
SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK
-------------------------------------------------------------------------J{
JONATHAN P. WOLFERT,

IndeJ{ No. 650442/2014
Plaintiff,

-against-

EUGENE NEAL KAPLAN, MARK LANDAU,
KAPLAN THOMASHOWER & LANDAU LLP
AND KAPLAN LANDAU LLP,

Defendants.

-------------------------------------------------------------------------J{
EUGENE NEAL KAPLAN, MARK LANDAU,
KAPLAN THOMASHOWER & LANDAU LLP
AND KAPLAN LANDAU LLP,

Counterclaim-Plaintiffs,

-against-

JONATHAN P. WOLFERT,

Counterclaim-Defendant,

and

SEYFARTH SHAW LLP,

Additional Counterclaim-Defendant.
-------------------------------------------------------------------------J{

ANSWER AND
COUNTERCLAIMS

Defendants Eugene Neal Kaplan, Mark Landau, Kaplan Thomashower & Landau

LLP and Kaplan Landau LLP as and for their Answer to the Complaint of plaintiff, Jonathan P.

Wolfert, and as and for their Counterclaims against plaintiff and additional defendant on the

Counterclaims, Seyfarth Shaw LLP, allege as follows:



IN ANSWER TO THE COMPLAINT

1. Deny each and every allegation of paragraph I ofthe Complaint, except

admit that plaintiff, Jonathan P. Wolfert, and the individual defendants were partners, that

plaintiff withdrew from the partnership, and that plaintiff purports to seek an accounting.

2. Deny each and every allegation ofparagraph 2 ofthe Complaint.

3. Deny each and every allegation ofparagraph 3 of the Complaint.

4. Deny knowledge or information sufficient to form a belief as to the

allegations ofparagraph 4 of the Complaint.

5. Admit each and every allegation ofparagraph 5 of the Complaint.

6. Admit each and every allegation of paragraph 6 of the Complaint.

7. Deny each and every allegation of paragraph 7 of the Complaint, except

admit that at all relevant times Kaplan Thomashower & Landau LLP was a partnership engaged

in the practice oflaw, with its principal place of business in New York County, the name of

which was changed to Kaplan Landau LLP on or about June 9, 2008.

8. Admit each and every allegation of paragraph 8 ofthe Complaint.

9. Admit each and every allegation of paragraph 9 ofthe Complaint.

10. Admit each and every allegation ofparagraph 10 of the Complaint.

II. Admit each and every allegation ofparagraph II of the Complaint.

12. Admit each and every allegation of paragraph 12 of the Complaint.

13. Admit each and every allegation ofparagraph 13 ofthe Complaint.

14. Deny each and every allegation of paragraph 14 of the Complaint, except

admit that in or about May, 2008, Wolfert withdrew as a partner.
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15. Deny each and every allegation ofparagraph 15 of the Complaint, except

admit that the Firm continued after Wolfert's withdrawal.

16. Deny each and every allegation of paragraph 16 of the Complaint.

17. Deny each and every allegation ofparagraph 17 of the Complaint.

18. Deny each and every allegation of paragraph 18 of the Complaint.

IN ANSWER TO THE CAUSE OF ACTION

19. In response to paragraph 19 of the Complaint, defendants repeat and

reallege each and every allegation of paragraphs 1 through 18 of this Answer and Counterclaims

with the same force and effect as if set forth herein at length.

20. Deny each and every allegation of paragraph 20 ofthe Complaint.

21. Deny each and every allegation of paragraph 21 of the Complaint.

22. Deny each and every allegation of paragraph 22 of the Complaint.

COUNTERCLAIMS AND AFFIRMATIVE DEFENSES

AS AND FOR A FIRST AFFIRMATIVE DEFENSE

23. The Complaint fails to state a cause of action.

AS AND FOR A SECOND AFFIRMATIVE DEFENSE

24. The Court does not have jurisdiction over the person of the defendants

Kaplan Thomashower & Landau LLP or Kaplan Landau LLP.

