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SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK: COMMERCIAL DIVISION

X
PHILIPPE SELENDY, FAITH GAY, DAVID : Index No. L3232 / X
ELSBERG, JENNIFER SELENDY, : /
ANDREW DUNLAP, MARIA GINZBURG,
SEAN BALDWIN, CHRISTINE CHUNG,  : VERIFIED PETITION TO STAY
JORDAN GOLDSTEIN, and YELENA . ARBITRATION PURSUANT
KONANOVA, . TO CPLR ARTICLE 75

Petitioners,

V.

QUINN EMANUEL URQUHART &
SULLIVAN, LLP,

Respondent.

Petitioners Philippe Selendy, Faith Gay, David Elsberg, Jennifer Selendy, Andrew
Dunlap, Maria Ginzburg, Sean Baldwin, Christine Chung, Jordan Goldstein, and Yelena
Konanova (the “S&G Partners” or “Petitioners™) as and for their Petition to Stay an arbitration
commenced by Respondent Quinn Emanuel Urquhart & Sullivan, LLP (“Quinn Emanuel” or
“Respondent™), allege as follows:

1. This is a special proceeding brought under Article 75 of the CPLR to permanently
stay and enjoin an arbitration proceeding commenced by Quinn Emanuel before the American
Arbitration Association (“AAA”) against the S&G Partners. A copy of Quinn Emanuel’s
Demand for Arbitration (“Demand”) is attached to this Petition as Exhibit A.!

2. Petitioners have made no prior request for relief.

! The arbitration that Petitioners seek to stay is a confidential one. Accordingly, Petitioners have
asked to have the Petition and the annexed exhibits filed under seal temporarily to allow Quinn
Emanuel to take a position as to whether the Petition should be filed under seal.
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3. The S&G Partners were formerly partners at the New York office of Quinn
Emanuel. In mid-February 2018, they departed Quinn Emanuel to establish the law partnership
Selendy & Gay PLLC in New York.

4. In its Demand, filed on April 24, 2018, in California, Quinn Emanuel seeks to
enforce a provision in the Second Amended and Restated Partnership Agreement of Quinn
Emanuel Urquhart & Sullivan, LLP (the “QE Partnership Agreement”) that purports to require
departing partners to pay Quinn Emanuel, for a period of eighteen months, 10% of the total fees
each departing partner or his or her new firm earns from clients who were formerly clients of
Quinn Emanuel (and not clients of the S&G Partners before their association with Quinn
Emanuel). A copy of the QE Partnership Agreement is attached to this Petition as Exhibit B.

5. New York’s ethical rules strictly forbid any agreement that restricts the right of a
lawyer to practice after termination of the relationship created by that agreement. (Rules of
Professional Conduct [22 NYCRR 1200.0] rule 5.6 [a] [1].) An agreement that requires an
attorney to pay a monetary penalty to compete with his or her former firm constitutes an
impermissible restriction on the practice of law in New York. (Cohen v Lord, Day & Lord, 75
NY2d 95 [1989]; Denburg v Parker Chapin Flattau & Klimpl, 82 NY2d 375, 380 [1993].)

6. Although the Petitioners do not dispute that they signed the QE Partnership
Agreement, each of the Petitioners, as a lawyer licensed in New York, is bound to abide by the
New York ethical rules and subject to discipline in this jurisdiction. Further, John Quinn, Quinn
Emanuel’s founding member, and Rick Werder, the managing partner of Quinn Emanuel’s New
York office, who are also licensed in New York, are bound by the same rules, which require
additionally that New York lawyers not order or direct other New York-admitted lawyers to

engage in, or refuse to correct, conduct that violates the New York Rules of Professional
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Conduct. (Rules of Professional Conduct [22 NYCRR 1200.0] rule 5.1 {d].) Quinn Emanuel as
a firm also is subject to this restriction. (Rules of Professional Conduct [22 NYCRR 1200.0] rule
5.1[a].)

7. Despite New York’s ethical prohibitions on forfeiture-for-competition provisions
and efforts to enforce those provisions —which the S&G Partners called to the attention of Mr.
Quinn and Mr. Werder while separating from Quinn Emanuel-—Quinn Emanuel two weeks ago
commenced an arbitration proceeding in California. In that arbitration, they seek an order that
on its face would force the S&G Partners to violate their ethical obligations.

