
 

 

UNITED STATES BANKRUPTCY COURT 

SOUTHERN DISTRICT OF NEW YORK 

  
 ) 
In re: ) Chapter 11 
 ) 

ATARI, INC., et al.
 1

, ) Case No. 13-10176 (JMP) 
 ) 

Debtors. ) (Jointly Administrated) 
 ) 

 

 

EIGHTH MONTHLY FEE STATEMENT OF PERELLA WEINBERG  

PARTNERS LP FOR ALLOWANCE OF COMPENSATION AND  

REIMBURSEMENT OF EXPENSES AS INVESTMENT BANKER TO THE DEBTORS  

FOR THE PERIOD SEPTEMBER 1, 2013 THROUGH SEPTEMBER 30, 2013  

 

Name of Applicant: Perella Weinberg Partners LP 

 

Name of Client:  Atari, Inc., et al. 

 

Date of Retention Order: February 15, 2013 

(effective nunc pro tunc to January 

31, 2013) 

 

 

Period Covered: September 1, 2013 through September 

30, 2013 

 
 

Monthly Retainer:  
 

 

$80,000 

 

Amount of Net Initial Transaction Fee Sought: 
 

 

$750,000 

 

Amount of Professional Fees Sought as 

Actual, Reasonable, and Necessary: 
 

 

$830,000 

  
 

Amount of Expense Reimbursement Sought as  

Actual, Reasonable, and Necessary: 
 

 

$146 

This is Applicant's:  Eighth Monthly Fee Statement 

                                                 
1
  The other Debtors are Atari Interactive, Inc., Humongous, Inc., and California U.S. Holdings, Inc. 
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This statement is the eighth monthly fee statement (this “Fee Statement”) of Perella 

Weinberg Partners LP (“PWP”), investment banker to the above-captioned debtors and debtors 

in possession (collectively, the “Debtors”), filed pursuant to the Order Establishing Procedures 

for Interim Monthly Compensation and Reimbursement of Professionals [Docket No. 81] 

(the “Interim Compensation Order”).  PWP requests:  (a) payment of compensation in the 

amount of $830,000 (i) $80,000 (80 percent of $100,000 of monthly retainer fees on account of 

reasonable and necessary professional services rendered to the Debtors by PWP) and (ii) 

$750,000 ($1,000,000 of initial transaction fees which accrued on September 5, 2013 (as 

explained below) less 50 percent of aggregate monthly retainer fees from May 2013 through 

September 2013 totaling $250,000
2
); and (b) reimbursement of actual and necessary costs and 

expenses in the amount of $146 incurred by PWP during the period September 1, 2013 through 

September 30, 2013 (the “Fee Period”).  Attached hereto as Exhibit A is a summary of the 

expenses incurred by PWP during the Fee Period and a time summary of services provided by 

each professional during the Fee Period.  Attached hereto as Exhibit B is a categorized summary 

of the hours each professional incurred in rendering services to the Debtors during the Fee 

Period.  

Pursuant to the terms of the Engagement Letter, a copy of which is attached hereto as 

Exhibit C, the Debtors agreed to pay an initial transaction fee of $1,000,000 (the “Initial 

Transaction Fee”) upon the consummation of the first Transaction
3
.  The Retention Order, a copy 

                                                 
2
 Pursuant to the terms of the Engagement Letter, 50% of monthly retainer fees paid to PWP after the first full three 

months of engagement will be credited, one-time against the Transaction Fee as any portion of the Transaction Fee 

is paid out. 

