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Pursuant to CPLR 3212 and Commercial Division Rule 19-a, Plaintiffs and Counterclaim-
Defendants Perella Weinberg Partners LLC, PWP MC LP, PWP Equity I LP, and Perella Weinberg
Partners Group LP (collectively, “PWP”), along with Cross-Claim Defendants Joseph R. Perella,
Peter A. Weinberg, and Kevin M. Cofsky (collectively, the “Cross-Claim Defendants,” and
together with PWP, the “PWP Parties”), respectfully submit this Memorandum of Law in support
of their Motion for Summary Judgment. For the reasons set forth below, PWP is entitled to
judgment as a matter of law on all of its claims and the PWP Parties are entitled to judgment as a
matter of law on all of Defendants’ counterclaims and cross-claims.

PRELIMINARY STATEMENT

This is a simple case of wrongdoing, betrayal and deceit. In clear violation of their
contractual obligations and fiduciary duties to PWP, Defendants Michael Kramer, Derron
Slonecker, Joshua Scherer, and Adam Verost (together, the “Individual Defendants™), all former
members of PWP’s Restructuring Group, plotted over the course of months to leave PWP together
and form a competing “NewCo”—Defendant Ducera Partners LLC (“Ducera”). As part of their
covert scheme, the Individual Defendants solicited not only each other, but junior members of
PWP’s Restructuring Group to leave PWP with them. The Individual Defendants plotted their
scheme with both detail and precision. From a “To-Do” list of steps to establish a “NewCo,” to
modeling equity and income interests in “NewCo”” down to the decimal, to developing a branding
strategy for a “NewCo,” the Individual Defendants together planned their new firm while
concealing the scheme from other PWP partners.

This scheme is exemplified by a meeting that Kramer admits he hosted on January 11,
2015, over a month before PWP discovered the scheme and terminated the Individual Defendants
for Cause. The meeting took place on a Sunday at Kramer’s home in Connecticut. There are no

calendar invites or email invitations for the meeting. There are no meeting minutes or official

1
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records of the meeting. And none of the Individual Defendants ever disclosed to anyone else at
PWP that the meeting took place. That is because at the meeting, Kramer laid out the “Kramer
Proposal”—the economics of his NewCo, over which Kramer would have control. The “Kramer
Proposal” split equity and income among each attendee at the January 11 meeting, including the
Individual Defendants, and one of Kramer’s former colleagues and friends. Unsurprisingly, after
Ducera was incorporated in May 2015, its initial equity and income splits were virtually identical
to the splits Kramer detailed in the “Kramer Proposal.”

The Individual Defendants’ scheme to leave PWP and start a competing firm almost went
undetected by PWP. Less than a week before their terminations, the Individual Defendants each
separately resigned to Peter Weinberg despite Weinberg’s efforts to retain them. With the senior
members of the Restructuring Group resigning, Weinberg and the rest of PWP’s leadership
attempted to salvage what remained of the Group. In the course of those efforts, PWP’s leadership
learned from Kevin Cofsky, a Managing Director in the Restructuring Group, about the Individual
Defendants’ scheme. After determining that the Individual Defendants had breached their
contractual obligations and fiduciary duties, PWP’s leadership voted to terminate the Individual
Defendants for Cause.

Within ten days of the Individual Defendants’ terminations, four other members of the
Restructuring Group resigned with the intent to join “NewCo” (which they all eventually did). In
addition, during their 90-day garden leave period after their terminations, while still employed and
paid by PWP, the Individual Defendants continued to work together on the details of NewCo. The
Individual Defendants also talked to PWP clients about working with NewCo. On May 18, 2015,
the first day after their garden leave period ended, the Individual Defendants’ months-long scheme

came to fruition when Kramer incorporated Ducera.
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The foregoing facts, as well as those set forth below, none of which Defendants can
reasonably dispute, demonstrate that PWP is entitled to summary judgment on all of its claims
(Counts I-XIV of Complaint) and on each of Defendants’ remaining counterclaims and cross-
claims (Counts I-VIII of Second Amended Counterclaims). !