8. After the arbitration was filed, the S&G Partners contacted Quinn Emanuel in an
effort to resolve this dispute, within the parameters of their ethical obligations. The S&G
Partners proposed that the parties submit the question of the enforceability of Section 5.1(a)(iii)
to an appropriate agreed-upon New York ethics panel. The S&G Partners stated that if that
ethics authority rendered a determination that the S&G Partners could comply with Section
5.1(a)(iii) without violating their obligations under New York ethics rules, the S&G Partners
would comply fully with that provision. Quinn Emanuel rejected the proposal.

9. Because the forfeiture-for-competition provision in the QE Partnership
Agreement is void ab initio under New York’s ethical rules, and violates the public policy of
New York, any dispute arising out of that provision is not arbitrable. The arbitration should be
stayed so that this Court can render an opinion and order on the operation of New York’s ethical

rules.
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THE PARTIES

10.  Petitioners are partners at Selendy & Gay PLLC, a seventeen-lawyer law firm
organized under the laws of the State of New York with an office at 1290 Avenue of the
Americas, New York, NY 10104. Each is a resident of New York.

11.  Quinn Emanuel is an international law partnership organized under the laws of the
State of California. Quinn Emanuel’s largest office, by number of lawyers and revenue, is
located at 51 Madison Avenue, 22nd Floor, New York, New York 10010. John Quinn, William
Urquhart, and Kathleen Sullivan—three of the four name partners of Quinn Emanuel—and Rick

Werder, managing partner of Quinn Emanuel’s New York office, are licensed to practice law in

New York.
JURISDICTION AND VENUE
12.  Jurisdiction is based on conduct occurring or to be carried out in the County of
New York.

13.  Venueis based on Quinn Emanuel and the S&G Partners doing business in the

County of New York.

FACTUAL BACKGROUND

The Reason for the Petition
14.  The S&G Partners seek a stay from this Court because of a conflict between the

terms of the QE Partnership Agreement and the New York rules of ethics under which they

practice law and are subject to discipline.

15.  Before founding Selendy & Gay in mid-February 2018, the S&G Partners were
partners at Quinn Emanuel in its New York office. Each of the S&G Partners is licensed to

practice law in the State of New York. None is licensed to practice law in California.
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16. On January 16, 2018, Mr. Selendy, Ms. Gay, Mr. Elsberg, Ms. Selendy, and Mr.
Dunlap announced to Quinn Emanuel that they were leaving Quinn Emanuel to form Selendy &
Gay. By the following week, Ms. Ginzburg, Mr. Baldwin, Ms. Chung, Mr. Goldstein, and Ms.
Konanova had provided notice to Quinn Emanuel that they too were departing Quinn Emanuel to
join Selendy & Gay.

The QE Partnership Agreement and Ethical Obligations of the S&G Partners

17.  To become partners at Quinn Emanuel, the S&G Partners, between the years of
2006 and 2018, entered into the QE Partnership Agreement. Section 5.1(a) of that agreement
addresses the voluntary withdrawal of partners from the Quinn Emanuel partnership. Subsection
(iii) of that section states:

If a partner voluntarily withdraws from the Partnership, and if, at any time
within eighteen (18) months after the effective date of such withdrawal, he,
or any enterprise which he joins, performs any legal services in any case
or other matter venued within 100 miles of any office of the Partnership
for any client who was a client of the Partnership prior to the effective date
of such withdrawal, and for which he or his new enterprise performed no
legal services prior to the date the withdrawing partner first became an
employee or partner of the Partnership, then the partner so withdrawing
shall pay to the Partnership, as a reasonable estimate of the harm caused to
the Partnership and the other partners by his withdrawal as a result of the
loss of fees which would otherwise have been received from the
Partnership’s clients taken by him, a sum equal to 10% of the total fees
billed by him and/or his new enterprise from that client for services
rendered by them, or any of them, during the eighteen (18) month period
following the effective date of his withdrawal from the Partnership.?

(Ex. B § 5.1(a)(iii).)