3
 For the purposes of this Application, as defined in the Engagement Letter, “Transaction” means in the context of 

the Debtors’ Chapter 11 Cases, whether effected in one transaction or series of transactions, the acquisition, directly 

or indirectly, by another person, of all or any portion of the business, equity and/or assets of the Debtors by way of a 

(continued. . .) 
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of which is attached hereto as Exhibit D, modified this obligation such that the Initial 

Transaction Fee is not payable until the transaction value generated from the sale of the Debtors’ 

assets (in the aggregate) is sufficient to satisfy, in full, all outstanding obligations under the 

debtor in possession financing facility (collectively, the “Outstanding Obligations”) plus the 

Initial Transaction Fee.  As of September 5, 2012, the aggregate transaction value for all 

transactions effected through such date (“Total Current TV”) equaled $5,051,500 and 

Outstanding Obligations of the Debtors as of such date equaled $3,500,000.  Since, on 

September 5, 2012, the Total TV was greater than the Outstanding Obligations plus the amount 

of our Initial Transaction Fee, such fee accrued and became due and payable at such time.
4
  

 

Notice 

Pursuant to the Interim Compensation Order, notice of this Fee Statement has been given 

to the following parties: (i) the Debtors, Atari, Inc., 475 Park Avenue South, Twelfth Floor, New 

York, New York 10016, Attn: Kristen Keller, EVP and General Counsel; (ii) counsel to Debtors, 

Akin Gump Strauss Hauer & Feld LLP, One Bryant Park, New York, New York 10036, Attn: Ira 

S. Dizengoff, Esq. and Kristine G. Manoukian Esq.; Akin Gump Strauss Hauer & Feld LLP, 

Robert S. Strauss Building, 1333 New Hampshire Avenue, N.W., Washington, District of 

Columbia 20036, Attn: Scott L. Alberino, Esq.; (iii) counsel to Alden Global Value Recovery 

Master Fund, L.P., Bracewell & Giuliani LLP, 1251 Avenue of the Americas, 49th Floor, New 

York, New York 10020, Attn: Robert G. Burns, Esq.; (vi) counsel to the Official Committee of 

Unsecured Creditors, Cooley LLP, 1114 Avenue of the Americas, New York, New York 10036, 

                                                 

(. . . continued) 
negotiated purchaser or otherwise (including, without limitation, by way of a credit bid by the Debtors’ debt 

holders). 

4
 Exhibit E sets forth a detailed description of these calculations. 
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Attn.: Cathy Hershcopf, Esq. and Jeffrey Cohen, Esq.; and (v) the Office of the United States 

Trustee for the Southern District of New York, 201 Varick Street, Room 1006, New York 10014, 

Attn: Richard C. Morrissey, Esq.   PWP submits that no other or further notice need be provided. 

 

WHEREFORE, pursuant to the Interim Compensation Order, PWP requests:  

(a) payment of compensation in the amount of $830,000 (i) $80,000 (80 percent of $100,000 of 

monthly retainer fees on account of reasonable and necessary professional services rendered to 

the Debtors by PWP) and (ii) $750,000 ($1,000,000 of initial transaction fees less 50 percent of 

aggregate monthly retainer fees from May 2013 through September 2013 totaling $250,000) and 

(b) reimbursement of actual and necessary costs and expenses in the amount of $146. 

 

 

 

 

 

 

Dated: October 22, 2013 PERELLA WEINBERG PARTNERS LP 
  

 /s/Joshua Scherer 

 Joshua Scherer 

Partner 

 Perella Weinberg Partners LP 

767 Fifth Avenue 

 New York, New York 10153 

 Telephone: 212-287-3241   

 Facsimile: 646-786-4096     

  

 Investment Banker for the Debtors 
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EXHIBIT A

SUMMARY OF SERVICES OF THE FEE PERIOD BY PROFESSIONAL

Name of Professional Title Hours Spent

Joshua Scherer Partner 3.0

Adam Verost Managing Director 11.0

William Glass Associate 6.0

Joanne Wu Analyst 15.0

Total Hours 35.0

SEPTEMBER EXPENSE SUMMARY

Expense Category Total

Meals & Entertainment $39

Office Expense 107                                                                 

Total Disbursements $146
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EXHIBIT B

