4,500 is paid in common stock for the chairs of the Clinical Performance and Public Policy 
committees and $2,500 is paid in common stock for other members of these two committees). 

Telephonic Committee Meetings. For committee meetings, additional compensation of $2,000 in cash is paid for each telephonic 
meeting that lasts more than one hour (except $2,500 in cash is paid for chairs of the Clinical Performance and Public Policy 
committees and $1,500 in cash is paid for other members of these two committees). Each member of the Audit Committee is entiUed 
to receive $2,000 in cash for each telephonic meeting of the Audit Committee related to quarterly earnings releases. Committee 
meeting fees are paid for all convnitlee meetings held on the same day as regular Board meetings, other than meetings of the 
Nominating and Governance Committee. 

Expense Reimbursement and Per Diem Compensation 

Expense Reimbursement. Under the Director Compensation Plan, we reimburse our directors for their reasonable out-of-pocket 
expenses incurred in connection with their travel to and attendance at meetings of the Board or any committee thereof and other 
Board-related business. 

Per Diem Compensation. In addition, in 2013, we changed to Director Compensation Plan to compensate our non-employee 
directors on a per diem, hourly or other basis at a rate that is reasonable and fair to the Company as determined at the discretion of 
the lead independent <ftreetor, the Board or the Compensation Committee, as appficable, for significant time spent outside of Board 
or committee meetings or for meetings or activities outside the scope of normal board duties, induding director training, meeting with 
Company management or external auditors, interviewing director candidates or other activities deemed necessary by a co-chairman 
of the Board, the lead independent director. The per diem rate is paid on a pro rata basis for activities that do not require a full day of 
service. 

COMPENSATION COMMITTEE INTERLOCKS 
AND INSIDER PARTICIPATION 
No member of the Compensation Committee has served as one of our officers or employees at any time. During 2013, none of our 
executive officers served as a member of the compensation committee or board of directors of any other company whose executive 
officer(s) served as a member of our Compensation Committee or Board. 
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CERTAIN RELATIONSHIPS 
AND RELATED TRANSACTIONS 

We or one of our subsidiaries may occasionally enter into transactions with certain "related persons." Related persons include our 
executive officers, directors, nominees for directors, 5% or more beneficial owners of our common stock and immediate family 
members of these persons. We refer to transactions invoMng amounts in excess of $120,000 and in which the related person has a 
direct or indirect material interest as "related person transactions." Each related person transaction must be approved or ratified in 
accordance with the Company's written Related Person Transactions Policy by the Audit Committee of the Board or, if the Audit 
Committee of the Board determines that the approval or ratification of such. related person transaction should be considered by all 
disinterested members of the Board, by the vote of a majority of such disinterested members. 

The Audit Committee considers all relevant factors when determining whether to approve or ratify a related person transaction 
including, without limitation, the following: 

• the size of the transaction and the amount payable to a related person; 

• the nature of the interest of the related person in the transaction; 

• whether the transaction may involve a conflict of interest; and 

• whether the transaction involves the provision of goods or services to the Company that are available from unaffiliated third 
parties and, if so, whether the transaction is on terms and made under circumstances that are at least as favorable to the 
Company as would be available in comparable transactions with or involving unaffiliated third parties. 

The Company's Related Person Transactions Policy is available under the Corporate Governance section of our website, located at 
http://www.davita.com/about/Corporate-govemance. 

The Keele Group provided outside counsel legal services to the Company in 2013. Chris Keele, a partner of The Keele Group, is an 
immediate family member who shares a household with Kim Rivera, our Chief Legal Officer. The Company paid The Keele Group 
total fees of $420,000 for legal and consulting services during 2013. Ms. Rivera did not participate in the engagement of, nor does 
she manage or oversee the services provided to the Company by, The Keele Group. 

AUDIT COMMITTEE REPORT 

The Audit Committee of the Board of Directors is responsible for providing independent. objective oversight of the Company's 
accounting functions and internal controls. The Audit Committee is composed of three directors, each of whom is independent as 
defined by New York Stock Exchange listing standards. The Audit Committee operates under a written charter approved by the 
Board of Directors. 

The Audit Committee is directly responsible for the appointment and compensation of the Company's independent registered public 
accounting firm, KPMG LLP, as well as monitoring the independence, qualifications and performance of KPMG LLP and the 
Company's internal audit function. In addition, the Audit Committee has considered whether the provision of non-audit services to the 
Company by KPMG LLP is compatible with maintaining KPMG LLP's independence. 

Management is responsible for internal controls and the financial reporting process. The independent registered public accounting 
firm is responsible for performing an independent audit of the Company's consolidated financial statements in accordance with the 
standards of the Public Company Accounting Oversight Board (United States) and an audit of the effectiveness of internal controls 
over financial reporting. The Audit Committee's responsibility is to monitor and oversee these processes. 
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The Audit Committee has met and held discussions with. the Company's internal auditors and KPMG LLP, with and without 
management present, to discuss the scope of their audit plans, results of their examinations, their evaluations of the Company's 
internal controls, and the overall quality of the Company's financial reporting. 

The Audit Committee engaged the independent registered public accounting firm to conduct the independent audit. The Audit 
Committee reviewed and discussed with management the December 31, 2013 audited consolidated financial statements. The Audit 
Committee also discussed with the independent registered public accounting firm the matters required to be revieWed by the 
Statement on Auditing Standards No. 61, as amended (Communication with Audit Committees), as adopted by the Public Company 
Accounting Oversight Board. In addition, the Audit Committee received the written disclosures and the letter from the independent 
registered public accounting firm required by applicable requirements of the Public Company Accounting Oversight Board regarding 
the independent registered public accounting firm's communications with the Audit Committee concerning independence and has 
discussed with the independent registered public accounting firm its independence. 

Based upon the Audit Committee's reviews and discussions with management and the independent registered public accounting 
firm, referred to above, the Audit Committee recommended to the Board of Directors that the audited consolidated financial 
statements be induded in the Company's Annual Report on Form 10-K for the year ended December 31, 2013 for filing with the 
Securities and Exchange Commission. 

THE AUDIT COMMITTEE 
Carol Anthony (" John") Davidson (Chairman) 
Pamela M. Arway (former member) 
Charles G. Berg 
Roger J. Valine 
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STOCKHOLDER PROPOSALS 
FOR 2015 ANNUAL MEETING 

If you wish to present a proposal for action at the 2015 annual meeting of stockholders and wish to have it included in the proxy 
statement and form of proxy that management will prepare, you must notify us no later than January 6, 2015 in the form required 
under the rules and regulations promulgated by the SEC. Otherwise, your proposal will not be included in management's proxy 
materials. 

If you wish to present a proposal for action at the 2015 annual meeting of stockholders, even though it will not be included in 
management's proxy materials, our bylaws require that you must notify us no later than March 19, 2015, and no earlier than 
February 17, 2015. We advise you to review our bylaws, which contain these and other requirements with respect to advance notice 
of stockholder proposals, including certain information that must be included concerning the stockholder and each proposal. Our 
bylaws are available under the Corporate Governance section of our website, located at http:l/www.davita.com/about/corporate­
govemance. 

OTHER MATTERS 

The Board does not know of any other matters to be presented at the 2014 annual meeting of stockholders but. if other matters do 
properly come before the meeting, it is intended that the persons named as proxies in the proxy card will vote on them in accordance 
with their best judgment. 

A copy of our 2013 Annual Report to Stockholders accompanies this Proxy Statement. The 2013 Annual Report to Stockholders 
includes our audited financial statements for the year ended December 31, 2013. Our Annual Report on Form 10-K Includes these 
financial statements, as well as other supplementary financial information and certain schedules. The Annual Report on Form 10-K is 
not part of our proxy soliciting material. Copies of the Annual Report on Form 10-K, without exhibits, can be obtained without 
charge by contacting Investor Relations at the following address: Attn: Investor Relations, DaVita HealthCare Partners Inc., 
2000 16th Street, Denver, Colorado 80202, (888) 484-7505 or through our website, located at http://www.davlta.com. 

May 8, 2014 

By order of the Board of Directors, 

Martha Ha 
Corporate Secretary 
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2011 INCENTIVE AWARD PLAN 
(As amended and restated effective upon stockholder approval) 
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DAVITA HEALTHCARE PARTNERS INC. 
2011 INCENTIVE AWARD PLAN 

(As amended and restated effective upon stockholder approval on ._I _ __.), 2014) 

ARTICLE 1 

PURPOSE 

The purpose of the DaVita HealthCare Partners Inc. 2011 Incentive Award Plan (as it may be amended or restated from 
time to time, the "Plan") is to promote the success and enhance the value of DaVita HealthCare Partners Inc. (the "Company") by 
linking the individual interests of the members of the Board, Employees and Consultants to those of Company stockholders and by 
providing such individuals with an incentive for outstanding performance to generate superior returns to Company stockholders. The 
Plan is further intended to provide flexibility to the Company in its ability to motivate, attract, and retain the services of members of 
the Board, Employees and Consultants upon whose judgment, interest, and special effort the successful conduct of the Company's 
operations is largely dependent The Plan constitutes an amendment and restatement of the DaVita Inc. 2002 Equity Compensation 
Plan, as amended (the "2002 Plan"). 

ARTICLE 2 

DEFINITIONS AND CONSTRUCTION 

Wherever the following terms are used in the Plan they shall have the meanings specified below, unless the context clearly 
indicates..othelWise. The singular pronoun shall inclUde the plural where the context so indicates. 

2.1 "Administrator" shall mean the entity that conducts the general administration of the Plan as provided in Article 13. 
With reference to the duties of the Committee under the Plan which have been delegated to one or more persons pursuant to 
Section 13.6, or as to which the Board has assumed, the term "Administrator" shall refer to such person(s) unless the Committee or 
the Board has revoked such delegation or the Board has terminated the assumption of such duties. 

2.2 "Affiliate· shall mean (a) any Subsidiary; and (b) any domestic eligible entity that is disregarded, under Treasury 
Regulation Section 301.7701-3, as an entity separate from either (i) the Company or (ii) any Subsidiary. 

2.3 "Applicable Accounting Standards' shall mean Generally Accepted Accounting Principles in the United States, 
International Financial Reporting Standards or such other accounting principles or standards as may apply to the Company's 
financial statements under United States federal securities laws from time to time. 

2.4 "Award" shall mean an Option, a Restricted Stock award, a Restricted Stock Unit award, a Performance Award, a 
Dividend Equivalents award, a Deferred Stock award, a Deferred Stock Unit award, a Stock Payment award or a Stock Appreciation 
Right, which may be awarded or granted under the Plan (collectively, "Awards"). 

2.5 "Award Agreemenr shall mean any written notice, agreement, terms and conditions, contract or other instrument or 
document evidencing an Award, including through electronic medium, which shall contain such terms and conditions with respect to 
an Award as the Administrator shall determine consistent with the Plan. 

2.6 "Award Limit" shall mean with respect to Awards that shall be payable in Shares or in cash, as the case may be, the 
respective limit set forth in Section 3.3. 

2. 7 "Board" shall mean the Board of Directors of the Company. 
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2.8 "Code" shall mean the Internal Revenue Code of 1986, as amended from time to time, together with the regulations 
and official guidance promulgated thereunder. 

2.9 "Committee" shall mean the Compensation Committee of the Board, or another committee or subcommittee of the 
Board, appointed as provided in Section 13.1. 

2.10 "Common Stock" shall mean the common stock of the Company, par value $0.001 per share. 

2.11 "Company• shall have the meaning set forth in Article 1. 

2.12 "Consultanr shall mean any consultant or adviser engaged to provide servioes·to the Company or any Affiliate that 
qualifies as a consultant under the applicable rules of the Securities and Exchange Commission for registration of shares on a Form 
S-8 Registration Statement. 

2.13 "Covered Employee· shall mean any Employee who is, or could be, a "covered employee" within the meaning of 
Section 162(m) of the Code. 

2.14 "Deferred Stock" shall mean a right to receive Shares awarded under Section 11.5 . 

.. 2.15 "Deferred Stock Unir shall mean a right to receive Shares awarded under Section 11.4. 

2.16 "Director" shall mean a member of the Board, as constituted from time to time. 

2.17 "Director Compensation Policy" shall have the meaning set forth in Section 4.6. 

2.18 "Dividend Equivatenr shall mean a right to receive the equivalent value (in cash or Shares) of dividends paid on 
Shares, awarded under Section 11.2. 

2.19 "DRO" shall mean a domestic relations order as defined by the Code or liUe I of the Employee Retirement Income 
Security Act of 1974, as amended from time to time, or the rules thereunder. 

2.20 "Effective Date• shall mean the date the Plan is approved by the Company's stockholders. 

2.21 'Eligible Individual" shall mean any person who is an Employee, a Consultant or a Non-Employee Director, as 
determined by the Committee. 

