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DECLARATION OF JASON H. TOKORO

I, Jason H. Tokoro, declare as follows:

1. I am an attorney duly admitted to practice before this Court. I am a partner with

Miller Barondess, LLP, counsel of record for Plaintiffs and Cross-Defendants. I have personal

knowledgeofthe facts set forth herein, and if called as a witness, I could and would competently

testify to all of said facts. I make this declaration in support of Plaintiffs’ Motion To Compel

Further Discovery Responses and Request for Sanctions.

The Discovery At Issue

2. Plaintiff John Suh served LTM withhisfirst set of requests for production on April

25, 2018. A true and correct copy ofthis set of requests is attached hereto as Exhibit 1.

3. Request Nos. 58-64 and 66-68 (the “Requests’’) sought specific categories of

LTM’s financial records, including the following:

e Audited and unaudited income statements;

e Profit and loss statements;

e Balance sheets;

e Statements of changes in financial position;

e Incomeand expense statements; and

e Statements of assets and liabilities.

4. Counsel for LTM requested and was granted multiple extensions to respond.

5. LTMservedPlaintiffs with its responses on July 9, 2018. LTM objected to each of

the Requestsat issue here and refused to produce responsive documents. A true and correct copy

of LTM’s responsesis attached hereto as Exhibit 2.

The Meet-and-Confer Process

6. On July 18, 2018, my colleague, Sasha Frid, sent a meet-and-conferletter about

LTM’s responses. Amongother things, the letter explained the bases for the Requests and

addressed LTM’s objections. A true and correct copyofthis letter is attached hereto as Exhibit3.

7. On July 27, 2018, counsel for the parties met and conferred about LTM’s

responses. Counsel for LTM agreed to consult with its client as to whether LTM would bewilling

407081.2 2
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to produceits financial records. A true and correct copy of an email from my colleague, Sean

McKissick, to LTM’s counsel summarizing the meet and conferis attached hereto as Exhibit 4.

8. On August 3, 2018, LTM’s counsel sent an email stating that LTM would not

producethe requested financial records. To see if the parties could reach a resolution short of

motion practice, Plaintiffs proposed and LTM agreedto an informal discovery conference on

August 24, 2018. A true and correct copy of this email exchangeis attached hereto as Exhibit5.

9. On August 17, 2018, Mr. McKissick emailed LTM’s counsel and offered to

compromise and amendPlaintiffs’ responses to certain of Defendants’ discovery requests to which

Plaintiffs had previously objected. LTM’s counsel responded and promised to follow up with

their client to see if they could offer additional compromises. A true and correct copy ofthis

email exchangeis attached hereto as Exhibit 6.

10. LTM’s counsel, Mr. Frid, and I appeared before the Court in an informal discovery

conference on August 24, 2018. The Court heard both sides’ arguments, and agreed that the

Requests sought relevant materials and that LTM should produceits financial records. The Court

instructed the parties to meet and conferin the jury room.

11. In the jury room, LTM agreed to produce the requested financial materials,

designated as ‘ATTORNEYS’ EYES ONLY”underthe parties’ Stipulated Protective Order. In

exchange, Plaintiffs agreed to produce certain documents requested by Defendants.

12. LTMthen told the Court that it would produce its financial records to Plaintiffs

under an “ATTORNEYS’ EYES ONLY”designation. At the conclusion of this meeting, Mr. Frid

and I believed that the parties had resolved their discovery issues, and thanked the Court for its

time in helping work outthe dispute.

13. Thereafter, the parties agreed to a mutual exchange of documents on September 24,

2018. LTM subsequently requested and wasgranted an extension to October 5, 2018. A true and

correct copy of this email exchangeis attached hereto as Exhibit7.

LTM’s Dishonesty and Reneging

14. On October 5, 2018, LTM served supplemental discovery responses in which it

agreed to produce documents responsive to the Requests, including LTM’s financial records. For

407081.2 3
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example, in response to Request No. 58, seeking LTM’s audited income statements from 2013 to

present, LTM’s supplemental responsesstated: “Defendant will produce responsive and non-

privileged documents in its possession, custody, or control to the extent that they exist and have

not already been produced.”” LTM made the same responseto each of the Requests. LTM did not

amendits responses again after that date. A true and correct copy of LTM’s Supplemental

Responsesto the Requests is attached hereto as Exhibit8.

15. On October 5, 2018, Plaintiffs produced the documents they had agreed to provide.

LTMalso madea production that same day.

16. Upon review of LTM’s production, Plaintiffs’ counsel discoveredthatit did not

contain a single financial record. LTM’s counsel had not informed Plaintiffs that LTM did not

intend to produceits financial records.

17. On the morning of October 11, 2018, Mr. McKissick spoke with LTM’s counsel

Kate Shin about whynofinancial records had been included in the production. Ms. Shin

professed ignorance as to whythe financial documents had not been produced, and promised to

investigate. Mr. McKissick informedherthat Plaintiffs expected a response by the end ofthe day.

18. LTM’s counsel did not provide a response. At 5:42 p.m. that day, Mr. McKissick

sent an email informing counselthat Plaintiffs were assuming that LTM intended to renege onits

agreement and would not be producing the financial records it agreed to produce. He also

informed counsel that he would be contacting the Court in the morning to schedule another

informal discovery conference. Mr. McKissick sent another email the next morning, October12,

2018, to tell LTM’s counsel that he had contacted the Court to schedule the conference. A true

and correct copy of this email exchangeis attached hereto as Exhibit9.

19. Ms. Wangfinally responded via email on October 15, 2018, and promised to

investigate. Mr. McKissick replied to confirm that Plaintiffs were planning to attend another

informal discovery conference before the Court that Friday. Ms. Wang agreed. true and correct

copy of this email exchangeis also contained in Exhibit9.

20. Mr. McKissick and Ms. Wang spoke by phone on October 17, 2018. During that

call, Ms. Wang claimed that Defendant Andrew Leebelieved that one of myclients wasstarting a

407081.2 4
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competing VPN business and he therefore was unwilling to produce LTM’s financial records. Ms.

Wangstated that she did not know which Plaintiff Lee was referring to, or what evidence he had

of such claims. In fact, Ms. Wang admitted that none had beenprovided to her by Mr. Lee.

21. Ms. Wang then madea new,“takeit or leave it” proposal: rather than producingits

financial records, LTM wouldallow Plaintiffs to inspect them at LTM’s offices, and only after

signing a separate confidentiality agreement that would provide for liquidated damagesif

breached. Plaintiffs would not be allowed to make copies of any documents. Ms. Wangdid not

provide us with any draft of the proposed confidentiality agreement. A true and correct copy of an

email summarizing this phonecall is attached hereto as Exhibit 10.

22. Mr. Lee’s “excuse”for not producing LTM’s financial recordsis entirely made up.

I have spoken with myclients and confirmed that no oneis starting a competing VPN business.

23. LTM’s counsel, Mr. McKissick, and I attended another informal discovery

conference before the Court on October 19, 2018. At the conference, the Court chastised LTM for

going back on its agreementto produce these records, again stated that the requested documents

are relevant to Plaintiffs’ claims, and that they should be produced by LTM. LTM nevertheless

continued to refuse to producethe records.

24. Givenits intransigence, I advised LTM’s counselthat Plaintiffs would be forced to

file a motion to compel LTM’s financial records, and would seek sanctions ofno less than

$35,000, if Defendants did not changetheir position. Defendants still refused to produce the

responsive documents they had agreed to produce; leaving Plaintiffs with no choice butto file this

Motion. A true and correct copy of this email is attached hereto as Exhibit 11.

LTM’s Valuation

25. LTM consulted with a numberof investment banks, such as Houlihan Lokey, Focal

Point and Vista Point, in connection with its efforts to sell Private Internet Access (“PIA”in

February-April 2015.

26. Plaintiffs served several of these banks with subpoenas for documents, which

sought, among other things, any financial records provided by LTM for purposesofestablishing a

business valuation. LTM were given notice of these subpoenas and did not object to the third-

407081.2 5
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party banks producing responsive documents. A true and correct copy of a representative notice

of subpoena and subpoena,sent to Vista Point, is attached hereto as Exhibit 12.

27. In response to the subpoenas, the third parties producedcertain financial records

that LTM had provided to them. The documents provided a snapshot of LTM’s financial

condition as of the first quarter of 2015. They did not includeall of the financial records that

Plaintiffs are seeking and needin this case. True andcorrect copies of representative financial

records, produced by Vista Point along with corresponding emails from LTM,are attached hereto

as Exhibits 13, 14, and 15.

28. These third-party banks had entered into non-disclosure agreements (“NDA”) with

LTM that provided manyofthe same protectionsas the parties’ Stipulated Protective Orderin this

case. A true and correct copy of an email attaching LTM’s NDAwithVista Point is attached

hereto as Exhibit 16.

29. The third-party banksalso producedreports that included valuations of LTM/PIA

based on the financial information provided by LTM. These reports showed valuations of PIA as

high as $400 million. A true and correct copy of the report prepared by Vista Point valuing PIA at

$250-400 million (at the page marked as VISTA001771), is attached hereto as Exhibit 17.

Sanctions

30. I anticipate that Plaintiffs will incur over $35,000 in reasonable attorneys’ fees and

costs in meeting and conferring with LTM onthe matters raised in the Motion, attending two

informal discovery conferences, preparing the Motion and the correspondingreply brief, and

attending a hearing on the Motion,as well asall filing fees and other costs associated with

bringing the Motion.

31. Myassociate Mr. McKissick wasprimarily responsible for researching and drafting

the Motion and preparing its related documents. His regular hourly rate is $675. He spent in

excess offifteen (15) hours researching the legal issues and preparing the Motionandits

supporting documents. I anticipate that that he will spend in excess of ten (10) hours preparing the

reply brief and any supporting documents. He also engaged in extensive meet-and-confer

discussions, both oral and written, with LTM’s counsel.

40708 1.2 6
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32. Mr. Frid’s regular hourly rate is $825. He engaged in extensive meet-and-confer

discussions, both oral and written, with LTM’s counsel, and attended an informal discovery

conference. He also provided edits and commentary on the Motion and expects to do the same on

the reply brief. He expects to be in attendance to argue the Motion before the Court.

33. Myregular hourly rate is $825. I engaged in extensive meet-and-confer

discussions, both oral and written, with LTM’s counsel, and attended both informal discovery

conferences. I also provided edits and commentary on the Motion and I expect to do the same on

the reply brief. I expect to be in attendance to argue the Motion before the Court.

34. Based on the foregoing, $35,000 is a conservative estimate of the total fees and

costs that Plaintiffs will incur in meeting and conferring with LTM onthe matters raised in the

Motion, attending two informal discovery conferences, preparing the Motion and the

correspondingreply brief, and attending a hearing on the Motion. Plaintiffs are not asking for fees

incurred in connection with the paralegal and secretarial work involved in preparing the

supporting documents for the Motionandits reply brief.

35. The hourly rates claimed by Plaintiffs’ counsel are justified by the experience of

the attorneys involved, the complexity ofthe litigation, and comparablerates in the market. I am

familiar with the Southern California legal market and the average hourly rates charged by

comparable firms. I believe the amountPlaintiffs seek here is reasonable based upontherates

charged by attorneys with comparable skill, qualifications, and experience at comparable law

firms.

I declare under penalty of perjury underthe laws of the State of California that the

foregoingis true and correct.

Executed on this 26th day of December, 2018, at Los Angeles, California.

oS
Jason H. Tokoro
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Exhibit Description Pg. No.
No.

1. John Suh’s First Set of Requests for Production of Documents to 9-23
LTM,dated on April 25, 2018

2. LTM’s Responses to John Suh’s First Set of Requests for 24-71
Production of Documents to LTM,dated on July 9, 2018

3. July 18, 2018 meet-and-conferletter from Sasha Frid to Fanxi Wang 72-77

A July 27, 2018 email from Sean McKissick to Kate Shin and Fanxi 78-79
Wang summarizing meet-and-confercall

a Email string dated July 27-August 7, 2018, 2018 from Sean 80-87
McKissick to Kate Shin regarding meet-and-confercall

6. Email string dated August 17-20, 2018 from Fanxi Wangto Sean 88-89
McKissick and Kate Shin regarding meet-and-confer

de Email string dated August 28-September 21, 2018 from Jason 90-93
Tokoroto various recipients regarding discovery extensions

8. LTM’s Supplemental Responses to John Suh’s Request for 94-119
Production of Documents, Set One, dated October 5, 2018,

9, Email string dated October 5-October 16, 2018 from Fanxi Wang to 120-124
Sean McKissick re supplement responses and documentproduction

10. Email dated October 17, 2018 from Sean McKissick to Fanxi Wang 125
memorializing call

11. Email dated October 19, 2018 from Jason Tokoro to various 126
recipients regarding motion to compel LTMfinancial records

bs Notice of Deposition Subpoena for Production of Business Records 127-137
to Third-Party Vista Point Advisors, LLC

13. Email dated February 19, 2015 from Jonathan Roudierto Scott 138-146
Austin re financial records

14. Email dated February 19, 2015 from Jonathan Roudier to Scott 147-153
Austin re financial records

IS, Email dated May 4, 2015 from Ted Kim to Scott Austin re financial 154-158
records

16. Email dated February 19, 2015 from Scott Austin to Kenny Yim 159-165
regarding LTM’s NDA

Lf, Vista Point Advisors Discussion Materials dated April 2015 166-236
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PROPOUNDING PARTY: Plaintiff and Cross-Defendant JOHN SUH

RESPONDING PARTY: Defendant and Cross-Complainant LONDON TRUST MEDIA

INCORPORATED

SET NO.: ONE

Pursuant to California Code of Civil Procedure § 2031.010,et seg., Plaintiff and Cross-

Defendant John Suh(hereinafter “Suh”or “Plaintiff’) hereby requests that Defendant and Cross-

Complainant London Trust Media Incorporated (hereinafter “LTM”or “Defendant”) respond to

this First Set of Requests for Production of Documents and produceall documentsor tangible

things identified belowat the offices of Miller Barondess, LLP, 1999 Avenueofthe Stars, Suite

1000, Los Angeles, California 90067, within thirty (30) days from the date ofservice hereof.

DEFINITIONS

1. The terms “DOCUMENT”and “DOCUMENTS”are used in the broadest sense

contemplated by the California Evidence Code and the California Code ofCivil Procedure, and

include, but are not limitedto, the term “writing” as defined by Cal. Evid. Code § 250, including

ANYwritten, printed, typed, or other graphic matter of ANY kind or nature, however produced or

reproduced, whetherornotsent or received, private or confidential, final or draft, including drafts

and copies bearing notations or marks not foundin the original, or which otherwise differ from the

original, and include, but are not limited to, ALL books, records, memoranda, electronic mail,

reports, notes, transcripts, letters, telegrams, cables, telex messages, wire transfers, facsimile cover

sheets, ledgers, text messages, social media communication,files, agreements, written

COMMUNICATIONSofANYtype, correspondence, messages(including reports, notes,

notations, and memoranda of or RELATING TOtelephone conversations, telegrams,

conversations, meetings, conferences, and ANY oral COMMUNICATION), work papers,

worksheets, statements, bills, invoices, receipts, summaries, opinions, journals, desk calendars.

appointment books, time sheets, diaries, lists, photographs, videotapes, and other data

compilations from whichinformation can be obtained. A draft or non-identical copy is a separate

DOCUMENTwithin the meaning ofthis term.

2. The terms “COMMUNICATION”and “COMMUNICATIONS” mean ANY

3808014 9
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communication, whether oral, written, or ANY otheraction intended to communicate ANY

meaning, including, but not limited to, both: (a) verbal communications, whether made in person

or by telephone, audio recording, or other means; and (b) written communications, including

internal emails and correspondence, letters, facsimiles, text messages, instant messenger

communications, electronic mail, telegraphs, and “writings” (as that term is defined by Cal. Evid.

Code § 250).

3a The terms “RELATE TO,” “RELATED TO,” and “RELATING TO”are used in

their broadest sense and shall mean, without limitation, constituting, summarizing, evidencing,

memorializing, referring to, discussing, pertaining to, regarding, evidencing, supporting,

contradicting, containing information regarding, embodying, comprising, identifying, stating.

reflecting, dealing with, commenting on, responding to, describing, analyzing, and/or in ANY way

pertinent to the referenced subject matter, whether or not such relationship is evident from the face

of the DOCUMENT.

4. The terms “ANY,” “EACH,” and “ALL”shall be read in the broadest sense of

those terms andto beall inclusive.

3h The terms “YOU,” “YOUR,” and “LTM”shall mean London Trust Media

Incorporated andall of its agents, including but not limited to and all employees, officers,

independent contractors, attorneys, affiliates, representatives, and/or any PERSONactingonits

behalf.

6. The term “PERSON”or “PERSONS”shall meanandrefer to any natural

individual, corporation, firm, partnership, proprietorship, association, business, governmental

entity, joint venture, board, authority, commission, agency, or other organization.

7. The term CROSS-COMPLAINTshall refer to the Cross-Complaintfiled by YOU

in the above-captioned matter on or about February 20, 2018.

8. The term “PLAINTIFF”or “PLAINTIFFS”shall mean and referto Plaintiffs Ken

Yim, Jane Choi, Michael Yim, John Pak, James Kim, John Suh, Seo Jung-Kwon, Natasha Reid,

Arden Cho, and/or David Choi.

9. The term “COMPLAINT”shall mean and refer to the Second Amended Complaint
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filed in the above-captioned matter by PLAINTIFFSonor about August 28, 2017.

10... The term “FINANCIAL DATA”shall mean and refer to YOUR financial

informationthat is recorded and/orinput electronically and accessible through Quickbooks

software.

11. The term “STATEMENTS”shall mean and refer to monthly, quarterly, and annual

financial statements.

INSTRUCTIONS

The mannerof inspection shall be by personal inspection, including the copying and

photographing by or on behalf of Responding Party ofthe originals of the requested documents.

Asa substitute for compliance with this request, YOU maydeliverdirectly to Miller Barondess,

LLP, 1999 Avenueofthe Stars, Suite 1000, Los Angeles, California 90067, on or before the date

specified herein, a legible copy of each of the following requested documents, together with a

statement from YOU certifying that the copy provided is a true, complete, and correct copy of

such document or documents.

A. In responding to this Request, YOU must furnishall informationthat is available to

YOU,not just information that is of YOUR own knowledge. This means that YOU must furnish

any andall information which is known by YOU or in YOURpossession, custody, or control, and

any andall information in the possession, custody, or control of YOUR attorneys, accountants,

investigators, agents, underwriters, employees, or other representatives, and in their capacities as

such.

B. If any of the documents requested were formerly in YOURpossession, custody, or

control but are no longer in YOUR possession, custody, or control, state when and what

disposition was made of the documents, and what efforts, if any, YOU madeto obtain each such

document in response hereto. Further, if any such documentis not in YOUR possession, custody,

or control, but YOU knowthe identity ofthe entity or person currently in possession or control of

such document, state the identity of the entity or person who has the document, including the

address and telephone numberofthe entity or person.

C. YOUshall produce not onlythe originals or exact copies ofthe originals ofall
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documents requested below, but also copies of such documents whichbearany notes or markings

not found onthe originals, and all preliminary, intermediate, final, or revised drafts of such

documents.

D. YOUshall produce all documents and tangible things whichare responsivein

wholeorin part to any of the following requests in full, without abridgement, abbreviation, or

redaction of any kind. If any of the documents cannot be produced in full, YOU shall produce

those documentsto the extent possible, and indicate by way of written response what portions of

those documents are not produced and whythose portionsare not produced.

E. All documents as to which YOU claim privilege or statutory authority as a ground

for non-production shall be set forth in a written list, which shall be provided to counsel for

Propounding Party. Suchlist shall set forth the following information:

a. Date:

b. Title;

iC. Type of document;

d. Subject matter (without revealing the information as to which privilege or

statutory authority is claimed); and

é Factual and legal basis for claiming privilege, or specific statutory

authority which provides the claim for non-production.

F. YOUare requested to produce all documents in the same formthat they were kept

immediately before the receipt of this Request. Digital files must be kept digital and in their

original native format, unless instructed otherwise herein.

G, Anyelectronic documents produced by YOU shall be produced inthe following

manner: if a document is a Microsoft Word document, Excel spreadsheet, or any other “Excel-

type” document, the documentshall be producedin its native format with metadata intact; all other

electronic documentsshall be produced in single-page TIFF format along with correspondingtext

files and Relativity load files. Additionally, if any of the following metadata productionfields

exist, they must also be included: PRODBEG, PRODEND, PAGECOUNT, BEGATTACH,

ENDATTACH, DOCDATE, AUTHOR, RECIPIENT, COPYEE, BCC, DOCTYPE, DOCTITLE,
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FOLDER, FILENAME, FILEEXTENSION, FULLTEXT, CREATEDATE, MODIFYDATE,

RECORDTYPE, CUSTODIAN, and MODTIME.

Any documentthat cannot be produced in compliance with the above must be produced in

its native formation, and must be accompanied by the appropriate software to open and viewthe

document.

H. YOUare requested to identify in some manner which documentsare being

produced in response to which Request.

1. This requestis to be treated as continuing in nature. If information is not available

within the time limits of the applicable Code of Civil Procedure, YOU must respond and answer

each request as fully as possible within the time limit, and furnish additional information whenit

becomesavailable. If there are anyadditions, deletions, or changes in the responses, answers, or

information provided at any timepriorto trial, YOU are specifically requested and obligated to so

inform Propounding Party. If additional informationis discovered betweenthe time of making

these answers or of providing these responsesand the timeoftrial, this Request is directed to that

information. If such informationis not furnished, the undersigned will move atthe timeoftrial to

admit or exclude from evidence any information requested and not furnished, and will seek other

appropriate remedies.

J The words “and” and “or” shall be construed conjunctively or disjunctively, as

necessary, to make the Request inclusive rather than exclusive.

K. The singular numberincludesthe plural, and the plural the singular.

L. Propounding Partyreservesthe right to move for an order for compliance under

Code of Civil Procedure section 2031.300, subdivision (b) with respect to any objectionto or

failure to respond to the Requestor anypart thereof, or to any failure to permit inspection as

requested.

REQUESTS FOR PRODUCTION

REQUEST FOR PRODUCTIONNO.1:

ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOURcontentionthat

“Park has noaffiliation with Feel Ghood Music,”as alleged in Paragraph 8 of the CROSS-
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1 COMPLAINT.

t
O REQUEST FOR PRODUCTIONNO.2:

3 ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOURcontentionthat

4 “Park encouraged Lee to expand LTM’s businessinto the entertainment industry,” as alleged in

5 Paragraph 9 of the CROSS-COMPLAINT.

6 REQUEST FOR PRODUCTIONNO.3:

7 ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOURcontentionthat

8 “Lee is informed and believes and thereon alleges that no such music video was ever produced,”

9 as alleged in Paragraph 12 of the CROSS-COMPLAINT.

10 REQUEST FOR PRODUCTIONNO.4:

1] ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOURcontentionthat

9
0
0
6
7

12 “Suh represented to Lee that Park was well-qualified to become CEO of LTM,”asalleged in

C
A
L
I
F
O
R
N
I
A   13 Paragraph 14 of the CROSS-COMPLAINT.

14 REQUEST FOR PRODUCTIONNO.5:

15 ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOURcontention that

16 “Park also induced LTM to transfer $150,000 by bank wire to the ownersofFeria, ostensibly as a

M
I
L
L
E
R
B
A
R
O
N
D
E
S
S
,

LL
P

Te
t:

(3
10
)

17 ‘deposit’ for LTM’s proposed acquisition of Feria,” as alleged in Paragraph 20 of the CROSS-

COMPLAINT.

19
99

A
V
E
N
U
E
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T
H
E

ST
AR

— o
o

19 REQUEST FOR PRODUCTIONNO.6:

20 ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOURcontention that

21 ||“Suh... attempted to obtain for himself a grant of .25%to 1% of LTM’s commonstock,”as

22 alleged in Paragraph 21 of the CROSS-COMPLAINT.

23 REQUEST FOR PRODUCTIONNO.7:

24 ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOURcontentionthat

“ 25 “Park had been misusing companyfunds,”as alleged in Paragraph 22 of the CROSS-

is 26 COMPLAINT.

27 and COMMUNICATIONS REQUEST FOR PRODUCTIONNO.8:

28 ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOUR contention that
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1 “Park had failed to close any of the entertainmenttransactions or bring any ofthe entertainment

N
o assets to LTM that he had represented he would be able to do,” as alleged in Paragraph 22 of the

CROSS-COMPLAINT.L
o

4 REQUEST FOR PRODUCTIONNO.9:

n ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOURcontention that

6 “Park was aware of these requirements through Suh, who had familiarized himself with LTM’s

7 ownership structure and corporate documents duringhis stint as ‘advisor’ to the company,”as

8 alleged in Paragraph 30 of the CROSS-COMPLAINT.

9 REQUEST FOR PRODUCTIONNO.10:

10 ALL DOCUMENTS and COMMUNICATIONS RELATING TO YOURcontention that

11 “Suh knew that these representations were false when he made them, or madethe representations

9
0
0
6
7

12 recklessly and without regard for their truth,” as alleged in Paragraph 36 of the CROSS-z

=
=  13||COMPLAINT.

14 REQUEST FOR PRODUCTIONNO.11:

15 ALL DOCUMENTS and COMMUNICATIONS RELATING TO YOURcontention that

 

16 “Suh intended for Lee and LTM to rely on these misrepresentations, so that he could

M
I
L
L
E
R
B
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R
O
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D
E
S
S
,

LL
P

Te
i:

(3
10

)

17 subsequently—with the help of Park as LTM’s CEO—becomean‘advisor’ to LTM andusethat

position to try to obtain LTM equityfor himself,”as alleged in Paragraph 37 of the CROSS-

19
99

A
V
E
N
U
E

OF
T
H
E

ST

— c
o

19 COMPLAINT.

20 REQUEST FOR PRODUCTIONNO.12:

21 ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOURcontentionthat

22 ||““LTM andLee,in reliance on Suh’s knowing misrepresentations, hired Park as CEO,”as alleged

23 in Paragraph 38 of the CROSS-COMPLAINT.

24 REQUEST FOR PRODUCTIONNO.13:

25 ALL DOCUMENTSand COMMUNICATIONS RELATING TO damages YOUallege

_ 26 that YOU havesuffered as a result of the conduct YOUattribute to Sung Park in the CROSS-

27 COMPLAINT.
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1 REQUEST FOR PRODUCTIONNO.14:

N
o ALL DOCUMENTSand COMMUNICATIONS RELATING TO damages YOU allege

that YOU havesuffered as a result of the conduct YOUattribute to John Suh in the CROSS-o>
)

4 COMPLAINT.

5 REQUEST FOR PRODUCTIONNO.15:

6 ALL DOCUMENTSRELATING TOequity interests in LTM dating from January 1, 2014

7 to the present.

8 REQUEST FOR PRODUCTIONNO.16:

9 ALL COMMUNICATIONSbetween YOU andone or more of the PLAINTIFFS

10 RELATING TOequity interests in LTM.

11 REQUEST FOR PRODUCTIONNO.17:
 

9
0
0
6
7

12 ALL COMMUNICATIONSbetween YOU and Sung Park RELATING TO equity

8
4
0
0

— w
w interests in LTM.

Zz

=

14 REQUEST FOR PRODUCTIONNO.18:

15 ALL DOCUMENTS and COMMUNICATIONS RELATINGTOthetermination of Sung

 

16 Park.

M
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R
B
A
R
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E
S
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17 REQUEST FOR PRODUCTIONNO.19:

ALL DOCUMENTSand COMMUNICATIONS RELATINGTOthetermination of James

1
9
9
9
A
V
E
N
U
E

OF
T
H
E

S
T
A
R

—
_

o
O

19 Kim.

20 REQUEST FOR PRODUCTIONNO.20:

21 ALL DOCUMENTSand COMMUNICATIONS RELATINGTOthe “Breakout Agency,”

22 as referred to in paragraph 107 of the COMPLAINT.

23 REQUEST FOR PRODUCTIONNO.21:

tn 24 ALL COMMUNICATIONSbetween YOUand oneor more of the PLAINTIFFS

: 25 RELATING TO NanaLee.

=» 26 REQUEST FOR PRODUCTIONNO.22:

27 ALL COMMUNICATIONSbetween YOUand Sung Park RELATING TO Nana Lee.
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1 REQUEST FOR PRODUCTIONNO.23:

N
o ALL DOCUMENTSand COMMUNICATIONS RELATING TOthe 2014 Unforgettable

3 Gala.

4 REQUEST FOR PRODUCTIONNO.24:

5 ALL DOCUMENTSYOUidentified in YOURresponsesto Plaintiff John Suh’s Special

6 Interrogatories to YOU, served concurrently herewith.

7 REQUEST FOR PRODUCTIONNO.25:

8 ALL DOCUMENTSYOUidentified in YOURresponsesto Plaintiff John Suh’s Form

9 Interrogatories to YOU,served concurrently herewith.

10 REQUEST FOR PRODUCTIONNO.26:

1] ALL DOCUMENTSYOUidentified in YOURresponsesto Plaintiff John Suh’s Requests

Y
R
N
I
A
9
0
0
6
7

12 for Admission to YOU,served concurrently herewith.

13 REQUEST FOR PRODUCTIONNO.27:

SE
LE

S

x:
(3

10
)
5
5
2
-
8
4
0
0

14 ALL DOCUMENTS and COMMUNICATIONS RELATING TO YOURrecruitment of   
15 Sung Park.

16 REQUEST FOR PRODUCTIONNO.28:
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R
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N
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— ~ ALL DOCUMENTSand COMMUNICATIONS RELATINGTO Sung Park’s

18 employment with YOU.

1
9
9
9
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V
E
N
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F
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19 REQUEST FOR PRODUCTION NO.29:

20 ALL DOCUMENTSand COMMUNICATIONSRELATINGTOcapitalization tables

21 prepared by AndrewLeeor any other LTM officer or employee RELATING TO ownership

22 interests in LTM betweenJanuary 1, 2014 andthe present, including but notlimited to drafts.

23 (A true and correct copy of an email from YOU to Sung Park and Kenny Yimattaching a

24|| capitalization table for LTM is attached hereto as Exhibit A.)

25 REQUEST FOR PRODUCTIONNO.30:

26 DOCUMENTSsufficient to evidencethe per-server server-related costs incurred by YOU

27 from 2014 and 2015.
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1 REQUEST FOR PRODUCTION NO.31:

 

2 YOURcertificate of incorporation.

3 REQUEST FOR PRODUCTIONNO.32:

4 YOURcorporate bylaws.

5 REQUEST FOR PRODUCTIONNO.33:

6 ALL YOURshareholderlists from January 1, 2014 to present.

7 REQUEST FOR PRODUCTIONNO.34:

8 ALL DOCUMENTSand COMMUNICATIONSthat YOU contend support YOUR

9 position that PLAINTIFFSdonot have any interest in LTM,including butnot limited to equity

10 interests.

'1 REQUEST FOR PRODUCTION NO.35:

a DOCUMENTSsufficient to evidence on a monthly basis the total numberofsubscribers toz
&

Private Internet Access from January 1, 2014 to the present.

REQUEST FOR PRODUCTIONNO.36:

DOCUMENTSsufficient to evidence the current value of Private Internet Access.

REQUEST FOR PRODUCTIONNO.37:

 

M
I
L
L
E
R
B
A
R
O
N
D
E
S
S
,

LL
P

DOCUMENTSsufficient to evidence the current value of London Trust Media.

18 REQUEST FOR PRODUCTIONNO.38:

19
99

Av
EN

UE
oF

TH

19 All valuationsor appraisals ofPrivate Internet Access from 2013 to the present.

20 REQUEST FOR PRODUCTIONNO.39:

& All valuationsor appraisals of London Trust Media from 2013 to the present.

22 REQUEST FOR PRODUCTIONNO.40:

23 ALL DOCUMENTSand COMMUNICATIONS RELATING TO LTM’s decision to not

24 honor the equity interests in LTM claimed by PLAINTIFFS.

25 REQUEST FOR PRODUCTIONNO.41:

“* 26 ALL DOCUMENTSand COMMUNICATIONSRELATINGTOefforts to convince

27 PLAINTIFFSto continuetheir employment with YOU after Sung Park’s employment was

28 terminated in March 2015.
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1 REQUEST FOR PRODUCTION NO.42:

b
o ALL DOCUMENTS and COMMUNICATIONS RELATING TOanypotential sale of

3 Private Internet Access.

4 REQUEST FOR PRODUCTIONNO.43:

5 ALL DOCUMENTSand COMMUNICATIONS RELATINGTOanyactual or potential

6 third party investmentin Private Internet Access.

7 REQUEST FOR PRODUCTIONNO.44:

8 ALL DOCUMENTSand COMMUNICATIONS RELATING TOanyactual or potential

9 investment by AOLinPrivate Internet Access.

10 REQUEST FOR PRODUCTIONNO.45:

1] ALL DOCUMENTSand COMMUNICATIONS RELATING TOanyactual or potential

12 investment by Vista Point Advisors in Private Internet Access.

13 REQUEST FOR PRODUCTION NO.46:

AN
GE
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S,

C
A
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I
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I
A
9
0
0
6
7

1
0
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5
5
2
-
8
4
0
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      14 ALL DOCUMENTSand COMMUNICATIONSRELATINGTOanyactualorpotential

15 investment by Permira in Private Internet Access.

16 REQUEST FOR PRODUCTION NO.47:

M
I
L
L
E
R
B
A
R
O
N
D
E
S
S
,

LL
P

2 17 ALL DOCUMENTSand COMMUNICATIONS RELATINGTO anyactualorpotential

investment by FocalPoint Partners LLC in Private Internet Access.

19
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V
E
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U
E
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19 REQUEST FOR PRODUCTIONNO.48:

20 ALL DOCUMENTSand COMMUNICATIONSRELATINGTOanyactual orpotential

21 investment by B. Riley FBR,Inc. in Private Internet Access.

22 REQUEST FOR PRODUCTIONNO.49:

23 ALL DOCUMENTS and COMMUNICATIONSRELATINGTOanyactual or potential

24 investment by Houlihan Lokeyin Private Internet Access.

25 REQUEST FOR PRODUCTION NO.50:

26 ALL DOCUMENTSand COMMUNICATIONS RELATINGTOanyactual orpotential

27 investment by Intrepid Investment Bankers in Private Internet Access.
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1 REQUEST FOR PRODUCTIONNO.51:

2 ALL DOCUMENTSand COMMUNICATIONS RELATINGTOanyactual or potential

3 investment by Ares Capital Corporation in Private Internet Access.

4 REQUEST FOR PRODUCTIONNO.52:

5 ALL DOCUMENTSand COMMUNICATIONS RELATINGTOanyactual orpotential

6 investment by Bison Capital Asset Management, LLC in Private Internet Access.

7 REQUEST FOR PRODUCTIONNO.53:

8 ALL DOCUMENTSand COMMUNICATIONSRELATINGTOanyactualorpotential

9 investment by Opus Bankin Private Internet Access.

10 REQUEST FOR PRODUCTIONNO.54:

1] ALL DOCUMENTSand COMMUNICATIONS RELATINGTOanyvaluation ofPrivate

9
0
0
6
7

12 Internet Access.

REQUEST FOR PRODUCTIONNO.55:

ALLagreements between YOU andany other party RELATING TOthe ownership of

shares in LTM,including butnotlimited to drafts.

REQUEST FOR PRODUCTIONNO.56:

 

M
I
L
L
E
R
B
A
R
O
N
D
E
S
S
,

LL
P

17 ALL agreements between YOU and any other party RELATING TOequityor ownership

oF
TH
E

18 interests in LTM,including but notlimitedto drafts.

