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 PJT Partners Inc. was formed in connection with certain merger and spin-off transactions whereby the financial and strategic advisory services, restructuring and
reorganization advisory services and Park Hill Group businesses of The Blackstone Group L.P. (“Blackstone”) were combined with PJT Capital LP, a financial advisory firm
founded by Paul J. Taubman in 2013 (together with its then affiliates, “PJT Capital”), and the combined business was distributed to Blackstone’s unitholders to create PJT
Partners Inc., a stand-alone, independent publicly traded company. PJT Partners Inc. is a holding company and its only material asset is its controlling equity interest in PJT
Partners Holdings LP, a holding partnership that holds the company’s operating subsidiaries, and certain cash and cash equivalents it may hold from time to time as described in
“Part II. Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities—Dividend Policy.” As sole general partner of
PJT Partners Holdings LP, PJT Partners Inc. operates and controls all of the business and affairs of PJT Partners Holdings LP and its operating entity subsidiaries.

In this Annual Report on Form 10-K, unless the context requires otherwise, the words “PJT Partners Inc.” refers to PJT Partners Inc., and “PJT Partners,” the
“company,” “we,” “us” and “our” refer to PJT Partners Inc., together with its consolidated subsidiaries, including PJT Partners Holdings LP and its operating subsidiaries.

Forward-Looking Statements

Certain material presented herein contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E
of the Securities Exchange Act of 1934, as amended. Forward-looking statements include the information concerning our results of operations, business strategies, financing
plans, competitive position, potential growth opportunities, potential operating performance improvements, the effects of competition and the effects of future legislation or
regulations. Forward-looking statements include all statements that are not historical facts and can be identified by the use of forward-looking terminology such as the words
“believe,” “expect,” “plan,” “intend,” “anticipate,” “estimate,” “predict,” “potential,” “continue,” “may,” “might,” “should,” “could” or the negative of these terms or similar
expressions.

Forward-looking statements involve risks, uncertainties and assumptions. Actual results may differ materially from those expressed in such forward-looking
statements. You should not put undue reliance on any forward-looking statements contained herein. We undertake no obligation to publicly update or review any forward-
looking statement, whether as a result of new information, future developments or otherwise.

The risk factors discussed in the “Risk Factors” section of this report, as such factors may be updated from time to time in our periodic filings with the United States
Securities and Exchange Commission (“SEC”), which are accessible on the SEC’s website at www.sec.gov, could cause our results to differ materially from those expressed in
forward-looking statements. There may be other risks and uncertainties that we are unable to predict at this time or that are not currently expected to have a material adverse
effect on its business. Any such risks could cause our results to differ materially from those expressed in forward-looking statements.

Website Disclosure

We use our website (www.pjtpartners.com) as a channel of distribution of company information. The information we post may be deemed material. Accordingly,
investors should monitor the website, in addition to following our press releases, SEC filings and public conference calls and webcasts. In addition, you may automatically
receive e-mail alerts and other information about our Company when you enroll your e-mail address by visiting the “Investor Relations” page of our website at
ir.pjtpartners.com/investor-relations. The contents of our website are not, however, a part of this report.
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   PART I.

ITEM 1.   BUSINESS

Overview

PJT Partners is a global advisory-focused investment bank. Our team of senior professionals delivers a wide array of strategic advisory, restructuring and special
situations and fund placement and secondary advisory services to corporations, financial sponsors, institutional investors and governments around the world. We offer a
balanced portfolio of advisory services designed to help our clients realize major corporate milestones. We also provide, through Park Hill Group, fund placement and
secondary advisory services for alternative investment managers, including private equity funds, real estate funds and hedge funds. PJT Partners was created in October 2015
through Blackstone’s spin-off of its advisory businesses immediately following their combination with PJT Capital LP, a financial advisory firm founded by Paul J. Taubman in
2013. The new company began trading on the New York Stock Exchange (“NYSE”) under the symbol “PJT” on October 1, 2015.

We have world-class franchises in each of the areas in which we compete. Our strategic advisory line of business, established in 1985 with the added complement of
PJT Partners’ team of bankers, offers a broad range of financial advisory and transaction execution capability, including mergers and acquisitions (“M&A”), joint ventures,
minority investments, asset swaps, divestitures, takeover defenses, corporate finance advisory, private placements and distressed sales. Our restructuring and special situations
line of business, established in 1991, is one of the world’s leading advisors in restructurings and recapitalizations, both in and out of court, around the globe. With extensive
expertise in highly complex capital structure challenges, our Restructuring and Special Situations Group’s services include advising companies, creditors and financial sponsors
on recapitalizations, reorganizations, exchange offers, debt repurchases, capital raises and distressed mergers and acquisitions. Park Hill Group, our fund placement and
secondary advisory line of business, is a world-leading fund placement agent and has provided fund placement and secondary advisory services for a diverse range of
investment strategies since its inception in 2005. Moreover, Park Hill Group is the only group among its peers with top-tier dedicated private equity, hedge fund, real estate and
secondary advisory groups.

We report the results of these activities in one operating segment. Financial and other information relating to our operating segment, including foreign and domestic
operations for each of the last three fiscal years, is further described in Note 16. “Business Information” in the “Notes to Consolidated and Combined Financial Statements” in
“Part II. Item 8. Financial Statements and Supplementary Data” of this filing.

We believe the success of our business is based on a highly-experienced team and a relentless focus on our core principles: prioritizing our client’s interests, providing
superior client service, developing our long-term relationships and leading with our human and intellectual capital. As of December 31, 2015, our firm had 289 professionals,
including 46 partners.
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 Our Market Opportunity

We intend to grow our revenues by increasing our share of business from existing clients, developing new client relationships as we expand the breadth and depth of
our services and enhancing collaboration across the firm to better serve our clients. Our strategy to achieve our growth objectives has four components:

 · Capitalize on Our Expanded Addressable Market. Following our separation from Blackstone we have the ability to compete for strategic advisory and fund
placement engagements involving financial sponsors and other clients unhindered by the inherent conflicts associated with operating alongside Blackstone’s
investing businesses. These opportunities would not have been available to us previously due to these conflicts.

 · Significantly Increase the Breadth and Depth of Our Advisory Franchise. We are focused on expanding our capabilities in areas where a sizable market
opportunity clearly exists by hiring expert, top-tier talent to expand into new industry verticals, geographies and product capabilities, which will enable us to
offer increasingly comprehensive and valuable solutions to a broader base of clients.

 · Enhance Collaboration Among our Three Businesses to Better Serve Clients. We operate a scaled, diversified global advisory franchise comprised of
complementary businesses, which each share our culture of excellence, teamwork and entrepreneurship. Our partners and team members have relationships
with hundreds of corporate executives, board members, financial sponsors and governments as well as expertise in multiple product areas, industry verticals
and geographies. By operating in a more integrated and cohesive manner we are able to offer our clients a comprehensive and differentiated suite of
advisory services. In addition, our deep networks across our three businesses allow us to connect clients and provide incremental value in helping them
meet their strategic objectives.

 · Remain the Premier Destination for Talent. We will continue to attract best-in-class bankers who want to deliver a broad range of world-class services to
their clients around the globe. We offer a unique and compelling proposition to them through our total focus on advisory services; commitment to building a
culture of collaboration, character and growth; strong client relationships; deep and exceptional base of talent; and efficient and scalable support
infrastructure.

Our Key Competitive Strengths

We intend to execute on our strategy by capitalizing on the following core strengths of our organization:

 · 30 Years New. As the newly independent PJT Partners, we combine three decades of experience and excellence with the energy and enthusiasm of a new
firm. We are recognized experts in strategic advisory, restructuring and special situations and fund placement and secondary advisory services. Our teams
act as trusted advisors to a diverse group of clients around the world. We provide clients with creative solutions addressing a range of complex strategic and
fundraising challenges. The creativity and depth of our advice, and the integrity and judgment with which we deliver it, provide a strong foundation for our
new and growing business. The quality of our advice is core to what we do.

 · Complementary Business Lines. Our firm benefits from having three leading, balanced and complementary businesses. Our unique and diverse portfolio of
industry, product and geographical expertise enables us to serve our clients in a differentiated way. Our leading strategic advisory practices allow us to
provide best-in-class advice to clients whether they are looking for growth through strategic alternatives, advice in a restructuring or reorganization or access
to capital. Our deep networks across businesses allow us to connect clients and help them meet their strategic objectives.

 · Global Reach and Importance. We have eight offices in five countries around the globe. From those offices, we are able to advise clients on complex
problems anywhere in the world. Our partners have decades of experience and long-standing relationships with hundreds of corporate executives, board
members, financial sponsors and governments. Their expertise across multiple product areas, industry verticals and geographies are sought by clients in
complex, cross-border situations in dozens of countries. Our Park Hill business has generated long-standing relationships across Europe, the Middle East,
Africa and Asia that give them unique access to global capital and drives incremental value for our clients.
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 ·  Clients’ Results Are Our Reputation. Our success is built around the trust our clients have placed in us. We work every day to ensure that we are providing
cutting edge advice on the critical matters facing our clients. We work to navigate our clients through complex challenges and bold opportunities to meet
their strategic objectives. Delivering optimal outcomes is what we strive for – our clients’ results are our reputation.

 · Cohesive and Collaborative Partnership Culture. We have a cohesive partnership centered around core values including integrity, character and
excellence. Our culture provides the ideal environment for idea sharing, collaboration and innovation. Our bankers are encouraged to make frequent client
connections and leverage the experience and insights of fellow partners to deliver optimal client service and outcomes. Our culture also fosters retention of
top talent and provides a superior platform from which to recruit top bankers at all levels.

Our Talent

As of December 31, 2015, we employed 353 individuals across eight offices around the world. This includes 289 professionals, of which 46 were partners. We strive
to maintain a work environment that fosters professionalism, excellence, integrity and cooperation among our employees.

As a global-focused investment bank focused solely on providing innovative services to our clients, our people are our most valuable asset. Our partners average
24 years of relevant experience, which they leverage to provide the highest quality advice across our broad suite of strategic advisory, restructuring and special situations and
fund placement and secondary advisory services. Our partners are supported by a first-rate team of professionals and we are committed to developing and maximizing their
talent and skills.

Competition

The financial services industry is intensely competitive, and we expect it to remain so. Our competitors are other investment banking and financial advisory firms.
These entities include brokers and dealers, investment banking firms and commercial banks. We compete on both a global and a regional basis, and on the basis of a number of
factors, including depth of client relationships, industry knowledge, transaction execution skills, our range of products and services, innovation, reputation and price.

We also compete to attract and retain qualified employees. Our ability to continue to compete effectively in our business will depend upon our ability to attract new
employees and retain and motivate our existing employees.

Regulation

Our business, as well as the financial services industry generally, is subject to extensive regulation in the U.S. and across the globe. As a matter of public policy,
regulatory bodies in the U.S. and the rest of the world are charged with safeguarding the integrity of the securities and other financial markets and with protecting the interests of
customers participating in those markets. In the U.S., the SEC is the federal agency responsible for the administration of the federal securities laws. PJT Partners LP, through
which strategic advisory and restructuring and special situations services are conducted in the United States, and Park Hill Group LLC, which is an entity within the Park Hill
Group fund placement and secondary advisory business, are registered broker-dealers. These registered broker-dealers are subject to regulation and oversight by the SEC. In
addition, the Financial Industry Regulatory Authority (“FINRA”), a self-regulatory organization that is subject to oversight by the SEC, adopts and enforces rules governing the
conduct, and examines the activities of its member firms, which would include any such registered broker-dealer. State securities regulators also have regulatory or oversight
authority over any such registered broker-dealer.

 Broker-dealers are subject to regulations that cover all aspects of the securities business, including capital structure, record-keeping and the conduct and qualifications
of directors, officers and employees. In particular, as a registered broker-dealer and member of a self-regulatory organization, we are subject to the SEC’s uniform net capital
rule, Rule 15c3-1. Rule 15c3-1 specifies the minimum level of net capital a broker-dealer must maintain and also requires that a significant part of a broker-dealer’s assets be
kept in relatively liquid form. The SEC and various self-regulatory organizations impose rules that require notification when net capital falls below certain predefined criteria,
limit the ratio of subordinated debt to equity in the regulatory capital composition of a broker-dealer and constrain the ability of a broker-dealer to expand its business under
certain circumstances. Additionally, the SEC’s
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uniform net capital rule imposes certain requirements that may have the effect of prohibiting a broker-dealer from distributing or withdrawing capital and requiring prior notice
to the SEC for certain withdrawals of capital.

In addition to the regulation we are subject to in the U.S., we are subject to regulation internationally, such as by the Financial Conduct Authority in the United
Kingdom and the Securities and Futures Commission in Hong Kong.

PJT Partners (UK) Limited is licensed with the United Kingdom’s Financial Conduct Authority and is required to maintain regulatory net capital of €50,000. PJT
Partners (HK) Limited is licensed with the Hong Kong Securities and Futures Commission and is subject to a minimum liquid capital requirement of HK$3 million.

Certain parts of our business are subject to compliance with laws and regulations of U.S. Federal and state governments, non-U.S. governments, their respective
agencies and/or various self-regulatory organizations or exchanges relating to, among other things, the privacy of client information, and any failure to comply with these
regulations could expose us to liability and/or reputational damage.

The U.S. and non-U.S. government agencies and self-regulatory organizations, as well as state securities commissions in the U.S., are empowered to conduct periodic
examinations and initiate administrative proceedings that can result in censure, fines, the issuance of cease-and-desist orders or the suspension or expulsion of a broker-dealer or
its directors, officers or employees.

Broker-dealers are also subject to regulations, including the USA PATRIOT Act of 2001, which impose obligations regarding the prevention and detection of money-
laundering activities, including the establishment of customer due diligence and other compliance policies and procedures.

Failure to comply with these requirements may result in monetary, regulatory and, in certain cases, criminal penalties. In connection with its administration and
enforcement of economic and trade sanctions based on U.S. foreign policy and national security goals, the Treasury Department’s Office of Foreign Assets Control (“OFAC”),
publishes a list of individuals and companies owned or controlled by, or acting for or on behalf of, targeted countries. It also lists individuals, groups and entities, such as
terrorists and narcotics traffickers, designated under programs that are not country-specific. Collectively, such individuals and companies are called “Specially Designated
Nationals,” or SDNs. Assets of SDNs are blocked, and we are generally prohibited from dealing with them. In addition, OFAC administers a number of comprehensive
sanctions and embargoes that target certain countries, governments and geographic regions. We are generally prohibited from engaging in transactions involving any country,
region or government that is subject to such comprehensive sanctions.

The Foreign Corrupt Practices Act (the “FCPA”) and the UK 2010 Bribery Act (the “UK Bribery Act”) prohibit the payment of bribes to foreign government officials
and political figures. The FCPA has a broad reach, covering all U.S. companies and citizens doing business abroad, among others, and defining a foreign official to include not
only those holding public office but also local citizens acting in an official capacity for or on behalf of foreign government-run or -owned organizations or public international
organizations. The FCPA also requires maintenance of appropriate books and records and maintenance of adequate internal controls to prevent and detect possible FCPA
violations. Similarly, the UK Bribery Act prohibits us from bribing, being bribed or making other prohibited payments to government officials or other persons to obtain or
retain business or gain some other business advantage.

Park Hill Group is also affected by various state and local regulations that restrict or prohibit the use of placement agents in connection with investments by public
pension funds, including regulations in New York, Illinois and California. Similar measures are being considered or have been implemented in other jurisdictions.

The Spin-off from Blackstone

Overview

On October 1, 2015, we and Blackstone completed a transaction pursuant to which Blackstone’s financial and strategic advisory services, restructuring and
reorganization advisory services and Park Hill Group businesses were combined with PJT Capital and the combined business was distributed to Blackstone’s unitholders to form
PJT Partners, an independent, publicly traded company.
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 Throughout this Annual Report on Form 10-K, we refer to this transaction as the “spin-off” or the “acquisition.”

In connection with the spin-off, we entered into a Separation and Distribution Agreement (the “Separation Agreement”) and several other agreements with Blackstone
related to the spin-off. These agreements set forth the principal transactions required to effect the separation from Blackstone and provided for the allocation between us and
Blackstone of various assets, liabilities, rights and obligations (including employee benefits and tax-related assets and liabilities) and govern the relationship between us and
Blackstone after completion of the spin-off. These agreements also included arrangements with respect to transitional services to be provided by Blackstone to PJT Partners.

Refer to Note 12. “Transactions with Related Parties” in the “Notes to Consolidated and Combined Financial Statements” of “Part II. Item 8. Financial Statements and
Supplementary Data” for further information about agreements entered into in connection with the spin-off.

Organizational Structure Following the Spin-Off

In connection with the spin-off, Blackstone underwent an internal reorganization, pursuant to which the operations that historically constituted Blackstone’s Financial
Advisory reporting segment, other than Blackstone’s capital markets services business, were contributed to PJT Partners Holdings LP, a holding partnership that is controlled by
PJT Partners Inc., as general partner. In the internal reorganization, the limited partners of the holding partnerships that owned Blackstone’s operating subsidiaries (the
“Blackstone Holdings partnerships”) and certain individuals engaged in our business received Class A common stock of PJT Partners Inc., as well as common units of
partnership interest in PJT Partners Holdings LP (“Partnership Units”) that, subject to certain terms and conditions, are exchangeable at the option of the holder for cash, or, at
our election, for shares of our Class A common stock on a one-for-one basis. In addition, in connection with the spin-off, PJT Partners personnel received various types of
awards under the PJT Partners Inc. 2015 Omnibus Incentive Plan denominated in shares of Class A common stock of PJT Partners Inc. and partnership interests in PJT Partners
Holdings LP.

Prior to the distribution, PJT Partners Holdings LP acquired all of the outstanding equity interests in PJT Capital LP. In connection with the acquisition, Mr. Taubman
and the other partners and employees of PJT Capital LP received unvested Partnership Units and other partnership interests in PJT Partners Holdings LP.

Following the internal reorganization and the acquisition, Blackstone distributed on a pro rata basis to its common unitholders, all of the issued and outstanding
Class A common stock of PJT Partners Inc. held by it.

Following the spin-off, PJT Partners Inc. is a holding company and its only material asset is its controlling equity interest in PJT Partners Holdings LP, and certain cash
and cash equivalents it may hold from time to time as described in “Part II. Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases
of Equity Securities—Dividend Policy.” As the sole general partner of PJT Partners Holdings LP, PJT Partners Inc. operates and controls all of the business and affairs and
consolidates the financial results of PJT Partners Holdings LP and its subsidiaries. The ownership interest of the holders of Partnership Units (other than PJT Partners Inc.) is
reflected as a redeemable non-controlling interest in PJT Partners Inc.’s consolidated and combined financial statements.

 Our employees and certain Blackstone executive officers and employees also hold all issued and outstanding shares of the Class B common stock of PJT Partners Inc.
The shares of Class B common stock have no economic rights but entitle the holder, without regard to the number of shares of Class B common stock held, to a number of votes
that is equal to the aggregate number of vested and unvested Partnership Units and LTIP Units in PJT Partners Holdings LP held by such holder on all matters presented to
stockholders of PJT Partners Inc. other than director elections and removals. With respect to the election and removal of directors of PJT Partners Inc., shares of Class B
common stock initially entitle holders to only one vote per share, representing significantly less than one percent of the voting power entitled to vote thereon. However, the
voting power of Class B common stock with respect to the election and removal of directors of PJT Partners Inc. may be increased to up to the number of votes to which a
holder is then entitled on all other matters presented to stockholders. The voting power on applicable matters afforded to holders of partnership interests by their shares of
Class B common stock is automatically and correspondingly reduced as they exchange Partnership Units for cash or for shares of Class A common stock of PJT Partners Inc.
pursuant to the exchange agreement. If at any time the ratio at which Partnership Units are exchangeable for shares of Class A common stock of PJT Partners Inc. changes from
one-for-one, the number of votes to which Class B common stockholders are entitled on applicable matters will be adjusted accordingly.
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Holders of shares of our Class B common stock will vote together with holders of our Class A common stock as a single class on all matters on which stockholders are entitled
to vote generally, except as otherwise required by law. Blackstone’s senior management, including Mr. Schwarzman and all of Blackstone’s other executive officers, provided
an irrevocable proxy to Mr. Taubman to vote their shares of Class B common stock for so long as Mr. Taubman is the CEO of PJT Partners Inc.

We and the holders of Partnership Units also entered into an exchange agreement under which they (or certain permitted transferees) have the right, subject to the terms
and conditions set forth in the partnership agreement of PJT Partners Holdings LP, on a quarterly basis, from and after the first anniversary of the date of the consummation of
the spin-off (subject to the terms of the exchange agreement), to exchange all or part of their Partnership Units for cash or, at our election, for shares of our Class A common
stock on a one-for-one basis, subject to customary conversion rate adjustments for splits, unit distributions and reclassifications. The price per Partnership Unit to be received in a
cash-settled exchange will be equal to the fair value of a share of our Class A common stock (determined in accordance with and subject to adjustment under the exchange
agreement). In the event that PJT Partners Inc. elects to fund cash-settled exchanges of Partnership Units with new issuances of Class A common stock, the fair value of a share
of our Class A common stock will be deemed to be equal to the net proceeds per share of Class A common stock received by PJT Partners Inc. in the related issuance.
Accordingly, in this event, the price per Partnership Unit to which an exchanging Partnership Unitholder will be entitled may be greater than or less than the then-current market
value of our Class A common stock.

Available Information

PJT Partners Inc., formerly known as Blackstone Advisory Inc., was incorporated in the State of Delaware on November 5, 2014 and changed its name to PJT Partners
Inc. on March 3, 2015.

We file annual, quarterly and current reports and other information with the SEC. These filings are available to the public over the internet at the SEC’s website at
www.sec.gov. You may also read and copy any document we file at the SEC’s Public Reference Room located at 100 F Street, N.E., Washington, D.C. 20549. Please call the
SEC at 1-800-SEC-0330 for further information on the Public Reference Room.

Our website address is www.pjtpartners.com. We make available free of charge on or through www.pjtpartners.com our annual reports on Form 10-K, quarterly reports
on Form 10-Q, current reports on Form 8‑K, and amendments to those reports, as soon as reasonably practicable after we electronically file such material with, or furnish it to,
the SEC. The contents of our website are not, however, a part of this report.
 
 
ITEM 1A.   RISK FACTORS

Risks Relating to Our Business

Our future growth will depend on, among other things, our ability to successfully identify, recruit and develop talent and will require us to commit additional resources.

Our future growth will depend on, among other things, our ability to successfully identify and recruit individuals and teams to join our firm. It typically takes time for
these professionals to become profitable and effective. During that time, we may incur significant expenses and expend significant time and resources toward training,
integration and business development aimed at developing this new talent. If we are unable to recruit and develop profitable professionals, we will not be able to implement our
growth strategy and our financial results could be materially adversely affected.

In addition, sustaining growth will require us to commit additional management, operational and financial resources and to maintain appropriate operational and
financial systems to adequately support expansion, especially in instances where we open new offices that may require additional resources before they become profitable.
There can be no assurance that we will be able to manage our expanding operations effectively, and any failure to do so could materially adversely affect our ability to grow
revenue and control our expenses.

Changing market conditions can adversely affect our business in many ways, including by reducing the volume of the transactions involving our business, which could
materially reduce our revenue.

 As a participant in the financial services industry, we are materially affected by conditions in the global financial markets and economic conditions throughout the
world. For example, a substantial portion of our revenue
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is directly related to the volume and value of the transactions in which we are involved. During periods of unfavorable market or economic conditions, the volume and value of
M&A transactions may decrease, thereby reducing the demand for our M&A advisory services and increasing price competition among financial services companies seeking
such engagements. In addition, during periods of strong market and economic conditions, the volume and value of restructuring and reorganization transactions may decrease,
thereby reducing the demand for our restructuring and special situations services and increasing price competition among financial services companies seeking such
engagements. Our results of operations would be adversely affected by any such reduction in the volume or value of such advisory transactions. Further, in the period following
an economic downturn, the volume and value of M&A transactions typically takes time to recover and lags a recovery in market and economic conditions.

Our profitability may also be adversely affected by our fixed costs and the possibility that we would be unable to scale back other costs within a time frame sufficient
to match any decreases in revenue relating to changes in market and economic conditions. The future market and economic climate may deteriorate because of many factors
beyond our control, including rising interest rates or inflation, terrorism or political uncertainty.

Our revenue in any given period is dependent on the number of fee-paying clients in such period, and a significant reduction in the number of fee-paying clients in any
given period could reduce our revenue and adversely affect our operating results in such period.

A substantial portion of our revenue in any given period is dependent on the number of fee-paying clients in such period. We had 98 clients and 103 clients that
generated fees equal to or greater than $1 million in 2015 and 2014, respectively. We may lose clients as a result of the sale or merger of a client, a change in a client’s senior
management, competition from other financial advisors and financial institutions and other causes. A significant reduction in the number of fee-paying clients in any given
period could reduce our revenue and adversely affect our operating results in such period.

The composition of the group comprising our largest clients varies significantly from year to year, and a relatively small number of clients may account for a
significant portion of our consolidated revenues in any given period. As a result, our operating results, financial condition and liquidity may be significantly affected by the loss
of a relatively small number of mandates or the failure of a relatively small number of assignments to be completed. However, no client accounted for more than 10% of our
total revenues for the years ended December 31, 2015, 2014 or 2013.

We have recorded net losses in the past and we may experience net losses in the future.

Although we have achieved profitability on a pretax income basis as a segment of Blackstone, we have recorded consolidated or combined net losses in four of the five
years ended December 31, 2015. These net losses were inclusive in each period of significant non-cash charges, consisting primarily of transaction-based equity-based
compensation charges associated with Blackstone’s initial public offering (“IPO”) and in connection with the spin-off, the amortization of intangible assets that were recorded in
connection with Blackstone’s IPO and the related reorganization and amortization expense associated with intangible assets related to the acquisition of PJT Capital LP. We
expect such non-cash charges to continue to be significant in future periods and, as a result, we may likely continue to record net losses in future periods.

If the number of debt defaults, bankruptcies or other factors affecting demand for our restructuring and special situations services declines, our restructuring and special
situations business could suffer.

We provide various financial restructuring and reorganization and related advice to companies in financial distress or to their creditors or other stakeholders. A number
of factors affect demand for these advisory services, including general economic conditions, the availability and cost of debt and equity financing, governmental policy and
changes to laws, rules and regulations, including those that protect creditors. In addition, providing restructuring and special situations advisory services entails the risk that the
transaction will be unsuccessful, takes considerable time and can be subject to a bankruptcy court’s discretionary power to disallow or discount our fees. If the number of debt
defaults, bankruptcies or other factors affecting demand for our restructuring and special situations advisory services declines, our restructuring and special situations business
would be adversely affected.
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 We depend on the efforts and reputations of Mr. Taubman and other key personnel.

We depend on the efforts and reputations of Mr. Taubman and our other senior bankers. Our senior banking team’s reputations and relationships with clients and
potential clients are critical elements in the success of our business. Mr. Taubman and our other senior executives and bankers are important to our success because they are
instrumental in setting our strategic direction, operating our business, identifying, recruiting and training key personnel, maintaining relationships with our clients, and
identifying business opportunities. The loss of one or more of these executives or other key individuals could impair our business and development until qualified replacements
are found. We may not be able to replace these individuals quickly or with persons of equal experience and capabilities. Although we have employment agreements with certain
of these individuals, we cannot prevent them from terminating their employment with us. In addition, our non-compete agreements with such individuals may not be enforced
by the courts. The loss of the services of any of them, in particular Mr. Taubman, could have a material adverse effect on our business, including our ability to attract clients.

Our separation from Blackstone and transition to an independent, publicly traded company may adversely affect our ability to retain and motivate our partners and other
key personnel, which could adversely affect our business, results and financial condition.

Our future success and growth depends to a substantial degree on our ability to retain and motivate our partners and other key personnel. Our professionals possess
substantial experience and expertise and have strong relationships with our clients. As a result, the loss of these professionals could jeopardize our relationships with clients and
result in the loss of client engagements. We may not be successful in our efforts to retain and motivate the required personnel as the market for qualified advisory and funds
advisory services professionals is extremely competitive. As part of the internal reorganization, our partners received certain equity incentives in PJT Partners Inc. in
replacement of, and subject to the same vesting terms, settlement dates and transfer restrictions as, existing equity incentives in Blackstone. A significant portion of these
replacement equity incentives are subject to near-term vesting. Replacement awards with respect to 170,188 shares of our Class A common stock, representing 11.2% of the
1,518,367 replacement awards with respect to shares of our Class A common stock and Partnership Units of PJT Partners Holdings LP received by PJT Partners personnel in
connection with the spin-off, are scheduled to vest within the next twelve months. Accordingly, the efficacy of this equity as a retention tool may be diminished as a result of
this near-term vesting. Distributions in respect of equity interests in PJT Partners Inc. may not equal the cash distributions previously received by our partners prior to the spin-
off in respect of their equity interests in Blackstone. There is no guarantee that our compensation and non-competition arrangements with our partners provide sufficient
incentives or protections to prevent our partners from resigning to join our competitors, whether as a result of our separation from Blackstone, new leadership or otherwise.
Some of our competitors have more resources than us which may allow them to attract some of our existing employees through compensation or otherwise. The departure of a
number of partners or groups of professionals could have a material adverse effect on our business and profitability.

Our revenue and profits are highly volatile on a quarterly basis and may cause the price of our Class A common stock to fluctuate and decline.

Our revenue and profits are highly volatile. We earn advisory fees, generally from a limited number of engagements that generate significant fees at key transaction
milestones, such as closing, the timing of which is outside of our control. We expect that we will continue to rely on advisory fees for a substantial portion of our revenue for the
foreseeable future. Accordingly, a decline in our advisory engagements or the market for advisory services would adversely affect our business. In addition, our financial results
will likely fluctuate from quarter to quarter based on the timing of when fees are earned, and high levels of revenue in one quarter will not necessarily be predictive of continued
high levels of revenue in future periods. Because advisory revenue is volatile and represents a significant portion of our total revenue, we may experience greater variations in
our revenue and profits than other larger, more diversified competitors in the financial services industry. Fluctuations in our quarterly financial results could, in turn, lead to
large adverse movements in the price of our Class A common stock or increased volatility in our stock price generally.
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 Because in many cases we are not paid until the successful consummation of the underlying transaction, our revenue is highly dependent on market conditions and the
decisions and actions of our clients, interested third parties and governmental authorities. For example, we may be engaged by a client in connection with a sale or divestiture,
but the transaction may not occur or be consummated because, among other things, anticipated bidders may not materialize, no bidder is prepared to pay our client’s price or
because our client’s business experiences unexpected operating or financial problems. We may be engaged by a client in connection with an acquisition, but the transaction may
not occur or be consummated for a number of reasons, including because our client may not be the winning bidder, failure to agree upon final terms with the counterparty,
failure to obtain necessary regulatory consents or board or stockholder approvals, failure to secure necessary financing, adverse market conditions or because the target’s
business experiences unexpected operating or financial problems. In these circumstances, we often do not receive significant advisory fees, despite the fact that we have devoted
considerable resources to these transactions.

In addition, with respect to Park Hill Group, our fund placement and secondary advisory services line of business, we face the risk that we may not be able to collect
on all or a portion of the fees that we recognize. The placement fees earned by Park Hill Group are generally recognized by us for accounting purposes upon the successful
subscription by an investor in a client’s fund and/or the closing of that fund. However, those fees are typically paid by a Park Hill Group client over a period of time with interest
(for example, three to four years) following such successful subscription by an investor in a client’s fund and/or the closing of that fund. There is a risk that during that period of
time, Park Hill Group may not be able to collect on all or a portion of the fees Park Hill Group is due for the funds advisory services it has already provided to such client. For
instance, a Park Hill Group client’s fund may be liquidated prior to the time that all or a portion of the fees due to Park Hill Group are due to be paid. Moreover, to the extent
fewer assets are raised for funds or interest by investors in alternative asset funds declines, the placement fees earned by Park Hill Group would be adversely affected.

In addition, we face the risk that certain clients may not have the financial resources to pay our agreed-upon advisory fees. Certain clients may also be unwilling to pay
our advisory fees in whole or in part, in which case we may have to incur significant costs to bring legal action to enforce our engagement agreement to obtain our advisory fees.
We recorded an allowance for doubtful accounts at December 31, 2015 and 2014 of $0.9 million and $3.8 million, respectively.

Our joint ventures, strategic investments and acquisitions may result in additional risks and uncertainties in our business.

In addition to recruiting and internal expansion, we may grow our core business through joint ventures, strategic investments or acquisitions. In the event we make
strategic investments or acquisitions, we would face numerous risks and would be presented with financial, managerial and operational challenges, including the difficulty of
integrating personnel, financial, accounting, technology and other systems and management controls.

Our failure to deal appropriately with actual, potential or perceived conflicts of interest could damage our reputation and materially adversely affect our business.

We confront actual, potential or perceived conflicts of interest in our business. For instance, we face the possibility of an actual, potential or perceived conflict of
interest where we represent a client on a transaction in which an existing client is a party. We may be asked by two potential clients to advise on the same transaction, including
two clients as potential buyers in the same acquisition, and we may act for both clients if both clients agree to our doing so. In each of these situations, we face the risk that our
current policies, controls and procedures may not timely identify or appropriately manage such conflicts of interest.

It is possible that actual, potential or perceived conflicts could give rise to client dissatisfaction, litigation or regulatory enforcement actions. Appropriately identifying
and managing actual or perceived conflicts of interest is complex and difficult. Our reputation could be damaged if we fail, or appear to fail, to deal appropriately with one or
more potential or actual conflicts of interest. Regulatory scrutiny of, or litigation in connection with, conflicts of interest could have a material adverse effect on our reputation
which could materially adversely affect our business in a number of ways, including a reluctance of some potential clients and counterparties to do business with us.
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 Employee or contractor misconduct, which is difficult to detect and deter, could harm us by impairing our ability to attract and retain clients and by subjecting us to legal
liability and reputational harm.

There is a risk that our employees or contractors could engage in misconduct that would adversely affect our business. For example, our business often requires that
we deal with confidential matters of great significance to our clients. If our employees or contractors were to improperly use or disclose confidential information provided by
our clients, we could be subject to regulatory sanctions and suffer serious harm to our reputation, financial position, current client relationships and ability to attract future
clients. It is not always possible to deter such misconduct, and the precautions we take to detect and prevent misconduct may not be effective in all cases. If our employees or
contractors engage in misconduct, our business could be materially adversely affected.

In recent years, the U.S. Department of Justice and the SEC have devoted greater resources to enforcement of the FCPA. In addition, the United Kingdom has
significantly expanded the reach of its anti-bribery laws. While we have developed and implemented policies and procedures designed to ensure strict compliance by us and our
personnel with the FCPA, such policies and procedures may not be effective in all instances to prevent violations. Any determination that we have violated the FCPA or other
applicable anti-corruption laws could subject us to, among other things, civil and criminal penalties, material fines, profit disgorgement, injunctions on future conduct, securities
litigation and a general loss of investor confidence, any one of which could adversely affect our business prospects, financial position or the market value of our common
shares.

We may face damage to our professional reputation if our services are not regarded as satisfactory or for other reasons.

As an advisory service firm, we depend to a large extent on our relationships with our clients and reputation for integrity and high-caliber professional services to
attract and retain clients. As a result, if a client is not satisfied with our services, it may be more damaging in our business than in other businesses.

We face strong competition from other financial advisory firms, many of which have greater resources and broader product and services offerings than we do.

The financial services industry is intensely competitive, and we expect it to remain so. Our competitors are other investment banking and financial advisory firms. We
compete on both a global and a regional basis, and on the basis of a number of factors, including depth of client relationships, industry knowledge, transaction execution skills,
our range of products and services, innovation, reputation and price. In addition, in our business there are usually no long-term contracted sources of revenue. Each revenue-
generating engagement typically is separately solicited, awarded and negotiated.

We have experienced significant competition when obtaining advisory mandates, and we may experience pricing pressures in our business in the future as some of our
competitors may seek to obtain increased market share by reducing fees.

Our primary competitors are large financial institutions, many of which have far greater financial and other resources and have the ability to offer a wider range of
products and services. In addition, we may be at a competitive disadvantage with regard to certain of our competitors who are able to and often do, provide financing or market
making services that are often a crucial component of the types of transactions on which we advise. In addition to our larger competitors, over the last few years a number of
independent investment banks that offer independent advisory services have emerged, with several showing rapid growth. As these independent firms or new entrants into the
market seek to gain market share there could be pricing pressures, which would adversely affect our revenues and earnings.

In addition, Park Hill Group operates in a highly competitive environment and the barriers to entry into the fund placement and secondary advisory business are low.

As a member of the financial services industry, we face substantial litigation risks.

 Our role as advisor to our clients on important transactions involves complex analysis and the exercise of professional judgment, including rendering “fairness
opinions” in connection with mergers and other transactions. Our activities may subject us to the risk of significant legal liabilities to our clients and affected third parties,
including shareholders of our clients who could bring securities class actions against us. In recent years, the volume of claims and amount of damages claimed in litigation and
regulatory proceedings against financial services
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companies have increased. These risks are difficult to assess or quantify and their existence and magnitude often remain unknown for substantial periods of time. Our
engagements typically include broad indemnities from our clients and provisions to limit our exposure to legal claims relating to our services, but these provisions may not
protect us in all cases, including when a client does not have the financial capacity to pay under the indemnity. As a result, we may incur significant legal expenses in defending
against or settling litigation. In addition, we may have to spend a significant amount to adequately insure against these potential claims. Substantial legal liability or significant
regulatory action against us could have material adverse financial effects or cause significant reputational harm to us, which could seriously harm our business prospects.