2 This same provision also appeared in a prior version of the QE Partnership agreement, the First
Amended and Restated Partnership Agreement of Quinn Emanuel Urquhart Oliver & Hedges,
LLP, which was operative when some of the S&G Partners joined Quinn Emanuel. The
provisions of the two agreements relevant to this application are the same.
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18.  In New York, as in many other states, such a forfeiture-for-competition provision
has long been deemed unenforceable by the courts as a violation of ethical rules. (Ex. C, May
11, 2018 Declaration of Hal R. Lieberman (“Lieberman Decl.”), 19, 23.) Rule 5.6(a)(1) of the
New York Rules of Professional Conduct (22 NYCRR 1200.0) forbids any “partnership . . .
agreement that restricts the right of a lawyer to practice after termination of the relationship,
except an agreement concerning benefits upon retirement.” Such agreements are impermissible
restrictions on the practice of law because they limit a departing lawyer’s professional autonomy
as well as the freedom of clients to select counsel of their choice. (See Rules of Professional
Conduct [22 NYCRR 1200.0] rule 5.6 Comment [1]; see also Ex. C, Lieberman Decl. §21.) Not
only does the Rule proscribe absolute prohibitions on competition, it also forbids any “clause
that penalizes a competing attorney by requiring forfeiture of income” post-departure. (Denburg
v Parker Chapin Flattau & Klimpl, 82 NY2d 375, 380 [1993], citing Cohen v Lord, Day & Lord,
75 NY2d 95, 98 [1989)); see also Matter of Silverberg, 427 NYS2d 480, 482 [2d Dept 1980].)

19. On information and belief, since at least 2006, when the S&G Partners first joined
Quinn Emanuel, Quinn Emanuel has not sought to enforce the 10% penalty of Section 5.1(a)(iii)
against any other departing Quinn Emanuel partner, in any jurisdiction. This is despite the
departures of numerous partners over that twelve-year period. |

20.  The QE Partnership Agreement provides that the Agreement would be governed
by California law, that suits “brought hereon” (i.e., upon the Agreement) would be brought in
courts sitting in Los Angeles, California, that any dispute with respect to the Agreement should

be resolved exclusively through an arbitration proceeding conducted pursuant to the rules of the
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American Arbitration Association (“AAA”), also in Los Angeles, California, and that questions

of arbitrability would be reserved to the arbitrator.>

Quinn Emanuel Attempts to Extract an Unlawful “No Poaching” Agreement From the
S&G Partners, in Exchange for Dropping Any Claim for 10% of Selendy & Gay Revenues

Earned from Clients of Quinn Emanuel

21.  After the S&G Partners informed Quinn Emanuel of their departures, Quinn
Emanuel exercised its right under the QE Partnership Agreement to compel the departing
partners to serve “garden leave” of 30 days. During this period, Mr. Quinn, the founder of Quinn
Emanuel, and Mr. Werder, the managing partner of the New York Office, began requesting that
the S&G Partners agree not to hire Quinn Emanuel associates after leaving Quinn Emanuel.

22.  OnJanuary 28, 2018, Mr. Quinn wrote to Mr. Elsberg with the subject line
“Please don’t hire any of our associates”. Mr. Quinn continued, “The issues to be faced will be
resolved a lot—A LOT—easier if you don’t hire any of our people. It will not be well received

at all if you hire any of our people™:

3 As explained further in the accompanying memorandum of law, however, this Petition is not
brought upon the QE Partnership Agreement, and the Agreement’s choice of law provision
cannot control the ethical duties of New York lawyers. Further, this Court has jurisdiction to
stay an arbitration and decide matters of New York public policy, notwithstanding the provision
reserving the question of arbitrability to the arbitrator, particularly where, as here, Section
5.1(a)(iii) of the Agreement is invalid on its face if applied to New York lawyers. In other
words, even a determination from arbitration wholly in Quinn Emanuel’s favor would not justify
or excuse Petitioners (or Quinn Emanuel, Mr. Quinn or Quinn Emanuel’s New York lawyers)
from the clear ethical duty not to enforce the 10% penalty provision.
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(Ex. D.)

23.

From: John Quinn
Yo David Elsbery Hide

Please don't hire any of our
associates

Gty it .30 PR

We have a lot invested in them. Hire and
train your own. The issugs to be faced wili
be resolved a lot—ALOT—easier if you don't
hire any of our people. 1t will not be well
received at all if you: hire any of our people.

We can have a friendly retationship if you do
what § ask, | will make sure.

John B. Quinn
Quinn Emanue! Urquhart & Sullivan, LLP

| NDEX NO. 652323/2018
RECEI VED NYSCEF: 05/29/2018

Later that day, Mr. Quinn reiterated in writing, “The single most important thing

you could do is agree not to poach any of our people.... But you know we were already very

short of associates and that remains true. I would extend myself to make sure everything goes

more smoothly if you wouldn’t hire our people.”

(Ex. D.)

24,

From: John Quinn w
To: Davird Fisberg Hide

Re: Please don‘t hire any of our
associates

Today ot B 50 RLA

1 think that’s a good idea

The single most important thing you could
do is agree not to poach any ¢f our people
Your departure has atready cost us a lot of
money in more ways than you can imagine—
and | am not talking about business that you
will take with you, So it goes. We will live
with that.