STATEMENT OF FACTS

L PWP Acquires Defendant Kramer’s Firm to Establish a Financial
Restructuring Group and Invests Heavily in the Group.

On June 15, 2006, Joseph Perella and Peter Weinberg started PWP, a leading global
financial services firm. (Rule 19-a Statement of Undisputed Material Facts (“192”) q1.) As
Perella emphasized when PWP launched, PWP was going to “successfully build[]” its business
“person by person,” creating a “team of professionals [that] is second to none.” (/d. 42.) PWP
was a firm founded on the principle that its primary assets are its personnel, its reputation, and the
goodwill it builds with its clients. (See id. (noting that the “first, second, and third most important
thing” to PWP is its reputation).)

As part of its efforts to “add top talent,” and as an “important element” of its business plan
to establish a “preeminent financial restructuring capability,” PWP acquired Kramer Capital
Partners (“Kramer Capital”) in November 2006, only months after PWP’s launch. (/d. §93-4.) In

2005, Kramer founded Kramer Capital, an “investment banking firm [that] provid[ed] financial

! Justice Kornreich previously granted in-part PWP’s motion to dismiss Defendants’
counterclaims for (i) breach of contract against non-contracting parties; (ii) breach of Kramer and
Slonecker’s offer letters; (iii) conspiracy to defraud, fraud, and fraudulent inducement;
(iv) equitable estoppel; (v) New York Labor Law violations; (vi) breach of fiduciary duty;
(vii) constructive discharge; (viii) an accounting; and (ix) punitive damages. Perella Weinberg
Partners LLC v Kramer, No. 653488/2015, 2016 WL 3906073, at *18 (N.Y. Sup. Ct. July 19,
2016). On Appeal, the First Department affirmed almost all of the decision, only modifying in
part the Supreme Court’s dismissal of the fiduciary duty counterclaim, holding that Kramer alone
could proceed on this claim, but only against Perella Weinberg Partners LLC and Cross-Claim
Defendants Perella and Weinberg. Perella Weinberg Partners LLC v. Kramer, 153 A.d.3d
443,444 (1st Dep’t 2017).
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advisory services to constituents in a broad range of restructuring and corporate finance
transactions.” (/d. 493, 5.) As part of the acquisition, Kramer, along with Slonecker, Verost and
others, all joined PWP. (/d. 96.) PWP also bought a number of existing client engagements from
Kramer Capital, including with the Monsanto Company (“Monsanto”). (/d. 12 (specifying that
“Transferred Contracts” included ‘“Monsanto/Solutia™).)

Kramer joined PWP as a Partner, head of PWP’s Restructuring Group, and a member of
PWP’s Management Committee; Slonecker joined as a Partner, was named co-chair of the
“fairness opinion committee,” and would later become co-chair of the “US restructuring business”;
and Verost became a Director. (/d. 48-11.) As PWP Partners, Kramer and Slonecker were
granted equity and deferred compensation subject to certain conditions. (See id. 198,33.)

After purchasing Kramer Capital, PWP invested heavily in the Restructuring Group,
including by hiring Joshua Scherer, who would eventually be promoted to Partner. (See id. 13-
14.) At the time of the Individual Defendants’ terminations in February 2015, the Restructuring
Group included over 14 people—the four Individual Defendants, and Managing Directors Kevin
Cofsky, Agnes Tang, Bradley Meyer, Nikhil Menon, and M.K. Alisdairi; Directors Mark Davis,
Cody Leung Kaldenberg, and Jacob Czarnick; Associates Adel El Senoussi and Jakub Mleczko;
and various analysts. (/d.)

PWP compensated members of the Restructuring Group very well. For example, during
his time at PWP, Kramer received over $92 million, including approximately $50 million in cash

compensation and $42 million in equity. (/d. 15.)
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Upon Joining PWP, the Individual Defendants Each Agree to Restrictive
Covenants in Their Partnership and Employee Agreements with PWP.

