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LLP v. Epsilon Global Active Value Fund Il, Ltd. et al

THE HONORABLE JOHN C. COUGHENOU

UNITED STATES DISTRICT COURT
WESTERN DISTRICT OF WASHINGTON

AT SEATTLE
PERKINS COIE, LLR CASE NO.C14-02713CC
Plaintiff, FINDINGS OF FACT AND

CONCLUSIONS OF LAW
V.

EPSILON GLOBAL ACTIVE VALUE
FUND II, LTD., et al.,

Defendans.

This matter was tried to the Court on October 15, 2015. The claims presented for
adjudication were as follows:

Q) Did DefendantSbreach the parties’ engagement agreement by failing to payj
services rendered?

(2) Did Defendantsfailure to pay constitute breach of an account stated?

(3)  Alternatively, are Defendants liable under a theory of quantum meruit?

4) Does this Court have personal jurisdiction over Defendants?

(5) Did Perkins Coie violate the Rules of Professional Conduct (RPCs)?

(6) Is Perkins Coie entitled to an award of attorney fees expended in this action

! Any reference to “Defendants” in this order shall refer to all named deferslamest
Epsilon Global Active Value Fund Il, Ltd. (“Active Value”). Active Value hasrbdsmissed
from this case. (Dkt. No. 42.)
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After bench trial and pursuant to Federal Rule of Civil Procedure 52(a), the Gaka$ 1f
the following findings of fact and conclusions of law:
I. FINDINGSOF FACT
In March 2010, Epsilon Global Active Value Fund Il, Ltd. (“Active Value”), Eqmsil
Global Master Fund Il, LLP (“Master Fund”), Epsiltmvestment Management, LLC

(“Investment Management”), Epsilon Global Asset Management, Ltd. (“Glohablyement”),

and Steve StevanovicbtainedPerkins Coido defend against a lawsuit filed by the Seatitg ¢

Employees’ Retirement FURGCERS)(“the SCERS matter’)Stevanovich was named in the
SCERSawsuitpersonally ands directoymanager, or president each ofthe Epsilon entitig.
On March 19, 201Ghe parties entered into a written engagement agreement. The

agreemat contains the following relevant passages:

The present engagement is limited to representation and advice condeening t
referenced lawsuit . . Although [Perkins Coiajill [be] pleased to discuss with
[Defendantsjn the future any expansion of [Perkins Coiéégjal services on
behalf of[Defendants]unless and unt[Perkins Coielconfirm[s] in writing that

[it is] expandindits] representatiorthe scope ofthe] engagement is stiiy

limited to this one matter.

[Perkins Coie] understand[ghat [Epsilor's General Counsel Edmund Bergan]
will be the designated client representative with wijiBerkins Coie is]

authorized to communicate with respect to all clients, and that this is acceptable tg
both Epsilon and Mr. Stevanovich.

It is [Perkirs Coie’s] understanding that, by signing this engagement letter, each

of the clients agrees to be jointly and severally liable for payment okal&ied

costs billed on the case, including accrued late charges, should one or more client
fail to make tinely paymat.

Until advised otherwise, [Perkins Coie] will continue to understand that Epsilon
and Mr. Stevanovich have a common purpose, a common goal, that they are in
agreement on a common approach, and that each believes it will be in agreement
with one another on what an acceptable resolution will be. [Perkins &sae]
understanfg] that Mr. Stevanovich is fully indemnified by Epsilon and that his

legal fees and defense costs are going to be paid by the corporate entitigfalth

he will remain personally liable if Epsilaoes not make payment).
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This letter, along with the enclosed Information for Clients confirms the terms
and conditions on which Perkins Coie will provide services. Unless otherwise
agreed in writing, the terms of this letter and the enclosed Information fot<lie
also will apply to any additional matters tlgerkins Coielagreés] in the future

to undertake at Epsilon’s or Mr. Stevanovich’s request. If this letter corestt
forth our understanding, please sign and date a copy and promptly return the
signed original to [Perkins Coig)gether with Mr. Stevavich’s signed

signature page.

The Information for Clients containgkle following relevant terms:

If we are required to bring an action or proceeding to collect fees or
disbursements due us, we will also be entitled to recoviicéees and costs.
These include, but are not limited to, our own outside attorneys’ fees, expert
witness fees, other costs of collection billed to us, angdhee of legal services
Perkins Coie’s own attorneys perform in analyzing or prosecutindextioh
action if such circumstances arise on your account.