9
9
A
V
E
N
U
E

= 19 REQUEST FOR PRODUCTIONNO.57:

20 ALL agreements between YOU and any PLAINTIFF,including butnot limitedto drafts.

21 REQUEST FOR PRODUCTIONNO.58:

22 LTM’s audited income statements from 2013 to present.

23 REQUEST FOR PRODUCTIONNO.59:

24 LTM’s unaudited income statements from 2013 to present.

25 REQUEST FOR PRODUCTIONNO.60:

26 LTM’saudited balance sheets from 2013 to present.

27 REQUEST FOR PRODUCTIONNO.61:

28 LTM’s unaudited balance sheets from 2013 to present.
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1 REQUEST FOR PRODUCTIONNO.62:

t
O LTM’s audited statements of changes infinancial position from 2013 to present.

3 REQUEST FOR PRODUCTIONNO.63:

4 LTM’s unaudited statements of changesin financial position from 2013 to present.

5 REQUEST FOR PRODUCTIONNO.64:

6 LTM’s schedule of add-backsfor the fiscal year 2016 (including all items that LTM

7 considers one-time and non-recurring, such as legal expenses, shareholder compensation,etc.).

8 REQUEST FOR PRODUCTIONNO.65:

9 YOUR FINANCIALDATAinits native Quickbooks format from 2013 to present.

10 REQUEST FOR PRODUCTION NO.66:

1] ALL STATEMENTSofprofit and loss from 2013 to the present.

12 REQUEST FOR PRODUCTIONNO.67:

t

e

Zz
z

=

 

 

 

 

4 92 13 ALL STATEMENTSofincome and expense from 2013 to the present.

2 REQUEST FOR PRODUCTION NO.68:

é ALL STATEMENTSofassetsandliabilities from 2013 to the present.
<

. REQUEST FOR PRODUCTIONNO.69:

5 z 2 17 ALL marketing presentations that include LTM’s marketing or market positioning

z 18 information, including presentations from investment bankers supporting any valuation of LTM.

= 19

20|| DATED: April 25, 2018 MILLER BARONDESS,LLP

21 )
tf a

By:

_ 23 SEAN G. McKISSICK
eRe 24 Attorneys for Plaintiffs and Cross-Defendants

2 “ SUNG PARK, KEN YIM, JANE CHOI,
7 25 MICHAEL YIM, JOHN PAK, JAMESKIM,

mS JOHN SUH, SEO JUNG-KWON, NATASHA
26 REID, ARDEN CHO, and DAVID CHOI

27

28
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| PROOF OF SERVICE

i
) STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

3 At the timeofservice, I was over 18 years of age and nota party to this action. I am
employed in the County of Los Angeles, State of California. My business address is 1999 Avenue

4 of the Stars, Suite 1000, Los Angeles, CA 90067.

5 OnApril 25, 2018, I served true copies of the following document(s) described as:

6 PLAINTIFF JOHN SUH’S REQUEST FOR PRODUCTION OF DOCUMENTSTO
DEFENDANT LONDON TRUST MEDIA INCORPORATED7

on the interested parties in this action as follows:
8

SERVICE LIST
9

Ekwan E. Rhow Attorneys for Defendants,
10 Fanxi Wang

Kate Shin LONDON TRUST MEDIA,
. 11 BIRD MARELLA BOXER WOLPERT INCORPORATED,and ANDREW LEE
5 NESSIM DROOKS LINCENBERG &
2 12 RHOW,P.C. Telephone: 310.201.2100
=e 1875 Century Park East, 23rd Floor Facsimile: 310.201.2110
o¢ 13 Los Angeles, CA 90067 E-mail: erhow@birdmarella.com
8 fwang@birdmarella.com

14 kshin@birdmarella.com

15 BY MAIL: | enclosed the document(s) in a sealed envelope or package addressed to the
personsat the addresseslisted in the Service List and placed the envelope for collection and

16 mailing, following our ordinary business practices. | amreadily familiar with the practice of
Miller Barondess, LLP for collecting and processing correspondence for mailing. On the same

17 day that correspondenceis placed for collection and mailing, it is deposited in the ordinary course
of business with the United States Postal Service, in a sealed envelope with postage fully prepaid.

18 1 am a resident or employed in the county where the mailing occurred. The envelope was placed
in the mail at Los Angeles, California.
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19
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I declare under penalty of perjury under the laws ofthe State of California that the
20 foregoingis true and correct.

21 Executed on April 25, 2018, at Los Angeles, California.
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EkwanE. Rhow- State Bar No. 174604
erhow@birdmarella.com

Fanxi Wang - State Bar No. 287584
fwan Nadrsarclia.com

Kate S. Shin - State Bar No. 279867
kshin@birdmarella.com

BIRD, MARELLA, BOXER, WOLPERT, NESSIM,
DROOKS, LINCENBERG & RHOW,P.C.
1875 Century Park East, 23rd Floor
Los Angeles, California 90067-2561
Telephone: (310) 201-2100
Facsimile: (310) 201-2110

Attorneys for Defendants and Cross-
Complainants London Trust Media Inc.
and Andrew Lee

SUPERIOR COURT OF THE STATE OF CALIFORNIA

FOR THE COUNTY OF LOS ANGELES, CENTRAL DISTRICT

KEN YIM, JANE CHOI, MICHAEL YIM,
JOHN PAK, JAMES KIM, JOHN SUH,
SEO JUNG-KWON, NATASHA REID,
ARDEN CHO,and DAVID CHOI,

Plaintiffs,

VS.

LONDON TRUST MEDIA
INCORPORATED,and ANDREW LEE,
an individual,

Defendants.

LONDON TRUST MEDIA
INCORPORATED and ANDREWLEE,

Cross-Complainants,

VS.

SUNG PARK,and individual; and JOHN
SUH,an individual,

Cross-Defendants,   
3493093.1

CASE NO. BC596372

DEFENDANT LONDON TRUST
MEDIA INCORPORATED’S
RESPONSESTO PLAINTIFF JOHN
SUH’S REQUEST FOR PRODUCTION
OF DOCUMENTS, SET ONE

Assigned to Hon. Maureen Duffy-Lewis,
Dept. 38

Action Filed: October 2, 2015
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PROPOUNDING PARTY: PLAINTIFF JOHN SUH

RESPONDING PARTY: LONDON TRUST MEDIA INCORPORATED

SET NO.: ONE

Defendant London Trust Media Incorporated (““LTM”or “Defendant”) responds to

Plaintiff John Suh’s First Set of Requests for Production and Identification of Documents

as follows:

I

PRELIMINARY STATEMENT

A. These responses are madesolely for the purposesofthis action. Each

response is subject to all appropriate objections, including, but not limited to, objections to

confidentiality, relevance, propriety and admissibility. All such objections and grounds are

reserved and maybeinterposedat the time of deposition and/ortrial.

B. Defendanthas not yet completed its investigation of the facts relating to this

action and hasnot yet reviewed all documentsrelating to this action. Consequently,

Defendantreserves the right, without assuming any obligation, to supplementits

responses.

C. Except for matters explicitly admitted, no admissions of any nature

whatsoeverare implied or should be inferred. The fact that any demand has been

answered should not be taken as an admission or acceptance of the existence of any facts

set forth or assumed by such demand,or that such answerconstitutes admissible evidence.

D. Specific objections to each demandfor inspection are made on an individual

basis in Defendant’s responses below. In addition to the specific objections, Defendant

makescertain general objections (the “General Objections”) to the demands which are

included by reference in each individual response. Defendant’s response to each

individual demand is submitted without prejudice to and without in any respect waiving,

any General Objection that is expressly set forth in that response.

3493093.1 2

LTM’S RESPONSES TO REQUEST FOR PRODUCTION OF DOCUMENTS, SET ONE
 

Page 25

 



oO
o

w
o

n
N

D
n

W
n

F
e

W
N
Y

N
O

NB
O

H
N

K
H

K
N

K
N

K
R

R
O

D
R
m
m
m

R
m
e
e
e
e

o
N

DB
D

U
A

F
P

W
N
Y

K
Y

C
O

OB
O

f
F
e
A
N
H
I

K
D

O
n

F
f

W
Y

N
Y

K
F

O&
O

  

Il

GENERAL OBJECTIONS

The following General Objections are incorporated by reference into each

individual response, whether or not specific reference to them is made.

1. Defendant objects to the requests to the extent that they seek information that

is not relevant to the subject matter of this action and not reasonably calculated to lead to

the discovery of admissible evidencein violation of Cal. Civ. Proc. Code § 2017.010.

2. Defendant objects to the requests to the extent that they seek information

protected from discovery by the attorney-client privilege, the attorney work product

doctrine, and/or any other doctrine or privilege. Any inadvertent production of any

privileged or otherwise protected information will not constitute a waiverof any privilege

or protection.

3. Defendant objects to the requests to the extent that they seek information,

which, if disclosed, would invade the privacy rights ofDefendant and/or third parties.

Defendant generally objects to each and every request to the extent that they request

information that contains confidential and private information, disclosure of which would

constitute improper invasion ofthe right to privacy under the common law, HIPAA,oras

set forth in Article I, Section 1 of the California Constitution. All objections on the

groundsof constitutional and commonlaw privacy rights are expressly preserved.

4. Defendant objects to the requests to the extent that they are vague,

ambiguous, overbroad, oppressive and unduly burdensome.

5. Defendant objects to the requests to the extent they purport to impose upon

Defendant obligations different from, or in addition to, those imposed by the California

Code of Civil Procedure. Defendant also objects to the requests to the extent that they call

for information not within Defendant’s possession, custody, or control.

6. The fact that Defendant has responded and objected to a request shall not be

interpreted as implying that responsive information exists or that Defendant acknowledges

the propriety of the request.
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7. Except for matters explicitly admitted herein, no admissions of any nature

whatsoeverare implied or should be inferred. The fact that Defendant has responded to

any request should not be taken as an admission or acceptance of the existence of any facts

set forth or assumed by such request, or that such answers constitute admissible evidence.

Il

RESPONSES TO REQUEST FOR PRODUCTION

REQUEST FOR PRODUCTIONNO.1:

ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOUR

contention that “Park has no affiliation with Feel Ghood Music,”as alleged in Paragraph 8

of the CROSS-COMPLAINT.

RESPONSE TO REQUEST FOR PRODUCTIONNO.1:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthatit is overbroad and unduly burdensome because, for example,it is not

limited in time and is cumulative of and/or overlaps with other discovery requests from

Plaintiffs. Defendant objects to the extent that this Request seeks documents protected by

the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlaw privilege or

protection. Defendant objects to the extent that the Request seeks documents exclusively

available to Plaintiffs, Cross-Defendantsor third party.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive documents,not privileged or otherwise protected from disclosure, in

its possession, custody, or control that exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.2:

ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOUR

contention that “Park encouraged Lee to expand LTM’sbusinessinto the entertainment

3493093.1 4
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industry,”as alleged in Paragraph 9 of the CROSS-COMPLAINT.

RESPONSE TO REQUEST FOR PRODUCTIONNO.2:

Defendantrepeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthatit is overbroad and unduly burdensomebecause, for example,it is not

limited in time and is cumulative of and/or overlaps with other discovery requests from

Plaintiffs. Defendant objects to the extent that this Request seeks documents protected by

the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlawprivilege or

protection.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant respondsas follows: Defendantwill

produce responsive documents, not privileged or otherwise protected from disclosure, in

its possession, custody, or control that exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.3:

ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOUR

contention that “Lee is informed and believes and thereon alleges that no such music video

was ever produced,”as alleged in Paragraph 12 of the CROSS-COMPLAINT.

RESPONSE TO REQUEST FOR PRODUCTIONNO.3:

Defendantrepeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it is overbroad and unduly burdensomebecause, for example,it is not

limited in time and is cumulative of and/or overlaps with other discovery requests from

Plaintiffs. Defendant objects to the extent that this Request seeks documentsprotected by

the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlawprivilege or

protection. Defendant objects to the extent that the Request seeks documents exclusively
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available to Plaintiffs, Cross-Defendantsorthird party.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive documents, not privileged or otherwise protected from disclosure, in

its possession, custody, or controlthat exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.4:

ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOUR

contention that “Suh represented to Lee that Park was well-qualified to become CEO of

LTM,”as alleged in Paragraph 14 of the CROSS-COMPLAINT.

RESPONSE TO REQUEST FOR PRODUCTIONNO.4:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthatit is overbroad and unduly burdensome because, for example,it is not

limited in time and is cumulative of and/or overlaps with other discovery requests from

Plaintiffs. Defendant objects to the extent that this Request seeks documents protected by

the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlaw privilege or

protection.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendant will

produce responsive documents,not privileged or otherwise protected from disclosure, in

its possession, custody, or control that exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.5:

ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOUR

contention that “Park also induced LTM to transfer $150,000 by bank wire to the owners

of Feria, ostensibly as a ‘deposit’ for LTM’s proposed acquisition of Feria,” as alleged in
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Paragraph 20 of the CROSS-COMPLAINT.

RESPONSE TO REQUEST FOR PRODUCTIONNO.5:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it is overbroad and unduly burdensomebecause, for example, it is not

limited in time and is cumulative of and/or overlaps with other discovery requests from

Plaintiffs. Defendant objects to the extent that this Request seeks documents protected by

the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlawprivilege or

protection. Defendant objects to the Request to the extentthat it seeks confidential,

proprietary, and/or trade secret information. Defendant objects to the extent that the

Request seeks documents exclusively available to Plaintiffs, Cross-Defendants or third

party.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendant will

produce responsive documents, not privileged or otherwise protected from disclosure, in

its possession, custody, or control that exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.6:

ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOUR

contention that “Suh .. . attempted to obtain for himself a grant of .25% to 1% of LTM’s

commonstock,” as alleged in Paragraph 21 of the CROSS-COMPLAINT.

RESPONSE TO REQUEST FOR PRODUCTIONNO.6:

Defendantrepeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthatit is overbroad and unduly burdensomebecause, for example,it is not

limited in time and is cumulative of and/or overlaps with other discovery requests from

Plaintiffs. Defendant objects to the extent that this Request seeks documents protected by

3493093.1 7
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the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlaw privilege or

protection. Defendant objects to the extent that the Request seeks documents exclusively

available to Plaintiffs, Cross-Defendantsor third party.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant respondsas follows: Defendant will

produce responsive documents,not privileged or otherwise protected from disclosure, in

its possession, custody, or controlthat exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.7:

ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOUR

contention that “Park had been misusing company funds,”as alleged in Paragraph 22 of

the CROSS-COMPLAINT.

RESPONSE TO REQUEST FOR PRODUCTIONNO.7:

Defendantrepeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthatit is overbroad and unduly burdensome because, for example, it is not

limited in time and is cumulative of and/or overlaps with other discovery requests from

Plaintiffs. Defendant objects to the extent that this Request seeks documents protected by

the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlawprivilege or

protection. Defendant objects to the extent that the Request seeks documents exclusively

available to Plaintiffs, Cross-Defendants or third party.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive documents,not privileged or otherwise protected from disclosure, in

its possession, custody, or control that exist, if any, and can be found following a

reasonable and diligent search.
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REQUEST FOR PRODUCTIONNO.8:

ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOUR

contention that “Park had failed to close any of the entertainmenttransactions or bring any

of the entertainment assets to LTM that he had represented he would beable to do,”as

alleged in Paragraph 22 of the CROSS-COMPLAINT.

RESPONSE TO REQUEST FOR PRODUCTIONNO.8:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it is overbroad and unduly burdensomebecause, for example,it is not

limited in time and is cumulative of and/or overlaps with other discovery requests from

Plaintiffs. Defendant objects to the extent that this Request seeks documents protected by

the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlaw privilege or

protection. Defendant objects to the Interrogatory to the extent that it seeks confidential,

proprietary, and/or trade secret information. Defendant objects to the extentthat the

Request seeks documents exclusively available to Plaintiffs, Cross-Defendants or third

party.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendant will

produce responsive documents,not privileged or otherwise protected from disclosure, in

its possession, custody, or controlthat exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.9:

ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOUR

contention that “Park was aware ofthese requirements through Suh, whohad familiarized

himself with LTM’s ownership structure and corporate documents duringhisstint as

‘advisor’ to the company,”as alleged in Paragraph 30 ofthe CROSS-COMPLAINT.

3493093. 1 9
 

LTM’S RESPONSES TO REQUEST FOR PRODUCTION OF DOCUMENTS, SET ONE

Page 32

 



O
o

O
o

NI
N

D
H

A
H

F
P

W
Y
N
Y

N
O

N
O

N
O

N
O

H
N

H
N

N
H

N
O

N
O

H
R

H
e

H
e

K
F

H
F

K
F

S
F

S
e
S
e

o
o

N
I

D
n

O
n

F
f

Ww
W

N
O

K
Y

DO
D

OD
O

F
H
N
I
D

U
H

F
P

W
N
Y

K
F

C
O

  

RESPONSE TO REQUEST FOR PRODUCTIONNO.9:

Defendant repeats and incorporates by reference each ofits General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it is overbroad and unduly burdensome because, for example,it is not

limited in time and is cumulative of and/or overlaps with other discovery requests from

Plaintiffs. Defendant objects to the extent that this Request seeks documents protected by

the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlawprivilege or

protection. Defendant objects to the extent that the Request seeks documents exclusively

available to Plaintiffs, Cross-Defendantsor third party.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant respondsas follows: Defendantwill

produce responsive documents, not privileged or otherwise protected from disclosure, in

its possession, custody, or controlthat exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.10:

ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOUR

contention that “Suh knewthat these representations were false when he made them,or

madethe representations recklessly and without regard for their truth,”as alleged in

Paragraph 36 of the CROSS-COMPLAINT.

RESPONSE TO REQUEST FOR PRODUCTIONNO.10:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthatit is overbroad and unduly burdensomebecause, for example,it is not

limited in time and is cumulative of and/or overlaps with other discovery requests from

Plaintiffs. Defendant objects to the extent that this Request seeks documents protected by

the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlawprivilege or
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protection. Defendant objects to the extent that the Request seeks documents exclusively

available to Plaintiffs, Cross-Defendants orthird party.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant respondsas follows: Defendantwill

produce responsive documents, not privileged or otherwise protected from disclosure, in

its possession, custody, or controlthat exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.11:

ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOUR

contention that “Suh intended for Lee and LTM torely on these misrepresentations, so that

he could subsequently-with the help of Park as LTM’s CEO-becomean ‘advisor’ to LTM

and usethat position to try to obtain LTM equity for himself,” as alleged in Paragraph 37

of the CROSS-COMPLAINT.

RESPONSE TO REQUEST FOR PRODUCTIONNO.11:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthatit is overbroad and unduly burdensome because, for example, it is not

limited in time and is cumulative of and/or overlaps with other discovery requests from

Plaintiffs. Defendant objects to the extent that this Request seeks documents protected by

the attorney client privilege, work product doctrine, joint defenseprivilege, common

interest doctrine, and/or any other applicable statutory or commonlaw privilege or

protection. Defendant objects to the extent that the Request seeks documents exclusively

available to Plaintiffs, Cross-Defendantsorthird party.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive documents, not privileged or otherwise protected from disclosure, in

its possession, custody, or controlthat exist, if any, and can be found following a

reasonable and diligent search.
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REQUEST FOR PRODUCTIONNO.12:

ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOUR

contention that “LTM and Lee,in reliance on Suh’s knowing misrepresentations, hired

Park as CEO,”as alleged in Paragraph 38 of the CROSS-COMPLAINT.

RESPONSE TO REQUEST FOR PRODUCTIONNO.12:

Defendantrepeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it is overbroad and unduly burdensomebecause, for example, it is not

limited in time and is cumulative of and/or overlaps with other discovery requests from

Plaintiffs. Defendant objects to the extent that this Request seeks documents protected by

the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlaw privilege or

protection.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive documents, not privileged or otherwise protected from disclosure, in

its possession, custody, or control that exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.13:

ALL DOCUMENTSand COMMUNICATIONS RELATING TO damages YOU

allege that YOU havesuffered as a result of the conduct YOUattribute to Sung Park in the

CROSS-COMPLAINT.

RESPONSE TO REQUEST FOR PRODUCTIONNO.13:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it is overbroad and unduly burdensomebecause, for example,it is not

limited in time and is cumulative of and/or overlaps with other discovery requests from

Plaintiffs. Defendant objects to the extent that this Request seeks documentsprotected by
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the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlaw privilege or

protection. Defendant objects to the Request on the groundsthatit is vague and

ambiguousas to the phrase “as a result of conduct. . . attribute to” and requires Defendant

to speculate as to what documentis sought. Defendant objects to the extent that the

Request calls for expert opinions and thereby seeks premature disclosure of expert reports

or expert work product.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive documents, not privileged or otherwise protected from disclosure, in

its possession, custody, or control that exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.14:

ALL DOCUMENTSand COMMUNICATIONS RELATING TO damages YOU

allege that YOU havesuffered as a result of the conduct YOU attribute to John Suhin the

CROSS-COMPLAINT.

RESPONSE TO REQUEST FOR PRODUCTIONNO.14:

Defendantrepeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthatit is overbroad and unduly burdensomebecause, for example,it is not

limited in time and is cumulative of and/or overlaps with other discovery requests from

Plaintiffs. Defendant objects to the extent that this Request seeks documentsprotected by

the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlaw privilege or

protection. Defendant objects to the Request on the groundsthatit is vague and

ambiguousasto the phrase “as a result of conduct. . . attribute to” and requires Defendant

to speculate as to what documentis sought. Defendant objects to the extent that the

Requestcalls for expert opinions and thereby seeks premature disclosure of expert reports
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or expert work product.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendant will

produce responsive documents, not privileged or otherwise protected from disclosure, in

its possession, custody, or controlthat exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.15:

ALL DOCUMENTS RELATING TOequity interests in LTM dating from January

1, 2014 to the present.

RESPONSE TO REQUEST FOR PRODUCTIONNO.15:

Defendantrepeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is vague and ambiguousas to the term “equity interests” and requires Defendant to

speculate as to what documentis sought. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlaw privilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/or trade secret information.

LTMstands ready to meet and confer to determineif this Request can be properly

modified and limited so thatit is confined to a relevant, reasonable, and identifiable

collection of documents.

REQUEST FOR PRODUCTIONNO.16:

ALL COMMUNICATIONSbetween YOU and one or more of the PLAINTIFFS

RELATING TOequity interests in LTM.

RESPONSE TO REQUEST FOR PRODUCTIONNO.16:

Defendant repeats and incorporates by reference each of its General Objections. In
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addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is vague and ambiguousasto the term “equity interests” and requires Defendantto

speculate as to what documentis sought. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlaw privilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/or trade secret information.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendant will

produce responsive documents, not privileged or otherwise protected from disclosure, in

its possession, custody, or control that exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.17:

ALL COMMUNICATIONSbetween YOU and Sung Park RELATING TO equity

interests in LTM.

RESPONSE TO REQUEST FOR PRODUCTIONNO.17:

Defendantrepeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is vague and ambiguousasto the term “equity interests” and requires Defendant to

speculate as to what document is sought. Defendant objects to the extent that this Request

seeks documentsprotected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlaw privilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/or trade secret information.
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Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive documents, not privileged or otherwise protected from disclosure, in

its possession, custody, or control that exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.18:

ALL DOCUMENTSand COMMUNICATIONSRELATING TOthetermination

of Sung Park.

RESPONSE TO REQUEST FOR PRODUCTIONNO.18:

Defendant repeats and incorporates by reference each ofits General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthatit is overbroad and unduly burdensomebecause, for example,it is not

limited in time and is cumulative of and/or overlaps with other discovery requests from

Plaintiffs. Defendant objects to the extent that this Request seeks documents protected by

the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlaw privilege or

protection. Defendant objects to the Request on the groundsthatit seeks confidential,

proprietary, and/or trade secret information. Defendant objects to the Request on the

groundsthat it is vague and ambiguousasto the phrase “termination of Sung Park” and

requires Defendant to speculate as to what documentis sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant respondsas follows: Defendantwill

produce responsive documents, not privileged or otherwise protected from disclosure, in

its possession, custody, or control that exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.19:

ALL DOCUMENTSand COMMUNICATIONS RELATINGTOthe termination

of James Kim.
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RESPONSE TO REQUEST FOR PRODUCTIONNO.19:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it is overbroad and unduly burdensomebecause, for example,it is not

limited in time and is cumulative of and/or overlaps with other discovery requests from

Plaintiffs. Defendant objects to the extent that this Request seeks documents protected by

the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlaw privilege or

protection. Defendant objects to the Request on the groundsthat it seeks confidential,

proprietary, and/or trade secret information. Defendant objects to the Request on the

groundsthat it is vague and ambiguousasto the phrase “termination of James Kim” and

requires Defendant to speculate as to what documentis sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendant will

produce responsive documents,not privileged or otherwise protected from disclosure, in

its possession, custody, or controlthat exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTION NO.20:

ALL DOCUMENTSand COMMUNICATIONS RELATINGTOthe “Breakout

Agency,”as referred to in paragraph 107 of the COMPLAINT.

RESPONSE TO REQUEST FOR PRODUCTIONNO.20:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendantfurther objects to the Request on the

groundsthatit is overbroad, unduly burdensome, oppressive and harassing. Defendant

objects to the extent that this Request seeks documents protected by the attorney client

privilege, work product doctrine, joint defense privilege, commoninterest doctrine, and/or
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any other applicable statutory or commonlaw privilege or protection. Defendant objects

to the Request on the groundsthatit is vague and ambiguousasto the term “Breakout

Agency” and requires Defendantto speculate as to what documentis sought.

REQUEST FOR PRODUCTIONNO.21:

ALL COMMUNICATIONSbetween YOUand one or more of the PLAINTIFFS

RELATING TO NanaLee.

RESPONSE TO REQUEST FOR PRODUCTIONNO.21:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it violates Andrew Lee’s right to privacy and/orthe privacy rights of third parties.

Defendant further objects to the Request on the grounds thatit is overbroad, unduly

burdensome, oppressive and harassing because, for example,it is not limited in time.

Defendant objects to the extent that this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or any other applicable statutory or commonlaw privilege or protection.

REQUEST FOR PRODUCTIONNO.22:

ALL COMMUNICATIONSbetween YOU and Sung Park RELATING TO Nana

Lee.

RESPONSE TO REQUEST FOR PRODUCTIONNO.22:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it violates Andrew Lee’sright to privacy and/orthe privacy rights of third parties.

Defendantfurther objects to the Request on the groundsthatit is overbroad, unduly

burdensome, oppressive and harassing because, for example,it is not limited in time.
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Defendant objects to the extent that this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, common interest

doctrine, and/or any other applicable statutory or commonlaw privilege or protection.

REQUEST FOR PRODUCTIONNO.23:

ALL DOCUMENTSand COMMUNICATIONS RELATINGTOthe 2014

Unforgettable Gala.

RESPONSE TO REQUEST FOR PRODUCTIONNO.23:

Defendant repeats and incorporates by reference each ofits General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensome because, for example, it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

Defendant objects to the extent that this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or any other applicable statutory or commonlawprivilege or protection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

and/or trade secret information.

LTMstands ready to meet and confer to determineif this Request can be properly

modified and limited so that it is confined to a relevant, reasonable, and identifiable

collection of documents.

REQUEST FOR PRODUCTIONNO.24:

ALL DOCUMENTSYOUidentified in YOURresponsesto Plaintiff John Suh’s

Special Interrogatories to YOU,served concurrently herewith.

RESPONSE TO REQUEST FOR PRODUCTIONNO.24:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it is overbroad and unduly burdensomebecause, for example,it is not
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limited in time and is cumulative of and/or overlaps with other discovery requests from

Plaintiffs. Defendant objects to the extent that this Request seeks documents protected by

the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlaw privilege or

protection. Defendant objects to the Request on the groundsthat it seeks confidential,

proprietary, and/or trade secret information.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant respondsas follows: to the extent that any

documentis identified in Defendant’s responses to John Suh’s special interrogatories,

Defendant will produce nonprivileged, responsive documentsin its possession, custody, or

control that can be found following a reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.25:

ALL DOCUMENTSYOUidentified in YOURresponsesto Plaintiff John Suh’s

Form Interrogatories to YOU,served concurrently herewith.

RESPONSE TO REQUEST FOR PRODUCTIONNO.25:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it is overbroad and unduly burdensome because, for example,it is not

limited in time and is cumulative of and/or overlaps with other discovery requests from

Plaintiffs. Defendant objects to the extent that this Request seeks documents protected by

the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlawprivilege or

protection. Defendant objects to the Request on the groundsthatit seeks confidential,

proprietary, and/or trade secret information.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant respondsas follows: to the extent that any

documentis identified in Defendant’s responses to John Suh’s form interrogatories,

Defendant will produce nonprivileged, responsive documents in its possession, custody, or
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control that can be found following a reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.26:

ALL DOCUMENTSYOUidentified in YOURresponsesto Plaintiff John Suh’s

Requests for Admission to YOU, served concurrently herewith.

RESPONSE TO REQUEST FOR PRODUCTIONNO.26:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthatit is overbroad and unduly burdensome because, for example,it is not

limited in time and is cumulative of and/or overlaps with other discovery requests from

Plaintiffs. Defendant objects to the extent that this Request seeks documents protected by

the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlaw privilege or

protection. Defendant objects to the Request on the groundsthat it seeks confidential,

proprietary, and/or trade secret information.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant respondsas follows: no documentis

identified in response to John Suh’s requests for admission.

REQUEST FOR PRODUCTIONNO.27:

ALL DOCUMENTSand COMMUNICATIONS RELATING TO YOUR

recruitment of Sung Park.

RESPONSE TO REQUEST FOR PRODUCTIONNO.27:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it is overbroad and unduly burdensomebecause, for example,it is not

limited in time and is cumulative of and/or overlaps with other discovery requests from

Plaintiffs. Defendant objects to the extent that this Request seeks documents protected by

the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlaw privilege or
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protection. Defendant objects to the Request on the grounds thatit seeks confidential,

proprietary, and/or trade secret information. Defendant objects to the Request on the

groundsthat it is vague and ambiguousasto the phrase “recruitment of Sung Park” and

requires Defendant to speculate as to what document is sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive documents, not privileged or otherwise protected from disclosure,in

its possession, custody, or control that exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.28:

ALL DOCUMENTSand COMMUNICATIONS RELATING TO Sung Park’s

employment with YOU.

RESPONSE TO REQUEST FOR PRODUCTIONNO.28:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensomebecause, for example,it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

Defendant objects to the Request on the groundsthat it is vague and ambiguousasto the

phrase “employment with YOU”and requires Defendantto speculate as to what document

is sought. Defendant objects to the extent that this Request seeks documents protected by

the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlaw privilege or

protection. Defendant objects to the Request on the groundsthatit seeks confidential,

proprietary, and/or trade secret information.

LTMstands ready to meet and confer to determineif this Request can be properly

modified and limited so that it is confined to a relevant, reasonable, and identifiable
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collection of documents.

REQUEST FOR PRODUCTIONNO.29:

ALL DOCUMENTSand COMMUNICATIONSRELATINGTO capitalization

tables prepared by Andrew Leeor any other LTM officer or employee RELATING TO

ownership interests in LTM between January 1, 2014 andthe present, including but not

limited to drafts.

(A true and correct copy of an email from YOU to Sung Park and Kenny Yim

attaching a capitalization table for LTM is attached hereto as Exhibit A.)

RESPONSE TO REQUEST FOR PRODUCTIONNO.29:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it is vague and ambiguousasto the terms “equity interests” and

“drafts” and requires Defendantto speculate as to what documentis sought. Defendant

objects to the Request on the groundsthat it is overbroad and unduly burdensome because,

for example, it is cumulative of and/or overlaps with other discovery requests from

Plaintiffs. Defendant objects to the extent that this Request seeks documentsprotected by

the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlawprivilege or

protection. Defendant objects to the Request on the groundsthat it seeks confidential,

proprietary, and/or trade secret information.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive documents, not privileged or otherwise protected from disclosure, in

its possession, custody, or controlthat exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.30:

DOCUMENTSsufficient to evidence the per-server server-related costs incurred by

YOU from 2014 and 2015.
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RESPONSE TO REQUEST FOR PRODUCTIONNO.30:

Defendantrepeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlawprivilege or protection. Defendant objects to the Request on the grounds that

it seeks confidential, proprietary, and/or trade secret information. Defendant objects to the

Request on the groundsthat it is vague and ambiguousas to the phrases “evidence the per-

server server-related costs “ and “from 2014 and 2015” requires Defendant to speculate as

to what documentis sought.

REQUEST FOR PRODUCTIONNO.31:

YOUR certificate of incorporation.

RESPONSE TO REQUEST FOR PRODUCTIONNO.31:

Defendantrepeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it seeks confidential, proprietary, and/or trade secret information.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive documents,not privileged or otherwise protected from disclosure, in

its possession, custody, or control that exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.32:

YOUR corporate bylaws.
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RESPONSE TO REQUEST FOR PRODUCTIONNO.32:

Defendantrepeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it seeks confidential, proprietary, and/or trade secret information.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive documents,not privileged or otherwise protected from disclosure, in

its possession, custody, or control that exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.33:

ALL YOURshareholderlists from January 1, 2014 to present.

RESPONSE TO REQUEST FOR PRODUCTIONNO.33:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the extent

that this Request seeks documentsprotected by the attorneyclient privilege, work product

doctrine, joint defense privilege, commoninterest doctrine, and/or any other applicable

statutory or commonlawprivilege or protection. Defendant objects to the Request on the

grounds that it seeks confidential, proprietary, and/or trade secret information. Defendant

objects to the Request on the groundsthatit is vague and ambiguousasto the term

“shareholderlists “ requires Defendant to speculate as to what documentis sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive documents,not privileged or otherwise protected from disclosure, in

its possession, custody, or controlthat exist, if any, and can be found following a

reasonable and diligent search.
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REQUEST FOR PRODUCTIONNO.34:

ALL DOCUMENTSand COMMUNICATIONSthat YOU contend support YOUR

position that PLAINTIFFSdo not have any interest in LTM,including but not limited to

equity interests.

RESPONSE TO REQUEST FOR PRODUCTIONNO.34:

Defendantrepeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it is vague and ambiguousasto the terms “any interest” and “equity

interests” and requires Defendant to speculate as to what documentis sought. Defendant

objects to the Request on the grounds thatit is overbroad and unduly burdensomebecause,

for example, it is not limited in time and is cumulative of and/or overlaps with other

discovery requests from Plaintiffs. Defendant objects to the extent that this Request seeks

documents protected by the attorney client privilege, work product doctrine, joint defense

privilege, commoninterest doctrine, and/or any other applicable statutory or common law

privilege or protection. Defendant objects to the Request on the groundsthat it seeks

confidential, proprietary, and/or trade secret information.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive documents,not privileged or otherwise protected from disclosure, in

its possession, custody, or controlthat exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.35:

DOCUMENTSsufficient to evidence on a monthly basis the total number of

subscribers to Private Internet Access from January 1, 2014 to the present.

RESPONSE TO REQUEST FOR PRODUCTIONNO,35:

Defendant repeats and incorporates by reference each ofits General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead
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to the discovery of admissible evidence. Defendantfurther objects to the Request on the

groundsthatit is vague and ambiguousas to the phrase “evidence on a monthly basis” and

requires Defendant to speculate as to what documentis sought. Defendantobjects to the

extent that this Request seeks documentsprotected by the attorney client privilege, work

product doctrine, joint defense privilege, commoninterest doctrine, and/or any other

applicable statutory or commonlaw privilege or protection. Defendant objects to the

Request on the groundsthat it seeks confidential, proprietary, and/or trade secret

information.