ATARI
HOURS SUMMARY

September 1, 2013 - September 30, 2013

Days J. Scherer A. Verost W. Glass J. Wu Total

September 1, 2013 - - - - -
September 2, 2013 - - 1.0 1.0 2.0
September 3, 2013 - 1.0 1.0 2.0 4.0
September 4, 2013 - 2.0 - 2.0 4.0
September 5, 2013 - - - 1.0 1.0
September 6, 2013 - - - - -
September 7, 2013 - - - - -
September 8, 2013 - - - - -
September 9, 2013 - 1.0 - 1.0 2.0

September 10, 2013 - - - - -
September 11, 2013 - 1.0 - 1.0 2.0
September 12, 2013 - - - - -
September 13, 2013 - - - - -
September 14, 2013 - - - - -
September 15, 2013 - - - - -
September 16, 2013 - - - 1.0 1.0
September 17, 2013 - 1.0 1.0 1.0 3.0
September 18, 2013 2.0 2.0 2.0 2.0 8.0
September 19, 2013 - - - - -
September 20, 2013 - 1.0 - 1.0 2.0
September 21, 2013 - - - - -
September 22, 2013 - - - - -
September 23, 2013 - 1.0 - 1.0 2.0
September 24, 2013 - - - - -
September 25, 2013 - - - - -
September 26, 2013 - - - - -
September 27, 2013 - - - - -
September 28, 2013 - - - - -
September 29, 2013 - - - - -
September 30, 2013 1.0 1.0 1.0 1.0 4.0

Total 3.0 11.0 6.0 15.0 35.0

General Case Administration 3.0 7.0 3.0 6.0 19.0
Officer & Director Issues - - - - -
Travel - - - - -
Sales Process - 4.0 3.0 9.0 16.0
Financial Modeling - - - - -
Business & Financial - - - - -

Total 3.0 11.0 6.0 15.0 35.0
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ATARI
HOURS SUMMARY

Joshua Scherer (Partner)

Date Hours Category Description

Wed. Sep 18 2.0 General Case Administration Atari Board call
Mon. Sep 30 1.0 General Case Administration Process update call with Akin

Total 3.0
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ATARI
HOURS SUMMARY

Adam Verost (Managing Director)

Date Hours Category Description

Tue. Sep 3 1.0 General Case Administration Preparation for meeting with DIP Lender
Wed. Sep 4 2.0 General Case Administration Meeting with DIP lender  regarding process update
Mon. Sep 9 1.0 Sales Process Email with interested parties regarding remaining assets

Wed. Sep 11 1.0 Sales Process Call with Akin regarding deposit return
Tue. Sep 17 1.0 General Case Administration Review Atari Plan of Reorganization

Wed. Sep 18 2.0 General Case Administration Atari Board call
Fri. Sep 20 1.0 Sales Process Email with interested parties regarding remaining assets

Mon. Sep 23 1.0 Sales Process Email/calls with interested parties regarding remaining assets
Mon. Sep 30 1.0 General Case Administration Process update call with Akin

Total 11.0
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ATARI
HOURS SUMMARY

William Glass (Associate)

Date Hours Category Description

Mon. Sep 2 1.0 Sales Process Email with Akin regarding closing logistics
Tue. Sep 3 1.0 Sales Process Email with Atari and auction bidders regarding deposit returns

Tue. Sep 17 1.0 Sales Process Email with Atari and auction bidders regarding deposit returns
Wed. Sep 18 2.0 General Case Administration Atari Board call
Mon. Sep 30 1.0 General Case Administration Process update call with Akin

Total 6.0
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ATARI
HOURS SUMMARY

Joanne Wu (Analyst)

Date Hours Category Description

Mon. Sep 2 1.0 Sales Process Email with Akin regarding closing logistics

Tue. Sep 3 1.0 Sales Process Email with Atari and auction bidders regarding deposit returns
Tue. Sep 3 1.0 General Case Administration Preparation for meeting with DIP Lender