You consent to venue and jurisdiction wherever we have an office with attorneys
who worked on your behalf.

Mr. Stevanovich signed the engagement agreement on behalf of all clients.

During the course of Perkins Ceepresentatioon the SCERS matter, SCERS
exercisedts supermajority ownership of Active Value ahérebytook control ofthe entity
This created a conflict of interest prohibiting Perkins Coie from repregeftitive Value.
Perkins Coie terminated its representation of Active Vatuar around June 2010. Perkins Cd
did not perform legal work for Active Value at any point thereafter.

The SCERSawsuitresultedn dismissal of all claims against DefendantsSaptember
28, 2010After the case was dismissdeerkins Coie continued to perform legal services on
SCERS matter wheiwo related issues arose. These issuexe (1) a public records request
made to SCER8nplicating Defendants’ documen#nd(2) a request fronsCERS taneet with
Mr. Stevanovich to obtain information about various Epsilon entities. This nestkted in
$22,015.45 in legal fees. This amount has not been paid as of this date.

In December 2010, Mr. Bergan reached out to Perkins Coie on bebaferfdants,
requestinghat Perkins Coie advise them on a second mdtes matter waa clawback action

against Defendaniavolving Petters Consultingthe Petters matter’Defendantsought
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research assistanoegarding gossiblecrossclaim against a fellow defendamthich would
reduce Defendants’ potential liabilitiPerkins Coie confirmed the scope of the new
representation in writingy way ofan emailsent from Joseph McMillan, a Perkins Coie
attorneyto Mr. Berganand Jay BiagiMr. Biagi also providedegal representation to
Defendants and acted Befendants’ agenPerkins Coie began to perforesearclon the cross
claim issue

On February 25, 201Mr. Stevanovich instructed Mr. BergdmtPerkins Coieshould
“sit tight” and refrain fronperformingfurtherlegalservicesuntil a third party had provided
important information regarding the crodstm. Mr. Bergan relayed this to Perkins Coie, wh
ceased to perform legal services for Defendants at that time

Mr. Bergan and Mr. Biagi subsequently requested on Defendants’ behalf that Perk
Coie provide additional legal services on the Petters matter. Defendants did niotocdogc
work requestedby Mr. Bergan oiMr. Biagi until thecommencementf this litigation This work
resulted in$67,356.01 in legal fees. This amount has not been paid as of this date.

Defendants were billed monthly and never objected to any billings histiitigation
was filed.As of trial, the outstanding sums in the SCERS and Petters matters have accrug
$42,839.91 in late fees.

Il. CONCLUSIONS OF LAW

1. This Court hasubject matter jurisdictioaver this case under 28 U.S.C. § 1332, becg
there is diversityamong the partiesnd the amount in controversy exceeds $75,00i3.
Court has personal jurisdiction ov@efendantsy virtue of the Defendants’ consent tg
jurisdiction in Washington State.

2. The engagement agreement is a valid and enforceable contract between Pegkamsl(
DefendantsThis contract includes the terms and provisions of the “Information for
Clients.”

3. The postdismissal issues that arose in the SCERS matter were issues “concerning
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. The Petters matter constituted an “expansion of [Perkins Coie’s]| legaleseon behalf

. Berganhad actual authority to act on behdifDefendants. The engagement agreeme|

. Biagi hadat leastapparent authority to act on behalf of Defendants. The engageme

. Because thengagemenagreementoveredall of the workat issue herePerkins Coie

. Defendants’ failure to pathe outstanding amounts constitutes a breach dfamin

. Defendants are liabk® Perkins Coie fooutstanding legal fees and late$anthe

10.Perkins Coie is entitled to its reasonable attorney fees and costs in punsilagsuit.
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SCERS lawsuit. Thus, the engagement agreement covers all the workneerforthe

SCERS matter.

of [Defendantg” and that expansion was “confirm[ed] in writing.” Thus, the

engagement agreement encompasses the Petters matter and all of the dgrieement

apply to the Petters matter.

encompasses all work authorized by Bergan.

agreement encompasses all work authorized by Biagi.

did not commit a violatiomf the RPCs.

amount of $132,211.37.

It is so ORDERED.
DATED this21 day of October 2015.

U

\Lécﬁm/

John C. Coughenour
UNITED STATES DISTRICT JUDGE
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