AS AND FOR A THIRD AFFIRMATIVE DEFENSE

25. The Complaint is barred by plaintiffs unclean hands.

AS AND FORA FOURTH AFFIRMATIVE DEFENSE

26. The Complaint is barred by laches.
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AS AND FOR A FIFTH AFFIRMATIVE DEFENSE

27. Wolfert knew that his capital account was negative when he left Kaplan

Thomashower & Landau LLP, and that he in fact owed substantial amounts which he failed to

repay, and accordingly he is not entitled to any "accounting" or any other relief.

FACTS COMMON TO ALL COUNTERCLAIMS

28. Plaintiff and counterclaim defendant Jonathan P. Wolfert was, prior to

May, 2008 a member of the firm of Kaplan Thomashower & Landau LLP, the name of which

was changed to Kaplan Landau LLP on June 9, 2008, (hereinafter the "Firm").

29. At all relevant times, Wolfert owed a fiduciary duty ofloyalty, good faith

and due care to the Firm and to each of its partners, Mark Landau ("Landau") and Eugene Neal

Kaplan ("Kaplan").

30. Additional defendant on the Counterclaims, Seyfarth Shaw LLP

("Seyfarth"), was at all relevant times a limited liability partnership doing business in the State of

New York.

31. In or about 2007, the Firm entered into discussions with Seyfarth

concerning Seyfarth's acquisition ofthe Firm.

32. As part of the negotiations, the Firm agreed to provide financial

information to Seyfarth with the understanding that such information would be used solely for

purposes of negotiating an acquisition of the Firm. The information, among other things,

identified the Firm's clients and their respective billings.

33. Counterclaim-defendant Wolfert was charged with conducting

negotiations with Seyfarth on behalfof the Firm and not for his own individual benefit or at the

expense of the Firm.
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34. Seyfarth knew that Wolfert was obligated to negotiate on behalf of the

Firm, and not for his own benefit or at the expense of the Firm, and that the Firm's financial

information had been provided to it for that purpose only.

35. Seyfarth instead of negotiating to acquire the Firm in good faith, used the

information it obtained from the Firm to identifY the Firm's key clients and then, with the

assistance of Wolfert, "cherry picked" a key client, Marsh & McLennan.

36. Unknown to Kaplan or Landau, Wolfert and Seyfarth abandoned

negotiations on behalfof the Firm and negotiated a separate and special arrangement for Wolfert,

while Wolfert was still a member of the Firm and purporting to represent the Firm in the

negotiations.

37. Without the knowledge of either Kaplan or Landau, but with the

knowledge of Seyfarth, Wolfert, while a member of the Firm and while purportedly negotiating

an "acquisition" on behalf of the Firm, instead, for his own personal gain sought and obtained a

commitment from the Firm's client, Marsh & McLennan, to increase its business to at least $2

million per annum and to divert such business to Seyfarth at the expense of the Firm and its other

members in exchange for an equity partnership for himself at Seyfarth.

38. Neither Wolfert nor Seyfarth disclosed to the Firm or to Kaplan or Landau

the secret commitment that Wolfert had obtained from Marsh & McLennan for the benefit of

Wolfert and Seyfarth and to the detriment of the Firm.

39. Wolfert deliberately made no effort to obtain the increased business for

the Firm but instead deliberately delayed taking on the new business and wrongfully diverted it

to Seyfarth.
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40. During the period of the negotiations and prior to his departure, Wolfert

deliberately limited his work and billing on Marsh & McLennan matters, notwithstanding the $2

million commitment he had obtained, in anticipation ofjoining Seyfarth and in order to divert the

work to Seyfarth.

41. Wolfert left the Firm in or about May, 2008.

42. At the time he left the Firm, Wolfert's capital account was negative and he

owed the Firm substantial amounts for his share of outstanding loans, leases and other liabilities

and expenses.

43. Wolfert never repaid the Firm the deficiency in his capital account or the

amounts otherwise due.

44. Upon information and belief, after his withdrawal from the Firm, Wolfert

significantly increased his work and billing on Marsh & McLennan matters, including the

additional Marsh & McLennan work, the commitment for which he had surreptiously obtained

while a member ofthe Firm, in order to satisfy the secret arrangement he had made with Seyfarth

at the expense of the Firm and its other partners.

45. The Firm has requested from Wolfert billing records with respect to Marsh

& McLennan matters he diverted to Seyfarth, but Wolfert has refused to provide them.