Wed. Sep 4 2.0 General Case Administration Meeting with DIP lender  regarding process update
Thu. Sep 5 1.0 Sales Process Call with Akin regarding closing logistics
Mon. Sep 9 1.0 Sales Process Email with interested parties regarding remaining assets

Wed. Sep 11 1.0 Sales Process Call with Akin regarding deposit return
Mon. Sep 16 1.0 Sales Process Call with Atari regarding deposit return
Tue. Sep 17 1.0 Sales Process Email with Atari and auction bidders regarding deposit returns

Wed. Sep 18 2.0 General Case Administration Atari Board call
Fri. Sep 20 1.0 Sales Process Email with interested parties regarding remaining assets

Mon. Sep 23 1.0 Sales Process Email/calls with interested parties regarding remaining assets
Mon. Sep 30 1.0 General Case Administration Process update call with Akin

Total 15.0
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EXHIBIT C 

 

Engagement Letter 

13-10176-jmp    Doc 433    Filed 10/23/13    Entered 10/23/13 18:09:09    Main Document  
    Pg 11 of 28



13-10176-jmp    Doc 433    Filed 10/23/13    Entered 10/23/13 18:09:09    Main Document  
    Pg 12 of 28



13-10176-jmp    Doc 433    Filed 10/23/13    Entered 10/23/13 18:09:09    Main Document  
    Pg 13 of 28



13-10176-jmp    Doc 433    Filed 10/23/13    Entered 10/23/13 18:09:09    Main Document  
    Pg 14 of 28



13-10176-jmp    Doc 433    Filed 10/23/13    Entered 10/23/13 18:09:09    Main Document  
    Pg 15 of 28



13-10176-jmp    Doc 433    Filed 10/23/13    Entered 10/23/13 18:09:09    Main Document  
    Pg 16 of 28



13-10176-jmp    Doc 433    Filed 10/23/13    Entered 10/23/13 18:09:09    Main Document  
    Pg 17 of 28



13-10176-jmp    Doc 433    Filed 10/23/13    Entered 10/23/13 18:09:09    Main Document  
    Pg 18 of 28



13-10176-jmp    Doc 433    Filed 10/23/13    Entered 10/23/13 18:09:09    Main Document  
    Pg 19 of 28



13-10176-jmp    Doc 433    Filed 10/23/13    Entered 10/23/13 18:09:09    Main Document  
    Pg 20 of 28



13-10176-jmp    Doc 433    Filed 10/23/13    Entered 10/23/13 18:09:09    Main Document  
    Pg 21 of 28



 

  

EXHIBIT D 

 

Retention Order 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
  
 ) 
In re: ) Chapter 11 
 ) 
ATARI, INC., et al., ) Case No. 13-10176 (JMP) 
 ) 

Debtors.1 ) (Jointly Administered) 
 ) 
 

ORDER AUTHORIZING THE EMPLOYMENT AND RETENTION OF PERELLA 
WEINBERG PARTNERS LP AS INVESTMENT BANKER TO THE DEBTORS 

 
 Upon consideration of the application (the “Application”)2 of the debtors and debtors-in-

possession (collectively, the “Debtors”) in the above-captioned chapter 11 cases (the “Chapter 11 

Cases”) for entry of an order, inter alia, authorizing the Debtors to employ and retain Perella 

Weinberg Partners LP (“Perella”) as their investment banker effective nunc pro tunc to 

January 31, 2013, on the terms and conditions set forth in that certain engagement letter between 

the Debtors and Perella (the “Engagement Letter”), a copy of which is annexed to the 

Declaration of Joshua Scherer (the “Scherer Declaration”) as Exhibit 1, all as more fully set 

forth in the Application; and upon consideration of the Scherer Declaration; and the Court having 

held a hearing (the “Hearing”) on approval of the relief requested in the Application and having 

considered the arguments of counsel made, and the evidence submitted, proffered or adduced at 

the Hearing; and the Court finding that (i) it has jurisdiction over the matters raised in the 