REQUEST FOR PRODUCTIONNO.36:

DOCUMENTSsufficient to evidence the current value of Private Internet Access.

RESPONSE TO REQUEST FOR PRODUCTIONNO.36:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendantfurther objects to the Request on the

groundsthatit is overbroad and unduly burdensome because, for example, it is cumulative

of and/or overlaps with other requests and/or interrogatories from Plaintiff. Defendant

further objects to the Request on the groundsthatit is vague and ambiguous as to the

phrase “evidence the current value” and requires Defendantto speculate as to what

documentis sought. Defendant objects to the extent that this Request seeks documents

protected by the attorney client privilege, work product doctrine, joint defense privilege,

commoninterest doctrine, and/or any other applicable statutory or commonlawprivilege

or protection. Defendant objects to the Request on the groundsthat it seeks confidential,

proprietary, and/or trade secret information. Defendant objects to the extent that the

Request calls for expert opinions and thereby seeks premature disclosure of expert reports

or expert work product.

REQUEST FOR PRODUCTIONNO.37:

DOCUMENTSsufficient to evidence the current value of London Trust Media.
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RESPONSE TO REQUEST FOR PRODUCTION NO.37:

Defendantrepeats and incorporates by reference each of its General Objections.

In addition to and without waiving the General Objections, Defendant objects to the

Request on the groundsthat it seeks information neither relevant nor reasonably calculated

to lead to the discovery of admissible evidence. Defendant further objects to the Request

on the groundsthatit is overbroad and unduly burdensomebecause, for example,it is

cumulative of and/or overlaps with other requests and/or interrogatories from Plaintiff.

Defendant further objects to the Request on the groundsthatit is vague and ambiguous as

to the phrase “evidence the current value” and requires Defendant to speculate as to what

documentis sought. Defendant objects to the extent that this Request seeks documents

protected by the attorneyclientprivilege, work product doctrine, joint defense privilege,

commoninterest doctrine, and/or any other applicable statutory or commonlaw privilege

or protection. Defendant objects to the Request on the groundsthat it seeks confidential,

proprietary, and/or trade secret information. Defendantobjects to the extent that the

Requestcalls for expert opinions and thereby seeks premature disclosure of expert reports

or expert work product.

REQUEST FOR PRODUCTIONNO.38:

All valuations or appraisals of Private Internet Access from 2013 to the present.

RESPONSE TO REQUEST FOR PRODUCTION NO.38:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonablycalculated to lead

to the discovery of admissible evidence. Defendant further objects to the Request on the

groundsthatit is overbroad and unduly burdensome because, for example,it is cumulative

of and/or overlaps with other requests and/orinterrogatories from Plaintiff. Defendant

further objects to the Request on the groundsthatit is vague and ambiguousasto the

phrase “valuations or appraisals” and requires Defendantto speculate as to what document

is sought. Defendant objects to the extent that this Request seeks documents protected by
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the attorney client privilege, work product doctrine,joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlaw privilege or

protection. Defendant objects to the Request on the groundsthat it seeks confidential,

proprietary, and/or trade secret information. Defendant objects to the extent that the

Requestcalls for expert opinions and thereby seeks premature disclosure of expert reports

or expert work product.

REQUEST FOR PRODUCTIONNO.39:

All valuations or appraisals of London Trust Media from 2013 to the present.

RESPONSE TO REQUEST FOR PRODUCTIONNO.39:

Defendant repeats and incorporates by reference each ofits General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant further objects to the Request on the

groundsthatit is overbroad and unduly burdensomebecause, for example, it is cumulative

of and/or overlaps with other requests and/or interrogatories from Plaintiff. Defendant

further objects to the Request on the groundsthat it is vague and ambiguousas to the

phrase “valuations or appraisals” and requires Defendantto speculate as to what document

is sought. Defendant objects to the extent that this Request seeks documents protected by

the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlawprivilege or

protection. Defendant objects to the Request on the groundsthat it seeks confidential,

proprietary, and/or trade secret information. Defendant objects to the extentthat the

Requestcalls for expert opinions and thereby seeks premature disclosure of expert reports

or expert work product.

REQUEST FOR PRODUCTIONNO.40:

ALL DOCUMENTSand COMMUNICATIONS RELATING TO LTM’s decision

to not honor the equity interests in LTM claimed by PLAINTIFFS.
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RESPONSE TO REQUEST FOR PRODUCTIONNO.40:

Defendant repeats and incorporates by reference each ofits General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it is vague and ambiguousasto the terms “honor” and “equity

interests” and requires Defendant to speculate as to what documentis sought. Defendant

objects to the extent that this Request seeks documents protected by the attorney client

privilege, work product doctrine, joint defense privilege, commoninterest doctrine, and/or

any other applicable statutory or commonlaw privilege or protection. Defendant objects

to the Request to the extent that it seeks confidential, proprietary, and/or trade secret

information.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant respondsas follows: Defendant will

produce responsive documents, not privileged or otherwise protected from disclosure, in

its possession, custody, or control that exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.41:

ALL DOCUMENTSand COMMUNICATIONSRELATINGTOefforts to

convince PLAINTIFFSto continue their employment with YOU after Sung Park’s

employment was terminated in March 2015.

RESPONSE TO REQUEST FOR PRODUCTIONNO.41:

Defendantrepeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlaw privilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/or trade secret information.
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Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendant will

produce responsive documents, not privileged or otherwise protected from disclosure, in

its possession, custody, or controlthat exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.42:

ALL DOCUMENTSand COMMUNICATIONSRELATINGTOanypotential sale

of Private Internet Access.

RESPONSE TO REQUEST FOR PRODUCTIONNO.42:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensomebecause, for example,it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

Defendant objects to the extent that this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or any other applicable statutory or commonlaw privilege or protection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

and/or trade secret information. Defendant further objects to the Request on the grounds

that it is vague and ambiguousas to the phrase “potential sale” and requires Defendant to

speculate as to what documentis sought.

REQUEST FOR PRODUCTIONNO.43:

ALL DOCUMENTS and COMMUNICATIONS RELATING TOanyactual or

potential third party investmentin Private Internet Access.

RESPONSE TO REQUEST FOR PRODUCTIONNO.43:

Defendantrepeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendantobjects to the Request
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on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensome because, for example,it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

Defendant objects to the extent that this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or any other applicable statutory or commonlaw privilege or protection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

and/or trade secret information. Defendant further objects to the Request on the grounds

that it is vague and ambiguousasto the phrase “actualor potential third party investment”

and requires Defendant to speculate as to what documentis sought.

REQUEST FOR PRODUCTION NO.44:

ALL DOCUMENTSand COMMUNICATIONS RELATINGTOanyactual or

potential investment by AOL in Private Internet Access.

RESPONSE TO REQUEST FOR PRODUCTIONNO.44:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensomebecause, for example,it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

Defendant objects to the extent that this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or any other applicable statutory or commonlaw privilege or protection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

and/or trade secret information. Defendant further objects to the Request on the grounds

that it is vague and ambiguousasto the phrase “actual or potential investment” and

requires Defendant to speculate as to what documentis sought.
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REQUEST FOR PRODUCTIONNO.45:

ALL DOCUMENTS and COMMUNICATIONS RELATING TOanyactual or

potential investment by Vista Point Advisorsin Private Internet Access. |

RESPONSE TO REQUEST FOR PRODUCTIONNO.45:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensomebecause, for example, it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

Defendant objects to the extent that this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or any other applicable statutory or commonlaw privilege orprotection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

and/or trade secret information. Defendantfurther objects to the Request on the grounds

that it is vague and ambiguousasto the phrase “actual or potential investment” and

requires Defendant to speculate as to what documentis sought.

REQUEST FOR PRODUCTIONNO.46:

ALL DOCUMENTSand COMMUNICATIONSRELATINGTOanyactual or

potential investment by Permirain Private Internet Access.

RESPONSE TO REQUEST FOR PRODUCTIONNO.46:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensome because, for example,it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

Defendant objects to the extent that this Request seeks documents protected by the
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attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or any other applicable statutory or commonlawprivilege or protection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

and/or trade secret information. Defendant further objects to the Request on the grounds

that it is vague and ambiguousas to the phrase “actual or potential investment” and

requires Defendant to speculate as to what documentis sought.

REQUEST FOR PRODUCTIONNO.47:

ALL DOCUMENTSand COMMUNICATIONS RELATINGTOanyactual or

potential investment by FocalPoint Partners LLC in Private Internet Access.

RESPONSE TO REQUEST FOR PRODUCTIONNO.47:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensomebecause, for example,it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

Defendant objects to the extent that this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or any other applicable statutory or commonlaw privilege or protection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

and/or trade secret information. Defendant further objects to the Request on the grounds

that it is vague and ambiguousasto the phrase “actual or potential investment” and

requires Defendant to speculate as to what documentis sought.

REQUEST FOR PRODUCTIONNO.48:

ALL DOCUMENTSand COMMUNICATIONSRELATINGTOanyactual or

potential investment by B. Riley FBR,Inc. in Private Internet Access.

RESPONSE TO REQUEST FOR PRODUCTIONNO.48:

Defendant repeats and incorporates by reference each of its General Objections. In
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addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthatit seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensome because, for example, it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

Defendant objects to the extent that this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or any other applicable statutory or commonlaw privilege or protection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

and/or trade secret information. Defendant further objects to the Request on the grounds

that it is vague and ambiguousasto the phrase “actual or potential investment” and

requires Defendant to speculate as to what documentis sought.

REQUEST FOR PRODUCTIONNO.49:

ALL DOCUMENTSand COMMUNICATIONSRELATINGTOanyactual or

potential investment by Houlihan Lokeyin Private Internet Access.

RESPONSE TO REQUEST FOR PRODUCTIONNO. 49:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensome because, for example, it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

Defendant objects to the extent that this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or any other applicable statutory or commonlaw privilege or protection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

and/or trade secret information. Defendant further objects to the Request on the grounds

that it is vague and ambiguousasto the phrase “actual or potential investment” and
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requires Defendantto speculate as to what documentis sought.

REQUEST FOR PRODUCTIONNO.50:

ALL DOCUMENTSand COMMUNICATIONS RELATINGTOanyactual or

potential investment by Intrepid Investment Bankers in Private Internet Access.

RESPONSE TO REQUEST FOR PRODUCTIONNO.50:

Defendant repeats and incorporates by reference each ofits General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensomebecause, for example, it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

Defendant objects to the extent that this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or any other applicable statutory or commonlaw privilege or protection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

and/or trade secret information. Defendant further objects to the Request on the grounds

that it is vague and ambiguousasto the phrase “actual or potential investment” and

requires Defendant to speculate as to what documentis sought.

REQUEST FOR PRODUCTIONNO.51:

ALL DOCUMENTSand COMMUNICATIONS RELATINGTOanyactual, or

potential investment by Ares Capital Corporation in Private Internet Access.

RESPONSE TO REQUEST FOR PRODUCTIONNO.51:

Defendantrepeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensomebecause, for example,it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.
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Defendant objects to the extent that this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or any other applicable statutory or commonlawprivilege or protection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

and/or trade secret information. Defendant further objects to the Request on the grounds

that it is vague and ambiguousasto the phrase “actual or potential investment” and

requires Defendant to speculate as to what documentis sought.

REQUEST FOR PRODUCTIONNO.52:

ALL DOCUMENTSand COMMUNICATIONS RELATING TOanyactual or

potential investment by Bison Capital Asset Management, LLCin Private Internet Access.

RESPONSE TO REQUEST FOR PRODUCTIONNO.52:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensomebecause, for example,it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

Defendant objects to the extent that this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or any other applicable statutory or commonlaw privilege or protection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

and/or trade secret information. Defendant further objects to the Request on the grounds

that it is vague and ambiguousasto the phrase “actual or potential investment” and

requires Defendantto speculate as to what documentis sought.

REQUEST FOR PRODUCTIONNO.53:

ALL DOCUMENTSand COMMUNICATIONS RELATING TOanyactual or

potential investment by Opus Bankin Private Internet Access.
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RESPONSE TO REQUEST FOR PRODUCTIONNO.53:

Defendantrepeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensome because, for example,it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

Defendant objects to the extent that this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, common interest

doctrine, and/or any other applicable statutory or commonlaw privilege or protection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

and/or trade secret information. Defendant further objects to the Request on the grounds

that it is vague and ambiguousasto the phrase “actual or potential investment” and

requires Defendant to speculate as to what documentis sought.

REQUEST FOR PRODUCTIONNO.54:

ALL DOCUMENTSand COMMUNICATIONSRELATINGTOanyvaluation of

Private Internet Access.

RESPONSE TO REQUEST FOR PRODUCTIONNO.54:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensome because, for example,it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

Defendantobjects to the extent that this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or any other applicable statutory or commonlaw privilege or protection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,
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and/or trade secret information. Defendantfurther objects to the Request on the grounds

that it is vague and ambiguousas to the term “any valuation” and requires Defendant to

speculate as to what document is sought.

REQUEST FOR PRODUCTIONNO.55:

ALL agreements between YOU andany other party RELATING TOthe ownership

of shares in LTM,including but not limited to drafts.

RESPONSE TO REQUEST FOR PRODUCTIONNO.55:

Defendant repeats and incorporates by reference each ofits General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlaw privilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/or trade secret information. Defendant further

objects to the Request on the groundsthat it is vague and ambiguousasto the terms

99 66“agreements,” “ownership of shares,” and “drafts,” and requires Defendant to speculate as

to what documentis sought.

REQUEST FOR PRODUCTIONNO.56:

ALL agreements between YOUand any other party RELATING TOequity or

ownership interests in LTM,including but notlimited to drafts.

RESPONSE TO REQUEST FOR PRODUCTIONNO.56:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine,joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or
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commonlawprivilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/or trade secret information. Defendant further

objects to the Request on the groundsthat it is vague and ambiguousasto the terms

“agreements,” “ownership interests,” and “drafts” and requires Defendant to speculate as

to what documentis sought.

REQUEST FOR PRODUCTIONNO.57:

ALLagreements between YOU and any PLAINTIFF,including but not limited to

drafts.

RESPONSE TO REQUEST FOR PRODUCTIONNO.57:

Defendant repeats and incorporates by reference each ofits General Objections. In

addition to and without waiving the General Objections, Defendant objects to the extent

that this Request seeks documents protected by the attorney client privilege, work product

doctrine, joint defense privilege, common interest doctrine, and/or any other applicable

statutory or commonlaw privilege or protection. Defendant objects to the Request on the

groundsthat it seeks confidential, proprietary, and/or trade secret information. Defendant

further objects to the Request on the groundsthatit is vague and ambiguousasto the term

“agreements,” and requires Defendant to speculate as to what documentis sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive documents,not privileged or otherwise protected from disclosure, in

its possession, custody, or control that exist, if any, and can be found following a

reasonable and diligent search.

REQUEST FOR PRODUCTIONNO.58:

LTM’s audited income statements from 2013 to present.

RESPONSE TO REQUEST FOR PRODUCTIONNO.58:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead
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to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlawprivilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/or trade secret information. Defendant further

objects to the Request on the groundsthat it is vague and ambiguousasto the term

“audited income statements,” and requires Defendant to speculate as to what documentis

sought.

REQUEST FOR PRODUCTIONNO.59:

LTM’s unaudited incomestatements from 2013 to present.

RESPONSE TO REQUEST FOR PRODUCTIONNO.59:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlaw privilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/or trade secret information. Defendant further

objects to the Request on the groundsthatit is vague and ambiguousasto the term

“unaudited income statements,” and requires Defendant to speculate as to what document

is sought.

REQUEST FOR PRODUCTIONNO.60:

LTM’s audited balance sheets from 2013 to present.

RESPONSE TO REQUEST FOR PRODUCTIONNO.60:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead
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to the discovery of admissible evidence. Defendantobjects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlawprivilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/or trade secret information.

REQUEST FOR PRODUCTIONNO.61:

LTM’s unaudited balance sheets from 2013 to present.

RESPONSE TO REQUEST FOR PRODUCTIONNO.61:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorney clientprivilege, work productdoctrine,joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlawprivilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/or trade secret information. Defendant further

objects to the Request on the groundsthatit is vague and ambiguousasto the term

“unaudited income statements,” and requires Defendant to speculate as to what document

is sought.

REQUEST FOR PRODUCTIONNO.62:

LTM’s audited statements of changesin financial position from 2013 to present.

RESPONSE TO REQUEST FOR PRODUCTIONNO.62:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or
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commonlawprivilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/or trade secret information. Defendant further

objects to the Request on the groundsthat it is vague and ambiguousasto the term

“audited statements of changesin financial position,” and requires Defendant to speculate

as to what documentis sought.

REQUEST FOR PRODUCTIONNO.63:

LTM’s unaudited statements of changes in financial position from 2013 to present.

RESPONSE TO REQUEST FOR PRODUCTIONNO.63:

Defendantrepeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlaw privilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/or trade secret information. Defendant further

objects to the Request on the groundsthatit is vague and ambiguousasto the term

“unaudited statements of changesin financial position,” and requires Defendant to

speculate as to what documentis sought.

REQUEST FOR PRODUCTIONNO.64:

LTM’s schedule of add-backs for the fiscal year 2016 (includingall items that LTM

considers one-time and non-recurring, such as legal expenses, shareholder compensation,

etc.).

RESPONSE TO REQUEST FOR PRODUCTIONNO.64:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request
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seeks documents protected by the attorneyclient privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlaw privilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/or trade secret information. Defendant further

objects to the Request on the groundsthat it is vague and ambiguousas to the term

“schedule of add-backs,” and requires Defendant to speculate as to what documentis

sought.

REQUEST FOR PRODUCTIONNO.65:

YOUR FINANCIAL DATAinits native Quickbooks format from 2013 to present.

RESPONSE TO REQUEST FOR PRODUCTIONNO.65:

Defendantrepeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request’

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlaw privilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/or trade secret information. Defendant further

objects to the Request on the groundsthat it is vague and ambiguousasto the purportedly

defined term “FINANCIAL DATA,”and requires Defendant to speculate as to what

documentis sought.

REQUEST FOR PRODUCTIONNO.66:

ALL STATEMENTSofprofit and loss from 2013 to the present.

RESPONSE TO REQUEST FOR PRODUCTIONNO.66:

Defendantrepeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request
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seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlawprivilege or protection. Defendant objects to the Request on the grounds that

it seeks confidential, proprietary, and/or trade secret information. Defendant further

objects to the Request on the groundsthat it is vague and ambiguousasto the purportedly

defined term “STATEMENTS,”and requires Defendant to speculate as to what document

is sought.

REQUEST FOR PRODUCTIONNO.67:

ALL STATEMENTSof income and expense from 2013 to the present.

RESPONSE TO REQUEST FOR PRODUCTIONNO.67:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlaw privilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/or trade secret information. Defendant further

objects to the Request on the groundsthat it is vague and ambiguousas to the purportedly

defined term “STATEMENTS,” and requires Defendant to speculate as to what document

is sought.

REQUEST FOR PRODUCTIONNO.68:

ALL STATEMENTSofassets andliabilities from 2013 to the present.

RESPONSE TO REQUEST FOR PRODUCTIONNO.68:

Defendantrepeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request
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seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlawprivilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/or trade secret information. Defendant further

objects to the Request on the groundsthat it is vague and ambiguousasto the purportedly

defined term “STATEMENTS,” and requires Defendant to speculate as to what document

is sought.

REQUEST FOR PRODUCTIONNO.69:

ALL marketing presentations that include LTM’s marketing or market positioning

information, including presentations from investment bankers supporting any valuation of

LTM.

RESPONSE TO REQUEST FOR PRODUCTIONNO.69:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlaw privilege or protection. Defendantobjects to the Request on the grounds that

it seeks confidential, proprietary, and/or trade secret information. Defendant further

objects to the Request on the groundsthatit is vague and ambiguousasto the terms

“marketing presentations” and “positioning information” and requires Defendant to

speculate as to what documentis sought.
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DATED:July 9, 2018 Ekwan E. Rhow
Fanxi Wang
Kate S. Shin
Bird, Marella, Boxer, Wolpert, Nessim,

Drooks, Lincenberg & Rhow,P.C.

» LAD)
~~ Kate S. Shin ~

Attorneys for Defendants and Cross-

l

Complainants London Trust MediaInc.
and Andrew Lee
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PROOF OF SERVICE

Yim, et al., vy. London Trust Media
Case No. BC596372

STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

At the time of service, | was over 18 years of age and not a party to this action. |
am employedin the Countyof Los Angeles, State of California. My business addressis
1875 Century Park East, 23rd Floor, Los Angeles, CA 90067-2561.

OnJuly 9, 2018, I served the following document(s) described as DEFENDANT
LONDON TRUST MEDIA INCORPORATED’S RESPONSESTO PLAINTIFF
JOHN SUH’S REQUESTS FOR PRODUCTION OF DOCUMENTS,SET ONEon
the interested parties in this action as follows:

Jason H. Tokoro Counsel for Plaintiffs
A. SashaFrid Telephone: (310) 552-4400
Sean G, McKissick Facsimile: (310) 552-8400
Miller Barondess, LLP Email: jtokoro@millerbarondess.com
1999 Avenueofthe Stars, Suite 1000 Email: sfrid@millerbarondess.com
Los Angeles, CA 90067 Email: smckissick@millerbarondess.com

BY MAIL: Byplacing a true copythereofin sealed envelopes addressed to the
parties listed on the attachedService List and causing them to be deposited in the mail at
Los Angeles, California. The envelopes were mailed with postage thereonfully prepaid. |
amreadily familiar with our firm’s practice of collection and processing correspondence
for mailing. It is deposited with the U.S. Postal Service on that same dayin the ordinary
course of business. I am aware that on motion ofparty served, service is presumed invalid
if postal cancellation date or postage meter date is more than one day after date of deposit
for mailing affidavit.

BY E-MAIL OR ELECTRONIC TRANSMISSION: | caused the document(s)
to be sent from e-mail address mhicks@birdmarella.com to the personsat the e-mail
addresses listed in the Service List. I did not receive, within a reasonable timeafter the
transmission, any electronic message or other indication that the transmission was
unsuccessful.

; I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

Executed on July 9, 2018, at Los Angeles, California.

 

Michelle. Hidks
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MILLER BARONDESS, LLP
ATTORNEYS AT LAW

1999 AVENUE OF THE STARS

SuITE 1000

Los ANGELES, CALIFORNIA 90067

TEL: (310) 552-4400

Fax: (310) 552-8400

WWW.MILLERBARONDESS.COM

July 18, 2018
A. SASHA FRID

DIRECTDIAL: (310) 552-5228

SFRID@MILLERBARONDESS.COM

VIA EMAIL AND U.S. MAIL

Fanxi Wang

Kate S. Shin
Bird Marella Boxer Wolpert Nessim Drooks
Lincenberg & Rhow,P.C.

1875 Century Park East, 23rd Floor

Los Angeles, CA 90067

E-Mail: kshin@birdmarella.com:

fxw@birdmarella.com

Re: Ken Yim,et al., v. London Trust Media Incorporated, etal.
LASC Case No. BC596372

Dear Counsel:

I am writing to meet and confer regarding your clients Andrew Lee (“Lee”) and London
Trust Media’s (“LTM”) responsesto Plaintiffs’ written discovery, served on July 9, 2018. The

responses wereceived are inadequate for the reasonsset forth below.

Requests for Production

(1) Equity Interests in LTM — RFP Nos. 15 (LTM and Lee) and 55-56 (LTM)

These requests seek documents concerning equity interests in LTM. Such equity

interests are the heart of this litigation. Plaintiffs’ claims are rooted in the allegation that they

were promised equity ownership in LTM,and that Defendants have unlawfully denied them that

ownership. The requested documents are unquestionably relevantto this action, and thus

,discoverable.

me? Youassert a set of boilerplate objections, and state that you are willing to meet and

confer to appropriately narrow the scope of the request. But the scope ofdiscovery is
- intentionally broad, and the California Supreme Court has directed that the discovery rules “be
‘construedliberally in favor of disclosure.” Greyhound Corp. v. Sup. Ct., 56 Cal. 2d 355, 377
(1961) (a party is entitled to disclosure in discovery as “a matter of right unless statutory or

public policy considerations clearly prohibit it”) (superseded by statute on unrelated grounds).

391081.4
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AndPlaintiffs’ request was already narrowed to ask for only those documents dating from

January 1, 2014 to the present. Given the undeniable relevance of the requested materials,
Defendants carry the burden to show that the requests are overbroadorseek irrelevant materials.
See Kirkland v. Sup. Ct., 95 Cal. App. 4th 92, 98 (2002) (once relevance is shown, the burden

shifts to the party opposing productionto justify its objections). You cannot do so. Please

amendyourresponseto these requests to state that you will produce the requested materials.

(2) Valuation and Financial Documents — RFP Nos. 36-39, 54,58-69 (LTM), and

45 (Lee

These requests seek documents pertaining to the valuations of LTM andPIA,as well as

LTM’sfinancial documents that would support those valuations. The relevance of the requested

materials should be obvious. As stated above, Plaintiffs allege that they were promised equity
interests in LTM andthat Defendants have unlawfully denied them thoseinterests. Plaintiffs

cannot know the value of the ownership interests at issue without a proper basis to determine the

value of LTM and PIA, LTM’s most valuableasset.

There is no reasonable basis for Defendants to refuse to produce these documents. They

are undeniably relevant and discoverable. To the extent that Defendants have a privacyinterest
at stake in the requested documents, that privacyinterest is outweighed byPlaintiffs’ right to

discoverrelevant facts. See John B. v. Superior Court, 38 Cal. 4th 1177, 1199 (2006) (“[t]he

right to privacy, however, is not absolute . . . a party’s privacy interests may have to give way to

the opponent’s right to a fair trial’”’) (citations omitted).

Moreover,the parties have entered into a stipulated protective orderin this matter. The

Protective Order will assure that the requested documents remain confidential, and obviates

Defendants’ alleged privacy concerns. Noris there any validity to an objection that the requests
prematurely call for expert materials, as Defendants are in possession of already-existing, non-

expert materials that are responsive to these requests. The requested materials are fundamental

to the fair prosecution ofthis litigation, and Plaintiffs are entitled to their production. Please
amend yourresponsesto these requests to state that you will produce the requested materials.
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(3) Server Costs — RFP No. 30 (LTM)

This request seeks materials concerning LTM’selectronic server costs. The Second
Amended Complaintalleges that Plaintiff Ken Yim wasableto drastically reduce LTM’s server

costs, and thus saved LTM overone million dollars annually. Indeed, as a companythat offers
web-basedservices, LTM is a server-driven business.

Further, Defendants have repeatedly asserted in this action that Plaintiffs are not entitled
to the equity interests in LTM they were promised becausetheir contributions to LTM were not

sufficient to “earn” those interests. Though that argumentis legally off-base andirrelevant, the

materials requested here would nevertheless provide evidenceto refute it. Plaintiffs are entitled
to materials that would refute Defendants’ arguments, regardless of their legal merits. Please

amend yourresponseto this request to state that you will produce the requested materials.

(4) PIA Subscribers — RFP No. 35 (LTM)

This request seeks materials sufficient to evidence the numberofsubscribers to Private
Internet Access (“PIA”). PIA is LTM’s most valuableasset, andits value is fundamental to

LTM’s value as a whole. And in tur, as a subscriber-based business, PIA’s subscriber baseis

fundamentalto its own value. AsPlaintiffs seek throughthis litigation to be granted their equity

ownership in LTM,PIA’s subscriberbaseis essential to Plaintiffs’ investigation of the damages

they have incurred by Defendants’ refusal to grant them their equity.

Moreover, as set forth above, Defendants have repeatedly asserted that Plaintiffs did not
“earn” their equity interests in LTM. But as alleged in the Second Amended Complaint, PIA’s

subscriber base grew dramatically over Plaintiffs’ period of association with LTM largely due to

Plaintiffs’ efforts. The materials requested here will demonstrate the positive effect that
Plaintiffs’ contributions had on the company. Please amend yourresponseto this requestto state
that you will produce the requested materials.

(5) The Sale of PIA — RFP Nos. 42-53 (LTM)and 33-44 (Lee)

These requests seek communications between Defendants and any potential purchaserof,
or investor in, PIA, as well as communications with entities that may assist in any potential sale

or investment. Such materials would be relevant to assessing the value of PIA, and thus LTM,

and are therefore relevant to this litigation for the reasonsset forth above. And further, given the

» rise of the value of PIA over the course of their association with LTM,these materials would

xc’ also show the effect of Plaintiffs’ contributions to the company. Please amend yourresponsesto
these requests to state that you will produce the requested materials.
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Interrogatories

(1) Support for Allegations — SROG Nos. 9-12 (LTM and Lee)

These interrogatories simply ask Defendantsto stateall facts supporting certain
allegations made in the Cross-Complaint. You have declined to answerandcited boilerplate
objections. Cross-Defendants are entitled to know the factual basis of the allegations against

them, andthereis no rational basis for you to refuse to provide those bases. Please amend your
responsesto these interrogatories and provide the requested information. In the alternative,

concedethat there is no factual basis for the allegations in question and amend yourCross-

Complaintto strike these baseless accusations.

(2) Damages — SROG Nos. 15-16 (LTM) and 13-14 (Lee)

These interrogatories ask Defendants to describe the damagesthey allege they have
suffered as a result of the conductattributed to Cross-Defendants in the Cross-Complaint.

Again, these interrogatories request straightforward information that should notbe difficult to
provide if there is any merit to the Cross-Complaint. They do not ask for a precise calculation of

damagesat this point, but rather ask Defendants to describe the manner in which they have been
harmed by Cross-Defendants’ conduct. Please amend yourresponsesto these interrogatories

and provide the requested information. In the alternative, concede that Defendants have suffered

no damagesas a result of Cross-Defendants’ conduct and dismiss the Cross-Complaint.

(3) Equity Interests in LTM — SROG Nos. 28-29 (LTM)and 16-18 (Lee)

These interrogatories ask Defendants to describe the terms and conditions applied to
LTM’s equity interests, as well as any communications between Defendants and Plaintiffs
pertaining to those interests. Defendants have repeatedly asserted inthis litigation that Plaintiffs

are not entitled to their equity ownership of LTM becausethey havenotsatisfied the terms and

conditions that were supposedly placed on thoseinterests. Plaintiffs are entitled to information
sufficient to test the merits of Defendants’ arguments, and cannot do so without specificity as to

the details of those arguments. Please amend yourresponsesto these interrogatories and provide

the requested information.

(4) Valuation — SROG Nos. 23-25 and 30 (LTM)

These interrogatories seek information regarding the valuation of LTM and PIA. Asset

‘7 forth above inthisletter, this information is relevantto this litigation and thus discoverable.

Please amend yourresponsesto these interrogatories and provide the requested information.
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(5) PIA Subscribers — SROG Nos. 17-19 (LTM)

These interrogatories seek informationrelating to the total number of monthly

subscribers to PIA. Asset forth abovein thisletter, this informationis relevant to this litigation
and thus discoverable. Please amend yourresponsesto these interrogatories and provide the
requested information.

(6) Server Costs — SROG Nos. 20-22 (LTM)

These interrogatories seek information relating to LTM’s annualserver costs. Asset
forth abovein thisletter, this informationis relevantto this litigation and thus discoverable.

Please amend yourresponsesto these interrogatories and provide the requested information.

(7) The Termination of James Kim — SROG No.21 (Lee)

This interrogatory asks Leetostate all facts pertaining to his decision to terminate the
employmentofPlaintiff James Kim. The Second Amended Complaint alleges that Mr. Kim’s
termination wasthe result of Lee’s erratic and inappropriate workplace conduct, which,as stated

above,is relevant to the value of LTM and Plaintiffs’ equity ownership thereof. Further, the
circumstancesof this improper termination mayalso bear relevance on Lee’s motivation to deny

Plaintiffs the LTM equity to which they are entitled. Please amend yourresponseto this
interrogatory and provide the requested information.

Requests for Admission

(1) Improper Responses — RFA Nos. 1 and 2 (LTM)and 3-15 and 18-19 (Lee)

Codeof Civil Procedure section 2033.220(b) states there are only three permissible

responsesto a request for admission: (1) admission; (2) denial; or (3) a statement that the

responding party lacks sufficient information to either admit or deny. Defendants’ responses to

these requests do notfit any of these three categories. Please amend your responsesto these
requests and provide proper responses.

Form Interrogatories

‘ (1) Felony Convictions — FROG 2.8 (Lee)

= This interrogatory asks Lee whether he has ever been convicted ofa felony, and to

‘provide the details of any such conviction. You refused to provide a response, objecting only

that the informationis not relevantto this litigation. But a felony conviction is plainly relevant
to the credibility of a witness,particularly if it is a felony relating to dishonesty or moral
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turpitude. Plaintiffs intend to call Lee to testify as a witness in this litigation, and the requested
informationis thus relevant to this action. See Code Civ. Proc. § 210.

(2) Monthly Income — FROG8.4 (LTM)

This interrogatory asks LTM to state its monthly income, as well as the manner in which
that income wascalculated. LTM’s monthly incomeis relevant to its current value, which, for
reasonsset forth above, is relevant to this litigation. Please amend yourresponseto this
interrogatoryto provide the requested information.

(3) Requests for Admission — FROG 17.1 (LTM and Lee)

Please amend yourresponseto this interrogatory in accordance with your amended
responsesto the Requests for Admission.

Verifications

Youfailed to provide verifications from yourclients swearingto the truth oftheir
discovery responsesas is required by the Code ofCivil Procedure. See Appleton v. Superior

Court, 206 Cal. App. 3d 632, 636 (1988) (“[uJnsworn responses are tantamount to no responses
at all”). Please provide verifications for the responses as soonaspossible, and please accompany
your amended responses with verifications as well.

* * *

It is my hope that we canresolve these issues raised herein without the need for judicial
intervention. Please respond by July 25, 2018 to let me know whether you will be amending
your responses as requested, or whetherPlaintiffs will be forced to seek relief from the Court. |
am also happy to discuss further by phone or by email.

Sincerely,

A. Sasha Frid

cc: Jason Tokoro

Sean G. McKissick
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Sean G. McKissick
  

From: Sean G. McKissick

Sent: Friday, July 27, 2018 2:34 PM

To: kshin@birdmarella.com; Fanxi Wang (fxw@birdmarella.com)

Ce: Sasha Frid; Jason H. Tokoro

Subject: Meet and Confer Call

Hi Kate,

Thanks again for your time on the phone today. Please find below a brief summary of the agreements madein our

discussion. Let me knowif you disagree with any of these points.

Requests for Production

(1) Equity Interests in LTM — RFP Nos. 15 (LTM and Lee) and 55-56 (LTM)— you will supplement your

responsesto these requests and produce documents.

(2) Valuation Documents — RFP Nos. 36-39, 54 (LTM), and 45 (Lee) — you will supplement your responses

to indicate that no formal valuation documentsexist, but that you will produce documents informally

relating to valuation of PIA and LTM.

(3) Financial Documents — RFP Nos. 58-69 (LTM) — you will consult with your client and get back to us by

Friday, August 3with a response.

(4) Server Costs — RFP No. 30 (LTM)— you will consult with your client and get back to us by Friday, August

3" with a response.

(5) PIA Subscribers — RFP No. 35 (LTM) — you will consult with your client and get back to us by Friday,

August 3 with a response.