2.22 'Employee" shall mean any officer or other employee (as determined in accordance with Section 3401(c) of the 
Code and the Treasury Regulations thereunder) of the Company or of any Affiliate. 

2.23 "Equity Restructuring" shall mean a nonreciprocal transaction between the Company and its stockholders, such as 
a stock dividend, stock split, spin-off, rights offering or recapitalization through a large, nonrecurring cash dividend, that affects the 
number or kind of shares of Common Stock (or other securities of the Company) or the share price of Common Stock (or other 
securities) and causes a change in the per share value of the Common Stock underlying outstanding Awards. 

2.24 · "Exchange Acr shall mean the Securities Exchange Act of 1934, as amended from time to time. 

2.25 "Fair Market Value" shall mean, as of any given date, the value of a Share determined as follows: 

(a) If the Common Stock is listed on any (i) established securities exchange (such as the New York Stock 
Exchange, the NASDAQ Global Market and the NASDAQ Global Select Market), (ii) national market system or (iii) automated 
quotation system on which the Shares are listed, quoted or traded, its Fair Market Value shall be the closing sales price for a Share 
as quoted on such exchange or system for such date or, if there is no closing sales price for a Share on the date in question, the 
closing sales price for a Share on the last preceding date for which such quotation exists, as reported in The Wall Street Journal or 
such other source as the Administrator deems reliable: 
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(b) If the Common Stock is not listed on an established securities exchange, national market system or 
automated quotation system, but the Common Stock is regularly quoted by a recognized securities dealer, its Fair Market Value shall 
be the mean of the high bid and low asked prices for such date or, if there are no high bid and low asked prices for a Share on such 
date, the high bid and low asked prices for a Share on the last preceding date for which such information exists, as reported in The 
Wall Street Journal or such other source as the Administrator deems reliable; or 

(c) If the Common Stock is neither listed on an established securities exchange, national market system or 
automated quotation system nor regularly quoted by a recognized securities dealer, its Fair Market value shall be established by the 
Administrator in good faith. 

2.26 "Full Value Award" shall mean any Award other than (i) an Option, (ii) a Stock Appreciation Right or (iii) any other 
Award for which the Holder does not pay the grant-date Fair Market Value of the Common Stock subject to such Award (whether 
directly or by forgoing a right to receive a payment of cash or Shares from the Company or any Affiliate). 

2.27 "Greater Than 10% Stockholder" shall mean an individual then owning (within the meaning of Section 424(d) of the 
Code) more than 10% of the total combined voling power of aU classes of stock of the Company or any subsidiary corporation (as 
defined in Section 424(f) of the Code) or parent corporation thereof (as defined in Section 424(e) of the Code). 

2.28 "Holder" shall mean a person who.has been granted an Award. 

2.29 "Incentive Stock Option· shall mean an Option that is intended to qualify as an incentive stock option and conforms 
to the applicable provisions of Section 422 of the Code. 

2.30 "Non-Employee Director" shall mean a Director of the Company who is not an Employee. 

2.31 "Non-Qualified Stock Option• shall mean an Option that is not an Incentive Stock Option. 

2.32 "Option· shaH mean a right to purchase Shares at a specified exercise or base price, granted under Article 6. An 
Option shall be either a Non-QuaHfied Stock Option or an Incentive Stock Option; provided. however. that Options granted to 
Non-Employee Directors and Consultants shaU only be Non-Qualified Stock Options. 

2.33 "Option Term• shall have the meaning set forth in Section 6.4. 

2.34 "Parenr shall mean any entity (other than the Company), whether domestic or foreign, in an unbroken chain of 
entities ending with the Company if each of the entities other than the Company beneficially owns, at the time of the determination, 
securities or interests representing at least fifty percent (50%) of the total combined voting power of all classes of securities or 
interests in one of the other entities in such chain. 

2.35 "Performance Award' shall mean a cash bonus award, stock bonus award, performance award or incentive award 
that is paid in cash, Shares, Awards or a combination, awarded under Section 11.1. 

2.36 "Performance-Based Compensation' shall mean any compensation that is intended to qualify as 
"performance-based compensation" as described in Section 162(m)(4)(C) of the Code. 

2.37 "Performance Criteria' shall mean the criteria (and adjustments) that the Committee selects for an Award for 
purposes of establishing the Performance Goal or Performance Goals for a Performance Period, determined as follows: 

(a) The Performance Criteria that shall be used to establish Performance Goals are limited to the following: 
(i) net earnings (either before or after one or more of the following: (A) interest. (B) taxes, (C) depreciation and (D) amortization); 
(ii) gross or net sales or revenue; (iii) net income (either before or after 
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taxes); (iv) adjusted net income; (v) operating earnings or profit; (Vi) cash flow Oncluding, but not limited to, operating cash flow and 
free cash flow); (vii) return on assets; (viii) return on capital; (ix) return on stockholders' equity; (x) total stockholder return; (xi) return 
on sales; (xii) gross or net profit or operating margin; (xiii} costs; (xiv) funds from operations; (xv) expenses; (xvi) working capital; 
(xvii) earnings per share; (xviii) adjusted earnings per share; (xix) price per Share; (xx) regulatory body approval for 
commercialization of a product; (xxi) implementation or completion of critical projects; (xxii) market share; (xxili) economic value; 
(xxix) non-acquired growth; (XXX} new market entries; (xxxi) acquisition targets; (xxxii) treatment growth; (xxxiii) patient growth; 
(xxxiv) center growth; (xxxv) clinical outcomes (including mortality rates) and processes; (xxxvi) physician recruitment; 
(xxxvii) physician retention; (xxxviii) physician relations; (xix) employee turnover; (xi) employee relations; (xii) patient retention and 
satisfaction; (xiii) improvements in reimbursement economics; (xliii) commercial payor relationships and contract related targets; 
(xliv) public policy efforts and investigation; and (xiv) legal proceedings and litigation outcomes, any of which may be measured 
either (A} on an absolute or per share basis or (B) in absolute terms or as compared to any incremental increase or decrease or as 
compared to results of a peer group or to market performance indicators or indices, as may be applicable. Such business criteria 
may, in the discretion of the Committee, be applied to the Participant, the Company as a whole, or any designated subsidiary, 
business unit or relevant geography of the Company. 

(b) The Administrator may, in its sole discretion, provide that one or more objectively determinable adjustments 
shall be made to one or more of the Performance Goals. Such adjustments may include one or more of the following: (i) items 
related to a change in accounting principle; (ii} items relating to financing activities; (iii) expenses for restructuring or productivity 
initiatives; (iv) other non-operating items; (v) items related to acquisitions; (vi) items attributable to the business operations of any 
entity acquired by the Company during the Performance Period; (vii) items related to the disposal of a business or segment of a 
business; (viii) items related to discontinued operations that do not qualify as a segment of a business under Applicable Accounting 
Standards; (ix) items attributable to any stock dMdend, stock split, combination or exchange of stock occurring during the 
Performance Period; (x) any other items of significant income or expense which are determined to be appropriate adjustments; 
(xi) items relating to unusual or extraordinary corporate transactions, events or developments, (xii) items related to amortization of 
acquired intangible assets; (xiii) items that are outside the scope of the Company's core, on-going business activities; (xiv) items 
related to acquired in-process research and development; (xv) items relating to changes in tax laws; (xvi) items relating to major 
licensing or partnership arrangements; (xvii) items relating to asset impairment charges; (xviii} items relating to gains or losses for 
litigation, arbitration and contractual settlements; or (xix) items relating to any other unusual or nonrecurring events or changes In 
applicable laws, accounting principles or business conditions. For an Awards intended to qualify as Performance-Based 
Compensation, such determinations shall be made within the time prescribed by, and otherwise in compliance with, Section 162(m} 
of the Code. 

2.38 "Performance Goals" shall mean, for a Performance Period, one or more goals established in writing by the 
Administrator for the Performance Period based upon one or more Performance Criteria. Depending on the Performance Criteria 
used to establish such Performance Goals, the Performance Goals may be expressed in terms of overall Company performance or 
the performance of a Subsidiary, division, business unit, or an individual. The achievement of each Performance Goal shall be 
determined, to the extent applicable, with reference to Applicable Accounting Standards. 

2.39 "Performance Period" shall mean one or more periods of time, which may be of varying and overlapping durations, 
as the Administrator may select, over which the attainment of one or more Performance Goals will be measured for the purpose of 
determining a Holder's right to, and the payment of, an Award. 

2.40 "Performance Stock Unit" shall mean a Performance Award awarded under Section 11.1 which is denominated in 
units of value including dollar value of shares of Common Stock. 

2.41 "Permitted Transferee" shall mean, with respect to a Holder, any "family member" of the Holder, as defined under 
the instructions to use the Form S-8 Registration Statement under the Securities Act, after taking into account any state. federal, 
local or foreign tax and securities laws applicable to transferable Awards. 

2.42 "Plan· shall have the meaning set forth in Article 1. 
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2.43 "Program· shall mean any program adopted by the Administrator pursuant to the Plan containing the terms and 
conditions intended to govern a specified type of Award granted under the Plan and pursuant to which such type of Award may be 
granted under the Plan. 

2.44 "Restricted Stock" shall mean Common Stock awarded under Article 10 that is subject to certain restrictions and 
may be subject to risk of forfeiture or repurchase. 

2.45 "Restricted Stock Units" shall mean the right to receive Shares awarded under Article 9. 

2.46 • Securities A.cf' shall mean the Securities Act of 1933, as amended. 

2.47 "Shares· shall mean shares of Common Stock. 

2.48 "Stock Appreciation Right" shall mean a stock appreciation right granted under Article 8. 

2.49 "Stock Appreciation Right Term• shall have the meaning set forth in Section 8.4. 

2.50 "Stock Payment" shall mean (a) a payment in the form of Shares, or (b) an option or other right to purchase 
Shares, as part of a bonus, deferred compensation or other arrangement, awarded under Section 11.3. 

2.51 "Subsidiary" shaH mean any entity (other than the Company), whether domestic or foreign, in an unbroken chain of 
entities beginning with the Company if each of the entities other than the last entity in the unbroken chain beneficially owns, at the 
time of the determination, securities or interests representing at least fifty percent (50%) of the total combined voting power of all 
classes of securities or interests in one of the other entities in such chain. 

2.52 "Substitute Award" shall mean an Award granted under the Plan upon the assumption of, or in substitution for, 
outstanding equity awards previously granted by a company or other entity in connection with a corporate transaction, such as a 
merger, combination, consolidation or acquisition of property or stock; provided, however, that in no event shall the term "Substitute 
Award" be construed to refer to an award made in connection with the cancellation and repricing of an Option or Stock Appreciation 
Right. 

2.53 "Termination of Service" shall mean: 

(a) As to a Consultant, the time when the engagement of a Holder as a Consultant to the Company or an 
Affiliate is terminated for any reason, with or without cause, including, without limitation, by resignation, discharge. death or 
retirement, but excluding terminations where the Consultant simultaneously commences or remains in employment or service with 
the Company or any Affiliate. 

(b) As to a Non-Employee Director, the time when a Holder who is a Non-Employee Director ceases to be a 
Director for any reason. including, without limitation, a termination by resignation, failure to be elected, death or retirement, but 
excluding terminations where the Holder simultaneously commences or remains in employment or service with the Company or any 
Affiliate. 

(c) As to an Employee, the time when the employee-employer relationship between a Holder and the Company 
or any Affiliate is terminated for any reason, including, without limitation, a termination by resignation, discharge, death, disability or 
retirement; but excluding terminations where the Holder simultaneously commences or remains in employment or service with the 
Company or any Affiliate. 

The Administrator, in its sole discretion, shall determine the effect of all matters and questions relating to Terminations of 
Service, including, without limitation, the question of whether a Termination of Service resulted from a discharge for cause and all 
questions of whether particular leaves of absence constitute a Termination of Service; provided, however, that, with respect to 
Incentive Stock Options. unless the Administrator otherwise provides in the terms of. the Program, the Award Agreement or 
otherwise, a leave of absence, change in status from an employee to an independent contractor or other change in the employee­
employer relationship shall 
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constitute a Termination of Service only if, and to the extent that, such leave of absence, change in status or other change interrupts 
employment for the purposes of Section 422(a)(2) of the Code and the then applicable regulations and revenue rufings under said 
Section. For purposes of the Plan, a Holder's employee-employer relationship or consultancy relations shaU be deemed to be 
terminated in the event that the Affiliate employing or contracting with such Holder ceases to remain an Affiliate following any 
merger, sale of stock or other corporate transaction or event (including, without limitation, a spin-off). 

ARTICLE3 

SHARES SUBJECT TO THE PLAN 

3.1 Number of Shares. 

(a) Subject to Section 14.2 and Section 3.1(b), the number of Shares authorized for issuance under the Plan is 
47, 178,338. Shares available for issuance under the Plan shall be reduced by 3.5 Shares for each Share delivered in settlement of 
any Full Value Award. Further, subject to Section 14.2, the number of Shares authorized for grant as Incentive Stock Options shall 
be no more than seven million five hundred thousand (7,500,000). 