But you know we were already very short of
associates and that remains true

1 would extand myselt to make sure
everything goes more than smoothly if you
wouldn't hire our people

John B. Quinn
Quinn Emanusl Urquhart & Sullivan, LLP

In early February 2018, Mr. Werder made the same request orally to Mr. Selendy:

that S&G Partners agree “not to hire away the best and the brightest” from Quinn Emanuel. Mr.
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Werder also sent an agenda of items that Quinn Emanuel wished to discuss with the departing
partners, the top two of which were “Associate poaching” and “Staff poaching.”

25.  OnFebruary 6, 2018, Mr. Quinn spoke with a group of S&G Partners to discuss
the separation of those partners from Quinn Emanuel. Mr. Quinn again requested that the S&G
Partners “don’t hire any of our people.” Addressing specifically what he wanted to happen
“after” the S&G Partners left Quinn Emanuel, he suggested that for Selendy & Gay to even
accept applications from associates or other employees seeking to leave Quinn Emanuel “will
really send [him] around the bend.” When asked why Selendy & Gay should enter into such an
agreement, Mr. Quinn reiterated that it would be a “universal solvent” that would appease Quinn
Emanuel and would go “a long way” towards smoothing all issues relating to the separation of
the S&G Partners. Mr. Quinn stated that the agreement he was proposing that the assent of the
S&G Partners to a “no-poaching” agreement could cause Quinn Emanuel not to assert any claim
to enforce what he called the “10% override” and also to release draws that it was then
withholding from the S&G Partners, notwithstanding Quinn Emanuel’s enforcement of a 30-day
garden leave period.

26. The S&G Partners refused to discuss any no-poaching arrangement with Quinn
Emanuel. At the time these solicitations were made, the U.S. Department of Justice (“DOJ”) had
just recently reconfirmed its longstanding position that “[a]greements among employers not to
recruit certain employees or not to compete on terms of compensation are illegal”—and that DOJ
would soon be announcing “criminal enforcement actions against companies that have ‘no-
poach’ agreements.” (See Ex. E, Eleanor Tyler, Justice Dept. Is Going After ‘No Poach’

Agreements, Bloomberg BNA, January 19, 2018, available at https://www.bna.com/justice-dept-
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going-n73014474358/ [accessed May 10, 2018].) The S&G Partners obtained an opinion from
counsel with relevant expertise on the ethics and legality of such a request.

27.  In the evening of February 6, the S&G Partners wrote to Mr. Quinn and Mr.
Werder via email. (Ex. F.) The S&G Partners pointed Mr. Quinn and Mr. Werder to the ethical
prohibitions on the agreement Quinn Emanuel had proposed, and also the DOJ’s 2016 Antitrust
Guidance for Human Resource Professionals (“DOJ Guidance™), which stated that entering into
the proposed “no poaching” agreement, or even requesting that another do so, constituted serious
misconduct that could give rise to civil or criminal liability. The DOJ Guidance cited in the
S&G Partners’ letter provides this illustrative example:

Question: 1 work in the HR department of a university that sometimes gets into
bidding wars to attract faculty from rival institutions. Those efforts rarely succeed, but
they take up a lot of time, energy, and resources. Recently someone in the Dean’s office
told me that we now had a “gentleman’s agreement” with another university not to try to
recruit each other’s senior faculty. There isn’t a written agreement, and efforts to hire
each other’s faculty were rarely successful. Is this okay?

Answer: No. An illegal agreement can be oral; it need not be written down on
paper. This conduct is similar to the conduct challenged by the Division in its recent no-
poaching cases involving eBay, Lucasfilm, and Adobe, and the FTC in its cases against
Debes Corp. and the Council of Fashion Designers. If the no-poaching agreement is
naked, that is, separate from or not reasonably necessary to a larger legitimate
collaboration between the universities, it is conduct that the Division will criminally
investigate and may decide to criminally prosecute, charging institutions or individuals
or both.

If you stopped recruiting and bidding for faculty from another university due to a
gentleman’s agreement, you have become a member of that no-poaching agreement and
could be subject to criminal liability. Y ou should take no further action to comply with

that agreement, and notify your university’s legal counsel of the university’s participation
in this illegal agreement....

(Ex. G at 8 (emphases added).)
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28.  The S&G Partners’ letter cited controlling caselaw holding that no-poaching
agreements like those proposed violated ethical principles as interpreted and enforced by New

York courts. (Ex.F.)