Extensive and evolving regulation of our business and the business of our clients exposes us to the potential for significant penalties and fines due to compliance failures,
increases our costs and may result in limitations on the manner in which our business is conducted.

As a participant in the financial services industry, we are subject to extensive regulation in the U.S. and internationally. We are subject to regulation by governmental
and self-regulatory organizations in the jurisdictions in which we operate. As a result of market volatility and disruption in recent years, the U.S. and other governments have
taken unprecedented steps to try to stabilize the financial system including providing assistance to financial institutions and taking certain regulatory actions. The long-term
effects of these actions and of legislative and regulatory initiatives (including the Dodd-Frank Wall Street Reform and Consumer Protection Act) effected in connection with,
and as a result of, such extraordinary disruption and volatility is uncertain, both as to the financial markets and participants in general, and as to us in particular.

Our ability to conduct business and our operating results, including compliance costs, may be adversely affected as a result of any new requirements imposed by the
SEC, FINRA or other U.S. or foreign governmental regulatory authorities or self-regulatory organizations that regulate financial services firms or supervise financial markets.
We may be adversely affected by changes in the interpretation or enforcement of existing laws and rules by these governmental authorities and self-regulatory organizations. In
addition, some of our clients or prospective clients may adopt policies that exceed regulatory requirements and impose additional restrictions affecting their dealings with us.
Accordingly, we may incur significant costs to comply with U.S. and international regulation. In addition, new laws or regulations or changes in enforcement of existing laws or
regulations applicable to our clients may adversely affect our business. For example, changes in antitrust enforcement could affect the level of mergers and acquisitions activity
and changes in applicable regulations could restrict the activities of our clients and their need for the types of advisory services that we provide to them.

In addition, several states and municipalities in the United States, such as California, Illinois, New York State, and New York City have adopted “pay-to-play” and
placement agent rules which, in addition to imposing registration and reporting requirements, limit our ability to charge fees in connection with certain engagements of Park Hill
Group or restrict or prohibit the use of placement agents in connection with investments by public pension funds. These types of measures could materially and adversely impact
our Park Hill Group business.

Our failure to comply with applicable laws or regulations could result in adverse publicity and reputational harm as well as fines, suspensions of personnel or other
sanctions, including revocation of our registration or any of our subsidiaries as a financial advisor and could impair retention or recruitment of personnel. In addition, any
changes in the regulatory framework could impose additional expenses or capital requirements on us, result in limitations on the manner in which our business is conducted,
have an adverse impact upon our financial condition and business and require substantial attention by senior management. In addition, our business is subject to periodic
examination by various regulatory authorities, and we cannot predict the outcome of any such examinations.

Our business is subject to various operational risks.

We face various operational risks related to our business on a day-to-day basis. We rely heavily on financial, accounting, communication and other information
technology systems, and the people who operate them. These systems, including the systems of third parties on whom we rely, may fail to operate properly or become disabled
as a result of tampering or a breach of our network security systems or otherwise, including for reasons beyond our control.

 Our clients typically provide us with sensitive and confidential information. We are dependent on information technology networks and systems to securely process,
transmit and store such information and to communicate among our locations around the world and with our clients, alliance partners and vendors. We may be subject to
attempted security breaches and cyber-attacks and, while none have had a material impact to date, a successful
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breach could lead to shutdowns or disruptions of our systems or third-party systems on which we rely and potential unauthorized disclosure of sensitive or confidential
information. Breaches of our or third-party network security systems on which we rely could involve attacks that are intended to obtain unauthorized access to our proprietary
information, destroy data or disable, degrade or sabotage our systems, often through the introduction of computer viruses, cyber-attacks and other means and could originate
from a wide variety of sources, including unknown third parties outside the firm. Although we take various measures to ensure the integrity of our and third-party systems on
which we rely, there can be no assurance that these measures will provide adequate protection. If our or third-party systems on which we rely are compromised, do not operate
properly or are disabled, we could suffer a disruption of our business, financial losses, liability to clients, regulatory sanctions and damage to our reputation.

We operate a business that is highly dependent on information systems and technology. Any failure to keep accurate books and records can render us liable to
disciplinary action by governmental and self-regulatory authorities, as well as to claims by our clients. We rely on third-party service providers for certain aspects of our
business. Any interruption or deterioration in the performance of these third parties or failures of their information systems and technology could impair our operations, affect
our reputation and adversely affect our business.

In addition, a disaster or other business continuity problem, such as a pandemic, other man-made or natural disaster or disruption involving electronic communications
or other services used by us or third parties with whom we conduct business, could lead us to experience operational challenges, and our inability to timely and successfully
recover could materially disrupt our business and cause material financial loss, regulatory actions, reputational harm or legal liability.

We may not be able to generate sufficient cash in the future to service any future indebtedness.

Our ability to make scheduled payments on or to refinance any future debt obligations depends on our financial condition and operating performance. We cannot
provide assurance that we will maintain a level of cash flows from operating activities sufficient to permit us to pay the principal of, and interest on, any future indebtedness. If
our cash flows and capital resources are insufficient to fund any future debt service obligations, we may be forced to reduce or delay investments and capital expenditures, or to
sell assets, seek additional capital or restructure or refinance such indebtedness.

Our international operations are subject to certain risks, which may affect our revenue.

In 2015, we earned 6.0% of our total revenues from our international operations. We intend to grow our non-U.S. business, and this growth is important to our overall
success. In addition, many of our larger clients are non-U.S. entities seeking to enter into transactions involving U.S. businesses. Our international operations carry special
financial and business risks, which could include the following:

 · greater difficulties in managing and staffing foreign operations;

 · language and cultural differences;

 · fluctuations in foreign currency exchange rates that could adversely affect our results;

 · unexpected changes in trading policies, regulatory requirements, tariffs and other barriers;

 · longer transaction cycles;

 · higher operating costs;

 · adverse consequences or restrictions on the repatriation of earnings;

 · potentially adverse tax consequences, such as trapped foreign losses;

 · less stable political and economic environments; and

 · civil disturbances or other catastrophic events that reduce business activity.

If our international business increases relative to our total business, these factors could have a more pronounced effect on our operating results.
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 Our fund placement and secondary advisory services business is dependent on the availability of private capital for deployment in illiquid asset classes such as private
equity, hedge and real estate funds for clients we serve.

Park Hill Group provides fund placement and secondary advisory services for alternative investment managers, including private equity funds, real estate funds and
hedge funds. Our ability to find suitable engagements and earn fees in this business depends on the availability of private and public capital for investments in illiquid assets
such as private equity, hedge and real estate funds. Our ability to assist fund managers and sponsors raise capital from investors depends on a number of factors, including many
that are outside our control, such as the general economic environment and changes in the weight investors give to alternative asset investments as part of their overall
investment portfolio among asset classes. Following the onset of the financial crisis, there was a shortage of capital available for investment in such asset classes, and far fewer
new funds were raised than in the period preceding the crisis. Additionally, certain investors, such as public pension plans, may have policies prohibiting the use of placement
agents by fund sponsors or managers in connection with a limited partner’s investment. To the extent private and public capital focused on illiquid investment opportunities for
our clients is limited, the results of Park Hill Group may be adversely affected.

We may enter into new lines of business which may result in additional risks and uncertainties in our business.

We currently generate substantially all of our revenue from our strategic advisory, restructuring and special situations and fund placement and secondary advisory
services businesses. However, we may grow our business by entering into new lines of business. To the extent we enter into new lines of business, we will face numerous risks
and uncertainties, including risks associated with actual or perceived conflicts of interest because we would no longer be limited to the advisory business, the possibility that we
have insufficient expertise to engage in such activities profitably or without incurring inappropriate amounts of risk, the required investment of capital and other resources and
the loss of clients due to the perception that we are no longer focusing on our core business.

Entry into certain lines of business may subject us to new laws and regulations with which we are not familiar, or from which we are currently exempt, and may lead to
increased litigation and regulatory risk. In addition, certain aspects of our cost structure, such as costs for compensation, occupancy and equipment rentals, communication and
information technology services, and depreciation and amortization will be largely fixed, and we may not be able to timely adjust these costs to match fluctuations in revenue
related to our entering into new lines of business. If a new business generates insufficient revenues or if we are unable to efficiently manage our expanded operations, our results
of operations could be materially adversely affected.

Fluctuations in foreign currency exchange rates could adversely affect our results.

Because our financial statements are denominated in U.S. dollars and we receive a portion of our net revenue in other currencies (including euros and pound sterling),
we are exposed to fluctuations in foreign currencies. In addition, we pay certain of our expenses in such currencies. We have not entered into any transactions to hedge our
exposure to these foreign exchange fluctuations through the use of derivative instruments or otherwise. An appreciation or depreciation of any of these currencies relative to the
U.S. dollar would result in an adverse or beneficial impact, respectively, to our financial results.

The cost of compliance with international broker-dealer, employment, labor, benefits and tax regulations may adversely affect our business and hamper our ability to
expand internationally.

Since we operate our business both in the U.S. and internationally, we are subject to many distinct broker-dealer, employment, labor, benefits and tax laws in each
country in which we operate, including regulations affecting our employment practices and our relations with our employees and service providers. If we are required to comply
with new regulations or new interpretations of existing regulations, or if we are unable to comply with these regulations or interpretations, our business could be adversely
affected or the cost of compliance may make it difficult to expand into new international markets. Additionally, our competitiveness in international markets may be adversely
affected by regulations requiring, among other things, the awarding of contracts to local contractors, the employment of local citizens and/or the purchase of services from local
businesses or favoring or requiring local ownership.
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 Restrictions in the credit agreement governing our revolving credit facility may impair our ability to finance our future operations or capital needs or engage in other
business activities that may be in our interests.

We have obtained a revolving credit facility in an aggregate principal amount of $60 million with the option for a temporary increase of up to $80 million total.

The credit agreement governing such revolving credit facility contains a number of significant covenants that, among other things, would require us to maintain certain
minimum tangible net worth and liquidity and maximum leverage levels and the covenants may restrict our ability to:

 · sell assets;

 · incur more indebtedness;

 · repay certain indebtedness;

 · make certain investments or business acquisitions;

 · make certain capital expenditures;

 · engage in business mergers or consolidations; and

 · engage in certain transactions with subsidiaries and affiliates.

These restrictions could impair our ability to finance our future operations or capital needs or engage in other business activities that may be in our interests. In
addition, such credit agreement could also require us to maintain compliance with certain financial ratios, including those relating to earnings before interest, taxes, depreciation
and amortization and consolidated indebtedness. Our ability to comply with these ratios and covenants may be affected by events beyond our control. A breach of the provisions
of our credit agreement or our inability to comply with the required financial ratios or covenants included therein could result in a default thereunder. In the event of any such
default, the lenders under the credit agreement could elect to:

 · declare all outstanding debt, accrued interest and fees to be due and immediately payable; and

 · require us to apply all of our available cash to repay our outstanding senior debt.

Risks Relating to the Spin-Off

We completed the spin-off transaction from Blackstone on October 1, 2015. The following risk factors highlight the various risks involved in the spin-off.

We may be responsible for U.S. Federal income tax liabilities that relate to the distribution.

The spin-off was conditioned on the receipt of an opinion of tax counsel to the effect that certain transactions in Blackstone’s internal reorganization should qualify as
tax-free distributions under Section 355 of the Code, and a certain transaction in the internal reorganization should qualify as a tax-free reorganization under Section 368 of the
Code. Blackstone’s receipt of the opinion of tax counsel satisfied a condition to completion of the spin-off. An opinion of tax counsel is not binding on the Internal Revenue
Service (the “IRS”). Accordingly, the IRS may reach conclusions with respect to the spin-off that are different from the conclusions reached in the opinion. The opinion is based
on certain factual statements and representations, which, if incomplete or untrue in any material respect, could cause the tax consequences of the transactions to be different than
those set forth in the opinion.

At the time of the spin-off, Blackstone represented to us that it was not aware of any facts or circumstances that would cause any such factual statements or
representations in the opinion of tax counsel to be incomplete or untrue or cause the facts on which the opinion will be based to be materially different from the facts at the time
of the spin-off. If, notwithstanding the receipt of the opinion of tax counsel, the IRS were to successfully assert that certain transactions in the internal reorganization were not
tax-free distributions under Section 355 of the Code or that a certain transaction in the internal reorganization did not qualify as a tax-free reorganization under Section 368 of
the Code, one or both of the Blackstone subsidiaries that distributed their interest in our business (the “Distributing Corporations”) or we would recognize a substantial tax
liability.

 Even if such transactions in the internal reorganization otherwise qualify as tax-free distributions for U.S. Federal income tax purposes, such transactions will be
taxable to one or both of the Distributing Corporations (but not to Blackstone common unitholders) pursuant to Section 355(e) of the Code if there are one or more acquisitions
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(including by reason of issuances) of our stock in excess of specified thresholds, measured by vote or value, or acquisitions of the stock of one or both of the Distributing
Corporations representing 50% or more, measured by vote or value, of the then-outstanding stock of us or such Distributing Corporation and the acquisition or acquisitions are
deemed to be part of a plan or series of related transactions that include the transactions in the internal reorganization. Any acquisition of any class of our common stock or
stock of a Distributing Corporation within two years before or after the distribution (with exceptions, including public trading by less-than-5% shareholders and certain
compensatory stock issuances) generally will be presumed to be part of such a plan unless that presumption is rebutted. The resulting tax liability may have a material adverse
effect on our business, financial condition, results of operations or cash flows.

We have agreed not to enter into certain transactions that could cause any portion of the spin-off to be taxable to the Distributing Corporations, including under
Section 355(e) of the Code. Pursuant to the Tax Matters Agreement, we agreed to indemnify Blackstone for any tax to a Distributing Corporation resulting from certain
acquisitions of our stock, whether or not Blackstone consented to such actions or we were otherwise permitted to take such action under the Tax Matters Agreement. In addition,
if certain transactions in the internal reorganization were taxable or became taxable, then under U.S. Treasury regulations we would be severally liable for the resulting U.S.
Federal income tax liability of one of the Distributing Corporations. These obligations may discourage, delay or prevent a change of control of PJT Partners Inc.

Our accounting and other management systems and resources may not be adequately prepared to meet the financial reporting and other requirements to which we are now
subject as an independent public company.

Our financial results previously were included within the consolidated results of Blackstone for periods presented prior to October 1, 2015, and we believe that our
financial reporting and internal controls were appropriate for a subsidiary of a public company. However, we were not directly subject to the reporting and other requirements of
the Exchange Act. In connection with the spin-off, we are directly subject to reporting and other obligations under the Exchange Act and we will be required to comply with all
of the provisions of Section 404 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), which will require annual management assessments of the effectiveness of our
internal controls over financial reporting. However, our independent registered public accounting firm is not required to express an opinion as to the effectiveness of our
internal control over financial reporting until after we are no longer an “emerging growth company,” as defined in the JOBS Act. At such time, however, our independent
registered public accounting firm may issue a report that is adverse in the event it is not satisfied with the level at which our internal control over financial reporting is
documented, designed or operating. These reporting and other obligations may place significant demands on our management, administrative and operational resources,
including accounting systems and resources.

The Exchange Act requires that we file annual, quarterly and current reports with respect to our business and financial condition. Under the Sarbanes-Oxley Act, we
are required to maintain effective disclosure controls and procedures and internal controls over financial reporting. To comply with these requirements, we may need to upgrade
our systems; implement additional financial and management controls, reporting systems and procedures; and hire additional accounting and finance staff. We expect to incur
additional annual expenses for the purpose of addressing these requirements, and those expenses may be significant. Any failure to achieve and maintain effective internal
controls could have a material adverse effect on our financial condition, results of operations or cash flows.

We have a limited operating history as an independent company and our historical financial information may not be a reliable indicator of our future results.

For periods prior to October 1, 2015, the historical financial information we have included in this Form 10-K has been derived from the consolidated financial
statements of Blackstone, and does not necessarily reflect what our financial position, results of operations and cash flows would have been as a separate, stand-alone entity
during the periods presented. Blackstone did not account for us, and we were not operated, as a single stand-alone entity for the periods presented prior to October 1, 2015 even
if we represented an important business in the historical consolidated financial statements of Blackstone. In addition, the historical financial information is not necessarily
indicative of what our results of operations, financial position and cash flows will be in the future. For example, following the spin-off, changes have occurred in our cost
structure, funding and operations, including changes in our tax structure, increased costs associated with reduced economies of scale and increased costs associated with
becoming a public, stand-alone company.
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 We are an emerging growth company, and any decision on our part to comply with certain reduced reporting and disclosure requirements applicable to emerging growth
companies could make our common stock less attractive to investors.

We are an emerging growth company, and, for as long as we continue to be an emerging growth company, we currently intend to take advantage of exemptions from
various reporting requirements applicable to other public companies but not to “emerging growth companies,” including, but not limited to, not being required to have our
independent registered public accounting firm audit our internal control over financial reporting under Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations
regarding executive compensation in our registration statements, periodic reports and proxy statements, and exemptions from the requirements of holding a nonbinding advisory
vote on executive compensation and stockholder approval of any golden parachute payments not previously approved. We could be an emerging growth company for up to five
years following the completion of the spin-off. We will cease to be an emerging growth company upon the earliest of: (1) the end of the fiscal year following the fifth
anniversary of the spin-off; (2) the first fiscal year after our annual gross revenues are $1.0 billion or more; (3) the date on which we have, during the previous three-year
period, issued more than $1.0 billion in non-convertible debt securities; or (4) the date we became a “large accelerated filer” under the Exchange Act. We cannot predict if
investors will find our common stock less attractive if we choose to rely on these exemptions. If some investors find our common stock less attractive as a result of any choices
to reduce future disclosure, there may be a less active trading market for our common stock and the price of our common stock may be more volatile.

Under the JOBS Act, emerging growth companies can also delay adopting new or revised accounting standards until such time as those standards apply to private
companies. We have irrevocably elected not to avail ourselves of this accommodation allowing for delayed adoption of new or revised accounting standards, and, therefore, we
will be subject to the same new or revised accounting standards as other public companies that are not emerging growth companies.

We may be unable to achieve some or all of the benefits that we expect to achieve from the spin-off.

As an independent, publicly traded company, we believe that our business will benefit from, among other things, (1) capitalizing upon an expanded addressable
market, (2) significantly increasing the breadth and depth of our advisory franchise, and (3) enhancing the collaboration among our three businesses to better serve clients.
However, by separating from Blackstone, we may be more susceptible to market fluctuations and other adverse events than we would have been were we still a part of
Blackstone. In addition, we may not be able to achieve some or all of the benefits that we expect to achieve as an independent company in the time we expect, if at all. For
example, while we believe that separation from Blackstone has meaningfully enhanced our opportunities for organic growth, our relationships with certain clients could be
adversely affected because certain partners and other professionals historically engaged in our business no longer work for PJT Partners following the spin-off.

We are not able to rely upon Blackstone for working capital requirements or other financial support functions as we have done historically, and we depend on our ability to
generate cash from operations, financings or asset sales to maintain sufficient working capital.

 For periods prior to October 1, 2015, we historically relied upon Blackstone for working capital requirements on a short-term basis and for other financial support
functions. After the spin-off, we are not able to rely on the earnings, assets or cash flow of Blackstone, and we are responsible for servicing our own debt, and obtaining and
maintaining sufficient working capital. Blackstone had historically provided financing to us at rates consistent with those under Blackstone’s revolving credit facility, which we
believe are not representative of the cost of financing that we will incur as a stand-alone company. Accordingly, we expect to incur higher debt-servicing costs on new
indebtedness than we would have incurred otherwise as a subsidiary of Blackstone and/or not have access to other less expensive sources of capital from short-term debt
markets. As a stand-alone company, the availability and cost of our financing will depend on a variety of factors, such as financial market conditions generally, including the
availability of credit to the financial services industry, our performance and credit ratings. Concurrently with the completion of the spin-off, we obtained a revolving credit
facility for PJT Partners Holdings LP in an aggregate principal amount of up to $80 million. The revolving credit facility matures on October 2, 2017, subject to extension by
agreement of the parties, and is based on market terms (including pricing). To date, we have not made any borrowings under the revolving credit facility. Our ability to make
payments on and to refinance our indebtedness, including borrowings under our revolving credit facility, as well as any future debt that we may incur, will depend on our ability
to generate cash in the future from operations, financings or asset sales. Our ability to generate cash is subject to general economic, financial, competitive, legislative, regulatory
and other factors that are beyond our control. If we are not able to repay or refinance our debt as it becomes due, we may be forced to sell assets or take
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other disadvantageous actions, including (1) reducing financing in the future for working capital, capital expenditures and general corporate purposes, or (2) dedicating an
unsustainable level of our cash flow from operations to the payment of principal and interest on our indebtedness. In addition, our ability to withstand competitive pressures and
to react to changes in our industry could be impaired. The lenders who hold such debt could also accelerate amounts due, which could potentially trigger a default or
acceleration of any of our other debt. In addition, we may increase our debt or raise additional capital, subject to restrictions in our debt agreements. If our cash flow from
operations is less than we anticipate, or if our cash requirements are more than we expect, we may require more financing. However, debt or equity financing may not be
available to us on terms acceptable to us, if at all. If we incur additional debt or raise equity through the issuance of preferred stock, the terms of the debt or preferred stock
issued may give the holders rights, preferences and privileges senior to those of holders of our common stock, particularly in the event of liquidation. The terms of the debt may
also impose additional and more stringent restrictions on our operations than we currently have. If we raise funds through the issuance of additional equity, your percentage
ownership in us would decline. If we are unable to raise additional capital when needed, it could affect our financial health, which could negatively affect your investment in us.
Also, regardless of the terms of our debt or equity financing, the amount of our stock that we can issue may be limited because the issuance of our stock may cause certain
transactions in the internal reorganization to be taxable to one or both of the Distributing Corporations under Section 355(e) of the Code, and under the Tax Matters Agreement,
we could be required to indemnify Blackstone for that tax.

The spin-off may expose us to potential liabilities arising out of state and Federal fraudulent conveyance laws and legal distribution requirements.

The spin-off could be challenged under various state and Federal fraudulent conveyance laws. An unpaid creditor or an entity vested with the power of such creditor
(such as a trustee or debtor-in-possession in a bankruptcy) could claim that Blackstone did not receive fair consideration or reasonably equivalent value in the spin-off, and that
the spin-off left Blackstone insolvent or with unreasonably small capital or that Blackstone intended or believed it would incur debts beyond its ability to pay such debts as they
mature. If a court were to agree with such a plaintiff, then such court could void the spin-off as a fraudulent transfer and could impose a number of different remedies, including
without limitation, returning our assets or your shares in our company to Blackstone or providing Blackstone with a claim for money damages against us in an amount equal to
the difference between the consideration received by Blackstone and the fair market value of our company at the time of the spin-off.

The measure of insolvency for purposes of the fraudulent conveyance laws may vary depending on which jurisdiction’s law is applied. Generally, however, an entity
would be considered insolvent if the fair saleable value of its assets is less than the amount of its liabilities (including the probable amount of contingent liabilities), and such
entity would be considered to have unreasonably small capital if it lacked adequate capital to conduct its business in the ordinary course and pay its liabilities as they become
due. No assurance can be given as to what standard a court would apply to determine insolvency or that a court would determine that Blackstone was solvent at the time of or
after giving effect to the spin-off, including the distribution of our common stock.

The distribution by Blackstone of the Class A common stock of PJT Partners Inc. in the spin-off could also be challenged under state corporate distribution statutes.
Under the Delaware Revised Uniform Limited Partnership Act, a limited partnership may not make distributions to its partners to the extent that at the time of the distribution,
after giving effect to the distribution, the fair value of the assets of the limited partnership (excluding the fair value of property that is subject to a liability for which the recourse
of creditors is limited, except to the extent that the fair value of that property exceeds such liability) will exceed the total liabilities of such limited partnership (excluding
liabilities to its partners on account of their partnership interests and liabilities for which the recourse of creditors is limited to specified property of such limited partnership). No
assurance can be given that a court will not later determine that the distribution by Blackstone of Class A common stock of PJT Partners Inc. in the spin-off was unlawful.

Under the Separation Agreement, from and after the spin-off, we are responsible for the debts, liabilities and other obligations related to the business or businesses
which we own and operate following the consummation of the spin-off. Although we do not expect to be liable for any obligations not expressly assumed by us pursuant to the
Separation Agreement, it is possible that we could be required to assume responsibility for certain obligations retained by Blackstone should Blackstone fail to pay or perform
its retained obligations.
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 As an independent company we no longer have certain benefits and synergies that we enjoyed when we were part of Blackstone.

As part of Blackstone prior to the spin-off on October 1, 2015, we were able to take advantage of its size and purchasing power in procuring certain goods and services
such as insurance and health care benefits, and technology such as computer software licenses. We also previously relied on Blackstone to provide various corporate functions.
After the spin-off, as a separate, independent entity, we may be unable to obtain these goods, services and technologies at prices or on terms as favorable to us as those we
obtained prior to the distribution. We may also incur costs for functions previously performed by Blackstone that are higher than the amounts reflected in our historical financial
statements, which could cause our profitability to decrease.

In addition, we believe our business historically benefited from certain synergies that resulted from being part of Blackstone, including referrals of assignments from
Blackstone’s investment professionals, as well as the ability to leverage Blackstone’s extensive global network of professionals and senior management contacts and
relationships in sourcing potential mandates and advisory engagements. We also benefitted from our unique relationship with Blackstone’s investment businesses, including
from competitive advantages in winning advisory mandates on transactions sponsored by Blackstone’s private equity and real estate funds. As an independent company, we will
not benefit from these synergies to the same degree that we did when we were part of Blackstone, and expect that referrals from Blackstone’s investment professionals will be
more limited.

Risks Relating to Our Organizational Structure

PJT Partners Inc.’s only material asset is its interest in PJT Partners Holdings LP, and it is accordingly dependent upon distributions from PJT Partners Holdings LP to
pay taxes, make payments under the tax receivable agreement or pay dividends.

PJT Partners Inc. is a holding company and has no material assets other than its ownership of Partnership Units, and certain cash and cash equivalents it may hold from
time to time as described in “Part II. Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities—Dividend
Policy.” PJT Partners Inc. has no independent means of generating revenue. PJT Partners Holdings LP makes distributions to holders of its Partnership Units in an amount
sufficient to cover all applicable taxes at assumed tax rates, payments under the tax receivable agreement and dividends, if any, declared by it. Deterioration in the financial
condition, earnings or cash flow of PJT Partners Holdings LP and its subsidiaries for any reason could limit or impair their ability to pay such distributions. Additionally, to the
extent that PJT Partners Inc. needs funds, and PJT Partners Holdings LP is restricted from making such distributions under applicable law or regulation or under the terms of
our financing arrangements, or is otherwise unable to provide such funds, it could materially adversely affect our liquidity and financial condition.

Payments of dividends, if any, will be at the discretion of our board of directors after taking into account various factors, including our financial condition, earnings,
cash flows, capital requirements, cash settlement of Partnership Unit exchanges, previous and anticipated amounts of dividend payments and share repurchases, level of
indebtedness, statutory and contractual restrictions applicable to the payment of dividends, general economic, market and industry conditions, and other considerations that our
board of directors deem relevant from time to time. The credit agreement governing our revolving credit facility contains, and any financing arrangement that we enter into in
the future may include, restrictive covenants that limit our ability to pay dividends. In addition, PJT Partners Holdings LP is generally prohibited under Delaware law from
making a distribution to a partner to the extent that, at the time of the distribution, after giving effect to the distribution, liabilities of PJT Partners Holdings LP (with certain
exceptions) exceed the fair value of its assets. Subsidiaries of PJT Partners Holdings LP are generally subject to similar legal limitations on their ability to make distributions to
PJT Partners Holdings LP.

A significant portion of the voting power in PJT Partners Inc. is controlled by holders of our Class B common stock, whose interests may differ from those of our public
stockholders that hold Class A common stock.

 The shares of Class B common stock have no economic rights but entitle the holder, without regard to the number of shares of Class B common stock held, to a
number of votes that is equal to the aggregate number of vested and unvested Partnership Units and LTIP Units in PJT Partners Holdings LP held by such holder on all matters
presented to stockholders of PJT Partners Inc. other than director elections and removals. With respect to the election and removal of directors of PJT Partners Inc., shares of
Class B common stock initially entitle holders to only one vote per share, representing significantly less than one percent of the voting power entitled to vote thereon. However,
the voting power of Class B common stock with respect to the election and removal of directors of PJT Partners Inc. may be increased to up to the number of votes to which a
holder is then entitled on all other matters
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presented to stockholders. At December 31, 2015, our executive officers and directors held and/or controlled (including by way of the proxy granted to Mr. Taubman by certain
executive officers of Blackstone) 2.5% of the voting power of PJT Partners Inc. with regard to the election and removal of directors, and 35.8% of the combined voting power of
PJT Partners Inc. with regard to all other matters presented to stockholders of PJT Partners Inc. At December 31, 2015, our Class B common stockholders held significantly less
than one percent of the voting power of PJT Partners Inc. with regard to the election and removal of directors, and 55.5% of the combined voting power of PJT Partners Inc.,
with regard to all other matters presented to stockholders of PJT Partners Inc. As a result, our Class B common stockholders, including Mr. Taubman, have the ability to exercise
influence over the outcome of all matters requiring stockholder approval, other than director elections and removals, including those related to equity compensation plans,
certain related party transactions, and certain significant issuances of Class A common stock and other significant transactions, such as those involving a change of control or
sale of all or substantially all of our assets. This concentration of ownership could deprive our Class A stockholders of an opportunity to receive a premium for their common
stock as part of a sale of our company and might ultimately affect the market price of our Class A common stock. Moreover, our Class B common stockholders, including
Mr. Taubman, may gain the ability in the future to exercise significant influence over the outcome of director elections and removals, as well.

Additionally, as of December 31, 2015, our Class B common stockholders own 47.1% of the Partnership Units. Because they hold all or a portion of their economic
ownership interest in our business directly in PJT Partners Holdings LP, rather than through PJT Partners Inc., our Class B common stockholders may have conflicting interests
with holders of shares of our Class A common stock. For example, if PJT Partners Holdings LP makes distributions to PJT Partners Inc., the limited partners of PJT Partners
Holdings LP will also be entitled to receive such distributions pro rata in accordance with the percentages of their respective partnership interests in PJT Partners Holdings LP
and their preferences as to the timing and amount of any such distributions may differ from those of our public stockholders. Our Class B common stockholders may also have
different tax positions from us which could influence their decisions regarding whether and when to dispose of assets, especially in light of the existence of the tax receivable
agreement that we entered into in connection with the spin-off, whether and when to incur new indebtedness, and whether and when PJT Partners Inc. should terminate the tax
receivable agreement and accelerate its obligations thereunder. In addition, the structuring of future transactions may take into consideration these Partnership Unitholders’ tax
or other considerations even where no similar benefit would accrue to us.

PJT Partners Inc. will be required to make payments under a tax receivable agreement for most of the benefits relating to certain tax depreciation or amortization
deductions that we may claim as a result of certain increases in tax basis.

Holders of Partnership Units (other than PJT Partners Inc.) have the right, subject to the terms and conditions set forth in the partnership agreement of PJT Partners
Holdings LP, on a quarterly basis, from and after the first anniversary of the date of the consummation of the spin-off (subject to the terms of the exchange agreement), to
exchange all or part of their Partnership Units for cash or, at our election, for shares of our Class A common stock on a one-for-one basis, subject to customary conversion rate
adjustments for splits, unit distributions and reclassifications. Stock-settled exchanges and certain of these cash-settled exchanges are expected to result in increases in the tax
basis of the tangible and intangible assets of PJT Partners Holdings LP. These increases in tax basis may increase (for tax purposes) depreciation and amortization deductions
and therefore reduce the amount of tax that PJT Partners Inc. would otherwise be required to pay in the future, although the IRS may challenge all or part of that tax basis
increase, and a court could sustain such a challenge.

We entered into a tax receivable agreement with the holders of Partnership Units (other than PJT Partners Inc.) that provides for the payment by PJT Partners Inc. to
exchanging holders of Partnership Units of 85% of the benefits, if any, that PJT Partners Inc. is deemed to realize as a result of these increases in tax basis and of certain other
tax benefits related to entering into the tax receivable agreement, including tax benefits attributable to payments under the tax receivable agreement.

This payment obligation is an obligation of PJT Partners Inc. and not of PJT Partners Holdings LP. While the actual increase in tax basis, as well as the amount and
timing of any payments under the tax receivable agreement, will vary depending upon a number of factors, including the timing of exchanges, the price of shares of our Class A
common stock at the time of the exchange, the extent to which such exchanges are taxable and the amount and timing of our income, we expect that as a result of the size of the
transfers and increases in the tax basis of the tangible and intangible assets of PJT Partners Holdings LP, the payments that PJT Partners Inc. may make under the tax receivable
agreement will be substantial. The payments under the tax receivable agreement are not conditioned upon continued ownership of us by the holders of Partnership Units.
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 In certain cases, payments under the tax receivable agreement may be accelerated and/or significantly exceed the actual benefits PJT Partners Inc. realizes in respect of
the tax attributes subject to the tax receivable agreement.

The tax receivable agreement provides that upon certain changes of control, or if, at any time, PJT Partners Inc. elects an early termination of the tax receivable
agreement, PJT Partners Inc.’s obligations under the tax receivable agreement (with respect to all Partnership Units whether or not previously exchanged) would be calculated
by reference to the value of all future payments that holders of Partnership Units would have been entitled to receive under the tax receivable agreement using certain valuation
assumptions, including that PJT Partners Inc. will have sufficient taxable income to fully utilize the deductions arising from the increased tax deductions and tax basis and other
benefits related to entering into the tax receivable agreement and, in the case of an early termination election, that any Partnership Units that have not been exchanged are
deemed exchanged for the market value of the shares of Class A common stock at the time of termination. In addition, holders of Partnership Units will not reimburse us for any
payments previously made under the tax receivable agreement if such tax basis increase is successfully challenged by the IRS. PJT Partners Inc.’s ability to achieve benefits
from any tax basis increase, and the payments to be made under the tax receivable agreement, will depend upon a number of factors, including the timing and amount of our
future income. As a result, even in the absence of a change of control or an election to terminate the tax receivable agreement, payments under the tax receivable agreement
could be in excess of PJT Partners Inc.’s actual cash tax savings.

There may be a material negative effect on our liquidity if the payments under the tax receivable agreement exceed the actual cash tax savings that PJT Partners Inc.
realizes in respect of the tax attributes subject to the tax receivable agreement and/or if distributions to PJT Partners Inc. by PJT Partners Holdings LP are not sufficient to permit
PJT Partners Inc. to make payments under the tax receivable agreement after it has paid taxes and other expenses. Based on the market value of a share of Class A common
stock of $28.29 and the London Interbank Offered Rate (“LIBOR”) of 1.16% at December 29, 2015, we estimate that if PJT Partners Inc. exercised its termination on
December 31, 2015, the aggregate amount of these termination payments would be $104.7 million. The foregoing number is merely an estimate and the actual payments could
differ materially. We may need to incur additional indebtedness to finance payments under the tax receivable agreement to the extent our cash resources are insufficient to meet
our obligations under the tax receivable agreement as a result of timing discrepancies or otherwise.

Anti-takeover provisions in our organizational documents and Delaware law and our Stockholder Rights Plan might discourage or delay acquisition attempts for us that
you might consider favorable.

Our amended and restated certificate of incorporation and amended and restated bylaws contain provisions that may make the merger or acquisition of our company
more difficult without the approval of our Board of Directors. Among other things, these provisions:

 · authorize the issuance of undesignated preferred stock, the terms of which may be established and the shares of which may be issued without stockholder
approval, and which may include super voting, special approval, dividend, or other rights or preferences superior to the rights of the holders of Class A
common stock;

 · provide that our Board of Directors will be divided into three classes, with terms of the directors of only one class expiring in any given year;

 · prohibit Class A common stockholders from acting by written consent unless such action is recommended by all directors then in office, but permit Class B
common stockholders to act by written consent without requiring any such recommendation;

 · provide that our Board of Directors is expressly authorized to make, alter, or repeal our bylaws and that our stockholders may only amend our bylaws with
the approval of 80% or more of the voting power of all of the outstanding shares of our capital stock entitled to vote;

 · provide that certain provisions of our amended and restated certificate of incorporation, including those providing for a classified board of directors, may be
amended, altered, repealed or rescinded, in whole or in part, or any provision inconsistent therewith may be adopted, only with the approval of 80% or more
of the voting power of all of the outstanding shares of our capital stock entitled to vote;
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 ·  establish advance notice procedures and minimum stock ownership requirements for stockholder nominations for elections to our board or for proposing
matters that can be acted upon by stockholders at stockholder meetings, as well as provide for director qualification requirements; and

 · provide that our chief executive officer at the time of their adoption, to the extent such individual serves as chief executive officer and as a director, will
(1) serve as chairman of our Board of Directors, (2) be assigned to Class I, (3) be nominated as a Class I director at the annual meeting of stockholders at
which his initial term expires, and (4) serve as the chairman of the nominating and governance committee of the board for so long as such service is
permitted under the applicable rules of the New York Stock Exchange and shall select the other members of the nominating and governance committee of
the board. At such time as the chief executive officer and chairman of the board is not serving as the chairman of the nominating and governance committee,
the chief executive officer and chairman of the board shall select the chairman and other members of the nominating and governance committee of the
board, subject to the applicable rules of New York Stock Exchange.