(b) If any Shares subject to an Award granted under the Plan that is not a Full Value Award are forfeited or 
expire or such Award is settled for cash (in whole or in part), the Shares subject to such Award shall, to the extent of such forfeiture, 
expiration or cash settlement, again be available for future grants of Awards under the Plan. To the extent that a Fun Value Award 
granted under the Plan is forfeited or expires or such Full Value Award is settled for cash (in whole or in part), the Shares available 
under the Plan shaH be increased by 3.5 Shares subject to such Full Value Award that is forfeited, expired or settled in cash. 
Notwithstanding anything to the contrary contained herein, the following Shares shall not be added to the Shares authorized for grant 
under Section 3.1 (a) and wiD not be available for future grants of Awards: (i) Shares tendered by a Holder or withheld by the 
Company in payment of the exercise or base price of an Option; (ii) Shares tendered by the Holder or withheld by the Company to 
satisfy any tax withholding obligation with respect to an Award; and (iii) Shares subject to a Stock Appreciation Right that are not 
issued in connection with the stock setUement of the Stock Appreciation Right on exercise thereof. Any Shares repurchased by the 
Company under Section 10.4 at the same price paid by the Holder so that such Shares are returned to the Company will again be 
available for Awards. The payment of Dividend Equivalents in cash in conjunction with any outstanding Awards shall not be counted 
against the shares available for issuance under the Plan. Notwithstanding the provisions of this Section 3.1(b), no Shares may again 
be optioned, granted or awarded if such action would cause an Incentive Stock Option to fail to qualify as an incentive stock option 
under Section 422 of the Code. 

(c) Substitute Awards shall not reduce the Shares authorized for grant under the Plan. Additionally, in the event 
that a company acquired by the Company or any Affifiate or with which the Company or any Affiliate combines has shares available 
under a pre-existing plan approved by stockholders and not adopted in contemplation of such acquisition or combination, the shares 
available for grant pursuant to the terms of such pre-existing plan (as adjusted, to the extent appropriate, using the exchange ratio or 
other adjustment or valuation ratio or formula used in such acquisition or combination to determine the consideration payable to the 
holders of common stock of the entities party to such acquisition or combination) may be used for Awards under the Plan and shall 
not reduce the Shares authorized for grant under the Plan; provided that Awards using such available shares shall not be made after 
the date awards or grants could have been made under the terms of the pre-existing plan, absent the acquisition or combination, and 
shall only be made to individuals who were not employed by or providing services to the Company or its Affiliates immediately prior 
to such acquisition or combination. 

3.2 Stock Distributed. Any Shares distributed pursuant to an Award may consist, in whole or in part, of authorized but 
unissued Common Stock, Common stock in treasury or Common Stock purchased on the open market in management's sole 
discretion in compliance with the Plan and applicable law. 

3.3 Limitation on Number of Award Shares and Dollar Amounts. Notwithstanding any provision in the Plan to the 
contrary, and subject to Section 14.2, the maximum aggregate number of Shares with respect to one or more Awards that may be 
granted to any one person during any consecutive twelve (12) month period (measured 
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from the date of any grant) shall be two million two hundred fifty thousand (2,250,000) and the maximum aggregate amount of cash 
that may be paid in cash to any one person during any consecutive twelve (12) month period (measured from the date of any 
payment) with respect to one or more Awards payable in cash shall be ten million dollars ($10,000,000). 

3.4 Full Value Award Vesting Limitations. Except as may be determined by the Administrator in the event of a 
consummation of a change of control of the Company, or the Holder's death, disability or retirement, notwithstanding any other 
provision of the Plan to the contrary, a Full value Award shall not become My vested earlier than three years from the grant date 
(two years in the case of Employees who are not executives of the Company (holding the titte of vice president or an equivalent titte 
and above), or, in the case of vesting based upon the attainment of performance-based objectives, over a period of not less than one 
year); provided, however, that notwithstanding the foregoing, Full Value Awards (a) that do not exceed in the aggregate 5% of the 
Shares available pursuant to Section 3.1(a) shall not be subject to such minimum vesting provisions and (b) the Company may grant 
a Full value Award to Employees newly hired by the Company or any of its Subsidiaries without respect to such minimum vesting 
provisions. · 

ARTICLE4 

GRANTING OF AWARDS 

4.1 Participation. The Administrator may, from time to time, select from among all Eligible Individuals, those to whom an 
Award shall be granted and shall determine the nature and amount of each Award, which shall not be inconsistent with the 
requirements of the Plan. Except as provided in Section 4.6 regarding the grant of Awards pursuant to the Director Compensation 
Policy, no Eligible Individual shall have any right to be granted an Award pursuant to the Plan. 

4.2 Award Agreement Each Award shall be evidenced by an Award Agreement that sets forth the terms, conditions and 
limitations for such· Award, which may include the term of the Award, the provisions applicable in the event of the Holder's 
Termination of Service, and the Company's authority to unilaterally or bilaterally amend, modify, suspend, cancel or rescind an 
Award. Award Agreements evidencing Awards intended to qualify as Performance-Based Compensation shall contain such terms 
and conditions as may be necessary to meet the applicable provisions of Section 162(m) of the Code. Award Agreements 
evidencing Incentive Stock Options shall contain such terms and conditions as may be necessary to meet the applicable provisions 
of Section 422 of the Code. 

4.3 Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan, the Plan, and any 
Award granted or awarded to any individual who is then subject to Section 16 of the Exchange Act, shall be subject to any additional 
limitations set forth in any applicable exemptive rule under Section 16 of the Exchange Act (including Rule 16b-3 of the Exchange 
Act and any amendments thereto) that are requirements for the application of such exemptive rule. To the extent permitted by 
applicable law, the Plan and Awards granted or awarded hereunder shall be deemed amended to the extent necessary to conform to 
such applicable exemptive rule. 

4.4 At-WiU Employment Voluntary Participation. Nothing in the Plan or in any Program or Award Agreement hereunder 
shall confer upon any Holder any right to continue in the employ of, or as a Director or Consultant for, the Company or any Affiliate, 
or shall interfere with or restrict in any way the rights of the Company and any Affiliate, which rights are hereby expressly reserved, 
to discharge any Holder at any time for any reason whatsoever, with or without cause, and with or without notice, or to terminate or 
change all other terms and conditions of employment or engagement, except to the extent expressly provided otherwise in a written 
agreement between the Holder and the Company or any Affiliate. Participation by each Holder in the Plan shall be voluntary and 
nothing in the Plan shall be construed as mandating that any Eligible Individual shall participate in the Plan. 

4.5 Foreign Holders. Notwithstanding any provision of the Plan to the contrary, in order to comply with the laws in 
countries other than the United States in which the Company and its Affiliates operate or have Employees, Non-Employee Directors 
or Consultants, or in order to comply with the requirements of any foreign 
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securities exchange, the Administrator, in its sole discretion, shall have the power and authority to: (a) determine which Affiliates 
shall be covered by the Plan; (b) determine which Eligible Individuals outside the United States are eligible to participate in the Plan; 
(c) modify the terms and conditions of any Award granted to 8igible Individuals outside the United States to comply with applicable 
foreign laws or listing requirements of any such foreign securities exchange; (d) establish subplans and modify exercise procedures 
and otiler terms and procedures, to the extent such actions may be necessary or advisable (any such subplans and/or modifications 
shall be attached to the Plan as appendices); provided, however, that no such subplans and/or modifications shall increase the share 
timitations contained in Sections 3.1 and 3.3; and (e) take any action, before or after an Award is made, that it deems advisable to 
obtain approval or comply with any necessary local governmental regulatory exemptions or approvals or listing requirements of any 
such foreign securities exchange. Notwithstanding the foregoing, the Administrator may not take any actions hereunder, and no 
Awards shall be granted, that would violate the Code. the Exchange Act, the Securities Act, any other securities law or governing 
staMe, the rules of the securities exchange or automated quotation system on which the Shares are listed, quoted or traded or any 
other applicable law. For purposes of the Plan, all references to foreign laws, rules, regulations or taxes shall be references to the 
laws, rules, regulations and taxes of any applicable jurisdiction other than the United States or a political subdivision thereof. 

4.6 NorrEmployee Director Awards. The Administrator may, in its discretion, provide that Awards granted to 
Non-Employee Directors shall be granted pursuant to a written non-discretionary formula established by the Administrator or a 
broader body of the Board under the Non-Management Director Compensation Philosophy and Plan, or such successor plan or 
policy (the "Director Compensation Policy"), subject to the limitations of the Plan. The Director Compensation Policy shall set forth 
the type of Award(s) to be granted to Non-Employee Directors, the number of Shares to be subject to Non-Employee Director 
Awards, the conditions on which such Awards shall be granted, become exercisable and/or payable and expire, and such other 
terms and conditions as the Administrator shall determine in its discretion. The Director Compensation Policy may be modified by the 
Administrator from time to time in its discretion. 

4.7 Stand-Alone and Tandem Awards. Awards granted pursuant to the Plan may, in the sole disaetion of the 
Administrator, be granted either alone, in adcfltion to, or in tandem with, any other Award granted pursuant to the Plan. Awards 
granted in addition to or in tandem with other Awards may be granted either at the same time as or at a different time from the grant 
of such other Awards. 

ARTICLE 5 

PROVISIONS APPLICABLE TO AWARDS INTENDED TO QUALIFY AS 
PERFORMANCE-BASED COMPENSATION 

5.1 Purpose. The Committee, in its sole discretion, may determine at the time an Award is granted or at any time 
thereafter whether such Award is intended to qualify as Performance-Based Compensation. If the Committee, in its sole discretion, 
decides to grant such an Award to an Eligible Individual that is intended to qualify as Performance-Based Compensation, then the 
provisions of this Article 5 shall control over any contrary provision contained in the Plan. The Administrator may in its sole discretion 
grant Awards to other 8igible Individuals that are based on Performance Criteria or Performance Goals but that do not satisfy the 
requirements of this Article 5 and that are not intended to qualify as Performance-Based Compensation. Unless otherwise specified 
by the Administrator at the time of grant. the Performance Criteria with respect to an Award intended to be Performance-Based 
Compensation payable to a Covered Employee shall be determined on the basis of Applicable Accounting Standards, if applicable. 

5.2 Applicability. The grant of an Award to an Eligible Individual for a particular Performance Period shall not require the 
grant of an Award to such Individual in any subsequent Performance Period and the grant of an Award to any one Eligible Individual 
shall not require the grant of an Award to any other Eligible Individual in such period or in any other period. 

5.3 Types of Awards. Notwithstanding anything in the Plan to the contrary, the Committee may grant any Award lo an 
8igible Individual intended to qualify as Performance-Based Compensation, including, without 
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limitation, Restricted Stock that has restrictions which lapse upon the attainment of specified Performance Goals, Restricted Stock 
Units that vest and become payable upon the attainment of specified Performance Goals and any Performance Awards described in 
Article 11 that vest or become exercisable or payable upon the attainment of one or more specified Performance Goals. 

5.4 Procedures with Respect to Performance-Based Awards. To the extent necessary to comply with the requirements 
of Section 162(m)(4)(C) of the Code, with respect to any Award granted to one or more Eligible Individuals which is intended to 
qualify as Performance-Based Compensation, no later than 90 days following the commencement of any Performance Period or any 
designated fiscal period or period of service (or such earlier time as may be required under Section 162(m) of the Code), the 
Committee shall, in writing, (a) designate one or more Eligible Individuals, (b) select the Performance Criteria applicable to the 
Performance Period, (c) establish the Performance Goals, and amounts of such Awards, as applicable, which may be earned for 
such Performance Period based on the Performance Criteria, and (d) specify the relationship between Performance Criteria and the 
Performance Goals and the amounts of such Awards, as applicable, to be earned by each Covered Employee for such Performance 
Period. FoUowing the completion of each Performance Period, the Committee shall certify in writing whether and the extent to which 
the applicable Performance Goals have been achieved for such Performance Period. In determining the amount earned under such 
Awards, the Committee shall have the right to· reduce or eliminate (but not to increase) the amount payable at a given level of 
performance to take into account additional factors that the Committee may deem relevant, including the assessment of individual or 
corporate performance for the Performance Period. 

5.5 Payment of Performance-Based Awards. Unless otherwise provided in the applicable Program or Award Agreement 
and only to the extent otherwise permitted by Section 162(m)(4)(C) of the Code, as to an Award that is intended to qllalify as 
Performance-Based Compensation, the Holder must be employed by the Company or an Affiliate throughout the Performance 
Period. Unless otherwise provided in the applicable Performance Goals, Program or Award Agreement, a Holder shall be eHgible to 
receive payment pursuant to such Awards for a Perfonnance Period only if and to the extent the Performance Goals for such period 
are achieved. 