Quinn Emanuel Seeks to Enforce the Forfeiture-for-Competition Clause in the QE
Partnership Agreement Against the S&G Partners

29.  Inlate February 2018, shortly after the S&G Partners began their work at Selendy
& Gay, Mr. Werder emailed Jennifer Selendy, Selendy & Gay’s Co-Managing Partner, to
demand that the S&G Partners “pay to Quinn Emanuel 10% of all fees billed by your firm on
certain specified matters for clients meeting specified criteria.” (Ex. H.) Mr. Werder requested
that the S&G Partners produce “a list of clients and current matters covered by the section
[5.1(a)(iii)] as of today and propose a procedure for ensuring that the required payments are
made with respect to those matters.” (I/d.) He further sought “a notice procedure for adding
clients and matters to that list as required under the terms of the section during the period
between now and August 2019.” (Id.)

30. Mr. Werder also wrote to a client of S&G, which had directed that a matter
previously handled by Quinn Emanuel be handled by a combined Selendy &Gay/Quinn Emanuel
team led by Selendy & Gay partners. In an email that purported to propose terms of the
agreement between Quinn Emanuel and the client, Mr. Werder again tried to impose a “no-
poaching” obligation upon Selendy & Gay by demanding that it be a term of the client’s
engagement. He stated that “[i]n connection with QE’s agreement to assist in the transition to
S&G, S&G will cease efforts to recruit QE personnel on the [case name] team.” Mr. Werder

then forwarded the email to Selendy & Gay.
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31.  The S&G Partners responded to Mr. Werder’s emails with correspondence to Mr.
Werder and other Quinn Emanuel partners that referenced the New York rules of professional
conduct that govern their conduct and practice. They informed Quinn Emanuel:

Section 5.1(a)(iii) of the QE Partnership Agreement is unenforceable
against any Selendy & Gay partner because it violates New York RPC
5.6(a). See, e.g., Denburg v. Parker Chapin Flattau & Klimpl, 82 N.Y.2d
375 (1993); Cohen v. Lord, Day & Lord, 75 N.Y.2d 95 (1978). Under the
New York RPCs, partners cannot agree to penalize departing partners for
practicing competitively with their former firm because New York courts
deem such “forfeiture-for-competition” agreements to chill competition
and impinge upon clients’ choice of counsel. We therefore do not
acknowledge any obligations under Section 5.1(a)(iii), nor will we take
steps to effectuate that provision.

(Ex. L)*

Quinn Emanuel Files for Arbitration to Enforce the Unlawful Forfeiture-for-
Competition Clause

32.  Onor around April 24, 2018, Quinn Emanuel filed a Demand for Arbitration with

the AAA, seeking to enforce Section 5.1(a)(iii}—the 10% penalty clause—of the QE Partnership

Agreement. (Ex. A.)

33. Specifically, Quinn Emanuel asks the arbitrator for a (i) a “monetary award for
those sums owing” under that clause “as of the date of the Award”; and (ii) “declaration that
[Quinn Emanuel] is entitled to payment equal to 10 % of the total revenue received by [Selendy
& Gay] and/or [the S&G Partners] on account of all matters venued within 100 miles of a Firm
office for all former [Quinn Emanuel] clients not represented by [the S&G Partners] before

joining the Firm, for a period of 18 months following February 15, 2018.” (/d. at 8.)

* The email sent by the S&G Partners also noted that the California Rules of Professional
Conduct, by their own geographic limits, do not apply to New York lawyers, not admitted in
California, and not practicing in California. (Ex. I (citing Cal. Rules Professional Conduct, Rule
1-100 [D] [1].)
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Quinn Emanuel Rejects the S&G Partners’s Proposal to Resolve the Dispute By Seeking a
Determination from a New York Ethics Authority

34.  Upon learning of Quinn Emanuel’s commencement of the arbitration proceeding,
the S&G Partners, through counsel Bartlit Beck, contacted Quinn Emanuel. The S&G Partners
proposed that in light of the conflict between the forfeiture-for-competition provision in the QE
Partnership Agreement and their obligations under New York ethics rules, the parties agree to
submit the question of the enforceability of Section 5.1(a)(iii) to an appropriate agreed-upon
New York ethics panel and stay the arbitration while awaiting the outcome. The S&G Partners
proposed that if that ethics authority rendered a determination that the S&G Partners could
comply with Section 5.1(a)(iii) without violating their obligations under New York ethics rules,
the S&G Partners would comply fully with that provision. Quinn Emanuel responded that it was

not interested in pursuing the proposal.

AS AND FOR A FIRST CAUSE OF ACTION

35.  The S&G Partners repeat and reallege each of the allegations contained in

paragraphs 1-34 as if set forth fully herein.