In order to protect the millions of dollars that PWP invests in its personnel, and the goodwill

it develops with clients, PWP’s partnership and employment agreements contain restrictive

covenants, including provisions prohibiting the solicitation of PWP’s partners, employees, and

clients. Each Individual Defendant entered into such an agreement with PWP.? Specifically, each

of the Partner Defendants agreed to the following contractual obligations:

Non-Solicitation of Employees. Each Limited Partner agrees
that, during the period in which such Limited Partner is an
Active Limited Partner (including during such Limited
Partner’s Notice Period) and for a period of one year
thereafter, such Limited Partner will not, directly or indirectly
in any capacity (including through any person, corporation,
partnership or other business Entity of any kind), hire or
solicit, recruit, induce, entice, influence or encourage any
Firm employee (or any Limited Partner) to leave the Firm or
become hired or engaged by another firm.

Non-Solicitation of Clients. Each Limited Partner agrees that,
during the period in which such Limited Partner is an Active
Limited Partner (including during such Limited Partner’s
Notice Period) and for a period of 180 days thereafter, such
Limited Partner will not, directly or indirectly in any capacity
(including through any person, corporation, partnership or
other business Entity of any kind), solicit or entice away or
in any manner attempt to persuade any client or customer,
or prospective client or customer, of the Firm (i) to
discontinue his, her or its business relationship or
prospective relationship with the Firm or (ii) to otherwise
provide his, her or its business to any person, corporation,
partnership or other business Entity which engages in any
line of business in which the Firm is engaged (other than the
Firm); provided, however, that a Limited Partner who has

2 The partnership agreements signed by the three Individual Defendants who were partners at
the time of their terminations—Kramer, Slonecker and Scherer (the “Partner Defendants”)—are
referred to collectively as the “PWP Partnership Agreements.” (19a9q16-17.) Together, the PWP
Partnership Agreements and the employment agreement signed by Verost (the “PWP Employee
Agreement”) (id. §18), are referred to as the “PWP Agreements.”
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been involuntarily terminated other than for Cause shall not be
bound by the provisions of this Section 14.02.3

(Id. 919 (emphases added); see also id. 420 (nearly identical provisions in the PWP Employee
Agreement).) Each Individual Defendant acknowledged that the covenants (respectively, the
“Partner and Employee Non-Solicitation Provision” and the “Client Non-Solicitation Provision”)
“are reasonable and are not more restrictive than necessary to protect the legitimate interests” of
PWP. (ld. 922.)

Under the PWP Agreements, PWP may terminate a partner or employee who breaches a
restrictive covenant for Cause. (/d. 923 (“A Limited Partner’s tenure with the Partnership may be
Terminated: [. . .] (E) by the General Partner for Cause.”); id. 424 (“Cause, means, with respect to
any Limited Partner, the occurrence or existence of any of the following: [. . .] (f) violation by
such Limited Partner of any non-solicitation, non-competition or similar restrictive covenant of
the Firm to which such Limited Partner is subject (including, without limitation, those contained
herein).”) (emphasis added); see also id. 920 (Employee Agreement Non-Solicitation of
Employees); id. 926 (Employee Agreement Cause definition).)

The PWP Agreements give PWP, the General Partner, “sole and absolute discretion” to
determine whether “Cause” exists. (/d. 425 (“Determination as to whether Cause has occurred
shall be made by the General Partner in its discretion.”) (emphasis added); id. (“[W]henever in
this Agreement the General Partner is permitted or required to make a decision in its ‘discretion,’
or under a grant of similar authority or latitude, the General Partner shall be entitled to act ‘in its
sole and absolute discretion’ and to consider only such interests and factors as it desires and, to

the fullest extent permitted by law, shall have no duty or obligation to give any consideration to

3 Verost agreed to nearly identical provisions in his Employment Agreement, with PWP with
the exception that the Non-Solicitation of Clients for Verost was for 90 days, not 180 days.
(192 920.)
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any interest of or factors affecting the Partnership, the Partners or any other Person.”)
(emphasis added).)