5.6 Additional Limitations. Notwithstanding any other provision of the Plan and except as otherwise determined by the 
Administrator, any Award which is granted to an Eligible Individual and is intended to qualify as Performance-Based Compensation 
shall be subject to any additional limitations set forth in Section 162(m) of the Code or any regulations or rulings issued thereunder 
that are requirements for qualification as Performance-Based Compensation, and the Plan, the Program and the Award Agreement 
shall be deemed amended to the extent necessary to conform to such requirements. 

ARTICLE 6 

AWARD OF OPTIONS 

6.1 Grant of Options. The Administrator is authorized to grant Options to Eligible Individuals from time to time, in its sole 
discretion, on such terms and conditions as it may determine which shall not be inconsistent with the Plan. 

6.2 Qualification of Incentive Stock Options. No Incentive Stock Option shall be granted to any person who is not an 
Employee of the Company or any subsidiary corporation (as defined in Section 424(f) of the Code) of the Company. No person who 
qualifies as a Greater Than 10% Stockholder may be granted an Incentive Stock Option unless such Incentive Stock Option 
conforms to the applicable provisions of Section 422 of the Code. Any Incentive Stock Option granted under the Plan may be 
modified by the Administrator, with the consent of the Holder, to disqualify such Option from treatment as an "incentive stock option" 
under Section 422 of the Code. To the extent that the aggregate Fair Market Value of stock with respect to which "incentive stock 
options" (within the meaning of Section 422 of the Code, but without regard to Section 422(d) of the Code) are exercisable for the 
first time by a Holder during any calendar year under the Plan, and all other plans of the Company and any subsidiary or parent 
corporation thereof (each as defined in Section 424(f) and (e) of the Code, respectively), exceeds $100,000, the Options shall be 
treated as Non-Qualified Stock Options to the extent required by Section 422 of the Code. The rule set forth in the preceding 
sentence shall be applied by taking Options and other "incentive stock aptions" into account in the order in which they were granted 
and the Fair Market Value of stock shall be determined as of the time the respective options were granted. 
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6.3 Option Exercise or Base Price. The exercise or base price per Share subject to each Option shall be set by the 
Administrator, but shall not be less than 100% of the Fair Market Value of a Share on the date the Option is granted (or, as to 
Incentive Stock Options, on the date the Option is modified, extended or renewed for purposes of Section 424(h) of the Code). In 
addition, In the case of Incentive Stock Options granted to a Greater Than 10~ Stockholder, such price shall not be less than 110% 
of the Fair Market Value of a Share on the date the Option is granted (or the date the Option is modified, extended or renewed for 
purposes of Section 424(h) of the Code). 

6.4 Option Term. The term of each Option (the "Option Term") shall be set by the Administrator in its sole discretion; 
provided, however. that the Option Term shall not be more than a maximum of fwe (5) years from the date the Option is granted 
(and, .five (5) years from the date an Incentive Stock Option is granted to a Greater Than 10% Stockholder). The Administrator shall 
determine the time period, including the time period following a Termination of Service, during which the Holder haS the right to 
exercise the vested Options, which time period may not extend beyond the maximum Option Term. To the extent permitted by 
Section 409A or Section 422 of the Code and regulations and rulings thereunder and after due consideration to the possible tax, 
securities, and accounting consequences, the Administrator may extend the Option Term of any outstanding Option, and may extend 
the time period during which vested Options may be exercised, in connection with any Termination of Service of the Holder, and may 
amend any other term or condition of such Option relating to such a Termination of Service, which extensions may not exceed the 
maximum Option Term as described above. 

6.5 Option Vesting. 

(a) The period during which the right to exercise, in whole or in part, an Option vests in the Holder shall be set 
by the Administrator and the Administrator may determine that an Option may not be exercised in whole or in part for a specified 
period after it is granted. Such vesting may be based on service with the Company or any Affiliate, any of the Performance Criteria, 
or any other criteria selected by the Administrator. 

(b) No portion of an Option which is unexercisable at a Holder's Termination of Service shall thereafter become 
exercisable, except as may be otherwise provided by the Administrator either in the Program, the Award Agreement or by action of 
the Administrator following the grant of the Option. 

6.6 Substitute Awards. Notwithstanding the foregoing provisions of this Article 6 to the contrary, in the case of an Option 
that is a Substitute Award, the price per share of the shares subject to such Option may be less than the Fair Market Value per share 
on the date of grant; �~� that the excess of: (a) the aggregate Fair Market Value (as of the date such Substitute Award is . 
granted) of the shares subject to the Substitute Award, over (b) the aggregate exercise or base price thereof does not exceed the 
excess of: (x) the aggregate fair market value (as of the time immediately preceding the transaction giving rise to the Substitute 
Award, such fair market value to be determined by the Administrator) of the shares of the predecessor entity that were subject to the 
grant assumed or substituted for by the Company, over (y) the aggregate exercise or base price of such shares. 

6.7 Substitution of Stock Appreciation Rights. The Administrator may provide in the applicable Program or the Award 
Agreement evidencing the grant of an Option that the Administrator, in its sole discretion, shall have the right to substitute a Stock 
Appreciation Right for such Option at any time prior to or upon exercise of such Option; provided that such Stock Appreciation Right 
shall be exercisable with respect to the same number of Shares for which such substituted Option would have been exercisable, and 
shall also have the same exercise or base price, vesting schedule and remaining Option Term as the substituted Option. 

ARTICLE 7 

EXERCISE OF OPTIONS 

7.1 Partial Exercise. An exercisable Option may be exercised in whole or in part. However, an Option shall not be 
exercisable with respect to fractional shares and the Administrator may require that, by the terms of the Option, a partial exercise 
must be with respect to a minimum number of shares. 
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7.2 Manner of Exercise. AU or a portion of an exercisable Option shall be deemed exercised upon delivery of aU of the 
following to the Secretary of the Company, the stock plan administrator of the Company or such other person or entity designated by 
the Administrator, or his, her or its office, as applicable: 

(a) A written or electronic notice complying with the applicable rules established by the Administrator stating 
that the Option, or a portion thereof, is exercised. The notice shall include appropriately authorized instruction by the Holder or other 
person then entitled to exercise the Option or such portion of the Option; 

(b) Such representations and documents as the Administrator, in its sole discretion, deems necessary or 
advisable to effect compliance with aU applicable provisions of the Securities Act and any other federal, state or foreign securities 
laws or regulations, the rules of any securities exchange or automated quotation system on which the Shares are listed, quoted or 
traded or any other appficable law. The Administrator may, in its sole discretion, also take whatever additional actions it deems 
appropriate to effect such· compliance including, without limitation, placing legends on share certificates and issuing stop-transfer 
notices to agents and registrars; 

(c) In the event that the Option shaU be exercised pursuant to Section 12.3 by any person or persons other 
than the Holder, appropriate proof of the right of such person or persons to exercise the Option, as determined in the sole discretion 
of the Administrator; and 

(d) Full payment of the exercise or base price and applicable withholding taxes to the stock plan administrator 
of the Company for the shares with respect to which the Option, or portion thereof, is exercised, in a manner permitted by 
Section 12.1 and 12.2. 

7 .3 Notification Regarding Disposition. The Holder shall give the Company prompt written or electronic notice of any 
disposition of Shares acquired by exercise of an Incentive Stock Option which occurs within (a) two years from the date of granting 
(including the date the Option is modified, extended or renewed for purposes of Section 424(h) of the Code) such Option to such 
Holder, or (b) one year after the transfer of such shares to such Holder. 

ARTICLE 8 

AWARD OF STOCK APPRECIATION RIGHTS 

8.1 Grant of Stock Appreciation Rights. 

(a) The Administrator is authorized to grant Stock Appreciation Rights to Bigible Individuals from time to time, 
· in its sole discretion, on such terms and conditions as it may determine consistent with the Plan. 

(b) A Stock Appreciation Righi shall entitle the Holder (or other person entitled to exercise the Stock 
Appreciation Righi pursuant to the Plan) to exercise all or a specified portion of the Stock Appreciation Right (e.g., the number of 
Shares of which are the 'base shares"), to the extent then exercisable pursuant to its terms, and to receive from the Company an 
amount determined by multiplying the difference obtained by subtracting the exercise or base price per share ("base price") of the 
Stock Appreciation Right from the fair market value at the time of exercise of the Stock Appreciation Right (e.g., in the event such 
Stock Appreciation Right is settled in Shares, the Shares obtained are the "gain shares"), determined according to such method as 
the Administrator may establish in its discretion, by the number of Shares with respect to which the Stock Appreciation Right shall 
have been exercised, subject to any limitations the Administrator may impose. Except as described in (c) below, the exercise or base 
price per Share subject to each Stock Appreciation Right shall be set by the Administrator, but shall not be less than 100% of the 
Fair Market Value on the date the Stock Appreciation Right is granted. 

(c) Notwithstanding the foregoing provisions of Section 8.1(b) to the contrary, in the case of an Stock 
Appreciation Righi that is a Substitute Award, the price per share of the shares subject to such Stock Appreciation Right may be less 
than 100% of the Fair Market Value per share on the date of grant; provided that the excess of: (i) the aggregate Fair Market Value 
(as of the date such Substitute Award is granted) of the shares 
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subject to the Substitute Award, over (ii) the aggregate exercise or base price thereof does not exceed the excess of: (x) the 
aggregate fair market value (as of the time immediately preceding the transaction giving rise to the Substitute Award, such fair 
market value to be determined by the Administrator) of the shares of the. predecessor entity that were subject to the grant assumed 
or substituted for by the Company, over (y) the aggregate exercise or base price of such shares. 

8.2 Stock Appreciation Right Vesting. 

(a) The period during which the right to exercise, in whole or in part, a Stock Appreciation Right vests in the 
Holder shall be set by the Administrator and the Administrator may determine that a Stock Appreciation Right may not be exercised 
in whole or in part for a specified period after it is granted. Such vesting may be based on service with the Company or any Affiliate, 
or any other criteria selected by the Administrator. At any time after grant of a Stock Appreciation Right, the Administrator may, in its 
sole discretion and subject to whatever terms and conditions it selects, accelerate the period during which a Stock Appreciation 
Right vests. 

(b) No portion of a Stock Appreciation Right which is unexercisable at Termination of Service shall thereafter 
become exercisable, except as may be otherwise provided by the Administrator either in the applicable Program or Award 
Agreement or by action of the Administrator following the grant of the Stock Appreciation Right. 

8.3 Manner of Exercise. All or a portion of an exercisable Stock Appreciation Right shall be deemed exercised upon 
delivery of all of the following to the stock plan administrator of the Company, or such other person or entity designated by the 
Administrator, or his, her or its office, as applicable: 

(a) A written or electronic notice complying with the applicable rules established by the Administrator or by the 
Company and not objected to by the Administrator stating that the Stock Appreciation Right, or a portion thereof, is exercised. The 
notice shall include appropriately authorized instruction by the Holder or other person then entitled to exercise the Stock Appreciation 
Right or such portion of the Stock Appreciation Right; 

(b) Such representations and documents as the Administrator, in its sole discretion, or Company management 
deems necessary or advisable to effect compliance with all applicable provisions of the Securities Act and any other federal, state or 
foreign securities laws or regulations. The Administrator may, in its sole discretion, also take whatever additional actions it deems 
appropriate to effect such compliance; and 

(c) In the event that the Stock Appreciation Right shall be exercised pursuant to this Section 8.3 by any person 
or persons other than the Holder, appropriate proof of the right of such person or persons to exercise the Stock Appreciation Right. 

8.4 Stock Appreciation Right Term. The term of each Stock Appreciation Right (the "Stock Appreciation Right Term") 
shall be set by the Administrator in its sole discretion; provided, however, that the term shall not be more than a maximum of live 
(5) years from the date the Stock Appreciation Right is granted. The Administrator shall determine the time period, including the time 
period following a Termination of Service, during which the Holder has the right to exercise the vested Stock Appreciation Rights, 
which time period may not extend beyond the maximum Stock Appreciation Right Term. To the extent permitted by Section 409A of 
the Code and regulations and rulings thereunder, and after due consideration to the possible tax, securities, and accounting 
consequences, the Administrator may extend the Stock Appreciation Right Term of any outstanding Stock Appreciation Right, and 
may extend the time period during which vested Stock Appreciation Rights may be exercised, in connection with any Termination of 
Service of the Holder, and may amend any other term or condition of such Stock Appreciation Right relating to such a Termination of 
Service, which extensions may not exceed the maximum Stock Appreciation Right Term as described above. 