36. Quinn Emanuel’s Demand for Arbitration should be stayed because it seeks an
award and declaration that, if granted, would violate New York public policy.

37.  The S&G Partners have complied with the procedural requirements of CPLR

§§ 7502 and 7503.

38.  Venue is proper in the County of New York because both Quinn Emanuel and the
S&G Partners are doing business in the County.

39.  On April 24, 2018, Quinn Emanuel first sent notice to the S&G Partners that

Quinn Emanuel had filed a Demand for Arbitration with AAA.
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40.  The S&G Partners have not participated in the Arbitration, nor has Quinn
Emanuel filed a motion to compel arbitration under § 7503[a].

4]1.  The forfeiture-for-competition provision in Section 5.1(a) of the QE Partnership
Agreement is facially invalid under the New York Rules of Professional Conduct, including Rule
5.6.

42.  This Court has the power to stay an arbitration where, as here, any relief the
arbitrator might grant would inevitably violate New York public policy.

43.  The S&G Partners respectfully submit that they are entitled to an order
permanently staying and enjoining the Arbitration pursuant to CPLR § 7503.

WHEREFORE, the S&G Partners respectfully request that the Court issue an order
permanently restraining and enjoining Quinn Emanuel from prosecuting the Arbitration, and

granting the S&G Partners such additional relief as the Court deems just and proper.
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Dated: May 11, 2018

VLADECK, RASKIN & CLARK, P.C.

By: /‘%Zéf

15

“ Bebra L. Raskin

Anne L. Clark

Vladeck, Raskin & Clark, P.C.
565 Fifth Avenue, 9th Floor
New York, New York 10017
(212) 403-7300
draskin@vladeck.com

Philip S. Beck, pro hac vice pending
Mark L. Levine, pro hac vice pending
Nicolas Martinez, pro hac vice pending
Bartlit Beck Herman Palenchar & Scott
LLP

54 W. Hubbard, Ste. 300

Chicago, IL 60654

(312) 494-4410
philip.beck(@bartlit-beck.com
mark.levine(bartlit-beck.com
nicolas.martinez@bartlit-beck.com

Attorneys for Plaintiff
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VERIFICATION

STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

PHILIPPE SELENDY, an attorney duly licensed to the practice of law before the
Courts of the State of New York, pursuant to CPLR 2106, affirms the following to be true under
penalty of perjury:

I am a partner of Selendy & Gay PLLC, and one of the petitioners in this action. I
have read the foregoing Petition and know the contents thereof; the same is true to my knowledge,
except as to the matters stated to be alleged upon information and belief, and that as to those matters
I believe them to be true.

Dated: New York, New York
May 11, 2018

itfppe Selendy
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Exhibit A
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AMERICAN ARBITRATION ASSOCIATION

QUINN EMANUEL URQUHART &
SULLIVAN, LLP, a California limited
liability partnership, AAA Case No.:

Claimant, Locale Request:

Los Angeles, California
Vs.
Case Manager:

PHILIPPE SELENDY, FAITH GAY, DAVID
ELSBERG, JENNIFER SELENDY,
ANDREW DUNLAP, MARIA GINZBURG,
SEAN BALDWIN, CHRISTINE CHUNG,
JORDAN GOLDSTEIN AND YELENA
KONANOVA,

Respondents.

DEMAND FOR ARBITRATION AND STATEMENT OF CLAIM

CONFIDENTIAL — NOT TO BE FILED IN ANY COURT WITHOUT
PRIOR AUTHORIZATION FROM THE ARBITRATOR
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Introduction

1. Claimant Quinn Emanuel Urquhart & Sullivan, LLP (“QEU&S” or
the “Firm”) brings this demand for arbitration against Respondents Philippe
Selendy, Faith Gay, David Elsberg, Jennifer Selendy, Andrew Dunlap, Maria
Ginzburg, Sean Baldwin, Christine Chung, Jordan Goldstein, and Yelena
Konanova under Section 7.6 of the Second Amended and Restated Partnership
Agreement of Quinn Emanuel Urquhart & Sullivan, LLP (the “Partnership
Agreement”), to obtain redress for Respondents’ breach of contract.

2. On January 16, 2018, Respondents Philippe Selendy, Gay, Elsberg,
Jennifer Selendy, and Dunlap gave notice by e-mail of their intention to withdraw
from the Firm effective February 15, 2018 (the “Founder Respondents™). The
Founder Respondents further declared their intention to form a new law firm
named “Selendy & Gay PLLC” (“S&G”). In the following week, Ginzburg,
Baldwin, Chung, Goldstein, and Konanova also provided notice and indicated their
intention to join S&G.