In addition, immediately prior to the spin-off, Blackstone caused our prior Board of Directors to adopt a stockholder rights agreement, under which holders of our
Class A common stock have been granted rights to purchase from us additional shares of our Class A common stock in the event that a person or group acquires beneficial
ownership of 15% or more of the then-outstanding Class A common stock without approval of our board of directors, subject to exceptions for, among other things, persons
beneficially owning 15% or more of our Class A common stock as of the date of the initial filing with the SEC of our spin-off Registration Statement on Form 10 (or that would
beneficially own 15% or more of our Class A common stock by virtue of the spin-off if the spin-off were consummated as of the date of such initial filing). The rights will
expire on the earliest to occur of (1) October 1, 2018, (2) the time at which the rights are redeemed pursuant to the stockholder rights agreement, and (3) the time at which the
rights are exchanged pursuant to the stockholder rights agreement.

The stockholder rights agreement could make it more difficult for a third party to acquire our Class A common stock without the approval of our Board of Directors.
Acquisitions of shares of our Class A common stock as a result of acquiring additional Blackstone common units prior to the spin-off or shares representing our Class A
common stock in the when-issued trading market or as a result of the spin-off will each be included in determining the beneficial ownership of a person and all such acquisitions
will be taken into account in determining whether a person is an acquiring person under the terms of the stockholder rights agreement. Therefore, a person could become an
acquiring person under the terms of the stockholder rights agreement simultaneously with the acquisition of our Class A common stock in the spin-off. Even if a person is
initially an exempt person under the terms of the stockholder rights agreement, such person could lose such status as a result of pre-spin-off acquisitions. In addition, each
Partnership Unit will have attached to it a preferred unit purchase right.

Certain provisions of the limited partnership agreement of PJT Partners Holdings LP may also prevent, delay or make more difficult, a transaction or a change in
control that might involve a premium price for holders of our Class A common stock or otherwise be in their best interests. These provisions include, among others:

 · rights of limited partners of PJT Partners Holdings LP, subject to certain exceptions and qualifications, to approve certain change of control transactions
involving us; and

 · following the occurrence of a “Board Change of Control,” rights of limited partners of PJT Partners Holdings LP to consent to certain corporate actions and
transactions.

Further, as a Delaware corporation, we are also subject to provisions of Delaware law, which may impair a takeover attempt that our stockholders may find beneficial.
These anti-takeover provisions and other provisions under Delaware law could discourage, delay or prevent a transaction involving a change in control of our company,
including actions that our stockholders may deem advantageous, or negatively affect the trading price of our Class A common stock. These provisions could also discourage
proxy contests and make it more difficult for you and other stockholders to elect directors of your choosing and to cause us to take other corporate actions you desire.

See “Certain Relationships and Related Party Transactions—PJT Partners Holdings LP Limited Partnership Agreement” in the Information Statement filed as Exhibit
99.1 to our Registration Statement on Form 10 filed with the SEC on September 3, 2015 (the “Form 10 Information Statement”).
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 Risks Relating to Our Class A Common Stock

The market price of our Class A common stock may decline due to the large number of shares of Class A common stock eligible for exchange and future sale.

The market price of shares of our Class A common stock could decline as a result of sales of a large number of shares of Class A common stock in the market or the
perception that such sales could occur. These sales, or the possibility that these sales may occur, also might make it more difficult for us to sell shares of Class A common stock
in the future at a time and at a price that we deem appropriate.

In addition, we and the holders of Partnership Units (other than PJT Partners Inc.) entered into an exchange agreement under which they (or certain permitted
transferees thereof) have the right, subject to the terms and conditions set forth in the partnership agreement of PJT Partners Holdings LP, on a quarterly basis, from and after the
first anniversary of the date of the consummation of the spin-off (subject to the terms of the exchange agreement), to exchange all or part of their Partnership Units for cash, or,
at our election, for shares of our Class A common stock on a one-for-one basis, subject to customary conversion rate adjustments for splits, unit distributions and
reclassifications.

Depending on our liquidity and capital resources, market conditions, the timing and concentration of exchange requests and other considerations, we may choose to
fund cash-settled exchanges of Partnership Units with available cash, borrowings or new issuances of Class A common stock or to settle exchanges by issuing Class A common
stock to the exchanging Partnership Unitholder. Issuing significant numbers of shares of our Class A common stock upon exchange of Partnership Units could adversely affect
the tax consequences to Blackstone of the distribution. Accordingly, while we will retain the right under the Exchange Agreement to elect to settle exchanges in cash or Class A
common stock in our sole discretion, we intend to limit such issuances of Class A common stock in settlement of exchanges of Partnership Units to the extent necessary to
preserve the intended tax-free nature of the spin-off and to comply with our obligations under the Tax Matters Agreement. The market price of shares of our Class A common
stock could decline as a result of sales of our Class A common stock to fund cash-settled exchanges of Partnership Units, or sales by exchanging holders of Partnership Units of
Class A common stock received in stock-settled exchanges, or, in each case, the perception that such sales could occur. These sales, or the possibility that these sales may occur,
also might make it more difficult for holders of our Class A common stock to sell such stock in the future at a time and at a price that they deem appropriate. See “Certain
Relationships and Related Party Transactions—Exchange Agreement” in our Form 10 Information Statement.

The market price of our Class A common stock may be volatile, which could cause the value of our Class A common stock to decline.

Securities markets worldwide experience significant price and volume fluctuations. This market volatility, as well as general economic, market or political conditions,
could reduce the market price of our Class A common stock in spite of our operating performance. In addition, our operating results could be below the expectations of public
market analysts and investors, and in response, the market price of our Class A common stock could decrease significantly.

If securities analysts do not publish research or reports about our business or if they downgrade our Company or our sector, the price of our common stock could decline.

The trading market for our Class A common stock depends in part on the research and reports that industry or financial analysts publish about us or our business. We
do not control these analysts. Furthermore, if one or more of the analysts who do cover us downgrades our Company or our industry, or the stock of any of our competitors, the
price of our Class A common stock could decline. If one or more of these analysts ceases coverage of our Company, we could lose visibility in the market, which in turn could
cause the price of our Class A common stock to decline.

You may be diluted by the future issuance of additional Class A common stock by PJT Partners Inc. and the future issuance of additional partnership units by PJT
Partners Holdings LP, in each case in connection with our incentive plans, acquisitions or otherwise.

 As of December 31, 2015, we have 2,982,033,544 shares of Class A common stock authorized but unissued, including 16,005,122 shares of Class A common stock
that may be issued upon exchange of Partnership Units that are held by the limited partners of PJT Partners Holdings LP. Our amended and restated certificate of incorporation
authorizes us to issue these shares of Class A common stock and options, rights, warrants and appreciation rights relating to Class A common stock for the consideration and on
the terms and conditions established by our board of
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directors in its sole discretion, whether in connection with acquisitions or otherwise. Similarly, the limited partnership agreement of PJT Partners Holdings LP permits PJT
Partners Holdings LP to issue an unlimited number of additional partnership interests of PJT Partners Holdings LP with designations, preferences, rights, powers and duties that
are different from, and may be senior to, those applicable to the Partnership Units, and which may be exchangeable for shares of our Class A common stock. We have reserved
7,000,000 shares for issuance of new awards under our 2015 Omnibus Incentive Plan. Pursuant to the terms of the Employee Matters Agreement, generally fifty percent of the
unvested Blackstone equity awards (other than awards scheduled to vest within 180 days following the spin-off) held by PJT Partners personnel who remained employed with
us through the spin-off were converted into equity awards of PJT Partners based on an average trading price of Blackstone of $38.87, which was determined in advance of the
spin-off, and an assumed $1.5 billion valuation for PJT Partners. The replacement PJT Partners equity awards are subject to a potential “true-up” feature payable by Blackstone
based on the actual share performance of Blackstone and PJT Partners following the spin-off. See “Certain Relationships and Related Party Transactions—Agreements with
Blackstone Related to the Spin-Off—Employee Matters Agreement” in the Form 10 Information Statement. The true-up awards are payable by Blackstone in cash, Blackstone
equity or additional PJT Partners equity awards, at Blackstone’s discretion. In addition, as described under “Certain Relationships and Related Party Transactions—Transaction
Agreement—Founder Earn-Out Units” in our Form 10 Information Statement, Mr. Taubman and the other partners and employees of the Company received Earn-Out Units in
PJT Partners Holdings LP that are subject to both time-based and market condition-based vesting. Any Class A common stock that we issue, including under our 2015 Omnibus
Incentive Plan or other equity incentive plans that we may adopt in the future, would dilute the percentage ownership held by the common unitholders of Blackstone who
received Class A common stock of PJT Partners Inc. in the distribution.

ITEM 1B.   UNRESOLVED STAFF COMMENTS

None.

ITEM 2.   PROPERTIES

Our principal executive offices are located in leased office space at 280 Park Avenue, New York, New York 10017. We currently lease the space for our offices in
Boston, Chicago, Hong Kong, London, Madrid, San Francisco and Sydney. We do not own any real property.

ITEM 3.   LEGAL PROCEEDINGS

From time to time, we may be subject to legal proceedings and claims in the ordinary course of business.

On June 16, 2009, Plaintiffs Frank Foy and Suzanne Foy, purportedly as qui tam plaintiffs on behalf of the State of New Mexico, filed a case in New Mexico state
court against Park Hill Group and one of its officers, as well as The Blackstone Group L.P. (together, “Park Hill Defendants”), in addition to dozens of other named and
unnamed defendants, alleging violations of New Mexico’s Fraud Against Taxpayers Act (“FATA”) in an action styled Foy v. Austin Capital Management, Ltd., et al., Case No.
D-101-CV-2009-01189 (N.M. Dist. Ct.). The complaint alleges, among other things, that the New Mexico Educational Retirement Board and the New Mexico State Investment
Council made investments that were influenced by kickbacks and other inducements. In the complaint, the Park Hill Defendants are grouped together with other defendants who
are all alleged generically to have conspired to defraud the State of New Mexico. In May 2011, the trial court ruled that, as defendants had argued, FATA cannot
constitutionally be applied retroactively. Plaintiffs appealed and, in December 2012, the intermediate appellate court affirmed the trial court’s determination that FATA cannot
constitutionally be applied retroactively. Plaintiffs appealed. On June 25, 2015, the New Mexico Supreme Court reversed the intermediate appellate court and held that a
provision of FATA imposing treble damages could be applied retroactively. The New Mexico Supreme Court reserved judgment on whether FATA’s provision imposing a civil
penalty could be applied retroactively. The New Mexico Supreme Court also ordered this case to be consolidated with another case by the same plaintiffs, to which the Park Hill
Defendants had not been parties. The proceedings in the trial court had been stayed pending resolution of Plaintiffs’ appeal and have now resumed following the New Mexico
Supreme Court’s appointment of a pro-tem judge to oversee the consolidated action. On October 22, 2015, Plaintiffs filed a motion seeking leave to file a proposed amended
consolidated complaint. The proposed amended complaint does not substantively change the allegations as to the Park Hill Defendants. On November 30, 2015, the New
Mexico Attorney General filed a motion on behalf of the State of New Mexico seeking wholesale dismissal of these proceedings. The Court has stayed Plaintiffs’ motion to
amend pending resolution of the New Mexico Attorney General’s motion to dismiss. Also, in 2009, the Park Hill Defendants filed a motion to dismiss the claims against them.
That motion has not been ruled upon.
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 We believe that the foregoing action is totally without merit and we will continue to defend it vigorously.

ITEM 4.   MINE SAFETY DISCLOSURES

None.
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 PART II.

ITEM 5.   MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY
SECURITIES

Our Class A common stock is traded on the NYSE under the symbol “PJT.” There is no publicly traded market for our Class B common stock, which is held by the
limited partners of PJT Partners Holdings LP.

As of February 22, 2016, there were 338 holders of record of our Class A common stock. This does not include the number of holders that hold Class A common stock
in “street name” through banks or broker-dealers.

The following table sets forth, for the fiscal quarter indicated, the high and low sales prices per share of our Class A common stock, as reported by the NYSE and the
dividends paid per share of Class A common stock since October 1, 2015, the date that our common stock began “regular-way” trading on the NYSE. Prior to October 1, 2015,
there was no public market for our Class A common stock. Our Class A common stock traded on a “when-issued” basis prior to October 1, 2015.
 

  Year Ended December 31, 2015  

  High   Low   
Dividends
Per Share  

Fourth Quarter  $ 29.08   $ 20.00   $ —

Dividend Policy

The Company declared a dividend of $0.05 per share of Class A common stock in the first quarter of 2016 and plans to regularly pay quarterly dividends.

The declaration and payment of any future dividends will be at the sole discretion of our board of directors. Our board of directors will take into account: general
economic and business conditions; our financial condition and operating results; our available cash and current anticipated cash needs; capital requirements; contractual, legal,
tax and regulatory restrictions and implications on the payment of dividends by us to our stockholders; and such other factors as our board of directors may deem relevant.

PJT Partners Inc. is a holding company and has no material assets other than its ownership of Partnership Units in PJT Partners Holdings LP, and certain cash and cash
equivalents it may hold from time to time as described below. In accordance with the partnership agreement of PJT Partners Holdings LP, we intend to cause PJT Partners
Holdings LP to make pro rata cash distributions, to the extent of available cash, to the holders of the partnership interests in PJT Partners Holdings LP, including PJT Partners
Inc., in amounts equal to 50% of the taxable income allocated to such holders for purposes of funding their tax obligations in respect of the income of PJT Partners Holdings LP
that is allocated to them, which we refer to as “tax distributions.” In certain periods, we expect that PJT Partners Inc. will receive tax distributions in excess of the amount
required to cover cash dividends, if any, declared by us, and taxes and payments under the tax receivable agreement payable by PJT Partners Inc. To the extent the amount of
accumulated cash at PJT Partners Inc. becomes material in future periods, we anticipate that our board of directors will consider appropriate actions, which may include special
cash dividends to holders of our Class A common stock. Holders of Partnership Units will not be precluded from effecting exchanges under our exchange agreement prior to
any such actions being taken. Because PJT Partners Inc. must pay taxes and make payments under the tax receivable agreement, amounts ultimately distributed as dividends to
holders of our Class A common stock are expected to be less than the amounts distributed by PJT Partners Holdings LP to its limited partners on a per unit basis.

The credit agreement governing our revolving credit facility includes, and financing arrangements that we enter into in the future may include, restrictive covenants
that limit our ability to pay dividends or repurchase our capital stock. In addition, PJT Partners Holdings LP is generally prohibited under Delaware law from making a
distribution to a partner to the extent that, at the time of the distribution, after giving effect to the distribution, liabilities of PJT Partners Holdings LP (with certain exceptions)
exceed the fair value of its assets. Subsidiaries of PJT Partners Holdings LP are generally subject to similar legal limitations on their ability to make distributions to PJT Partners
Holdings LP.
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 Stock Performance

The following performance graph and related information shall not be deemed “soliciting material” or to be “filed” with the SEC, nor shall such information be
incorporated by reference into any future filing under the Securities Act of 1933, as amended, or the Exchange Act except to the extent we specifically incorporate it by
reference into such filing. Our stock price performance shown in the graph below is not indicative of future stock price performance.

The stock performance graph below compares the performance of an investment in our Class A common stock from October 1, 2015 (the first day our common stock
began “regular-way” trading on the NYSE) through December 31, 2015, with that of the S&P 500 Index and the S&P Financials Index. Prior to October 1, 2015, there was no
public market for our Class A common stock. Our Class A common stock traded on a “when-issued” basis prior to October 1, 2015. The graph assumes $100 was invested in
our Class A common stock on October 1, 2015, and in the S&P 500 Index and the S&P Financials Index on September 30, 2015. It also assumes that the dividends were
reinvested on the date of payment without payment of commissions. The performance shown in the graph represents past performance and should not be considered an
indication of future performance.

Share Repurchases in the Fourth Quarter of 2015

The Company made no purchases of its Class A common stock during the fourth quarter of 2015.

ITEM 6.   SELECTED FINANCIAL DATA

 On October 1, 2015, the Company completed the reorganization of its business and the separation from Blackstone. For periods presented prior to October 1, 2015,
the financial statements were prepared on a stand-alone basis and were derived from the consolidated financial statements and accounting records of Blackstone. The results
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of operations for the year ended December 31, 2015 reflect the combined results of Blackstone’s operations for the period from January 1, 2015 to October 1, 2015 and the
consolidated results of PJT Partners Inc., as reorganized and separated from Blackstone, through December 31, 2015.

The statement of operations data for each of the years ended December 31, 2015, 2014 and 2013 and the statement of financial condition data as of December 31, 2015
and 2014 set forth below are derived from the Company’s audited consolidated and combined financial statements included elsewhere in this Form 10-K. The statement of
operations data for the year ended December 31, 2012 and the statement of financial condition data as of December 31, 2013 are derived from the Company’s audited financial
statements that are not included elsewhere in this Form 10-K. The statement of operations data for the year ended December 31, 2011 and the statement of financial condition
data as of December 31, 2012 and 2011 are derived from the Company’s unaudited financial statements that are not included elsewhere in this Form 10-K. The Company’s
financial data are not indicative of our future performance and do not necessarily reflect what our financial condition and results of operations would have been had we been
operating as an independent, publicly traded company during the periods presented, including changes that occurred in our operations and capitalization as a result of the spin-
off from Blackstone.

The selected consolidated and combined financial data should be read in conjunction with “—Item 7. Management’s Discussion and Analysis of Financial Condition
and Results of Operations” and our consolidated and combined financial statements and related notes thereto included in this Form 10-K:
 

  Year Ended December 31,  
  2015   2014   2013   2012   2011  

Statement of Operations Data                     
Revenues                     

Advisory Fees  $ 286,014   $ 271,278   $ 256,433   $ 244,439   $ 245,097  
Placement Fees   114,058    127,664    136,726    106,764    138,230  
Interest Income and Other   5,866    2,127    3,795    3,414    3,338  

Total Revenues   405,938    401,069    396,954    354,617    386,665  
Expenses                     

Compensation and Benefits   315,195    317,478    339,778    318,255    349,424  
Non-Compensation Expenses   96,679    76,053    70,976    75,553    76,374  

Total Expenses   411,874    393,531    410,754    393,808    425,798  
Income (Loss) Before Provision for Taxes   (5,936 )   7,538    (13,800 )   (39,191 )   (39,133 )
Provision for Taxes   239    3,046    3,373    3,357    3,699  
Net Income (Loss)   (6,175 )  $ 4,492   $ (17,173 )  $ (42,548 )  $ (42,832 )
Net Loss Attributable to Redeemable
   Non-Controlling Interests   (13,751 )                 
Net Income Attributable to PJT Partners
   Inc.  $ 7,576                  

                     

  

October 1, 2015
through

December 31,
2015                  

Net Loss  $ (24,935 )                 
Net Loss Attributable to Redeemable
   Non-Controlling Interests   (13,751 )                 
Net Loss Attributable to PJT Partners Inc.  $ (11,184 )                 
Net Loss Per Share of Class A Common
   Stock — Basic and Diluted  $ (0.61 )                 
Weighted-Average Shares of Class A
   Common Stock Outstanding — Basic
   and Diluted   18,258,174                 
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  December 31,  
  2015   2014   2013   2012   2011  

Statement of Financial Condition Data                     
Total Assets (a)  $ 467,252   $ 347,951   $ 319,662   $ 313,873   $ 333,571  
Total Liabilities (b)  $ 125,317   $ 15,631   $ 18,334   $ 28,285   $ 30,254  
Redeemable Non-Controlling Interests (c)  $ 452,785   $ —   $ —   $ —   $ —  
Total Equity (c)  $ (110,850 )  $ 332,320   $ 301,328   $ 285,588   $ 303,317

 

(a) Total Assets increased at December 31, 2015 primarily related to the additional deferred tax asset recorded on October 1, 2015 related to the spin-off of Blackstone
and the identifiable intangible assets recorded as part of the acquisition of PJT Capital LP.

(b) Total Liabilities increased at December 31, 2015 primarily related to an increase in Accrued Compensation and Benefits. For periods prior to October 1, 2015,
intercompany amounts due to Blackstone (including settlements of accruals for forecast year-end incentive compensation) were typically settled monthly.

(c) These amounts reflect the allocation of Net Income (Loss) and Additional Paid-In Capital between PJT Partners Inc. and the Redeemable Non-Controlling Interests.
The Redeemable Non-Controlling Interest is measured at its then current redemption value at each reporting date.

ITEM 7.   MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis should be read in conjunction with PJT Partners Inc.’s Consolidated and Combined Financial Statements and the related notes
included in this Annual Report on Form 10‑K.

The financial statements, which are discussed below, reflect the historical financial condition, results of operations and cash flows of the strategic advisory services,
restructuring and reorganization advisory services and Park Hill Group businesses of Blackstone for periods presented prior to October 1, 2015, the date that the spin-off and
related transactions were completed. The financial information discussed below and included in this Annual Report on Form 10-K may not necessarily reflect what our
financial condition, results of operations or cash flows would have been had we been a stand-alone company during the periods presented or what our financial condition,
results of operations and cash flows may be in the future.

Our Business

PJT Partners is a global advisory-focused investment bank. Our team of senior professionals delivers a wide array of strategic advisory, restructuring and special
situations and fund placement and secondary advisory services to corporations, financial sponsors, institutional investors and governments around the world. We offer a
balanced portfolio of advisory services designed to help our clients realize major corporate milestones. We also provide, through Park Hill Group, fund placement and
secondary advisory services for alternative investment managers, including private equity funds, real estate funds and hedge funds.

We have world-class franchises in each of the areas in which we compete. Our strategic advisory line of business, established in 1985, offers a broad range of financial
advisory and transaction execution capability, including mergers and acquisitions (“M&A”), joint ventures, minority investments, asset swaps, divestitures, takeover defenses,
corporate finance advisory, private placements and distressed sales. Our restructuring and special situations line of business, established in 1991, is one of the world’s leading
advisors in restructurings and recapitalizations around the globe. With vast expertise in highly complex capital structure challenges, our Restructuring and Special Situations
Group’s services include advising companies, creditors and financial sponsors on recapitalizations, reorganizations, exchange offers, debt repurchases, capital raises and
distressed mergers and acquisitions. Park Hill Group, our fund placement and secondary advisory line of business, is a world-leading fund placement agent and has provided
fund placement and secondary advisory services for a diverse range of investment strategies since its inception in 2005. Moreover, Park Hill Group is the only group among its
peers with top-tier dedicated private equity, hedge fund, real estate and secondary advisory groups.
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 Spin-off from Blackstone

On October 1, 2015, in connection with the spin-off, several transactions took place which impacted the Company’s consolidated and combined financial statements
including the following:

 · The recording of the assets transferred and liabilities assumed of PJT Capital LP along with goodwill and intangible assets as part of the business
combination (refer to Note 4. “Business Combinations” in the “Notes to Consolidated and Combined Financial Statements” in “Item 8. Financial Statements
and Supplementary Data” of this filing);

 · PJT Partners Inc.’s new capital structure, including the allocation of income (loss) between PJT Partners Inc. and redeemable non-controlling interests and
the net settlement of the Former Parent’s net investment in PJT Partners;

 · The recording of $55.4 million in cash, which amount was determined prior to the spin-off and took into account the accounts receivable our business had as
of the date of the spin-off and was designed to satisfy all regulatory and statutory reserve requirements to provide minimum working capital to our business;

 · PJT Partners (UK) Limited’s purchase of open customer mandates from Blackstone, which were recorded as intangible assets in the Consolidated and
Combined Statements of Financial Condition;

 · The contribution of certain intangible assets and the related deferred tax assets that were previously held by Blackstone or its subsidiaries, including the
establishment of a deferred tax asset (and a corresponding credit to Additional Paid-In Capital) of $58.4 million associated with tax basis step-up arising
from exchanges by Blackstone partners of their partnership interests in certain Blackstone subsidiaries;

 · The reversal of severance charges related to the reorganization, spin-off and acquisition; and

 · The settlement of account balances between the Company and Blackstone.

See Note 3. “Reorganization and Spin-off” in Item 8. “Financial Statements and Supplementary Data” of this filing for further information.

Business Environment

M&A is a cyclical business which is impacted by macroeconomic conditions. According to Thomson Reuters, worldwide M&A volume for the year ended
December 31, 2015 was up 42% compared to the year ended December 31, 2014 and the strongest annual period for worldwide deal making since records began.1  The
uncertainty and volatility in the global markets in early 2016 has the potential to moderate those volumes. Given the accelerating pace of transformation and innovation
affecting industries and companies around the globe, we expect corporate boards and management teams will continue to use M&A as a tool for growth.

Restructuring activity has recently increased, particularly in commodities driven sectors in the U.S. After an extended period of relatively low default rates, high yield
default rates may increase in 2016 over 2015 levels.

Short-term volatility in the market has the potential to pause investment, which could have an impact on our strategic advisory and fund placement businesses. This
short-term volatility however, does not impact the long-term allocation decisions of investors or their commitment to alternative asset classes. Overall, alternative assets benefit
from a combination of volatile returns in public equities and low yields on traditional fixed income. As a leading alternative asset fundraising platform, Park Hill Group is well-
positioned to benefit from this trend.
 
1 Source: Thomson Reuters. Aggregate mergers and acquisitions values extracted from the official Thomson Reuters Mergers & Acquisitions Review for Full-Year 2015,

based on figures extracted from Thomson Reuters databases as of December 31, 2015.
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 Key Financial Measures

Revenues

Substantially all of our revenues are derived from Advisory Fees and Placement Fees. This revenue is primarily a function of the number of active engagements we
have, the size of each of those engagements and the fees we charge for our services.

Advisory Fees – Our strategic advisory services include a broad range of financial advisory and transaction execution services relating to acquisitions, mergers, joint
ventures, minority investments, asset swaps, divestitures, takeover defenses, corporate finance advisory and distressed sales. Our restructuring and special situations services
include providing advice to corporations and creditors in recapitalizations and restructurings around the world, with particular expertise in large, complex and high-profile deals.
In conjunction with providing such restructuring advice, we may also assist with raising various forms of financing, including debt and equity. Our secondary advisory services
provided by Park Hill Group include providing solutions to investing clients seeking portfolio liquidity, unfunded commitment relief and investments in secondary markets.
Advisory Fees typically consist of advisory retainer and transaction-based fee arrangements. The amount and timing of the fees paid vary by the type of engagement. The
majority of our Advisory Fees are dependent on the successful completion of a transaction.

A transaction can fail to be completed for many reasons, including failure of parties to agree upon final terms with the counterparty, to secure necessary board or
shareholder approvals, to secure necessary financing or to achieve necessary regulatory approvals. In the case of bankruptcy engagements, fees are subject to approval of the
court.

Placement Fees – Our fund placement services are provided within Park Hill Group and primarily serve private equity, real estate and hedge funds. Our team advises
on all aspects of the fundraising process including competitive positioning and market assessment, marketing materials and related documentation and partnership terms and
conditions most prevalent in the current environment. We also provide private placement fundraising services to our corporate clients and earn placement fees based on
successful completion of the transaction.

Fund placement fees earned for services provided to alternative asset managers are typically recognized as earned upon acceptance by a fund of capital or capital
commitments, in accordance with terms set forth in individual agreements. For commitment based fees, revenue is recognized as commitments are accepted (referred to as a
“closing”). Fees for such closed-end fund arrangements are generally paid in quarterly installments over three or four years and interest is charged to the outstanding balance at
an agreed upon rate (typically LIBOR plus a market-based margin). For funds with multiple closings, each closing is treated as a separate performance obligation. As a result,
we recognize revenue at each closing as our performance obligations are fulfilled. For open-end structures, placement fees are earned based on net asset value (“NAV”) and
calculated as a percentage of a placed investor’s month-end NAV. Typically, we earn fees for such open-end fund structures over a 48 month period. For these arrangements,
revenue is recognized monthly as the amounts become fixed and determinable.

We may receive non-refundable up-front fees upon execution of agreements with funds to provide placement services, which are recorded as revenues in the period
over which services are provided.

Revenues from Affiliates – For periods presented prior to October 1, 2015, we reported revenues received from services provided to portfolio companies owned or
controlled by Blackstone as well as funds managed by Blackstone as Revenues from Affiliates in our Consolidated and Combined Statements of Operations. Advisory Fees
from such assignments were 1.5% and 11.8% of our Advisory Fees for the years ended December 31, 2015 and 2014, respectively. Placement Fees from such assignments were
12.6% and 11.7% of our Placement Fees for the years ended December 31, 2015 and 2014, respectively.

Interest Income and Other – Interest Income and Other represents interest typically earned on Cash and Cash Equivalents and outstanding placement fees receivable as
well as miscellaneous income and foreign exchange gains and losses arising on transactions denominated in currencies other than U.S. dollars. Interest on placement fees
receivable is earned from the time revenue is recognized and is calculated based upon LIBOR plus an additional percentage as mutually agreed upon with the receivable
counterparty. Interest receivable is included in Accounts Receivable and Receivable from Affiliates in the Consolidated and Combined Statements of Financial Condition.
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 Expenses

Compensation and Benefits – Compensation and Benefits expense includes employee and partner salaries, bonuses, benefits and employer taxes. Changes in this
expense are driven by fluctuations in the number of employees, increases in wages as a result of inflation or labor market conditions, changes in rates for employer taxes and
other cost increases affecting benefit plans. In addition, this expense is affected by the composition of our work force. The expense associated with our bonus and equity plans
can also have a significant impact on this expense category and may vary from year to year.

We maintain compensation programs, including base salary, cash bonus awards, cash with clawback mechanisms and equity bonus awards and benefits programs and
manage compensation to estimates of competitive levels based on market conditions and performance. Our level of compensation reflects our plan to maintain competitive
compensation levels to retain key personnel and it reflects the impact of newly-hired senior professionals, including related grants of equity awards which are generally valued
at their grant date.

Increasing the number of high-caliber, experienced senior level employees is critical to our growth efforts. In our advisory businesses, these hires generally do not
begin to generate significant revenue in the year they are hired.

Our remaining expenses are the other costs typical to operating our business, which consist of:

 · Occupancy and Related – consisting primarily of costs related to leased property including rent, maintenance, real estate taxes, utilities and other related
costs. Our company headquarters are located in New York, New York, and we maintain additional offices in the U.S. and throughout the world;

 · Travel and Related – consisting of costs for our partners and employees to render services where our clients are located;

 · Professional Fees – consisting principally of consulting, audit and tax, recruiting and legal services;

 · Communications and Information Services – consisting primarily of costs for our technology infrastructure, telecommunications costs and fees paid for
access to external market data;

 · Depreciation and Amortization – depreciation and amortization on our furniture, fixtures and equipment and intangible assets; and

 · Other Expenses – consisting principally of research, bad debt, regulatory fees and insurance.

Income Taxes – The Company is a corporation subject to U.S. Federal, state and local income taxes in jurisdictions where it does business. The Company’s businesses
generally operate as partnerships for U.S. Federal and purposes and as corporate entities in non-U.S. jurisdictions. In the U.S. Federal and state jurisdictions, taxes related to
income earned by these entities generally represent obligations of the individual members and partners. Historically, these taxes have not been reflected in the Company’s
Consolidated and Combined Statements of Financial Condition. However, the operating entities are generally subject to New York City unincorporated business tax (“UBT”)
and to entity-level income taxes imposed by non-U.S. jurisdictions, as applicable.

Prior to October 1, 2015, the Company’s operations were included in the income tax returns of Blackstone’s subsidiaries, except for certain entities that were classified
as partnerships for U.S. tax purposes. These partnerships were subject to New York City UBT and certain other foreign, state and local taxes, as applicable.

In connection with the spin-off from Blackstone on October 1, 2015, the Company became subject to U.S. corporate federal, state and local income tax on its allocable
share of results of operations from the operating partnership (PJT Partners Holdings LP).

Redeemable Non-Controlling Interest

Following the spin-off on October 1, 2015, PJT Partners Inc. is a holding company and its only material asset is its controlling equity interest in PJT Partners Holdings
LP, and certain cash and cash equivalents it may hold from time to time. As the sole general partner of PJT Partners Holdings LP, PJT Partners Inc. operates and controls all of
the business and affairs and consolidates the financial results of PJT Partners Holdings LP and its subsidiaries. The holders of the Partnership Units have redemption rights not
solely within PJT Partners’ control and thus is considered a redeemable non-controlling interest. Redeemable Non-Controlling Interests have been presented separately from
Equity in the Consolidated and Combined Statements of Financial Condition.
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 Non-GAAP Financial Measures

The following measures represent key performance measures that management uses in making resource allocation and/or compensation decisions. These measures
should not be considered substitutes for, or superior to, financial measures prepared in accordance with accounting principles generally accepted in the United States of
America (“GAAP”).

Adjusted Net Income

We believe Adjusted Net Income is a key performance measure of value creation, a benchmark of performance and a key indicator in making resource allocation and
compensation decisions. We believe that the Adjusted Net Income measure, and adjustments thereto, when presented in conjunction with comparable GAAP measures, is useful
to investors to understand the Company’s operating results by removing the significant accounting impact of transaction-based equity-based compensation charges and
amortization of intangible assets associated with Blackstone’s IPO and the acquisition of PJT Capital LP. Additionally, for periods after October 1, 2015, the transactional
equity-based compensation adjustment includes Partnership Units with both time- and performance-based vesting conditions and retention awards granted in connection with the
spin-off. Adjusted Net Income is derived from and reconciled to, but not equivalent to, its most directly comparable GAAP measure of Net Income (Loss). For the calculation
of this non-GAAP financial measure and a reconciliation of Net Income (Loss) to Adjusted Net Income, please see “—Consolidated and Combined Results of Operations—
Adjusted Net Income” below.

In the interest of limiting the adjustments to GAAP results reflected in Adjusted Net Income to only the most significant items, the Company amended its definition of
Adjusted Net Income in the third quarter of 2015 to no longer exclude transaction-related expenses associated with the spin-off. Adjusted Net Income amounts presented for
prior periods have been conformed to this presentation.

Adjusted Compensation and Benefits Expense

We believe Adjusted Compensation and Benefits Expense is a key performance measure in making resource allocation and compensation decisions. We believe that
Adjusted Compensation and Benefits Expense, when presented in conjunction with comparable GAAP measures, is useful to investors to understand the Company’s overall
compensation expense by removing the significant accounting impact of transaction-based equity-based compensation charges associated with Blackstone’s IPO and the spin-
off. Adjusted Compensation and Benefits Expense is derived from and reconciled to, but not equivalent to, its most directly comparable GAAP measure of Compensation and
Benefits Expense. For the calculation of this non-GAAP financial measure and a reconciliation of Compensation and Benefits Expense to Adjusted Compensation and Benefits
Expense, please see “—Consolidated and Combined Results of Operations—Adjusted Compensation and Benefits Expense” below.

Adjusted Non-Compensation Expense

We believe Adjusted Non-Compensation Expense is a key performance measure in making resource allocation decisions. We believe that Adjusted Non-Compensation
Expense, when presented in conjunction with comparable GAAP measures, is useful to investors to understand the Company’s non-compensation expenses by removing the
significant accounting impact of amortization expense associated with intangible assets related to Blackstone’s IPO and the acquisition of PJT Capital LP. Adjusted Non-
Compensation Expense is derived from and reconciled to, but not equivalent to, its most directly comparable GAAP measure of Non-Compensation Expense, which is
comprised of all expense financial statement captions except Compensation and Benefits Expense. For the calculation of this non-GAAP financial measure and a reconciliation
of Non-Compensation Expense to Adjusted Non-Compensation Expense, please see “—Consolidated and Combined Results of Operations—Adjusted Non-Compensation
Expense” below.
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 Consolidated and Combined Results of Operations

The following table sets forth our consolidated and combined results of operations for the years ended December 31, 2015, 2014 and 2013:
 
  Year Ended December 31,   2015 vs. 2014   2014 vs. 2013  
  2015   2014   2013   $   %   $   %  
  (Dollars in Thousands)  
Revenues                             

Advisory Fees  $ 286,014   $ 271,278   $ 256,433   $ 14,736    5 % $ 14,845    6 %
Placement Fees   114,058    127,664    136,726    (13,606 )   -11 %  (9,062 )   -7 %
Interest Income and
   Other   5,866    2,127    3,795    3,739    176 %  (1,668 )   -44 %

Total Revenues   405,938    401,069    396,954    4,869    1 %  4,115    1 %
Expenses                             

Compensation and
   Benefits   315,195    317,478    339,778    (2,283 )   -1 %  (22,300 )   -7 %
Occupancy and Related   32,682    25,601    21,715    7,081    28 %  3,886    18 %
Travel and Related   14,082    13,382    13,678    700    5 %  (296 )   -2 %
Professional Fees   19,814    10,837    12,344    8,977    83 %  (1,507 )   -12 %
Communications and
   Information Services   7,622    7,048    6,772    574    8 %  276    4 %
Depreciation and
   Amortization   14,872    7,773    8,775    7,099    91 %  (1,002 )   -11 %
Other Expenses   7,607    11,412    7,692    (3,805 )   -33 %  3,720    48 %

Total Expenses   411,874    393,531    410,754    18,343    5 %  (17,223 )   -4 %
Income (Loss) Before
   Provision for Taxes   (5,936 )   7,538    (13,800 )   (13,474 )  N/M    21,338   N/M  
Provision for Taxes   239    3,046    3,373    (2,807 )   -92 %  (327 )   -10 %
Net Income (Loss)   (6,175 )  $ 4,492   $ (17,173 )  $ (10,667 )  N/M   $ 21,665   N/M  
Net Loss Attributable
   to Redeemable
   Non-Controlling
   Interests   (13,751 )                         
Net Income Attributable to
   PJT Partners Inc.  $ 7,576                         
 

N/M Not meaningful.