8.5 Payment. Payment of the amounts payable with respect to Stock Appreciation Rights pursuant to this Article 8 shall 
be in cash, Shares (based on its fair market value as of the date the Stock Appreciation Right is exercised), or a combination of both, 
as determined by the Administrator. 
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8.6 Substitution of Options. The Administrator may provide in the applicable Program or the Award Agreement 
evidencing the grant of a Stock Appreciation Right that the Administrator, in its sole discretion, shall have the right to substitute an 
Option for such Stock Appreciation Right at any time prior to or upon exercise of such Stock Appreciation Righ~ provided that such 
Option shall be exercisable with respect to the same number of Shares for which such substituted Stock Appreciation Right would 
have been exercisable, and shall also have the same exercise or base price, vesting schedule and remaining Stock Appreciation 
Right Term as the substituted Stock Appreciation Right. 

ARTICLE 9 

AWARD OF RESTRICTED STOCK UNITS 

9.1 Grant of Restricted Stock Units. The Administrator is authorized to grant Awards of Restricted Stock Units to any 
Efigible Individual selected by the Administrator in such amounts and subject to such terms and conditions as detennined by the 
Administrator. 

9.2 Term. Except as otherwise provided herein, the term of a Restricted Stock Unit award shall be set by the 
Administrator in its sole cf1Scretion. 

9.3 Purchase Price. The Administrator shall specify the purchase price, if any, to be paid by the Holder to the Company 
with respect to any Restricted Stock Unit award, with cash, services or any other consideration that the Administrator shall determine 
acceptable, subject to any requirements of applicable law; provided, however. that value of the consideration shall not be less than 
the par value of a Share. unless otherwise permitted by applicable law. 

9.4 Vesting of Restricted Stock Units. At the-time of grant. the Administrator shall specify the date or dates on which the 
Restricted Stock Units shall become fully vested and nonforfeitable, and may specify such concfrtions to vesting as it deems 
appropriate. including. without limitation. vesting based upon the Holder"s duration of service to the Company or any Affiliate. one or 
more Performance Criteria, Company performance. individual performance or other specific criteria, in each case on a specified date 
or dates or over any period or periods. as determined by the Administrator, subject to Section 3.4. 

9.5 Maturity and Payment. At the time of grant. the Administrator shaH specify the maturity date applicable to each grant 
of Restricted Stock Units which shall be no earlier than the vesting date or dates of the Award and may be determined at the election 
of the Holder (if permitted by the applicable Award Agreement); provided that, except as otherwise determined by the Administrator. 
set forth ir:i any applicable Award Agreement. and subject to compliance with Section 409A of the Code, in no event shall the 
maturity date relating to each Restricted Stock Unit occur following the later of (a) the 15th day of the third month following the end of 
calendar year in which the Restricted Stock Unit vests; or (b) the 15th day of the third month following the end of the Company's 
fiscal year in which the Restricted Stock Unit vests. On the maturity date. the Company shall. subject to Section 12.4(e), transfer to 
the Holder one unrestricted, fully transferable Share for each Restricted Stock Unit scheduled to be paid out on such date and not 
previously forfeited. or in the sole discretion of the Administrator, an amount in cash equal to the fair market value of such shares on 
the maturity date or a combination of cash and Common Stock as determined by the Administrator. 

9.6 Payment upon Termination of Service. An Award of Restricted Stock Units shall only be payable while the Holder is 
an Employee, a Consultant or a member of the Board, as applicable; provided, however, that the Administrator, in its sole and 
absolute discretion may provide (in an Award Agreement or otherwise) that a Restricted Stock Unit award may be paid subsequent 
to a Termination of Service in certain events, including a change of control. the Holder's death. retirement or disability or any other 
specified Termination of Service. 

9. 7 No Rights as a Stockholder. Unless otherwise determined by the Administrator. a Holder who is awarded Restricted 
Stock Units shall possess no incidents' of ownership with respect to the Shares represented by such Restricted Stock Units, unless 
and until the same are transferred to the Holder pursuant to the terms of this Plan and the Award Agreement 
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9.8 Dividend Equivalents. Subject to Section 11.2, the Administrator may, in its sole discretion, provide that Di~lid 
Equivalents shall be earned by a Holder of Restricted Stock Units based on dividends declared on the Common Stock, to be credited 
as of dividend payment dates during the period between the date an Award of Restricted Stock Units is granted to a Holder and the 
maturity date of such Award. 

ARTICLE 10 

AWARD OF RESTRICTED STOCK 

10.1 Grant of Restricted Stock. 

(a) The Administrator is authorized to grant Restricted Stock to Eligible Individuals, and shall determine the 
terms and conditions, including the restrictions applicable to each award of Restricted Stock, which terms and conditions shall not be 
inconsistent with the Plan, and may impose such conditions on the issuance of such Restricted Stock as it deems appropriate. 

(b) The Administrator shall establish the purchase price, if any, to be paid by the Holder to the Company with 
respect to any Restricted Stock award, with cash, services or any other consideration that the Administrator shaU determine 
acceptable, subject to any requirements of appHcable law, and form of payment for Restricted Stock; provided, however, that if a 
purchase price is charged, such purchase price shall be no less than the par value, if any, of the Shares to be purchased, unless 
othelWise permitted by applicable law. In all cases, legal consideration shall be required for each issuance of Restricted Stock. 

10.2 Rights as Stockholders. Subject to Section 10.4, upon issuance of Restricted Stock, the Holder shall have, unless 
otherwise provided by the Administrator, all the rights of a stockholder with respect to said shares, subject to the restrictions in the 
applicable Program or in each individual Award Agreement, including the right to receive all dividends and other distributions paid or 
made with respect to the shares; provided, however, that, in the sole discretion of the Administrator, any extraordinary distributions 
with respect to the Shares shall be subject to the restrictions set forth in Section 10.3. In addition, with respect to a share of 
Restricted Stock with performance-based vesting, dividends which are paid prior to vesting shall only be paid out to the Holder to the 
extent that the performance-based vesting conditions are subsequently satisfied and the share of Restricted Stock vests. 

10.3 Restrictions. All shares of Restricted Stock (including any shares received by Holders thereof with respect to 
shares of Restricted stock as a result of stock dividends, stock splits or any other form of recapitalization) shall, in the terms of the 
appUcable Program or in each individual Award Agreement, be subject to such restrictions and vesting requirements as the 
Administrator shall provide. Such restrictions may include, without limitation, restrictions concerning voting rights and transferability 
and such restrictions may lapse separately or in combination at such times and pursuant to such circumstances or based on such 
criteria as selected by the Administrator, including, without limitation, criteria based on the Holder's duration of employment, 
directorship or consultancy with the Company, the Performance Criteria, Company performance, individual performance or other 
criteria selected by the Administrator. By action taken after the Restricted Stock is issued, the Administrator may, on such terms and 
conditions as it may determine to be appropriate, accelerate the vesting of such Restricted Stock by removing any or all of the 
restrictions imposed by the terms of the Program or the Award Agreement. Restricted Stock may not be sold or encumbered until all 
restrictions are terminated or expire. 

10.4 Repurchase or Forfeiture of Restricted Stock. Except as otherwise determined by the Administrator at the time of 
the grant of the Award or thereafter, if no price was paid by the Holder for the Restricted Stock, upon a Termination of Service during 
the applicable restriction period, the Holder's rights in unvested Restricted Stock then subject to restrictions shall lapse, and such 
Restricted Stock shall be surrendered to the Company and cancelled without consideration. If a price was paid by the Holder for the 
Restricted Stock, upon a Termination of Service during the applicable restriction period, the Company shall have the right to 
repurchase from the Holder the unvested Restricted Stock then subject to restrictions at a cash price per share equal to the price 
paid by the Holder for such Restricted Stock or such other amount as may be specified in the Program or the Award Agreement 
Notwithstanding the foregoing, except as otherwise provided by Section 3.4, the Administrator in its sole discretion may provide that 
in the event of certain events, including a change of 
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control, the Holder's death, retirement or disability or any other specified Termination of Service or any other event, the Holder's 
rights in unvested Restricted Stock shall not lapse, such Restricted Stock shall vest and, if applicable, the Company shall not have a 
right of repurchase. 

10.5 Certificates for Restricted Stock. Restricted Stock granted pursuant to the Plan may be evidenced in such manner 
as the Administrator shall determine. Certificates or book entries evidencing shares of Resbicted Stock must include an appropriate 
legend referring to the terms, conditions, and restrictions applicable to such Restricted Stock. The Company may, in it sole 
discretion, (a) retain physical possession of any stock certificate evidencing shares of Restricted Stock until the restrictions thereon 
shall have lapsed and/or (b) require that the stock certificates evidencing shares of Restricted Stock be held in custody by a 
designated escrow agent (Which may but need not be the Company) unbl the restrictions thereon shall have lapsed, and that the 
Holder deliver a stock power, endorsed in blank, relating to such ReStricted Stock. 

10.6 Section 83(b) Election. If a Holder makes an election under Section B3(b) of the Code to be taxed with respect to 
the Restricted Stock as of the date of transfer of the Restricted Stock rather than as of the date or dates upon which the Holder 
would otherwise be taxable under Section 83(a) of the .Code, the Holder shall be required to deliver a copy of such election to the 
Company promptly after filing such election with the Internal Revenue Service. 

ARTICLE 11 

AWARD OF PERFORMANCE AWARDS, DIVIDEND EQUIVALENTS, STOCK PAYMENTS, DEFERRED STOCK, 
DEFERRED STOCK UNITS 

11.1 Performance Awards. 

(a) The Administrator is authorized to grant Performance Awards, including Awards of Performance Stock 
Units, to any Eligible Individual and to determine whether such Performance Awards shall be Performance-Based Compensation. 
The value of Performance Awards, including Performance Stock Units, may be linked to any one or more of the Performance Criteria 
or other specific criteria determined by the Administrator, in each case on a specified date or dates or over any period or periods 
determined by the Administrator. Performance Awards, including Performance Stock Unit awards may be paid in cash, Shares, 
Awards or a combination of cash, Shares and/or Awards, as determined by the Administrator. 

(b) Without limiting Section 11.1(a), the Administrator may grant Performance Awards to any Eligible Individual 
in the form of a cash bonus payable upon the attainment of objective Performance Goals, or such other criteria, whether or not 
objective, which are established by the Administrator, in each case on a specified date or dates or over any period or periods 
determined by the Administrator. Any such bonuses paid to a Holder which are intended to be Performance-Based Compensation 
shall be based upon objectively determinable bonus formulas established in accordance with the provisions of Article 5. 

11.2 Dividend Equivalents. 

(a) Dividend Equivalents may be granted by the Administrator based on dividends declared on the Convnon 
Stock, to be credited as of dividend payment dates during the period between the date an Award is granted to a Holder and the date 
such Award vests. is exercised, is distributed or expires, as determined by the Administrator. Such Dividend Equivalents shall be 
converted to cash or additional Shares by such formula and at such time and subject to such limitations as may be determined by 
the Administrator. In addition, Dividend Equivalents with respect to an Award with performance-based vesting that are based on 
dividends paid prior to the vesting of such Award shall only be paid out to the Holder to the extent that the performance-based 
vesting conditions are subsequently satisfied and the Award vests. 

(b) Notwithstanding the foregoing, no Dividend Equivalents shall be payable with respect to Options or Stock 
Appreciation Rights. 
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11.3 Stock Payments. The Administrator is authorized to make Stock Payments to any Eligible Individual. The number 
or value of shares of any Stock Payment shall be determined by the Administrator and may be based upon one or · more 
Performance Criteria or any other specific criteria, including service to the Company or any Affiliate, determined by the Administrator. 
Shares underlying a Stock Payment which is subject to a vesting schedule or other conditions or criteria set by the Administrator will 
not be issued until those conditions have been satisfied. Unless otherwise provided by the Administrator, a Holder of a Stock 
Payment shall have no rights as a Company stockholder with respect to such Stock Payment until such time as the Stock Payment 
has vested and the Shares underlying the Award have been issued to the Holder. Stock Payments may, but are not required to, be 
made in lieu of base salary, bonus, fees or other cash compensation otherwise payable to such Eligible Individual. 

11.4 Deferred Stock Units. The Administrator is authorized to grant Deferred Stock Units to any Eligible Individual. The 
number of Deferred Stock Units shall be determined by the Administrator and may (but is not required to) be based on one or more 
Performance Criteria or other specific criteria, including service to the Company or any Affiliate, as the Administrator determines, in 
each case on a specified date or dates or over any period or periods determined by the Administrator. Each Deferred Stock Unit 
shall entitle the Holder thereof to receive one Share on the date the Deferred Stock Unit becomes vested or upon a specified 
settlement date thereafter (which settlement date may (but is not required to) be the date of the Holder's Termination of Service). 
Shares underlying a Deferred Stock Unit award which is subject to a vesting schedule or other conditions or aiteria set by the 
Administrator will not be issued until on or following the date that those conditions and criteria have been satisfied. Unless otherwise 
provided by the Administrator, a Holder of Deferred Stock Units shall have no rights as a Company stockholder with respect to such 
Deferred Stock Units until such time as the Award has vested and any other applicable conditions and/or criteria have been satisfied 
and the Shares underlying the Award have been issued to the Holder. 