3. Since starting S&G, Respondents have refused to honor their
contractual obligations under the Partnership Agreement by refusing to pay to the
Firm 10% of S&G’s receipts from certain clients on certain matters, as required by
the Partnership Agreement. By this Demand, the Firm seeks an Award of damages

and, if the Award issues before Respondents’ contractual obligation ends or their
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full liability can be determined, a declaration that Respondents are obligated to
honor the provision of the Partnership Agreement that is the subject of this

Demand.

THE PARTIES

4. Claimant Quinn Emanuel Urquhart & Sullivan, LLP is a partnership
organized under the laws of the State of California with its principal place of
business at 865 S. Figueroa St., 10th Floor, Los Angeles, California 90017.

5. Respondents Philippe Selendy, Faith Gay, David Elsberg, Jennifer
Selendy, Andrew Dunlap, Maria Ginzburg, Sean Baldwin, Christine Chung, Jordan
Goldstein, and Yelena Konanova are all former partners in the Firm and signatories
to the Partnership Agreement.

JURISDICTION AND APPLICABLE LAW

6. Section 7.6 of the Partnership Agreement provides that any dispute
“between any one or more partners, on the one hand, and the Partnership on the
other, with respect to th[e] Partnership Agreement, the conduct of the affairs of the
Partnership or any other matter related thereto, whether in contract, tort, equity, or
otherwise . . . shall be resolved exclusively through an arbitration proceeding
conducted pursuant to the Commercial Rules of the American Arbitration

Association and the supplementary Procedures for Large Complex Cases.”
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7. Section 7.6 also provides that such an “arbitration shall be conducted
on a confidential basis in a private office or other private facility in Los Angeles,
California .. ..”

8. Section 7.6 further provides that the “arbitrator shall have jurisdiction
to determine the arbitrability of any dispute.”

0. Section 7.5 of the Partnership Agreement provides that the agreement
is governed by California law.

FACTUAL ALLEGATIONS
| The Partnership Agreement

10.  All Firm partners are signatories to the Second Amended and Restated
Partnership Agreement of Quinn Emanuel Urquhart & Sullivan, LLP, effective
October 15, 2013 (the “Partnership Agreement”).! Respondents signed and are
bound by the Partnership Agreement.

11. Section 5.1 of the Partnership Agreement includes terms for the
voluntary withdrawal by a partner from the Firm. Under Section 5.1(a)(i), “any
partner may voluntarily withdraw from the Partnership” so long as that
“withdrawing partner provides at least 30 days’ prior written notice to the
Partnership.” Withdrawal is effective “upon the effective date specified in such

notice.”

! The Partnership Agreement is attached as Exhibit A.
3
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12.  Under Section 5.1(a)(iii) if, within eighteen months of a partner’s
voluntary withdrawal, he or she “performs any legal services in any case or other
matter venued within 100 miles of any office of the Partnership for any client who
was a client of the Partnership prior to the effective date of such withdrawal, and
for which he [or she] or his [or her] new enterprise performed no legal services
prior to the date the withdrawing partner first became an employee or partner of
the Partnership, then the partner so withdrawing shall pay to the Partnership, as a
reasonable estimate of the harm caused to the Partnership and the other partners . .
., a sum equal to 10% of the total fees billed by him [or her] and/or his [or her]
new enterprise from that client for services rendered by them, or any of them,
during the eighteen (18) month period following the effective date” of the
withdrawal.

II. Respondents’ Notice of Withdrawal and Plan to Form a Competing
Enterprise

13.  The Founder Respondents provided written notice of their withdrawal
from the partnership and the Firm by e-mail dated January 16, 2018. They
designated February 15, 2018 as the effective date of their withdrawal.

14. In the same e-mail, the Founder Respondents disclosed that, following
the effective date of their withdrawal, they would begin to engage in the practice of

law through a new law firm called Selendy & Gay PLLC.
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15. Ginzburg, Baldwin and Chung provided written notice of their
withdrawal from the partnership and the Firm by e-mail dated January 17, 2018.
Goldstein and Konanova provided written notice of the same by e-mails on
January 18 and 22, 2018. All Respondents departed on February 15, 2018.

III. Respondents’ Willful Breach of the Partnership Agreement
16. Following Respondents’ departure, QEU&S demanded that

Respondents perform their obligations under Section 5.1(a)(iii) of the Partnership
Agreement and requested that S&G provide a monthly report of their revenue
generated from former QEU&S clients, as well as remit 10% thereof as required by
that provision.