Application pursuant to 28 U.S.C. § 1334 and the Amended Standing Order of Reference M-431, 

dated January 31, 2012 (Preska, C.J.), (ii) this is a core proceeding pursuant to 28 U.S.C. § 

157(b)(2), (iii) venue of the Chapter 11 Cases and the Application is proper pursuant to 28 

U.S.C. §§ 1408 and 1409, (iv) the relief requested in the Application is in the best interests of the 

                                                 
1  The other Debtors are Atari Interactive, Inc., Humongous, Inc., and California U.S. Holdings, Inc. 
2  Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to such terms in 

the Application. 
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2 

Debtors, their estates, their creditors and other parties in interest, (v) proper and adequate notice 

of the Application and the Hearing has been given and that no other or further notice is 

necessary, (vi) Perella represents and holds no interest materially adverse to the Debtors or their 

estates and is disinterested under section 101(14) of the Bankruptcy Code (as modified by 

section 1107(b) of the Bankruptcy Code) and as required by section 327(a) of the Bankruptcy 

Code, (vii) any objections to the relief requested in the Application have been withdrawn or 

overruled on the merits, and (viii) good and sufficient cause exists for the granting of the relief 

requested in the Application after having given due deliberation upon the Application and the 

Scherer Declaration, and all of the proceedings had before the Court in connection with the 

Application.  Therefore, 

 IT IS HEREBY ORDERED THAT: 

1. The Application is hereby GRANTED to the extent set forth herein. 

2. Pursuant to sections 327(a) and 328(a) of the Bankruptcy Code, Bankruptcy Rules 

2014(a) and 2016; and Local Bankruptcy Rule 2014-1, the Debtors shall be, and hereby are, 

authorized to retain and employ Perella as their investment banker effective nunc pro tunc to the 

January 31, 2013 in accordance with the terms and conditions set forth in the Application and in 

the Engagement Letter.   

3. Perella is hereby authorized to render investment banking services to the Debtors 

as described in the Application and in the Scherer Declaration.  Perella will render the following 

investment banking services: 

a) become familiar with the business, operations, properties, financial 
condition and prospects of the Debtors; 

b) review the Debtors’ financial condition and outlook; 

c) assist in the development of financial data and presentations to the 
Debtors’ Board of Directors, various creditors, and other parties; 
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3 

d) analyze the Debtors’ financial liquidity and evaluate alternatives to 
improve such liquidity; 

e) evaluate the Debtors’ debt capacity and alternative capital structures; 

f) participate in negotiations among the Debtors and their creditors, 
suppliers, lessors and other interested parties with respect to any of the 
transactions contemplated by the Engagement Letter; 

g) advise the Debtors and negotiate with lenders with respect to potential 
waivers or amendments of various credit facilities; 

h) identify potential purchasers and advise and assist the Debtors in 
analyzing, structuring, planning, negotiating and effecting any transaction; 
and 

i) provide such other advisory services as are customarily provided in 
connection with the analysis and negotiation of any of the transactions 
contemplated by the Engagement Letter, as requested and mutually 
agreed. 

4. Perella shall use its best efforts to avoid any duplication of services provided by 

any of the Debtors’ other retained professionals in these chapter 11 cases. 

5. Perella shall apply for compensation for professional services rendered and 

reimbursement of reasonable and actual expenses incurred in connection with the Chapter 11 

Cases in compliance with the applicable provisions of the Bankruptcy Code, the Bankruptcy 

Rules, the Local Bankruptcy Rules, the guidelines established by the Office of the United States 

Trustee for the Southern District of New York (the “U.S. Trustee Guidelines”), and such other 

procedures as may be fixed by Order of this Court. 