11.5 Deferred Stock. The Administrator Is authorized to grant Deferred Stock to any Eligible Individual. The number of 
shares of Deferred Stock shall be determined by the Administrator and may (but is not required to) be based on one or more 
Performance Criteria or other specific criteria, including service to the Company or any Affi6ate, as the Administrator determines, in 
each case on a specified date or dates. or over any period or periods determined by the Administrator. Shares underlying a Deferred 
Stock award which is subject to a vesting schedule or other conditions or criteria set by the Administrator wiU be issued on the 
vesting date(s) or date(s) that those conditions and criteria have been satisfied, as appticable. Unless otherwise provided by the 
Administrator, a Holder of Deferred Stock shall have no rights as a Company stockholder with respect to such Deferred Stock until 
such time as the Award has vested and any other applicable conditions and/or criteria have been satisfied and the Shares underlying 
the Award have been issued to the Holder. 

11.6 Term. The term of a Performance Award, Dividend Equivalent award, Stock Payment award, Deferred Stock award 
and/or Deferred Stock Unit award shall be set by the Administrator in its sole discretion. 

11.7 Purchase Price. The Administrator may establish the purchase price, if any, of a Performance Award, shares 
distributed as a Stock Payment award, shares of Deferred Stock award or shares distributed pursuant to a Deferred Stock Unit 
award, to be paid by the Holder to the Company with respect to any such award, with cash, services or any other consideration that 
the Administrator shall determine acceptable, subject to any requirements of applicable law; provided, however, that value of the 
consideration shall not be less than the par value of a Share, unless otherwise permitted by applicable law. 

11.B Termination of Service. A Performance Award, Stock Payment award, Dividend Equivalent award, Deferred Stock 
award and/or Deferred Stock Unit award is distributable only while the Holder is an Employee, Director or Consultant, as applicable. 
The Administrator, however, in its sole discretion may provide that the Performance Award, Dividend Equivalent award, Stock 
Payment award, Deferred Stock award and/or Deferred Stock Unit award may be distributed subsequent to a Termination of Service 
in certain events, including a change of control, the Holder's death, retirement or disability or any other specified Termination of 
Service .. 
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ARTICLE 12 

ADDITIONAL TERMS OF AWARDS 

12.1 Payment. The Administrator shall detennine the methods by which payments by any Holder with respect to any · 
Awards granted under the Plan shall be made, including, without limitation: (a) cash or check, (b) Shares (including, in the case of 
payment of the exercise or base price of an Award, Shares issuable pursuant to the exercise of the Award) or Shares held for such 
period of time as may be. required by the Administrator in order to avoid adverse accounting consequences, in each case, having a 
fair market value at the time of delivery equal to the aggregate payments required, (c) delivery of a written or electronic notice that 
the Holder has placed a market sell order with a broker with respect to Shares then issuable upon exercise or vesting of an Award, 
and that the broker has been directed to pay a sufficient portion of the net proceeds of the sale to the Company in satisfaction of the 
aggregate payments required; provided that payment of such proceeds is then made to the Company upon settlement of such sale, 
or (d) other form of legal consideration acceptable to the Administrator. The Administrator shall also determine the methOds by which 
Shares shall be delivered or deemed to be delivered to Holders. Notwithstanding any other provision of the Plan to the contrary, no 
Holder who is a Director or an ·executive officer" of the Company within the meaning of Section 13(k) of the Exchange Act shall be 
permitted to make payment with respect to any Awards granted under the Plan, or continue any extension of credit with respect to 
such payment, with a loan from the Company or a loan arranged by the Company in violation of Section 13(k) of the Exchange Act. 

12.2 Tax Vllithholding. The Company or any Affiliate shall have the authority and the right to deduct or withhold, or 
require a Holder to remit to the Company, an amount sufficient to satisfy federal, state, local and foreign taxes {including the Holder's 
FICA, employment tax or other social security contribution obligation) required by law to be withheld with respect to any taxable 
event concerning a Holder arising as a result of the Plan. The Administrator may in its sole discretion and in satisfaction of the 
foregoing requirement allow a Holder to elect to have the Company withhold Shares otherwise issuable under an Award (or allow the 
surrender of Shares). The number of Shares which may be so withheld or surrendered shall be limited to the number of shares 
which have a fair market value at the time of withholding or repurchase equal to the aggregate amount of such liabilities based on 
the minimum statutory withholding rates or such other withholding rates for federal, state, local and foreign income tax and 
payroll/employment tax purposes that are applicable to such taxable income and that have been determined by the Administrator to 
avoid adverse accounting consequences. The Administrator shall determine the fair market value of the Shares, consistent with 
appticable provisions of the Code and applicable foreign tax regulations. for tax withholding obligations due in connection with a 
broker-assisted cashless Option or Stock Appreciation Right exercise invoMng the sale of shares to pay the Option or Stock 
Appreciation Right exercise or base price or any tax withholding obligation. 

12.3 Transferability of Awards. 

(a) Except as otherwise provided in Section 12.3(b): 

(i) No Award under the Plan may be sold, pledged, assigned or transferred in any manner other than 
by will or the laws of descent and distribution or. subject to the consent of the Administrator, pursuant to a DRO, unless and unbl 
such Award has been exercised, or the shares underlying such Award have been issued, and all restrictions applicable to such 
shares have lapsed; 

(ii) No Award or interest or right therein shall be liable for the debts, contracts or engagements of the 
Holder or his successors in interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, hypothecalion, 
encumbrance, assignment or any other means whether such disposition be voluntary or involuntary or by operation of law by 
judgment. levy, attachment, garnishment or any other legal or equitable proceedings (including bankruptcy), and any attempted 
disposition thereof shall be null and void and of no effect, except to the extent that such disposition is permitted by the preceding 
sentence;and 

(iii) During the lifetime of the Holder, only the Holder may exercise an Award (or any portion thereof) 
granted to him under the Plan, unless it has been disposed of pursuant to a DRO; after the death of the Holder, any exercisable 
portion of an Award may, prior to the time when such portion becomes 
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unexercisable under the Plan or the applicable Program or Award Agreement, be exercised by his personal representative or by any 
person empowered to do so under the deceased Holder's will or under the then applicable laws of descent and distribution. 

(b) Notwithstanding Section 12.3(a), the Administrator, in its sole discretion, may determine to permit a Holder 
to transfer an Award other than an Incentive Stock Option to any one or more Permitted Transferees, subject to the following terms 
and conditions: (i) an Award transferred to a Permitted Transferee shall not be assignable or transferable by the Permitted 
Transferee other than by will or the laws of descent and distribution; (ii) an Award transferred to a Permitted Transferee shall 
continue to be subject to all the terms and conditions of the Award as applicable to the original Holder (other than the ability to further 
transfer the Award); (iii) any transfer of a Non-Qualified Stock Option to a Permitted Transferee shall be without consideration, 
except as required by applicable law and (iv) the Holder and the Permitted Transferee shall execute any and all documents 
requested by the Administrator, including, without limitation documents to {A) confirm the status of the transferee as a Permitted 
Transferee, (B) satisfy any requirements for an exemption for the transfer under applicable federal, slate and foreign securities laws 
and (C) evidence the transfer. 

(c) Notwithstanding Section 12.3(a), a Holder may, in the manner determined by the Administrator, designate a 
beneficiary to exercise the rights of the Holder and to receive any distribution with respect to any Award upon the Holder's death. A 
beneficiary, legal guardian, legal representative, or other person claiming any rights pursuant to the Plan is subject to an terms and 
conditions of the Plan and any Program or Award Agreement applicable to the Holder, except to the extent the Plan, the Program 
and the Award Agreement otherwise provide, and to any additional restrictions deemed necessary or appropriate by the 
Administrator. If the Holder is married and resides in a community property state, a designation of a person other than the Holder's 
spouse as his or her beneficiary with respect to more than 50% of the Holder's interest in the Award shall not be effective without the 
prior written or electronic consent of the Holder's spouse. If no beneficiary has been designated or survives the Holder, payment 
shall be made to the person entitled thereto pursuant to the Holder's will or the laws of descent and distribution. Subject to the 
foregoing, a beneficiary designation may be changed or revoked by a Holder at any time; provided that the change or revocation is 
filed with•the Administrator prior to the Holder's death. 

12.4 Conditions to Issuance of Shares. 

(a) Notwithstanding anything herein to the contrary, the Company shall not be required to issue or deliver any 
certificates or make any book entries evidencing Shares pursuant to the exercise of any Award, unless and untll the Board or the 
Committee has determined, with advice of counsel, that the issuance of such shares is in compliance with all applicable laws, 
regulations of governmental authorities and, if applicable, the requirements of any exchange on which the Shares are fisted or 
traded, and the Shares are covered by an effective registration statement or applicable exemption from registration. In addition to the 
terms and conditions provided herein, the Board or the Committee may require that a Holder make such reasonable covenants, 
agreements, and representations as the Board or the Committee, in its discretion, deems advisable in order to comply with any such 
laws, regulations, or requirements. 

(b) All Share certificates delivered pursuant to the Plan and all shares issued pursuant to book entry 
procedures are subject to any stop-transfer orders and other restrictions as the Administrator deems necessary or advisable to 
comply with federal, state, or foreign securities or other laws, rules and regulations and the rules of any securities exchange or 
automated quotation system on which the Shares are listed, quoted, or traded. The Administrator may place legends on any Share 
certificate or book entry to reference restrictions applicable to the Shares. 

(c) The Administrator shall have the right to require any Holder to comply with any timing or other restrictions 
with respect to the settlement, distribution or exercise of any Award, including a window-period limitation, as may be imposed in the 
sole discretion of the Administrator. 

(d) No fractional Shares shall be issued and the Administrator shall determine, in its sole discretion, whether 
cash shall be given in lieu of fractional shares or whether such fractional shares shall be eliminated by rounding down. 
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(e) Notwithstanding any other provision of the Plan, unless otherwise determined by the Administrator or 
required by any applicable law, rule or regulation, the Company shall not deliver to any Holder certificates evidencing Shares issued 
in connection with any Award and instead such Shares shall be recorded in the books of the Company (or, as applicable, its transfer 
agent or stock plan administrator). 

12.5 Forfeiture, Recoupment and Clawback Provisions. Pursuant to its general authority to detennine the terms and 
conditions applicable to Awards under the Plan, the Administrator shall have the right to provide, in an Award Agreement or 
otherwise, or to require a Holder to agree by separate written or electronic instrument, that: 

(a) (i) Any proceeds, gains or other economic benefit actually or constructively received by the Holder upon 
any receipt or exercise of the Award, or upon the receipt or resale of any Shares underlying the Award, must be paid to the 
Company, and (ii) the Award shall terminate and any unexercised portion of the Award (whether or not vested) shall be forfeited, if 
(x) a Termination of Service occurs prior to a specified date, or within a specified time period following receipt or exercise of the 
Award, or (y) the Holder at any time, or during a specified time period, engages in any activity in competition with the Company, or 
which is inimical, contrary or harmful to the interests of the Company, as further defined by the Administrator or (z) the Holder incurs 
a Termination of Service for ·cause· (as such term is defined in the sole discretion of the Administrator, or as set forth in a written 
agreement relating to such Award between the Company and the Holder); and 

(b) All Awards (including any proceeds, gains or other economic benefit actually or constructively received by 
the Holder upon any receipt or exercise of any Award or upon the receipt or resale of any Shares underlying the Award) shaD be 
subject to the written policies of the Board, Administrator or any recoupment or clawback policies implemented by the Company, 
including, without limitation, any recouprnent or clawback policies adopted to comply with the requirements of the Dodd-Frank wan 
Street Reform and Consumer Protection Act and any rules or regulations promulgated thereunder, to the extent set forth in such 
recoupment or clawback policies and/or in the applicable Award Agreement 

12.6 Prohibition on Repricing. Subject to Section 14.2, the Administrator shall not, without the approval of the 
stockholders of the Company, (i) authorize the amendment of any outstanding Option or Stock Appreciation Right to reduce its price 
per share, or (ii) cancel any Option or Stock Appreciation Right in exchange for cash or another Award when the Option or Stock 
Appreciation Right price per share exceeds the Fair Market Value of the underlying Shares. Subject to Section 14.2, the 
Administrator shaU have the authority, without the approval of the stockholders of the Company, to amend any outstanding Award to 
increase the price per share or to cancel and replace an Award with the grant of an Award having a price per share that is greater 
than or equal to the price per share of the original Award. 