The Company’s results of operations for periods presented prior to October 1, 2015 reflect the historical financial results of operations of the strategic advisory
services, restructuring and reorganization advisory services and Park Hill Group businesses of Blackstone. The results of operations may not necessarily reflect our results of
operations had we been a stand-alone company during the periods presented or what our financial results may be in the future. Additionally, the results of operations of PJT
Capital LP are not included in the results of operations for periods presented prior to October 1, 2015 as the acquisition did not occur until October 1, 2015.

We expect to experience changes in our ongoing cost structure for certain items that we will incur as a public company. For example, Blackstone historically provided
certain corporate functions on PJT Partners’ behalf, including, but not limited to, insurance, access to liquidity, including working capital, and directors’ fees. Our historical
combined financial statements included direct expenses and allocations of expenses from Blackstone. These costs may not be representative of the future costs we may incur as
a public company.

We have incurred certain costs during the transition to being a stand-alone public company. These costs have included, for example, additional accounting, tax and
other professional costs pertaining to the spin-off and establishment of PJT Partners as a stand-alone public company, recruiting and relocation costs associated with hiring
personnel, costs related to establishing PJT Partners’ brand in the marketplace and costs to build out our corporate infrastructure. The results of operations for the year ended
December 31, 2015 reflect these additional costs.
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 Year Ended December 31, 2015 versus Year Ended December 31, 2014

Revenues

Total Revenues were $405.9 million for the year ended December 31, 2015, an increase of $4.9 million compared to $401.1 million for the year ended December 31,
2014. The increase in Total Revenues was primarily attributable to an increase of $14.7 million in Advisory Fees, partially offset by a decrease of $13.6 million in Placement
Fees. The increase in Advisory Fees was primarily driven by significant fee realizations on a number of M&A transactions that closed during the year. The decrease in
Placement Fees was primarily due to a decrease in corporate private placement fees, partially offset by an increase in fund placement fees.

The following table provides revenue statistics for the years ended December 31, 2015, 2014 and 2013:
 

  Year Ended December 31,  
  2015   2014   2013  

Advisory Fees             
Number of Clients   134    142    147  
Number of Fee-Paying Clients with $1 Million
   or More   63    68    70  
Number of Fee-Paying Clients Representing
   Greater than 10% of Advisory Fees   1    —    1  

Percentage of Such Clients’ Fees of Total
   Advisory Fees   13.9 %  —    12.3 %

Placement Fees             
Number of Clients   76    75    66  
Number of Fee-Paying Clients with $1 Million
   or More   35    35    30  
Number of Fee-Paying Clients Representing
   Greater than 10% of Placement Fees   —    —    —  

Percentage of Such Clients’ Fees of Total
   Placement Fees   —    —    —

 

Expenses

Expenses were $411.9 million for the year ended December 31, 2015, an increase of $18.3 million compared to $393.5 million for the year ended December 31, 2014.
The increase in expenses was primarily attributable to increases in Professional Fees, Depreciation and Amortization and Occupancy and Related Expenses of $9.0 million,
$7.1 million and $7.1 million, respectively, and partially offset by decreases of $3.8 million and $2.3 million in Other Expenses and Compensation and Benefits, respectively.
The increase in Professional Fees was primarily related to an increase in legal and other professional services expense incurred in connection with the spin-off. The increase in
Depreciation and Amortization was related to the impairment of intangible assets, as further described in Note 6. “Goodwill and Intangible Assets” and additional intangible
assets associated with the acquisition of PJT Capital LP, as further described in Note 4. “Business Combinations” in the “Notes to Consolidated and Combined Financial
Statements” in “Part II. Item 8. Financial Statements and Supplementary Data” of this filing. The increase in Occupancy and Related was primarily due to increased rent
expense associated with the continuation of rent expense in our previous office locations during the period of transition into new office locations in New York, London and
Hong Kong. The decrease in Other Expenses was primarily due to reversal of bad debt expense in 2015. The decrease in Compensation and Benefits was primarily from a
change in terms of deferred compensation plan awards and a decrease in transaction-based equity amortization, and partially offset by an increase due to the Company’s
decision to pay in cash the portion of partner discretionary compensation that would have otherwise been paid in deferred equity.
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 Provision for Taxes

The Company’s Provision for Taxes for the year ended December 31, 2015 and 2014 was $0.2 million and $3.0 million, respectively. This resulted in an effective tax
rate of -4.0% and 40.4%, respectively, based on our Loss Before Provision for Taxes of $5.9 million for the year ended December 31, 2015 and Income Before Provision for
Taxes of $7.5 million for the year ended December 31, 2014. The effective tax rate decreased in the year ended December 31, 2015 compared to the year ended December 31,
2014 primarily due to the Company’s new entity structure on October 1, 2015 as a publicly traded corporation and the tax benefit recorded with respect to the operating loss
incurred during the three months ended December 31, 2015.

Redeemable Non-Controlling Interests

Net Income (Loss) Attributable to Redeemable Non-Controlling Interests is derived from the Income (Loss) Before Provision for Taxes and the percentage allocation
of the income (loss) between the holders of Partnership Units and holders of Class A common stock of PJT Partners Inc. after considering any contractual arrangements that
govern the allocation of income (loss). Prior to the spin-off on October 1, 2015, redeemable non-controlling interests had not been presented in the financial statements.

Year Ended December 31, 2014 versus Year Ended December 31, 2013

Revenues

Total Revenues were $401.1 million for the year ended December 31, 2014, an increase of $4.1 million compared to $397.0 million for the year ended December 31,
2013. The increase in Total Revenues in 2014 was driven by an increase of Advisory Fees of $14.8 million, partially offset by a decrease in Placement Fees of $9.1 million. The
increase in Advisory Fees was due to an increase in the size of transactions that closed during the year. The decrease in Placement Fees was primarily due to a decrease in the
size of transactions that closed during the year.

Expenses

Expenses were $393.5 million for the year ended December 31, 2014, a decrease of $17.2 million compared to $410.8 million for the year ended December 31, 2013.
The decrease in expenses was primarily attributable to decreases of $22.3 million in Compensation and Benefits and $1.5 million in Professional Fees, partially offset by an
increase of $3.9 million in Occupancy and Related expenses. The overall decrease in Compensation and Benefits was primarily due to changes associated with the deferred
compensation plan. Professional Fees decreased primarily as a result of reduced consulting and recruiting fees. Occupancy and Related expenses increased primarily as result of
additional rent in New York and London.

Provision for Taxes

The Company’s Provision for Taxes for the year ended December 31, 2014 and 2013 was $3.0 million and $3.4 million, respectively. This resulted in an effective tax
rate of 40.4% and -24.4%, respectively, based on our Income Before Provision for Taxes of $7.5 million for the year ended December 31, 2014 and Loss Before Provision for
Taxes of $13.8 million for the year ended December 31, 2013. The effective tax rate increased in the year ended December 31, 2014 compared to the year ended December 31,
2013 due to the increase in pretax income.
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 Adjusted Net Income

The following table is a reconciliation of Net Income (Loss) to Adjusted Net Income for the respective periods:
 
  Year Ended December 31,   2015 vs. 2014   2014 vs. 2013  
  2015   2014   2013   $   %   $   %  
  (Dollars in Thousands)  
Net Income (Loss)  $ (6,175 )  $ 4,492   $ (17,173 )  $ (10,667 )  N/M   $ 21,665   N/M  

Provision for Taxes   239    3,046    3,373    (2,807 )   -92 %  (327 )   -10 %
Income (Loss) Before
   Provision for Taxes   (5,936 )   7,538    (13,800 )   (13,474 )  N/M    21,338   N/M  
Adjustments                             

Compensation and
   Benefits (a)   36,924    91,294    81,981    (54,370 )   -60 %  9,313    11 %
Depreciation and
   Amortization (b)   10,939    2,653    2,653    8,286    312 %  —    —  

Adjusted Pretax Income   41,927    101,485    70,834    (59,558 )   -59 %  30,651    43 %
Taxes (c)   3,819    3,814    3,584    5    0 %  230    6 %
Adjusted Net Income  $ 38,108   $ 97,671   $ 67,250   $ (59,563 )   -61 % $ 30,421    45 %
 

N/M Not meaningful.

(a) This adjustment adds back to Income (Loss) Before Provision for Taxes certain transactional amounts related to Blackstone’s IPO in 2007 and the spin-off from
Blackstone on October 1, 2015. The adjustment to Compensation and Benefits relates principally to equity-based compensation charges. An adjustment has been
made for equity-based compensation charges associated with the vesting during the periods presented of awards granted in connection with the Blackstone IPO in
2007 and severance incurred in connection with the spin-off. Additionally, for periods after October 1, 2015, the transactional equity-based compensation adjustment
includes equity-based compensation expense associated with Partnership Units with both time- and performance-based vesting conditions and retention awards
granted in connection with the spin-off.

(b) This adjustment adds back to Income (Loss) Before Provision for Taxes amounts for the amortization of intangible assets which are associated with Blackstone’s
IPO, amortization related to intangible assets identified in connection with the acquisition of PJT Capital LP on October 1, 2015 and the non-recurring non-cash
charge associated with the impairment of certain intangible assets during the third quarter of 2015, as further described in Note 6. “Goodwill and Intangible Assets,”
in the “Notes to Consolidated and Combined Financial Statements” in “Part II. Item 8. Financial Statements and Supplementary Data” of this filing.

(c) Taxes represent the total GAAP tax provision adjusted to include only the current tax provision calculated on Income (Loss) Before Provision for Taxes.

Adjusted Compensation and Benefits Expense

The following table is a reconciliation of Compensation and Benefits Expense to Adjusted Compensation and Benefits Expense for the respective periods:
 
  Year Ended December 31,   2015 vs. 2014   2014 vs. 2013  
  2015   2014   2013   $   %   $   %  
  (Dollars in Thousands)  
Compensation and
   Benefits Expense, GAAP  $ 315,195   $ 317,478   $ 339,778   $ (2,283 )   -1 % $ (22,300 )   -7 %
Adjustment                             

Transaction-Based
   Equity
   Compensation (a)   (36,924 )   (91,294 )   (81,981 )   54,370    60 %  (9,313 )   -11 %

Adjusted Compensation
   and Benefits Expense  $ 278,271   $ 226,184   $ 257,797   $ 52,087    23 % $ (31,613 )   -12 %
 

(a)  This adjustment adds back to Compensation and Benefits Expense certain transactional amounts related to Blackstone’s IPO in 2007 and the spin-off from
Blackstone on October 1, 2015. An adjustment has been made for equity-based compensation charges associated with the vesting during the periods presented of
awards granted in connection with the Blackstone IPO in 2007 and severance incurred in connection with the spin-off.
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Additionally, for periods after October 1, 2015, the transactional equity-based compensation adjustment includes equity-based compensation expense associated with
Partnership Units with both time- and performance-based vesting conditions and retention awards granted in connection with the spin-off.

Adjusted Non-Compensation Expense

The following table is a reconciliation of Non-Compensation Expense to Adjusted Non-Compensation Expense for the respective periods:
 
  Year Ended December 31,   2015 vs. 2014   2014 vs. 2013  
  2015   2014   2013   $   %   $   %  
  (Dollars in Thousands)  
Non-Compensation
   Expenses:                             

Occupancy and Related  $ 32,682   $ 25,601   $ 21,715   $ 7,081    28 % $ 3,886    18 %
Travel and Related   14,082    13,382    13,678    700    5 %  (296 )   -2 %
Professional Fees   19,814    10,837    12,344    8,977    83 %  (1,507 )   -12 %
Communications and
Information Services   7,622    7,048    6,772    574    8 %  276    4 %
Depreciation and
   Amortization   14,872    7,773    8,775    7,099    91 %  (1,002 )   -11 %
Other Expenses   7,607    11,412    7,692    (3,805 )   -33 %  3,720    48 %

Non-Compensation
   Expense, GAAP   96,679    76,053    70,976    20,626    27 %  5,077    7 %
Adjustment                             

Transaction-Based
   Amortization (a)   (10,939 )   (2,653 )   (2,653 )   (8,286 )   -312 %  —    —  

Adjusted Non-
Compensation Expense  $ 85,740   $ 73,400   $ 68,323   $ 12,340    17 % $ 5,077    7 %
 

(a) This adjustment adds back to Non-Compensation Expense amounts for the amortization of intangible assets which are associated with Blackstone’s IPO, amortization
related to intangible assets identified in connection with the acquisition of PJT Capital LP on October 1, 2015 and the non-recurring non-cash charge associated with
the impairment of certain intangible assets during the third quarter of 2015.

Liquidity and Capital Resources

General

We regularly monitor our liquidity position, including cash and cash equivalents, working capital assets and liabilities, any commitments and other liquidity
requirements.

Our assets have historically comprised cash and receivables related to fees earned from providing strategic advisory and placement services. Our liabilities primarily
include accrued compensation and benefits, accounts payable and accrued expenses and taxes payable. Intercompany amounts due to Blackstone were typically settled monthly,
which included settlements of accruals for forecast year-end incentive compensation. Blackstone retained and paid the accrual for year-end incentive compensation in respect of
amounts recorded at September 30, 2015. Incentive compensation recorded during the fourth quarter of 2015 was recorded and paid by us. We expect to pay a significant
amount of incentive compensation late each year or during the first two months of each calendar year with respect to the prior year’s results. A significant portion of annual
compensation is awarded with equity-based compensation and thus requires less cash. We expect levels of cash to decline at year-end or during the first quarter of each year
after incentive compensation is paid to our employees. We then expect cash to gradually increase over the remainder of the year.
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 Additionally, in connection with the spin-off, we entered into a credit facility with First Republic Bank to provide a $60 million revolving credit facility, with the
ability to increase the credit facility up to $80 million during the period beginning December 1 each year through March 1 the following year, so long as no event of default has
occurred and is continuing or would be caused by exercising such option. The revolving credit facility is further described in Note 13. “Commitments and Contingencies—
Commitments, Line of Credit” in the “Notes to Consolidated and Combined Financial Statements” in “Part II. Item 8. Financial Statements and Supplementary Data” of this
filing. As of December 31, 2015, there were no borrowings under the revolving credit facility and we were in compliance with all debt covenants.

We evaluate our cash needs on a regular basis in light of current market conditions. As of December 31, 2015 and December 31, 2014, we had cash and cash
equivalents of $82.3 million and $38.5 million, respectively.

Our liquidity is highly dependent upon cash receipts from clients, which are generally dependent upon the successful completion of transactions as well as the timing
of receivable collections. As of December 31, 2015 and December 31, 2014, total accounts receivable including receivables from affiliates were $169.6 million and
$175.1 million, respectively, net of allowance for doubtful accounts of $0.9 million and $3.8 million, respectively. As of December 31, 2015 and December 31, 2014,
$62.6 million and $66.0 million, respectively, of receivables attributable to our fund placement and secondary advisory business were expected to be collected at or more than
one year from each date.

Sources and Uses of Liquidity

Our primary cash needs are for working capital, paying operating expenses, including cash compensation to our employees, funding the cash redemption of Partnership
Units, paying income taxes, making distributions to our shareholders in accordance with our dividend policy, capital expenditures, commitments and strategic investments. We
expect to fund these liquidity requirements through cash flows from operations and borrowings under our revolving credit facility. Our ability to fund these needs through cash
flows from operations will depend, in part, on our ability to generate or raise cash in the future, which depends on our future financial results, which are subject to general
economic, financial, competitive, legislative and regulatory factors. Furthermore, our ability to forecast future cash flows is more limited because we do not have a long-
established operating history as a stand-alone company. If our cash flows from operations are less than we expect, we may need to incur additional debt, issue additional equity
or borrow from our revolving credit facility. Although we believe that the arrangements we have in place will permit us to finance our operations on acceptable terms and
conditions, our access to, and the availability of, financing on acceptable terms and conditions in the future will be impacted by many factors, including: (1) our credit ratings or
absence of a credit rating, (2) the liquidity of the overall capital markets, and (3) the current state of the economy. We cannot provide any assurance that such financing will be
available to us on acceptable terms or that such financing will be available at all. We believe that our future cash from operations and availability under our revolving credit
facility, together with our access to funds on hand, will provide adequate resources to fund our short-term and long-term liquidity and capital needs.

Subject to the terms and conditions of the exchange agreement between us and certain of the holders of Partnership Units, Partnership Units are exchangeable at the
option of the holder for cash, or, at our election, for shares of our Class A common stock on a one-for-one basis. Depending on our liquidity and capital resources, market
conditions, the timing and concentration of exchange requests and other considerations, we may choose to fund cash-settled exchanges of Partnership Units with available cash,
borrowings or new issuances of Class A common stock or to settle exchanges by issuing Class A common stock to the exchanging Partnership Unitholder. Issuing significant
numbers of shares of our Class A common stock upon exchange of Partnership Units could adversely affect the tax consequences to Blackstone of the distribution. Accordingly,
while we will retain the right under the Exchange Agreement to elect to settle exchanges in cash or Class A common stock in our sole discretion, we intend to limit such
issuances of Class A common stock in settlement of exchanges of Partnership Units to the extent necessary to preserve the intended tax-free nature of the spin-off and to comply
with our obligations under the Tax Matters Agreement.

Regulatory Capital

 We actively monitor our regulatory capital base. We are subject to regulatory requirements in the U.S. and certain international jurisdictions to ensure general financial
soundness and liquidity. This requires, among other things, that we comply with certain minimum capital requirements, recordkeeping, reporting procedures, experience and
training requirements for employees and certain other requirements and procedures. These regulatory requirements may restrict the flow of funds to and from affiliates. See
Note 15. “Regulated Entities” in the “Notes to
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Consolidated and Combined Financial Statements” in “Part II. Item 8. Financial Statements and Supplementary Data” of this filing for further information. The licenses under
which we operate are meant to be appropriate to conduct our strategic advisory, restructuring and special situations and fund placement and secondary advisory services
businesses. We believe that we provide each of these entities with sufficient capital and liquidity, consistent with their business and regulatory requirements.

PJT Partners LP is a registered broker-dealer through which strategic advisory and restructuring and special situations services are conducted in the United States and
is subject to the net capital requirements of Rule 15c3‑1 under the Exchange Act. PJT Partners LP computes net capital based upon the aggregate indebtedness standard, which
requires the maintenance of minimum net capital, as defined, which shall be the greater of $100,000 or 6 2/3% of aggregate indebtedness, as defined, and requires that the ratio
of aggregate indebtedness to net capital, both as defined, shall not exceed 15 to 1. PJT Partners LP had net capital as of December 31, 2015 of $10.3 million, which exceeded the
minimum net capital requirement by $9.3 million.

Park Hill Group LLC is also a registered broker-dealer through which fund placement and secondary advisory business is conducted in the United States and is subject
to the net capital requirements of Rule 15c3‑1 under the Exchange Act. Park Hill Group LLC elected to adopt the alternative standard, which defines minimum net capital as the
greater of $250,000 or 2% of aggregate debit items computed in accordance with the reserve requirement. Park Hill Group LLC had net capital as of December 31, 2015 and
December 31, 2014 of $19.0 million and $34.6 million, respectively, which exceeded the minimum net capital requirement by $18.8 million and $34.3 million, respectively.

PJT Partners LP and Park Hill Group LLC do not carry customer accounts and do not otherwise hold funds or securities for, or owe money or securities to, customers
and, accordingly, are both exempt from the SEC Customer Protection Rule (Rule 15c3‑3).

We also conduct certain activities through PJT Partners (UK) Limited, a subsidiary licensed with the United Kingdom’s Financial Conduct Authority, which is
required to maintain regulatory net capital of €50,000, and certain activities through PJT Partners (HK) Limited, a subsidiary licensed with the Hong Kong Securities and
Futures Commission, which is subject to a minimum liquid capital requirement of HK$3 million. As of December 31, 2015, both of these entities were in compliance with local
capital adequacy requirements.

Our activities may also be subject to regulation, including regulatory capital requirements, by various other foreign jurisdictions and self-regulatory organizations.

We do not anticipate that compliance with any and all such requirements will materially adversely impact the availability of funds for domestic and parent-level
purposes.

Contractual Obligations, Commitments and Contingencies

The following table sets forth information relating to our contractual obligations as of December 31, 2015:
 
Contractual Obligations  2016   2017–2018   2019–2020   Thereafter   Total  

  (Dollars in Thousands)  
Operating Leases (a)  $ 16,514   $ 40,883   $ 37,442   $ 125,818   $ 220,657  
Capital Leases (including interest)   95    190    164    —    449  
Purchase Obligations   3,154    2,942    344    —    6,440  

Total  $ 19,763   $ 44,015   $ 37,950   $ 125,818   $ 227,546
 

(a) We lease our primary office space under agreements that expire through 2030. Further disclosure regarding rent is presented in Note 13. “Commitments and
Contingencies—Commitments, Leases” in the “Notes to Consolidated and Combined Financial Statements” in “Part II. Item 8. Financial Statements and
Supplementary Data” of this filing. In connection with these lease agreements, we are responsible for escalation payments. The contractual obligation table above
includes only guaranteed minimum lease payments for such leases and does not project potential escalation or other lease-related payments. These leases are
classified as operating leases for financial statement purposes and as such are not recorded as liabilities in the Consolidated and Combined Statements of Financial
Condition. The amounts presented are net of contractual sublease commitments.
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 See Notes 8, 10, 13 and 14 in the “Notes to Consolidated and Combined Financial Statements” in “Part II. Item 8. Financial Statements and Supplementary Data” of
this filing for further information in connection with income taxes, equity compensation plans, commitments and employee benefit plans, respectively.

Tax Receivable Agreement

Holders of Partnership Units (other than PJT Partners Inc.) may, subject to the terms and conditions set forth in the partnership agreement of PJT Partners Holdings LP,
on a quarterly basis, from and after the first anniversary of the date of the consummation of the spin-off (subject to the terms of the exchange agreement) exchange their
Partnership Units for cash or, at our election, for shares of Class A common stock of PJT Partners Inc. on a one-for-one basis. PJT Partners Holdings LP intends to make an
election under Section 754 of the Code effective for each taxable year in which an exchange of Partnership Units for cash or for shares of Class A common stock occurs, which
is expected to result in increases to the tax basis of the assets of PJT Partners Holdings LP at the time of an exchange of Partnership Units. Stock-settled exchanges and certain
of these cash-settled exchanges are expected to result in increases in the tax basis of the tangible and intangible assets of PJT Partners Holdings LP. These increases in tax basis
may reduce the amount of tax that PJT Partners Inc. would otherwise be required to pay in the future. These increases in tax basis may also decrease gains (or increase losses)
on future dispositions of certain capital assets to the extent tax basis is allocated to those capital assets. The IRS may challenge all or part of the tax basis increase and increased
deductions, and a court could sustain such a challenge.

We have entered into a tax receivable agreement that provides for the payment by PJT Partners Inc. to exchanging holders of Partnership Units of 85% of the benefits,
if any, that PJT Partners Inc. is deemed to realize as a result of the increases in tax basis related to such future exchanges of Partnership Units and of certain other tax benefits
related to entering into the tax receivable agreement, including tax benefits attributable to payments under the tax receivable agreement. This payment obligation is an obligation
of PJT Partners Inc. and not of PJT Partners Holdings LP. PJT Partners Inc. expects to benefit from the remaining 15% of cash tax savings, if any, in income tax it realizes. For
purposes of the tax receivable agreement, the cash tax savings in income tax will be computed by comparing the actual income tax liability of PJT Partners Inc. (calculated with
certain assumptions) to the amount of such taxes that PJT Partners Inc. would have been required to pay had there been no increase to the tax basis of the assets of PJT Partners
Holdings LP as a result of the exchanges and had PJT Partners Inc. not entered into the tax receivable agreement. The term of the tax receivable agreement will continue until all
such tax benefits have been utilized or expired, unless PJT Partners Inc. exercises its right to terminate the tax receivable agreement for an amount based on the agreed payments
remaining to be made under the agreement or PJT Partners Inc. breaches any of its material obligations under the tax receivable agreement in which case all obligations
generally will be accelerated and due as if PJT Partners Inc. had exercised its right to terminate the tax receivable agreement. Estimating the amount of payments that may be
made under the tax receivable agreement is by its nature imprecise, insofar as the calculation of amounts payable depends on a variety of factors. While the actual increase in tax
basis, as well as the amount and timing of any payments under the tax receivable agreement, will vary depending upon a number of factors, including the timing of exchanges,
the price of shares of our Class A common stock at the time of the exchange, the extent to which such exchanges are taxable and the amount and timing of our income, we
expect that as a result of the size of the transfers and increases in the tax basis of the tangible and intangible assets of PJT Partners Holdings LP, the payments that PJT Partners
Inc. may make under the tax receivable agreement will be substantial. The payments under the tax receivable agreement are not conditioned upon continued ownership of us by
the holders of Partnership Units.

We will account for the effects of these increases in tax basis and associated payments under the tax receivable agreement arising from future exchanges as follows:

 · we will record an increase in deferred tax assets for the estimated income tax effects of the increases in tax basis based on enacted federal, state and local
tax rates at the date of the exchange;

 · to the extent we estimate that we will not realize the full benefit represented by the deferred tax asset, based on an analysis that will consider, among other
things, our expectation of future earnings, we will reduce the deferred tax asset with a valuation allowance; and

 · we will record 85% of the estimated realizable tax benefit (which is the recorded deferred tax asset less any recorded valuation allowance) as an increase to
the liability due under the tax receivable agreement and the remaining 15% of the estimated realizable tax benefit as an increase to additional paid-in capital.
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 All of the effects of changes in any of our estimates after the date of the redemption or exchange will be included in net income. Similarly, the effect of subsequent
changes in the enacted tax rates will be included in net income.

The tax receivable agreement described above pertains to exchanges by holders of Partnership Units in PJT Partners Holdings LP and such exchanges may not occur
prior to October 1, 2016.

Indemnifications

We enter into contracts that contain a variety of indemnifications including certain indemnification obligations to Blackstone in connection with the spin-off as
described in “Part I. Item 1. Business—The Spin-off from Blackstone—Overview.” Our maximum exposure under these arrangements is not known. However, we have not had
prior claims or losses pursuant to these contracts and expect the risk of loss to be remote.

Off-Balance Sheet Arrangements

We do not invest in any off-balance sheet vehicles that provide liquidity, capital resources or market or credit risk support that expose us to any liability that is not
reflected in our consolidated and combined financial statements.

Critical Accounting Policies

We prepare our consolidated and combined financial statements in accordance with GAAP. In applying many of these accounting principles, we need to make
assumptions, estimates and/or judgments that affect the reported amounts of assets, liabilities, revenues and expenses in our consolidated and combined financial statements. We
base our estimates and judgments on historical experience and other assumptions that we believe are reasonable under the circumstances. These assumptions, estimates and/or
judgments, however, are often subjective. Actual results may be affected negatively based on changing circumstances. If actual amounts are ultimately different from our
estimates, the revisions are included in our results of operations for the period in which the actual amounts become known. We believe the following critical accounting policies
could potentially produce materially different results if we were to change underlying assumptions, estimates and/or judgments. (See Note 2. “Summary of Significant
Accounting Policies” in the “Notes to Consolidated and Combined Financial Statements” in “Part II. Item 8. Financial Statements and Supplementary Data” of this filing.)

Revenue Recognition

Revenues consist of Advisory Fees, Placement Fees and Interest Income and Other. Fees are recognized when (a) there is evidence of an arrangement with a client,
(b) agreed upon services have been provided, (c) fees are fixed or determinable, and (d) collection is reasonably assured.

Advisory Fees – Advisory Fees consist of retainer and transaction-based fee arrangements related to strategic advisory services, restructuring and special situations
services and secondary advisory services provided by Park Hill Group. Advisory retainer and transaction-based fees are recognized when services for the transactions are
complete, in accordance with terms set forth in individual agreements. The majority of the Advisory Fees are dependent on the successful completion of a transaction.

Placement Fees – Placement Fees consist of fund placement services for alternative investment funds and private placements for corporate clients. Placement fees
earned for services to corporate clients are recognized as earned upon successful completion of the transaction. Fund placement fees earned for services to alternative asset
managers are typically recognized as earned upon acceptance by a fund of capital or capital commitments (referred to as a “closing”), in accordance with terms set forth in
individual agreements. Fees for such closed-end fund arrangements are generally paid in quarterly installments over three or four years and interest is charged to the outstanding
balance at an agreed upon rate (typically LIBOR plus a market-based margin). For funds with multiple closings, each closing is treated as a separate performance obligation. As
a result, revenue is recognized at each closing as the performance obligations are fulfilled. For open-end fund structures, placement fees are typically calculated as a percentage
of a placed investor’s month-end NAV. Typically, fees for such open-end fund structures are earned over a 48 month period. For these arrangements, revenue is recognized
monthly as the amounts become fixed and determinable.
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 The Company may receive non-refundable up-front fees upon execution of agreements with clients to provide placement services, which are recorded as revenues in
the period over which services are provided.

Accrued but unpaid Advisory and Placement Fees are included in Accounts Receivable and Receivable from Affiliates in the Consolidated and Combined Statements
of Financial Condition.

Interest Income and Other – Interest Income and Other represents interest typically earned on Cash and Cash Equivalents and outstanding placement fees receivable as
well as miscellaneous income and foreign exchange gains and losses arising on transactions denominated in currencies other than U.S. dollars. Interest on placement fees
receivable is earned from the time revenue is recognized and is calculated based upon LIBOR plus an additional percentage as mutually agreed upon with the receivable
counterparty. Interest receivable is included in Accounts Receivable and Receivable from Affiliates in the Consolidated and Combined Statements of Financial Condition.

Deferred Revenue – Deferred Revenue represents the receipt of Advisory and Placement Fees prior to such amounts being earned and is recognized using the straight-
line method over the period that it is earned.

Expenses

Our principal expense is related to compensation and benefits. Our accounting policies related thereto are as follows:

Compensation and Benefits – Compensation and Benefits consists of (a) employee compensation, comprising salary and bonus (including certain awards with
clawback mechanisms), and benefits paid and payable to employees and partners, and (b) equity-based compensation associated with the grants of equity-based awards to
employees and partners. Compensation cost relating to the issuance of equity-based awards with a requisite service period to partners and employees is measured at fair value at
the grant date, taking into consideration expected forfeitures, and expensed over the vesting period on a straight-line basis. Equity-based awards that do not require future
service are expensed immediately. Cash settled equity-based awards are classified as liabilities and are remeasured at the end of each reporting period.

In certain instances, the Company may grant equity-based awards containing both a service and a market condition. The effect of the market condition is reflected in
the grant date fair value of the award. Compensation cost is recognized for an award with a market condition over the requisite service period, provided that the requisite service
period is completed, irrespective of whether the market condition is satisfied. If a recipient terminates employment before completion of the derived service period, any
compensation cost previously recognized is reversed unless the market condition has been satisfied prior to termination. If the market condition has been satisfied prior to
termination, the remaining unrecognized compensation cost is accelerated.

Prior to October 1, 2015, certain of the Company’s employees participated in Blackstone’s equity-based compensation plans. Equity-based compensation expense
related to those plans was based upon specific identification of cost related to the Company’s employees. The Company also received allocated equity-based compensation
expense associated with Blackstone’s employees of central support functions.

Goodwill and Intangible Assets

Goodwill recorded arose from the contribution and reorganization of Blackstone’s predecessor entities in 2007 immediately prior to Blackstone’s IPO as well as from
the acquisition of PJT Capital LP that occurred on October 1, 2015. Goodwill is reviewed for impairment at least annually utilizing a qualitative or quantitative approach and
more frequently if circumstances indicate impairment may have occurred. Goodwill is tested for impairment at the reporting unit level. A reporting unit is a component of an
operating segment for which discrete financial information is available which is regularly reviewed by segment management. The impairment testing for goodwill under the
qualitative approach is based first on a qualitative assessment to determine if it is more likely than not that the fair value of the Company’s reporting unit is less than its
respective carrying value. If it is determined that it is more likely than not that the reporting unit’s fair value is less than its carrying value or when the quantitative approach is
used, a two-step quantitative assessment is performed to (a) calculate the fair value of the reporting unit and compare it to its carrying value, and (b) if the carrying value
exceeds its fair value, to measure an impairment loss.
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 The Company’s intangible assets are derived from (a) customer relationships that were established as part of Blackstone’s IPO, (b) the value of the trade name as part
of the acquisition of PJT Capital LP, (c) the open customer backlog acquired as part of the PJT Capital LP acquisition, and (d) the purchase of certain customer mandates from
Blackstone. Identifiable finite-lived intangible assets are amortized on a straight-line basis over their estimated useful lives of one to fifteen years, reflecting the average time
over which such intangible assets are expected to contribute to cash flows. Amortization expense is included within Depreciation and Amortization in the Consolidated and
Combined Statements of Operations. The Company does not hold any indefinite-lived intangible assets. Intangible assets are reviewed for impairment when events or changes in
circumstances indicate that the carrying amount may not be recoverable.

Recent Accounting Developments

Information regarding recent accounting developments and their impact on PJT Partners can be found in Note 2. “Summary of Significant Accounting Policies” in the
“Notes to Consolidated and Combined Financial Statements” in “Part II. Item 8. Financial Statements and Supplementary Data” of this filing.

Emerging Growth Company Implications

As a company with less than $1.0 billion in revenue during our most recently completed fiscal year, we qualify as an “emerging growth company” as defined in
Section 2(a) of the Securities Act, as modified by the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”). As an emerging growth company, we may take advantage
of specified reduced disclosure and other requirements that are otherwise applicable generally to public companies that are not emerging growth companies. These provisions
include: (a) exemptions from the requirements to hold non-binding shareholder advisory votes on executive compensation or golden parachute arrangements, (b) an exemption
from the auditor attestation requirement in the assessment of our internal control over financial reporting, and (c) reduced disclosure about our executive compensation
arrangements.

We have elected to comply with the scaled disclosure requirements available to us as an emerging growth company. We may take advantage of these exemptions for
up to five years or such earlier time that we are no longer an emerging growth company. We will cease to be an emerging growth company upon the earliest of: (a) the end of the
fiscal year following the fifth anniversary of the spin-off; (b) the first fiscal year after our annual gross revenues are $1.0 billion or more; (c) the date on which we have, during
the previous three-year period, issued more than $1.0 billion in non-convertible debt securities; or (d) the date we become a “large accelerated filer” under the Exchange Act.

The JOBS Act permits an emerging growth company such as us to take advantage of an extended transition period to comply with new or revised accounting standards
applicable to public companies. We have irrevocably elected to “opt out” of the exemption for the delayed adoption of certain accounting standards and, as a result, will comply
with new or revised accounting standards required when they are adopted.

ITEM 7A.   QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Market Risk and Credit Risk

Our business is not capital-intensive and we do not invest in derivative instruments or, generally, borrow through issuing debt. As a result, we are not subject to
significant market risk (including interest rate risk, foreign currency exchange rate risk and commodity price risk) or credit risk.

Risks Related to Cash and Cash Equivalents

Our cash and cash equivalents include all short-term highly liquid investments that are readily convertible to known amounts of cash and have original maturities of
three months or less from the date of purchase. Cash is primarily maintained at one major U.S. financial institution. We believe our cash and cash equivalents are not subject to
any material interest rate risk, equity price risk, credit risk or other market risk.

Credit Risk

 We regularly review our accounts receivable and allowance for doubtful accounts by considering factors such as historical experience, credit quality, age of the
accounts receivable and recoverable expense balances and the current economic conditions that may affect a customer’s ability to pay such amounts owed to the Company. We
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maintain an allowance for doubtful accounts that, in our opinion, provides for an adequate reserve to cover losses that may be incurred. As of December 31, 2015 and
December 31, 2014, our allowance for doubtful accounts was $0.9 million and $3.8 million, respectively, representing 0.5% and 2.1%, respectively, of the gross accounts
receivable and receivable from affiliates at the respective dates.

Exchange Rate Risk

We are exposed to the risk that the exchange rate of the U.S. dollar relative to other currencies may have an adverse effect on the reported value of our non-U.S. dollar
denominated or based assets and liabilities. In addition, the reported amounts of our advisory revenues may be affected by movements in the rate of exchange between the
currency in which an invoice is issued and paid and the U.S. dollar, the currency in which our financial statements are denominated. The principal non-U.S. dollar currencies
include the pound sterling, the euro, the Japanese yen and the Hong Kong dollar. For the years ended December 31, 2015 and 2014, the impact of the fluctuation of foreign
currencies in Other Comprehensive Income (Loss), Net of Tax – Currency Translation Adjustment in the Consolidated and Combined Statements of Comprehensive Income
(Loss) were gains of $0.6 million and $1.2 million, respectively, and in Interest Income and Other in the Consolidated and Combined Statements of Operations, losses of
$0.2 million and $1.0 million, respectively. We have not entered into any transaction to hedge our exposure to these foreign currency fluctuations through the use of derivative
instruments or other methods as we do not consider there to be significant foreign exchange risk at this time.
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   Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders of PJT Partners Inc.:

We have audited the accompanying consolidated and combined statements of financial condition of PJT Partners Inc. and subsidiaries (the “Company”) as of
December 31, 2015 and 2014, and the related consolidated and combined statements of operations, comprehensive income (loss), changes in equity, and cash flows for each of
the three years in the period ended December 31, 2015. Our audits also included the financial statement schedules listed in the Index at Item 15. These financial statements and
financial statement schedules are the responsibility of the Company’s management. Our responsibility is to express an opinion on the financial statements and financial
statement schedules based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan
and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. The Company is not required to have, nor were
we engaged to perform, an audit of its internal control over financial reporting. Our audits included consideration of internal control over financial reporting as a basis for
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control
over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements, assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation.
We believe that our audits provide a reasonable basis for our opinion.