If PWP terminates a partner for Cause, that partner forfeits any equity they have in PWP
and any outstanding deferred compensation. (/d. 928 (“[1]f a Limited Partner is Terminated: (A)
as a result of the removal of such Limited Partner by the General Partner for Cause, 100% of such
Limited Partner’s Tranche Percentage Interests in each Tranche shall be forfeited[.]”); id. 434
(“The Compensation shall be forfeited in full upon a termination by the Company for Cause.”).)
Even absent a termination for Cause, a partner forfeits their equity if they resign and “within the
three years thereafter, Compete with [PWP].” (Id. 929.) The garden leave period (the “Notice
Period”), for both PWP partners and employees, runs for 90 days from the date an individual
separates from PWP. (/d. 421.)

III.  While Still at PWP, the Individual Defendants Engage in a Secret Scheme to

Leave PWP Together and Form a Competing Firm in Breach of Their Non-
Solicitation Provisions.

By late 2014, the Individual Defendants had grown dissatisfied with their positions and
compensation at PWP. (See, e.g., 19a 944 (Slonecker stating that it is “unfortunate” that Kramer
is “[n]ot valued here”); id. 452 (Kramer describes himself as PWP’s “[r]ledheaded step child”);
id. 938 (Kramer testifying that he thought he deserved more than the nearly $100 million of total
compensation he received from PWP during his tenure); id. 40 (Slonecker stating that he felt “less
appreciated by the very top of PWP”).) At least Kramer and Scherer had previously discussed the
prospect of resigning from PWP together. (Id. 437; see also id. §36.)

By October 2014, they and the other Individual Defendants had begun planning to leave
PWP to start a competing firm. (/d. 102 (Feb. 11, 2015 email in which Weinberg notes that

Scherer told him that “he [Scherer] ha[d] been in discussions with Mike [Kramer], Derron
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[Slonecker], and the team about career options since October [2014],” with Kramer and Slonecker
leading the discussions); id. 442 (October 2014 email exchange in which Kramer and Slonecker
discuss a “spinoff” of another financial services company, which Slonecker remarked was
“[s]mart”).)

On December 8, Kramer and Slonecker met with Managing Director Bradley Meyer, who
had joined PWP only four months prior. (/d. 4943, 45.) After that meeting, Meyer shared with
Kramer a document he drafted entitled “Draft Business Plan Considerations,” which outlines
“business plan considerations of what a new firm ... would need to consider.” (/d. §46; see also
Draft Business Plan Considerations, Ex. 175 to Belelieu Aff.)* The “Draft Business Plan
Considerations” provide a “To Do list of steps to establish a “NewCo” based on the consideration
that “[t]he more polished NewCo and the overall transition looks, it will be easier to convince
senior professionals of viability.” (I/d. 947.) The document envisions the “Transition of initial
team to NewCo,” lists “legal items” necessary to effect the transition, and makes clear that
“NewCo” would compete with “PWP”:

e “Timing? Need to understand gardening leave and non-compete
provisions”;

e “Need to understand each engagement letter and willingness of
client to continue working relationship”; and

e “Structure separation arrangements with PWP[.]”

4 PWP repeatedly requested this document in discovery; yet neither Defendants nor the former
Managing Directors who joined Ducera (Bradley Meyer, Agnes Tang, Mark Davis and Cody
Leung Kaldenberg) ever produced it. PWP only has this document because Kevin Cofsky, a
remaining member of the Restructuring Group, received a copy of the “Draft Business Plan
Considerations” while the Individual Defendants were plotting to leave PWP. Given Defendants’
inability to explain why this critical document was never produced in discovery, it begs the
question what other documents Defendants never produced. For example, whereas Kramer
contends he did not have a piece of paper from which he read at the January 11 meeting, Verost
testified that Kramer had “something in his hand” at the meeting. (19a 969.)