AS AND FOR A FIRST COUNTERCLAIM AND SIXTH AFFIRMATIVE DEFENSE

46. Defendants and counterclaim-plaintiffs repeat each and every allegation of

paragraphs I through 45 of this Answer and Counterclaims with the same force and effect as if

set forth herein at length.

47. At the time Wolfert left the Firm his capital account was negative.
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48. Wolfert failed to repay to the Firm the negative balance in his capital

account, and his share of the Firm's outstanding loans, leases and other liabilities and expenses.

49. By reason of the foregoing, defendants are entitled to recover from

Wolfert an amount to be determined at trial.

AS AND FOR A SECOND COUNTERCLAIM AND SEVENTH AFFIRMATIVE DEFENSE

50. Defendants and counterclaim-plaintiffs repeat each and every allegation of

paragraphs I through 49 of this Answer and Counterclaims with the same force and effect as if

set forth herein at length.

51. Wolfert owed a fiduciary duty of due care, good faith and loyalty to the

Firm and each of the individual counterclaim plaintiffs.

52. By reason of the foregoing, Wolfert acted for his personal gain and

breached his fiduciary duty to the counterclaim-plaintiffs.

53. Defendants and counterclaim-plaintiffs have been damaged by Wolfert's

actions in an amount to be determined at trial, but believed to be not less than $2 million.

AS AND FOR A THIRD COUNTERCLAIM AND EIGHTH AFFIRMATIVE DEFENSE

54. Defendants and counterclaim-plaintiffs repeat each and every allegation of

paragraphs 1 through 53 ofthis Answer and Counterclaims with the same force and effect as if

set forth herein at length.

55. Wolfert owed a fiduciary duty of due care, good faith and loyalty to the

Firm and each of the individual counterclaim plaintiffs and to refrain from acting for his personal

gain to the detriment of the Firm and the individual counterclaim-plaintiffs.

56. By reason of the foregoing, Wolfert breached his fiduciary duty to the

counterclaim-plaintiffs

7



57. Counterclaim-plaintiffs have no adequate remedy at law.

58. By reason of the foregoing, counterclaim-plaintiffs are entitled to an

accounting from Wolfert with respect to all business diverted by Wolfert to Seyfarth.

59. Wolfert is obligated to pay to counterclaim-plaintiffs the share of business

which was diverted by Wolfert to Seyfarth as determined upon such accounting.

AS AND FOR A FOURTH COUNTERCLAIM AND NINTH AFFIRMATIVE DEFENSE

60. Defendants and counterclaim-plaintiffs repeat each and every allegation of

paragraphs I through 59 of this Answer and Counterclaims with the same force and effect as if

set forth herein at length.

61. Counterclaim-defendant Seyfarth knew that Wolfert owed fiduciary duties

of good faith, due care and loyalty to the Firm and its members and including a fiduciary duty to

consider the welfare of the Firm and its partners and to refrain from acting for his personal

pecuniary gain and advantage;

62. Seyfarth induced Wolfert to breach his fiduciary duties, and aided and

abetted his wrongful acts.

63. Defendants and counterclaim-plaintiffs have been damaged by Seyfarth's

actions in an amount to be determined at trial, but believed to be not less than $2 million.

AS AND FOR A FIFTH COUNTERCLAIM AND TENTH AFFIRMATIVE DEFENSE

64. Defendants and counterclaim-plaintiffs repeat each and every allegation of

paragraphs I through 63 of this Answer and Counterclaims with the same force and effect as if

set forth herein at length.
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65. Counterclaim-defendant Seyfarth knew that Wolfert owed fiduciary duties

to the Firm.

66. Seyfarth induced Wolfert breach ofhis fiduciary duties, and aided and

abetted his wrongful acts.

67. Counterclaim-plaintiffs have no adequate remedy at law.

68. By reason of the foregoing, counterclaim-plaintiffs are entitled to an

accounting from Seyfarth with respect to the business which was diverted by Wolfert to

Seyfarth.

69. Seyfarth is obligated to pay to counterclaim-plaintiffs the share ofthe

business which was diverted by Wolfert to Seyfarth as determined upon such accounting.