In our opinion, such consolidated and combined financial statements present fairly, in all material respects, the financial position of PJT Partners Inc. and subsidiaries
as of December 31, 2015 and 2014, and the results of their operations and their cash flows for each of the three years in the period ended December 31, 2015, in conformity with
accounting principles generally accepted in the United States of America. Also, in our opinion, such financial statement schedules, when considered in relation to the basic
consolidated financial statements taken as a whole, present fairly in all material respects the information set forth therein.

As discussed in Note 2 to the financial statements, the Company separated from The Blackstone Group L.P. (“Blackstone”) and acquired PJT Capital on October 1,
2015. The Company did not operate as an independent, stand-alone entity for all periods included in these consolidated and combined financial statements. For periods prior to
October 1, 2015, the accompanying consolidated and combined financial statements were derived from the consolidated financial statements and accounting records of
Blackstone.

/s/ Deloitte & Touche LLP

New York, New York
February 29, 2016
 
 

48



 PJT Partners Inc.
  Consolidated and Combined Statements of Financial Condition

(Dollars in Thousands, Except Share and Per Share Data)
 

  December 31,  
  2015   2014  

Assets         
Cash and Cash Equivalents  $ 82,322   $ 38,533  
Restricted Cash   827    —  
Accounts Receivable (net of allowance for doubtful accounts of $862 and
   $3,758 at December 31, 2015 and December 31, 2014, respectively)   169,590    162,924  
Receivable from Affiliates   —    12,162  
Due from Blackstone   —    36,517  
Intangible Assets, Net   23,646    19,797  
Goodwill   75,769    68,873  
Furniture, Equipment and Leasehold Improvements, Net   31,490    5,111  
Other Assets   14,920    1,330  
Deferred Tax Asset, Net   68,688    2,704  

Total Assets  $ 467,252   $ 347,951  
         

Liabilities and Equity         
Accrued Compensation and Benefits  $ 81,221   $ 9,178  
Accounts Payable, Accrued Expenses and Other Liabilities   29,533    4,817  
Deferred Rent Liability   12,414    —  
Taxes Payable   1,672    62  
Deferred Revenue   477    1,574  

Total Liabilities   125,317    15,631  
         

Commitments and Contingencies         
         

Redeemable Non-Controlling Interests   452,785    —  
         

Equity         
Class A Common Stock, par value $0.01 per share (3,000,000,000 shares
   authorized; 17,966,456 issued and outstanding at December 31, 2015;
   none authorized, issued or outstanding at December 31, 2014)   180    —  
Class B Common Stock, par value $0.01 per share (1,000,000 shares
   authorized; 300 issued and outstanding at December 31, 2015; none
   authorized, issued or outstanding at December 31, 2014)   —    —  
Additional Paid-In Capital   —    —  
Retained Deficit   (110,982 )   —  
Accumulated Other Comprehensive Income (Loss)   (48 )   1,010  
Former Parent Company Investment   —    331,310  

Total Equity   (110,850 )   332,320  
Total Liabilities and Equity  $ 467,252   $ 347,951

 
See notes to consolidated and combined financial statements.
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 PJT Partners Inc.
  Consolidated and Combined Statements of Operations

(Dollars in Thousands, Except Share and Per Share Data)
 

  Year Ended December 31,  
  2015   2014   2013  

Revenues             
Advisory Fees  $ 286,014   $ 271,278   $ 256,433  
Placement Fees   114,058    127,664    136,726  
Interest Income and Other   5,866    2,127    3,795  

Total Revenues   405,938    401,069    396,954  
Expenses             

Compensation and Benefits   315,195    317,478    339,778  
Occupancy and Related   32,682    25,601    21,715  
Travel and Related   14,082    13,382    13,678  
Professional Fees   19,814    10,837    12,344  
Communications and Information Services   7,622    7,048    6,772  
Depreciation and Amortization   14,872    7,773    8,775  
Other Expenses   7,607    11,412    7,692  

Total Expenses   411,874    393,531    410,754  
Income (Loss) Before Provision for Taxes   (5,936 )   7,538    (13,800 )
Provision for Taxes   239    3,046    3,373  
Net Income (Loss)   (6,175 )  $ 4,492   $ (17,173 )
Net Loss Attributable to Redeemable
   Non-Controlling Interests   (13,751 )         
Net Income Attributable to PJT Partners Inc.  $ 7,576          
Revenues Earned from Affiliates             

Advisory Fees  $ 4,220   $ 31,948   $ 15,131  
Placement Fees  $ 14,329   $ 14,911   $ 12,786  

             

  

October 1, 2015
through

December 31, 2015          
Net Loss  $ (24,935 )         
Net Loss Attributable to Redeemable
   Non-Controlling Interests   (13,751 )         
Net Loss Attributable to PJT Partners Inc.  $ (11,184 )         
Net Loss Per Share of Class A Common
   Stock — Basic and Diluted  $ (0.61 )         
Weighted-Average Shares of Class A Common Stock
   Outstanding — Basic and Diluted   18,258,174         
 

See notes to consolidated and combined financial statements.
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 PJT Partners Inc.
  Consolidated and Combined Statements of Comprehensive Income (Loss)

(Dollars in Thousands)
 

  Year Ended December 31,  
  2015   2014   2013  

Net Income (Loss)  $ (6,175 )  $ 4,492   $ (17,173 )
Other Comprehensive Income (Loss), Net of Tax — Currency
   Translation Adjustment   622    1,243    (108 )
Comprehensive Income (Loss)   (5,553 )  $ 5,735   $ (17,281 )

Less             
Comprehensive Loss Attributable to Redeemable
   Non-Controlling Interests   (6 )         

Comprehensive Loss Attributable to PJT Partners Inc.  $ (5,547 )        
 

See notes to consolidated and combined financial statements.
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 PJT Partners Inc.
  Consolidated and Combined Statements of Changes in Equity

(Dollars in Thousands, Except Share Data)
 

  Shares                   Accumulated           Redeemable  
  Class A   Class B   Class A   Class B   Additional       Other   Former Parent      Non-  
  Common   Common   Common   Common   Paid-In   Retained   Comprehensive  Company       Controlling  
  Stock   Stock   Stock   Stock   Capital   Deficit   Income (Loss)   Investment   Total   Interests  

Balance at December 31, 2012   —   —  $ —  $ —  $ —  $ —  $ (125)  $ 285,713  $ 285,588  $ — 
Net Loss   —   —   —   —   —   —   —   (17,173)   (17,173)   — 
Currency Translation Adjustment   —   —   —   —   —   —   (108)   —   (108)   — 
Net Increase in Former Parent
Company
   Investment   —   —   —   —   —   —   —   33,021   33,021   — 

Balance at December 31, 2013   —   —   —   —   —   —   (233)   301,561   301,328   — 
Net Income   —   —   —   —   —   —   —   4,492   4,492   — 
Currency Translation Adjustment   —   —   —   —   —   —   1,243   —   1,243   — 
Net Increase in Former Parent
Company
   Investment   —   —   —   —   —   —   —   25,257   25,257   — 

Balance at December 31, 2014   —   —   —   —   —   —   1,010   331,310   332,320   — 
Net Income   —   —   —   —   —   —   —   18,760   18,760   — 
Currency Translation Adjustment   —   —   —   —   —   —   635    —   635    — 
Net Decrease in Former Parent
Company
   Investment   —   —   —   —   —   —   —   (95,530)   (95,530)   — 

Balance Before Spin-Off   —   —   —   —   —   —   1,645   254,540   256,185   — 
Settlement of Due from Blackstone
   Balances   —   —   —   —   24,002   —   —   —   24,002   — 
Establishment of Deferred Tax Asset
   Related to Reorganization   —   —   —   —   62,267   —   —   —   62,267   — 
Tax Distributions   —   —   —   —   (4,663)   —   —   —   (4,663)   — 
Forfeiture Liability for Equity
Awards   —   —   —   —   (1,319)   —   —   —   (1,319)   — 
Net Loss   —   —   —   —   —   (11,184)   —   —   (11,184)   (13,751)
Currency Translation Adjustment   —   —   —   —   —   —   (13)   —   (13)   — 
Reorganization of Equity Structure   —   —   —   —   146,227   —   (1,680)   (254,540)   (109,993)   119,858 
Issuance of Class A Common Stock   17,966,456   —   180    —   —   —   —   —   180    — 
Issuance of Class B Common Stock   —   300    —   —   —   —   —   —   —   — 
Equity-Based Compensation   —   —   —   —   20,371   —   —   —   20,371   — 
Adjustment of Redeemable Non-
   Controlling Interests to Fair Value   —   —   —   —   (246,880)   (99,798)   —   —   (346,678)   346,678 
Other   —   —   —   —   (5)   —   —   —   (5)   — 

Balance at December 31, 2015
  17,966,456   300   $ 180   $ —  $ —  $ (110,982)  $ (48)  $ —  $ (110,850)  $ 452,785

 

See notes to consolidated and combined financial statements.
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PJT Partners Inc.
Consolidated and Combined Statements of Cash Flows

(Dollars in Thousands)
 

 

  
  Year Ended December 31,  
  2015   2014   2013  

Operating Activities             
Net Income (Loss)  $ (6,175 )  $ 4,492   $ (17,173 )
Adjustments to Reconcile Net Income (Loss) to Net Cash
   Provided by Operating Activities             

Equity-Based Compensation Expense   38,614    66,464    79,260  
Excess Tax Benefits Related to Equity-Based
   Compensation   (90 )   (60 )   (45 )
Depreciation Expense   3,821    5,120    6,122  
Amortization Expense   10,939    2,653    2,653  
Bad Debt Expense (Recovery)   (2,260 )   882    (1,245 )
Other Non-Cash Amounts Included in Net Income (Loss)   834    (87 )   (1,088 )

Cash Flows Due to Changes in Operating Assets and Liabilities             
Accounts Receivable   (4,517 )   (1,265 )   (11,558 )
Receivable from Affiliates   28,464    5,294    (3,204 )
Due from Blackstone   35,042    (26,712 )   12,717  
Deferred Tax Assets   (66,090 )   —    —  
Other Assets   (12,126 )   (4,149 )   (6,315 )
Accrued Compensation and Benefits   53,146    (3,533 )   (826 )
Accounts Payable, Accrued Expenses and Other Liabilities   20,556    299    575  
Deferred Rent Liability   12,414    —    —  
Deferred Tax Liability   106    —    —  
Taxes Payable   512    (233 )   (543 )
Deferred Revenue   (1,097 )   764    (9,157 )
Net Cash Provided by Operating Activities   112,093    49,929    50,173  

Investing Activities             
Note Issued to Employee   (550 )   —    —  
Cash from Acquisition of PJT Capital LP   12,653    —    —  
Purchases of Intangible Assets   (1,337 )   —    —  
Purchases of Furniture, Equipment and Leasehold
   Improvements, Net

  (34,582 )   —    —  
Dispositions of Furniture, Equipment and
   Leasehold Improvements   457    —    —  
Change in Restricted Cash   (827 )   —    —  
Net Cash Used in Investing Activities   (24,186 )   —    —  

Financing Activities             
Contributions from Former Parent   49,371    —    —  
Distribution to Former Parent   (88,895 )   —    —  
Tax Distributions   (4,663 )   —    —  
Principal Payments on Capital Lease Obligations   (21 )   —    —  
Excess Tax Benefits Related to Equity-Based
   Compensation   90    60    45  
Net Decrease from Former Parent Company Investment   —    (41,120 )   (45,150 )
Net Cash Used in Financing Activities   (44,118 )   (41,060 )   (45,105 )

Net Increase in Cash and Cash Equivalents   43,789    8,869    5,068  
Cash and Cash Equivalents, Beginning of Period   38,533    29,664    24,596  
Cash and Cash Equivalents, End of Period  $ 82,322   $ 38,533   $ 29,664
 

(continued)
See notes to consolidated and combined financial statements.
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PJT Partners Inc.
Consolidated and Combined Statements of Cash Flows – continued

(Dollars in Thousands)
 
  

  Year Ended December 31,  
  2015   2014   2013  

Supplemental Disclosure of Cash Flows Information             
Payments for Income Taxes, including those to Former Parent  $ 3,518   $ 3,668   $ 3,136  

Supplemental Disclosure of Significant Non-Cash Activities             
Acquisition of PJT Capital LP             

Accounts Receivable   (1,170 )   —    —  
Furniture, Equipment and Leasehold Improvements, Net   (334 )   —    —  
Other Assets   (362 )   —    —  
Intangible Assets   (13,300 )   —    —  
Goodwill   (6,896 )   —    —  
Accrued Compensation and Benefits   29,424    —    —  
Accounts Payable, Accrued Expenses and Other Liabilities   4,626    —    —  
Taxes Payable   665    —    —  

Reorganization and Separation Adjustments             
Accounts Receivable   1,281    —    —  
Receivable from Affiliates   (16,302 )   —    —  
Due from Blackstone   1,475    —    —  
Furniture, Equipment and Leasehold Improvements, Net   4,258    —    —  
Other Assets   70    —    —  
Accrued Compensation and Benefits   (10,527 )   —    —  
Accounts Payable, Accrued Expenses and Other Liabilities   (445 )   —    —  
Taxes Payable   433    —    —  
Accumulated Other Comprehensive Income   (1,680 )   —    —  

Furniture, Equipment and Leasehold Improvements,
   Net Included in Accounts Payable, Accrued Expenses and
   Other Liabilities   (7,296 )   —    —
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PJT Partners Inc.
Notes to Consolidated and Combined Financial Statements

(All Dollars Are in Thousands, Except Share and Per Share Data, Except Where Noted)
 
1.    ORGANIZATION 

On October 7, 2014, the board of directors of the general partner of The Blackstone Group L.P. (the “former Parent” or “Blackstone”) approved a plan to separate
Blackstone’s strategic advisory services, restructuring and reorganization advisory services and Park Hill Group businesses from Blackstone and combine the separated business
with PJT Capital (as defined below) to form PJT Partners (“PJT Partners” or the “Company”), which separation occurred on October 1, 2015.

PJT Partners delivers a wide array of strategic advisory, restructuring and special situations and fund placement and secondary advisory services to corporations,
financial sponsors, institutional investors and governments around the world. The Company offers a balanced portfolio of advisory services designed to help its clients realize
major corporate milestones. Also, through the Park Hill Group, the Company provides fund placement and secondary advisory services for alternative investment managers,
including private equity funds, real estate funds and hedge funds.

On October 1, 2015, Blackstone distributed on a pro rata basis to its common unitholders all of the issued and outstanding shares of Class A common stock of PJT
Partners Inc. held by it. This pro rata distribution is referred to as the “Distribution.” The separation of the PJT Partners business from Blackstone and related transactions,
including the Distribution, the internal reorganization that preceded the Distribution and the acquisition by PJT Partners of PJT Capital LP (together with its general partner and
their respective subsidiaries, “PJT Capital”) that occurred substantially concurrently with the Distribution, is referred to as the “spin-off.”

The spin-off, including the consummation of the acquisition of PJT Capital and the Distribution is described in Note 3. “Reorganization and Spin-off.”
 
 
2.   SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The Company prepared the accompanying consolidated and combined financial statements in conformity with accounting principles generally accepted in the United
States of America (“GAAP”). As the sole general partner of PJT Partners Holdings LP, PJT Partners Inc. operates and controls all of the business and affairs and consolidates
the financial results of PJT Partners Holdings LP and its subsidiaries. The Company operates through the following subsidiaries: PJT Partners LP, Park Hill Group LLC, PJT
Partners (UK) Limited and PJT Partners (HK) Limited.

The Company did not operate as an independent, stand-alone entity for all periods included in these Consolidated and Combined Financial Statements. Prior to the
spin-off on October 1, 2015, the Company’s operations were included in Blackstone’s results as they were historically managed as part of Blackstone, in conformity with
GAAP. For periods prior to October 1, 2015, the accompanying Consolidated and Combined Financial Statements were prepared on a stand-alone basis and were derived from
the consolidated financial statements and accounting records of Blackstone. Prior to October 1, 2015, the Consolidated and Combined Financial Statements included certain
assets that were historically held at the Blackstone corporate level but were specifically identifiable or otherwise attributable to these financial statements, primarily goodwill
and intangible assets. Additionally prior to October 1, 2015, Blackstone’s net investment in PJT Partners is shown as Former Parent Company Investment in lieu of
Stockholders’ Equity in the Consolidated and Combined Financial Statements.

All intercompany transactions have been eliminated for all periods presented.

The Consolidated and Combined Statements of Operations reflect intercompany expense allocations made to the Company by Blackstone for certain corporate
functions and for shared services provided by Blackstone prior to October 1, 2015. Where possible, these allocations were made on a specific identification basis and, in other
cases, these expenses were allocated by Blackstone based on a pro rata basis of headcount, usage or some other basis depending on the nature of the allocated cost. Expenses
without a specific consumption based indicator were allocated based on revenues adjusted for factors such as the size and complexity of the business. See Note 12.
“Transactions with Related Parties” for further information on expenses allocated by Blackstone.
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 Both the Company and Blackstone consider the basis on which the expenses were previously allocated to be a reasonable reflection of the utilization of services
provided to or the benefit received by the Company during the periods presented prior to October 1, 2015. The allocations may not, however, reflect the expense the Company
would have incurred as an independent, publicly traded company for the periods presented. Actual costs that may have been incurred if PJT Partners had been a stand-alone
company would depend on a number of factors, including the chosen organizational structure, which functions were outsourced or performed by employees and strategic
decisions made in areas such as information technology and infrastructure. Following the spin-off, the Company has been performing these functions using its own resources or
purchased services. For an interim period, however, some of these functions will continue to be provided by Blackstone, pursuant to a transition services agreement for a period
of 24 months with the option for Blackstone or the Company to terminate any given service with 60 days’ notice. See Note 12. “Transactions with Related Parties” for further
information on services provided by Blackstone to the Company for the year ended December 31, 2015.

The Company has reclassified certain prior year financial statement amounts to conform to the current year presentation. Previously, the Company reported Interest
Income and Other Revenue in separate financial statement captions and combined Depreciation and Amortization Expense with Other Expenses. These reclassifications had no
effect on Net Income (Loss).

Use of Estimates

The preparation of consolidated and combined financial statements and related disclosures in conformity with GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements, and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates. Estimates and assumptions are reviewed periodically, and the
effects of revisions are reflected in the period in which they are determined to be necessary. In preparing the consolidated and combined financial statements, management
makes estimates regarding the adequacy of the allowance for doubtful accounts, evaluation of goodwill and intangible assets, realization of deferred taxes, measurement of
equity-based compensation and other matters that affect the reported amounts and disclosures in the consolidated and combined financial statements.

Business Combinations

The purchase price allocations for acquisitions are based on estimates of the fair value of tangible and intangible assets acquired and liabilities assumed. The Company
engages independent valuation specialists, when necessary, to assist with purchase price allocations and uses recognized valuation techniques, including the income and market
approaches, to determine fair value. Management makes estimates and assumptions in determining purchase price allocations and valuation analyses, which may involve
significant unobservable inputs. The excess of the purchase price over the estimated fair values of the underlying assets acquired and liabilities assumed is allocated to goodwill.
In certain circumstances, the allocations of the purchase price are based upon preliminary estimates and assumptions. Accordingly, the allocations may be subject to revision
when the Company receives final information, including appraisals and other analyses.

Assets acquired and liabilities assumed in business combinations are recorded in the Company’s Consolidated and Combined Statements of Financial Condition as of
the respective acquisition dates based upon their estimated fair values at such dates. The results of operations of businesses acquired by the Company are included in the
Company’s Consolidated and Combined Statements of Operations from their respective dates of acquisition.

Revenue Recognition

Revenues consist of Advisory Fees, Placement Fees and Interest Income and Other. Fees are recognized when (a) there is evidence of an arrangement with a client,
(b) agreed upon services have been provided, (c) fees are fixed or determinable, and (d) collection is reasonably assured.
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 Advisory Fees – Advisory Fees consist of retainer and transaction-based fee arrangements related to strategic advisory services, restructuring and special situations
services and secondary advisory services provided by Park Hill Group. Advisory retainer and transaction-based fees are recognized when services for the transactions are
complete, in accordance with terms set forth in individual agreements. The majority of the Advisory Fees are dependent on the successful completion of a transaction.

Placement Fees – Placement Fees consist of fund placement services for alternative investment funds and private placements for corporate clients. Placement fees
earned for services to corporate clients are recognized as earned upon successful completion of the transaction. Fund placement fees earned for services to alternative asset
managers are typically recognized as earned upon acceptance by a fund of capital or capital commitments (referred to as a “closing”), in accordance with terms set forth in
individual agreements. Fees for such closed-end fund arrangements are generally paid in quarterly installments over three or four years and interest is charged to the outstanding
balance at an agreed upon rate (typically LIBOR plus a market-based margin). For funds with multiple closings, each closing is treated as a separate performance obligation. As
a result, revenue is recognized at each closing as the performance obligations are fulfilled. For open-end fund structures, placement fees are typically calculated as a percentage
of a placed investor’s month-end net asset value (“NAV”). Typically, fees for such open-end fund structures are earned over a 48 month period. For these arrangements, revenue
is recognized monthly as the amounts become fixed and determinable.

The Company may receive non-refundable up-front fees upon execution of agreements with clients to provide placement services, which are recorded as revenues in
the period over which services are provided.

Accrued but unpaid Advisory and Placement Fees are included in Accounts Receivable and Receivable from Affiliates in the Consolidated and Combined Statements
of Financial Condition.

Interest Income and Other – Interest Income and Other represents interest typically earned on Cash and Cash Equivalents and outstanding placement fees receivable as
well as miscellaneous income and foreign exchange gains and losses arising on transactions denominated in currencies other than U.S. dollars. Interest on placement fees
receivable is earned from the time revenue is recognized and is calculated based upon LIBOR plus an additional percentage as mutually agreed upon with the receivable
counterparty. Interest receivable is included in Accounts Receivable and Receivable from Affiliates in the Consolidated and Combined Statements of Financial Condition.

Deferred Revenue – Deferred Revenue represents the receipt of Advisory and Placement Fees prior to such amounts being earned and is recognized using the straight-
line method over the period that it is earned.

Fair Value of Financial Instruments

The carrying value of financial instruments approximates fair value. Financial instruments held by the Company include Cash Equivalents and Accounts Receivable.

GAAP establishes a hierarchical disclosure framework which prioritizes and ranks the level of market price observability used in measuring financial instruments at
fair value. Market price observability is affected by a number of factors, including the type of financial instrument, the characteristics specific to the financial instrument and the
state of the marketplace, including the existence and transparency of transactions between market participants. Financial instruments with readily available quoted prices in
active markets generally will have a higher degree of market price observability and a lesser degree of judgment used in measuring fair value.

Financial instruments measured and reported at fair value are classified and disclosed based on the observability of inputs used in the determination of fair values, as
follows:

 · Level I – Quoted prices are available in active markets for identical financial instruments as of the reporting date.

 · Level II – Pricing inputs are other than quoted prices in active markets, which are either directly or indirectly observable as of the reporting date, and fair
value is determined through the use of models or other valuation methodologies.
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 ·  Level III – Pricing inputs are unobservable for the financial instruments and includes situations where there is little, if any, market activity for the financial
instrument. The inputs into the determination of fair value require significant management judgment or estimation. 

In certain cases, the inputs used to measure fair value may fall into different levels of the fair value hierarchy. In such cases, the determination of which category
within the fair value hierarchy is appropriate for any given financial instrument is based on the lowest level of input that is significant to the fair value measurement.

Cash and Cash Equivalents

The Company considers all liquid investments with original maturities of three months or less from the date of purchase to be cash equivalents. Cash and Cash
Equivalents consist of cash which is primarily held at two major U.S. financial institutions.

Restricted Cash

Restricted cash consists of cash held at a financial institution related to deposits received from sublessees.

Accounts Receivable

Accounts Receivable includes placement fees, interest and advisory fee receivables. Accounts receivable are assessed periodically for collectibility and an allowance is
recognized for doubtful accounts, if required.

Included in Accounts Receivable are long-term receivables which relate to placement fees that are generally paid in installments over a period of three to four years.
Additional disclosures regarding Accounts Receivable are discussed in Note 5. “Accounts Receivable and Allowance for Doubtful Accounts.” The Company charges interest on
long-term receivables based upon LIBOR plus an additional percentage as mutually agreed upon with the receivable counterparty.

The Company is reimbursed by certain clients for reasonable travel, telephone, postage and other out-of pocket expenses incurred in relation to services provided.
Expenses that are directly related to such transactions and billable to clients are presented net in Accounts Receivable and Receivable from Affiliates in the Consolidated and
Combined Statements of Financial Condition.

Allowance for Doubtful Accounts

The Company performs periodic reviews of outstanding accounts receivable and its clients’ financial condition. The Company generally does not require collateral
and establishes an allowance for doubtful accounts based upon factors such as historical experience, credit quality, age of the accounts receivable balances and the current
economic conditions that may affect a counterparty’s ability to pay such amounts owed to the Company.

After concluding that a reserved accounts receivable balance is no longer collectible, the Company will reduce both the gross receivable and the allowance for doubtful
accounts. This is determined based on several factors including the age of the accounts receivable balance and the creditworthiness of the counterparty.

Goodwill and Intangible Assets

 Goodwill recorded arose from the contribution and reorganization of Blackstone’s predecessor entities in 2007 immediately prior to Blackstone’s initial public
offering (“IPO”) as well as from the acquisition of PJT Capital LP that occurred on October 1, 2015. Goodwill is reviewed for impairment at least annually utilizing a
qualitative or quantitative approach and more frequently if circumstances indicate impairment may have occurred. Goodwill is tested for impairment at the reporting unit level.
A reporting unit is a component of an operating segment for which discrete financial information is available which is regularly reviewed by segment management. The
impairment testing for goodwill under the qualitative approach is based first on a qualitative assessment to determine if it is more likely than not that the fair value of the
Company’s reporting unit is less than its respective carrying value. If it
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is determined that it is more likely than not that the reporting unit’s fair value is less than its carrying value or when the quantitative approach is used, a two-step quantitative
assessment is performed to (a) calculate the fair value of the reporting unit and compare it to its carrying value, and (b) if the carrying value exceeds its fair value, to measure an
impairment loss.

The Company’s intangible assets are derived from (a) customer relationships that were established as part of Blackstone’s IPO, (b) the value of the trade name as part
of the acquisition of PJT Capital LP, (c) the open customer backlog acquired as part of the PJT Capital LP acquisition, and (d) the purchase of certain customer mandates from
Blackstone. Identifiable finite-lived intangible assets are amortized on a straight-line basis over their estimated useful lives of one to fifteen years, reflecting the average time
over which such intangible assets are expected to contribute to cash flows. Amortization expense is included in Depreciation and Amortization in the Consolidated and
Combined Statements of Operations. The Company does not hold any indefinite-lived intangible assets. Intangible assets are reviewed for impairment when events or changes in
circumstances indicate that the carrying amount may not be recoverable.

Furniture, Equipment and Leasehold Improvements

Furniture, Equipment and Leasehold Improvements, Net consist primarily of leasehold improvements, furniture, fixtures and equipment and office equipment and are
recorded at cost less accumulated depreciation and amortization. Depreciation and amortization are calculated using the straight-line method over the assets’ estimated useful
economic lives, which for leasehold improvements are the lesser of the lease terms or the life of the asset, generally ten to fifteen years, and five to seven years for other fixed
assets. The Company evaluates long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may not be
recoverable. Depreciation and amortization are included in Depreciation and Amortization in the Consolidated and Combined Statements of Operations.

Fixed assets held under capital leases are recorded at the present value of the future minimum lease payments, less accumulated depreciation and amortization in
Furniture, Equipment and Leasehold Improvements, Net in the Consolidated and Combined Statements of Financial Condition. Depreciation and amortization are calculated
using the straight-line method over the life of the lease and are included in Depreciation and Amortization in the Consolidated and Combined Statements of Operations. The
capital lease obligations are included in Accounts Payable, Accrued Expenses and Other Liabilities in the Consolidated and Combined Statements of Financial Condition.

Foreign Currency

In the normal course of business, the Company may enter into transactions not denominated in U.S. dollars. Foreign exchange gains and losses arising on such
transactions are recorded in Interest Income and Other in the Consolidated and Combined Statements of Operations. In addition, the Company consolidates a number of
businesses that have a non-U.S. dollar functional currency. Non-U.S. dollar denominated assets and liabilities are translated to U.S. dollars at the exchange rate prevailing at the
reporting date and income, expenses, gains and losses are translated at the prevailing exchange rate on the dates they were recorded. Cumulative translation adjustments arising
from the translation of non-U.S. dollar denominated operations are recorded in Other Comprehensive Income.

Comprehensive Income

Comprehensive Income consists of Net Income and Other Comprehensive Income. The Company’s Other Comprehensive Income is comprised of foreign currency
cumulative translation adjustments.

Redeemable Non-Controlling Interests

The holders of the Partnership Units have redemption rights not solely within the Company’s control and thus is considered a redeemable non-controlling interest.
Redeemable Non-Controlling Interests have been presented separately from Equity in the Consolidated and Combined Statements of Financial Condition.
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 Compensation and Benefits

Compensation and Benefits consists of (a) employee compensation, comprising salary and bonus (including certain awards with clawback mechanisms), and benefits
paid and payable to employees and partners, and (b) equity-based compensation associated with the grants of equity-based awards to employees and partners. Compensation
cost relating to the issuance of equity-based awards with a requisite service period to partners and employees is measured at fair value at the grant date, taking into consideration
expected forfeitures, and expensed over the vesting period on a straight-line basis. Equity-based awards that do not require future service are expensed immediately. Cash settled
equity-based awards are classified as liabilities and are remeasured at the end of each reporting period.

Prior to October 1, 2015, certain of the Company’s employees participated in Blackstone’s equity-based compensation plans. Equity-based compensation expense
related to these plans was based upon specific identification of cost related to the Company’s employees. The Company also received allocated equity-based compensation
expense associated with Blackstone’s employees of central support functions.

In certain instances, the Company may grant equity-based awards containing both a service and a market condition. The effect of the market condition is reflected in
the grant date fair value of the award. Compensation cost is recognized for an award with a market condition over the requisite service period, provided that the requisite service
period is completed, irrespective of whether the market condition is satisfied. If a recipient terminates employment before completion of the derived service period, any
compensation cost previously recognized is reversed unless the market condition has been satisfied prior to termination. If the market condition has been satisfied prior to
termination, the remaining unrecognized compensation cost is accelerated.

Income Taxes

The Company is a corporation subject to U.S. Federal, state and local income taxes in jurisdictions where it does business.

The Company’s businesses generally operate as partnerships for U.S. Federal and purposes and as corporate entities in non-U.S. jurisdictions. In the U.S. Federal and
state jurisdictions, taxes related to income earned by these entities generally represent obligations of the individual members and partners. Historically, these taxes have not
been reflected in the Company’s Consolidated and Combined Statements of Financial Condition. However, the operating entities are generally subject to New York City
unincorporated business tax (“UBT”) and to entity-level income taxes imposed by non-U.S. jurisdictions, as applicable.

Prior to October 1, 2015, the Company’s operations were included in the income tax returns of Blackstone’s subsidiaries, except for certain entities that were classified
as partnerships for U.S. tax purposes. These partnerships were subject to New York City UBT and certain other foreign, state and local taxes, as applicable.

In connection with the spin-off from Blackstone on October 1, 2015, the Company became subject to U.S. corporate federal, state and local income tax on its allocable
share of results of operations from the operating partnership (PJT Partners Holdings LP).

Current tax liabilities are recorded in Taxes Payable in the Consolidated and Combined Statements of Financial Condition.

The Company uses the asset and liability method of accounting for deferred taxes assets and liabilities. Under this method, deferred tax assets and liabilities are
recognized for the expected future tax consequences of differences between the carrying amounts of assets and liabilities and their respective tax bases, using the enacted tax
rates in effect for the year in which the differences are expected to reverse. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the
period when the change is enacted. Deferred tax assets are reduced by a valuation allowance when the Company believes that it is more likely than not that some portion or all
of the deferred tax assets will not be realized.
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 The Company records uncertain tax positions on the basis of a two-step process: (a) a determination is made whether it is more likely than not that the tax positions
will be sustained based on the technical merits of the position, and (b) those tax positions that meet the recognition threshold described in the first step are recorded based on the
largest amount of tax benefit that is more likely than not to be realized upon ultimate settlement with the tax authority.

The effects of tax adjustments and settlements with taxing authorities are presented in the Company’s consolidated and combined financial statements in the period to
which they relate as if the Company were a separate tax filer in those years.

The Company recognizes accrued interest and penalties related to uncertain tax positions in Other Expenses in the Consolidated and Combined Statements of
Operations, as applicable.

Unrecognized tax benefits are recorded in Taxes Payable in the Consolidated and Combined Statements of Financial Condition, as applicable.

Net Income (Loss) Per Share of Class A Common Stock

Prior to the spin-off from Blackstone, the Company’s business was conducted through a number of Blackstone entities as to which there was no single holding entity.
There was no single capital structure upon which to calculate historical net income (loss) per share. Accordingly, net income (loss) per share information has not been presented
for historical periods prior to the spin-off.

Basic Net Income (Loss) Per Share is computed using the weighted-average number of shares of Class A common stock outstanding; vested, undelivered restricted
stock units (“RSUs”); and unvested RSUs that have met requisite service requirements.

Diluted Net Income (Loss) Per Share is computed using the number of shares of Class A common stock included in the Basic Net Income (Loss) Per Share calculation,
and if dilutive, the incremental common stock that the Company would issue upon the assumed vesting of RSUs using the treasury stock method.

Recent Accounting Developments

In June 2014, the Financial Accounting Standards Board (“FASB”) issued amended guidance on revenue from contracts with customers. The guidance requires that an
entity should recognize revenue to depict the transfer of promised goods or services to customers in an amount that reflects the consideration to which the entity expects to be
entitled in exchange for those goods or services. An entity is required to (a) identify the contract(s) with a customer, (b) identify the performance obligations in the contract,
(c) determine the transaction price, (d) allocate the transaction price to the performance obligations in the contract, and (e) recognize revenue when (or as) the entity satisfies a
performance obligation. In determining the transaction price, an entity may include variable consideration only to the extent that it is probable that a significant reversal in the
amount of cumulative revenue recognized would not occur when the uncertainty associated with the variable consideration is resolved. The guidance introduces new qualitative
and quantitative disclosure requirements about contracts with customers including revenue and impairments recognized, disaggregation of revenue and information about
contract balances and performance obligations. Information is required about significant judgments and changes in judgments in determining the timing of satisfaction of
performance obligations and determining the transaction price and amounts allocated to performance obligations. Additional disclosures are required about assets recognized
from the costs to obtain or fulfill a contract. As originally proposed, the guidance was effective prospectively for annual periods beginning after December 15, 2016 including
interim periods within that reporting period. In recent re-deliberations, the FASB approved a one-year deferral of the effective date of this guidance, such that it will be effective
for annual reporting periods beginning after December 31, 2017, with early adoption permitted for annual periods beginning after December 15, 2016. The Company is
currently evaluating the impact of the new guidance and the method of adoption on the consolidated and combined financial results.

 In September 2015, the FASB issued guidance on measurement-period adjustments with respect to business combinations. The amendments apply to entities that have
reported provisional amounts for items in a business

61



PJT Partners Inc.
Notes to Consolidated and Combined Financial Statements – Continued

(All Dollars Are in Thousands, Except Share and Per Share Data, Except Where Noted)
 

combination for which the accounting is incomplete by the end of the reporting period in which the combination occurs and during the measurement period have an adjustment
to provisional amounts recognized. An entity will be required to recognize adjustments to provisional amounts that are identified during the measurement period in the reporting
period in which the adjustment amounts are determined, not on a retrospective basis as previously required. The amendments should be applied prospectively to adjustments to
provisional amounts that occur in fiscal years beginning after December 15, 2015, including interim periods within those fiscal years.
 
 
3.   REORGANIZATION AND SPIN-OFF

In connection with the spin-off on October 1, 2015, Blackstone underwent an internal reorganization, pursuant to which the operations that had historically constituted
Blackstone’s Financial Advisory reporting segment, other than Blackstone’s capital markets services business, were contributed to PJT Partners Holdings LP, a newly-formed
holding partnership that became controlled by PJT Partners Inc., as general partner. In the internal reorganization, the limited partners of the holding partnerships that owned
Blackstone’s operating subsidiaries and certain individuals engaged in the Company’s business received Class A common stock of PJT Partners Inc., as well as common units
of partnership interest in PJT Partners Holdings LP (“Partnership Units”) that, subject to certain terms and conditions, are redeemable at the option of the holder for cash, or, at
PJT Partners Holdings LP’s election, for shares of PJT Partners Inc.’s Class A common stock on a one-for-one basis.