8
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e “What are the positive/negative attributes of
PWP/HL/Lazard/Evercore/Blackstone/Millstein? How can we fill
this void?”

e “Should understand vs PWP and potential discount from gross
revenue under NewCo”

(/d. (emphases added).)

On December 22, 2014, Verost created a spreadsheet for a “hypothetical firm” titled
“Book2.x1sx” with three different proposed income and equity “Split[s]” for the “[f]Jounders” of
NewCo, along with a list of expenses and proposed profit distributions. (/d. 9950-51.) The
spreadsheet characterized NewCo as a “[f]locused advisory business” specializing in “M&A,
restructuring, [and] strategic capital raising,” with “[o]ffices in NYC and CT.” (Id. §51.) The
spreadsheet modeled that this “hypothetical firm” would execute six engagements annually, each
generating $5 million in fees, or $30 million in total revenue. (/d.) Verost drafted the spreadsheet
because he “was increasingly concerned about Perella and [his] future there,” so by drafting the
spreadsheet, he was considering “what [he] might do other than Perella Weinberg.” (Id. 950.)°

The spreadsheet had three charts containing numbers labeled as “Founders’ Income Split”

and “Founders’ Equity,” including the following:

> During this litigation, the Financial Times published an article discussing the spreadsheet.
See Sujeeet Indap, The spoils of being a partner at an investment bank, FINANCIAL TIMES (Aug. 9,
2018), https://ftalphaville.ft.com/2018/08/09/2199748/the-spoils-of-being-a-partner-at-an-
investment-bank/. The article notes that the spreadsheet “has three identically structured sheets
that each show slightly different business plans for the NewCo,” and “the spreadsheet itself is
instructive in the simple but potentially lucrative economics of an investment bank[.]” (/d.)

9
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“VERSION 2”: Founders’ Income/Equity

Income Equity

MDI1 33% 51%
MD2 17.5% 23%
MD3 12% 11.3%
MDA4 6.5% 2.5%
MD5 6.5% 2.5%
MD6 6.5% 2.5%
MD7 6.5% 2.5%
MDS 5% 1.75%
MDa 3.25% 1.25%
MDb 3.25% 1.25%
Da 0% 0.25%
Db 0% 0.25%

(Id. g51.)
The top two equity splits (for “MD1” and “MD2”) have an approximately 2 to 1 ratio,
while the second and third equity splits (for “MD2” and “MD3”) have an approximately 1.5 to 1

(13

ratio. These ratios mirror the ratios that Kramer, Slonecker, and Scherer maintained as “a

29 ¢¢

benchmark™ during their careers for allocating compensation, which ratios were “roughly” “two
to one” between Kramer and Slonecker, and “one and a half [] to one” between Slonecker and
Scherer. (/d. 449.) For example, on December 15, 2014—just seven days before Verost created
the above spreadsheet—Kramer, Slonecker, and Scherer agreed to allocate their PWP 2014 year-
end bonus pool of $12.75 million, with Kramer receiving $7.05 million, Slonecker receiving $3.35
million, and Scherer receiving $2.35 million. (/d. 948.) In other words, the ratios between MD1
and MD2, and MD2 and MD3, are almost identical to Kramer, Slonecker and Scherer’s historical
ratios.

The Individual Defendants continued to work on the details of their scheme into early 2015.
On January 1, 2015, Scherer emailed Kramer names for NewCo, writing, “think of KKR,” the
global investment firm, and proposed “KSS Capital,” “KSS Partners,” and “KSS & Co.,” each of