(6) The Sale of PIA — RFP Nos. 42-53 (LTM) and 33-44 (Lee) — you will supplement your responses to these

requests and produce documents.

interrogatories

(1) Support for Allegations — SROG Nos. 9-12 (LTM and Lee) —you will supplement and provide substantive

responsesto theseinterrogatories.

(2) Damages — SROG Nos.15-16 (LTM) and 13-14 (Lee) —you will supplement and provide substantive

responsesto theseinterrogatories.

(3) Equity Interests in LTM — SROG Nos. 28-29 (LTM) and 16-18 (Lee) —you will supplement and provide

substantive’ responses to these interrogatories.

(4):, Valuation — SROG Nos. 23-25 and 30 (LTM) —youwill supplement and provide substantive responses to

these interrogatories.

(5) PIA Subscribers — SROG Nos. 17-19 (LTM)— you will consult with your client and get back to usby Friday,

August 3 with a response.
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(6) Server Costs — SROG Nos.20-22 (LTM) — you will consult with your client and get back to us by Friday,

August 3with a response.

(7) The Termination of James Kim — SROG No.21 (Lee) — you will supplement and provide a substantive

responseto this interrogatory.

Requests for Admission

(1) RFA Nos. 1 and 2 (LTM)— you will consult with your client and get back to us by Friday, August 3 with a

response.

(2) RFA Nos. 5 and 15 (Lee) — you will supplement your responses to these requests.

(3) RFA Nos. 3 and 18 (Lee) — youwill consult with your client and get back to us byFriday, August 3with a

response.

Form Interrogatories

(1) Felony Convictions — FROG 2.8 (Lee) — you will supplement and provide a substantive responseto this

interrogatory.

(3) Requests for Admission — FROG 17.1 (LTM and Lee) — you will supplement and provide a substantive

responsetothis interrogatory.

Sean G. McKissick

MILLER | BARONDES SLIP

1999 Avenueofthe Stars, Suite 1000

Los Angeles, CA 90067

Direct: 310-552-7564

Main: 310-552-4400

Fax: 310-552-8400

smckissick@ millerbarondess.com

www. millerbarondess.com
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From: SashaFrid

Sent: Tuesday, August 07, 2018 11:53 AM

To: Kate S. Shin

Ce: Jason H. Tokoro; Sean G. McKissick; Ekwan E. Rhow; Fanxi Wang

Subject: Re: Meet and ConferCall

Yes. We will call the court and reserve.

On Aug 7, 2018, at 11:41 AM,KateS. Shin <kshin@birdmarella.com> wrote:

Sasha, that would be fine, provided we can mutually agree on extending motion to compel deadline to

the date the court is available to hear both parties’ motions, if necessary? Please advise, thanks.

Kate

From: Sasha Frid <sfrid@ Millerbarondess.com>

Sent: Monday, August 6, 2018 6:31 PM

To: Kate S. Shin <kss@birdmarella.com>

Cc: Jason H. Tokoro <jtokoro@Millerbarondess.com>; Sean G. McKissick

<smckissick@ millerbarondess.com>; Ekwan E. Rhow <eer@birdmarella.com>; Fanxi Wang

<fxw@birdmarella.com>

Subject: RE: Meet and Confer Call

Kate: are you available to have an informal discovery conference before the Court on Friday, August 24?

From:Kate S. Shin [mailto:kshin@birdmarella.com]

Sent:Friday, August 03, 2018 7:08 PM

To: Sasha Frid

Cc: Jason H. Tokoro; Sean G. McKissick; Ekwan E. Rhow; Fanxi Wang

Subject: Re: Meet and Confer Call

Thank you!

Sent from my iPhone

On Aug 3, 2018, at 6:47 PM,SashaFrid <sfrid@ Millerbarondess.com> wrote:

Yes | will tell the clerk that both parties have discovery issues. | am calling the clerk to

get available dates only which | will provide to you. Once we agree on datethe court

orderset forth the requirements for a submission.

On Aug 3, 2018, at 6:35 PM, Kate S. Shin <kshin@birdmarella.com> wrote:

Could you kindly inform the court that we are also requesting the

conference regarding plaintiffs’ discovery responses? If you would like

me to be onthecall to the court requesting the conference, | would be

happyto.

Kate
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On Aug3, 2018, at 6:31 PM,Sasha Frid <sfrid@Millerbarondess.com>

wrote:

Kate: we obviously disagree with your positions below

for reasons we discussed at length on our call and as set

forth in our meet and conferletter. As required by the

Court’s scheduling order, we will immediately request,

at the earliest available opportunity, an informal

discovery conference with the judge. | will get back to

you with available dates early next week. Sasha

On Aug 3, 2018, at 5:38 PM,KateS. Shin

<kshin@birdmarella.com> wrote:

Sasha, Jason and Sean:

Belowis the link to defendants’ second

document production:

Bates Range: LTMLEE0008783-

LTMLEEO015785

Filename: VOLOO2.zip

FTP Password: jBFVyH3WPuUAY

FTP Link:

https://bird.egnyte.com/dl/4q5tZJz5CN
 

And hereis our follow-up meet and

confer response:

RFA Nos. 1 and 2 (LTM) - Wewill

supplement.

RFA No. 3 (Lee) — Wewill not

supplement. James Kim resigned before

Sung Park was terminated. So wefail to

see any relevanceof information sought

by this RFA. And we believe any

conceivable probatevalueis

outweighed by the oppressive and

harassing nature of the RFA. And you

will have the opportunity to ask the

question at Andrew Lee’s deposition.

RFA No. 18 (Lee) — Wewill supplement.

PIA Subscribers — SROG Nos.17-19

(LTM); RFP No. 35 (LTM) — We will not

supplement.This is sensitive business

information, and we need more

justification warranting the need for

such information—for example, how
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does the numberof subscribers relate

to the company’s valuation?

Server Costs — SROG Nos. 20-22 (LTM);

RFP No. 30 (LTM) — Wewill not

supplement. This is sensitive business

information, and we need more

justification warranting the need for

such information—e.g., Ken Yim worked

for LTM far less than one year, so how

is he claiming that he saved LTM over a

million dollars “annually”?

 

Docs Evidencing Value of PIA/LTM —

RFP Nos. 36-37 (LTM) — Wewill not

supplement. These requests are way

too overbroad and obscure, and require

us to make the judgmentcall as to what

would besufficient in “evidencing” the

company’s value. Based on what Sasha

told me on our lastcall, this could be

any type of financial and banking

documents regardless of the volume or

scope.

Income Statements — RFP Nos. 58-64;

RFP No. 66-68 (LTM) — We will not

supplement. This is sensitive business

information, and we need more

justification warranting the need for

such information.

Native QuickBooks Data — RFP No. 65

(LTM) — We will not supplement. This

request is too overbroad and intrusive.

Andproviding a wide-ranging native

data that could be easily manipulatedis

neither necessary nortailored for

conducting a valuation of a company.If

you’re seeking specific reports that

could be generated by QuickBooks

software, then you can propound more

specific requests.

Marketing Presentation — RFP No. 69

(LTM) — Wewill supplement.

Best,

Kate S. Shin | Associate

oO

310.201.2100 | F: 310.201.2110 | E

kshin@birdmarella.com

3
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Bird, Marella, Boxer, Wolpert,

Nessim,
Drooks, Lincenberg & Rhow,P.C.

1875 Century Park East, 23rd Floor

Los Angeles, California 90067-2561

BirdMarella.com

From: KateS. Shin

Sent: Friday, July 27, 2018 4:09 PM

To: 'Sean G. McKissick'

<smckissick@millerbarondess.com>;

Fanxi Wang <fxw@birdmarella.com>

Cc: Sasha Frid

<sfrid@Millerbarondess.com>; Jason H.

Tokoro

<jtokoro@Millerbarondess.com>

Subject: RE: Meet and ConferCall

 

 

Thank you, Sean. Please see my

comments highlighted below:

Kate

From: Sean G. MckKissick

<smckissick@ millerbarondess.com>

Sent: Friday, July 27, 2018 2:34 PM

To: Kate S. Shin

<kss@birdmarella.com>; Fanxi Wang

<fxw@birdmarella.com>

Cc: Sasha Frid

<sfrid@Millerbarondess.com>; Jason H.

Tokoro

<jtokoro@Millerbarondess.com>

Subject: Meet and ConferCall

 

Hi Kate,

Thanks again for your time on the

phone today. Please find below a brief

summary of the agreements madein

our discussion. Let me knowif you

disagree with any of these points.

Requests for Production

(1) Equity Interests in LTM

— RFP Nos. 15 (LTM and Lee) and 55-56

(LTM)— you will supplement your

responses to these requests and

produce documents.
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(2) Valuation Documents —

RFP Nos. 36-39, 54

(LTM), and 45 (Lee) —

you will supplement

your responsesto

indicate that no formal

valuation documents

exist, but that you will

produce documents

informally relating to

valuation of PIA and

LTM.To clarify, | said

we will produce

documents relating to

informal “estimate” of

PIA and LTM’svalue, as

| know theydo exist.

Wewill also produce

communications

discussing informal

valuation figures

internally or with

various potential

investors or accounting

firms. RFPs 36 and 37

do not belongto this

category as | explain

below.

 

(3) Financial Documents —

RFP Nos. 58-69 (LTM)—

you will consult with

your client and get back

to us by Friday, August

3° with a response.

RFPs 36 and 37will fall

underthis category

based on Sasha’s

explanation earlier that

the categories of

documents sought by

these Requests are

LTM’sfinancial

statements, bank

records, cash flow docs,

etc., similar to RFPs 36

and 37.

(4) Server Costs — RFP No.

30 (LTM)— you will consult with your

client and get back to usbyFriday,

August 3with a response.
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(5) PIA Subscribers — RFP

No. 35 (LTM) — you will consult with

your client and get backto us by Friday,

August 3with a response.

(6) TheSale of PIA — RFP

Nos. 42-53 (LTM) and 33-44 (Lee) — you

will supplement your responses to

these requests and produce

documents. I’d like to remind you that

Sashaclarified the scope of RFP 42 - we

narrowed the documents and

communications to LTM’s internal

discussions and those exchanged with

potential investors.

Interrogatories

(1) Support for Allegations

— SROG Nos.9-12 (LTM and Lee) —you

will supplement and provide

substantive responsesto these

interrogatories.

(2) Damages — SROG Nos.

15-16 (LTM) and 13-14 (Lee) —youwill

supplement and provide substantive

responsesto these interrogatories.

(3) Equity Interests in LTM

— SROG Nos. 28-29 (LTM) and 16-18

(Lee) —you will supplement and provide

substantive responses to these

interrogatories. Only true as to RFP 18

(LEE) and RFPs 28-29 (LTM)- for which

“equity granted in LTM”is clarified as

referring to commonstock and

phantom stock. With respect to RFPs

16-17, | said | will provide bates-range

to the extent practical and identifiable

through our review of the past and

upcoming documentproductions.

(4) Valuation — SROG Nos.

23-25 and 30 (LTM) -youwill

supplementand provide substantive

responsesto these interrogatories.

(5) PIA Subscribers —- SROG

Nos. 17-19 (LTM) — you will consult with

your client and get backto us by Friday,

August 3" with a response.
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(6) Server Costs —- SROG

Nos. 20-22 (LTM)— you will consult with

your client and get back to us byFriday,

August 3"with a response.

(7) The Termination of

James Kim — SROG No.21 (Lee) — you

will supplement and provide a

substantive responseto this

interrogatory.

Requests for Admission

(1) RFA Nos. 1 and 2

(LTM)— you will consult

with your client and get

back to us by Friday,

August 3with a
response.

(2) RFA Nos. 5 and 15

(Lee) — you will

supplement your

responsesto these

requests.

(3) RFA Nos. 3 and 18

Lee) — you will consult

with your client and get

backto us by Friday,

August 3with a
response.

And you have agreed to withdraw RFA

Nos. 4, 6, 7, 8, 12, 13, and 14. For RFA 9,

10, and 11, you said you will rephrase

these questions and propound new

RFPs.

Form Interrogatories

(1) Felony Convictions —

FROG 2.8 (Lee) — you will supplement

and provide a substantive response to

this interrogatory.

(3) Requests for Admission

— FROG 17.1 (LTM andLee) — youwill

supplementand provide a substantive

responseto this interrogatory.
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Sean G. McKissick

MILLER | BARONDESSLLP

1999 AvenueoftheStars, Suite 1000

Los Angeles, CA 90067

Direct: 310-552-7564

Main: 310-552-4400

Fax: 310-552-8400

smckissick@millerbarondess.com

www.millerbarondess.com
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From: Fanxi Wang <fxw@birdmarella.com>

Sent: Monday, August 20, 2018 9:48 AM

To: Sean G. McKissick; Kate S. Shin

Cc: Sasha Frid; Jason H. Tokoro

Subject: RE: Yim et al v. LTM et al - Meet and Confer

Thanks for this Sean. We will follow up with our client and see if we can offer some additional compromises on the

remaining disputes.

Fanxi Wang

Bird Marella P.C.

(310) 201-2100

From: Sean G. McKissick <smckissick@millerbarondess.com>

Sent: Friday, August 17, 2018 3:20 PM

To: Fanxi Wang <fxw@birdmarella.com>; Kate S. Shin <kss@birdmarella.com>

Cc: Sasha Frid <sfrid@Millerbarondess.com>; Jason H. Tokoro <jtokoro@ Millerbarondess.com>

Subject: Yim et al v. LTM et al - Meet and Confer

 

Kate & Fanxi,

In furtherance of our meet and confer efforts, we proposeto resolve the issues you haveraised with Plaintiffs’ discovery

responsesasfollows:

RFA Nos. 10-15 — Tiger JK & Natasha — We will amend JK’s and Tasha’s responsesto substantively respond to these

RFAs.

RFP Nos. 3-4 — Ken Yim etal. — Plaintiffs will amend their responses and produceany past employment agreements

and/oroffers, to the extent such documentsexist. Plaintiffs cannot agree to produce all communications and

documentsrelating to their past employment. That is overly burdensomeandnotrelevanttothislitigation.

RFP No. 11 & SROG Nos. 17-19 — Ken Yim et al. — Plaintiffs will amend their responses and produce documents showing

Plaintiffs’ ownership of equity in companies other than LTM,to the extent such documentsexist.

RFP No. 22 — John Suhet al. — Plaintiffs will amend their responses and produce their resumes, to the extent such

documentsexist.

SROG No. 9 — Ken Yim et al. — This interrogatory asks Plaintiffs to reveal their annual gross incomeforthe last 11 years

(i.e., since 2007). In an effort to reach a compromise,Plaintiffs are willing to provide their annual gross incomefor the

last 5 years. Let us knowif that worksfor you.
fiom

SROGNo.21 - Arden Cho — Ms. Cho will amend her responseto substantively respondto this interrogatory.

Meng
ny

Sean

Sean G. McKissick

MILLER | BARONDES Sup
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EXHIBIT 7



From: Jason H. Tokoro

Sent: Friday, September21, 2018 5:25 PM

To: Kate S. Shin; Fanxi Wang; Sasha Frid; Michelle M. Hicks; Sean G. McKissick

Cc: EkwanE. Rhow; Hernan D.Vera

Subject: RE: Ken Yim,et al. v. London Trust Media,Inc., et al., LASC Case No. BC596372

That’s fine but we need the documents by October 5. No more extensions. Thanks and have a good weekend.

Jason

From:Kate S. Shin [mailto:kshin@birdmarella.com]
Sent: Friday, September 21, 2018 4:14 PM
To: Fanxi Wang; Jason H. Tokoro; Sasha Frid; Michelle M. Hicks; Sean G. McKissick

Cc: Ekwan E. Rhow; Hernan D.Vera

Subject: RE: Ken Yim, et al. v. London Trust Media, Inc., et al., LASC Case No. BC596372

Jason, for the mutual exchange of documents and supplemental responses, can we agree to movethetarget date to Oct

5‘? We have been conducting a diligent document review but with some of our team membersoutfor maternity leave

and otherissues, we are behind.

Kate S. Shin | Associate

O: 310.201.2100 | F: 310.201.2110 | E: kshin@birdmare n

Bird, Marella, Boxer, Wolpert, Nessim,

Drooks, Lincenberg & Rhow,P.C.
1875 Century Park East, 23rd Floor

Los Angeles, California 90067-2561
BirdMarella.cor

From: Fanxi Wang

Sent: Friday, September 7, 2018 12:04 PM

To: Jason H. Tokoro <jtokoro@Millerbarondess.com>; Sasha Frid <sfrid@ Millerbarondess.com>; Michelle M. Hicks

<mmh@birdmarella.com>; Sean G. McKissick <smckissick@ millerbarondess.com>

Cc: Ekwan E. Rhow <eer@birdmarella.com>; Hernan D. Vera <hdv@birdmarella.com>; Kate S. Shin

<kss@birdmarella.com>

Subject: RE: Ken Yim, et al. v. London Trust Media,Inc., et al., LASC Case No. BC596372

Need to confirm with client but it should be fine. If for any logistical reasons we need moretime to review and produce,

| will let you know ahead of time.

Fanxi Wang

Bird Mafella P.C.

(310) 201-2100

From:Jason H. Tokoro <jtokoro@Millerbarondess.com>

Sent: Friday, September 7, 2018 11:04 AM

To: Fanxi Wang <fxw@birdmarella.com>; Sasha Frid <sfrid@Millerbarondess.com>; Michelle M. Hicks

<mmh@birdmarella.com>; Sean G. McKissick <smckissick@ millerbarondess.com>

Cc: Ekwan E. Rhow <eer@birdmarella.com>; Hernan D. Vera <hdv@birdmarella.com>; Kate S. Shin

1
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<kss@birdmarella.com>

Subject: RE: Ken Yim,et al. v. London Trust Media,Inc., et al., LASC Case No. BC596372

Fanxi,

Following up on my email below. Please let us know if you agree. Thanks.

Jason

From:Jason H. Tokoro
Sent: Wednesday, September 05, 2018 2:34 PM

To: 'Fanxi Wang'; Sasha Frid; Michelle M. Hicks; Sean G. McKissick

Cc: Ekwan E. Rhow; Hernan D. Vera; Kate S. Shin
Subject: RE: Ken Yim,et al. v. London Trust Media, Inc., et al., LASC Case No. BC596372

Fanxi,

Weproposea mutual exchange of documents and supplemental responses on Monday, September24, at 4:00 p.m.

Jason

From: Fanxi Wang [mailto:fxw@birdmarella.com]

Sent: Tuesday, September 04, 2018 4:37 PM

To: Sasha Frid; Michelle M. Hicks; Jason H. Tokoro; Sean G. McKissick
Cc: Ekwan E. Rhow; Hernan D. Vera; Kate S. Shin
Subject: RE: Ken Yim, et al. v. London Trust Media, Inc., et al., LASC Case No. BC596372

Sasha,

Our client has agreed to produce(ii) and (iii) on an attorneys’ eyes only basis, provided that plaintiffs also live up to their

commitment to supplement responses and documentsasset forth in Sean’s August 17 email. To that end, | propose we

choose a mutually workable date and do a simultaneous exchange of supplemental productions. Thanks.

Fanxi Wang

Bird Marella P.C.

(310) 201-2100

From: Sasha Frid <sfrid@ Millerbarondess.com>

Sent: Thursday, August 30, 2018 1:14 PM

To: Fanxi Wang <fxw@birdmarella.com>; Michelle M. Hicks <mmh@birdmarella.com>; Jason H. Tokoro

<jtokoro@Millerbarondess.com>; Sean G. McKissick <smckissick@millerbarondess.com>

Cc: Ekwan E. Rhow <eer@birdmarella.com>; Hernan D. Vera <hdv@birdmarella.com>; Kate S. Shin

<kss@bitdmarella.com>

Subject: RE: Ken Yim,et al. v. London Trust Media,Inc., et al., LASC Case No. BC596372

Thanks...

From: Fanxi Wang[mailto:fxw@birdmarella.com]

Sent: Thursday, August 30, 2018 12:08 PM

To: Sasha Frid; Michelle M. Hicks; Jason H. Tokoro; Sean G. McKissick
Cc: Ekwan E. Rhow; Hernan D.Vera; Kate S. Shin

Subject: RE: Ken Yim, et al. v. London Trust Media, Inc., et al., LASC Case No. BC596372

2
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Sasha — let metry to talk to clients one more time about(ii) and (iii). They’re traveling for long weekend but | will get

back to you early next weekeither way.

Fanxi Wang

Bird Marella P.C.

(310) 201-2100

From:Sasha Frid <sfrid@ Millerbarondess.com>

Sent: Thursday, August 30, 2018 10:12 AM

To: Fanxi Wang <fxw@birdmarella.com>; Michelle M. Hicks <mmh@birdmarella.com>; Jason H. Tokoro

<jtokoro@Millerbarondess.com>; Sean G. McKissick <smckissick@ millerbarondess.com>

Cc: Ekwan E. Rhow <eer@birdmarella.com>; Hernan D. Vera <hdv@birdmarella.com>; Kate S. Shin

<kss@birdmarella.com>

Subject: RE: Ken Yim,et al. v. London Trust Media,Inc., et al., LASC Case No. BC596372

 

Fanxi:

At the discovery hearing last Friday, after the Judge gave her suggestions, we met and conferred. Weare seeking

discovery with respect to the following categories that you objected to: (i) financial documents;(ii) monthly subscribers;

and (iii) server costs. You indicated that you would respondto (i) and produce docs underthe attorneys’ eyes only

designation. Please confirm and let me know when you will begin producing.

Also, please advise your client’s position regarding(ii) and (iii). If we can’t reach agreement, we will need to go back to

Court for another discovery conference next week, as the judge instructed, so we can get a date for a motion to compel.

Thank you in advancefor your cooperation.

Sasha

From: Fanxi Wang [mailto:fxw@birdmarella.com]

Sent: Wednesday, August 29, 2018 10:05 AM

To: Sasha Frid; Michelle M. Hicks; Jason H. Tokoro; Sean G. McKissick
Cc: Ekwan E. Rhow; Hernan D.Vera; Kate S. Shin

Subject: RE: Ken Yim, et al. v. London Trust Media, Inc., et al., LASC Case No. BC596372

John Arsenault is available weeks of Sept. 24 and Oct. 1. Ted Kim is available first two weeks of October. Ted will also

be PMQ—will you consolidate into one day or need morethan one day? Still working on the others. Thanks.

Fanxi Wang

Bird Marella P.C.

(310) 201-2100

From:Sasha Frid <sfrid@Millerbarondess.com>

Sent: Tuesday, August 28, 2018 2:36 PM
To: Michelle M. Hicks <mmh@birdmarella.com>; Jason H. Tokoro <jtokoro@Millerbarondess.com>; Sean G. McKissick

<smckissick@ millerbarondess.com>

Ce: Fanxi Wang <fxw@birdmarella.com>; Ekwan E. Rhow <eer@birdmarella.com>; Hernan D. Vera

<hdv@birdmarella.com>; Kate S. Shin <kss@birdmarella.com>

Subject: RE: Ken Yim, et al. v. London Trust Media, Inc., et al., LASC Case No. BC596372

Fanxi, et al. — following up regarding deposition dates. You mentioned that you would speak to your client. Do you have

dates? Thanks.
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From:Michelle M. Hicks [mailto:mhicks@birdmarella.com]
Sent: Tuesday, August 28, 2018 2:34 PM
To: Jason H. Tokoro; Sasha Frid; Sean G. McKissick
Cc: Fanxi Wang; Ekwan E. Rhow;HernanD.Vera; Kate S. Shin
Subject: Ken Yim, et al. v. London Trust Media, Inc., et al., LASC Case No. BC596372

 

Dear Counsel,

Please see the attached LTM and Andrew Lee’s Responsesto Ken Yim’s RFPs (Set One) in the above-referenced matter.

Please let me know if you have any questions.

Michelle Hicks
Assistant to: Mark T. Drooks | Joel E. Boxer | Vincent J. Marella | Fanxi Wang | Kate S. Shin

O: 310.201.2100 | F: 310.201.2110 | E: mhicks@birdmarella.com

Bird, Marella, Boxer, Wolpert, Nessim, Drooks, Lincenberg, & Rhow,P.C.

1875 Century Park East, 23rd Floor
Los Angeles, California 90067-2561

BirdMarella.com
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Ekwan E. Rhow - State Bar No. 174604
erhow@birdmarella.com

Fanxi ng@bi State Bar No. 287584
fwan irdmarella.com

Kate S. e - State Bar No. 279867
kshin@birdmarella.com

BIRD,

1875 Century Park East, 23rd Floor
Los angeles, California 90067-2561
Telephone: (310) 201-2100
Facsimile: (310) 201-2110

Attorneys for Defendants and Cross-
Complainants London Trust Media Inc.
and AndrewLee

ARELLA, BOXER, WOLPERT, NESSIM,
DROOKS, LINCENBERG & RHOW,P.C.

SUPERIOR COURT OF THE STATE OF CALIFORNIA

FOR THE COUNTY OF LOS ANGELES, CENTRAL DISTRICT

KEN YIM, JANE CHOI, MICHAEL YIM,
JOHN PAK, JAMESKIM, JOHN SUH,
SEO JUNG-KWON, NATASHA REID,
ARDEN CHO, and DAVID CHOI,

Plaintiffs,

VS.

LONDON TRUST MEDIA
INCORPORATED, and ANDREWLEE,
an individual,

Defendants.

LONDON TRUST MEDIA
INCORPORATEDand ANDREWLEE,

Cross-Complainants,

VS.

SUNG PARK,and individual; and JOHN
SUH,anindividual,

Cross-Defendants,  
 

3322766.1

CASE NO. BC596372

DEFENDANT LONDON TRUST
MEDIA INCORPORATED’S
SUPPLEMENTAL RESPONSES TO
PLAINTIFF JOHN SUH’S REQUEST
FOR PRODUCTION OF
DOCUMENTS, SET ONE

Assigned to Hon. Maureen Duffy-Lewis,
Dept. 38

ActionFiled: October2, 2015

LTM’S SUPPLEMENTAL RESPONSES TO REQUEST FOR PRODUCTION OF DOCUMENTS, SET ONE  
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PROPOUNDING PARTY: PLAINTIFF JOHN SUH

RESPONDING PARTY: LONDON TRUST MEDIA INCORPORATED

SET NO.: ONE

Defendant LondonTrust Media Incorporated (“LTM”or “Defendant”) hereby

supplements its responsesto Plaintiff John Suh’s First Set of Requests for Production and

Identification of Documentsas follows:

I

PRELIMINARY STATEMENT

A. These responses are madesolely for the purposesofthis action. Each

response is subject to all appropriate objections, including, but not limited to, objections to

confidentiality, relevance, propriety and admissibility. All such objections and grounds are

reserved and may be interposed at the time of deposition and/ortrial.

B. Defendant has not yet completed its investigation of the facts relating to this

action and has not yet reviewed all documents relating to this action. Consequently,

Defendantreserves the right, without assuming any obligation, to supplementits

responses.

C. Except for matters explicitly admitted, no admissions of any nature

whatsoeverare implied or should be inferred. The fact that any demand has been

answered should not be taken as an admission or acceptance ofthe existence of any facts

set forth or assumed by such demand,orthat such answerconstitutes admissible evidence.

D. Specific objections to each demand for inspection are made on anindividual

basis in Defendant’s responses below. In addition to the specific objections, Defendant

makes certain general objections (the “General Objections”) to the demands whichare

included by reference in each individual response. Defendant’s response to each

individual demandis submitted without prejudice to and withoutin any respect waiving,

any General Objection that is expresslyset forth in that response.

3522766.1 2
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II

GENERAL OBJECTIONS

The following General Objections are incorporated byreference into each

individual response, whetheror not specific reference to themis made.

1. Defendant objects to the requests to the extent that they seek information that

is not relevant to the subject matterof this action and not reasonably calculated to lead to

the discovery of admissible evidence in violation of Cal. Civ. Proc. Code § 2017.010.

2. Defendant objects to the requests to the extent that they seek information

protected from discovery by the attorney-client privilege, the attorney work product

doctrine, and/or any other doctrine or privilege. Any inadvertent production of any

privileged or otherwise protected information will not constitute a waiverof any privilege

or protection.

3. Defendant objects to the requests to the extent that they seek information,

which, if disclosed, would invade the privacy rights of Defendant and/orthird parties.

Defendant generally objects to each and every request to the extent that they request

information that contains confidential and private information, disclosure of which would

constitute improperinvasionof the right to privacy under the commonlaw, HIPAA,oras

set forth in Article I, Section 1 of the California Constitution. All objections on the

grounds of constitutional and commonlaw privacy rights are expressly preserved.

4. Defendant objects to the requests to the extentthat they are vague,

ambiguous, overbroad, oppressive and unduly burdensome.

5. Defendantobjects to the requests to the extent they purport to impose upon

Defendant obligations different from, or in addition to, those imposed by the California

Code of Civil Procedure. Defendantalso objects to the requests to the extentthat theycall

for information not within Defendant’s possession, custody, or control.

6. The fact that Defendant has responded and objected to a request shall not be

interpreted as implying that responsive information exists or that Defendant acknowledges

the propriety of the request.

35227661 3
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— 7. Except for matters explicitly admitted herein, no admissions of any nature

whatsoeverare implied or should be inferred. The fact that Defendant has responded to

any request should not be taken as an admissionor acceptance ofthe existence of anyfacts

set forth or assumed by suchrequest, or that such answers constitute admissible evidence.

I

RESPONSES TO REQUEST FOR PRODUCTION

REQUEST FOR PRODUCTION NO.15:

ALL DOCUMENTSRELATINGTOequity interests in LTM dating from January

I, 2014 to the present.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTIONNO.I5:m
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_
— Defendant repeats and incorporates by reference each of its General Objections. In

— N
O addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to leadl
o

to the discovery of admissible evidence. Defendant objects to the Request on the grounds+
t

that it is vague and ambiguousasto the term “equity interests” and requires Defendant to_ n
N

16 speculate as to what documentis sought. Defendant objects to the extent that this Request

17 seeks documents protected by the attorneyclient privilege, work product doctrine, joint

18 defense privilege, commoninterest doctrine, and/or any other applicable statutory or

19 commonlaw privilege or protection. Defendant objects to the Request on the groundsthat

20 it seeks confidential, proprietary, and/ortrade secret information.

21 Subject to and without waiving the foregoing objections, and to the extent

22 Defendant understands this Request, Defendant responds as follows: Defendant

23 understands the term “equity interests” to mean the allegedly fully vested, unconditional

24 equity shares as alleged in Plaintiffs’ Second Amended Complaint. Defendantwill

25 produce responsive and non-privileged documents in its possession, custody, or control to

26 the extent that they have not already been produced.

27 REQUEST FOR PRODUCTIONNO.30:

28 DOCUMENTSsufficient to evidence the per-server server-related costs incurred by

35227661 4
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YOUfrom2014 and 2015.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTIONNO.30:

Defendant repeats and incorporates by reference eachofits General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlaw privilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/ortrade secret information. Defendant objects to the

Request on the grounds that it is vague and ambiguousas to the phrases “evidence the per-

serverserver-related costs “ and “from 2014 and 2015” requires Defendant to speculate as

to what documentis sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive and non-privileged documentsin its possession, custody, or control to

the extent that they exist and have not already been produced.

REQUEST FOR PRODUCTIONNO.38:

All valuations or appraisals of Private Internet Access from 2013 to the present.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTIONNO,38:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant further objects to the Request on the

groundsthat it is overbroad and unduly burdensome because, for example, it is cumulative

of and/or overlaps with other requests and/orinterrogatories from Plaintiff. Defendant

further objects to the Request on the groundsthatit is vague and ambiguousasto the

phrase “valuations or appraisals” and requires Defendant to speculate as to what document

3522766| 5
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| is sought. Defendant objectsto the extent that this Request seeks documents protected by

n
N the attorney client privilege, work product doctrine, joint defense privilege, common

interest doctrine, and/or any other applicable statutory or commonlaw privilege or

e
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protection. Defendant objects to the Request on the groundsthat it seeks confidential,

proprietary, and/ortrade secret information. Defendant objects to the extentthat theU
y

Request calls for expert opinions and thereby seeks premature disclosure of expert reports

or expert workproduct.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill
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produce responsive and non-privileged documents in its possession, custody, or controlto

11 the extent that they exist and have notalready been produced.

12 REQUEST FOR PRODUCTIONNO.39:

13 All valuations or appraisals of London Trust Media from 2013 to the present.

14 SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTION NO,39:

15 Defendant repeats and incorporates by reference each of its General Objections. In

16 addition to and without waiving the General Objections, Defendant objects to the Request

17 on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

18 to the discovery of admissible evidence. Defendant further objects to the Request on the

19 groundsthatit is overbroad and unduly burdensomebecause, for example,it is cumulative

20 of and/or overlaps with other requests and/orinterrogatories from Plaintiff. Defendant

21 further objects to the Request on the groundsthatit is vague and ambiguousasto the

22 phrase “valuations or appraisals” and requires Defendantto speculate as to what document

23 is sought. Defendantobjects to the extent that this Request seeks documents protected by

24 the attorney client privilege, work product doctrine, joint defense privilege, common

me 25 interest doctrine, and/or any other applicable statutory or commonlaw privilege or

26 protection. Defendant objects to the Request on the groundsthat it seeks confidential,

a 27 proprietary, and/ortrade secret information. Defendant objects to the extent that the

28 Request calls for expert opinions and thereby seeks premature disclosure of expert reports

3522766.1 6
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or expert work product.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendant will

produce responsive and non-privileged documentsin its possession, custody, or control to

the extent that they exist and have not already been produced.

REQUEST FOR PRODUCTIONNO.42:

ALL DOCUMENTSand COMMUNICATIONS RELATING TOany potential sale

of Private Internet Access. |

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTION NO,42:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensomebecause, for example,it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

Defendant objects to the extent that this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or any other applicable statutory or commonlaw privilege or protection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

and/ortrade secret information. Defendant further objects to the Request on the grounds

that it is vague and ambiguousasto the phrase “potential sale” and requires Defendant to

speculate as to what documentis sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Plaintiffs’ counsel

has narrowed the scope of this Request to the documents and communications that LTM

exchanged with potential investors and related internal discussions concerning a potential

sale of PIA. Based on this, Defendant will produce responsive and non-privileged

documentsin its possession, custody, or controlto the extent that they have not already

3522766.1 7
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been produced,

REQUEST FOR PRODUCTION NO.43:

ALL DOCUMENTSand COMMUNICATIONS RELATING TOanyactual or

potential third party investment in Private Internet Access.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTION NO.43:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

onthe groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensome because, for example,it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

Defendant objects to the extentthat this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or any other applicable statutory or commonlawprivilege or protection.

Defendant objects to the Request on the groundsthatit seeks confidential, proprietary,

and/ortrade secret information. Defendant further objects to the Request on the grounds

that it is vague and ambiguousas to the phrase “actual or potential third party investment”

and requires Defendant to speculate as to what documentis sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendantunderstands this Request, Defendant responds as follows: Plaintiffs’ counsel

has narrowedthe scope of this Request to the documents and communications that LTM

exchanged with potential investors and related internal discussions concerning a potential

sale of PIA. Based onthis, Defendant will produce responsive and non-privileged

documents in its possession, custody, or control to the extent that they have not already

been produced.

REQUEST FOR PRODUCTIONNO.44:

ALL DOCUMENTSand COMMUNICATIONS RELATING TOanyactual or

potential investment by AOLin Private Internet Access.

3522766. 8
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SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTION NO,44:

Defendant repeats and incorporates byreference eachof its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensome because, for example,it is not limited in time

and is cumulative of and/or overlaps with other discovery requests fromPlaintiffs.