On October 1, 2015, prior to the distribution, PJT Partners Holdings LP acquired all of the outstanding equity interests in PJT Capital LP. In connection with the
acquisition, Mr. Taubman and the other selling holders of equity interests in PJT Capital LP received unvested Partnership Units.

On October 1, 2015, following the internal reorganization and the acquisition, Blackstone distributed on a pro rata basis to its common unitholders, all of the issued
and outstanding Class A common stock of PJT Partners Inc. held by it.

Following the spin-off, PJT Partners Inc. became a holding company and its sole asset is its controlling equity interest in PJT Partners Holdings LP. As the sole general
partner of PJT Partners Holdings LP, PJT Partners Inc. operates and controls all of the business and affairs and consolidates the financial results of PJT Partners Holdings LP
and its subsidiaries. Following the spin-off, the ownership interest of the limited partners of PJT Partners Holdings LP is reflected as a redeemable non-controlling interest in
PJT Partners Inc.’s consolidated and combined financial statements.

Following the spin-off, the limited partners of PJT Partners Holdings LP also held all issued and outstanding shares of the Class B common stock of PJT Partners Inc.
The shares of Class B common stock have no economic rights but entitle the holder, without regard to the number of shares of Class B common stock held, to a number of votes
that is equal to the aggregate number of vested and unvested Partnership Units held by such holder on all matters presented to stockholders of PJT Partners Inc. other than
director elections and removals. Shares of Class B common stock initially entitle holders to only one vote per share in the election and removal of directors of PJT Partners Inc.
In certain circumstances provided in PJT Partners Inc.’s certificate of incorporation, however, all or a portion of the voting power of any share of Class B common stock may
become entitled to vote on all matters on which stockholders are entitled to vote generally, including the election and removal of directors of PJT Partners Inc. The voting power
on applicable matters afforded to holders of Partnership Units by their shares of Class B common stock is automatically and correspondingly reduced as they exchange
Partnership Units for cash or for shares of Class A common stock of PJT Partners Inc. pursuant to the exchange agreement. If at any time the ratio at which Partnership Units are
exchangeable for shares of Class A common stock of PJT Partners Inc. changes from one-for-one, the number of votes to which Class B common stockholders are entitled on
applicable matters will be adjusted accordingly. Holders of shares of PJT Partners Inc.’s Class B common stock will vote together with holders of PJT Partners Inc.’s Class A
common stock as a single class on all matters on which stockholders are entitled to vote generally, except as otherwise required by law.

 Following the spin-off, PJT Partners Inc. became the sole general partner of PJT Partners Holdings LP. PJT Partners Inc. owns less than 100% of the economic interest
in PJT Partners Holdings LP, but has 100% of the voting power and controls the management of PJT Partners Holdings LP. As of December 31, 2015, the non-controlling
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interest was 47.1%. The percentage of the Net Income Attributable to the Redeemable Non-Controlling Interests will vary from this percentage due to the differing level of
income taxes applicable to the controlling interest.

Partnership Units are exchangeable at the option of the holder for cash, or, at the Company’s election, for shares of Class A common stock on a one-for-one basis. The
election to exchange Partnership Units is entirely within the control of the Partnership Unitholder, although the Company retains the sole option to determine whether to settle
the exchange in either cash or shares of Class A common stock. A non-controlling interest with redemption features not solely within the Company’s control is considered a
redeemable non-controlling interest and is presented separately from Equity in the Consolidated and Combined Statements of Financial Condition.

In connection with the spin-off described above, several transactions took place which impacted the Company’s consolidated and combined financial statements
including the following:

 · The recording of the assets transferred and liabilities assumed of PJT Capital LP along with goodwill and intangible assets as part of the business
combination (refer to Note 4. “Business Combinations”);

 · PJT Partners Inc.’s new capital structure, including the allocation of income (loss) between PJT Partners Inc. and redeemable non-controlling interests and
the net settlement of the Former Parent’s net investment in PJT Partners;

 · The recording of $55.4 million in cash, which amount was determined prior to the spin-off and took into account the accounts receivable our business had as
of the date of the spin-off and was designed to satisfy all regulatory and statutory reserve requirements to provide minimum working capital to our business;

 · PJT Partners (UK) Limited’s purchase of open customer mandates from Blackstone, which were recorded as intangible assets on the Consolidated and
Combined Statements of Financial Condition;

 · The contribution of certain intangible assets and the related deferred tax assets that were previously held by Blackstone or its subsidiaries, including the
establishment of a deferred tax asset (and a corresponding credit to Additional Paid-In Capital) of $58.4 million associated with tax basis step-up arising
from exchanges by Blackstone partners of their partnership interests in certain Blackstone subsidiaries;

 · The reversal of severance charges related to the reorganization, spin-off and acquisition; and

 · The settlement of account balances between the Company and Blackstone.
 
 
4.   BUSINESS COMBINATIONS

Acquisition of PJT Capital LP

On October 1, 2015, PJT Partners Holdings LP acquired all of the outstanding equity interests in PJT Capital LP. The effect of the transaction was a transfer of PJT
Capital LP interests to PJT Partners Holdings LP in exchange for unvested PJT Partners Holdings LP units. No other consideration was transferred. This transaction has been
accounted for as a business combination and PJT Capital LP’s operating results have been included in the Company’s financial statements from the date of the transaction. The
Company incurred $0.1 million of costs related to the acquisition which have been included in Professional Fees in the Consolidated and Combined Statements of Operations for
the year ended December 31, 2015.

63



PJT Partners Inc.
Notes to Consolidated and Combined Financial Statements – Continued

(All Dollars Are in Thousands, Except Share and Per Share Data, Except Where Noted)
 

 A preliminary allocation of the total purchase price has been made to the assets acquired and liabilities assumed based on their fair values as of October 1, 2015, the
date of acquisition, as follows:
 

Assets     
Cash  $ 12,653  
Accounts Receivable   1,170  
Furniture, Equipment and Leasehold Improvements   334  
Other Assets   362  
Intangible Assets   13,300  
Goodwill   6,896  

   34,715  
Liabilities     

Accrued Compensation and Benefits   29,424  
Accounts Payable, Accrued Expenses and Other
   Liabilities   4,626  
Taxes Payable   665  

   34,715  
Net Assets Acquired  $ —

 
The excess of the purchase price over the fair value of the net assets acquired of $6.9 million has been recorded as goodwill. Goodwill includes the in-place workforce,

which allows the Company to continue serving its existing client base, begin marketing to potential clients and avoid significant costs reproducing the workforce. The
transaction did not result in goodwill for tax purposes.

The estimated fair value of the intangible assets acquired, which consist of PJT Capital LP’s backlog of client assignments that existed at the time of the acquisition and
trade name is based, in part, on a valuation using an income approach or market approach and has been included in Intangible Assets, Net in the Consolidated and Combined
Statements of Financial Condition as of December 31, 2015. The estimated fair value ascribed to the identifiable intangible assets will be amortized on a straight-line basis over
the estimated remaining useful lives of the assets over periods ranging between one and ten years. For the period from October 1, 2015 through December 31, 2015, the
Company recorded amortization expense of $2.0 million related to these intangible assets.

The Consolidated and Combined Statement of Operations for the year ended December 31, 2015 includes the results of PJT Capital LP from the date of acquisition,
October 1, 2015, through December 31, 2015. Supplemental information on an unaudited pro forma basis, as if the acquisition had been consummated as of January 1, 2014 is
as follows:
 

  Year Ended December 31,  
  2015   2014  

Total Revenues  $ 430,086   $ 411,073  
Loss Before Provision for Taxes  $ (29,102 )  $ (296 )
Loss Attributable to PJT Partners Inc.  $ (11,616 )  $ (3,478 )
Net Loss Per Share of Class A Common
   Stock — Basic and Diluted  N/A   N/A

 
The unaudited pro forma results of operations do not purport to represent what the Company’s results of operations would actually have been had the acquisition

occurred on January 1, 2014, or to project the Company’s results of operations for any future period. Actual future results may vary considerably based on a variety of factors
beyond the Company’s control.

The pro forma results include (a) the amortization of identifiable intangible assets of PJT Capital LP, and (b) the estimated income tax expense related to the historical
earnings of PJT Capital LP, which as a result of the acquisition, would be subject to income tax at the effective tax rate of the Company.
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 Acquisition of Customer Mandates

On October 1, 2015, PJT Partners (UK) Limited, a subsidiary of the Company, purchased certain open customer mandates and other assets from a subsidiary of its
former Parent. This transaction was accounted for as an asset acquisition. There were no capitalized transaction costs and the total purchase price was $1.5 million. The customer
mandates acquired were recorded as intangible assets and will be amortized over their estimated useful lives of one year. In connection with the transaction, the Company
acquired $1.3 million of customer mandates and $0.2 million of other assets and liabilities, net.
 
 
5.   ACCOUNTS RECEIVABLE AND ALLOWANCE FOR DOUBTFUL ACCOUNTS

Included in Accounts Receivable and Receivable from Affiliates are long-term receivables of $62.6 million and $66.0 million as of December 31, 2015 and
December 31, 2014, respectively, related to placement fees that are generally paid in installments over a period of three to four years. Of these amounts, there were no long-term
receivables from affiliates as of December 31, 2015 and $5.1 million as of December 31, 2014. The carrying value of such long-term receivables approximates fair value. Long-
term receivables are classified as Level II in the fair value hierarchy.

The Company does not have any long-term receivables on non-accrual status. Long-term receivables which were more than 90 days past due as of December 31, 2015
and December 31, 2014 were $2.2 million and $1.1 million, respectively. There were no long-term receivables from affiliates which were more than 90 days past due as of
December 31, 2015. As of December 31, 2014, there were $0.2 million of long-term receivables from affiliates which were more than 90 days past due.

Changes in the allowance for doubtful accounts related to long-term receivables are presented below:
 

  Year Ended December 31,  
  2015   2014   2013  
Balance, Beginning of Period  $ 392   $ 1,621   $ 2,849  
Allowance Recovery   (392 )   (1,229 )   (1,228 )
Balance, End of Period  $ —   $ 392   $ 1,621

 
 
6.   GOODWILL AND INTANGIBLE ASSETS

Changes in the carrying amount of goodwill consist of the following:
 

  December 31,  
  2015   2014  

Balance, Beginning of Year  $ 68,873   $ 68,873  
Goodwill Acquired   6,896    —  
Balance, End of Year  $ 75,769   $ 68,873

 
The change in carrying amount of goodwill was the result of the business combination disclosed in Note 4. “Business Combinations.” As of December 31, 2015 and

December 31, 2014, the Company’s assessment did not result in any impairment of goodwill.
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 Intangible Assets, Net consists of the following:
 

  December 31,  
  2015   2014  

Finite-Lived Intangible Assets         
Customer Relationships (a)  $ 26,476   $ 39,791  
Client Backlog   7,600    —  
Trade Name   5,700    —  
Client Mandates and Other   1,483    —  

Accumulated Amortization (a)   (17,613 )   (19,994 )
Intangible Assets, Net  $ 23,646   $ 19,797

 

(a) The gross intangible asset and accumulated amortization amounts have been adjusted to reflect the $6.0 million impairment recorded during the third quarter of 2015.

Changes in the Company’s Intangible Assets, Net consist of the following:
 

  Year Ended December 31,  
  2015   2014   2013  

Balance, Beginning of Year  $ 19,797   $ 22,450   $ 25,103  
Additions   14,805    —    —  
Amortization Expense   (10,939 )   (2,653 )   (2,653 )
Translation Adjustments   (17 )   —    —  
Balance, End of Year  $ 23,646   $ 19,797   $ 22,450

 
At September 30, 2015, the Company performed an assessment of its intangible assets and determined that impairment indicators existed regarding certain customer

relationship intangible assets established at the time of Blackstone’s IPO. The Company concluded there were no future cash flows associated with these intangible assets;
therefore, the fair value was zero. As a result, the Company recorded an impairment charge of $6.0 million during the year ended December 31, 2015 to fully impair these
intangible assets, which is included in Depreciation and Amortization in the Consolidated and Combined Statements of Operations.

Amortization of Intangible Assets held at December 31, 2015 is expected to be $9.0 million for the year ending December 31, 2016 and $2.3 million for the years
ending 2017, 2018, 2019 and 2020. The intangible assets as of December 31, 2015 are expected to amortize over a weighted-average period of 7.2 years.
 
 
7.   FURNITURE, EQUIPMENT AND LEASEHOLD IMPROVEMENTS

Furniture, Equipment and Leasehold Improvements, Net consists of the following:
 

  December 31,  
  2015   2014  

Office Equipment  $ 1,873   $ 2,904  
Leasehold Improvements   23,330    10,066  
Furniture and Fixtures   9,119    4,434  
Less: Accumulated Depreciation   (2,832 )   (12,293 )
Furniture, Equipment and Leasehold Improvements,
   Net  $ 31,490   $ 5,111

 
Depreciation expense, including allocations from the former Parent for the periods presented before October 1, 2015, was $3.9 million, $5.1 million and $6.1 million

for the years ended December 31, 2015, 2014 and 2013, respectively, and was included in Depreciation and Amortization in the Consolidated and Combined Statements of
Operations.
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8.    INCOME TAXES 

The Company’s operations were included in Blackstone subsidiaries’ U.S. Federal, state and foreign tax returns for taxable periods ending before the Company’s spin-
off and separation from former Parent on October 1, 2015. With respect to such taxable periods, the Company’s income taxes were calculated on a separate tax return basis. For
subsequent periods, the Company is filing tax returns as a stand-alone entity, and its deferred taxes and effective tax rates may differ from those of the historical periods.

The Company’s pretax income (loss) is associated with activities in domestic and international jurisdictions, as follows:
 

  Year Ended December 31,  
  2015   2014   2013  

Income (Loss) Before Provision for Taxes             
Domestic  $ 29,581   $ 8,952   $ (6,413 )
International   (35,517 )   (1,414 )   (7,387 )

Total  $ (5,936 )  $ 7,538   $ (13,800 )
 

The Provision for Income Taxes consists of the following:
 

  Year Ended December 31,  
  2015   2014   2013  

Current             
Federal Income Tax  $ 50   $ —   $ —  
State and Local Income Tax   3,576    3,495    3,354  
Foreign Income Tax   331    319    230  

   3,957    3,814    3,584  
Deferred             

Federal Income Tax   (3,698 )   —    —  
State and Local Income Tax   (17 )   (768 )   (211 )
Foreign Income Tax   (3 )   —    —  
   (3,718 )   (768 )   (211 )

Provision for Taxes  $ 239   $ 3,046   $ 3,373
 

The following table summarizes the Company’s tax position:
 

  Year Ended December 31,  
  2015   2014   2013  

Income (Loss) Before Provision for Taxes  $ (5,936 )  $ 7,538   $ (13,800 )
Provision for Taxes  $ 239   $ 3,046   $ 3,373  
Effective Income Tax Rate   -4.0%  40.4 %  -24.4 %
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 The following table reconciles the Provision for Taxes to the U.S. Federal statutory tax rate:
 

  Year Ended December 31,  
  2015   2014   2013  

Income (Loss) Before Provision for Taxes  $ (5,936 )  $ 7,538   $ (13,800 )
Expected Income Tax Expense (Benefit) at the
   Federal Statutory Rate  $ (2,078 )  $ 2,638   $ (4,830 )
Partnership (Income) Loss Not Subject to
U.S. Corporate Income Taxes   (3,220 )   (2,638 )   4,830  
Foreign Income Taxes   293    319    230  
State and Local Income Taxes   3,748    2,727    3,143  
Nondeductible Compensation and Other
   Permanent Differences   1,496    —    —  
Reported Provision for Taxes  $ 239   $ 3,046   $ 3,373  
Effective Income Tax Rate   -4.0%  40.4 %  -24.4 %

 
Deferred income taxes reflect the net tax effects of temporary differences that may exist between the carrying amounts of assets and liabilities for financial reporting

purposes and the amounts used for income tax purposes using enacted tax rates in effect for the year in which the differences are expected to reverse. A summary of the tax
effects of the temporary differences is as follows:
 

  December 31,  
  2015   2014  

Deferred Tax Assets         
Tax Basis Step-Up from Blackstone  $ 57,046   $ —  
Deferred Compensation   15,173    2,659  
Net Operating Loss   2,919    —  
Other   3,184    453  

   78,322    3,112  
Valuation Allowance   (2,222 )   —  

Total Deferred Tax Assets  $ 76,100   $ 3,112  
Deferred Tax Liabilities         

Intangible Assets  $ 5,008   $ 408  
Other   2,404    —  

Total Deferred Tax Liabilities   7,412    408  
Deferred Tax Asset, Net  $ 68,688   $ 2,704

 
Included in the Company’s deferred tax assets as of December 31, 2015 is a deferred tax asset of $57.0 million with respect to tax attributes (comprising tax basis step-

up) that were transferred to the Company as part of the spin-off and separation from Blackstone.

The Company has a U.S. Federal net operating loss of $2.0 million that expires after 2035. With respect to foreign operations, the Company has an income tax net
operating loss of $11.1 million with an unlimited life.

The realization of deferred tax assets arising from net operating losses and other timing differences requires taxable income in future years to absorb the losses and
reversal of the timing differences. The Company assesses positive and negative evidence in determining whether to record a valuation allowance with respect to deferred tax
assets. This assessment is performed separately for each taxing jurisdiction.

The Company considered projections of future taxable income as positive evidence in evaluating its ability to utilize the deferred tax assets. The Company’s
projections of future taxable income in the U.S. Federal jurisdiction currently indicate that it is more likely than not that the U.S. Federal deferred tax assets will be realized.
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 The Company evaluated the loss incurred in foreign operating jurisdictions in 2015 as objective negative evidence, and concluded that it outweighs any positive
evidence afforded by projections of taxable income in future years. Accordingly, the Company recorded a valuation allowance at December 31, 2015 with respect to certain
foreign deferred tax assets (consisting principally of the tax benefit associated with net operating losses incurred in certain foreign jurisdictions).

The Company determined that a valuation allowance was not needed at December 31, 2014 with respect to deferred tax assets.

The Company does not believe that it meets the indefinite reversal criteria that would allow the Company to refrain from recognizing any deferred tax liability with
respect to its foreign subsidiaries. Accordingly, the Company records a deferred tax liability with respect to an outside basis difference in its investment in a foreign subsidiary,
where applicable.

The Company is subject to taxation in the United States and various state, local and foreign jurisdictions. As of December 31, 2015, the Company is not generally
subject to examination by the tax authorities for years before 2012.

The Company’s unrecognized tax benefits, excluding related interest and penalties, were:
 

  Year Ended December 31,  
  2015   2014   2013  

Unrecognized Tax Benefits — January 1  $ —   $ 5   $ —  
Additions for Tax Positions of Prior Years   —    56    5  
Settlements   —    (61 )   —  
Unrecognized Tax Benefits — December 31  $ —   $ —   $ 5

 
The Company does not anticipate a material increase or decrease in its unrecognized tax benefits during the coming year.

During the year ended December 31, 2015, no interest or penalties were accrued with respect to unrecognized tax positions and there were no settlements with taxing
authorities.

During the years ended December 31, 2014 and 2013, interest expense of $42.3 and $2.9, respectively, was accrued with respect to unrecognized tax positions and no
penalties were accrued. During 2014, the Company paid $45.2 of accrued interest in the settlement of an audit of a subsidiary tax return for the year 2007.
 
 
9. NET INCOME (LOSS) PER SHARE OF CLASS A COMMON STOCK

Basic and diluted net income (loss) per share of Class A common stock for the period from October 1, 2015 (date of spin-off) through December 31, 2015 is presented
below:
 

Numerator:     
Net Loss  $ (24,935 )
Net Loss Attributable to Redeemable
   Non-Controlling Interests   (13,751 )
Net Loss Attributable to PJT Partners Inc.  $ (11,184 )
Denominator:     
Weighted-Average Shares of Class A Common
   Stock Outstanding — Basic and Diluted   18,258,174  
Net Loss Per Share of Class A
   Common Stock — Basic and Diluted  $ (0.61 )
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 The allocation of income (loss) between holders of shares of Class A common stock and the Redeemable Non-Controlling Interests began following the spin-off on
October 1, 2015.  

Partnership Units may be exchanged for PJT Partners Inc. Class A common stock on a one-for-one basis, subject to applicable lock-up, vesting and transfer
restrictions. If all Partnership Units were exchanged for Class A common stock, fully diluted Class A common stock outstanding would be 35,397,751 as of December 31,
2015. In computing the dilutive effect, if any, that the aforementioned exchange would have on net income (loss) per share, net income (loss) attributable to holders of Class A
common stock would be adjusted due to the elimination of the non-controlling interests associated with the Partnership Units (including any tax impact). For the period from
October 1, 2015 through December 31, 2015, such exchange is not reflected in diluted net income (loss) per share as the assumed exchange is not dilutive.

During the period from October 1, 2015 to December 31, 2015, the Company had a net loss attributable to holders of Class A common stock and none of the classes of
securities resulted in dilution. For the period from October 1, 2015 to December 31, 2015, certain participating RSUs, unvested non-participating RSUs and Partnership Units
were anti-dilutive and were accordingly excluded from the diluted earnings per share calculation.
 
 
10.   EQUITY-BASED COMPENSATION

Overview

Until the consummation of the spin-off, certain of the Company’s employees participated in Blackstone’s equity compensation plans. The equity-based compensation
expense recorded by the Company for the periods presented prior to October 1, 2015 includes the expense associated with the employees historically attributable to the
Company’s operations. As the equity-based compensation plans were Blackstone’s plans, the amounts were previously recognized within Former Parent Company Investment
and Due from Blackstone in the Consolidated and Combined Statements of Financial Condition.

Blackstone granted equity-based compensation awards to its partners, non-partner professionals, non-professionals and selected external advisers under its Amended
and Restated 2007 Equity Incentive Plan (the “Equity Plan”), the majority of which were granted in connection with Blackstone’s IPO. The Equity Plan allowed for the granting
of options, unit appreciation rights or other unit-based awards (units, restricted units, restricted common units, deferred restricted common units, phantom restricted common
units or other unit-based awards based in whole or in part on the fair value of Blackstone common units or Blackstone Holdings Partnership Units) which contained certain
service or performance requirements.

On October 1, 2015, generally 50% of Blackstone’s unvested equity awards (other than awards scheduled to vest within 180 calendar days following the spin-off) held
by employees of the Company were converted into equity awards of PJT at a ratio of 0.98 PJT equity awards for every unvested Blackstone equity award held prior to the spin-
off. This conversion was based on an average trading price of Blackstone determined in advance of the spin-off and an assumed $1.5 billion valuation for PJT Partners. These
replacement awards have the same terms and conditions as the Blackstone equity awards, except that vesting conditions and settlement terms based on continued service to
Blackstone are now based on continued service to the Company. As a result, the Company issued 963,517 RSUs in PJT Partners Inc. Class A common stock and 554,850 RSUs
in PJT Partners Holdings LP.

In the event that the value of the converted PJT equity award during each 20-trading day period within the first 180 calendar days following the spin-off is less than the
hypothetical value that the relinquished Blackstone award would have had over the same periods, then PJT’s personnel will receive a “true-up award” in an amount equal to the
shortfall, with the shortfall calculated using 20-trading day volume-weighted average trading prices of PJT Partners Inc. and Blackstone during the last 20-trading days of the
180 days following the spin-off. If, on the other hand, the value of the converted PJT Partners equity awards is equal to or greater than the value of hypothetical value of the
relinquished award in any of the 20-trading day measurement periods, then no true-up will be payable. The true-up award will be payable by Blackstone in cash, Blackstone
equity or PJT Partners equity, at Blackstone’s discretion. The true-up award will be subject to terms and conditions as determined by Blackstone in its sole discretion after
consultation with PJT.
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 As the conversion and true-up features are considered modifications of an award, the Company compared the fair value of the award immediately prior to the spin-off
to the fair value immediately after the spin-off to measure the incremental compensation cost. The conversion and true-up did not result in increases in the fair value of the
awards; as such, no incremental cost on these awards was recognized.

The following table represents stock-based compensation expense and related income tax benefits for the years ended December 31, 2015, 2014 and 2013,
respectively:
 

  Year Ended December 31,  
  2015   2014   2013  

Stock-Based Compensation Expense  $ 65,342   $ 90,396   $ 126,520  
Income Tax Benefit  $ 2,618   $ 308   $ 321

 
Stock-based compensation expense for the year ended December 31, 2015 consists of $20.4 million of expense related to equity classified awards and $44.9 million of

expense allocated from the former Parent prior to the spin-off on October 1, 2015.

2015 Omnibus Incentive Plan

On October 1, 2015, the Company adopted the PJT Partners Inc. 2015 Omnibus Incentive Plan (the “PJT Equity Plan”) for the purpose of providing incentive
compensation measured by reference to the value of the Company’s common stock or Partnership Units. The PJT Equity Plan provides for the granting of incentive stock
options, nonqualified stock options, stock appreciation rights, restricted stock, restricted stock units, partnership interests, and other stock-based or cash-based awards. The
Company has initially authorized 12.2 million shares of Class A common stock for issuance under the PJT Equity Plan.

Restricted Stock Units

Pursuant to the PJT Equity Plan and in connection with the Company’s spin-off from Blackstone, annual compensation process and ongoing hiring process, the
Company has issued 5,902,160 shares of RSUs in 2015 (inclusive of replacement awards) which generally vest over a service life of three to five years. Awards are forfeited if
the employee ceases to be employed by the Company prior to vesting or does not meet the requisite service requirement.

A summary of the status of the Company’s unvested RSUs in PJT Partners Inc. and PJT Partners Holdings LP as of December 31, 2015 and of changes during the
period January 1, 2015 through December 31, 2015 is presented below:
 

  Restricted Stock Units  
  PJT Partners Inc.   PJT Partners Holdings LP  
      Weighted-       Weighted-  
      Average       Average  
      Grant Date   Number of   Grant Date  
  Number of   Fair Value   Partnership   Fair Value  

  Units   (in dollars)   Units   (in dollars)  
Balance, December 31, 2014   —   $ —    —   $ —  
Granted   5,347,310    20.98    554,850    23.73  
Vested   (2,737 )   21.32    —    —  
Forfeited   —    —    —    —  
Transferred Out   —    —    —    —  
Balance, December 31, 2015   5,344,573   $ 20.98    554,850   $ 23.73

 
As of December 31, 2015, there was $101.2 million of estimated unrecognized compensation expense related to unvested RSU awards. The Company assumes a

forfeiture rate of 1.0% to 16.7% annually based on expected turnover and periodically reassesses this rate. This cost is expected to be recognized over a weighted-average period
of 2.2 years.
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 The following table presents the assumptions used to determine the fair value of the RSUs granted after the date of spin-off through December 31, 2015:
 

Dividend Yield   2.0 %
Weighted-Average Expected Life (in years)   2.6  
Weighted-Average Fair Value (in dollars)  $ 19.95

 

Partnership Units

In connection with the spin-off on October 1, 2015, Blackstone underwent an internal reorganization, pursuant to which the operations that had historically constituted
Blackstone’s Financial Advisory reporting segment, other than Blackstone’s capital markets services business, were contributed to PJT Partners Holdings LP, a newly-formed
holding partnership that became controlled by PJT Partners Inc., as general partner. In the internal reorganization, the limited partners of the holding partnerships that owned
Blackstone’s operating subsidiaries and certain individuals engaged in the Company’s business received Class A common stock of PJT Partners Inc., as well as Partnership
Units that, subject to certain terms and conditions, are redeemable at the option of the holder for cash, or, at PJT Partners Holdings LP’s election, for shares of PJT Partners Inc.
Class A common stock on a one-for-one basis.

As of December 31, 2015, partners held 5,315,000 unvested Partnership Units, which will continue to vest over their service life of five years.

A summary of the status of the Company’s unvested Partnership Units as of December 31, 2015 and of changes during the period January 1, 2015 through
December 31, 2015 is presented below:
 

  Partnership Units  
      Weighted-  
      Average  
  Number of   Grant Date  
  Partnership   Fair Value  

  Units   (in dollars)  
Balance, December 31, 2014   —   $ —  
Granted   5,315,000    21.00  
Vested   —    —  
Forfeited   —    —  
Transferred Out   —    —  
Balance, December 31, 2015   5,315,000   $ 21.00

 
As of December 31, 2015, there was $89.3 million of estimated unrecognized compensation expense related to unvested Partnership Units. The Company assumes a

forfeiture rate of 5.5% annually based on expected turnover and periodically reassesses this rate. This cost is expected to be recognized over a weighted-average period of
3.0 years.

Equity-Based Awards with Both Service and Market Conditions

In connection with the spin-off, the Company also granted equity-based awards containing both service and market conditions. The effect of the market condition is
reflected in the grant date fair value of the award. Compensation cost is recognized over the requisite service period, provided that the service period is completed, irrespective
of whether the market condition is satisfied.

For the year ended December 31, 2015, the Company issued 6,530,048 equity-based awards with a service condition requirement over five years with 20% vesting in
the third year, 30% in the fourth year and 50% in the fifth year. The market condition requirement will be satisfied upon the publicly traded shares of Class A common stock
achieving certain volume weighted-average share price targets over any consecutive 30-day trading period following the consummation of the spin-off, pro-ratably at $48, $55,
$63, $71 and $79 per share of Class A common stock.
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 The market condition requirements must be met prior to the sixth anniversary of the consummation of the spin-off. No portion of these awards will become vested
until both the service and market conditions have been satisfied.

A summary of the status of the Company’s unvested equity-based awards in PJT Partners Holdings LP with both a service and market condition as of December 31,
2015 and of changes during the period January 1, 2015 through December 31, 2015 is presented below:
 

  

Equity-Based Awards with
Both Service and Market

Conditions  
      Weighted-  
      Average  
  Number of   Grant Date  
  Partnership   Fair Value  

  Units   (in dollars)  
Balance, December 31, 2014   —   $ —  
Granted   6,530,048    5.72  
Vested   —    —  
Forfeited   —    —  
Transferred Out   —    —  
Balance, December 31, 2015   6,530,048   $ 5.72

 
As of December 31, 2015, there was $28.9 million of estimated unrecognized compensation expense related to equity-based awards with both a service and market

condition. The Company assumes a forfeiture rate of 5.5% annually based on expected turnover and periodically reassesses this rate. This cost is expected to be recognized over
a weighted-average period of 3.4 years.

The following table presents the assumptions used to determine the fair value of the equity-based awards with both a service and market condition granted after the date
of spin-off through December 31, 2015:
 

Risk-Free Interest Rate   1.6 %
Dividend Yield   2.0 %
Weighted-Average Volatility Factor   35.1 %
Weighted-Average Expected Life (in years)   6.0  
Weighted-Average Fair Value (in dollars)  $ 5.72

 

Units Expected to Vest

The following unvested units, after expected forfeitures, as of December 31, 2015, are expected to vest:
 

      Weighted-Average  
      Service Period  
  Units   in Years  

Partnership Units   9,918,195    3.2  
Restricted Stock Units   5,108,735    2.2  
Total Equity-Based Awards   15,026,930    2.9
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11.  STOCKHOLDERS’ EQUITY 

Class A and Class B Common Stock

In connection with the spin-off on October 1, 2015, the Company issued 17,966,456 shares of Class A common stock. Holders of shares of the Company’s Class A
common stock are (i) entitled to one vote for each share held of record on all matters on which stockholders are entitled to vote generally, including the election or removal of
directors; (ii) entitled to receive dividends when and if declared by the Company’s board of directors out of funds legally available therefor; and (iii) entitled to receive pro rata
the Company’s remaining assets available for distribution upon any liquidation, dissolution or winding up of the Company.

As of December 31, 2015, 17,966,456 shares of Class A common stock were issued and outstanding.

Additionally, the Company issued 300 shares of Class B common stock. With respect to all matters presented to stockholders of the Company other than director
elections and removals, each holder of Class B common stock is entitled, without regard to the number of shares of Class B common stock held by such holder, to one vote for
each partnership unit (including for this purpose, the number of Partnership Units that would be held by such holder assuming the conversion on such date of all vested and
unvested LTIP Units held of record by such holder) in PJT Partners Holdings LP held by such holder. Shares of Class B common stock will initially entitle holders to only one
vote per share in the election and removal of directors of PJT Partners Inc. However, all or a portion of the voting power of Class B common stock with respect to the election of
directors of the Company may be increased to up to the number of votes to which a holder is then entitled on all other matters presented to stockholders. By written notice to the
Company, each holder of Class B common stock may, at any time, request that such holder become entitled to a number of votes in the election and removal of directors of the
Company not to exceed at any time the number of votes to which such holder is then entitled on all other matters presented to stockholders, or such lesser number of votes as
may be specified in such holder’s request. The Company’s board of directors, in its sole discretion, may approve or decline any such request, and no such holder shall become
entitled to such requested voting power in respect of such shares of Class B common stock unless and until the board of directors approves such request. Class B common
stockholders have no economic rights in the Company, and do not have any right to receive dividends or to receive a distribution upon a liquidation or winding up of the
Company.

As of December 31, 2015, 300 shares of Class B common stock were issued and outstanding.

Redeemable Non-Controlling Interests

Following the spin-off, PJT Partners Inc. became the sole general partner of PJT Partners Holdings LP. PJT Partners Inc. owns less than 100% of the economic interest
in PJT Partners Holdings LP, but has 100% of the voting power and controls the management of PJT Partners Holdings LP. As of December 31, 2015, the non-controlling
interest was 47.1%. The percentage of the Net Income Attributable to the Redeemable Non-Controlling Interests will vary from this percentage due to the differing level of
income taxes applicable to the controlling interest.

Partnership Units are exchangeable at the option of the holder for cash, or, at the Company’s election, for shares of Class A common stock on a one-for-one basis. The
election to exchange Partnership Units is entirely within the control of the Partnership Unitholder, although the Company retains the sole option to determine whether to settle
the exchange in either cash or shares of Class A common stock. A non-controlling interest with redemption features not solely within the Company’s control is considered a
redeemable non-controlling interest and is presented separately from Equity in the Consolidated and Combined Statements of Financial Condition.

PJT Partners Inc. operates and controls all of the business and affairs of PJT Partners Holdings LP and its operating entity subsidiaries indirectly through its equity
interest in PJT Partners Holdings LP; therefore the shares of Class A common stock outstanding represent the controlling interest.
 
 
12.   TRANSACTIONS WITH RELATED PARTIES

 Prior to the spin-off on October 1, 2015, the Company was managed and operated in the normal course of business with other affiliates of Blackstone. Accordingly,
certain shared costs were allocated to the Company and
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reflected as expenses in the stand-alone Consolidated and Combined Statements of Operations. Management of Blackstone and the Company considered the allocation
methodologies used to be reasonable and appropriate reflections of the historical expenses attributable to the Company for purposes of the stand-alone financial statements. The
expenses reflected in the Consolidated and Combined Statements of Operations may not be indicative of expenses that will be incurred by the Company in the future.

In connection with the spin-off on October 1, 2015, Blackstone is no longer an affiliate of the Company. Accordingly, beginning October 1, 2015, revenues earned
from Blackstone are no longer reported as Revenues Earned from Affiliates in the Consolidated and Combined Statements of Operations and receivables from Blackstone are no
longer included in Receivable from Affiliates in the Consolidated and Combined Statements of Financial Condition.

Receivable from Affiliates

Receivable from Affiliates includes placement and advisory fee receivables from affiliates. There were no placement fee receivables from affiliates at December 31,
2015 and $11.9 million as of December 31, 2014. There were no advisory fee receivables from affiliates at December 31, 2015 and $0.3 million as of December 31, 2014.

Due from Blackstone

Due from Blackstone represents the net amount of non-placement and advisory fee-related receivables and payables transacted with Blackstone in the ordinary course
of business. Due from Blackstone includes the Company’s previous relationship (prior to October 1, 2015) with Blackstone’s treasury and central bill paying entity offset by
expenses incurred by Blackstone on the Company’s behalf including but not limited to accounting, payroll, human resources, legal, compliance, financial administration and
information technology.

On December 31, 2015, a client inadvertently remitted a $4.5 million payment to Blackstone in settlement of an accounts receivable balance instead of the Company.
Blackstone subsequently wired such amount to the Company on January 4, 2016. As of December 31, 2015, such amount was included in Accounts Receivable in the
Consolidated and Combined Statements of Financial Condition.

Revenues Earned from Affiliates

Advisory Fees earned from affiliates totaled $4.2 million, $31.9 million and $15.1 million for the years ended December 31, 2015, 2014 and 2013, respectively,
representing 1.5%, 11.8% and 5.9% of total Advisory Fees for such periods, respectively. Placement Fees earned from affiliates totaled $14.3 million, $14.9 million and
$12.8 million for the years ended December 31, 2015, 2014 and 2013, respectively, representing 12.6%, 11.7% and 9.4% of total Placement Fees for such periods, respectively.
These fees were earned in the ordinary course of business.

Interest Income earned from affiliates totaled $0.2 million, $0.3 million and $0.5 million for the years ended December 31, 2015, 2014 and 2013, respectively.