which incorporates the initials for the last names of Kramer, Slonecker, and Scherer. (/d. 55.)
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On January 5, Kramer met individually with Managing Director Kevin Cofsky and asked him
whether he “would be interested” in joining a new firm that the three Individual Defendant partners
were starting. (Id. 956.) Cofsky mentioned Kramer’s proposal to several other members of the
Restructuring Group, which angered Scherer, who instructed Cofsky to “be more discreet.” (/d.
9957-58.)  Previously, members of the Restructuring Group, including Verost, began
communicating with each other by personal email, which they had not previously done. (/d. 453
(Dec. 29, 2014 email in which Tang asks for Verost’s personal email address); see also id. §54.)
On Sunday morning, January 11, Kramer “hosted a meeting” at his home in New Canaan,
Connecticut, attended by the senior members of the Restructuring Group—the four Individual
Defendants, as well as Meyer, Cofsky and Tang, the most senior Managing Directors along with
Verost. (Id. 961.)® Both Slonecker and Verost requested the meeting. (/d. 962.) The meeting
lasted between one and two hours. (Id. 965.) Kramer “spoke the most at the meeting” (id. 966),
discussing, along with the others there, “what a theoretic new firm would be” (id.; see also id.
(Verost recalling Kramer “describing how he thought a separate firm might look that he would be
a part of”’)). Kramer admitted that he told the participants that “if [he] was going to participate in
any type of firm,” then he “would have to have the majority” of equity in the firm, “then Derron
[Slonecker] would get ... roughly whatever his was, and Josh [Scherer] would get whatever his
was.” (Id. 68.) Kramer “sort of calculated roughly” what “was available at the end of the day”
for the remaining participants in NewCo. (/d.) Kramer and the other participants then “had this

same sort of theoretic conversation on what we call, or what was being called income splits at the

® Despite the undisputed fact that this meeting occurred, Defendants have not produced a
single document showing how the meeting was organized. None of the Individual Defendants or
the Former MDs could testify as to how they knew they were supposed to be at Kramer’s home in
Connecticut on a Sunday morning for a meeting.
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time.” (Id.) These calculations are reflected in Cofsky’s notes of the meeting, which detail the
income and equity splits for Kramer (“MAK”); Slonecker (“DSS”); Scherer (“JS”); Cofsky, Tang,
Verost, and Meyer (“US 47); Nikhil Menon (“Nikhil”); MK Alisdairi (“MK”); Davis (“Mark”);
Leung Kaldenberg (“Cody”); and one of Kramer’s friends and former colleagues, David Skatoff
(“Skatoff”). (Id. q71.) Cofsky’s notes also state, “Mike [Kramer]| wants more equity bc giving up
equity.” (Id.)

Skatoff was someone Kramer had worked with previously, and who Kramer was aware
was “looking for a job, a new job” at the time. (Id. §Y72-73; see also id. §72 (Skatoff recalling “I
was pursuing other job opportunities during the summer and fall ... of 2014 and then the first part
0f2015”).) At the January 11 meeting, Kramer stated that Skatoff would join this “theoretic new
firm.” (/d. §72.) The other attendees at the meeting either were not familiar with Skatoff, had
only met him briefly, or had not spoken with Skatoff in years. (See, e.g., id. 73 (Skatoff testifying
that he only met Meyer on a “street corner” in 2014 and only met Tang once at Kramer’s birthday).)
None of the Individual Defendants disclosed the meeting to any other PWP partner.

That same day, at 5:45 p.m., Verost emailed the income and equity proposals that he had
drafted in late 2014, “Book2.xlIsx,” to Tang and Meyer. (/d. §950-51, 75.) At 5:49 p.m., Meyer
sent a spreadsheet entitled, “NewCo Equity Split.xlsx.” to Verost and Tang’s personal email
addresses. (/d. 9§74 (emphasis added).) Meyer’s spreadsheet contained two different proposals for
equity and income splits for a NewCo: (1) the “Kramer Proposal” and (2) an alternative proposal,
the “BM Proposal,” or “Brad Meyer Proposal.” (Id.) The equity and income splits in the “Kramer
Proposal” are identical to the figures in Cofsky’s handwritten notes of the January 11 meeting,
which reflected Kramer’s proposal at the meeting. (/d. 70 (explaining that he was trying “to keep

up with Mike [Kramer] as he was walking through these equity and income splits”).) The equity
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and income splits in the “Kramer Proposal” are also virtually identical to the equity and income
splits in the proposal that Verost drafted in December 2014, which he circulated to Tang and Meyer

after the meeting. (Compare id. 451, with id. 74.)