ARTICLE 13 

ADMINISTRATION 

13.1 Administrator. The Committee (or another committee or a subcommittee of the Board assuming the functions of 
the Committee under the Plan) shall administer the Plan (except as otherwise permitted herein) and, unless otherwise detennined by 
the Board, shall consist solely of two or more Non-Employee Directors appointed by and holding office at the pleasure of the Board, 
each of whom is intended to qualify as both a "non-employee director" as defined by Rule 16b-3 of the Exchange Act or any 
successor rule, an "outside director" for purposes of Section 162(m) of the Code and an "independent director" under the rules of any 
securities exchange or automated quotation system on which the Shares are listed, quoted or traded; provided that any action taken 
by the Committee shall be valid and effective, whether or not members of the Committee at the time of such action are later 
determined not to have satisfied the requirements for membership set forth in this Section 13.1 or otherwise provided in any charter 
of the Committee. Except as may otherwise be provided in any charter of the Committee, appointment of Committee members shall 
be effective upon acceptance of appointment. Committee members may resign at any time by delivering written or electronic notice 
to the Board. Vacancies in the Committee may only be filled by the Board. Notwithstanding the foregoing, (a) the full Board, acting by 
a majority of its members in office, shall conduct the general administration of the Plan with respect to Awards granted to 
Non-Employee Directors and, With respect to such Awards, the terms "Administrator" and ·committee" as used in the Plan shall be 
deemed to refer to the Board and (b) the aoard or Committee may delegate its authority hereunder to the extent permitted by 
Section 13.6. 
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13.2 Duties and Powers of Committee. It shall be the duty of the Committee to conduct the general administration of the 
Plan In accordance with its provisions. The Committee shall have the power to interpret the Plan, the Program and the Award 
Agreement, and to adopt such rules for the administration, interpretation and application of the Plan as are not inconsistent 
therewith, to interpret, amend or revoke any such rules and to amend any Program or Award Agreement; �~� that the rights or 
obligations of the Holder of the Award that is the subject of any such Program or Award Agreement are not affected adversely by 
such amendment, unless the consent of the Holder is obtained or such amendment is otherwise permitted under Section 14.10. Any 
such grant or award under the Plan need not be the same with respect to each Holder. Any such interpretations and rules with 
respect to Incentive Stock Options shall be consistent with the provisions of Section 422 of the Code. In its sole discretion, the Board 
may at any time and from time to time exercise any and all rights and duties of the Committee under the Plan except with respect to 
matters which under Rule 16b-3 under the Exchange Act or any successor rule, or Section 162(m) of the Code, or any regulations or 
rules issued thereunder, or the rules of any securities exchange or automated quotation system on which the Shares are listed, 
quoted or traded are required to be determined in the sole discretion of the Committee. 

13.3 Action by the Committee. Unless otherwise established by the Board or in any charter of the Committee, a majority 
of the Committee shall constitute a quorum and the acts of a majority of the members present at any meeting at which a quorum is 
present, and acts approved in writing by all members of the Committee in lieu of a meeting, shaU be deemed the acts of the 
Committee. Each member of the Committee is entitled to, in good faith, rely or act upon any report or other Information furnished to 
that member by any officer or other employee of the Company or any Affiliate, the Company's independent certified public 
accountants, or any executive compensation consultant or other professional retained by the Company to assist in the administration 
of the Plan. 

13.4 Authority of Administrator. Subject to the Company's Bylaws, the Committee's Charter and any specific 
designation in the Plan, the Administrator has the exclusive power, authority and sole discretion to: 

(a) Designate Eligible Individuals to receive Awards; 

(b) Determine the type or types of Awards to be granted to each Eligible Individual; 

(c) Determine the number of Awards to be granted and the number of Shares to which an Award will relate; 

(d) Determine the terms and conditions of any Award granted pursuant to the Plan, including, but not limited to, 
the exercise or base price, grant price, or purchase price, any performance criteria, any restrictions or limitations on the Award, any 
schedule for vesting, lapse of forfeiture restrictions or restrictions on the exercisability of an Award, and accelerations or waivers 
thereof, and any provisions related to non-competition and recapture of gain on an Award, based in each case on such 
considerations as the Administrator in its sole discretion determines; 

(e) Determine whether, to what extent, and pursuant to what circumstances an Award may be settled in, or the 
exercise or base price of an Award may be paid in cash, Shares, other Awards, or other property, or an Award may be canceled, 
forfeited, or surrendered; 

(f) Prescribe the form of each Award Agreement, which need not be identical for each Holder; 

(g) Decide all other matters that must be determined in connection with an Award; 

(h) Establish, adopt, or revise any rules and regulations as it may deem necessary or advisable to administer 
the Plan; 

(i) Interpret the terms of, and any matter arising pursuant to, the Plan, any Program or any Award Agreement; 
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O> Make all other decisions and detenninations that may be required pursuant to the Plan or as the 
Administrator deems necessary or advisable to administer the Plan; and 

(k) Accelerate wholly or partially the vesting or lapse of restrictions of any Award or portion thereof at any time 
after the grant of an Award, subject to whatever terms and conditions it selects and Section 3.4. 

13.5 Decisions Binding. The Administrator's interpretation of the Plan, any Awards granted pursuant to the Plan, any 
Program, any Award Agreement and all decisions and detenninations by the Administrator with respect to the Plan are final, binding, 
and conclusive on all parties. 

13.6 Delegation of Authority. To the extent pennitted by applicable law or the rules of any securities exchange or 
automated quotation system on which the Shares are listed, quoted or traded, the Board or Committee may from time to time 
delegate to a committee of one or more members of the Board or one or more officers of the Company the authority to grant or 
amend Awards or to take other administrative actions pursuant to Article 13; provided, however, that in no event shall an officer of 
the Company be delegated the authority to grant awards to, or amend awards held by, the following individuals: (a) individuals who 
are subject to Section 16 of the Exchange Act, (b) Covered Employees, or (c) officers of the Company (or Directors) to whom 
authority to grant or amend Awards has been delegated hereunder; provided, further, that any delegation of administrative authority 
shall only be pennitted to the extent it is permissible under Section 162(m) of the Code and applicable securities laws or the rules of 
any securities exchange or automated quotation system on which the Shares are listed, quoted or traded. Any delegation hereunder 
shall be subject to the restrictions and limits that the Board or Committee specifies at the time of such delegation, and the Board may 
at any time rescind the authority so delegated or appoint a new delegatee. At. all times, the delegatee appointed under this 
Section 13.6 shall serve in such capacity at the pleasure of the Board and the Committee. 

ARTICLE 14 

MISCELLANEOUS PROVISIONS 

14.1 Amendment. Suspension or Tennination of the Plan. Except as otherwise provided in this Section 14.1, the Plan 
may be wholly or partiaNy amended or otherwise modified, suspended or terminated at any time or from time to time by the Board or 
the Committee. However, without approval of the Company's stockholders given within twelve (12) months before or after the action 
by the Administrator, no action of the Administrator may, except as provided in Section 14.2, (a) increase the limits imposed in 
Section 3.1 on the maximum number of shares which may be issued under the Plan, or (b) reduce the price per share of any 
outstanding Option or Stock Appreciation Right granted under the Plan or take any action prohibited under Section 12.6, or 
(c) cancel any Option or Stock Appreciation Right in exchange for cash or another Award when the Option or Stock Appreciation 
Right price per share exceeds the Fair Market Value of the underlying Shares. Except as provided in Section 14.10, no amendment, 
suspension or termination of the Plan shall, without the consent of the Holder, impair any rights or obligations under any Award 
theretofore granted or awarded, unless the Award itself otherwise expressly so provides. No Awards may be granted or awarded 
during any period of suspension or after termination of the Plan, and in no event may any Award be granted under the Plan after the 
tenth (10th) anniversary of the Effective Date. 

14.2 Changes in Common Stock or Assets of the Company, Acquisition or Liquidation of the Company and Other 
Corporate Events. 

(a) In the event of any stock dividend, stock split, combination or exchange of shares, merger, consolidation or 
other distnbution (other than normal cash dividends) of Company assets to stockholders, or any other change affecting the shares of 
the Company's Common Stock or the share price of the Company's Common Stock other than an Equity Restructuring, the 
Administrator shall make equitable adjustments, if any, to reflect such change with respect to (i) the aggregate number and kind of 
shares that may be issued under the Plan (including, but not limited to, adjustments of the limitations in Section 3.1 on the maximum 
number and kind of shares which may be issued under the Plan, adjustments of the Award Limit, and adjustments of the manner in 
which shares subject to Full Vslue Awards will be counted); (ii) the number and kind of Shares (or other securities 
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or property) subject to outstanding Awards; {iii) the number and kind of Shares (or other securities or property) for which automatic 
grants are subsequently to be made to new and continuing Non-Employee Directors pursuant to Section 4.6; (iv) the tenns and 
conditions of any outstanding Awards (including, without limitation, any applicable performance targets or criteria with respect 
thereto); and (v) the grant or exercise or base price per share for any outstanding Awards under the Plan. Any adjustment affecting 
an Award intended as Performance-Based Compensation shall be made consistent with the requirements of Section 162(m) of the 
Code. 

(b) In the event of any transaction or event described in Section 14.2(a) or any unusual or nonrecurring 
transactions or events affecting the Company, any Affiliate of the Company, or the financial statements of the Company or any 
Affiliate, or of changes in applicable laws, regulations or accounting principtes, the Administrator, in its sole discretion, and on such 
terms and conditions as it deems appropriate, either by the terms of the Award or by action taken prior to the occurrence of such 
transaction or event and either automatically or upon the Holder's request, is hereby authorized to take any one or more of the 
following actions whenever the Administrator determines that such action is appropriate in order to prevent dilution or enlargement of 
the benefits or potential benefits intended to be made available under the Plan or with respect to any Award under the Plan, to 
facilitate such transactions or events or to give effect to such changes in laws, regulations or principles: 

(i) To provide for either (A) termination of any such Award in exchange for an amount of cash, if any, 
equal to the amount that would have been attained upon the exercise of such Award or realization of the Holder's rights (and, for the 
avoidance of doubt, if as of the date of the occurrence of the transaction or event described in this Section 14.2 the Administrator 
determines in good faith that no amount would have been attained upon the exercise of such Award or realization of the Holder's 
rights, then such Award may be terminated by the Company without payment) or (B) the replacement of such Award with other rights 
or property selected by the Administrator in its sole discretion having an aggregate value not exceeding the amount that could have 
been attained upon the exercise of such Award or realization of the Holder's rights-had such Award been currently exercisable or 
payable or fully vested; 

(ii) To provide that such Award be assumed by the successor or survivor corporation, or a parent or 
subsidiary thereof, or shall be substituted for by similar options, rights or awards covering the stock of the successor or survivor 
corporation, or a parent or subsidiary thereof, with appropriate adjustments as to the number and kind of shares and prices; 

(iii) . To make adjustments in the number and type of shares of the Company's stock (or other 
securities or property) subject to outstanding Awards, and in the number and kind of outstanding Restricted Stock or Deferred Stock 
and/or in the terms and conditions of (including the grant or exercise or base price), and the criteria included in. outstanding Awards 
and Awards which may be granted in the future; 

(iv) To provide that such Award shall be exercisable or payable or fully vested with respect to all 
shares covered thereby, notwithstanding anything to the contrary in the Plan or the applicable Program or Award Agreement; and 

(v) To provide that the Award cannot vest, be exercised or become payable after such event. 

(c) In connection with the occurrence of any Equity Restructuring, and notwithstanding anything to the contrary 
in Sections 14.2(a) and 14.2(b): 

(i) The number and type of securities subject to each outstanding Award and the exercise or base 
price or grant price thereof, if applicable, shall be equitably adjusted; and/or 

(ii) The Administrator shall make such equitable adjustments, if any, as the Administrator in its 
discretion may deem appropriate to reflect such Equity Restructuring with respect to the aggregate number and kind of shares that 
may be issued under the Plan (including, but not limited to, adjustments of the limitations in Section 3.1 on the maximum number 
and kind of shares which may be issued under the Plan, adjustments of the Award Limit, and adjustments of the manner in which 
shares subject to Full Value Awards will be counted). The adjustments provided under this Section 14.2(c) shall be nondiscretionary 
and shall be final and binding on the affected Holder and the Company. 
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(d) The Administrator may, in its sole discretion, include such further provisions and limitations in any Award, 
agreement or certificate, as it may deem equitable and in the best interests of the Company that are not inconsistent with the 
provisions of the Plan. 

(e) With respect to Awards which are granted to Covered Employees and are intended to qualify as 
Performance-Based Compensation, no adjustment or action described in this Section 14.2 or in any other provision of the Plan shall 
be authorized to the extent that such adjustment or action would cause such Award to fail to so qualify as Performance-Based 
Compensation, unless the Administrator determines that the Award should not so qualify. No adjustment or action described in this 
Section 14.2 or in any other provision of the Plan shall be authorized to the extent that such adjustment or action would cause the 
Plan to violate Section 422(b)(1) of the Code. Furthermore, no such adjustment or action shall be authorized to the extent such 
adjustment or action would result in short-swing profits liability under Section 16 or violate ttie exemptive conditions of Rule 16b-3 
unless the Administrator determines that the Award is not to comply with such eicemptive conditions. 