Corporate Allocations

Prior to the spin-off on October 1, 2015, Blackstone historically provided the Company with various office facilities, administrative and operational support services at
cost. Such expenses were historically allocated to the Company based upon an established methodology appropriate to the expense. Under this methodology, expenses incurred
by support service groups were allocated based upon agreed expense drivers. Example allocation methodologies included time and labor studies and proportional usage,
headcount or square footage measures. Additionally, Blackstone incurred expenses on behalf of the Company that were specifically attributed to the Company. Such expenses
were comprised principally of compensation and benefits, occupancy and office services, communications and information services, research and professional fees. The
Company reimbursed Blackstone for its share of all such expenses paid on its behalf.
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 Additionally, Blackstone previously provided bill paying, payroll, cash management and foreign currency risk services on behalf of the Company. These arrangements
generated amounts due to or due from Blackstone which were previously reflected in Due from Blackstone in the Consolidated and Combined Statements of Financial
Condition.

Management believes the assumptions underlying the consolidated and combined financial statements for periods presented prior to October 1, 2015 are reasonable.
Nevertheless, the consolidated and combined financial statements may not have included all of the actual expenses that would have been incurred and may not have reflected
the Company’s combined results of operations, financial position and cash flows had it been a stand-alone company during the periods presented. Actual costs that would have
been incurred if PJT Partners Inc. had been a stand-alone company would depend on multiple factors, including organizational structure and strategic decisions made in various
areas, including information technology and infrastructure.

In connection with the spin-off, the Company incurred severance costs of $19.8 million for the year ended December 31, 2014, which were recorded as Compensation
and Benefits in the Consolidated and Combined Statements of Operations. The severance costs were primarily associated with the termination of employees and related
benefits. Of the $19.8 million, $5.2 million was a non-cash equity-based compensation expense with its related credit recorded in Former Parent Company Investment in the
Consolidated and Combined Statements of Financial Condition. During the year ended December 31, 2015, a net reversal of severance of $2.6 million was recorded. The
following table summarizes the net accrued balance and utilization by caption as recorded in the Consolidated and Combined Statements of Financial Condition:
 

      Accrued      
  Due to   Compensation      
  Blackstone   and Benefits   Total  

Severance, December 31, 2014  $ 10,372   $ 3,021   $ 13,393  
Severance Reversed   (2,526 )   (94 )   (2,620 )
Payments   (7,706 )   (2,927 )   (10,633 )
Settlement of Due to Blackstone Balance   (140 )   —    (140 )
Severance, December 31, 2015  $ —   $ —   $ —

 
As noted above, Blackstone previously provided payroll services on behalf of the Company before the spin-off on October 1, 2015. The severance liability was thus

recorded based on whether Blackstone or the Company would pay the liability. As part of the spin-off on October 1, 2015, the Company settled the Due to Blackstone balance
and therefore no severance liability remains at December 31, 2015.

Agreements with Blackstone

Transition Services Agreement

In connection with the spin-off, the Company entered into a Transition Services Agreement with Blackstone under which Blackstone or its respective affiliates will
provide the Company with certain services for a period of up to 24 months from the date of the spin-off (subject to the earlier termination of the agreement or any or all of the
services provided thereunder in the circumstances set forth therein) to help ensure an orderly transition for each of the Company and Blackstone following the distribution.
Pursuant to the Transition Services Agreement, Blackstone agreed to provide the Company certain finance, information technology, human resources and compensation,
facilities, legal and compliance, external relations and public company services. The Company pays Blackstone for any such services at agreed amounts as set forth in the
Transition Services Agreement. Payments will be made on a quarterly basis. In addition, from time to time during the term of the agreement, the Company and Blackstone may
mutually agree on additional services to be provided by Blackstone to us at pricing based on market rates that are reasonably agreed by the parties.

For the period from the date of spin-off through the end of December 31, 2015, the Company incurred $0.5 million of expenses related to services performed with
respect to the transition services agreement, which have been recorded in Professional Fees in the Consolidated and Combined Statements of Operations. As of December 31,
2015, the Company had amounts payable to Blackstone related to such services of $0.5 million.
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 Employee Matters Agreement

In connection with the spin-off, the Company entered into an Employee Matters Agreement with Blackstone that governs the respective rights, responsibilities and
obligations of the parties from and after the spin-off with respect to employee-related liabilities and the Company’s respective retirement plans, nonqualified deferred
compensation plans, health and welfare benefit plans and equity-based compensation plans (including the treatment of outstanding awards thereunder). The Employee Matters
Agreement generally provides for the allocation and treatment of assets, account balances and liabilities, as applicable, arising out of incentive plans, retirement plans,
nonqualified deferred compensation plans and employee health and welfare benefit programs in which the Company’s employees participated prior to the spin-off.

The Company retained or otherwise assumed all liabilities for current and former employees and employees of Blackstone who became the Company’s employees
upon consummation of the spin-off. Blackstone retained or otherwise assumed liabilities with respect to the employment, service, termination of employment or termination of
service of its former employees who, immediately prior to their separation from Blackstone, primarily provided services in respect of the Company’s business (except that the
Company assumed certain specified liabilities). For at least 12 months following the spin-off, each individual who remains employed by the Company will receive (1) a base
salary and bonus opportunity that generally are no less favorable in aggregate than those provided immediately before the spin-off, and (2) other compensation and employee
benefits that are substantially similar in the aggregate to those in effect immediately prior to the spin-off. The Company assumed all annual cash incentive arrangements with
respect to the Company’s personnel and adopted new welfare, 401(k) and similar plans for the Company’s personnel. However, Blackstone reimbursed the Company for the
amount of 2015 annual incentive compensation that was accrued by Blackstone for such employees prior to the spin-off date.

The Company is required to reimburse Blackstone for the value of forfeited unvested equity awards granted to former Blackstone employees that transitioned to PJT
Partners in connection with the spin-off. Such reimbursement is recorded in Accounts Payable, Accrued Expenses and Other Liabilities with an offsetting credit to Additional
Paid-In Capital. The Company will cash settle the liability to Blackstone quarterly as the forfeitures attributable to these employees crystallize. The accrual for these forfeitures
was $1.3 million as of December 31, 2015. 

Tax Matters Agreement

The Company entered into a Tax Matters Agreement with Blackstone that governs the respective rights, responsibilities and obligations of the Company and
Blackstone after the spin-off with respect to tax liabilities and benefits, tax attributes, tax contests and other tax sharing regarding U.S. Federal, state, local and foreign income
taxes, other tax matters and related tax returns. The Company has joint and several liability with Blackstone to the IRS for the consolidated U.S. Federal income taxes of the
Blackstone consolidated group relating to the taxable periods in which the Company was part of that group. However, the Tax Matters Agreement specifies the portion, if any,
of this tax liability for which the Company bears responsibility, and Blackstone agrees to indemnify the Company against any amounts for which the Company is not
responsible. The Tax Matters Agreement also provides special rules for allocating tax liabilities in the event that the spin-off is determined not to be tax-free. Though valid as
between the parties, the Tax Matters Agreement is not binding on the IRS.

Exchange Agreement

 We entered into an exchange agreement with the limited partners of PJT Partners Holdings LP pursuant to which they (or certain permitted transferees) have the right,
subject to the terms and conditions set forth in the limited partnership agreement of PJT Partners Holdings LP, on a quarterly basis, from and after the first anniversary of the
date of the consummation of the spin-off (subject to the terms of the exchange agreement), to exchange all or part of their Partnership Units for cash, or, at the Company’s
election, for shares of PJT Partners Inc. Class A common stock on a one-for-one basis, subject to customary conversion rate adjustments for splits, unit distributions and
reclassifications. The price per Partnership Unit to be received in a cash-settled exchange will be equal to the fair value of a share of PJT Partners Inc. Class A common stock
(determined in accordance with and subject to adjustment under the exchange agreement). In the event cash-settled exchanges of Partnership Units are funded with new
issuances of Class A common stock, the fair value of a share of PJT Partners Inc. Class A common stock will be deemed to be equal to the net proceeds per share of Class A
common stock received by PJT Partners Inc. in the
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related issuance. Accordingly, in this event, the price per Partnership Unit to which an exchanging Partnership Unitholder will be entitled may be greater than or less than the
then-current market value of PJT Partners Inc. Class A common stock. The exchange agreement also provides that a holder of Partnership Units will not have the right to
exchange Partnership Units in the event that PJT Partners Inc. determines that such exchange would be prohibited by law, would result in any breach of any debt agreement or
other material contract of PJT Partners Inc. or PJT Partners Holdings LP.

Registration Rights Agreement

We entered into a registration rights agreement with the limited partners of PJT Partners Holdings LP pursuant to which we granted them, their affiliates and certain of
their transferees the right, under certain circumstances and subject to certain restrictions, to require us to register under the Securities Act shares of Class A common stock
delivered in exchange for Partnership Units. Such agreement is filed as an exhibit to this Form 10-K.

Promissory Note

As of December 31, 2015, there was a $0.6 million unsecured promissory note from an employee held by the Company. The outstanding principal balance and accrued
interest is included in Other Assets in the Consolidated and Combined Statements of Financial Condition. The promissory note bears a variable interest rate of the prime rate
less one percent per annum, determined as of the date of the promissory note and then on the twentieth day of each month thereafter until the promissory note is repaid. During
the year ended December 31, 2015, there were no principal or interest payments with respect to the promissory note, and the Company recognized interest income of $1.4,
which is included in Interest Income and Other in the Consolidated and Combined Statements of Operations.
 
 
13.   COMMITMENTS AND CONTINGENCIES

Commitments

Line of Credit

On October 1, 2015, PJT Partners Holdings LP entered into a Loan Agreement (the “Loan Agreement”) and related documents with First Republic Bank. The Loan
Agreement provides for a revolving credit facility with aggregate commitments in an amount equal to $60.0 million, which aggregate commitments may be increased, on the
terms and subject to the conditions set forth in the Loan Agreement, to up to $80.0 million during the period beginning December 1 each year through March 1 of the following
year. The revolving credit facility will mature and the commitments thereunder will terminate on October 2, 2017. The proceeds of the revolving credit facility are available for
working capital and general corporate purposes. Interest on the borrowings is based on the prime rate minus 1.0% and undrawn commitments bear a commitment fee. The Loan
Agreement contains customary representations, covenants and events of default. Financial covenants consist of a minimum consolidated tangible net worth, maximum leverage
ratio, minimum consolidated liquidity ratio and limitation on additional indebtedness, each tested quarterly.

As of December 31, 2015, there were no borrowings under the revolving credit facility and the Company was in compliance with the debt covenants.

Leases

The Company leases office space under non-cancelable lease agreements, which expire at various dates through 2030. Occupancy lease agreements, in addition to
base rentals, generally are subject to escalation provisions based on certain costs incurred by the landlord and are recognized on a straight-line basis over the term of the lease
agreement.

Total rent expense, including former Parent allocations of rent expense, of $17.2 million, $23.3 million and $18.9 million is included in Occupancy and Related in the
Consolidated and Combined Statements of Operations for the years ended December 31, 2015, 2014 and 2013, respectively. These amounts include variable operating
escalation payments, which are paid when invoiced.
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 At December 31, 2015, the Company maintained an irrevocable standby letter of credit for operating leases of $5.5 million. At December 31, 2014, there were no
standby letters of credit for operating leases.

Capital lease obligations recorded are payable through 2019 at a weighted-average interest rate of 2.3%. The net book value of all assets recorded under capital leases
aggregated $0.4 million at December 31, 2015. There were no capital leases at December 31, 2014.

As of December 31, 2015, the aggregate minimum future payments required on non-cancelable leases are as follows:
 

  Minimum Lease Payments  
Year Ending December 31,  Capital   Operating  
2016  $ 95   $ 18,154  
2017   95    23,260  
2018   95    21,030  
2019   95    20,556  
2020   69    19,663  
Thereafter   —    131,719  
Total Minimum Lease Payments   449    234,382  
Less: Amount Representing Interest   24      

Capital Lease Obligation  $ 425      

Less: Sublease Proceeds       13,725  

Net Minimum Lease Payments      $ 220,657
 

Litigation

From time to time, the Company is named as a defendant in legal actions relating to transactions conducted in the ordinary course of business. Some of these matters
may involve claims of substantial amounts. Although there can be no assurance of the outcome of such legal actions, in the opinion of management, after consultation with
external counsel, the Company believes it is not probable and/or reasonably possible that any current legal proceedings or claims would individually or in the aggregate have a
material adverse effect on the consolidated and combined financial statements of the Company.

Indemnification

The Company enters into contracts, including contracts with Blackstone relating to the spin-off, that contain a variety of indemnifications. The Company’s maximum
exposure under these arrangements is not known. However, the Company has not had prior claims or losses pursuant to these contracts and expects the risk of loss to be remote.

Compensation with Repayment Obligations

On December 10, 2015, the Compensation Committee of the Board of Directors of the Company determined that annual bonus amounts payable in respect of 2015 to
partners may be paid entirely in cash instead of having a portion of the annual bonus payments deferred into restricted stock units of the Company. Such payments are subject to
repayment obligations on terms determined by the Compensation Committee in its discretion and have been recorded as Compensation and Benefits in the Consolidated and
Combined Statements of Operations. The Company has assessed the potential risk of forfeiture and likelihood of recouping amounts paid to be remote and as such has not made
any provision for forfeitures in the financial statements.
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14.    EMPLOYEE BENEFIT PLANS 

The Company contributes to employer sponsored defined contribution plans for certain employees, subject to eligibility and statutory requirements. The Company
incurred expenses with respect to these defined contribution plans in the amounts of $0.6 million, $0.5 million and $0.4 million for the years December 31, 2015, 2014 and
2013, respectively, which are included in Compensation and Benefits in the Consolidated and Combined Statements of Operations.
 
 
15.   REGULATED ENTITIES

Certain subsidiaries of the Company are subject to various regulatory requirements in the United States, United Kingdom and Hong Kong, which specify, among other
requirements, minimum net capital requirements for registered broker-dealers.

PJT Partners LP is a registered broker-dealer through which strategic advisory and restructuring and special situations services are conducted in the United States and
is subject to the net capital requirements of Rule 15c3‑1 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). PJT Partners LP computes net capital
based upon the aggregate indebtedness standard, which requires the maintenance of minimum net capital, as defined, which shall be the greater of $100 or 6 2/3% of aggregate
indebtedness, as defined, and requires that the ratio of aggregate indebtedness to net capital, both as defined, shall not exceed 15 to 1. PJT Partners LP had net capital as of
December 31, 2015 of $10.3 million, which exceeded the minimum net capital requirement by $9.3 million.

Park Hill Group LLC is a registered broker-dealer through which fund placement and secondary advisory business is conducted in the United States and is subject to
the net capital requirements of Rule 15c3-1 under the Exchange Act. Park Hill Group LLC elected to adopt the alternative standard, which defines minimum net capital as the
greater of $250 or 2% of aggregate debit items computed in accordance with the reserve requirement. Park Hill Group LLC had net capital as of December 31, 2015 and
December 31, 2014 of $19.0 million and $34.6 million, respectively, which exceeded the minimum net capital requirement by $18.8 million and $34.3 million, respectively.

PJT Partners LP and Park Hill Group LLC do not carry customer accounts and do not otherwise hold funds or securities for, or owe money or securities to, customers
and, accordingly, are both exempt from the SEC Customer Protection Rule (Rule 15c3-3).

PJT Partners (UK) Limited is licensed with the United Kingdom’s Financial Conduct Authority and is required to maintain regulatory net capital of €50,000. PJT
Partners (HK) Limited is licensed with the Hong Kong Securities and Futures Commission and is subject to a minimum liquid capital requirement of HK$3 million. As of
December 31, 2015, both of these entities were in compliance with local capital adequacy requirements.
 
 
16.   BUSINESS INFORMATION

The Company’s activities providing strategic advisory, restructuring and special situations and fund placement and secondary advisory services constitute a single
reportable segment. An operating segment is a component of an entity which conducts business, incurs revenues and expenses for which discrete financial information is
available that is reviewed by the chief operating decision maker in assessing performance and making resource allocation decisions. The Company has a single operating
segment and therefore a single reportable segment.

The Company is organized as one operating segment in order to maximize the value of our advice to clients by drawing upon the diversified expertise and broad
relationships of our senior professionals across the Company. The chief operating decision maker assesses performance and allocates resources based on broad considerations
including the market opportunity, available expertise across the Company and the strength and efficacy of professionals’ collaboration, and not based upon profit or loss
measures for the Company’s separate product lines.

 Since the financial markets are global in nature, the Company generally manages its business based on the operating results of the Company taken as a whole, not by
geographic region. The following table sets forth the
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geographical distribution of revenues and assets based on the location of the office that generates the revenues or holds the assets and therefore may not be reflective of the
geography in which the Company’s clients are located.
 

  Year Ended December 31,  
  2015   2014   2013  

Revenues             
Domestic  $ 381,389   $ 352,391   $ 352,244  
International   24,549    48,678    44,710  

Total  $ 405,938   $ 401,069   $ 396,954
 

  December 31,    
  2015   2014    

Assets           
Domestic  $ 444,040   $ 329,475    
International   23,212    18,476    

Total  $ 467,252   $ 347,951   
 

The Company is not subject to any material concentrations with respect to its revenues for the years ended December 31, 2015, 2014 and 2013, or credit risk with
respect to its accounts receivable as of December 31, 2015 and 2014.
 
 
17.   SUBSEQUENT EVENTS

On February 9, 2016, the Board of Directors of PJT Partners Inc. declared a quarterly dividend of $0.05 per share of Class A common stock, which will be paid on
March 23, 2016 to Class A common stockholders of record on March 9, 2016.
 
 
18.   QUARTERLY FINANCIAL DATA (UNAUDITED)
 

  Three Months Ended  

  
March 31,

2015   
June 30,

2015   
September 30,

2015   
December 31,

2015  
Revenues  $ 82,325   $ 72,469   $ 147,322   $ 103,822  
Expenses   97,014    78,908    103,461    132,491  
Income (Loss) Before Provision for Taxes  $ (14,689 )  $ (6,439 )  $ 43,861   $ (28,669 )
Net Income (Loss)  $ (16,107 )  $ (7,023 )  $ 41,890   $ (24,935 )
Less: Net Loss Attributable to
   Redeemable Non-Controlling Interests               (13,751 )
Net Loss Attributable to PJT Partners Inc.              $ (11,184 )
Net Loss Per Share of Class A
   Common Stock — Basic and Diluted  N/A   N/A   N/A   $ (0.61 )

 
  Three Months Ended  

  
March 31,

2014   
June 30,

2014   
September 30,

2014   
December 31,

2014  
Revenues  $ 68,231   $ 104,715   $ 79,525   $ 148,598  
Expenses   104,178    102,414    93,169    93,770  
Income (Loss) Before Provision for Taxes  $ (35,947 )  $ 2,301   $ (13,644 )  $ 54,828  
Net Income (Loss)  $ (36,016 )  $ 1,396   $ (14,197 )  $ 53,309
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 PJT Partners Inc.

  Schedule II – Valuation and Qualifying Accounts
(Dollars in Thousands)

 
  Allowance for Doubtful Accounts  
  Year Ended December 31,  
  2015   2014   2013  

Balance, Beginning of Period  $ 3,758   $ 2,876   $ 4,121  
Additions:             

Bad Debt Expense (Reversal)   (2,260 )   2,138    677  
Deductions:             

Charge-offs of Uncollectible Balances   —    (1,256 )   (1,922 )
Adjustment for Separation from Blackstone   (636 )   —    —  

Balance, End of Period  $ 862   $ 3,758   $ 2,876
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ITEM 9.    CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE 

None.

ITEM 9A.   CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

We maintain “disclosure controls and procedures,” as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934 (the “Exchange
Act”), that are designed to ensure that information required to be disclosed by us in reports that we file or submit under the Exchange Act is recorded, processed, summarized
and reported within the time periods specified in Securities and Exchange Commission rules and forms, and that such information is accumulated and communicated to our
management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure. In designing disclosure
controls and procedures, our management necessarily was required to apply its judgment in evaluating the cost-benefit relationship of possible disclosure controls and
procedures. The design of any disclosure controls and procedures also is based in part upon certain assumptions about the likelihood of future events, and there can be no
assurance that any design will succeed in achieving its stated goals under all potential future conditions. Any controls and procedures, no matter how well designed and
operated, can provide only reasonable assurance of achieving the desired objectives.

Our management, including our Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness of our disclosure controls and procedures pursuant to
Rule 13a-15 under the Exchange Act as of the end of the period covered by this report. Based on that evaluation, our Chief Executive Officer and Chief Financial Officer have
concluded that, as of the end of the period covered by this report, our disclosure controls and procedures (as defined in Rule 13a-15(e) under the Exchange Act) are effective at
the reasonable assurance level to accomplish their objectives of ensuring that information we are required to disclose in reports that we file or submit under the Exchange Act is
recorded, processed, summarized and reported within the time periods specified in Securities and Exchange Commission rules and forms, and that such information is
accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding
required disclosure.

Changes in Internal Control over Financial Reporting

During the quarter ended December 31, 2015, we completed the implementation of a new general ledger system as a result of the spin-off from Blackstone on October
1, 2015. The new system implementation was not in response to any deficiency or weakness in our internal control over financial reporting. There were no changes in our
internal control over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) that occurred during our most recent quarter, that
have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Management’s Report on Internal Control over Financial Reporting

Because the rules of the SEC provide for a transition period before newly public companies are required to provide a report of management’s assessment regarding
internal control over financial reporting or an attestation report of the company’s registered public accounting firm, this Annual Report on Form 10-K does not include such a
report of management’s assessment or an attestation report of the Company’s registered public accounting firm.

ITEM 9B.   OTHER INFORMATION

None.
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   PART III.

ITEM 10.   DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The information regarding directors and executive officers set forth under the caption “Proposal 1—Election of Directors” and “Executive Officers” in our definitive
proxy statement to be filed in connection with our 2016 Annual Meeting of Stockholders (the “Proxy Statement”) is incorporated herein by reference.

The information regarding compliance with Section 16(a) of the Exchange Act set forth under the caption “Section 16(a) Beneficial Ownership Reporting
Compliance” in the Proxy Statement is incorporated herein by reference.

The information regarding our Code of Business Conduct and Ethics, our audit committee and our audit committee financial expert under the caption “Corporate
Governance Matters” in the Proxy Statement is incorporated herein by reference.

We post our Code of Business Conduct and Ethics on our corporate website at www.pjtpartners.com under the “Investor Relations/Corporate Governance/Governance
Documents” section. Our Code of Business Conduct and Ethics applies to all directors, officers and employees, including our chairman and chief executive officer and our
principal financial and accounting officer. We will post any amendments to the Code of Business Conduct and Ethics, and any waivers that are required to be disclosed by the
rules of either the SEC or the NYSE, on our website within the required periods.

ITEM 11.   EXECUTIVE COMPENSATION

The information contained in the sections captioned “Executive Compensation” and “Compensation of Directors” of the Proxy Statement is incorporated herein by
reference.

Information regarding our compensation committee and compensation committee interlocks under the caption “Corporate Governance Matters–Board Committees”
and “Corporate Governance Matters—Compensation Committee Interlocks and Insider Participation” is incorporated herein by reference.

ITEM 12.   SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS

The information contained in the sections captioned “Executive Compensation—Equity Compensation Plan Information” and “Security Ownership of Certain
Beneficial Owners and Management” of the Proxy Statement is incorporated herein by reference.

ITEM 13.   CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information contained in the sections captioned “Certain Relationships and Related Person Transactions” and “Corporate Governance Matters—Director
Independence” in the Proxy Statement is incorporated herein by reference.

ITEM 14.   PRINCIPAL ACCOUNTING FEES AND SERVICES

The information regarding our independent registered public accounting firm fees and services in the section captioned “Proposal 2—Ratification of Independent
Registered Public Accounting Firm” of the Proxy Statement is incorporated herein by reference.
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   PART IV.

ITEM 15.  EXHIBITS,  FINANCIAL STATEMENT SCHEDULES

1. Financial Statements

The consolidated and combined financial statements required to be filed in the Form 10-K are included in Item 8 above.

2. Financial Statement Schedules

See “Index to Consolidated and Combined Financial Statements” in this Form 10-K included in Item 8 above.

3. Exhibits:
 

Exhibit   
Number  Exhibit Description

   

2.1
 

Separation and Distribution Agreement by and among The Blackstone Group L.P., Blackstone Holdings I L.P., New Advisory GP L.L.C., PJT Partners
Inc. and PJT Partners Holdings LP, dated as of October 1, 2015 (incorporated herein by reference to Exhibit 2.1 to the Registrant’s Current Report on
Form 8-K (File No. 001-36869) filed with the Securities Exchange Commission on October 5, 2015).

   

3.1  Amended and Restated Certificate of Incorporation of PJT Partners Inc. (incorporated herein by reference to Exhibit 3.1 to the Registrant’s Current Report
on Form 8-K (File No. 001-36869) filed with the Securities Exchange Commission on October 5, 2015).

   

3.1.1  Certificate of Designation of Series A Junior Participating Preferred Stock of PJT Partners Inc. (incorporated herein by reference to Exhibit 3.1.1 to the
Registrant’s Current Report on Form 8-K (File No. 001-36869) filed with the Securities Exchange Commission on October 5, 2015).

   

3.2  Amended and Restated By-Laws of PJT Partners Inc. (incorporated herein by reference to Exhibit 3.2 to the Registrant’s Current Report on Form 8-K
(File No. 001-36869) filed with the Securities Exchange Commission on October 5, 2015).

   

10.1
 

Employee Matters Agreement by and among The Blackstone Group L.P., Blackstone Holdings I L.P., New Advisory GP L.L.C., PJT Partners Inc., PJT
Partners Holdings LP, PJT Capital LP, and PJT Management, LLC, dated as of October 1, 2015 (incorporated herein by reference to Exhibit 10.1 to the
Registrant’s Current Report on Form 8-K (File No. 001-36869) filed with the Securities Exchange Commission on October 5, 2015).

   

10.2

 

Tax Matters Agreement by and among The Blackstone Group L.P., Blackstone Holdings I/II GP Inc., PJT Partners Inc., PJT Partners Holdings LP,
StoneCo IV Corporation, PJT Capital LP, PJT Management, LLC and the seller parties defined therein, dated as of October 1, 2015 (incorporated herein
by reference to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K (File No. 001-36869) filed with the Securities Exchange Commission on
October 5, 2015).

   

10.3
 

Transition Services Agreement between Blackstone Holdings I L.P. and PJT Partners Holdings LP, dated as of October 1, 2015 (incorporated herein by
reference to Exhibit 10.3 to the Registrant’s Current Report on Form 8-K (File No. 001-36869) filed with the Securities Exchange Commission on
October 5, 2015).

   

10.4  Credit Agreement dated as of October 1, 2015, between PJT Partners Holdings LP, as borrower and First Republic Bank (incorporated herein by reference
to Exhibit 10.4 to the Registrant’s Current Report on Form 8-K (File No. 001-36869) filed with the Securities Exchange Commission on October 5, 2015).

   

10.5
 

Second Amended and Restated Limited Partnership Agreement of PJT Partners Holdings LP, dated as of October 1, 2015 (incorporated herein by
reference to Exhibit 10.5 to the Registrant’s Current Report on Form 8-K (File No. 001-36869) filed with the Securities Exchange Commission on
October 5, 2015).
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Exhibit   
Number  Exhibit Description

   

10.6  Amendment to the Second Amended and Restated Limited Partnership Agreement of PJT Partners Holdings LP, dated as of October 1, 2015.
   

10.7
 

Exchange Agreement by and among PJT Partners Inc., PJT Partners Holdings LP and the holders of partnership units from time to time party thereto,
dated as of October 1, 2015 (incorporated herein by reference to Exhibit 10.6 to the Registrant’s Current Report on Form 8-K (File No. 001-36869) filed
with the Securities Exchange Commission on October 5, 2015).

   

10.8
 

Tax Receivable Agreement by and among PJT Partners Inc., PJT Partners Holdings LP and each of the limited partners from time to time party thereto,
dated as of October 1, 2015 (incorporated herein by reference to Exhibit 10.7 to the Registrant’s Current Report on Form 8-K (File No. 001-36869) filed
with the Securities Exchange Commission on October 5, 2015).

   

10.9
 

Registration Rights Agreement by and among PJT Partners Inc. and the covered persons from time to time party thereto, dated as of October 1, 2015
(incorporated herein by reference to Exhibit 10.8 to the Registrant’s Current Report on Form 8-K (File No. 001-36869) filed with the Securities Exchange
Commission on October 5, 2015).

   

10.10
 

Stockholder Rights Agreement between PJT Partners Inc. and American Stock Transfer & Trust Company, LLC, as Rights Agent, dated as of October 1,
2015 (incorporated herein by reference to Exhibit 10.9 to the Registrant’s Current Report on Form 8-K (File No. 001-36869) filed with the Securities
Exchange Commission on October 5, 2015).

   

10.11+  PJT Partners Inc. 2015 Omnibus Incentive Plan, dated as of October 1, 2015 (incorporated herein by reference to Exhibit 10.10 to the Registrant’s Current
Report on Form 8-K (File No. 001-36869) filed with the Securities Exchange Commission on October 5, 2015).

   

10.12+  PJT Partners Inc. 2015 Bonus Deferral Plan, dated as of October 1, 2015 (incorporated herein by reference to Exhibit 10.11 to the Registrant’s Current
Report on Form 8-K (File No. 001-36869) filed with the Securities Exchange Commission on October 5, 2015).

   

10.13+  Form of PJT Partners Holdings LP Restricted Bonus Component Agreement.
   

10.14+  Partner Agreement between PJT Partners Holdings LP and Paul J. Taubman, dated as of October 9, 2014 (incorporated herein by reference to Exhibit 10.9
to the Registrant’s Registration Statement on Form 10 (File No. 001-36869) filed with the Securities Exchange Commission on September 3, 2015).

   

10.15+  Partner Agreement between PJT Partners Holdings LP and Ji-Yeun Lee, dated as of October 9, 2014.
   

10.16+  Amendment to Partner Agreement between PJT Partners Holdings LP and Ji-Yeun Lee, dated as of October 1, 2015.
   

10.17+  Amendment to Partner Non-Competition and Non-Solicitation Agreement between PJT Partners Holdings LP and Ji-Yeun Lee, dated as of October 1,
2015.

   

10.18+  Partner Agreement between PJT Partners Holdings LP and Helen T. Meates, dated as of October 1, 2015.
   

10.19+  Partner Agreement between PJT Partners Holdings LP and James W. Cuminale, dated as of October 1, 2015.
   

10.20+  Form of Founder Unit Grant Agreement (CEO).
   

10.21+  Form of Earn-Out Unit Grant Agreement (CEO).
   

10.22+  Form of Founder Unit Grant Agreement (non-CEO).
   

10.23+  Form of Earn-Out Unit Grant Agreement (non-CEO).
   

10.24+  Form of Founder LTIP Unit Grant Agreement (non-CEO).
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Exhibit   
Number  Exhibit Description

 10.25+  Form of Director Restricted Stock Unit Grant Agreement (one-time award).
   

10.26+  Form of Director Restricted Stock Unit Grant Agreement (annual retainer).
   

21.1  Subsidiaries of PJT Partners Inc.
   

23.1  Consent of Deloitte & Touche LLP.
   

31.1  Certification of the Chief Executive Officer pursuant to Rule 13a-14(a).
   

31.2  Certification of the Chief Financial Officer pursuant to Rule 13a-14(a).
   

32.1  Certification of the Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(furnished herewith).

   

32.2  Certification of the Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(furnished herewith).

   

101.INS  XBRL Instance Document.
   

101.SCH  XBRL Taxonomy Extension Schema Document.
   

101.CAL  XBRL Taxonomy Extension Calculation Linkbase Document.
   

101.DEF  XBRL Taxonomy Extension Definition Linkbase Document.
   

101.LAB  XBRL Taxonomy Extension Label Linkbase Document.
   

101.PRE  XBRL Taxonomy Extension Presentation Linkbase Document.
 

+ Indicates management or compensating plan or arrangement

The agreements and other documents filed as exhibits to this report are not intended to provide factual information or other disclosure other than with respect to the
terms of the agreements or other documents themselves, and you should not rely on them for that purpose. In particular, any representations and warranties made by us in these
agreements or other documents were made solely within the specific context of the relevant agreement or document and may not describe the actual state of affairs as of the date
they were made or at any other time.
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   SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
 
Date: February 29, 2016   
   
  PJT Partners Inc.
     
  By:  /s/ Paul J. Taubman
  Name:  Paul J. Taubman
  Title:  Chief Executive Officer
 

Each of the officers and directors of PJT Partners Inc. whose signature appears below, in so signing, also makes, constitutes and appoints Paul J. Taubman and Helen
T. Meates, and each of them, his true and lawful attorneys-in-fact and agents, with full power and substitution and resubstitution, for him in any and all capacities, to execute and
cause to be filed with the SEC any and all amendments (including post-effective amendments) to this Annual Report on Form 10-K, with exhibits thereto and other documents
connected therewith and to perform any acts necessary to be done in order to file such documents, and hereby ratifies and confirms all that said attorneys-in-fact or their
substitute or substitutes may do or cause to be done by virtue hereof.

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the
Registrant, in the capacities and on the dates indicated.
 

Name  Title  Date
     

/s/ Paul J. Taubman  Chairman and Chief Executive Officer  February 29, 2016
Paul J. Taubman  (Principal Executive Officer)   

     
/s/ Helen T. Meates  Chief Financial Officer  February 29, 2016

Helen T. Meates  (Principal Financial and Accounting Officer)   
     

/s/ Dennis S. Hersch  Director  February 29, 2016
Dennis S. Hersch     

     
/s/ Emily K. Rafferty  Director  February 29, 2016

Emily K. Rafferty     
     

/s/ Thomas M. Ryan  Director  February 29, 2016
Thomas M. Ryan     

     
/s/ Kenneth C. Whitney  Director  February 29, 2016

Kenneth C. Whitney     
 
 

88



 
Exhibit 10.6

AMENDMENT TO THE SECOND AMENDED AND RESTATED LIMITED
PARTNERSHIP AGREEMENT OF PJT PARTNERS HOLDINGS LP

This Amendment (this “Amendment”) to the Second Amended and Restated Limited Partnership Agreement of PJT Partners
Holding LP (the “Partnership”) dated October 1, 2015 (the “Agreement”) is dated as of October 1, 2015.  Capitalized terms used herein but not
otherwise defined herein shall have the respective meanings set forth in the Agreement.

WHEREAS, pursuant to Section 11.12 of the Agreement, the Agreement may be amended by the General Partner in its sole
discretion; and

WHEREAS, the General Partner desires to amend the Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Agreement is hereby amended as follows:

Section 1. Amendment to Schedule I.  Schedule I of the Agreement is hereby amended and restated in its entirety to read as
follows:

“Schedule I
LTIP UNITS

1.1  Designation.  A class of Units in the Partnership designated as “LTIP Units” is hereby established.  LTIP Units are intended to qualify as
“profits interests” in the Partnership, except as otherwise provided in the relevant Award Agreement.  The number of LTIP Units that may be
issued by the Partnership shall not be limited.

1.2  Vesting.  LTIP Units may, in the sole discretion of the General Partner, be issued subject to vesting, forfeiture and additional restrictions
on transfer pursuant to the terms of the relevant Award Agreement and the remaining provisions of this Schedule I. The terms of any Award
Agreement and the remaining provisions of this Schedule I may be modified by the General Partner from time to time in its sole discretion,
subject to any restrictions on amendment imposed by the relevant Award Agreement or by the terms of any equity incentive plan, including
without limitation the PJT Partners Inc. 2015 Omnibus Incentive Plan (the “Plan”), pursuant to which the LTIP Units are issued, if
applicable.  LTIP Units that have vested and are no longer subject to forfeiture under the terms of an Award Agreement or Section 1.16 of this
Schedule I, if applicable, are referred to as “Vested LTIP Units;” all other LTIP Units are referred to as “Unvested LTIP Units.”

 1.3  Forfeiture or Transfer of Unvested LTIP Units .  Unless otherwise specified in the relevant Award Agreement, upon the occurrence of
any event specified in an Award Agreement resulting in either the forfeiture of any LTIP Units or the repurchase thereof by the Partnership at a
specified purchase price, then, upon the occurrence of the circumstances resulting in such forfeiture or repurchase by the Partnership, the
relevant LTIP Units shall immediately, and without any further action, be treated as cancelled and no longer outstanding for any purpose.
Unless otherwise specified in the relevant Award Agreement, no consideration or other payment

 



 

(other than the repurchase payment, if any) shall be due with respect to any LTIP Units that have been forfeited; provided that with respect to
any distribution declared with a record date prior to the effective date of such forfeiture, such forfeited LTIP Units shall be included in
calculating the applicable holder’s Total Percentage Interest in accordance with Article IV of the Partnership Agreement.

1 . 4  Legend.  Any certificate evidencing an LTIP Unit shall bear an appropriate legend indicating that additional terms, conditions and
restrictions on transfer, including without limitation provisions set forth in the Award Agreement and the provisions of this Schedule I apply to
the LTIP Unit.