Founders' Income Split Founders' Equity
MD1 33.0%| 1.9| 2.8| 5.1 MD1 51.0% 25,500
MD2 17.5%| 1.0, 1.5 2.7 MD2 23.0% 11,500
MD3 12.0% 0.7| 1.0 1.8 MD3 11.3% 5,625
MD4 6.50% 04 0.5 1.0 MD4 2.50% 1,250
MD5 6.50% 04 05 1.0 MD5 2.50% 1,250
MD6E 6.50% 04 05 1.0 MD6 2.50% 1,250
MD7 6.50% 04 05 1.0 MD7 2.50% 1,250
MD8 5.00% 0.3 04 0.8 MD8 1.75% 875
MDa 3.25% 02 03 05 MDa 1.25% 625
MDb 3.25% 0.2 03 05 MDb 1.25% 625
Da 0.00% 0.0 0.0 0.0 Da 0.25% 125
Db 0.00% 0.0 0.0 0.0 Db 0.25% 125
Total 100.0% Sub-total 100.0% 50,000

(I1d 951 (12/22/14 “Book2.x1sx™).)

Income - Kramer Proposal

Equity - Kramer Proposal

Kramer 33.00% 51.00%
Derron 17.50% 50.50% 23.00% 74.00%
lash 12.00% 62.50% 11.25% B85.25%
AMDs 6.50% 26.0% 88.50% 2.50% 10.0% 95.25%
Skadoff 5.00% 93.50% 1.75% 97.00%
NI/ MK 3.25% 6.5%  100.00% 1.25% 2.5% 99,50%
Mark/Cody NA 0.25 0.5% 100.00%
(Id. 174 (1/11/15 “Kramer Proposal™).)
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(Id. 171 (Cofsky Notes of 1/11/15 Meeting).)
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The similarities are shown in the chart below:
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Name Equity
12/22/14 1/11/15 Cofsky Notes of
Verost “Kramer 1/11/15
Book.xls Proposal” Meeting
“MD1” / “MAK” / 51.00% 51.00% 51.00%
“Kramer”
“MD2” /“DSS” / “Derron” | 23.00% 23.00% 23.00%
“MD3”/“JS” / “Josh” 11.30% 11.25% 11.25%

CCMD4” CCMDS” MD6’9
“MD7” /“US 4” / “4MDs”

2.50% each

2.50% each

2.50% each

“MD8” / “Skatoft” / 1.75% 1.75% 1.75%
“Skadoff”

“MDa” “MDb” / “Nikhil, 1.25% each 1.25% each 1.25% each
MK” / “NM/MK”

“Da” “Db” / “Mark/Cody” / | 0.25% each 0.25% each 0.25% each
“Mark/Cody”

Less than an hour later, at 6:29 p.m., Meyer emailed the same spreadsheet to Verost and
Tang, adding Cofsky to the email, and wrote, “for our call in the next few.” (Id. §77.) Six minutes
later, Verost circulated a dial-in number for the group. (Id.) Two hours later, Verost followed up
with a “version [of the spreadsheet] revised to reflect some of my additional thoughts,” and asked
the group to meet before work the next morning “to discuss this, [Cofsky’s] additional thoughts,
and anything else[.]” (/d. §78.)

That night, Slonecker had a call with Cofsky during which he discussed the clients that the
Individual Defendants and others from the Restructuring Group could take from PWP to NewCo,
including “Caesars,” “Codere,” and “James River,” with potential fees attributable to each client
that amounted to a “70mm backlog.” (/d. §79.) Slonecker also told Cofsky that, after the
Individual Defendants left, PWP would no longer be in the restructuring business. (/d. 4119 (noting

Cofsky stating, “I also am fairly certain that Derron said, ‘if we all go, we’re not competing because

they’re not in the restructuring business.’”); see also id. §120 (PWP’s counsel recalling Cofsky
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