17. On March 30, 2018, Respondents stated that they refused to honor
their obligations under Section 5.1(a)(iii), asserting that the provision was
unenforceable as a matter of public policy under New York law. Respondents
conceded that this provision is enforceable under California law, which governs
the Partnership Agreement.

18. Respondents are sophisticated lawyers and understood the terms of
the Partnership Agreement when they signed it. They have also accepted the
substantial benefits they received pursuant to that agreement. At no time prior to

their departure from the Firm did Respondents claim Section 5.1(a)(iii) was
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unenforceable, or that they had any objection to the application of California law in
resolving disputes under the Partnership Agreement.

19. The headquarters of QEU&S is, and always has been, California. The
firm was founded in California and, for a significant period, had only California
offices.

20. The majority of QEU&S partners are in California.

21. Virtually every QEU&S partnership meeting has been held in
California.

22.  QEUAS is a California LLP.

23. The founder and managing partner of the firm, who has significant
operational control, is in Los Angeles, California.

24, Compensation is determined in California.

25. All financial, human resources, and other back office operations are

based in California.

FIRST CAUSE OF ACTION
(For Breach of Contract)

26. Claimant incorporates by reference all facts and allegations contained
in paragraphs 1-25.

27. The Partnership Agreement expressly provides that following a
partner’s withdrawal, for any client who was a client of the Partnership before the

effective date of the withdrawal, and for which neither the withdrawing partner nor

6
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his or her new enterprise performed any legal services before the date he or she
became an employee or partner of the Firm, the Firm is entitled to a sum equal to
10% of the total fees billed by a withdrawing partner and/or his or her new
enterprise on matters venued within 100 miles of a Firm office, for a period of
eighteen months.

28.  Since their withdrawal from the Firm, Respondents and S&G have
performed legal services and thereby generated fee receipts from Firm clients for
whom Respondents performed no legal services before their becoming employees
or partners of the Firm on matters that are subject to the terms of Section
5.1(a)(iii).

29. Claimant has made a demand that Respondents comply with their
obligations under Section 5.1(a)(iii). Respondents have refused to do so, and have
stated their intention to continue to refuse to do so.

30. By failing to make the payments required by Section 5.1(a)(iii),
Respondents have breached the Partnership Agreement. The Firm is accordingly
entitled to an Award in an amount to be determined by the Arbitrator, but not less
than 10% of all fees billed on matters venued within 100 miles of a Firm office
through July 16, 2019 by Respondents and/or S&G to any client who was a client

of the Partnership before the effective date of Respondents’ withdrawal and for
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which Respondents had not performed any legal services before the date they
became employees or partners of the Firm.

SECOND CAUSE OF ACTION
(For Declaratory Relief)

31. Claimant incorporates by reference all facts and allegations contained
in paragraphs 1-30.

32.  An actual controversy exists between QEU&S and Respondents in
that the Firm contends Respondents are obligated to comply with Section
5.1(a)(i11) of the Partnership Agreement. Respondents dispute such obligation.

33. In the event the Arbitrator issues an Award in favor of the Firm before
Respondents’ obligations under Section 5.1(a)(iii) of the Partnership Agreement
end or can be fully quantified, the Firm requests an Award declaring that

Respondents are obligated to comply with such provision.

PRAYER FOR RELIEF

WHEREFORE, Claimant seeks entry of an Award in its favor upon such
terms and in an amount to be determined following a full and fair hearing,
including without limitation:

(a) A monetary award for those sums owing as of the date of the Award;

(b) A declaration that QEU&S is entitled to payment equal to 10% of the

total revenue received by S&G and/or Respondents on account of all
matters venued within 100 miles of a Firm office for all former

QEU&S clients not represented by Respondents before joining the
Firm, for a period of 18 months following February 15, 2018;

8
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(c)  Prejudgment interest; and

(d)  For such other and further relief as the Arbitrator finds just and
proper.

DATED: April 24, 2018 Respectfully submitted,

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

WILLIAM C. PRICE
BRUCE E. VAN DALSEM

By /s/ William C. Price
William C. Price
865 S. Figueroa St., 10th Floor
Los Angeles, California 90017

Attorneys for Claimant Quinn
Emanuel Urquhart & Sullivan,
LLP
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Exhibit B
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SECOND AMENDED AND RESTATED PARTNERSHIP
AGREEMENT OF
QUINN EMANUEL URQUHART & SULLIVAN, LLP

00811.GL578/5103977.2
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