Defendant objects to the extent that this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or any other applicable statutory or commonlaw privilege orprotection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

and/ortrade secret information. Defendantfurther objects to the Request on the grounds

that it is vague and ambiguousas to the phrase “actual or potential investment” and

requires Defendant to speculate as to what documentis sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendant will

produce responsive and non-privileged documents in its possession, custody, or controlto

the extent that they exist and have not already been produced.

REQUEST FOR PRODUCTION NO.45:

ALL DOCUMENTSand COMMUNICATIONS RELATING TOanyactual or

potential investment by Vista Point Advisors in Private Internet Access.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTIONNO.45:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensome because, for example,it is not limited in time

and is cumulative of and/or overlaps with other discovery requests fromPlaintiffs.
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Defendant objects to the extent that this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or any other applicable statutory or commonlaw privilege orprotection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

and/or trade secret information. Defendant further objects to the Request on the grounds

that it is vague and ambiguousasto the phrase “actual or potential investment” and

requires Defendant to speculate as to what documentis sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive and non-privileged documentsin its possession, custody, or controlto

the extent that they exist and have not already been produced.

REQUEST FOR PRODUCTION NO.46:

ALL DOCUMENTSand COMMUNICATIONS RELATING TOanyactual or

potential investment by Permira in Private Internet Access.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTIONNO.46:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensome because, for example,it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

Defendant objects to the extentthat this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or any otherapplicable statutory or commonlawprivilege or protection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

and/ortrade secret information. Defendant further objects to the Request on the grounds .

that it is vague and ambiguousas to the phrase “actual or potential investment” and

requires Defendant to speculate as to what documentis sought.

3522766.| 10
LTM’S SUPPLEMENTAL RESPONSES TO REQUEST FOR PRODUCTION OF DOCUMENTS,SET ONE

Page 103

 



o
O

\
9

c
o

~
~

a
n

W
N
4

W
w

tr
o

—
~
l

o
N

i
n

&
w
w

n
N

-
c
o

  

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendant will

produce responsive and non-privileged documentsin its possession, custody, or control to

the extent that they exist and have not already been produced.

REQUEST FOR PRODUCTIONNO.47:

ALL DOCUMENTSand COMMUNICATIONS RELATINGTOanyactual or

potential investment by FocalPoint Partners LLC in Private Internet Access.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTION NO.47:

Defendantrepeats and incorporates by reference eachof its General Objections. In

addition to and without waiving the General Objections, Defendantobjects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensomebecause, for example,it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

Defendant objects to the extent that this Request seeks documents protected bythe

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or any other applicable statutory or commonlawprivilege orprotection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

and/ortrade secret information. Defendant further objects to the Request on the grounds

that it is vague and ambiguousasto the phrase “actual or potential investment” and

requires Defendant to speculate as to what documentis sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive and non-privileged documentsin its possession, custody, or control to

the extent that they exist and have not already been produced.

REQUEST FOR PRODUCTION NO.48:

ALL DOCUMENTSand COMMUNICATIONS RELATINGTOanyactual or

potential investment by B. Riley FBR,Inc. in Private Internet Access.
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SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTIONNO.48:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensome because, for example,it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

Defendant objects to the extent that this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or anyother applicable statutory or commonlaw privilege orprotection.

Defendant objects to the Request onthe groundsthatit seeks confidential, proprietary,

and/ortrade secret information. Defendant further objects to the Request on the grounds

that it is vague and ambiguousasto the phrase “‘actual or potential investment” and

requires Defendantto speculate as to what documentis sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive and non-privileged documentsin its possession, custody, or control to

the extent that they exist and have not already been produced.

REQUEST FOR PRODUCTION NO.49:

ALL DOCUMENTSand COMMUNICATIONS RELATING TOanyactual or

potential investment by Houlihan Lokeyin Private Internet Access.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTION NO.49:

Defendantrepeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensomebecause, for example, it is not limited in time

and is cumulative of and/or overlaps with other discovery requests fromPlaintiffs.
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Defendant objects to the extent that this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or anyother applicable statutory or commonlaw privilege orprotection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

and/ortrade secret information. Defendant further objects to the Request on the grounds

that it is vague and ambiguousasto the phrase “actual or potential investment” and

requires Defendantto speculate as to what documentis sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive and non-privileged documents in its possession, custody, or controlto

the extent that they exist and have not already been produced.

REQUEST FOR PRODUCTION NO.50:

ALL DOCUMENTSand COMMUNICATIONSRELATINGTOanyactual or

potential investment by Intrepid Investment Bankers in Private Internet Access.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTION NO.50:

Defendant repeats and incorporates by reference each of its General Objections, In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonablycalculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensomebecause, for example,it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

Defendant objects to the extent that this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or anyother applicable statutory or commonlawprivilege or protection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

and/ortrade secret information. Defendant further objects to the Request on the grounds:

that it is vague and ambiguousasto the phrase “actual or potential investment” and

requires Defendantto speculate as to what documentis sought.
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REQUEST FOR PRODUCTIONNO.51:

ALL DOCUMENTSand COMMUNICATIONS RELATINGTOanyactual, or

potential investment by Ares Capital Corporation in Private Internet Access.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTION NO.51:

Defendant repeats and incorporates by reference each of its General Objections. In
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addition to and without waiving the General Objections, Defendant objects to the Request

11 on the groundsthatit seeks information neither relevant nor reasonably calculated to lead

12 to the discovery of admissible evidence. Defendantobjects to the Request on the grounds

13 that it is overbroad and unduly burdensome because, for example, it is not limited in time

14 and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

15 Defendant objects to the extent that this Request seeks documents protected by the

16 attorney client privilege, work product doctrine,joint defense privilege, commoninterest

17 doctrine, and/orany other applicable statutory or commonlaw privilege orprotection.

18 Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

19 and/or trade secret information. Defendant further objects to the Request on the grounds

20 that it is vague and ambiguousas to the phrase “actual or potential investment” and

21 requires Defendant to speculate as to what documentis sought.

22 Subject to and without waiving the foregoing objections, and to the extent

23 Defendant understands this Request, Defendant responds as follows: Defendantwill

24 produce responsive and non-privileged documents inits possession, custody, or controlto

 

25 the extent that they exist and have not already been produced.

26 REQUEST FOR PRODUCTIONNO.32:

oo 27 ALL DOCUMENTSand COMMUNICATIONS RELATINGTOanyactual or

28 || potential investment by Bison Capital Asset Management, LLCin Private Internet Access.
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SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTIONNO.82:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensome because, for example,it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

Defendant objects to the extent that this Request seeks documents protected by the

attorney client privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or any other applicable statutory or common law privilege or protection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

and/ortrade secret information. Defendant further objects to the Request on the grounds

that it is vague and ambiguousas to the phrase “actual or potential investment” and

requires Defendant to speculate as to what documentis sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant respondsas follows: Defendantwill

produce responsive and non-privileged documents inits possession, custody, or control to

the extent that they exist and have not already been produced.

REQUEST FOR PRODUCTIONNO.53:

ALL DOCUMENTSand COMMUNICATIONS RELATINGTOanyactual or

potential investment by Opus Bankin Private Internet Access.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTION NO.53:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the grounds that it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensomebecause, for example, it is not limited in time

and is cumulative of and/or overlaps with other discovery requests fromPlaintiffs.
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Defendant objects to the extent that this Request seeks documents protected by the

attorney client privilege, work productdoctrine, joint defense privilege, commoninterest

doctrine, and/or any otherapplicable statutory or commonlawprivilege or protection.

Defendant objects to the Request on the groundsthatit seeks confidential, proprietary,

and/ortrade secret information. Defendant further objects to the Request on the grounds

that it is vague and ambiguousas to the phrase “actual or potential investment” and

requires Defendant to speculate as to what documentis sought.

Subject to and without waiving the foregoing objections, andto the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive and non-privileged documentsin its possession, custody, or controlto

the extent that they exist and have not already been produced.

REQUEST FOR PRODUCTION NO.54:

ALL DOCUMENTSand COMMUNICATIONS RELATINGTOanyvaluation of

Private Internet Access.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTIONNO.54:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the Request on the grounds

that it is overbroad and unduly burdensomebecause, for example,it is not limited in time

and is cumulative of and/or overlaps with other discovery requests from Plaintiffs.

Defendant objects to the extent that this Request seeks documents protected by the

attorneyclient privilege, work product doctrine, joint defense privilege, commoninterest

doctrine, and/or any other applicable statutory or commonlawprivilege or protection.

Defendant objects to the Request on the groundsthat it seeks confidential, proprietary,

and/ortrade secret information. Defendantfurther objects to the Request on the grounds

that it is vague and ambiguousasto the term “any valuation” and requires Defendant to

speculate as to what documentis sought.
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Subject to and without waiving the foregoing objections, and to the extent

Defendant understandsthis Request, Defendant respondsas follows: Defendantwill

produce responsive and non-privileged documentsin its possession, custody, or controlto

the extent that they exist and have not already been produced.

REQUEST FOR PRODUCTIONNO.55:

ALL agreements between YOU and any other party RELATING TOthe ownership

of shares in LTM,including but not limited to drafts.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTION NO.55:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorneyclient privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlawprivilege or protection. Defendant objects to the Request on the grounds that

it seeks confidential, proprietary, and/ortrade secret information. Defendant further

objects to the Request on the groundsthatit is vague and ambiguousasto the terms

“agreements,” “ownership of shares,” and “drafts,” and requires Defendant to speculate as

to what documentis sought.

Subject to and without waiving the foregoing objections, andto the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive and non-privileged documentsin its possession, custody, or control to

the extent that they exist and have not already been produced.

REQUEST FOR PRODUCTIONNO.56:

ALL agreements between YOUand anyother party RELATINGTO equity or

ownership interests in LTM,including but notlimited to drafts.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTION NO.56:

Defendant repeats and incorporates by reference each of its General Objections. In
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addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthatit seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any otherapplicable statutory or

commonlaw privilege or protection. Defendant objects to the Request on the grounds that

it seeks confidential, proprietary, and/ortrade secret information. Defendant further

objects to the Request on the groundsthatit is vague and ambiguous asto the terms

“agreements,” “ownershipinterests,” and “drafts” and requires Defendant to speculate as

to what documentis sought,

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant respondsas follows: Defendant will

produce responsive and non-privileged documents in its possession, custody, or controlto

the extent that they exist and have not already been produced.

REQUEST FOR PRODUCTIONNO.58:

LTM’s audited incomestatements from 2013 to present.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTIONNO. 38:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthatit seeks information neither relevant nor reasonablycalculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected bythe attorney client privilege, work productdoctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlawprivilege or protection. Defendant objects to the Request on the grounds that

it seeks confidential, proprietary, and/ortrade secret information. Defendant further

objects to the Request on the groundsthat it is vague and ambiguousasto the term

“audited income statements,” and requires Defendantto speculate as to what documentts

sought.
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Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendant will

produce responsive and non-privileged documentsin its possession, custody, or control to

the extent that they exist and have not already been produced.

REQUEST FOR PRODUCTIONNO.59:

LTM’s unaudited incomestatements from 2013 to present.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTIONNO.59:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlaw privilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/ortrade secret information. Defendantfurther

objects to the Request on the groundsthat it is vague and ambiguousas to the term

“unaudited income statements,” and requires Defendant to speculate as to what document

is sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive and non-privileged documentsin its possession, custody, or contro] to

the extent that they exist and have not already been produced.

REQUEST FOR PRODUCTION NO.60:

LTM’saudited balance sheets from 2013 to present.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTION NO.60:

Defendant repeats and incorporates by reference eachof its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead
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to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlaw privilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/ortrade secret information.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive and non-privileged documents in its possession, custody, or control to

the extent that they exist and have not already been produced.

REQUEST FOR PRODUCTIONNO.61:

LTM’s unaudited balance sheets from 2013 to present.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTION NO.61:

Defendant repeats and incorporates by reference eachof its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extentthat this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlawprivilege orprotection. Defendant objects to the Request on the grounds that

it seeks confidential, proprietary, and/ortrade secret information. Defendant further

objects to the Request on the grounds that it is vague and ambiguousasto the term

“unaudited income statements,” and requires Defendant to speculate as to what document

is sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant respondsas follows: Defendant will

produce responsive and non-privileged documentsin its possession, custody, or control to

the extent that they exist and have not already been produced.
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REQUEST FOR PRODUCTIONNO.62:

LTM’s audited statements of changesin financial position from 2013 to present.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTION NO.62:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlawprivilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/ortrade secret information. Defendantfurther

objects to the Request on the groundsthatit is vague and ambiguousas to the term

“audited statements of changesin financial position,” and requires Defendant to speculate

as to what documentis sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendant will

produce responsive and non-privileged documentsin its possession, custody, or control to

the extent that they exist and have not already been produced.

REQUEST FOR PRODUCTIONNO.63:

LTM’s unaudited statements of changesin financial position from 2013 to present.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTIONNO.63:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the grounds that it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlawprivilege or protection. Defendant objects to the Request on the grounds that
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it seeks confidential, proprietary, and/ortrade secret information. Defendant further

objects to the Request on the grounds thatit is vague and ambiguousas to the term

“unaudited statements of changes in financial position,” and requires Defendantto

speculate as to what documentis sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive and non-privileged documentsin its possession, custody, or controlto

the extent that they exist and have not already been produced.

REQUEST FOR PRODUCTION NO.64:

LTM’s schedule of add-backsforthe fiscal year 2016 (includingall items that LTM

considers one-time and non-recurring, such as legal expenses, shareholder compensation,

etc.).

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTION NO.64:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlawprivilege or protection. Defendant objects to the Request on the grounds that

it seeks confidential, proprietary, and/ortrade secret information. Defendant further

objects to the Request on the groundsthat it is vague and ambiguousas to the term

“schedule of add-backs,” and requires Defendant to speculate as to what documentis

sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive and non-privileged documents in its possession, custody, or control to

the extent that they exist and have not already been produced.
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REQUEST FOR PRODUCTIONNO.66:

ALL STATEMENTSofprofit and loss from 2013 to the present.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTIONNO.66:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the grounds that it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlaw privilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/ortrade secret information. Defendant further

objects to the Request on the groundsthat it is vague and ambiguousasto the purportedly

defined term “STATEMENTS,”and requires Defendantto speculate as to what document

is sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive and non-privileged documentsin its possession, custody, or controlto

the extent that they exist and have not already been produced.

REQUEST FOR PRODUCTIONNO.67:

ALL STATEMENTSofincome and expense from 2013 to the present.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTIONNO.67:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlaw privilege or protection. Defendant objects to the Request on the groundsthat
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it seeks confidential, proprietary, and/ortrade secret information. Defendant further

objects to the Request on the groundsthat it is vague and ambiguousas to the purportedly

defined term “STATEMENTS,”and requires Defendant to speculate as to what document

is sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant respondsas follows: Defendantwill

produce responsive and non-privileged documents in its possession, custody, or controlto

the extent that they exist and have not already been produced.

REQUEST FOR PRODUCTIONNO.68:

ALL STATEMENTSofassets andliabilities from 2013 to the present.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTIONNO.68:

Defendant repeats and incorporates by reference each of its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlaw privilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/ortrade secret information. Defendant further

objects to the Request on the groundsthat it is vague and ambiguousasto the purportedly

defined term “STATEMENTS,”and requires Defendant to speculate as to what document

is sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant responds as follows: Defendantwill

produce responsive and non-privileged documents in its possession, custody, or control to

the extent that they exist and have not already been produced.

REQUEST FOR PRODUCTIONNO.69:

ALL marketing presentations that include LTM’s marketing or market positioning
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LTM’S SUPPLEMENTAL RESPONSES TO REQUEST FOR PRODUCTION OF DOCUMENTS, SET ONE

Page 117

 



C
c

DO
D
F
N

D
o

O
N

F
e

W
D

V
P

K
e

e
e
e

F
F

Ww
W
P
O

  

information, including presentations from investment bankers supporting any valuation of

LTM.

SUPPLEMENTAL RESPONSE TO REQUEST FOR PRODUCTIONNO.69:

Defendant repeats and incorporates by reference eachof its General Objections. In

addition to and without waiving the General Objections, Defendant objects to the Request

on the groundsthat it seeks information neither relevant nor reasonably calculated to lead

to the discovery of admissible evidence. Defendant objects to the extent that this Request

seeks documents protected by the attorney client privilege, work product doctrine, joint

defense privilege, commoninterest doctrine, and/or any other applicable statutory or

commonlawprivilege or protection. Defendant objects to the Request on the groundsthat

it seeks confidential, proprietary, and/ortrade secret information. Defendantfurther

objects to the Request on the groundsthatit is vague and ambiguousasto the terms

“marketing presentations” and “positioning information” and requires Defendant to

speculate as to what documentis sought.

Subject to and without waiving the foregoing objections, and to the extent

Defendant understands this Request, Defendant respondsas follows: Defendantwill

produce responsive and non-privileged documents inits possession, custody, or control to

the extent that they exist and have not already been produced.

DATED: October5, 2018 Ekwan E. Rhow

Fanxi Wang
Kate S. Shin

Bird, Marella, Boxer, Wolpert, Nessim,

Drooks, Lincenberg & Rhow,P.C.

1} se / j

/. t / U
By: fu “
 

Kate S. Shin

Attorneys for Defendants and Cross-
Complainants London Trust Media Inc.
and Andrew Lee
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PROOF OF SERVICE

Yim, et al, v. London Trust Media
Case No. BC596372

STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

At the time ofservice, I was over 18 years of age and not a partyto this action. I
am employed in the County of Los Angeles, State of California. My business address ts
1875 Century Park East, 23rd Floor, Los Angeles, CA 90067-2561,

On October 5, 2018, J served the following document(s) described as
DEFENDANT LONDON TRUST MEDIA INCORPORATED’S SUPPLEMENTAL
RESPONSES TO PLAINTIFF JOHN SUH’S REQUEST FOR PRODUCTION OF
DOCUMENTS,SET ONEontheinterested parties in this action as follows:

Jason H. Tokoro Counsel for Plaintiffs
A. Sasha Frid Telephone: (310) 552-4400
Sean G. McKissick Facsimile: (310) 552-8400
Miller Barondess, LLP Email: jtokoro@millerbarondess.com
1999 Avenueofthe Stars, Suite 1000 Email: sfrid@millerbarondess.com
Los Angeles, CA 90067 Email: smckissick@millerbarondess.com

BY MAIL: Byplacing a true copy thereof in sealed envelopes addressed to the
arties listed on the attached Service List and causing themto be deposited in the mailat
os Angeles, California. The envelopes were mailed with postage ieiepa fully prepaid. I

am readily familiar with our firm’s practice of collection and processing correspondence
for mailing. It is deposited with the U.S. Postal Service on that same day in the ordinary
course of business. I am aware that on motion of party served, service is presumed invalid
if postal cancellation date or postage meter date is more than one dayafterdate of deposit
for mailing affidavit.

BY E-MAIL OR ELECTRONIC TRANSMISSION: I caused the document(s)
to be sent from e-mail address mhicks@birdmarella.comto the personsat the e-mail
addresseslisted in the Service List. I did not receive, within a reasonable time afterthe
transmission, any electronic message orotherindication that the transmission was
unsuccessful.

; T declare underpenalty of perjury underthe laws of the State of California that the
foregoing is true and correct.

Executed on October5, 2018, at Los Angeles, California.

Wu
 

Michelle M. Hicks

35227661 26
PROOF OF SERVICE
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From: Fanxi Wang <fxw@birdmarella.com>

Sent: Tuesday, October 16, 2018 11:11 AM

To: Sean G. McKissick; Kate S. Shin

Ce: Ekwan E. Rhow; Hernan D.Vera; Michelle M. Hicks; Sharon K. Grisham; Sasha Frid; Jason

H. Tokoro

Subject: RE: LTM - Supplemental Responses and Doc Production Vol. 3

Sean — we are available Friday at 8:30 to attend discovery conference.

| will give youa call later today or tomorrowto explain what’s going on. Thanks.

Fanxi Wang

Bird Marella P.C.

(310) 201-2100

From: Sean G. McKissick <smckissick@ millerbarondess.com>

Sent: Monday, October 15, 2018 5:33 PM

To: Fanxi Wang <fxw@birdmarella.com>; Kate S. Shin <kss@birdmarella.com>

Cc: Ekwan E. Rhow <eer@birdmarella.com>; Hernan D. Vera <hdv@birdmarella.com>; Michelle M. Hicks

<mmh@birdmarella.com>; Sharon K. Grisham <skg@birdmarella.com>; Sasha Frid <sfrid@ Millerbarondess.com>; Jason

H. Tokoro <jtokoro@Millerbarondess.com>

Subject: RE: LTM - Supplemental Responses and Doc Production Vol. 3

Fanxi,

Have you received any updatesfrom your clients? It’s now been over a week since LTM was supposedto produceits

financial records, and several dayssince | raised this matter with Kate on the phone. I'd like to avoid any furtherdelays.

Moreover, I’m not sure what you needto discuss with your clients. The parties already agreed that you would produce

LTM’sfinancial records. | presume you're already familiar with the documents that you collected from your clients and

producedto us. If your document production includesthe financial records, I’d like to know wheretheyare. If the

production doesnotinclude those records,I'd like to know why LTM backtracked on its agreement. You should already

have the answersto those questions.

Since you didn’t let me know whetheryou wereavailable to go before the Court tomorrow morning, wewill plan to go

in for a discovery conferenceat 8:30 am this Friday.

Sean

From: Fanxi Wang [mailto:fxw@birdmarella.com]
Sent: Monday, October 15, 2018 9:46 AM

To: Sean:G. McKissick; Kate S. Shin
Cc: Ekwai E. Rhow; Hernan D.Vera; Michelle M. Hicks; Sharon K. Grisham; Sasha Frid; Jason H. Tokoro

Subject:RE: LTM - Supplemental Responses and Doc Production Vol. 3

Sean,sorry for the late response,| was out of the office due to a medical issue. | have been trying to get in touch with

clients over the weekend. Will give you an update ASAP.
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Fanxi Wang

Bird Marella P.C.

(310) 201-2100

From: Sean G. McKissick <smckissick@ millerbarondess.com>

Sent: Friday, October 12, 2018 2:40 PM

To: Kate S. Shin <kss@birdmarella.com>

Cc: Ekwan E. Rhow <eer@birdmarella.com>; Hernan D. Vera <hdv@birdmarella.com>; Michelle M. Hicks

<mmh@birdmarella.com>; Sharon K. Grisham <skg@birdmarella.com>; Fanxi Wang <fxw@birdmarella.com>; Sasha Frid

<sfrid@Millerbarondess.com>; Jason H. Tokoro <jtokoro@Millerbarondess.com>

Subject: RE: LTM - Supplemental Responses and Doc Production Vol. 3

 

Counsel,

As | said in my email below, we have contacted the Court to schedule an informal discovery conference to address LTM’s

failure to adhere to its agreement to producefinancial records. The Court has requested that we appear at 8:30 am any

day next week. Weare available on both Tuesday and Friday mornings. Please let me knowassoonaspossible which of

these days will work for your schedule.

Sean

From: Sean G. McKissick
Sent: Thursday, October 11, 2018 5:42 PM

To: 'Kate S. Shin’

Cc: 'Ekwan E. Rhow'; 'Hernan D. Vera’; 'Michelle M. Hicks'; 'Sharon K. Grisham’; 'Fanxi Wang'; Sasha Frid; Jason H.

Tokoro

Subject: RE: LTM - Supplemental Responses and Doc Production Vol. 3

Kate,

As | have not received a response,| will presume that LTM intends to renege on its agreementandwill not be producing

the financial records it agreed to produce. Wewill contact the Court tomorrow morning to schedule a discovery

conferenceto havethis matter resolved.

Sean

From: Sean G. MckKissick

Sent: Thursday, October 11, 2018 11:25 AM

To: ‘Kate S. Shin'

Cc: Ekwan E. Rhow; Hernan D. Vera; Michelle M. Hicks; Sharon K. Grisham; Fanxi Wang; Sasha Frid; Jason H. Tokoro

Subject: RE: LTM - Supplemental Responses and Doc Production Vol. 3

Kate,

As | noted on the phonejust now,based on our preliminary review of LTM’s recent documentproduction, it does not

appear that it contains the financial records that LTM agreed to produce. Further, you represented that the unopenable

files included in the production are historical attachmentsto responsive emails, and not, as | thought they might be, the

promisédfinancial records.

As you know,the parties agreed to make a mutual exchange of documents, which exchange wastotake placelast

Friday. LTM,forits part, promised to producerelevantfinancial records essential to the company’s valuation. LTM’s

failure to do is a violation of the agreement made betweentheparties before the judge assigned to hear this case.

2
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If | am in error, and the financial records are included in the production, please identify by Bates range where they may

be located. In the alternative, produce these records immediately as you previously promised to do.

Per our phonecall, | expect to hear back from your office on this matter today.

Sean

From:Kate S. Shin [mailto:kshin@birdmarella.com]

Sent: Thursday, October 11, 2018 10:58 AM

To: Sean G. McKissick; Fanxi Wang; Sasha Frid; Jason H. Tokoro

Cc: Ekwan E. Rhow; Hernan D. Vera; Michelle M. Hicks; Sharon K. Grisham

Subject: RE: LTM - Supplemental Responses and Doc Production Vol. 3

 

They were extracted from a .zip attachment of a responsive email and included so you haveall of the data. While we

provided a slip sheet with the bates numberand nativefile to show they existed, we can’t open them either.

Kate

From: Sean G. McKissick <smckissick@millerbarondess.com>

Sent: Thursday, October 11, 2018 10:25 AM

To: Kate S. Shin <kss@birdmarella.com>; Fanxi Wang <fxw@birdmarella.com>; Sasha Frid

<sfrid@Millerbarondess.com>; Jason H. Tokoro <jtokoro@Millerbarondess.com>

Cc: Ekwan E. Rhow <eer@birdmarella.com>; Hernan D. Vera <hdv@birdmarella.com>; Michelle M. Hicks

<mmh@birdmarella.com>; Sharon K. Grisham <skg@birdmarella.com>

Subject: RE: LTM - Supplemental Responses and Doc Production Vol. 3

Kate, we haven’t been able to view a numberof documents in Defendants’ production. Specifically, we’re been unable

to open documents producedasfile types .AD, .|WA, .NUMBERS, .PAGES, and .PLIST. Can you please let us know how

thosefiles were extracted ASAP? Thanks.

Sean

From:Kate S. Shin [mailto:kshin@birdmarella.com]

Sent: Wednesday, October 10, 2018 2:57 PM
To: Fanxi Wang; Sean G. McKissick; Sasha Frid; Jason H. Tokoro

Cc: Ekwan E. Rhow; HernanD. Vera; Michelle M. Hicks; Sharon K. Grisham

Subject: RE: LTM - Supplemental Responses and DocProduction Vol. 3

Sean, we received Plaintiffs’ supplemental documentproduction in a flash drive. There are a 13 electronic docs bates

numbered LTMLEE15786-15829. However,plaintiffs previously made only a single production bates numbered as PLTF

00001 +PLTF 00088, and the “LTMLEE”prefix is used by us for Defendants’ production. Is this production madein error;

if so, willyou send a corrected production?

Kate S..Shin | Associate
O: 310.201.2100 | F: 310.201.2110 | E: kshin@birdmarella.com

Bird, Marella, Boxer, Wolpert, Nessim,
Drooks, Lincenberg & Rhow,P.C.
1875 Century Park East, 23rd Floor
Los Angeles, California 90067-2561
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From: Fanxi Wang

Sent: Monday, October 8, 2018 11:28 AM

To: Sean G. McKissick <smckissick@millerbarondess.com>; Sasha Frid <sfrid@Millerbarondess.com>; Kate S. Shin

<kss@birdmarella.com>; Jason H. Tokoro <jtokoro@ Millerbarondess.com>

Cc: Ekwan E. Rhow <eer@birdmarella.com>; Hernan D. Vera <hdv@birdmarella.com>; Michelle M. Hicks

<mmh@birdmarella.com>

Subject: RE: LTM - Supplemental Responses and DocProduction Vol. 3

Ok mail is fine, thanks.

Fanxi Wang

Bird Marella P.C.

(310) 201-2100

From: Sean G. McKissick <smckissick@ millerbarondess.com>

Sent: Monday, October 8, 2018 11:27 AM

To: Sasha Frid <sfrid@Millerbarondess.com>; Fanxi Wang <fxw@birdmarella.com>; Kate S. Shin

<kss@birdmarella.com>; Jason H. Tokoro <jtokoro@Millerbarondess.com>

Cc: Ekwan E. Rhow <eer@birdmarella.com>; Hernan D. Vera <hdv@birdmarella.com>; Michelle M. Hicks

<mmh@birdmarella.com>

Subject: RE: LTM - Supplemental Responses and DocProduction Vol. 3

 

 

Fanxi, both the amended responses and documentproduction were served by mail on Friday. | can send you courtesy

copies by email if you'd like.

Sean

From:SashaFrid
Sent: Monday, October 08, 2018 11:24 AM
To: Fanxi Wang; Kate S. Shin; Jason H. Tokoro; Sean G. McKissick
Cc: Ekwan E. Rhow; Hernan D.Vera; Michelle M. Hicks
Subject: RE: LTM - Supplemental Responses and Doc Production Vol. 3

Fanxi, it was ready to go on our end when | left Friday. Sean, can you please advise.

From: Fanxi Wang [mailto:fxw@birdmarella.com]

Sent: Monday, October 08, 2018 11:22 AM

To: Kate S. Shin; Sasha Frid; Jason H. Tokoro; Sean G. McKissick

Cc: Ekwan E. Rhow; Hernan D. Vera; Michelle M. Hicks

Subject: RE: LTM - Supplemental Responses and Doc Production Vol. 3

All— wehad agreed on simultaneous exchangelast Friday but have not seen the supplemental responsesor

production you agreed to provide. Please advise. Thanks.

Pert

Fanxi Wang

Bird Marella P.C.
(310) 201-2100

From: Kate S. Shin

Sent: Friday, October 5, 2018 5:45 PM
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To: Sasha Frid <sfrid@Millerbarondess.com>; Jason H. Tokoro <jtokoro@ Millerbarondess.com>; Sean G. McKissick

<smckissick@millerbarondess.com>

Cc: Ekwan E. Rhow <eer@birdmarella.com>; Hernan D. Vera <hdv@birdmarella.com>; Fanxi Wang

<fxw@birdmarella.com>; Michelle M. Hicks <mmh@birdmarella.com>

Subject: LTM - Supplemental Responses and Doc Production Vol. 3

Counsel:

Please see attached LTM and Andrew Lee’s supplemental responses. Myassistant just informed me that she mailed

wrong, draft versions of these documents so please discard the hard copies without looking at them oncearrived at your

office. | thank you in advance for your courtesy.

And hereis the link to our document production:

Bates Range: LTMLEEO015786 - LTMLEE0020187

Filename: VOLOO3.zip

FTP Password: uLRk3BAw3WZD

FTP Link: https://bird.egnyte.com/dl/IrjAmO3tx5

Thanks, and have a nice weekend.

Kate S. Shin | Associate

O: 310.201.2100 | F: 310.201.2110 | E: kshin@birdmarella.com

Bird, Marella, Boxer, Wolpert, Nessim,
Drooks, Lincenberg & Rhow,P.C.
1875 Century Park East, 23rd Floor

Los Angeles, California 90067-2561

BirdMarella.com
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From: Sean G. McKissick

Sent: Wednesday, October 17, 2018 5:49 PM

To: Fanxi Wang (fxw@birdmarella.com)

Ce: Sasha Frid; Jason H. Tokoro; erhow@birdmarella.com; Hernan D. Vera

(hvera@birdmarella.com)

Subject: Today's Call

Fanxi,

Please allow this email to memorialize our conversation from earlier today.

You acknowledged that LTM did not produceits financial records on October 5"or on any daythereafter,asit

previously promised to do. You explained that the reasonforthis failure to produce wasthat your client, Andrew Lee,

had changedhis mind after previously agreeing to produce the documents. He told you that he had received

information that oneofPlaintiffs was planning to start a VPN business that would compete with LTM, and he now

worried that producing financial documents would allow that plaintiff to more effectively compete. You do not know

whatplaintiff is allegedly planning on starting a competing business. You do not know where Andrewgotthis supposed

information.

You informed methat Defendants are therefore reneging on their previous agreement, and now proposethefollowing:

rather than producethefinancial records electronically, Defendants will only allow Plaintiffs to inspect physical copies of

the records at LTM’s offices, and only after signing a confidentiality agreement that would providefor liquidated

damagesif breached. You said that Defendants would not producetheir financial documents under any other

circumstances.

| informed you that Protective Order that is operative in this case already forbids Plaintiffs from viewing documents

marked ATTORNEYS’ EYES ONLY,andalso prohibits the use of any produced documentsfor any purpose otherthanthis

litigation. | also informed youthat Plaintiffs seek only financial records, nothing more; they do not seek tradesecrets or

any other proprietary information that would facilitate the creation of a competing business. You acknowledgedthis,

but stated that it did not change Defendants’ position.

| informed youthat, given Defendants’ failure to keep the agreement they had made,Plaintiffs would be forcedto file a

motion to compel the production of the financial records, and would seek sanctions due to Defendants’ badfaith

conduct.

Westill intend to go before the Court for an informal discovery conference on Friday at 8:30 am.

Sean G. McKissick

M | LLER | BARONDES Sup

1999 Avehueof the Stars, Suite 1000

Los Angéles, CA 90067

Direct: 310-552-7564
Main: 3}9-552-4400
Fax: 310-952-8400

smckissick@millerbarondess.com

www. millerbarondess.com
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From:

Sent:

To:

Ce:

Subject:

Counsel,

Jason H. Tokoro

Friday, October 19, 2018 2:15 PM

Fanxi Wang; Ekwan E. Rhow; HernanD.Vera; Kate S. Shin

SashaFrid; Sean G. McKissick

Yim v. LTM - Motion to Compel LTM Financial Records

As discussed, should you choose not to produce LTM’s financial records as you agreed to do, wewill file a motion to

compel. Wefully expect the Court to grant our motion given its guidance at today’s informal discovery conference. This

is asimple issue. Defendants agreed to produce LTM’s financial records. We agreed that they could be produced

“Attorneys’ Eyes Only,” which prevents disclosure to our clients. There is no confidentiality concerns. There should be

no need for motion practice and we suggest that your clients reconsidertheir position.

If not, and we are forcedto file a motion to compel, we intend to seek monetary sanctionsfor the parties’ meet and

confer and thefiling of the motion, which we anticipate will total at least $35,000.

Regards,

Jason H. Tokoro

MILLER | BARONDES Sup
1999 Avenueof theStars, Suite 1000

Los Angeles, CA 90067

Direct: 310-552-5226

Main: 310-552-4400

Fax: 310-552-8400

 

www.millerbarondess.com

tokoro@millerbarondess.com

ws Please considerthe environment - do you really need to print this email?