(f) The existence of the Plan, the Program, the Award Agreement and the Awards granted hereunder shall not 
affect or restrict.in any way the right or power of the Company or the stockholders of the Company to make or authorize any 
adjustment, recapitalization, reorganization or other change in the Company's capital structure or its business, any merger or 
consolidation of the Company, any issue of stock or of options, warrants or rights to purchase stock or of bonds, debentures, 
preferred or prior preference stockS whose rights are superior to or affect the Common Stock or the rights thereof or which are 
convertible into or exchangeable for Common Stock, or the dissolution or liquidation of the Company, or any sale or transfer of all or 
any part of its assets or business, or any other corporate act or proceeding, whether of a similar character or otherwise. 

(g) No action shall be taken under this Section 14.2 which shall cause an Award to fail to comply with 
Section 409A of the Code or the Treasury Regulations thereunder, to the extent applicable to such Award. 

(h) In the event of any pending stock dividend, stock split, combination or exchange of shares, merger, 
consolidation or other distribution (other than normal cash dividends) of Company assets to stockholders, or any other change 
affecting the shares of Common Stock or the share price of the Common Stock including any Equity Restructuring, for reasons of 
administrative convenience, the Company in its sole discretion may refuse to permit the exercise of any Award during a period of 
thirty (30) days prior to the consummation of any such transaction. 

14.3 Approval of Plan by Stockholders. The Plan will be submitted for the approval of the Company's stockholders 
within twelve (12) months after the date of the Board's initial adoption of the Plan. If such approval has not been obtained at the end 
of said twelve (12) month period, the 2002 Plan shall continue according to its terms as in effect immediately prior to the adoption of 
this amendment and restatement of the 2002 Plan. 

14.4 No Stockholders Rights. Except as otherwise provided herein, a Holder shall· have none of the rights of a 
stockholder with respect to Shares· covered by any Award until the Holder becomes the record owner of such Shares. 

14.5 Paperless Administration. In the event that the Company establishes, for itself or using the services of a third party, 
an automated system for the documentation, granting or exercise of Awards, such as a system using an internet website or 
interactive voice response, then the paperless documentation, granting or exercise of Awards by a Holder may be permitted through 
the use of such an automated system. 

14.6 Effect of Plan upon Other Compensation Plans. The adoption of the Plan shall not affect any other compensation 
or incentive plans in effect for the Company or any Affiliate. Nothing in the Plan shall be construed to limit the right of the Company 
or any Affiliate: (a) to establish any other forms of incentives or compensation for Employees, Directors or Consultants of the 
Company or any Affiliate, or (b) to grant or assume options or other rights or awards otherwise than under the Plan in connection 
with any proper corporate purpose induding without limitation, the grant or assumption of options in connection with the acquisition 
by purchase, lease, merger, consolidation or otherwise, of the business, stock or assets of any corporation, partnership, limited 
liability company, firm or association. 
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14.7 Compliance with Laws. The Plan, the granting and vesting of Awards under the Plan and the issuance and 
delivery of Shares and the payment of money under the Plan or under Awards granted or awarded hereunder are subject to 
compliance with all applicable federal, state, local and foreign laws, rules and regulations (including but not limited to state, federal 
and foreign securities law and margin requirements), the rules of any securities exchange or automated quotation system on which 
the Shares are listed, quoted or traded, and to such approvals by any listing, regulatory or governmental authority as may, in the 
opinion of counsel for the Company, be necessary or advisable in connection therewith. Any securities delivered under the Plan shaU 
be subject to such restrictions, and the person acquiring such securities shall, if requested by the Company, provide such 
assurances and representations to the Company as the Company may deem necessary or desirable to assure compliance with all 
applicable legal requirements. To the extent permitted by applicable law, the Plan and Awards granted or awarded hereunder shall 
be deemed amended to the extent necessary to conform to such laws, rules and regulations. 

14.8 litles and Headings. References to Sections of the Code or Exchange Act. The titles and headings of the Sections 
in the Plan are for convenience of reference only and, in the event of any conflict, the text of the Plan, rather than such titles or 
headings, shall control. References to sections of the Code or the Exchange Act shall include any amendment or successor thereto. 

14.9 Governing Law. The Plan and any agreements hereunder shan be administered, interpreted and enforced under 
the internal laws of the State of Delaware without regard to conflicts of laws thereof or of any other jurisdiction. 

14.10 Section 409A. To the extent that the Administrator determines that any Award granted under the Plan is subject 
to Section 409A of the Code, the Program pursuant to which such Award is granted and the Award Agreement evidencing such 
Award shall incorporate the terms and conditions required by Section 409A of the Code. To the extent applicable, the Plan, the 
Program and any Award Agreements shall be interpreted in accordance with Section 409A of the Code and Department of Treasury 
regulations and other interpretive guidance issued thereunder, including without limitation any such regulations or other guidance 
that may be issued after the Effective Date. Notwithstanding any provision of the Plan to the contrary, in the event that following the 
Effective'Date the Administrator determines that any Award may be subject to Section 409A of the Code and related Department of 
Treasury guidance (including such Department of Treasury guidance as may be issued after the Effective Date), the Administrator 
may adopt such amendments to the Plan and the applicable Program and Award Agreement or adopt other policies and procedures 
(including amendments, policies and procedures with retroactive effect), or take any other actions, that the Administrator determine.s 
are necessary or appropriate to (a) exempt the Award from Section 409A of the Code and/or preserve the intended tax treatment of 
the benefits provided with respect to the Award, or (b) comply with the requirements of Section 409A of the Code and related 
Department of Treasury guidance and thereby avoid the application of any penalty taxes under such Section. 

14.11 No Rights to Awards. No Eligible Individual or other person shall have any daim to be granted any Award 
pursuant to the Plan, and neither the Company nor the Administrator is obtigated to treat Eligible Individuals. Holders or any other 
persons uniformly. 

14.12 Unfunded Status of Awards. The Plan is intended to be an ·unfunded" plan for incentive compensation. With 
respect to any payments not yet made to a Holder pursuant to an Award, nothing contained in the Plan or any Program or Award 
Agreement shall give the Holder any rights that are greater than those of a general creditor of the Company or any Affiliate. 

14.13 Indemnification. To the extent allowable pursuant to applicable law, each member of the Committee or of the 
Board shall be indemnified and held harmless by the Company from any loss, cost, liability, or expense that may be imposed upon or 
reasonably incurred by such member in connection with or resulting from any claim, action, suit, or proceeding to which he or she 
may be a party or in which he or she may be involved by reason of any action or fafture to act pursuant to the Plan and against and 
from any and all amounts paid by him or her in satisfaction of judgment in such action, suit, or proceeding against him or her, 
provided he or she gives the Company an opportunity, at its own expense, to handle and defend the same before he or she 
undertakes to handle and defend it on his or her own behalf. The foregoing right of indemnification shall not be exclusive of any other 
rights of indemnification to which such persons may be entitled pursuant to the Company's Certificate of Incorporation or Bylaws, as 
. a matter of law, or otherwise, or any power that the Company may have to indemnify them or hold them harmless. 
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14.14 Relationship to other Benefits. No payment pursuant to the Plan shall be taken into account in determining any 
benefits under any pension, retirement, savings, profit sharing, group insurance, welfare or other benefit plan of the Company or any 
Affiliate except to the extent otherwise expressly provided in writing in such other plan or an agreement thereunder. 

14.15 Expenses. The expenses of administering the Plan shall be borne by the Company and its Affiliates. 

Approved by stockholders: [___J, 2014 
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DAY/TA HEALTHCARE PARTNERS INC 
2000 16TH STREET 
DENYER, CQ 80202 

VOTE BY INTERNET - www.proxyvote.com 
Use the Internet to transmit your voting instructions and for electronic deliveiy of 
information up until 11:59 P.M. Eastern TimeonMonday,June 16,2014. Have 
your proxy card in hand when you access the web site and follow the instructions to 
obtain your records and to create an electronic voting instruction form. 

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS 
If you would like to reduce the costs incurred by our company in mailing proxy 
materials, you can consent lo receiving all future proxy sratements, proxy cards and 
annual reports electronically via e-mail or the Internet. To sign up for electronic 
deliveiy, please follow the instructions above to vote using the Internet and, when· 
prompted, indicate that you agree to receive or access proxy materials electronically 
in future years. 

VOTE BY PHONE - 1-800-690-6983 
Use any touch-tone telephone to transmit your voting instructions up until 11 :59 
P.M. Eastern Time onMonday,June 16, 2014. Have your proxy canl in hand when 
you call and then follow the instructions. 

VOTE BY MAIL 
Mark, sign and date your proxy card and return it in the postage-paid envelope we 

have provided or return it 1o Vote Processing, c/o Broadridge, 51 Mercedes Way, 
Edgewood, NY 11717. 

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK. INK. AS FOLLOWS: 
M74041-P49604-Z62613 KEEP m,s PORTION FOR YOUR RECORDS 

----------------------------------
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. DETACH AND RETURN THIS PORTION ONLY 

DAVITA HEALTHCARE PARTNERS INC. 

The Board of Directon recommends a vote FOR all 
Nominees listed la Proposal I. 

I. Election ofDirectors For Against Abstain 
Nominees: 

la. Pamela M. Arway 

lb. Charles G. Beig 

le. Cai:ol Anthony Davidson 

Id. PaulJ. Diaz 

le. Peter T. Grauer 

If. Robert J. Margolis 

lg. JolmM. Nehra 

I 
The Board of Directors recommends I For Against Abstain 
vote FOR Proposal 2. 

2. To ratify the appointment of KPMG 
LLP as our independent registered 
public accounting firm for fiscal 
year 2014. 

The Board of Directon recommends a 
vote FOR Proposal 3. 

3. To hold an advisory vote on 
executive compensation. 

The Board of Directors recommends a 
vote FOR Proposal 4. 

4. To adopt and approve an amendment • 
and restatement of our 2011 
Incentive Award Plan. 

The Board of Directon recommends a 
vote AGAINST Proposal 5. 
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I h. William L. Roper 

Ii. Kent J. Thiry 

lj. Roger J. Valine 

For address changes and/or comments, please check this box and write 
them on the back where indicated. 

Please indicate if you plan to attend this meeting. 
Yes No 

S. To consider and vote upon a 
stockholder proposal, if properly 
presented at the Annual Meeting 
regarding the Board chairmanship. 

Please sign exactly as your name(s) appear(s) hereon. When-signing as attorney, executor, administrator, or other 
fiduciaty, please give full title as such. Joint owners should each sign personally. All holders must sign. If a 
corporation or partnership, please sign in full corporate or partnership name by authorized officer. 

Signature [PLEASE SIGN WITHIN 
BOX] 

Date Signature (Joint Owners) Date 
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Important Notice Regarding the Availability of proxy Materials for the Annual Meeting: 
The Notice and Proxy Statement and Annual Report are available at www.proxyvote.com. 

M74042-P49604-Z62613 

DAVITA HEALTHCARE PARTNERS INC. 
PROXY 

This Proxy is solicited on behalf of 
the Board of Directors of DAVITA HEALTHCARE PARTNERS INC. 

The undersigned hereby appoints Kent J. Thiry, Kim M. Rivera, Martha Ha, and Arturo Sida, or any of them, the true and 
lawful attorneys and proxies of the undersigned, with full power of substiMion to vote all shares of the Common Stock, 
$0.001 par value per share, ofDAVITA HEAL1HCARE PAR1NERS INC., which the undersigned is entitled to vote at the 
Annual Meeting of the Stockholders of DAVITA HEALTIICARE PARTNERS INC., to be held at 5:30 p.m., MT, on June 17, 
2014 at 2000 16th Street, Denver, Colorado 80202, and any adjournments thereof, on the proposals set forth on the reverse 
side of this Proxy. 

Unless a contrary direction is indicated, this Proxy will be voted FOR all nominees listed in Proposal I, FOR Proposals 2, 3 
and 4 and AGAINST Proposal 5. If specific instructions are indicated, this Proxy will be voted in accordance therewith. 

In their discretion, Kent J. Thiry, Kim M. Rivera, Martha Ha, and Arturo Sida, or any of them, are authorized to vote upon 
such other matters as may properly come before the Meeting. All Proxies to vote at said meeting or any adjournment 
heretofore given by the undersigned are hereby revoked. Receipt of the Notice of Annual Meeting and Proxy Statement dated 
May 8, 2014 is hereby acknowledged. 

Address changes/comments: _____________________ _ 

(If you noted any Address Changes/Comments above, please mark corresponding box on the reverse side.) 
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Continued and to be signed on reverse side 
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