AS AND FOR A SIXTH COUNTERCLAIM AND ELEVENTH AFFIRMATIVE DEFENSE

70. Defendants and counterclaim-plaintiffs repeat each and every allegation of

paragraphs I through 69 ofthis Answer and Counterclaims with the same force and effect as if

set forth herein at length.

71. At all relevant times the Firm had a business relationship with Marsh &

McLennan which was a client of the Firm.

72. Seyfarth and Wolfert tortiously interfered with the Firm's relationship

with Marsh & McLennan by concealing from the Firm and its members the commitment from

Marsh & McLennan to increase its business, by delaying the introduction of that business to the

Firm, by diverting it to Seyfarth, and by secretly negotiating a separate arrangement between

Seyfarth and Wolfert which was not disclosed to the Firm, all while Wolfert was a member of

the Firm and in violation of his fiduciary duties.
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73. By virtue of the foregoing, plaintiffs are entitled to damages in an amount

to be determined at trial but believed to be not less than $2 million.

AS AND FOR A SEVENTH COUNTERCLAIM AND TWELFTH AFFIRMATIVE DEFENSE

74. Defendants and counterclaim-plaintiffs repeat each and every allegation of

paragraphs I through 73 of this Answer and Counterclaims with the same force and effect as if

set forth herein at length.

75. The Firm agreed to provide financial and other information to Seyfarth

solely for the purpose of negotiating an acquisition of the Firm.

76. The agreement between the Firm and Seyfarth and the exchange of

information was solely to enable Seyfarth to formulate and make an offer to acquire the Firm.

77. Seyfarth breached its agreement and misused the information provided to

it by "cherry picking" the Marsh & McLennan client, with the assistance of Wolfert, in breach of

his fiduciary duties, and by entering into separate agreement with Wolfert based upon a secret

commitment for the increased Marsh & McLennan business without disclosure to the Firm or its

other members.

78. By reason of the foregoing, the counterclaim-plaintiffs have been damaged

by an amount to be determined at trial but believed to be not less than $2 million.

WHEREFORE, Defendants and Counterclaim-Plaintiffs demand that the

Complaint be dismissed with prejudice and with costs against the plaintiff and that they be

awarded the following relief on their Counterclaims:

A. With respect to the First Counterclaim, damages in an amount to be

determined at the trial of the action, together with interest and costs;

B. With respect to the Second Counterclaim, damages in an amount to be
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determined at the trial of the action, believed to be not less than $2 million, together with interest

and costs;

C. With respect to the Third Counterclaim, an accounting by Wolfert with

respect to all business diverted by Wolfert to Seyfarth, and judgment in an amount to be

determined upon such accounting, together with interest and costs;

D. With respect to the Fourth Counterclaim, damages in an amount to be

determined at the trial of the action, believed to be not less than $2 million, together with

interest and costs;

E. With respect to the Fifth Counterclaim, an accounting by Wolfert with

respect to all business diverted by Wolfert to Seyfarth, and judgment in an amount to be

determined upon such accounting, together with interest and costs;

F. With respect to the Sixth Counterclaim, damages in an amount to be

determined at the trial of the action, believed to be not less than $2 million, together with interest

and costs;

G. With respect to the Seventh Counterclaim, damages in an amount to be

determined at the trial of the action, believed to be not less than $2 million, together with interest

11



and cost . and

H. Such other, further, and different relief as may be just and proper.

Dated: New York, New York
March 20,2014

KAPLAN LANDAU LLP

By: ---=-+-==-C:"'=-f--=""-";

Attorneys for Defendants and Counterclaim
Plaintiffs Eugene Neal Kaplan, Mark
Landau, Kaplan Thomashower & Landau
LLP and Kaplan Landau LLP

TO: Anthony L. Tetsigni, Esq.
Andrea Tersigni, Esq.
Meyers Tersigni Feldman & Gray LLP
14 Wall Street,. 30th Floor
New York, New York 10005

Attorneys for Plaintiff and Counterclaim-Defendant
Jonathan P. Wolfert

and

Seyfarth Shaw LLP
620 Eighth Avenue
New York, New York 10018

Additional Counterclaim-Defendant
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