Page 126





EXHIBIT 12



M
I
L
L
E
R
B
A
R
O
N
D
E
S
S
,

LL
P

A
T
T
O
R
N
E
Y
S

AT
L
A
W

19
99

A
V
E
N
U
E
O
F
T
H
E

St
ar
s,

Su
IT

E
1
0
0
0

Lo
s
AN
GE
LE
S,

C
A
L
I
F
O
R
N
I
A
9
0
0
6
7

Te
t:

(3
10
)
5
2
-
4
4
0
0

—

Fa
x:

(3
10

)
5
5
2
-
8
4
0
0

10

11

12

13

14

15

16

17

18

19

20

21

23

23

24

25

26

27

28

A. SASHAFRID(State Bar No. 216800)
sfrid@millerbarondess.com
JASON H. TOKORO(State Bar No. 252345)
jtokoro@millerbarondess.com
SEAN G. McKISSICK(State Bar No. 261657)
smckissick@millerbarondess.com
MILLER BARONDESS, LLP
1999 Avenue ofthe Stars, Suite 1000
Los Angeles, California 90067
Telephone: (310) 552-4400
Facsimile: (310) 552-8400

Attorneys for Plaintiffs KEN YIM, JANE CHOI,
JOHN PAK, JAMES KIM, SEO JUNG-KWON,
NATASHAREID, ARDEN CHO and DAVID
CHOI, and Plaintiffs and Cross-Defendants SUNG
PARK and JOHN SUH

SUPERIOR COURT OF THE STATE OF CALIFORNIA

COUNTY OF LOS ANGELES, CENTRAL DISTRICT

KEN YIM, JANE CHOI, MICHAEL YIM,
JOHN PAK, JAMES KIM, JOHN SUH, SEO
JUNG-KWON, NATASHAREID, ARDEN
CHO, and DAVID CHOI,

Plaintiffs,

V.

LONDON TRUST MEDIA,
INCORPORATED; and ANDREWLEE,an
individual,

Defendants.

 

LONDON TRUST MEDIA
INCORPORATED,and ANDREW LEE,

Cross-Complainants,

V.

SUNG PARK,an individual; and JOHN SUH,
an individual,

Cross-Defendants.   
391728.1

CASE NO. BC596372

NOTICE OF DEPOSITION SUBPOENA
FOR PRODUCTION OF BUSINESS
RECORDSTO THIRD-PARTY VISTA
POINT ADVISORS, LLC

Assigned for All Purposesto:
Hon. Maureen Duffy-Lewis, Dept. 38

Action Filed: October 2, 2015
Cross-Action Filed: February 20, 2018
Trial Date: April 8, 2019

   NOTICE OF DEPOSITION SUBPOENA FOR PRODUCTION OF BUSINESS RECORDS
TO THIRD-PARTY VISTA POINT ADVISORS, LLC
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| TO ALL PARTIES AND TO THEIR ATTORNEYS OF RECORD:

2 PLEASE TAKE NOTICE THAT,pursuantto California Code of Civil Procedure

3 section 2025.010, et seq., Plaintiffs Ken Yim, Jane Choi, Michael Yim, John Pak, James Kim,

4 John Suh, Seo Jung-Kwon, Natasha Reid, Arden Cho, and David Choi (collectively, “Plaintiffs’’),

5 by and throughtheir attorneys of recordinthis action, served a subpoena requesting the

6 production of records of third-party Vista Point Advisors, LLC (“Vista Point”). Vista Pointis

7 ordered to produce records described in the subpoenaby 10:00 a.m. on August 13, 2018,at First

8 Legal Records, 1517 W. Beverly Boulevard, Los Angeles, CA 90026. true and correct copy of

9 the Deposition Subpoenafor Production of Business Recordsis attached hereto as Exhibit A.

 

   

10

. 11 ]]DATED: July #?, 2018 MILLER BARONDESS, LLP _//

Zo 3p /

S628 3 fea
S:

ay. Lo

% 14 A. SASHA FRID
o Attorneys for Plaintiffs KEN YIM, JANE CHOI,
o 15 JOHN PAK, JAMES KIM, SEO JUNG-KWON,
ae 16 NATASHA REID, ARDEN CHO and DAVID
a2 CHOI, and Plaintiffs and Cross-Defendants
= S54 SUNGPARKand JOHN SUH
=F

2 18

= 19

20

21

22

23

24

25

i 26

27

28

391728.1 2
NOTICE OF DEPOSITION SUBPOENA FOR PRODUCTION OF BUSINESS RECORDS

TO THIRD-PARTY VISTA POINT ADVISORS, LLC
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EXHIBIT “A”

EXHIBIT A - Page 3
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SUBP-010
 ATTORNEY OR PARTY WITHOUT ATTORNEY (Name, State Bar number, and address):

|_A. Sasha Frid / Jason H. Tokoro SBN: 216800 / 252345
Miller Barondess, LLP

1999 Avenueofthe Stars, Suite 1000 Los Angeles, CA 90067
TELEPHONE NO. (31 ()) 552-4400 FAXNO. (310) 552-8400
E-MAIL ADDRESS: sfrid(@millerbarondess

ATTORNEY FOR (Name): Dlaintiffs and Cross-Defendants

FOR COURT USE ONLY

 SUPERIOR COURTOF CALIFORNIA, COUNTY OF LOS ANGELES
STREET ADDRESS: |]] North Hill Street

MAILING ADDRESS. 11] North Hill Street
CITY AND ZIPCODE. |_os Angeles

BRANCH NAME’ Stanley Mosk Courthouse
 

PLAINTIFF/PETITIONER: KEN YIM. etal.

DEFENDANT/RESPONDENT: |ONDON TRUST MEDIA INCORPORATED.et al.
 

DEPOSITION SUBPOENA
FOR PRODUCTION OF BUSINESS RECORDS CASE NUMBER

BC596372   
 
THE PEOPLE OF THE STATE OF CALIFORNIA,TO (name, address, and telephone number of deponent, if known):
Vista Point Advisors, LLC c/o Michael David Lyon
993 Embarcadero Rd., Palo Alto, CA 94303

Telephone no.: 415-722-3506

1. YOU ARE ORDERED TO PRODUCE THE BUSINESS RECORDSdescribedin item 3, as follows:
 

To (name of deposition officer): First Legal Records

On (date) : August 13, 2018 At(time): 10:00 a.m.
Location (address): 1517 W. Beverly Boulevard, Los Angeles. CA 90026: (877) 591-9979
  Do not release the requested recordsto the depositionofficer prior to the date and time stated above.  
 

a. by delivering a true, legible, and durable copyof the business records described in item 3, enclosedin a sealed inner
wrapper with thetitle and numberof the action, nameofwitness, and date of subpoena clearly written on it. The inner
wrapper shall then be enclosed in an outer envelope or wrapper, sealed, and mailed to the deposition officer at the
addressin item 1.

b, CL] by delivering a true, legible, and durable copy of the business records describedin item 3 to the deposition officer at the
witness's address, on receipt of paymentin cash or by check of the reasonable costs of preparing the copy, as determined
under Evidence Code section 1563(b).

c. [__] by making the original business records described in item 3 available for inspection at your business address by the
attorney's representative and permitting copying at your business address under reasonable conditions during normal
business hours.

2. The records are to be produced by the date and time shownin item 1 (but not sooner than 20 days after the issuance ofthe
deposition subpoena, or 15 days after service, whicheverdateis later). Reasonable costs of locating records, making them
available or copying them, and postage,if any, are recoverable as setforth in Evidence Code section 1563(b). The records shall be
accompanied by an affidavit of the custodian or other qualified witness pursuant to Evidence Code section 1561.

3. The records to be produced are describedasfollows(if electronically stored information is demanded, the form or
formsin which eachtypeof information is to be produced may be specified): See Attachment3.

Continued on Attachment3

4. IF YOU HAVE BEEN SERVED WITH THIS SUBPOENA AS A CUSTODIAN OF CONSUMER OR EMPLOYEE RECORDS UNDER
CODE OF CIVIL PROCEDURE SECTION 1985.3 OR 1985.6 AND A MOTION TO QUASH OR AN OBJECTION HAS BEEN
SERVED ON YOU, A COURT ORDER OR AGREEMENTOF THE PARTIES, WITNESSES, AND CONSUMER OR EMPLOYEE
AFFECTED MUST BE OBTAINED BEFORE YOU ARE REQUIRED TO PRODUCE CONSUMER OR EMPLOYEE RECORDS.
 

 
DISOBEDIENCE OF THIS SUBPOENA MAYBE PUNISHED AS CONTEMPT BY THIS COURT. YOU L ALSO BE LIABLE

FOR THE SUM OF FIVE HUNDRED DOLLARS AND ALL DAMAGES RESULTING FROM YOURFAILURE TO OBEY.  
 

iDate issued:July 20, 2018

Fp
 

A, Sasha Frid >
(TYPE OR PRINT NAME)

(Proof of service on reverse)

(SIGNATURE OF PERSONISSUING SUBPOENA)

Attorneys for Plaintiffs and Cross-Defendants
(TITLE)

Page 1 of 2

topeeMeetiecyiie DEPOSITION SUBPOENA FOR PRODUCTION Se terpBa10aJudicial Council of California
SUBP-010 [Rev. January 1, 2012] OF BUSINESS RECORDS Wwiw.courts.ca.gov

Westlaw Doc & Form Builder
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SUBP-010
 

| PLAINTIFF/PETITIONER: KEN YIM,et al. CASE NUMBER:

BC596372

   DEFENDANT/RESPONDENT: LONDON TRUST MEDIA INCORPORATED,etal.

PROOF OF SERVICE OF DEPOSITION SUBPOENA FOR
PRODUCTION OF BUSINESS RECORDS

1. | served this Deposition Subpoena for Production of Business Records by personally delivering a copy to the person served
as follows:

a. Person served (name):

 

b. Address where served:

c. Date of delivery:

d. Time of delivery:

e. (1)[__] Witness fees were paid.
Amount:.............. $

(2) [] Copying fees werepaid.
AMOUNEsos fos ee ce has $

f. Fee forservice:..............00. $

2. | received this subpoenafor service on (date):

3. Person serving:

a. [__] Nota registered California process server.
b. L__] California sheriff or marshal.
c. [__] Registered California process server.
d. [__] Employee or independentcontractor of a registered California process server.

e. [__] Exempt from registration under Business and Professions Code section 22350(b).

f. [__] Registered professional photocopier.
g. [__] Exemptfrom registration under Business and Professions Code section 22451.
h. Name, address, telephone number, and,if applicable, county of registration and number:

7 | declare under penalty of perjury under the laws of the State of (For California sheriff or marshal use only)

"="California that the foregoing is true and correct, | certify that the foregoingis true and correct.

  

 

 
 

 

 

Date:

(SIGNATURE) (SIGNATURE)

SUBP+010 (Rev: January, 2072} DEPOSITION SUBPOENA FOR PRODUCTION Page 2 of 2
OF BUSINESS RECORDS
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ATTACHMENT3

DEFINITIONS

1; The terms “DOCUMENT”and “DOCUMENTS?”are used in the broadest sense

contemplated by the California Evidence Code and the California Code of Civil Procedure, and

include, butare not limited to, the term “writing” as defined by Cal. Evid. Code § 250, including

ANYwritten, printed, typed, or other graphic matter of ANY kind or nature, however produced or

reproduced, whetheror notsent or received, private or confidential, final or draft, including drafts

and copies bearing notations or marks not foundintheoriginal, or which otherwise differ from the

original, and include, but are notlimited to, ALL books, records, memoranda,electronic mail,

reports, notes, transcripts,letters, telegrams, cables, telex messages, wire transfers, facsimile cover

sheets, ledgers, text messages, social media communication,files, agreements, written

COMMUNICATIONSofany type, correspondence, messages(including reports, notes, notations,

and memoranda of or RELATING TOtelephone conversations, telegrams, conversations,

meetings, conferences, and ANY oral COMMUNICATION), work papers, worksheets,

statements,bills, invoices, receipts, summaries, opinions, journals, desk calendars, appointment

books, time sheets,diaries, lists, photographs, videotapes, and other data compilations from which

information can be obtained. A draft or non-identical copy is a separate DOCUMENTwithin the

meaning of this term.

2. The terms “COMMUNICATION”and “COMMUNICATIONS” mean ANY

communication, whetheroral, written, or ANY other action intended to communicate ANY

meaning, including, but not limited to, both: (a) verbal communications, whether made in person

or by telephone, audio recording, or other means; and (b) written communications, including

internal emails and correspondence,letters, facsimiles, text messages, instant messenger

communications, electronic mail, telegraphs, and “writings” (as that term is defined by Cal. Evid.

Code § 250).

3. The terms “RELATE TO,” “RELATED TO,” and “RELATING TO”are used in

their broadest sense and shall mean, withoutlimitation, constituting, summarizing, evidencing,

memorializing, referring to, discussing, pertaining to, regarding, evidencing, supporting,

3916.1 1 EXHIBIT A - Page 6
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contradicting, containing information regarding, embodying, comprising, identifying, stating,

reflecting, dealing with, commenting on, responding to, describing, analyzing, and/or in ANY way

pertinent to the referenced subject matter, whetheror not suchrelationship is evident from the face

of the DOCUMENT.

4. The terms “ANY,” “EACH,” and “ALL”shall be read in the broadest sense of

those termsandto beall inclusive.

5: 10. The terms “PERSON,” “PERSONS,” “ENTITY”and “ENTITIES” mean

and include any natural person, individual, firm, association, corporation, partnership, joint

venture, proprietorship or other legal entity andall representatives of such person(s).

6. The terms “YOU”and “YOUR?”shall mean Vista Point Advisors, LLC and all of

its agents, includingbutnotlimited to andall employees, officers, independent contractors,

attorneys, affiliates, representatives, and/or any PERSONacting onits behalf.

7. The term “LTM”shall mean London Trust Media Incorporated andall ofits

agents, including but not limited to any and all employees,officers, independent contractors,

attorneys,affiliates, representatives, and/or any PERSONactingonits behalf.

8. The term “PIA”shall mean Private Internet Access,Inc. and all ofits agents,

including but notlimited to any andall employees, officers, independentcontractors, attorneys,

affiliates, representatives, and/or any PERSONacting onits behalf.

GENERAL INSTRUCTIONS

1. In producing DOCUMENTSandthings, YOUare requested to furnish all

DOCUMENTSorthings in YOURpossession, custody or control, or known oravailable to YOU,

regardless of whether such DOCUMENTSorthingsare possesseddirectly by YOU or YOUR

agents, limited partners, officers, directors, employees, representatives, consultants or

investigators, or by YOURattorneysor their agents, employees, representatives, consultants or

investigators.

2. ALL DOCUMENTSshould be produced in the sameorder as they are keptor

maintained by YOU,or the DOCUMENTSshould beorganized and labeled to correspondto the

categories of the DOCUMENTSrequested below. If the requested DOCUMENTSare maintained

391666.1 7 EXHIBIT A - Page 7
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in a file, the file folderis included in the request and should be produced.

3 YOUR written responses must respond separately to each numbered Request below

with one ofthe following: (a) A statement that inspection and related activities will be permitted

as requested; (b) A statement that YOUlack the ability to comply with the particular Request; or

(c) Any valid objection to a particular Request.

4. For any DOCUMENTorportion thereofthat is either redacted or withheld, in

wholeorin part, on the basis of any assertion ofprivilege, privacy, or other asserted exemption

from discovery, please describe what has been redacted or withheld and on what grounds.

by If any requestcalls for the production of a DOCUMENTasto which a claim of

privilege is asserted, please set forth the following with respect to each DOCUMENT:

a. The type of document;

b. The date of the document;

Ci The name, businessaddress andpresent position of the author(s) or

originator(s) of the document;

d, Theposition of the author(s) or originator(s) of the document at the time the

documentwas prepared;

e. The namesand addressesofall persons or entities who havereceived a

copy of the document;

f Theposition of each recipient of the documentat the time the document

wasprepared andat the time the document wasreceived;

g. A general description of the subject matter of the document;

h. All information contained in the document to whichthe claimedprivilege is

not asserted;

i; The basis on whichthe privilege is asserted; and

j. If the privilege asserted is work-product, the proceeding for which the

document wasprepared.

6. For DOCUMENTSthatexist in electronic form (evenif they also exist in hard

copy), the DOCUMENTSmustbe produced, with all associated metadata, in their native format

391666.1 3 EXHIBIT A - Page 8
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or as Group IV,single-page TIFF images, at 300-dots-per-inch, with an Opticon load file and a

Concordance/Relativity delimited dataloadfile (*.DAT). Extracted text of a DOCUMENTshould

be delivered on a DOCUMENTlevel, and all text for a single DOCUMENTshould be contained

within one file. The nameofthe file should bethe first page of the DOCUMENT.If thereis a

non-searchable DOCUMENTand the text cannot be extracted, YOU should provide Optical

Character Recognition text for that DOCUMENT.

7: All spreadsheets responsive to these Requests shall be producedin their native

format with TIFF imageslinked using the NATIVEPATHfield. All other DOCUMENTSthat

cannot be converted to TIFF format should be produced in native format.

8. DOCUMENTSshould be produced in such a fashion asto identify the department,

branch oroffice in which the DOCUMENT(S)werelocated and, where applicable, the natural

PERSONin whose possession the DOCUMENT(S)were found.

9, Any DOCUMENTattached to another DOCUMENTmustnotbe separated.

10. The use of the singular form of any word in these Requests includesthe plural and

vice versa. The term “and” includes “or” and vice versa. The use of any tense shall be construed

to include all tenses, wherever appropriate, to bring within their scope any DOCUMENTSor

information which might otherwise be construed to be outside their scope.

REQUESTS FOR PRODUCTION

REQUEST FOR PRODUCTIONNO.1:

All COMMUNICATIONSbetween YOU and LTM RELATINGTOthepotential

acquisition and/or sale of LTM and/or PIA.

REQUEST FOR PRODUCTION NO.2:

All COMMUNICATIONSbetween YOU and AndrewLee, Sung Park, John Suh, and/or

Ken Yim RELATINGTOthepotential acquisition and/or sale of LTM and/or PIA.

REQUEST FOR PRODUCTIONNO.3:

All COMMUNICATIONSbetween YOUand any company, individual and/orthird party

RELATINGTOthepotential acquisition and/or sale of LTM and/orPIA.

391666.1 4 EXHIBIT A - Page 9
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REQUEST FOR PRODUCTIONNO.4:

All DOCUMENTSand COMMUNICATIONS RELATINGTOanypotential acquisition

and/or sale of LTM and/or PIA.

REQUEST FOR PRODUCTION NO.5:

Any contracts or agreementsincluding any draft or signed engagementletters between

YOU and LTM and/or PIA.

REQUEST FOR PRODUCTIONNO.6:

Any work product that YOU preparedincluding any analysis RELATINGTOthepotential

acquisition and/or sale of LTM and/or PIA.

REQUEST FOR PRODUCTION NO.7:

All DOCUMENTSRELATING TOany valuations, projections, and appraisals of LTM

and/or PIA, including any preliminary analysis.

REQUEST FOR PRODUCTIONNO.8:

All DOCUMENTSRELATINGTOanythird party interest in the acquisition of LTM

and/or PIA.

REQUEST FOR PRODUCTIONNO.9:

All financial documents RELATING TO LTMand/orPIA, including but not limited to

incomestatements, balance sheets, statements of changes, profit and loss statements, income and

expense statements, and statements ofassets andliabilities.

REQUEST FOR PRODUCTIONNO.10:

All marketing and marketing positioning information RELATED TO LTM and/orPIA.

REQUEST FOR PRODUCTIONNO.11:

All decks prepared by YOU RELATED TO LTMand/or PIA.

REQUEST FOR PRODUCTIONNO.12:

All DOCUMENTSand COMMUNICATIONS RELATINGTOany equity and/or

ownership interests in LTM and/orPIA.
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Attorney or Party without Attorney: For Court Use Only

MILLER BARONDESS,LLP

A. SASHAFRID (SBN: 216800)

1999 Avenueof the Stars, Suite 1000

Los Angeles, California 90067

Telephone No: 310-552-4400

Attorney For: Plaintiff Ref. No.orFile No.:
 

 
 

Insert nameof Court, andJudicial District and Branch Court:

LOS ANGELES COUNTY SUPERIOR COURT-STANLEY MOSK COURTHOUSE

Plaintiff KEN YIM, etal.

Defendant: LONDON TRUST MEDIA INCORPORATED,etal.

 

 

PROOFOF SERVICE Hearing Date: Time: Dept/Div: Case Number:

08/13/2018 10:00 AM BC596372     
 

1. At the time of service | was at least 18 years of age and not a party tothis action.

2. served copies of the Deposition Subpoena for Production of Business Records, Declaration of Custodian of Records

3. a. Partyserved: VISTA POINT ADVISORS, LLC C/O MICHAEL DAVID LYON

b. Personserved: MICHAEL DAVID LYON, REGISTERED AGENT FOR SERVICE OF PROCESS

4. Address where the party was served: 993 Embarcadero Road, Palo Alto, CA 94303

5. /served the party:

a. by personalservice. | personally delivered the documentslisted in item 2 to the party or person authorized to receive

processfor the party (1) on:Sat, Jul 21 2018 (2) at: 08:17 PM

b. witness fees paid: $15.00 Recoverable cost Per CCP 1033.5(a)(4)(B)

6. Person Who ServedPapers:

a. Ellenor Rios (PS0984, Santa Clara) d. The Feefor Service was:

b. FIRST LEGAL e. lam: A Registered California Process Server

1517 W.Beverly Blvd.

LOS ANGELES, CA 90026

c. (213) 250-1111

7. | declare under penalty ofperjury under the laws of the State of California that the foregoing is true and correct.

; ran
07/24/2018
 

(Date) (Signature)

 

 

Judicial Council Form PROOF OF 2479130

Rule 2.150.(a)&(b) Rev January 1, 2007 SERVICE (3692775)

RSTLEGAL
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From: Jonathan Roudier

Sent: Thursday, February 19, 2015 4:04 PM PST

To: Scott Austin

cc: Kenny Yim; Sung Park; Andrew Lee

Subject: Re: LTM NDAforVista Point Advisors

Attachments: jroudier.xlsx, Traffic-Percentages-Jan-13-to-Jan-15.xlsx

213 595 8566

in the meantime here are some data:

average yearly lifetime value $79,90

average monthly lifetime value $41,70

On Thu, Feb 19, 2015 at 3:51 PM, Scott Austin <scott(@vistapointadvisors.com> wrote:

Kenny,
 

Please see the attached NDA executedby ourside. If you could return a fully executed copy

that'd be great. We look forward to receiving the materials.

For the 5pm call, what's the best number to reach you?

Regards,
Scott

On Thu,Feb 19, 2015 at 3:42 PM, Kenny Yim <kyim@londontrustmedia.com> wrote:

Hi Scott,

Here is a copy of our mutual NDA. Pleasetry to have this executed as soon as you
can so we can shoot youall of our figures. Also, a 5pm call would be bestfor us.
Please let us know if you have any questions. Thank you, Scott!

Kenny Yim

Vice President, Business Development
Private Internet Access™

London Trust Media, Inc.

 http://londontrustmedia.com/

VISTA000329
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Toll Free: (855) ANON-VPN Ext. 888
Local: (347) LTM-WINSExt. 888

Fax: (347) 803-1582

This e-mail messageis intended for the named recipient(s) above, and may contain
information that is privileged, confidential and/or exempt from disclosure under applicable
law. If you have received this message in error, or are not the namedrecipient(s), please do not
read the content. Instead, immediately notify the sender and delete this e-mail message. Any

unauthorized use, disclosure or distribution is prohibited.

London Trust Media, Inc. assumes no responsibility for any errors or omissions in the content

or transmission of this e-mail.

Scott Austin

Vista Point Advisors

90 New Montgomery Street, Suite 700
San Francisco, CA 94105

office: (415) 547-84

mobile: (7

skype: scott.austin.vpa
www.vistapointadvisors.com

Jonathan Roudier
President| Privateinternetaccess.com
London Trust Media,Inc.

http://privateinternetaccess.com

http://londontrustmedia.com

This e-mail message is intended for the named recipient(s) above, and may contain information that is privileged,
confidential and/or exempt from disclosure under applicable law. If you have received this message in error, or are
not thé named recipient(s). please do not read the content. Instead, immediately notify the sender and delete this e-
mail message. Any unauthorized use, disclosure or distribution is prohibited.

London Trust Media, Inc. assumes noresponsibility for anyerrors or omissions in the content or

transmission of this email.ot

VISTA000330
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NATIVE DOCUMENT PLACEHOLDER

Please review the native document VISTA000331.xisx
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Jan-13

Feb-13

Mar-13

Apr-13

May-13

Jun-13

Jul-13

Aug-13

Sep-13

Oct-13

Nov-13

Dec-13

Jan-14

Feb-14

Mar-14

Apr-14

May-14

Jun-14

Jul-14

Aug-14

Sep-14

Oct-14

Nov-14

Dec-14

Jan-15

Direct Traffic% Organic Traffic% Referral Traffic % 
33.99%

38.30%

26.41%

13.68%

13.11%

25.65%

32.56%

33.36%

31.48%

31.29%

37.85%

45.93%

43.73%

40.61%

39.63%

40.80%

42.85%

42.57%

39.06%

45.39%

44.57%

35.70%

36.36%

35.22%

33.69%

29.90%

22.96%

24.84%

16.43%

14.04%

26.77%

31.04%

30.34%

28.37%

31.09%

28.36%

25.73%

27.02%

26.76%

26.41%

30.69%

31.44%

31.14%

31.58%

28.73%

26.18%

22.74%

22.82%

25.62%

26.24%

34.98%

38.30%

48.36%

69.51%

72.31%

45.96%

35.11%

35.39%

39.18%

36.70%

32.89%

27.51%

28.17%

31.71%

33.28%

27.72%

24.87%

25.33%

28.29%

25.10%

22.54%

33.40%

30.61%

26.77%

26.92%

Sum

98.87%

99.56%

99.61%

99.62%

99.46%

98.38%

98.71%

99.09%

99.03%

99.08%

99,10%

99.17%

98.92%

99.08%

99.32%

99.21%

99.16%

99.04%

98.93%

99,22%

93.29%

91.84% from october we moved to a moreaccurate tracking system that explain the drop

89.79%

87.61%

86.85%

Page 141



NATIVE DOCUMENT PLACEHOLDER

Please review the native document VISTA000332.xIsx
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From: Jonathan Roudier

Sent: Thursday, February 19, 2015 4:20 PM PST

To: Scott Austin

cc: Kenny Yim; Sung Park; Andrew Lee

BCC: standard.2372.c057a8a488d2@automate2.ihance.net; standard.2372.c057a8a488d2@automate2.ihance.net

Subject: Re: LTM NDAforVista Point Advisors

Attachments: Revenues-Expenses.xlsx

On Thu, Feb 19, 2015 at 4:04 PM, Jonathan Roudier <jroudier@londontrustmedia.com> wrote:
2
 

13.595 8566

in the meantime here are some data:

average yearly lifetime value $79,90

average monthlylifetime value $41,70

On Thu, Feb 19, 2015 at 3:51 PM, Scott Austin <scott@vistapointadvisors.com> wrote: 
Kenny,

Please see the attached NDA executed by ourside. If you could return a fully executed copy
that'd be great. We look forward to receiving the materials.

For the Spm call, what's the best numberto reach you?

Regards,

Scott

On Thu, Feb 19, 2015 at 3:42 PM, Kenny Yim <kyim@londontrustmedia.com> wrote:
Hi Scott,

Here is a copy of our mutual NDA. Please try to have this executed as soon as you
can so we can shoot youall of our figures. Also, a 5pm call would be bestfor us.
Pleaselet us know if you have any questions. Thank you, Scott!

Kenny Yim

Vice President, Business Development
Private Internet Access™

London Trust Media,Inc.

VISTA000341
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http://londontrustmedia.com/
 

Toll Free: (855) ANON-VPN Ext. 888

Local: (347) LTM-WINSExt. 888

Fax: (347) 803-1582

This e-mail messageis intended for the namedrecipient(s) above, and may contain
information that is privileged, confidential and/or exempt from disclosure under applicable
law. If you have received this messagein error, or are not the namedrecipient(s), please do
not read the content. Instead, immediately notify the sender and delete this e-mail message.
Any unauthorized use, disclosure or distribution is prohibited.

London Trust Media, Inc. assumes no responsibility for any errors or omissionsin the content
or transmission ofthis e-mail.

Scott Austin
Vista Point Advisors
90 New Montgomery Street, Suite 700
San Francisco, CA 94105
office: (415) 547-84
mobile: (7
skype: scott.austin.vpa

www.vistapointadvisors.com

Jonathan Roudier

President| Privateinternetaccess.com

London Trust Media, Inc.

http://privateinternetaccess.com 
http://londontrustmedia.com

This €=mail messageis intended for the namedrecipient(s) above, and maycontain information thatis privileged,
confidential and/or exempt from disclosure underapplicable law. If you have received this message in error, or are
not the’named recipient(s), please do not read the content. Instead, immediately notify the sender anddeletethis e-
mail méssage. Any unauthorized use, disclosure or distribution is prohibited.
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LondonTrust Media, Inc. assumes no responsibility for anyerrors or omissions in the content or
transmission of this email.

Jonathan Roudier

President| Privateinternetaccess.com
London Trust Media,Inc.

http://privateinternetaccess.com 
http://londontrustmedia.com

This e-mail messageis intended for the named recipient(s) above, and may contain information that is privileged,
confidential and/or exempt from disclosure under applicable law. If you have received this messagein error, or are
not the namedrecipient(s), please do not read the content. Instead, immediately notify the sender and delete this e-

mail message. Any unauthorized use, disclosure or distribution is prohibited.

LondonTrust Media, Inc. assumes no responsibility for anyerrors or omissions in the content or

transmission of this email.
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NATIVE DOCUMENT PLACEHOLDER

Please review the native document VISTA000344.xIsx
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Month

JAN 2013

FEB 2013

MAR2013

APR 2013

MAY2013

JUN 2013

JUL 2013

AUG 2013

SEP 2013

OCT 2013

NOV 2013

DEC 2013

JAN 2014

FEB 2014

MAR 2014

APR 2014

MAY 2014

JUN 2014

JUL 2014

AUG 2014

SEP 2014

OCT 2014

NOV 2014

DEC 2014

JAN 2015

Full Time Employees Head Count Tech Support Contractors 3300 per age Head Count Banwidth Costs/servers Servers

$8,816.40

$19,261.81

$21,059.07

$21,716.35

$27,230.81

$34,707.82

$46,668.62

$45,183.60

$48,622.88

$50,915.34

$48,545.03

$72,200.33

$76,083.59

$52,942.18

$52,766.45

$48,229.75

$50,949.58

$56,829.60

$53,559.81

$82,060.71

$105,264.83

$139,495.87

$233,738.08

$281,380.54

$261 425.74
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$16,206.21

$23,719.25

$35,427.63

$26,677.00

$25,652.00

$27,564.20

$33,615.60

$27,594.20

$30,604.90

$31,854.90

$17,838.70

$55,328.84

$86,203.44

$74,262.61

$86,315.75

$92,707.58

$87,485.66

$124,956.32

$95,930.09

$91,308.28

$97,334.28

$84,573.82

$49,262.30

$71,755.32

$61,600.14
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$84,743.36

$74,929.81

$102,487.72

$132,145.97

$131,887.85

$145,603.09

$163,768.05

$165,174.15

$207,740.91

$226,567.86

$219,758.94

$181,760.94

$282,539.30

$269,514.93

$355,376.10

$332,519.96

$328,384.14

$462,288.01

$432,959.75

$620,132.40

$482,149.51

$435,786.51

$473,713.08

$502,386.05

$500,324.55
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Affiliates

$60,823.33

$69,514.49

$64,448.20

$52,667.29

$56,971.84

$59,958.51

$70,139.12

$73,850.43

$74,506.49

$73,023.45

$91,198.01

$82,655.11

$90,699.13

Marketing

$16,116.00

$24,199.94

$35,843.00

$58,024.10

$28,133.85

$60,946.35

$87,802.26

$126,002.65

$137,474.59

$166,775.67

$133,984.31

$162,494.90

$175,092.26

$184,311.40

$191,402.50

$208,763.29

$192,716.63

$174,977.83

$166,333.02

$156,732.78

$202,251.83

$204,787.68

$134,713.47

$152,439.50

$179,276.77

Gross Profit Total Revenue

$204,733.07

$222,250.99

$308,503.94

$347,221.09

$777,489.74

$339,539.25

$373,016.90

$429,646.01

$562,826.81

$497,018.33

$451,675.69

$621,058.79

$558,598.80

$680,507.99

$851,154.95

$897,661.83

$919,925.66

$758,528.36

$894,502.87

$777,922.12

$1,064,785.85

$1,019,804.01

$919,698.30

$1,197,266.00

$1,473,415.46

$289,476.43

$297,180.80

$410,991.66

$479,367.06

$909,377.59

$485,142.34

$536,784.95

$594,820.16

$770,567.72

$723,586.19

$671,434.63

$802,819.73

$901,961.43

$1,019,537.41

$1,270,979.25

$1,282,849.08

$1,305,281 .64

$1,280,774.88

$1,397,601.74

$1,471,904.95

$1,621,441.85

$1,528,613.97

$1,484,609.39

$1,782,307.16

$2,064,439.14
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EXHIBIT 15



 

From: Ted Kim

Sent: Monday, May 4, 2015 11:30 AM PDT

To: Scott Austin

cc: Andrew Lee; Butz, James; Michael Lyon; David Cho; Jonathan Roudier; steve

BCC: standard.2372.c057a8a488d2@automate2.ihance.net; standard.2372.c057a8a488d2@automate2.ihance.net

Subject: Re: Checking In

Attachments: jroudier (1).xlsx

Hi Scott:

Hopeall's well. We are doing ourfinal internal discussions and wanted toset up a call with you
on Wednesdayin the late morning if you and your team are available.

The purposedofthe call would be to get any additional thoughts that you might have on our
business, process and positioning. I've attached our March and April numbers for your

reference. Please let me know if that works for you.

Thanks andbest regards,

Ted Kim
Chief Operating Officer
London Trust Media, Inc.

www.londontrustmedia.com 

Tel: (855) 266-6876 Ext. 903
Fax: (347) 803-1583

This e-mail messageis intended for the named recipient(s) above, and may contain information

that is privileged, confidential and/or exempt from disclosure under applicable law. If you have
received this messagein error, or are not the namedrecipient(s), please do not read the content.
Instead, immediately notify the sender and delete this e-mail message. Any unauthorized use,

disclosure or distribution is prohibited.

LondonTrust Media, Inc. assumes no responsibility for any errors or omissions in the content or
transmission of this email.

On Thu, Apr 30, 2015 at 9:33 AM, Scott Austin <scott@vistapointadvisors.com> wrote:

Andrew, Ted, and Jim,
 

Hopéall is well. We wantedto follow up on ourcall last week to see if there was an update on
your decision regarding hiring an advisor. Let us know when you have sometimeto discuss or

if you are still deliberating.

Welook forward to the prospect of working with you.
ne?

VISTA001878
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Best,

Scott

Scott Austin
Vista Point Advisors

90 New Montgomery Street, Suite 700
San Francisco, CA 94105
office: (415) 547-84

mobile: (7
skype: scott.austin.vpa

www.vistapointadvisors.com

Vista Point Advisors is a member of FINRA andSIPC

[his messagets intended only for the use of the individual or entity to whichit is addressed. and may contain informationthat is

privileged. confidential. and exempt from disclosure under applicable law

prohibited. If you havereceivedthis messagein error. please notify us immediately and delete the message without copying or

forwarding to anyone

 

Any other distribution, copying or disclosure is strictly

VISTA001879
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NATIVE DOCUMENT PLACEHOLDER

Please review the native document VISTA001880.xIsx
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EXHIBIT 16



 

From: Scott Austin

Sent: Thursday, February 19, 2015 3:51 PM PST

To: Kenny Yim

cc: Sung Park; Andrew Lee; Jon Roudier

Subject: Re: LTM NDAforVista Point Advisors

Attachments: Vista Point - London Trust Media - NDA.pdf

Kenny,

Please see the attached NDA executed byourside. If you could return a fully executed copy
that'd be great. We look forward to receiving the materials.