6. Perella’s compensation shall be subject to the standard of review provided in 

section 328(a) of the Bankruptcy Code and shall not be subject to the standard of review set forth 

in section 330 of the Bankruptcy Code; provided, however, that the United States Trustee retains 

all rights to object to Perella’s interim and final fee applications (including expense 
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4 

reimbursements) on all grounds including but not limited to the reasonableness standard 

provided for in section 330 of the Bankruptcy Code. 

7. Perella shall be compensated based on the rates set forth in the Engagement 

Letter; provided, however, that the Initial Transaction Fee, as such term is defined in the 

Engagement Letter, shall not be payable to Perella unless the transaction value generated from 

the sale of the Debtors’ assets (in the aggregate) is sufficient to satisfy, in full, all outstanding 

obligations under the debtor in possession financing facility plus the Initial Transaction Fee.   

8. The Debtors hereby are authorized to indemnify and hold harmless each 

Indemnified Person (as defined in the Engagement Letter) pursuant to the Indemnification 

Provisions and subject to the following condition: 

a. Subject to the provisions of subparagraphs (b), (c) and (d) below, the 
Debtors are authorized to indemnify, and shall indemnify, the Indemnified 
Persons (as defined in the Engagement Letter) in accordance with the 
Engagement Letter and to the extent permitted by applicable law, for any 
claim arising from, related to, or in connection with Perella’s performance 
of the services described in the Engagement Letter; 
 

b. All requests by Indemnified Persons for the payment of indemnification as 
set forth in the Engagement Letter shall be made by means of an 
application to the Court and shall be subject to review by the Court to 
ensure that payment of such indemnity conforms to the terms of the 
Engagement Letter; provided, however, that in no event shall any 
Indemnified Person be indemnified in the event that a court determined by 
final order that such person acted in its own bad-faith, self-dealing or 
breach of fiduciary duty (if any), gross negligence or willful misconduct;  

 
a. In no event shall any Indemnified Person be indemnified if the Debtors or 

a representative of the estate asserts a claim for, and the Court determines 
by final order that such claim arose out of, such Indemnified Person's own 
bad faith, self-dealing or breach of fiduciary duty (if any), gross 
nnegligence, or willful misconduct; and 
 

a. If Perella or any Indemnified Person seeks reimbursement from the 
Debtors for attorneys’ fees and expenses in connection with the 
Engagement Letter, the invoices and supporting time records from such 
attorneys shall be included in Perella’s own applications, both interim and 
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final, and such invoices and time records shall be subject to the United 
States Trustee’s Guidelines for compensation and reimbursement of 
expenses and the approval of the Bankruptcy Court pursuant to sections 
330 and 331 of the Bankruptcy Code without regard to whether such 
attorneys have been retained under section 1103 of the Bankruptcy Code 
and without regard to whether such attorneys’ services satisfy section 
330(a)(3)(C) of the Bankruptcy Code. 

 
9. Perella will not seek to use independent contractors or subcontractors to perform 

services under the Application and/or the Engagement Letter without separate Court approval.   

10. To the extent that there may be any inconsistency between the terms of the 

Application, the Engagement Letter, the Scherer Declaration, and this Order, the terms of this 

Order shall govern. 

11. The Court retains jurisdiction with respect to all matters arising from or related to 

the implementation of this Order. 

 
 
Dated: New York, New York 
 February 15, 2013        s/ James M. Peck     
      Honorable James M. Peck 

       United States Bankruptcy Judge 
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EXHIBIT E 

 

DIP Facility and Transaction Proceeds 

 

Wargaming $1,220,000  

Evergreen (Epic) $1,000,000  

Wargaming $960,000  

Tommo $900,000  

Rebellion $566,500  

Stardock $305,000  

Rebellion $100,000  

Total Transaction Proceeds as of the date hereof $5,051,500 

Cumulative DIP Facility Draw ($3,500,000) 

Net Proceeds Available for Transaction Fee $1,551,500  
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