For the 5pm call, what's the best number to reach you?

Regards,

Scott

On Thu, Feb 19, 2015 at 3:42 PM, Kenny Yim <kyim@londontrustmedia.com> wrote:

Hi Scott,
 

Here is a copy of our mutual NDA. Pleasetry to have this executed as soon as you
can so we can shootyouall of our figures. Also, a 5pm call would be bestfor us.
Please let us know if you have any questions. Thank you, Scott!

Kenny Yim

Vice President, Business Development

Private Internet Access™

London Trust Media,Inc.

http://londontrustmedia.com/ 

Toll Free: (855) ANON-VPN Ext. 888
Local: (347) LTM-WINSExt. 888
Fax: (347) 803-1582

This e-mail message is intended for the namedrecipient(s) above, and may contain information
that is privileged, confidential and/or exempt from disclosure under applicable law. If you have
received this messagein error, or are not the namedrecipient(s), please do not read the content.

Instead, immediately notify the sender and delete this e-mail message. Any unauthorized use,
disclosure or distribution is prohibited.

London Trust Media, Inc. assumesnoresponsibility for any errors or omissions in the content

or transmission ofthis e-mail.

wis

VISTA000322
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Scott Austin
Vista Point Advisors
90 New Montgomery Street, Suite 700

San Francisco, CA 94105
office: (415) 547-84

mobile: (7
skype: scott.austin.vpa
www.vistapointadvisors.com

Vista Point Advisors is a member of FINRA and SIPC

This message is intendedonly for the use of the individual or entity to whichit is addressed. and may contain informationthat is

privileged. confidential. and exempt from disclosure under applicable law. Any other distribution. copying or disclosureis strictly

prohibited. If vou have reccived this messagein error, please notify us immediately and delete the message without copying or

forwarding to anyone.

VISTA000323

Page 160



2885 Sanford Ave. SW
Suite 20138

Grandville, Mi 49418

T 855 ANON-VPN

L 347 LTM-WINS

F 347 803-1582

londontrustmedia.com

   

londontrustmedia,inc.

ITU = ie

This Mutual Non-Disclosure Agreement (this ““Agreement’’), made this 10th day
ofFEBRUARY, 2015 (“Effective Date”), is entered into by and between: London
Trust Media, Inc., an Indiana corporation, with its principal offices located at 2885
SANFORDAVE SW SUITE 20138 GRANDVILLE,MI 49418 (“LTM”), and
Viste Point Aduisoes 600 78 “Delawers corporation, with its
principal offices located at 40 Maw Ment ry Sh. Sute 200 (“Company”).

. Cd ¥ | Sen Fremctsco, cA&# 94108
WHEREAS,in connection with discussions regarding a business arrangement be-
tween the Parties (a “Potential Business Arrangement”), the Parties may provide cer-
tain confidential and proprietary information and materials to cach other which they
seck to keep confidential;

NOW, THEREFORE,in consideration of the mutual obligations contained herein,
and for other good and valuable consideration, the receipt, adequacy and sufficiency
of which are hereby acknowledged, the Parties, intending to be legally bound, agree
as follows:

1. Definitions. For purposes ofthis Agreement, the following termsshall have the
following meaning:

(a) “Affiliate” shall mean any entity controlling, controlled by, or under com-
mon contro] with a Party.

(b) “Party” shall mean cither LTM or Company,and “Parties” shall mean LTM
and Companycollectively.

(c) “Recipient” shall mean the Party, including such Party’s Affiliates, receiving
Proprietary Information from the Disclosing Party.

(d) “Disclosing Party” shall mean the Party, including such Party’s Affiliates,
which reveals Proprietary Information to the Recipient.

(e) “Trade Secrets” shall mean any information, without regard to form, includ-
ing, but not limited to, technical or non-technical data, know-how, formulas, patterns,
compilations, computer programsand software (including source and abject code),
devices, drawings, processes, methods, techniques, financial and product plans and
data, lists of actual or potential customers or suppliers, and other business information
which: i) derives economic valuc, actual or potential, from not being gencrally
knownto or readily ascertainable by proper means, by other persons who can obtain
economic value from its disclosure or use; and ii) is the subject of efforts that are
reasonable under the circumstances to maintain its secrecy.

{f) “Proprietary Information” shall mean information, without regard to form,
regarding a Party and/orits Affiliates that is disclosed to, or becomes knownto,the
other Party as a result of the Parties’ activities hereunder and is not generally known
in the relevant trade or industry, including, but not limited to, the following:

(i) Trade Secrets;

Gi) Information concerning the Potential Business Arrangement, including the
existence of this Agreement;

Gii) Information concerning the operations, affairs and businesses of a Party or
its Affiliates;

VISTA000324
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2885 Sanford Ave. SW

Suite 20138
Grandville, MI 48418

T 855 ANON-VPN

L 347 LTM-WINS

F 347 803-1582

londontrustmedia.com

   

londontrustmedia,inc.

(iv) Information concerning the operations, affairs and businesses of the cus-
tomers, suppliers or vendors of a Party orits Affiliates;

(v) To the extent they do not qualify as Trade Secrets under applicable law,
technical or non-technical data, know-how, formulas, patterns, compilations, com-
puter programsand software (including source and object code), devices, drawings,
processes, methods, techniques, financial and product plans and data,lists of actual or
potential customers and suppliers, and other business information;

(vi) To the extent they do not qualify as Trade Secrets under applicable law,
any policics, plans, procedures, methods, designs, systems or processes used by either
Party to maintain the security of its business operations; and

(vii) To the extent they do not qualify as Trade Secrets under applicable law,
any other information which is marked confidential, restricted, proprietary or with a
similar designation or, if unmarked, which the Recipient should reasonably know is
confidential.

2. Obligation to Mark Proprietary Information. The Disclosing Party shall use
commercially reasonable efforts to: (a) mark Proprietary Information that is provided
in a tangible formin a mannerto indicate that it is Proprietary Information or other-
wise subject to limited distribution; or (b) confirm to the Recipient in writing that
information that is received orally is Proprietary Information within fifteen (15) busi-
ness days from date of oral disclosure as well as indicate at the time of disclosure that
it deems such disclosure to contain information that is Proprietary Information. How-
ever, the failure to comply with the foregoing shall not relicve a Recipient from its
obligations hereunderto the extent it should reasonably knowthat the information
disclosed by the Disclosing Party is Proprietary Information.

3. Obligations of Confidentiality.

(a) Except as otherwise provided herein, the Recipient agrees to treat confiden-
tially and to not disclose to any party any Proprietary Information of the Disclosing
Party furnished to Recipient, whether such information is disclosed directly by the
Disclosing Party or on the Disclosing Party’s behalf.

(b) The Recipient shall use all Proprietary Information received by it solely in
connection with the Potential Business Arrangementand for no other purpose what-
soever. The Recipicnt shall strictly limit access to any Proprictary Information to its
employees, independent contractors, and agents who are undera contractual obliga-
tion to maintain the confidentiality of such information, and who havea need-to-
know connection with the Potential Business Arrangement.

(c) The Recipient shall safeguard all Proprietary Information received by it using
the same degree of care with whichit protects the confidentiality of ils own Trade
Secrets and Proprietary Information, but in no event less than a reasonable degree of
care.

{d) Each Party shall be liable for any breach of the obligations of confidentiality
and restriction on use contained hercin by it, and its respective Affiliates, employees,
officers, directors, agents, representatives, external or internal auditors or independent
contractors (collectively, “Representatives”)(including without limitation, its Repres-
entatives who, subsequentto the first date of disclosure of Proprietary Information
hereunder, become its former Representatives).
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4. Rights in Proprietary Information. Neither this Agreement, nor the act of dis-
closure, confers upon the Recipientany right, license, interest ortitle to the Propriet-
ary information of the Disclosing Party. Title to the Proprietary Information shall
remain solely in the Disclosing Party, and the Recipient may notuse the Proprictary
Information except as contemplated by this Agreement.

5. D ti ion. Upon the request of the Disclosing Party, the Recip-
ient shall collect and surrender, or confirm the destruction or non-recoverable data
erasure of, all Proprietary Information and all copies thereof, regardless of form, and
any such destruction shall be certified in writing to the Disclosing Party by an author-
ized officer of the Recipient supervising such destruction.

6. Exception to Confidentiality.

(a) The obligations of confidentiality and restriction on use contained herein
shall not apply to any Proprietary Information that a Recipient is clearly able to
demonstrate:

(i) Wasin the public domain prior to the Effective Date of this Agreement
or subsequently cameinto the public domain through no fault of the Recipient;

(ii) Was lawfully received by the Recipient from a third party, which third
party was, to the knowledge of the Recipient, free of any obligation of confidentiality;

(iii) Was already in the lawful possession of the Recipient without an oblig-
ation to maintain its confidentiality prior to disclosure by the Disclosing Party;

(iv) Is required to be disclosed by applicable law, or in a judicial or admin-
istrative proceeding, but only so long as the Recipient, to the extent it is not Icgally
prohibited, gives the Disclosing Party notice, prior to any disclosure, of any request to
disclose Proprietary Information so that the Disclosing Party has an opportunity to
object to the production or disclosure of the requested information. In the event that
Proprictary Information is produced under such legal compulsion, such production
shall be strictly limited to the requesting party as dictated by applicable law or court
order, shall be limited in scope to the extent practicable, and shall not otherwise affect
the confidential nature of such Proprietary Information;

(v) Can be provento have been subsequently and independently developed,
without violation of this Agreement, by employees, consultants or agents ofthe Re-
cipient who did not have access to the Proprietary Information; or

(vi) Is disclosed by the Recipient in accordance with the prior written ap-
proval of the Disclosing Party, but only to the extent allowed and for the limited pur-
poses specified in such written approval. Such permitted disclosure shall not other-
wise affect the confidential nature of such Proprictary Information.

(b) For purposesofthis Agreement, Proprietary Information shall not be
deemedto be in the public domain orbe in Recipient’s lawful possession merely be-
cause it consists of componentsthat are within the public domain.

Te Independent Development. This Agreementshall not be construed to limit
either Party's right to independently develop or acquire products or services without
use of the other Party’s Trade Secrets or Proprietary Information. Nothing herein,
however, shall be decmed to grant to either Party a license under the other Party’s
copyrights or patents.
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8. ights a ies.

(a) A Recipient shall notify a Disclosing Party immediately upon discovery of
any unauthorized use or disclosure of Proprietary Information or any breachofthis
Agreement by Recipient and will cooperate with such Disclosing Party in every reas-
onable way to help such Disclosing Party regain possession of the Proprietary In-
formationand preventits further unauthorized use.

(b) The Parties agree that money damages would not be a sufficient remedy for
breach of the confidentiality and other obligations of this Agreement. Accordingly, the
Parties agree that in an action for equitable remedies under this Agreement, a Disclos-
ing Party shall not be required to prove the inadequacy or insufficiency of monetary
damages. Each Party further agrees to waive any requirementfor a bond or other
security in connection with any such injunctive or other equitable relief.

(c) If either Party employs an attorney to enforce any rights arising out of or
relating to this Agreement, the prevailing Party shall be entitled to recover reasonable
costs oflitigation, including, but not limited to, attorneys’ fees.

9. Relationship; No Warranty. This Agreement doesnot create a joint venture or
partnership between the Parties and no Party is obligated to enter into any further con-
tract or business relationship with the other Party. No provisionof this Agreement
shall affect, limit or restrict either Party’s right to engage in any business in any place
and at any timc, whatsoever, provided the Receiving Party does not disclose the Pro-
prietary Information in breach of this Agreement. Neither Party (northeir Affiliates)
accepts responsibility or liability for or makes any representation, statement or expres-
sion of opinion or warranty, express or implied, with respect to the accuracy or com-
pletcness of the Proprietary Information or any oral communication in connection
therewith.

10. Term. The obligations of the Parties herein shall be effective during discussions
or conversations regarding the Potential Business Arrangement and for a period of
three (3) years fromthelatter of the date of last disclosure of any Proprietary Inform-
ation to either Party pursuant to this Agreement or the date of termination ofsaid dis-
cussions or conversations. Notwithstanding the foregoing, the parties shall maintain
the secrecy and confidentiality of any Trade Secrets of either Party indefinitely so
long as they remain Trade Secrets.

11. Notices. Ail notices hereunder shall be in writing and delivered to the addresses
set forth at the outsct of this Agreement, or to new or additional addresses as may be
designated in writing by either Party. All notices hereunder shall be deemed given (a)
whenreceived, if delivered personally or by an express courier with a reliable system
for tracking delivery, (b) when sent by facsimile with a copy sent by another means
specified in this paragraph; or (c) when mailed by registered orcertified mail, return
receipt requested. Each Party agrees that facsimile signatures will have the same legal
effect as original signatures and may be uscd as evidence of execution.

12. General.

(a) This Agrecment, its validity, construction and effect shall be governed by the
laws of the State of California, U.S.A., excluding its conflicts of law rules.

(b) This Agreement supersedes any andall prior or contemporaneous under-
standings and agreements betweenthe Parties with respect to the subject matter of
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this Agreementandis the complete and exclusive statementthercof.

(c) This Agreement can only be modified by a written amendment executed by
the Parties.

(d) Waiver of any breach of this Agreement mustbe in writing to be effective
andshall not be a waiver of any subsequent breach, nor shall it be a waiver of the
underlying obligation.

(e) If any term, part, paragraph, clause or section of this Agreementis held by a

court of competentjurisdiction to be invalid or unenforceable, then this Agreement,

includingall of the remaining terms,parts, paragraphs, clauses or scctions, will re-

main valid and in full force and effect as if such invalid or unenforceable term had

never been included.

(f) The obligations contained in this Agreement shall not be affected by bank-
ruptcy, reccivership, assignment, attachment or seizure procedures, whetherinitiated
by or against Recipient, nor by the rejection of any agreement betweenthe Parties, by
a trustee of Recipient in bankruptcy, or by the Recipient as a debtor-in-possession or
the equivalent of any ofthe foregoing underapplicable law.

(g) This Agreement may beassigned ortransferred only upon the prior written
consent of both Parties, which consent shall not be unreasonably withheld.

IN WITNESS WHEREOPF,the Parties have executed this Agreementas of the Effective
Date first written above. ACCEPTED AND AGREED.

Wista Pemer Aduisoes, CO

 

 

COMPANY LONDONTRUST MEDIA,INC.

By: ae§ jeBs, By:
Signature) (Signature)

Date: afr Date:

Name: Se vsti Name: Sung Park

Title:  —ASsocentbe Title: Chief Executive Officer
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Executive Summary

® Vista Point Advisors (“VPA”) appreciates the opportunity to continue discussions with Private Internet Access

VPA believes the PIA story will resonate positively with strategic acquirers and financial investors

VPAis the ideal advisor to help execute on potential options due to our exclusive focus on founder-led

businesses and ability to run highly competitive processes

© The current M&A and capital markets continue to remain strong for quality assets, making it a relevant time for

Private Internet Access to evaluate its strategic alternatives

High-caliber assets are scarce

Public companyvaluationsareatall-time highs; M&Ais a high priority since there is a valuation

arbitrage opportunity

The wealth of new tech IPOs has createdsignificant liquidity in the market

Investors have realized successful IPO and M&Aexits, which has provided additional confidence for new

investments
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|. Vista Point Advisors Overview
 

COPPA VISTA POINT

VISTA001730

Page 169



VPAis a Highly-Differentiated Investment Bank

Focus on founder-

led businesses
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advice: exclusively

a sell-side advisor - {

Senior banker
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VPAisFocused on Advising Founder-led Businesses
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VPA Removed the Largest Conflict-of-Interest in Banking

* VPA doesnot advise financial sponsors or strategic acquirers, allowing for un-conflicted advice that fully aligns

VPA’s interests with our founder led businesses

* In contrast, traditional investment banks are conflicted - receiving a majority of their revenues from strategic

acquirers and financial sponsors (resulting in conflicting interests)

The VPA Approach: Un-conflicted Typical Investment Bank: Highly Conflicted

100% 100%
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VPA Runs Non-Exclusive Processes

  

  

 

> p ye f O

® Non-exclusive process yields premium valuations

and a higher probability of a successful transaction sh

by maximizing transaction competition 164%
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OurDifferentiated ModelYields Differentiated Results
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Representative Vista PointAdvisors Transactions_
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Case Study: Software Advice
jerviev

Software Advice

Gartner
Date 3/11/14

Valuation: $135m

Multiple: 8.5x LTM Revenue

Bid History
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Issues

Despite having “Software” in the name, Software Advice was a tech-

services company

The Companyhad significant amount of churn from some small

customers that dampenedtotal churn stats

In the final month before close, the Company’s business began to

outperform, misaligning the original valuation from Gartner'soffer

Resolution

e

R

e

VPA washired to pursuestrategic alternatives and ran processes for

minority / majority investmentandfull-sale in parallel

VPA wasable to run a churn analysis by cohort, thus convincing Gartner

that small customer churn wasnotindicative of overall churn and

therefore should not be counted against the Company

Weran a hyper-competitive process, and pushed Gartnerto give credit

for the Company’s late-deal performance, rewarding the Companywith

another $10m, 1 week before close

esearch Analyst Commentary

"Software Advice acquisition looks expensive.“ - Hamzah Mazari, Credit

Suisse

"It seemslike a pretty rich valuation for a small business‘ — Peter Appert,

Piper Jaffray

"The ~$135M (~6.75x FY14E sales) paid for the Software Advice (SA)

acquisition was larger than the $30-$40M we had onginally assumed(in-

line with prior sizeable deals like Burton/AMRin 2009 at 1.9x/1.6x sales)."

— ManavPatnaik, Barclays Capital
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CaseStudy: RetailMeNot
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RetailMeNot, a Melbourne, Australia company,is the global leaderin

online coupons, and runs a digital, user-generated coupon marketplace

where consumersinterface with brands and retailers

At the time of a growth equity transaction, the Company was doing

~$30m in EBITDA

The founders desired liquidity to de-risk their personal wealth, but

wantedto continue building the business

Issues

e
The Company contemplated an IPO on the ASX,but didn’t feel that the

valuations and support fit the desires of shareholders

A US IPO wasnotfeasible at the time given the lack of US private

investor backing, and a full-sale wasn’t in their interest

Resolution

e
Wewerehired to pursue strategic alternatives and ran processesfor

growth equity and full-sale in parallel

Ultimately, the Company took a growth equity raise from top tier US

investors (Austin Ventures, Norwest, and AdamsStreet) at a premium

valuation

Weran a hyper-competitive process, allowing the Company to maintain

the samesecurity type as the buyer post-deal

The Companywenton to acquire 3 additional business before going

public on the NASDAQat a $1.1bn valuation
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Case Study: TweakSoftware
Deal Overview

Tweak Software

é\, AUTODESK.

  

 

 

Date: 2/10/15

Valuation: SN/A

Multiple: 10x Revenue
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13

  n Commentary

Tweak Software’s digital review tools are the industry-standard in

review, playback, and approval ofdigital film imagery for the top

Hollywoodvisual effects and animation studios

Tweak has madeits high frame rate, resolution, and dynamic range

digital video workflow software available to consumers, where the

proliferation of mobile video recording, GoPros, DSLR video, and Stereo

VR has necessitated a need for more complex digital review tools

Self-funded business with three founders whodesiredliquidity to de-risk

their personal wealth

Tweak Software is headquartered in San Francisco, California

Issues

e VPA worked with Tweakto properly frame and position the Company's

service offerings by emphasizing their ideal fit with potential strategic

acquirers

Consumerproduct wasonly launched <6 months ago

VPA hadto realign valuation expectations when the founders gave too

muchvalue to one of the Company’s newer products

Resolution

€

e

VPA ran a processto increase competitive dynamics with existing

interest; this resulted in a 50% valuation increase from initial offer, with

VPAultimately selling it to the party who expressedinitial interest

Tweak closeda full sale at a 10x revenue valuation, significantly higher

than the Q4 2014 software sector median value of 2.8x revenue
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CaseStudy: ParentLink |
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ParentLinkis the flagship product of Parlant Technology, headquartered

in Provo, UT

ParentLink provides a unified SaaS and mobile two-way communication

platform that gives parents, students, and school personnel theability to

communicate important information

Self-funded business with one founder who wantedtofind a strategic

partner thatfit culturally with their stated mission to improve K-12

education

The founder desired some liquidity and waslooking for a strategic

partner who could take over and continue the growth trajectory of the

business

Blackboard expressed unsolicited interest in acquiring ParentLink, who

then hired Vista Point to run a broader process

Issues

e ParentLink’s main competitor, SchoolMessenger, was acquired by West

Corporation for 2.7x Revenuein April 2014; SchoolMessenger had

superior growth and margins

Sub-optimal internal KPI and financial tracking

Commoditization within the communications market along with strained

K-12 budgets limited market opportunity

Resolution

VPA ran limited process to increase competitive dynamics with existing

interest; this resulted in a significant valuation increase, ultimately

selling it to the party who expressedinitial interest
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Case Study: Eckim

Deal Overview
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Transaction Commentary

Eckim owned andoperated DefinitiveDeals.com, a premier online

destination for consumers seeking deals and special offers on everything

from consumer electronicsto airfare.

The Company had some initial interest from a private equity backed

competitor that prompted management’s decision to explore running a

broad and competitive M&A process.

Issues

e The Companyprimarily relied on SEM traffic. This was seen as a negative

by many potential buyers due to the highly competitive nature of PPC

and long-term: margin compression.

Additionally, a large portion of Eckim’s SEM traffic was generated using

trademarked SEM terms, which was generally viewed as a risk for the

Company.

Resolution

Wereached out to Coupons.com because we knew they had a weakness

in SEM expertise and that they were aggressively trying to defend

market share from RetailMeNot.

VPA positioned Eckim’s PPC acquisition strategy as highly sophisticated

and strategic.

VPA focused buyers on Eckim’s exclusive merchantrelationships, which

yielded higher ROI and commissions than traditional merchant

agreements.
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Case Study: AxiomEPM

 

AXxiOMEPM

KaufmanHall

 

Date: 4/24/14

Valuation: $40 - $50m

Multiple: 25x LTM EBITDA
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transaction Commentary

Axiom EPMis a leading provider of enterprise performance

managementsoftware solutions for mid-market and large enterprises

globally providing solutions for budgeting & forecasting, reporting &

analytics, strategy management, consolidations, capital planning, and

profitability & cost management on a single unified platform

© Self-funded business with three co-founders whoall had divergent

interests regarding the future of the company

Issues

e The Companyhadflat revenue overthe prior year and margins were

compressing

Although Axiom EPM’s software wasavailable in the cloud, the majority

of clients still used the on premise-solution

Market consolidation within the enterprise performance management

industry had already taken place, leading to fewer strategic acquirers

looking for EPM assets

Resolution

VPA worked with Axiom EPMto properly frame and position the

Company’s flat revenue growth by drawing emphasis to Axiom’s

extremely low churn rate

Weran an extremely broad and competitive process with a variety of

strategic and financial acquirers, resulting in an outstanding valuation

for Axiom EPM and long-term synergies with Kaufman Hall
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Case Study: OpinionLab

 

 

 

  

Dea verviev Transaction Comme ar

© OpinionLabis a company based out of Chicago,Illinois, focused on

providing SaaS, Voice-of-the-Customerfeedback solutions to small and
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wy p * The Companydesired a transaction that could provide liquidity for long-
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VPAis Structured to Provide Significant Senior-Level Attention

* VPA has a very different modelvs. typical investment banks — by enabling junior bankers to actively manage

business developmentefforts, senior bankers can concentrate on executing and negotiating deals for clients

= Typical investment banks have senior bankers heavily involved with business developmentbut not very

involved in the transaction process

Negotiation
Negotiation

 

New Business Development

Non-M&A Related Activities    
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VPA Investment Bankers are Seasoned Professionals

VPA bankers have advised on total deals in excess of $40 billion of transaction value and leverage a

diverse backgroundto deliver successful transaction execution for clients
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Investment Banking Team Biographies

Michael Lyon is the Founder and Managing Director of Vista Point Advisors. Michael has spent 18 years as a technology investment

banker and chemical engineer. Michael has advised on transactions with an aggregate enterprise value of >$20 billion ranging from

Michael Lyon sell-side and buy-side advisory to IPOs. Mike’s advisory focus at Vista Point is on SaaS, Mobile, Digital Media and Traditional Software

Managing Directc businesses.

Prior to founding Vista Point Advisors, Michael worked at Citigroup where he was a senior memberof the technology M&A team.

Previous to Citigroup Michael was an engineer for ExxonMobil and BP where he managed chemical plant operations. Michael has a

B.S. in Chemical Engineering from the Colorado School of Mines and an MBAfrom the Kellogg Graduate School of Management.

Drew Pascarella is a Managing Director at Vista Point Advisors. Drew has spent 20 years as a technology investment banker,

professor, and IT professional. Drew has advised clients on over $35bn of Merger and Acquisition transactions and led equity,

convertible, and debt financing transactions totaling over $9bn in proceeds.

Prior to joining Vista Point, Drew spent 15 years working at bulge bracket investment banks. Most recently, Drew wasa Directorin

the Technology Investment Banking groupat Citi. While at Citi, Drew was an active participant in the Investment Banking Associate

Training Program, developing and delivering hard and soft skills courses. Prior to joining Citi, Drew was a Technology Project Manager
Drew Pascarella

at Goldman Sachs whereheled the design, development, implementation, and support of global trading technology systems.
  1g Directo

In addition to his work at VPA, Drewis a Lecturer of Finance at the Samuel Curtis Johnson Graduate School of Managementat Cornell

University, where he currently leads the Investment Banking Immersion program. In addition, Drew teaches Core Finance,

Investment Banking Essentials (undergraduate level), and Lectures in Finance. Drew wasthe 2014 recipient of the Class of 1992

Apple Award for Teaching Excellence.

Drew holds an MBAfrom Cornell University and a BBA in ComputerInformation Systems from James Madison University. Drew was

the class Co-President and a Fried Fellow at Cornell.
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Investment Banking Team Biographies

Jeff Bean is a Founding MemberandPrincipal at Vista Point Advisors. Jeff has eight years of investment banking experience focused

exclusively on mergers and acquisitions and capital raising projects in software and internet verticals. Over the past five years,Jeff

Jeff Bean has executed over$1 billion of M&A and capital markets transactions for private, technology businesses.

Prior to Vista Point, Jeff worked as an Associate at Arbor Advisors where he focused on M&Aandcapital raising transactions. Prior to

that, Jeff worked at KeyBanc Capital Markets in their Technology, Media and Telecom group where he executed a variety of

transactions, from financings to buy-side and sell-side M&Ato IPOs. Jeff has a B.S. from the University of Colorado.

Jeffrey Koons is a Founding MemberandVice President at Vista Point Advisors where he focuseson SaaS,Internet/Digital Media and

HCIT transactions. Jeffrey has six years of investment banking experience which has included work on a rangeof transactions from

IPOs to minority recapitalizations.

Jeffrey Koons
Vice President

Prior to Vista Point, Jeffrey worked at a Silicon Valley based boutique investment bank where he focused on executing Mergers and

Acquisitions and private capital transactions in the internet and digital media verticals. Prior to that, Jeff worked in the respiratory

and oncology operations group at Genentech, and the Technology, Media and Telecom group at Banc of America Securities. Jeff

graduated with high honors from the University of Colorado at Boulder with a degreein Finance.

David Chois a Vice President at Vista Point Advisors. Prior to joining Vista Point Advisors, David was a Senior Analyst in the healthcare

investment banking group at WedbushSecurities where he advised companies andfinancial sponsors on M&A,public and private

‘ financings, divestitures, and partnerships. As an investment banker, David has executed over 15 transactions with an aggregate deal

David Cho value of more than$1billion.
VICe FF Ge

David was also a Product Manager at Zynga where he workedonstrategy, execution, and marketing for Zynga’s top social games.

David is a strong proponent for data-driven product design and has released and optimized many features and A/B tests. David

received a B.S. in Business Administration from the Haas School of Business at UC Berkeley.
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Investment Banking TeamBiographies

Scott Austin

ThomasLin

Associate

Mike Greco

Associate

Miles Lacey
Associate

Russell Perkins

Analyst

 

Prior to joining Vista Point Advisors, Scott worked as a Capital Asset Trader at Capital Asset Exchange. Scott previously worked at

NomuraSecurities on their Investment Grade Credit and Convertible Bonds trading desks. Scott holds a B.S. in Industrial & Labor

Relations from Cornell University, where he played lacrosse.

ThomasLin is an Associate at Vista Point Advisors. Prior to joining Vista Point Advisors, Thomas worked as an Analyst at Redwood

Capital Group within its investment banking group wherehe focused on the technology, media, telecommunications, and business

services verticals. Prior to that, Thomas beganhis career as an Analyst at Pagemill Partners in its Software Practice. Thomas holds a

B.S. in Business Administration from the Haas School of Business at UC Berkeley.

Mike Greco is an Associate at Vista Point Advisors. Prior to joining Vista Point Advisors, Mike worked as an Analyst at J Moore

Partners where he focused on enterprise software M&A. Mike holds a B.S. in Real Estate Finance from the University of Southern

California, where he played baseball.

Miles Lacey is an Associate at Vista Point Advisors. Prior to joining Vista Point Advisors, Miles worked as an Analyst at Advanced

Equities, an investment bank focused on private placements for emerging technology companies. Miles previously worked at United

Capital Financial Advisers, a wealth managementfirm catering to corporations and high-net-worthindividuals. Miles holds a B.A.in

Economics from Saint Mary’s College of California, where he was a memberof the National Economics HonorSociety.

Russell Perkins is an Analyst at Vista Point Advisors. Prior to joining Vista Point Advisors, Russell worked as an Investment Banking

Research & Business Development Analyst at Financial Technology Partners, an investment banking firm focused on the financial

technology sector. Russell holds a B.A. in Economics from Yale University, where he played football.
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Entrepreneur Advisors Provide a Unique Perspective

e VPA’s greatest assets are the lasting relationships with entrepreneurs who have gone throughthe transaction process and can

offer you their insights

© Several of those entrepreneurs believed so strongly in our business and value proposition that they becameinvestors in VPA

Bevan Clark

Dan Siciliano
yunder o Pix         

Joanna Strober
Founder «

Al Abhari

Jason Guppy

O PbA
internet

 

Bevan Clark is a serial entrepreneur who co-founded RetailMeNot (NASDAQ:SALE) the world’s largest digital coupon marketplace.

After his success with RetailMeNot, Bevan becamea venture investor and co-founded LIFX, a consumerelectronics companythat

waslaunched on KickStarter and was voted oneof the ten mostinteresting crowd-funded products ever by Entrepreneur Magazine.

Dan Siciliano founded LawLogix in 2000 to create a streamlined process for I-9 submission and compliance. Today, LawLogix is the

premier provider of immigration case managementsoftware,assisting millions of people each year. Dan is also the senior research

fellow with the Immigration Policy Center and hastestified as an expert for both the U.S. Senate and Houseof Representatives.

GuyKingis a serial entrepreneur and venture investor who co-founded of RetailMeNot (NASDAQ;:SALE) the largest digital coupon

marketplace in the world. After his success with RetailMeNot Guy becamean active venture investor for disruptive technologies.

Joanna Strober is the Founder and CEO of Kurbo Health, a mobile and online platform to help kids, teens and their families eat

healthier and lose weight. Prior to Founding Kurbo Health, Joanna spent 20 years in the private equity and venture capital industry.

She wasa Partnerat blue-chip firms including Bessemer Venture Partners and Symphony Technology Group.

Al Abhari is a serial entrepreneur with experience in the online consumer advertising market. He brings a unique combination of

intuitive marketing sense, industry passion, and technology background, solidified by a decade of business building in the

performancebased online advertising space. Al Founded Academix Direct in 2004 with his wife Jamie Claire.

Jason Guppyoverseesstrategic product development at Axiom EPM (nowpart of KaufmanHall). He has extensive experience leading

organizations and translating customers’ needs into enterprise-class financial software solutions. Prior to Axiom EPM,Jason was the

chief knowledge managerfor Business Objects Planning.
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ll. Quarterly Industry Updates
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Q12015 Software & Internet Industry Overviews

© There were 516 reported software and internet M&A transactions in Q1 2015totaling $25 billion in transaction value

Notable strategic deals include:

SS&C Technologies' $2.6 billion acquisition of Advent Software

Hewlett-Packard’s $2.4 billion acquisition of Aruba Networks

D+H’s $1.3 billion acquisition of Fundtech

Lexmark’s $955 million acquisition of Kofax

Opera Software’s acquisition of SurfEasy

Under Armour’s $474 million acquisition of MyFitnessPal

Yelp’s $134 million acquisition of Eat24

The Rubicon Project’s $116 million acquisition of Chango

Visa’s acquisition of TrialPay

Paypal’s acquisition of Paydiant

© The software IPO market continues to be active with 2 major IPOspricing in Q1 2015

— Box (NYSE:BOX), a cloud-based enterprise content collaboration solution, raised $175 million and has traded up 39%

— MaxPoint Interactive (NYSE:MXPT), a digital advertising services provider, raised $75 million and has traded down 17%,

reflecting continued trouble for publically traded ad-tech assets
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Active Acquirers and Notable Software Transactions
MostActive Acquirers (Since 2010)
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Active Acquirers and Notable Internet Transactions
MostActive Acquirers (Since 2010)
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Despite High Valuations, Investments Lead Exits3:1
  

Top 20 Most ActiveInvestors Across Software & Internet Over the Last 2 Years
Investments Made
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Software M&A Market Overview

Quarterly Software M&A Value and Deal Count (Since 2010)
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Internet M&A Market Overview

Quarterly Internet M&A Value and Deal Count (Since 2010)
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Software M&A Market Overview

Transactions by Reported Value
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Internet M&A Market Overview

Transactions by Reported Value
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Software Public Market Performance
3 Year Public Market Performance_ oes

Index Performance OverLast 3 Years
300% High Growth Software (>20% LTM Revenue Growth} +102%

NASDAQ Composite Index +57%

250% All Softwar 52%

High Margin Software (>30% LTM EBITDA Margins) +33%
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Public Company Summary
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Internet Public Market Performance

3 Year Public Market Performance

Index Performance Over Last 3 Years
 300%

Selected Asia +65%

250% Social +54%

eCommerce +38%

Ad Tech +7%
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Public Company Summary
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Ill. Exploring Strategic Alternatives
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Equity Raise Strategy

* VPA recommendsrunning a dual-track process, meaning that Private Internet Access should look at a sale

and equityraise in parallel, which will maximize valuation

* The growth equity universe is broad and nearly infinite in capital available; along with pure growth equity

players, successful PE/buyout and VC investors haveall started growth equity funds

VPA has relationships with more than 300 growth equity firms internationally, and have profiled a

tailored list of investors particularly keen on raises of $20 — 75m in SaaS businesses

* Growth equity investors largelyfall into three buckets:

The “Usual Suspects:” Brand name equity firms that have had high profile exits and can provide

significant help on boardsas well as bring credibility and expertise in going public

~  “Under-the-Radar” Firms: Lesser known equity firms that see minimal deal flow due to poor outbound

effort and minimal track record but can pay top dollar for quality assets

Strategic Firms: If interested, can bring significant comfort to other investors in a co-investment

situation and acts a validation for a potential later M&A event
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EachTransaction Has an Appropriate Time ina Company's Life

 

Growth Capital

Weolfiesix _}
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' Software Advice
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Partial Liquidity

  

Use of outside funds to catalyze growth and take

advantageof vast market opportunity

Bring on investors with business connections

“Professionalize” operations and position for large exit

Ability for entrepreneurto diversify wealth and de-risk

business

Maintain significant upside

Bring on investors with significant operating experience

Realize full potential of what entrepreneurhasbuilt to

date

Entrepreneur likely to fully exit

Sell stake in companyto general public to increase

available cash

Increaseability to raise funds quickly

Create new “currency” for acquisitions and employee

hiring/retention
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GrowthInitiatives

Q

 

Maynotfully capitalize on

Opportunity

Delay in achieving scale

Maynot maximizeliquidity

caretaker

 

Ww

Uy

O Continue current growth
© Maintain control and avoid dilution
O Non-disruptive
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>
c
o
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E
°
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*

= Expandtech portfolio and customer

e biIn ase
N © Strengthenscale

wy © Potential path to more meaningful

liquidity event

Vv

  

Shareholderdilution and control

issues

Integrationrisks

Potential to dilute story to investors

and/or acquirers

Increased companyrisk profile

41
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o

o
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Reaee
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Maximize near term value and gain

full liquidity

Synergies can create premium value

Utilize resources of established

player

I I

| I

! : 7 I
I Minority I

I O Potential partial founder liquidity 1 Least amountofliquidity I

Partner with industry veteran 1 Divergenceofinvestor and
| 0 Maintain contro! of companyvision shareholderinterests !

| (Expandinto new verticals and QQ) Meetinvestor return expectations I
| media channels QO Delayof exit and risk of valuation I

I trap (participating preferred,etc.) i

| Majority !

| O Significant founderliquidity while Lose controlof business direction, |

I retaining significant equity stake exit timing, and exit decision !

| (1 Reducedstructure to deal terms QO)  Riskofinability to monetize !

{| © Industry veteran becomes company remaining shares in company dueto |

| Iliquidation preferences, etc.

C1 Process can create distraction

Lack of controlover strategic

direction

OC Lose potential upside

 

© Potential maximize long-term value

© Public company exposure

© Currencyfor acquisitions

© Improved accessto capital markets

C2 Lessinitial liquidity

Capital markets volatility

Q Quarterly performance benchmarks

(Public company expenses
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Select Strategic Buyers

Security Software -
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Representative Financial Investors
  

VPAhasalso developed strong relationships with venture capital and private equity firms
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IV. Preliminary Valuation
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Private Internet Access Illustrative Valuation Summary _

 

weie and Marth BD eet ons
alysis and Me thodologies

 

° VPA believes that PIA’s

enterprise value in an
Software IPOs

optimal transaction is 6.1x Revenue Multiple

between $250 - $400m

$170,800 $256,200

 

Consumer-Focused Software $83,771 $125,657

. 3.0x Revenue Multiple
Revenue growthwill be

the primary driver for

Large Enterprise Softw re
PIA’s valuation 3.6x Revenue Multiple $99,706 $149,559

Systems / Network Management
4.3x Revenue Multiple $121,423 $182,134

|
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T
r
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Security Software

8.1x Revenue Multiple pecaes 928.161

High-GrowthSoftware

10.7x Revenue Multiple $298,777 $448,166

ee

$0 $100,000 $200,000 $300,000 $400,000 $500,000
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Comparable Public Company Valuation

    

 

 

 

  

ies eR Ev EBITDA 7
Company CEees CLs) 7 i py3 Era fo 3 Ets to pust3 eS

Security Software
EMC Corporation $25.95 84% $51,829 $50,981 2.1x 2.0x 1.8x 8.7x 7.1x 6.8x 19.7x 13.2x 11.9x

Symantec Corporation 24.14 90% 16,491 15,822 2.4 2.5 2.4 8.2 7.2 73 18.1 12.8 11.8
Check Point Software TechnologiesLtd. 82.91 97% 15,238 14,976 10.0 9.2 8.6 18.4 16.5 15.2 24.2 20.9 18.7

Palo Alto Networks,Inc. 145.15 97% 12,534 12,668 17.1 12.4 9.5 NM NM 38.3 NM 131.3 74.6

Qihoo 360 TechnologyCo.Ltd. $9.83 57% 7,534 7,524 5.4 3.8 2.8 21.9 12.4 9.5 35.3 17.4 12.7
FireEye, Inc. 41.84 83% 7,121 6,974 16.4 11.3 8.2 NM NM NM NM NM NM
Fortinet Inc. 34.26 96% 5,992 5,708 74 6.2 5.2 NM 37.6 29.2 NM 69.0 53.6

Proofpoint, Inc. 57.74 93% 2,498 2,480 12.7 10.0 8.0 NM NM NM NM NM NM

Barracuda Networks,Inc. 44.04 98% 2,461 2,306 8.7 7.5 6.3 NM 29.7 26.3 NM 139.9 97.5
CommVault Systems,Inc. 46.78 68% 2,141 1,826 3.0 2.9 2.6 26.0 15.8 12.2 58.8 33.6 27.3
CyberArk Software,Ltd. 58.09 83% 2,030 1,906 18.5 14.3 11.4 NM NM NM NM NM NM

Qualys,Inc. 51.12 95% 2,024 1,948 14.6 11.6 9.3 NM 44.6 34.5 63.1 95.9 73.7
ImpervaInc. 46.36 89% 1,414 1,346 8.2 6.8 5.6 NM NM NM NM NM NM

AVG Technologies N.V. 21.64 95% 1,128 1,214 3.2 29 2.7 10.0 7.9 7.6 21.2 11.6 10.2
NQ Mobile Inc. 4.14 30% 370 400 1.2 0.9 0.7 NM 8.9 44 NM 12.9 5.6
Carbonite,Inc. 11.62 76% 320 274 2.2 2.0 1.9 NM 14.8 14.3 NM 135.1 93.0
Zix Corporation 3.99 93% 230 208 4.1 3.8 3.4 24.9 15.2 12.1 57.0 19.7 16.6
Median 90% $2,461 $2,306 74x 6.2x 5.2x 18.4x 15.0x 12.2x 29.7x 20.9x 18.7x

Mean 84% $7,727 $7,562 8.1% 6.5x 5.3x 16.9x 18.1x 16.7x 37.2x 54.9x 39.0x

High-Growth Software
salesforce.com,inc. $67.08 96% $42,997 $44,286 8.2x 6.8x 5.6x NM 40.2x 32.5x NM 97.6x 73.3x

Workday,Inc. 87.27 91% 16,407 16,602 21.1 14.5 10.5 NM NM NM NM NM NM
ServiceNow,Inc. 80.73 98% 13,066 13,257 19.4 13.4 9.9 NM NM NM NM NM NM
Palo Alto Networks,Inc. 145.15 97% 12,534 12,668 17.1 12.4 9.5 NM NM 38.3 NM 131.3 74.6

Constellation Software Inc. 387.58 98% 8,213 8,437 5.1 44 3.8 34.5 19.5 16.5 79.7 24.1 20.2
Splunk, Inc. 62.47 90% 8,181 7,793 17:3. 12.9 9.9 NM NM NM NM NM NM

Qijhoo 360 Technology Co. Ltd. 59.83 57% 7,534 7,524 5.4 3.8 2.8 21.9 12.4 9.5 35.3 17.4 12.7
NetSuite Inc. 95.42 84% 7,462 7,368 13.2 10.2 8.0 NM NM NM NM NM NM
FireEye, Inc. 41.84 83% 7,121 6,974 16.4 11.3 8.2 NM NM NM NM NM NM
OpenText Corporation 56.46 92% 6,965 7,714 4.2 3.9 3.7 13.8 11.2 10.5 25.4 14.4 12.8
Tableau Software,Inc. 95.79 96% 6,813 6,133 14.9 10.5 77 NM NM NM NM NM NM

Veeva SystemsInc. 26.58 81% 3,495 3,365 10.7 8.5 6.9 46.0 29.5 23.5 91.7 60.8 48.8
Proofpoint, Inc. 57.74 93% 2,498 2,480 12.7 10.0 8.0 NM NM NM NM NM NM

Dealertrack Technologies,Inc. 38.40 77% 2,125 2,684 3.1 25. 2.1 25.4 12.1 10.0 NM 26.5 20.8
Envestnet,Inc. 55.48 97% 2,108 2,043 5.9 4.8 3.9 NM 26.4 19.3 146.0 52.7. 37.9
CyberArk Software, Ltd. 58.09 83% 2,030 1,906 18.5 14.3 11.4 NM NM NM NM NM NM

Fleetmatics Group PLC 44.16 96% 1,706 1,555 6.7 5.4 44 26.8 16.9 13.5 62.2 34.3 26.9
Paylocity Holding Corporation 29.54 91% 1,573 1,483 11.6 9.0 73 NM NM NM NM NM NM
Cornerstone OnDemand,Inc. 28.78 62% 1,551 1,610 6.1 48 3.8 NM NM NM NM NM NM

LogMeln, Inc. 56.80 98% 1,439 1,338 6.0 5.1 44 NM 23.6 20.0 NM 44.0 37.3
Hortonworks,Inc. 23.35 80% 1,220 1,091 23.7 12.7 8.4 NM NM NM NM NM NM
VASCOData Security International Inc. 23.72 79% 935 863 4.3 3.8 3.4 22.0 16.7 13.8 28.6 22.6 18.8
Q2 Holdings,Inc. 20.25 93% 826 758 9.6 7.2 5.6 NM NM NM NM NM NM

Varonis Systems,Inc. 27.23 73% 747 671 6.6 5.1 4.0 NM NM NM NM NM NM
Textura Corporation 27.20 90% 730 664 10.5 74 5.3 NM NM 31.1 NM NM 46.7

Castlight Health,Inc. 7.52 38% 691 674 14.8 8.8 5.6 NM NM NM NM NM NM
Workiva Inc. 14.34 90% 576 500 44 3.6 2.9 NM NM NM NM NM NM
NQ Mobile Inc. 4.14 30% 370 400 1.2 0.9 0.7 NM 8.9 44 NM 12.9 5.6

Median 90% $2,116 $2,262 10.1x 7.3x 5.6x 25.4x 16.9x 16.5x 62.2x 30.4x 26.9x
Mean 83% $5,783 $5,816 10.7x 7.8% 6.0x 27.2% 19.8x 18.7x 67.0x 44.9x 33.6x
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Comparable Public CompanyValuation(cont.)
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Large Enterprise Software

 

  

 

  

 

Microsoft Corporation $41.76 84% $342,590 $364,902 3.9x 3.9x 3.7x 10.9x 11.0x 9.7x 16.8x 16.0x 13.9x

Oracle Corporation 43.08 93% 195,391 213,947 5.5 55 5.4 12.7 11.7 10.8 18.0 14.9 13.7
International Business Machines Corporation 162.38 82% 160,615 192,943 2.1 2.3 2.3 79 8.2 8.1 10.4 10.2 9.8

Intel Corporation 31.73 84% 151,276 162,444 2.9 2.9 2.8 6.7 6.9 6.4 13.7 14.7 13.1
Cisco Systems,Inc. 27.98 93% 142,901 158,626 3.3 3.2 3.0 11.3 11.8 10.6 16.7 12.8 11.9

SAP SE 72.68 88% 88,779 98,168 4.6 4.6 44 13.5 13.2 12.6 21.9 18.3 17.2
Hewlett-Packard Company 32.70 80% 59,776 65,918 0.6 0.6 0.6 5.0 5.3 5.2 12.5 9.0 8.6

EMC Corporation 25.95 84% 51,829 50,981 2.1 2.0 1.8 8.7 71 6.8 19.7 13.2 11.9

salesforce.com,inc. 67.08 96% 42,997 44,286 8.2 6.8 5.6 NM 40.2 32.5 NM 97.6 73.3
CA, Inc. 31.06 94% 13,772 12,487 2.8 3.0 3.0 9.1 7.8 7.0 17.8 12.8 12.4

MicroStrategy Inc. 171.96 95% 1,948 1,801 3.1 3.1 2.9 45.1 13.6 11.8 NM 27.3 22.4
Median 88% $88,779 $98,168 3.1x 3.1x 3.0x 10.0x 11.0x 9.7x 16.8x 14.7x 13.1x

Mean 88% $113,807 $124,228 3.6x 3.4x 3.2x 13.1x 12.4x 11.0x 16.4x 22.4x 18.9%

Consumer-Focused Software
Microsoft Corporation $41.76 84% $342,590 $364,902 3.9x 3.9x 3.7x 10.9x 11.0x 9.7x 16.8x 16.0x 13.9x
Symantec Corporation 24.14 90% 16,491 15,822 2.4 2.5 2.4 8.2 7.2 7.3 18.1 12.8 11.8

j2 Global, Inc. 68.01 97% 3,313 3,473 5.8 5.0 4.3 13.9 11.5 9.9 26.4 17.6 15.2
LifeLock, Inc. 14.76 79% 1,438 1,292 2.7 2.2 1.9 34.6 16.3 11.6 NM 22.7 16.6

Opera Software ASA 8.77 67% 1,252 1,177 2.4 19 1.5 11.0 8.9 6.5 NM 19.4 12.9

AVG Technologies N.V. 21.64 95% 1,128 1,214 3.2 2.9 2.7 10.0 7.9 7.6 21.2 11.6 10.2
NQ MobileInc. 4.14 30% 370 400 1.2 0.9 0.7 NM 8.9 44 NM 12.9 5.6
Carbonite, Inc. 11.62 76% 320 274 2.2 2.0 1.9 NM 14.8 14.3 NM 135.1 93.0

Median 81% $1,345 $1,253 2.6x 2.3x 2.1% 11,0x 10.0x 8.7x 19.7x 16.8x 13.4x
Mean 77% $45,863 $48,569 3.0x 2.7x 2.4x 14.8x 10.8x 8.9x 20.6x 31.0x 22.4x

Systems / Network Management Software
VMware,Inc. $83.10 79% $35,535 $34,964 5.8x 5.2x 4.7x 22.9x 14.3x 13.2x 40.7x 20.8x 18.2x
Level 3 Communications,Inc. 53.00 96% 18,770 29,523 44 3.5 3.4 15.2 11.3 10.2 43.8 31.6 22.3

CA, Inc. 31.06 94% 13,772 12,487 2.8 3.0 3.0 9.1 7.8 7.0 17.8 12.8 12.4
Akamai Technologies,Inc. 71.34 98% 12,893 13,259 6.8 5.9 5.1 19.4 14.3 12.0 38.8 26.8 22.5

Citrix Systems, Inc. 63.48 87% 10,145 11,178 3.6 3.4 3.2 16.6 13.0 12.0 43.2 17.9 16.0
SolarWinds,Inc. 52.05 98% 4,024 3,786 8.8 73 6.1 27.7 15.8 13.7 $1.0 26.0 21.9
Tata Communications Limited 7A2 98% 2,115 3,941 1.2 11 1.1 8.0 7.2 6.5 NM 35.9 23.4
NetScoutSystems,Inc. 43.88 93% 1,810 1,703 3.8 3.4 3.0 15.0 10.9 9.1 32.0 22.1 18.5

LogMeln,Inc. 56.80 98% 1,439 1,338 6.0 5.1 4.4 NM 23.6 20.0 NM 44.0 37.3
Internap Corporation 10.57 100% 590 930 28 2.7 2.5 15.8 10.2 9.1 NM NM NM

Limelight Networks, Inc. 3.47 89% 341 284 17 1.8 1.6 NM NM 35.3 NM NM NM
Median 96% $4,024 $3,941 3.8x 3.4x 3.2x 15.8x 12.2x 12.0x 40.7x 26.0x 21.9x
Mean 94% $9,221 $10,308 4.3x 3.8x 3.4x 16.6x 12.8x 13.5x 38.2x 26.4x 21.4x
 

O PbA
internet

  

VISTA POINT

VISTA001774

Page 213



V. Key InvestmentHighlights
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Key Investment Highlights
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Security Market
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Revenue

Attractive

Operating Metrics

and User Growth
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MarketBreakdown: Internet Security Software

Commentary

Cyber security marketis expected to grow from $95.6 billion

in 2014 to $155.74 billion in 2019

Market growthrelies on several factors, including cloud based

business operations,rise in online financial transactions,

increased usage of the internet due to wireless availability and

a growing awareness among consumersof how muchtheir

data is tracked and used

ConsumerSecurity represents a large portion of security

spend

Major companiesoperating in the market are adopting

product launch, product enhancementand acquisition

strategies in order to boost their performance

Major Markets

asegets)
Consumer Tor

45.5%

OPbA
internet
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Product and Services Segmentation

Enterprise

security

Other

 

    

Information

Pale and Storage

Consumer Wh Management

security eg ae

Mobile
security

Industry Leaders By Market Share

CheckPoint
SOFTWARE TECHNOLOGIES LTO
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12.2% | U McAfee
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Recent Headlines Feeding Consumer Demand

Internet consumers are concerned abouttheir data security

* Recent headline newshighlights the need to protect consumers from targeted attacks and data breaches

tate (rb Cen =. 4chan

* According to a survey by Symantec, 57% of respondentsare worried that their data is not safe

   TARGET
* The Heartbleed vulnerability left approximately half a million trusted websites atrisk of significant data breaches

* Numerous threats took advantage of ShellShock, exposing servers and networks to malware that could spy on multiple devices

* In the Target breach, over 40 million people had their financial data exposed, and as many as 70 million had their name, address,

phone numberand email address hacked, while 53 million email addresses were stolen in Home Depot attack

® According to Bruce Schneier and a GIGI-lpsos Survey, 706 million people have changed their behavior because of the NSA’s and

GCHQ’s activities, and 64% of internet users are more concerned today aboutonline privacy than they were a year ago

* 74% of users are concerned about companies monitoring online activities and then selling their information

 

The Numberof Breaches increased 23% in 2014 Top Types of Information Exposed

400 = Total Breaches

Birth Cates TT35%
312

300 - 253 Financial Information FY36%

 
2
8 200 - _ Home AddressesIE439,
Z |
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100 4

Real Namesi60%
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Legitimate Security Concerns Driving Need for Private VPNs

If you access the internet through public WiFi hotspots, shared internet routers, or even through your own

provider, your data,files and privacy may beatrisk

e
There is a sentimentthat private VPNsare only usedforelicit activities (eg. Silk Road); however, personal consumers, students and

employees use VPNsforlegitimate reasons; there is a growing need for private VPNs dueto security concerns

Employees andstudents use VPNsto access to network resources whenthey’re not connected to the same LAN

Consumersuse VPNsto encrypt their communications and internet activity when they’re using untrusted public networks(eg.

Internet cafés, airports, etc.) and if they are concerned over surveillance or aggressive online advertising

Travelers and international consumers use VPN services whenthey’re abroad to get around regional contentrestrictions and

access otherwise-legal content (eg. Facebook, YouTube,etc.)

Research by Gartner showsthat customer-based “VPN in a box” grew 27% in the past year and managed VPN services on private

corporate network operating by telecom providers grew 40%

 

Who Uses VPNServices

Students

Consumers

 

O PA
internet

Employees

 

SymantecState of Privacy Report, 2015

e 59% of respondents have experienced a data protection

issue in the past

57% are worried their data is not safe

88% say security is an important factor when choosing a

companyto do business with; more important than the

quality of the product or customerservice experience

57% are avoiding posting personal details online

Those surveyedalso indicated they are actively adopting a

self-moderation approachto their personal data and

taking the matter into their own hands
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High-Growth Recurring SaaS Revenue
Monthly Revenue Acceleration in Year over Year Revenue Growth
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User Growth andAttractive Operational Metrics
Number of New Customers

  Total New Signups
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Monthly User Cost of Acquisition
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Awards and Comments

* Named an Editors’ Choice by PCMag

mKKKn
“Private Internet Access is an extremely minimalistic

personalVPNservice that passes all your Web activity

through an encrypted tunnel to prevent eavesdroppers from

intercepting information about you.” — Fahmida Rashid, Security
and Networking Analyst, PCMag

KKK
* “| Switched to Private Internet Access from HideMyAss. PIA

is everything HMAis not. They take yourprivacy seriously,

very simple to use a keep nologs of youractivity.” -ladygogo,
PIA User and PCMag commenter
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VI. Understanding the Transaction Process
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A “Typical” Capital Raise or M&A Process Takes 4 — 6 Months

Conductadvisor financial and business duediligence, inclusive of financial projections

Collaborate with managementoninitial buyer list

Preparation ‘ Draft Confidential Information Memorandum (“CIM”)

(2 - 4 Weeks) , Draft ManagementPresentation (“MP”)

Finalize buyerslist

5 Finalize CIM

; Initial reach out to buyers to introduce the opportunity and assess interest

ELTa * Execute NDAswith interested buyers

Management * Distribute CIMs

asec) * Assemble due diligence items for Virtual Data Room (“VDR”)

(4 - 8 Weeks) * Finalize and Conduct MPs

Receive Indications of Interest (“lOls”)

 

Clarify/Request improvements in submitted IOls; narrow list of parties, if appropriate

Open VDR to remaining parties

Begin drafting Purchase Agreement (“PA”)

Distribute Process Letter to remaining parties

Distribute PA to remaining parties and draft disclosure schedules

Diligence .

CS MV(-Y-1 <9) ‘

Receive term sheets and mark up ofinitial PA

FormalOffers / * Narrow downto a select group of buyers to conduct confirmatory due diligence

Documentation * Conductfinal negotiation of PA and definitive agreements

Ce M131(9) * Assessfinal bids and determinefinal party to sign PA

Receive any necessary regulatory approvals and close transaction

 

OPPA 57 VISTA POINT
interne!

VISTA001783

Page 222



Stage 1: Preparation
 

Preparation

(2 - 4 Weeks)

Formal Offers /

Documentation
Marketing / MP By receipes

 

VPA Company Legal Counsel
 

Conduct business andfinancial

diligence allowing VPA to gain a more

comprehensive understanding your

business ® Reviewinitial buyer list and identify any

competitively sensitive buyers

© Provide materials needed for VPA to

finalize business and financial diligence

* Prepare and review NDAs

Identification of the initial buyer list

| © Review CIM
Draft and complete transaction teaser |

| © Review MP
© Draft and complete CIM |

Draft and complete MP

Create financial projections

|

|
|
|

|
|

|

|
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Stage 2: Marketing andManagementPresentations
 

 

Marketing / MP

(4 - 8 Weeks)

Formal Offers /
Preparation

ieparati Documentation
Diligence

 

VPA Company | Legal Counsel
 

|

Initial reach out to buyers including | © Provide data for virtual data room | © Prepare and review NDAs

providing a transaction teaser when

appropriate © Conduct MPs |
|

* Execute NDAs

CIMs sent out once NDAsarefully

executed | |

Prepare and organize VDR

Schedule MPsfor select group of

prequalified buyers

Receive Indications of Interest (IOls)
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Stage 3: Diligence

yrxeaters Formal Offers /

CE MN NT)C9) Documentation
Preparation VW ETaccacay alt

 

 

VPA | Company | Legal Counsel
| | a

© Distribute Process Letter to remaining | © Provide diligence information | © Begin drafting PA

parties | |

|

|

|

|

* Diligence presentations | © Distribute PA to remaining parties and

Distribute Purchase Agreement to | draft disclosure schedules

remaining parties | © Make relevant personnelavailable

* Draft disclosure schedules|
VPAorganizes and attendsall meetings © Evaluate IOls

as appropriate

Managevirtual data room includingall

accessprivilege limitations

VPA analyzesinitial |Ols and presents |

recommendations andstrategies to

enhance terms
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Stage 4: Formal Offers and Closing Documents
 

Formal Offers /

Preparation Welecciilala mL Diligence Documentation

(4 - 6 Weeks)

 

VPA | Company Legal Counsel

® Review mark-ups of PA© Review mark-upsof PA © Assessfinal bids and determine ultimate

partner
« Conductfinal negotiation of PA and

definitive agreements

© Conduct final negotiation of PA and

* Provide information for disclosure definitive agreements

|

|
schedule

|

 

© Assess and evaluatesfinal bids © Prepare disclosure schedule

|

© Assist in the preparation of disclosure

schedule |

|

|

|

OPbA 61 VISTA POINT

 

VISTA001787

Page 226



Appendix - Analysis of Growth Equity Term SheetProvisions
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Term SheetAnalysis and Market Guide

Type of Security:

Transaction Fees:

Dividend Rights:

Liquidation

Preference:

O PbA
internet

This represents security you wouldissue to an investor.

In an equity deal, this will be either Preferred Shares or

CommonShares

There will be transaction fees for both the Company

and the Investors. For investors, they will engage legal

counsel and may engage accountants and consultants

to assist in the due diligence process as well as other

advisors. The Companywill also have legal counsel and

other advisors that will be engaged for the process.

The preferred security will include a dividend to be

paid by the Companyto the holderof each security.

The dividend typically ranges from 5%-10%.

A feature that upon a liquidation event guarantees a

minimum return to preferred investors prior to any

other constituencies receiving value. This typically

represents the ultimate downside protection and has

its strongest effects at lower exits. Some investors may

include the dividend as part of the liquidation

preference particularly if is cumulative.

Pro-Investor Term Pro-Company Term

Preferred Shares are the industry standard and provide investors with

required minority rights

Investors will have the

Companypayforall relevant

deal expenses; this amount

may be capped ata

predeterminedfigure

Cumulative and Accruing

Dividend at 6-10%- This

feature creates significant

downsideprotection for the

investor and essentially

guarantees a minimum

return for the investor at the

dividend rate. While the

dividend does not need to be

paid overtime,it will accrue

and accumulate, to be paid

out upon a qualifying

liquidation event

Each party will pay for their own

expenses

Paid If and When Declared at 6-8% —

Dividends underthis scenario are only

paid if the Companydeclares a

dividend for commonshareholders.

This offers protection to investors and

insures that Preferred Securities are

paid prior to commonshareholders.

This is typically a moot point for growth

companiesascapital is typically

reinvested back into the business prior

to returning capital to shareholders

Liquidation Preference at 1.0x — Investors will receive their full investment

upon any liquidation preference prior to any other equity holders
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Term Sheet Analysis and Market Guide (cont.)

Participation

Rights:

Redemption

Rights:

Anti-dilution

Provisions:

O PPA
internet

This feature, used in combination with a liquidation

preference, allows Preferred Investors to “Participate”

on a pro rata basis above and beyondtheliquidation

preference. It is a commonfeature to place a “Cap” on

the participation right to limit the total return a

preferred shareholder can earn on top of their

liquidation preference.This will create a break-even

point where the preferred shareholder would convert

their preferred shares to commonshares.

The ability for the Preferred Investor to require the

Companyto repurchasethe preferred securities after a

predetermined time frame,typically 5 years. The

longer the periodis the better for the Company. The

purchaseprice can be a variety of options:

Ls Fair Market Value — a protocol to determine FMV

mustbeputin place and often involves a third

party source. Preferred Investors often also ask

that that FMV not take into account any

discountsfor lack of marketability or minority

share, which can increasethe price by 20-30%.

ll. At the Liquidation Price allowing the Investor to

recouptheir initial investment.

lll. A pre-determined multiple or fixed dollar amount.

This is a feature that protects Preferred Investors

when the Company doesan additional round of

financing at a lower valuation (a “down round”).

Participation Rights at a 3.0x

Cap

Exercisable at year 5 at FMV.

This allows Investors to have

an exit prior to a traditional

liquidation event. Often

required at a funds end of

life; regardless of whether a

Companyis readyto exit or

has the sufficient capital

Full Ratchet Anti-dilution —

This would be a feature that

effectively converts the

original preferred conversion

price to that of the new

round

No participation rights. Therefore, the

Preferred Investor only has the choice

to receiveits Liquidation Preference or

receive its as-converted share of the

proceeds. In other words, they cannot

get both a liquidation preference and

the participation amount

Exercisable at year 5S at the Liquidation

Preference. Turns the security to a debt

like instrument. Encourages the

investor not to redeem if any

appreciation has occurred with the

Company

Broad Based Weighted Average Anti-

dilution —Provides protection that

effectively reduces the conversion price

to reflect the weighted average effect

on the re-pricing of the original

preferred shares
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Term Sheet Analysis and MarketGuide (cont.)

Term

Board of Directors:

Registration

Rights:

Rightof First

Offer:

Right ofFirst

Refusal and Co-

Sale:

Drag Along Right:

O PbA
Internet

The Composition of the Board OfDirectorsis very Investors will push for slightly © Existing shareholders should maintain

important and should be commensurate with the higher representation and a control of the Board and provide seats

investment being made. “strong” independent commensurate with implied ownership

director representation

The Preferred Shares may be converted into common

shares by investors and theinvestorswill have rights

that will mandate that the companywill register those

shares as appropriate. This will provide the investors

with the opportunity to trade those shares if they

chooseto.

Rightto force an IPO after an

agreed upon period,typically

3-5 years

Preferred Investors only havethe right

require registration of their shares after

the IPO

This is a feature that allows Preferred Investors to .

purchasetheir pro rata share of any new issuance of

securities by the Company.

Right to purchasepro rata

share of new securities but

no penaltyforfailure to do

so

If a Preferred Investorfails to purchase

its pro rata share of any newsecurities,

then either (a) they lose this right for

future issuances, or(b) its Preferred

Stock is converted into CommonStock

(referred to as a pay-to-play provision)

ROFRand Co-Sale with

limited exclusions

ROFR: Theright of the investors to purchase any

shares that a commonstockholderdesirestosell.

ROFR but no Co-Sale Rights. Also,

negotiate for a carve-out from the

ROFRforsales of up to 10% of each

Co-Sale: The right to piggyback on the founder’s sale founder's shares

by selling a pro rata share of an investor’s shares.

This is a feature that allows the Preferred Investors to

force a sale of the Company.

Absoluteright to force a sale

of the Companyand “drag”

the founders in such sale

No drag along right
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Term SheetAnalysis and Market Guide (cont.)

Protective

Provisions:

OPbA
intecnet

Theseprovisions exist to protect the minority rights of

the investors as theywill typically not have control of

the Companyor the Board. Most of these minority

rights are negative and notaffirmative, meaning they

do not havethe right to make you do things, but have

the right to prevent you from doing things that

effectively change the inherent value and structure of

their securities. These protective rights include but are

not limited to the consentthat shall be required for

any action (by merger, consolidation, reclassification or

otherwise)that:

* Alters or changes the rights, preferences or

privileges of the Series A Preferred

Increases or decreases the authorized numberof

shares of Common,Series A Preferred or Preferred

Stock

Creates or issues (excluding stock options) any new

class or series of shares

Results in the redemption or repurchase of any

shares of Existing Securities

Resultsin liquidation, dissolution, or winding up of

the Company, any mergeror other corporate

reorganization that results in a change of controlof

the Company,or any transaction in which

significant assets of the Companyare sold

Amendsor waives any provision of the Company’s

Certificate of Incorporation or Bylaws

Results in the acquisition of another companyor

the assets of another company

Increases or decreases the authorized size of the

Company’s Boardof Directors

Standard clauses that exist

no matter what

e Standard clauses that are effective only

whenthresholds of ownership are

maintained by the investor

In very pro-Companytransactions, the

founders negotiate for a more limited

list of major transactions,like a sale of

the company, that require approval of

the commonstock
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Appendix - Understanding the Economic Impact of Minority Equity Raises
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Term Sheet Scenario Model

* Structureis critically important to investor returns for minority investments (3-5 year exit time horizon)

PE firms are highly focused on structuring to protect both downside and upside scenarios:

Downside: security type,liquidation preference, dividend rights

Upside: security type, participation preferences

* Finding the right balance betweenvaluation and structure is paramount to protecting existing equity holders’

upside upon ultimate exit

Example Investment Parameters ClieMeeeme)eedey

 

 

 

 

 

Valuation Participation Participation Liquidation

Premoney Valuation $130 Scenario*® (Y/N) Cap Preference

Investment In $50 1 Y 1.0x 1.0x

Liquidity $30 2 Y 2.0x 15x

Growth(Balance Sheet) $20 3 Y 3.0% 2.0%

Post Money Valuation $150

Dividends (Calculated as PIK, excluded from Cap, simple)

Accrual Years (Years Before Sale) 5.0

Dividend % 0.0%

Preferred Investment $50
Dividend Payout $o

Investor Liquidation StartofCap Conversion

Scenario Preference Region to Common

1 $50 $50 $150
2 $75 $150 $300

3 $100 $250 $450

*Uquidation preference should always be less thanor equal to participation
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Scenario #1
 

Security Structure:

® Liquidation Preference: 1.0x

® Participation Preference: 1.0x

Exit Economics:

* Liquidation Preference: $50m

® Start of Cap Region: $50m

* Conversion to Common: $150m

* Exposure: Exits between $50m-$150m

Equity Distribution Split

125
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Scenario #2
 

Security Structure:

* Liquidation Preference: 1.5x

® Participation Preference: 2.0x

Exit Economics:

* Liquidation Preference: $75m

* Start of Cap Region: $150m

* Conversion to Common: $300m

* Exposure: Exits between $75-$300m

Equity Distribution Split
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Scenario #3
 

Security Structure:

* Liquidation Preference: 2.0x

® Participation Preference: 3.0x

Exit Economics:

* Liquidation Preference: $100m

© Start of Cap Region: $250m

* Conversion to Common: $450m

* Exposure: Exits between $100-450m

Equity Distribution Split
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PROOF OF SERVICE

STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

Atthe time of service, I was over 18 years of age and nota party to this action. I am
employed in the County of Los Angeles, State of California. My business address is 1999 Avenue
of the Stars, Suite 1000, Los Angeles, CA 90067.

On December26, 2018, I served true copies of the following document(s) described as:

DECLARATION OF JASON J. TOKORO IN SUPPORT OF PLAINTIFFS’ MOTION TO
COMPEL FURTHER DISCOVERY RESPONSES AND REQUEST FOR SANCTIONSIN
THE AMOUNTOF $35,000

on the interested partiesin this action as follows:

SERVICE LIST

Ekwan E. Rhow Attorneys for Defendants and Cross-
Fanxi Wang Complainants LONDON TRUST
Kate S. Shin MEDIA, INCORPORATEDand
BIRD, MARELLA, BOXER, WOLPERT, ANDREW LEE
NESSIM, DROOKS, LINCENBERG &
RHOW,P.C. Tel: (310) 201-2100
1875 Century Park East, 23rd Floor Fax: (310) 201-2110
Los Angeles, CA 90067-2561 Email: erhow@birdmarella.com

fwang@birdmarella.com
kshin@birdmarella.com

BY MAIL: | enclosed the document(s) in a sealed envelope or package addressedto the
personsat the addresseslisted in the Service List and placed the envelope for collection and
mailing, following our ordinary business practices. I am readily familiar with the practice of
Miller Barondess, LLP for collecting and processing correspondence for mailing. On the same
day that correspondenceis placed for collection and mailing, it is deposited in the ordinary course
of business with the United States Postal Service, in a sealed envelope with postage fully prepaid.
I am a resident or employed in the county where the mailing occurred. The envelope wasplaced
in the mail at Los Angeles, California.

BY E-MAIL OR ELECTRONIC TRANSMISSION: I caused a copyof the
document(s) to be sent from e-mail address aalamango@millerbarondess.com to the personsat the
e-mail addresses listed in the Service List. I did not receive, within a reasonable timeafter the
transmission, any electronic messageor other indication that the transmission was unsuccessful.

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

Executed on December26, 2018, at Los Angeles, California.
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Alexandria Alamango

407084.1 3

DECLARATION OF JASON J. TOKORO IN SUPPORT OF PLAINTIFFS’ MOTION TO COMPEL FURTHER

DISCOVERY RESPONSES AND REQUEST FOR SANCTIONS IN THE AMOUNTOF$35,000

  