1 . 5  Adjustments.  If an LTIP Unit Adjustment Event (as defined below) occurs, then the General Partner shall make a corresponding
adjustment to the LTIP Units to maintain the same correspondence between Class A Units and LTIP Units as existed prior to such LTIP Unit
Adjustment Event.  The following shall be “LTIP Unit Adjustment Events:” (A) the Partnership makes a distribution on all outstanding Class
A Units in Class A Units, (B) the Partnership subdivides the outstanding Class A Units into a greater number of Units or combines the
outstanding Class A Units into a smaller number of Units, or (C) the Partnership issues any Units in exchange for its outstanding Class A Units
by way of a reclassification or recapitalization.  If more than one LTIP Unit Adjustment Event occurs, the adjustment to the LTIP Units need
be made only once using a single formula that takes into account each and every LTIP Unit Adjustment Event as if all LTIP Unit Adjustment
Events occurred simultaneously.  If the Partnership takes an action affecting the Class A Units other than actions specifically described above
as LTIP Unit Adjustment Events, including any extraordinary distribution to holders of Class A Units, and in the opinion of the General
Partner such action would require an adjustment to the LTIP Units to maintain the correspondence between Class A Units and LTIP Units as it
existed prior to such action, the General Partner shall make such adjustment to the LTIP Units, to the extent permitted by law and by the terms
of any Award Agreement or equity incentive plan pursuant to which the LTIP Units have been issued, in such manner and at such time as the
General Partner, in its sole discretion, may determine to be appropriate under the circumstances to maintain such correspondence.  If an
adjustment is made to the LTIP Units as herein provided, the Partnership shall promptly file in the books and records of the Partnership an
officer’s certificate setting forth such adjustment and a brief statement of the facts requiring such adjustment, which certificate shall be
conclusive evidence of the correctness of such adjustment absent manifest error. Promptly after filing such certificate, the Partnership shall
mail or otherwise provide notice to each holder of LTIP Units setting forth the adjustment to such holder’s LTIP Units and the effective date of
such adjustment.

 1.6  Conversion of LTIP Units into Class A Units . Subject to Section 1.15 of this Schedule I and except as otherwise agreed between the
General Partner and the applicable LTIP Unit Limited Partner, subject to the expiration of any applicable LTIP Unit Restricted Period (as
defined below), on the first date that a Participating LTIP Unit (including, for purposes of clarity, a Founder LTIP Unit) has attained a Book-
Up Target of zero (such date, the “LTIP Unit Conversion Date”), such Participating LTIP Unit shall, without any action on the part of the
holder of such LTIP Unit or any other Person, automatically be converted into a number (or fraction thereof) of fully paid and non-assessable
Class A Units equal to the LTIP Conversion Factor (as defined below).  No LTIP Units shall be convertible pursuant to this Section 1.6 of

 



 

Schedule I prior to the expiration of a twenty-four month period (the “LTIP Unit Restricted Period”) ending on the day before the first twenty-
four month anniversary of such holder’s becoming a holder of such LTIP Units; provided, however, that the General Partner may, in its sole
and absolute discretion, shorten or lengthen the LTIP Unit Restricted Period applicable to any LTIP Units by written agreement with the holder
thereof to a period of shorter or longer than twenty-four (24) months, without the consent of any other Partner and such written agreement shall
govern the LTIP Unit Restricted Period with respect to such LTIP Units notwithstanding anything otherwise to the contrary herein.  Any
vesting, forfeiture and additional restrictions on transfer to which a Participating LTIP Unit is subject at the time of its conversion under this
Agreement and the terms of the relevant Award Agreement shall apply, mutatis mutandis, to any Class A Units received upon conversion of
such LTIP Unit.  “LTIP Conversion Factor” shall mean the quotient of (i) the Economic Capital Account Balance attributable to the LTIP Unit
being converted as of the date of conversion, divided by (ii) the Class A Unit Economic Balance as of the date of conversion, provided that if
the Economic Capital Account Balance attributable to an LTIP Unit has at any time reached an amount equal to the Class A Economic Balance
determined as of such time, the LTIP Conversion Factor for such LTIP Unit shall be equal to one (1) (except to the extent of adjustments (if
any) to the LTIP Conversion Factor made pursuant to Section 1.5 of this Schedule I, without duplication).

1.7 Forced Conversion by the Partnership into Class A Units.

(a) Subject to Section 1.15 of this Schedule I, the Partnership may cause LTIP Units to be converted (a “ LTIP Unit Forced
Conversion”) into Class A Units at any time so long as the applicable holder thereof receives in respect of each LTIP Unit so
converted a number (or fraction thereof) of fully paid and non-assessable Class A Units equal to the greater of (x) the LTIP
Conversion Factor for such LTIP Unit (giving effect to all adjustments (if any) made pursuant to Section 1.5 of this Schedule I) and
(y) one (1).

(b) In order to exercise its right to cause an LTIP Unit Forced Conversion, the Partnership shall deliver a notice (a “LTIP
Unit Forced Conversion Notice”) in the form attached as Exhibit A hereto to the applicable holder not less than 10 nor more than 60
days prior to the date specified in such LTIP Unit Forced Conversion Notice (such date, the “LTIP Unit Forced Conversion Date”). A
Forced LTIP Unit Conversion Notice shall be provided in the manner in which notices are generally to be provided in accordance
with the Partnership Agreement.  Each holder of LTIP Units covenants and agrees with the Partnership that all LTIP Units to be
converted pursuant to this Section 1.7 of this Schedule I shall be free and clear of all liens.

 



 

1.8 Conversion Procedures.  Subject to Section 1.15 of this Schedule I, a conversion of LTIP Units pursuant to Section 1.6 or 1.7 of this
Schedule I shall occur automatically after the close of business on the applicable LTIP Unit Conversion Date or LTIP Unit Forced Conversion
Date, as the case may be, without any action on the part of such holder of LTIP Units, as of which time such holder of LTIP Units shall be
credited on the books and records of the Partnership with the issuance as of the opening of business on the next day of the number of Class A
Units issuable upon such conversion. After the conversion of LTIP Units as aforesaid, the Partnership shall deliver to such holder of LTIP
Units, upon his or her written request, a certificate certifying the number of Class A Units and remaining LTIP Units, if any, held by such
Person immediately after such conversion.

1.9  Treatment of Capital Account .  For purposes of making future allocations under the Partnership Agreement, reference to a Partner’s
portion of its Economic Capital Account Balance attributable to his or her LTIP Units shall exclude, after the date of conversion of any of its
LTIP Units, the portion of such Partner’s Economic Capital Account Balance attributable to the converted LTIP Units.

1.10  Mandatory Conversion in Connection with a Capital Transaction.

(a)  Subject to Section 1.15 of this Schedule I, if the Partnership or the General Partner shall be a party to any transaction
(including without limitation a merger, consolidation, unit exchange, self tender offer for all or substantially all Class A Units or
other business combination or reorganization, or sale of all or substantially all of the Partnership’s assets, but excluding any
transaction which constitutes an LTIP Unit Adjustment Event) as a result of which Class A Units shall be exchanged for or converted
into the right, or the holders of Class A Units shall otherwise be entitled, to receive cash, securities or other property or any
combination thereof (any such transaction being referred to herein as a “Capital Transaction”), then, to the extent not already
converted into Class A Units in accordance with Section 1.6 of this Schedule I, the General Partner shall, immediately prior to the
consummation of the Capital Transaction, exercise its right to cause an LTIP Unit Forced Conversion with respect to any and all LTIP
Units that have become Vested LTIP Units and the Book-Up Target of which is zero, taking into account any allocations that occur
in connection with the Capital Transaction or that would occur in connection with the Capital Transaction if the assets of the
Partnership were sold at the Capital Transaction price or, if applicable, at a value determined by the General Partner in good faith
using the value attributed to the Class A Units in the context of the Capital Transaction (in which case the LTIP Unit Conversion
Date shall be the effective date of the Capital Transaction and the conversion shall occur immediately prior to the effectiveness of the
Capital Transaction).

(b)  In anticipation of such LTIP Unit Forced Conversion and the consummation of the Capital Transaction, the
Partnership shall use commercially reasonable efforts to cause each holder of such converting LTIP Units to be afforded the right to
receive in connection with such Capital Transaction in consideration for the Class A Units into which such holder’s LTIP Units will
be converted the same kind and amount of cash, securities and other property (or any combination thereof) receivable upon the
consummation of such Capital Transaction by a holder of the same number of Class A

 



 

Units, assuming such holder of Class A Units is not a Person with which the Partnership consolidated or into which the Partnership
merged or which merged into the Partnership or to which such sale or transfer was made, as the case may be (a “Constituent
Person”), or an Affiliate of a Constituent Person.  In the event that holders of Class A Units have the opportunity to elect the form or
type of consideration to be received upon consummation of the Capital Transaction, prior to such Capital Transaction the Partnership
shall give prompt written notice to each holder of such converting LTIP Units of such election, and the Partnership shall use
commercially reasonable efforts to afford such holders the right to elect, by written notice to the General Partner, the form or type of
consideration to be received upon conversion of each LTIP Unit held by such holder into Class A Units in connection with such
Capital Transaction.  If a holder of LTIP Units fails to make such an election, such holder (and any his or her transferees) shall
receive upon conversion of each LTIP Unit held by him or her (or by any of his or her transferees) the same kind and amount of
consideration that a holder of a Class A Unit would receive if such holder of Class A Units failed to make such an election.

(c)  Subject to the rights of the Partnership and the General Partner under the relevant Award Agreement and the terms of
any equity incentive plan, including without limitation the Plan, under which LTIP Units are issued, the Partnership shall use
commercially reasonable efforts to (i) cause the terms of any Capital Transaction to be consistent with the provisions of this Section
1.10, and (ii) in the event LTIP Units are not converted into Class A Units in connection with the Capital Transaction (including
pursuant to Section 1.10(a) above), subject to the rights of the General Partner and the Partnership set forth in Section 1.12 below to
the extent that they can act without the consent of holders of LTIP Units, the Partnership shall (A) enter into an agreement with the
successor or purchasing entity, as the case may be, for the benefit of those holders of LTIP Units whose LTIP Units will not be
converted into Class A Units in connection with the Capital Transaction that, to the extent not incompatible with the interests of the
holders of Class A Units and the holders of Class A common stock of the General Partner, (x) contains reasonable provisions
designed to allow such holders to subsequently convert, redeem or exchange their LTIP Units, if and when eligible for conversion,
redemption or exchange into securities comparable as reasonably possible under the circumstances to the Class A Units, and (y)
preserves as far as reasonably possible under the circumstances the distribution, special allocation, conversion, and other rights of
such holders, or (B) otherwise provide for payment to be made to such LTIP Unit holders (in respect of any unconverted LTIP Units)
that is reasonably determined by the General Partner to be comparable to the consideration received by holders of Class A Units in
the Capital Transaction.

1.11 Exchange Rights of LTIP Unit Limited Partners.

(a)  Subject to Section 1.15 of this Schedule I, LTIP Units will not be redeemable at the option of the Partnership;
provided, however, that the foregoing shall not prohibit the Partnership (i) from repurchasing LTIP Units from the holder thereof if
and to the extent that such holder agrees to sell such LTIP Units or (ii) from exercising the right to cause a LTIP Unit Forced
Conversion. For the avoidance of doubt, with respect to any Class A Units received by a LTIP Unit Limited Partner upon conversion
of LTIP Units,

 



 

including a LTIP Unit Forced Conversion, such LTIP Unit Limited Partner shall have the right to exchange such Class A Units in
accordance with the Exchange Agreement.

(b)  Except as otherwise set forth in the relevant Award Agreement or other separate agreement entered into between the
Partnership and a LTIP Unit Limited Partner, and subject to the terms and conditions set forth herein or in the Partnership Agreement,
on or at any time after the applicable LTIP Unit Conversion Date or LTIP Unit Forced Conversion Date, each LTIP Unit Limited
Partner will have the same right (and subject to the same terms and conditions and to be effected in the same manner) to (i) exchange
all or a portion of any vested Class A Units resulting from a conversion of any LTIP Units as the other holders of Class A Units in
accordance with the Exchange Agreement and (ii) to receive payments of certain tax benefits as the other holders of Class A Units in
accordance with the Tax Receivable Agreement.

1.12  Special Approval Rights.  The General Partner and/or the Partnership shall not, without the affirmative approval of holders of more than
50% of the then outstanding LTIP Units affected thereby, given in person or by proxy, either in writing or at a meeting (voting separately as a
class), take any action that would materially and adversely alter, change, modify or amend, whether by merger, consolidation or otherwise, the
rights, powers or privileges of such LTIP Units, subject to the following exceptions and qualifications: (i) no separate consent of the holders of
LTIP Units will be required if and to the extent that any such alteration, change, modification or amendment would, in a ratable and
proportional manner, alter, change, modify or amend the rights, powers or privileges of the Class A Units; (ii) a merger, consolidation or other
business combination or reorganization of the Partnership or the General Partner, or any of their Affiliates shall not be deemed to materially
and adversely alter, change, modify or amend the rights, powers or privileges of an LTIP Unit (and the holder of such LTIP Unit will not be
entitled to any vote or consent with respect to such merger, consolidation or other business combination or reorganization in respect of such
LTIP Unit) so long as any of the following apply: (w) subject to Section 1.15 of this Schedule I, such LTIP Unit is converted immediately prior
to the effectiveness of the transaction into a number (or fraction thereof) of fully paid and non-assessable Class A Units equal to the greater of
(i) the LTIP Conversion Factor for such LTIP Unit (giving effect to all adjustments (if any) made pursuant to Section 1.5 of this Schedule I)
and (ii) one (1) (which Class A Units, for the avoidance of doubt, may be unvested to the extent the LTIP Unit so converted is not a Vested
LTIP Unit); (x) the holder of such LTIP Unit either will receive, or will have the right to elect to receive, in respect of such LTIP Unit an
amount of cash, securities, or other property equal to the amount of cash, securities or other property that would be paid in respect of such LTIP
Unit had it been converted into a Class A Unit (or fraction of a Class A Unit, as applicable under the terms of such LTIP Unit) immediately
prior to the transaction; (y) such LTIP Unit remains outstanding with its terms materially unchanged; or (z) if the Partnership is not the
surviving entity in such transaction, such LTIP Unit is exchanged for a security of the surviving entity with terms that are materially the same
with respect to rights to allocations, distributions, redemption, conversion and voting as such LTIP Unit; (iii) any creation or issuance of Units
(whether ranking junior to, on a parity with or senior to the LTIP Units in any respect), which either (x) does not require the consent of the
holders of Class A Units or (y) is authorized by the holders of Class A Units shall not be deemed to materially and adversely alter, change,
modify or amend the rights, powers or privileges of the LTIP Units; and (iv) any waiver by the Partnership or the General Partner of

 



 

restrictions or limitations applicable to any outstanding LTIP Units with respect to any holder or holders thereof shall not be deemed to
materially and adversely alter, change, modify or amend the rights, powers or privileges of the LTIP Units with respect to other holders.  For
the avoidance of doubt, the General Partner in its sole discretion may waive any restrictions or limitations (including vesting restrictions or
transfer restrictions) applicable to any outstanding LTIP Units with respect to any holder or holders at any time and from time to time.  Any
such determination in the General Partner’s discretion in respect of such LTIP Units shall be final and binding. Such determinations need not
be uniform and may be made selectively among holders of LTIP Units, whether or not such holders are similarly situated, and shall not
constitute the breach of any duty hereunder or otherwise existing at law, in equity or otherwise.  The foregoing voting provisions will not apply
if, as of or prior to the time when the action with respect to which such vote would otherwise be required will be taken or be effective, all
outstanding LTIP Units shall have been converted and/or redeemed, or provision is made for such redemption and/or conversion to occur as of
or prior to such time.

1.13  Limited Partners’ Rights to Transfer. Subject to the remaining provisions of this Schedule I and the terms of the relevant Award
Agreement or other document pursuant to which LTIP Units are granted and except in connection with the exercise of its exchange rights
pursuant to Section 1.11 of this Schedule I, a holder of LTIP Units may not transfer all or any portion of such holder’s LTIP Units, except, in
the case of Vested LTIP Units, to the extent, and subject to the same restrictions, that a holder of Class A Units is entitled to transfer Class A
Units pursuant to Section 8.03 of the Partnership Agreement.

1.14  Allocations and Distributions.

(a)  All distributions shall be made to holders of LTIP Units in accordance with the provisions of Article IV of the
Partnership Agreement.

(b)  All allocations, including allocations of Profits and Losses of the Partnership, special allocations and allocations upon
final liquidation, shall be made to holders of LTIP Units in accordance with Article V of the Partnership Agreement.

      1.15  Exchange for Class A Units in lieu of Conversion .  Notwithstanding any provision to the contrary herein,  LTIP Units owned by
each of the  Partners listed in (i)  Schedule II under the heading “U.K.”  and (ii) Schedule III (“U.K. LTIP Units”)  are subject to exchange as
set out in this Section 1.15 rather than conversion.  Except as otherwise agreed between the General Partner and the applicable LTIP Unit
Limited Partner, subject to the expiration of any applicable LTIP Unit Restricted Period (as defined above), on the first date that a Participating
LTIP Unit (including, for purposes of clarity, a Founder LTIP Unit) that is a U.K. LTIP Unit has attained a Book-Up Target of zero, the holder
of such Participating LTIP Unit shall have the right, at such holder’s option (but subject to the procedures described below), to exchange such
Participating LTIP Unit for, at the election of the General Partner in its sole discretion: (A) a number (or fraction thereof) of fully paid and
non-assessable Class A Units equal to the LTIP Conversion Factor (as defined above); or (B)(i) an amount of cash equal to the value of the
Class A Units such holder would be entitled to receive pursuant to clause (A) (including, for the avoidance of doubt, the value attributable to
such holder’s future right to become party to the Tax Receivable Agreement).  In order to exercise such right of exchange, a holder of LTIP
Units shall deliver a

 



 

notice in the form reasonably acceptable to the Partnership no less than 60 days prior to the date specified in such notice as the date of
exchange, which date shall be the first day of a calendar quarter.  For the avoidance of doubt, none of the U.K. LTIP Units shall be convertible
into Class A Units (or any other securities) under any circumstances, and the intent of this Section 1.15 is that (1) rather than converting into
Class A Units (whether automatically, pursuant to an LTIP Unit Forced Conversion or otherwise), U.K. LTIP Units shall be exchanged for the
consideration set forth above and (2) all provisions of this Agreement relating to converting LTIP Units shall apply to the U.K. LTIP Units but
giving effect to the terms of this Section 1.15, with references to “conversion,” “convert into” or similar language replaced with “exchange,”
“exchange for” or similar language.

1.16  Performance Conditions Applicable to LTIP Units .  Except as otherwise agreed between the General Partner and the applicable LTIP
Unit Limited Partner, for the avoidance of doubt:

  (a)  all LTIP Units issued under this Agreement were and are, from the date of issue, as a result of the terms applicable to
Participating LTIP Units, actually (and intended to be) required to have certain Performance Conditions satisfied with respect to the
Class A common stock of the General Partner in order to performance vest.  The Performance Conditions embedded in the terms of
the LTIP Units are set out herein as terms of this Agreement and in the applicable Award Agreement; and

(b)  with respect to the definitions of “Performance Condition” and “Performance Tranche” specified in Section 1.01 of
this Agreement, the “Performance Condition” shall be deemed satisfied with respect to a “Performance Tranche” (each as defined
below) of LTIP Units, and such LTIP Units shall become “Participating LTIP Units” hereunder, if the Class A common stock of the
General Partner achieves the designated per share price target for such tranche based on the volume-weighted average share price of
the common stock of the General Partner over any 30 consecutive trading-day period ending prior to October 1, 2021 as reflected on
the New York Stock Exchange or other such primary stock exchange with which the common stock of the General Partner is listed
and traded (the “VWAP”).  The five relevant “Performance Tranches” and their respective “Performance Conditions” are set forth
below.

 
Performance Tranche Performance Condition

$48 Tranche
(20% of LTIP Units)

$48.00 VWAP

$55 Tranche
(20% of LTIP Units)

$55.00 VWAP

$63 Tranche
(20% of LTIP Units)

$63.00 VWAP

$71 Tranche
(20% of LTIP Units)

$71.00 VWAP

$79 Tranche
(20% of LTIP Units)

$79.00 VWAP

 
 
 

 



 
Section 2. Amendment to Exhibit A.  Exhibit A of the Agreement is hereby amended and restated in its entirety to read as follows:

“EXHIBIT A

Notice of Election by Partnership of Forced Conversion of LTIP Units into Class A Units

PJT Partners Holdings LP (the “Partnership”) hereby irrevocably elects to cause the number of LTIP Units held by the holder of LTIP Units
set forth below to be converted into Class A Units in accordance with the terms of the Second Amended and Restated Agreement of Limited
Partnership of PJT Partners Holdings LP, dated as of October 1, 2015, as amended from time to time (the “ Agreement ”).

To the extent that LTIP Units held by the holder are not free and clear of all liens, claims and encumbrances, or should any such liens, claims
and/or encumbrances exist or arise with respect to such LTIP Units, the Class A Units into which such LTIP Units are converted shall continue
to be subject thereto.

Name of Holder:

Number of LTIP Units to be Converted:

Conversion Date:”

Section 3. Amendment to Schedule II.  Schedule II of the Agreement is hereby amended and restated in its entirety to read as
follows:

“Schedule II – List of Founder Group Partners

Section 4. Addition of Schedule III.  The following Schedule III is added immediately following Schedule II of the Agreement:

  “Schedule III – List of Other U.K. Holders of LTIP Units

Section 3. Full Force and Effect.  Other than as expressly modified or amended in accordance with the foregoing provisions of this
Amendment, the remaining terms of the Agreement remain in full force and effect and nothing contained in this Amendment shall be deemed
to alter change or amend the rights, duties or obligations of the parties to the Agreement or to affect the enforceability or validity of any other
provision of the Agreement.

Section 4. Facsimile Signatures.  Any signature required for the execution of this Amendment may be in the form of either an
original signature or a facsimile or other electronic transmission bearing the signature of any party to this Amendment.  No objection shall be
raised as to the authenticity of any signature due solely to the fact that said signature was transmitted via facsimile or other electronic means.

Section 5. Headings.  The headings of this Amendment are inserted for convenience only and do not constitute a part of this
Amendment.

 



 

Section 6. Governing Law.  This Amendment shall be governed by, and construed in accordance with, the laws of the State of
Delaware.

* * * * *
 
 
 

 



 
  IN WITNESS WHEREOF, the General Partner has executed this Amendment as of the date   first above written.

 
GENERAL PARTNER:
 
PJT PARTNERS INC.
   
By:  /s/ James W. Cuminale
Name:  James W. Cuminale
Title:  General Counsel

 

 
 



 
Exhibit 10.13

PJT PARTNERS HOLDINGS LP
RESTRICTED BONUS COMPONENT AGREEMENT

This AGREEMENT (“Agreement”) is entered into as of January __, 2016, by and between PJT Partners Holdings LP, a Delaware
limited partnership (the “Partnership”), and _______ (the “Partner”).

WHEREAS, the Partnership, in its sole discretion, may pay the Partner an annual bonus based on, among other factors, the
performance of the Partnership and the Partner; and

WHEREAS, the Partner was previously provided with a copy of the Partner’s 2015 Compensation Summary attached hereto, setting
forth the Partner’s discretionary bonus in respect of the Partnership’s 2015 fiscal year (the “Discretionary Bonus”), which identifies the “Cash
Bonus with Clawback” portion of the Discretionary Bonus (the “Restricted Bonus Component”).

NOW, THEREFORE, in consideration of the foregoing and of the mutual agreements and covenants set forth herein, the parties
hereto, intending to be legally bound hereby, agree as follows:

1 . Restricted Bonus Component. Subject to the terms and conditions of this Agreement including the repayment obligations set
forth herein, the Restricted Bonus Component shall be paid as follows: 50% by January 15, 2016 and 50% by April 15, 2016.

2. Return of Restricted Bonus Component. In consideration for the Partnership’s payment to the Partner of the Restricted Bonus
Component:

(a) In the event that the Partner’s service is (i) terminated by the Partnership with Cause (as defined in the PJT Partners
Inc. 2015 Bonus Deferral Plan) or (ii) the Partner resigns for any reason (other than a resignation for “Good Reason” to the extent applicable
under the partner or similar agreement entered into between the Partner and the Partnership), following the date hereof, the Partner covenants
and agrees that within five business days of such termination of service, the Partner shall repay to the Partnership an amount based on the gross
amount of the Restricted Bonus Component, in accordance with the following schedule:
 

Date of Termination of Service Percentage of the Gross Restricted Bonus
Component That Has Been Paid

Required to be Returned

Percentage of Original Restricted
Bonus Component No Longer

Subject to Repayment
On or before December 31, 2016 100% 0

January 1, 2017 - December 31, 2017 66% 34%
January 1, 2018 – December 1, 2018 33% 67%

On or after January 1, 2019 0 100%

 



 
 

(b) In the event that the Partner’s service is terminated due to Retirement (as defined in the PJT Partners Inc. 2015 Bonus
Deferral Plan), the Partner shall not be subject to Section 2(a) above unless  the Partner engages in any activity that would constitute a violation
of any non-competition covenants to which the Partner is subject under the Participant’s partner or similar agreement with the Partnership
(including all schedules and exhibits thereto), determined without regard to the actual duration of such non-competition covenants thereunder.

(c) In the event (i) of a Change in Control (as defined in the PJT Partners Inc. 2015 Bonus Deferral Plan) or (ii) the
termination of the Partner’s service by the Partnership without Cause, the Partner’s resignation for “Good Reason” (to the extent applicable
under the partner or similar agreement entered into between the Partner and the Partnership), or the Partner’s death or Disability (as defined in
the PJT Partners Inc. 2015 Bonus Deferral Plan), the Partner shall not be subject to Section 2(a).

3. Miscellaneous.

(a) Entire Agreement. This Agreement constitutes the entire agreement of the parties with respect to the subject matter
hereof. This Agreement shall supersede all prior communications, representations and agreements with respect to the subject matter hereof,
either oral or written, between the parties.

(b) Amendments and Waivers. This Agreement may not be modified or amended except by a written instrument signed
by both parties. Any party hereto may, only by an instrument in writing, waive compliance by the other party hereto with any term or provision
of this Agreement on the part of such other party hereto to be performed or complied with.

(c) Right of Offset.  To the extent not otherwise expressly prohibited by law, by accepting the Restricted Bonus
Component, the Partner hereby consents to the enforcement of the Partner’s repayment obligations under Section 2 of this Agreement by the
Partnership, including without limitation, by deducting from any amounts or other obligations that the Partnership owes to the Partner, by
cancelling for no consideration any outstanding equity awards in the Partnership or its affiliates that may continue to be held by the Partner, or
by demanding the sale or return of shares of common stock in PJT Partners Inc. that are held by the Partner; provided, that, with respect to
offsets against any nonqualified deferred compensation that is subject to Section 409A of the Internal Revenue Code, the amount of offset
compensation shall be included in income for the Partner as and when due, and the amount of the offset will be net of withholding taxes.  The
Partner hereby acknowledges and agrees that such offset is for the benefit of the Partner as well as the Partnership.  

(d) Successors. The obligations of the Partnership under this Agreement shall be binding upon the successors of the
Partnership.

(e) Governing Law. The Agreement shall be subject to and construed in accordance with the laws of the State of New
York.

 (f) Arbitration; Venue . Any dispute, controversy or claim between the Partner and the Partnership arising out of or
concerning the provisions of this Agreement shall be finally

 



 

resolved in accordance with the arbitration provisions (and the jurisdiction, venue and similar provisions related thereto) of the partner or
similar agreement with the Partnership to which the Partner is a party.

(g) Execution in Counterparts. This Agreement may be executed in any number of counterparts, each of which when so
executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement. This Agreement shall
become binding when one or more counterparts hereof, individually or taken together, shall bear the signatures of all the parties reflected
hereon as signatories.
 
 
 

 



 
 IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the date first above written.

 
 PJT PARTNERS HOLDINGS L.P.
        
 By:  PJT PARTNERS INC., its general partner
        
   By:   
     Name:  James W. Cuminale
     Title:  General Counsel
 
By:   
  Partner
 

 



 
Exhibit 10.15

As of October 9, 2014

Ji-Yeun Lee
[Home Address]

Dear Ji-Yeun:

This letter agreement (“Partner Agreement”) sets forth the standard terms and conditions of your role as a Partner
(“Partner”) following the “Closing” (as defined below).  The terms and conditions of this Partner Agreement shall be conditioned upon the
consummation of the “Closing” as defined in the Transaction Agreement (the “ Transaction Agreement”) dated as of the date hereof by and
among (i) The Blackstone Group, L.P., a Delaware limited partnership (“ Blackstone Group”), Blackstone Holdings I L.P., a Delaware limited
partnership (“Holdings”), New Advisory GP L.L.C., a Delaware limited liability company and wholly-owned subsidiary of Holdings
(“New GP” and collectively with Blackstone Group and Holdings, “Blackstone”), (ii) New Advisory L.P., a Delaware limited partnership
wholly-owned by Holdings and certain of its Affiliates (as limited partners) and New GP (as general partner) (“ New LP”), (iii) PJT Capital LP,
a Delaware limited partnership (the “Partnership”), (iv) PJT Management, LLC, a Delaware limited liability company and the general partner
of the Partnership (the “General Partner”), (v) Mr. Paul J. Taubman (the “Founder”) and (vi) the Persons who become “Seller Parties”
thereunder.  If the Transaction Agreement is terminated prior to the Closing, then no person shall have any obligation or rights under this
Partner Agreement. Terms specific to you shall be set forth in Schedule A hereto and all restrictive covenants are set forth in Schedule B
hereto.  “New LP Entities” means New LP and its current and future affiliates; provided that, following the Closing, “New LP Entities” shall
exclude Blackstone and its affiliates.  The limited liability company agreement, limited partnership agreement or other governing agreement of
any New LP Entity in which you have a partnership, membership or other participation interest, in each case now or hereafter in existence and
as amended and/or restated, is herein called such New LP Entity’s “Governing Agreement.”

1. Title; Reporting; Key Responsibilities.

 (a) You will be a Partner of New LP, serving in the business group listed in Section (1) of Schedule A hereto (the
“Business Group”).

 (b) You will report to the person or body listed in Section (2) of Schedule A hereto.

 (c)    Your title is listed in Section (3) of Schedule A hereto.

 (d) Your initial primary work location is listed in Section (4) of Schedule A hereto, although you are expected to
travel frequently in connection with your responsibilities.

New Advisory L.P.
345 Park Avenue
New York, NY 10154
212 583-5000



 

 2. Annual Draw; Health and Related Benefits; Bonus.  

  (a) Except as otherwise provided herein, you will be paid such distributions and benefits as may be determined by New
LP from time to time.  Effective as of the Effective Date, you will be entitled to a draw at the annual rate of $350,000 (prorated for any portion
of a calendar year in which you are not a Partner), payable in equal monthly installments against your allocable share of the net pre-tax income
of certain New LP Entities and your annual bonus compensation. You understand and agree that, except as otherwise provided in Schedule A,
(x) the amounts and types of your distributions, compensation, profit sharing and benefits remain at all times subject to the sole discretion of
New LP and are subject to change at any time; and (y) New LP may alter, amend, modify, discontinue or supplement any and all
compensation, profit sharing, benefits, policies and programs at any time in its sole discretion.  

(b) You will receive health care insurance and other benefits related to such health care insurance comparable to those
provided generally to all Partners.  You hereby acknowledge that, as a Partner, you will be responsible for the payment of such insurance and
other benefits.  You also will receive all other benefits generally available to other Partners, including five weeks of annual vacation (prorated
for any calendar year in which you are a Partner for less than the entire calendar year).  

(c) During your service at New LP (in any capacity) and until the expiration of all transfer restrictions applicable to any
limited partner interests or units you may hold of New LP (collectively the “New LP Units”), you agree (on behalf of yourself and any and all
estate planning vehicles, partnerships or other legal entities controlled by or affiliated with you (“Affiliated Vehicles”)) that all New LP Units
held by you and all such Affiliated Vehicles will only be held in an account at New LP’s equity plan administrator or otherwise administered
by such administrator.

3. Equity Awards.

(a) Founder Units.  In connection with the Closing and contingent on your continued services through the Closing, you
will receive a number of unvested Founder Units in New LP containing the terms and conditions set forth in the Transaction Agreement and
the Governing Agreement for New LP.  The number of Founder Units allocated to you will be determined as provided in the Transaction
Agreement.  

(b) Founder Earn-Out Units.  In connection with the Closing and contingent on your continued services through the
Closing, you will receive a number of unvested Founder Earn-Out Units in New LP on terms and conditions determined by New LP in its sole
discretion.

 (c) Termination of Service.  Notwithstanding anything to the contrary in the Transaction Agreement or otherwise, in the
event that your service to New LP is terminated for any reason other than your resignation of service without Good Reason or your termination
of service by New LP for Cause, then, subject to Section IV.B. of the Non-Competition Agreement (x) all of your then unvested Founder Units
will remain outstanding and eligible to vest notwithstanding such termination of service as provided in clause (z) below, (y) all of your then
unvested Founder Earn-Out Units will be forfeited to the extent the share price performance

 



 

conditions have not then been satisfied, unless otherwise determined by the Founder and (z) all of your then unvested Founder Units shall vest
on their regularly scheduled vesting dates during the period that you are bound by the non-competition, non-solicitation or non-interference
covenants set forth in Sections I.A., I.B. and I.C. of the Non-Competition Agreement (the “Restriction Period”) and all such units shall fully
vest upon the expiration of the Restriction Period or the date of your death, if earlier, notwithstanding such termination of service.  For
purposes of this Partner Agreement “Cause” has the meaning set forth in Section 5(b) hereof and “Good Reason” means the occurrence of any
of the following events without your written consent:  (i) a material adverse change in your title, authority, duties or responsibilities, (ii) the
relocation of your principal place of employment by more than 50 miles, (iii) a material breach by New LP or its affiliates of this Agreement or
any other material agreement with New LP or its affiliates, or (iv) the failure by New LP to obtain written assumption of this Partner
Agreement by a purchaser or successor of New LP; provided, that, you must provide a notice of termination to New LP within 60 days of the
occurrence of the event constituting Good Reason, and in the event you provides notice of Good Reason, New LP will have the opportunity to
cure such event constituting Good Reason within 30 days of receiving such notice. For the avoidance of doubt, except as may otherwise be
provided pursuant to the terms of such awards, no equity-based awards other than Founder Units and Founder Earn-Out Units will be subject to
the foregoing provisions.

4. Compliance; Restrictive Covenants.

(a) You acknowledge and agree that you will be subject to all applicable provisions of the New LP compliance policies
that apply to Partners generally.  

(b) You acknowledge that you have executed the Partner Non-Competition and Non-Solicitation Agreement, attached
hereto as Schedule B (the “Non-Competition Agreement”), and agree that the terms thereof are incorporated herein by reference.  

(c) Except as otherwise provided herein, you acknowledge and agree that becoming a party to this Partner Agreement
does not afford you any rights with respect to the management and/or operation of New LP.  You shall hold the title and position set forth in
Exhibit A and derive your authority solely from such title or position and not solely from your status as a partner of New LP.

5. Termination; Resignation.

(a) You acknowledge and agree that New LP may terminate your service at any time for any reason, or for no reason at
all with or without Cause; provided, however, that New LP shall provide you with written notice at least ninety days prior to the date of the
termination of your service during which New LP may elect to place you on paid leave for all or part of such ninety-day period. During such
ninety-day period (whether or not you are put on paid leave), you shall continue to receive your base draw and benefits, subject to applicable
law and the payment of benefits-related premiums, but shall not receive or participate in any profit sharing or bonus arrangements or continue
to vest in any equity or other incentive awards, other than as provided in Section 3(c) above or pursuant to the terms of such awards.

 



 

 (b) Notwithstanding the foregoing, you acknowledge and agree that New LP may terminate your services hereunder for
Cause and such termination shall be effective immediately.  For purposes of this Partner Agreement, “Cause” means the occurrence or
existence of any of the following: (i) (w) any material breach by you of this Partner Agreement or the Non-Competition Agreement, (x) any
material breach by you of any material rules or regulations of New LP applicable to you that have been provided to you in writing and has a
material adverse effect on the business of New LP, or (y) your deliberate and repeated failure to perform substantially your duties to New LP;
(ii) any act of fraud, misappropriation, embezzlement or similar conduct by you against New LP; or (iii) your being convicted (on the basis of a
trial or by an accepted plea of guilty or nolo contendere) of a felony or crime of moral turpitude, or a determination by a court of competent
jurisdiction, by a regulatory body or by a self-regulatory body having authority with respect to securities laws, rules or regulations, that you
individually have violated any securities laws or any rules or regulations thereunder, or any rules of any such self-regulatory body (including,
without limitation, any licensing requirement), if such conviction or determination has a material adverse effect on (A) your ability to function
as a Partner, taking into account the services required of you and the nature of New LP’s business, or (B) the business of New LP.

(c) You agree to provide New LP with written notice of your intention to terminate your service with New LP at least
ninety days prior to the date of such termination (the “Notice Period”).  Written notice pursuant to this Section 5(c) shall be provided to either
of the Chief Executive Officer or Chief Operating Officer of New LP.  During the Notice Period, you shall perform any and all duties as
directed by New LP, in its sole discretion.  New LP, in its sole discretion, may waive all or any portion of the Notice Period, in which case the
Garden Leave Period (as defined below) shall commence on the day following the conclusion of the Notice Period as so revised.  

(d) At New LP’s sole discretion, you may be placed on garden leave status for a period commencing on the day
following the conclusion of the Notice Period and continuing for ninety days thereafter (the “Garden Leave Period”).  During the Garden
Leave Period, you shall continue to receive your base draw and benefits, subject to the payment of related premiums, but shall not receive or
participate in any profit sharing or bonus arrangements or continue to vest in any equity awards, other than as provided in Section 3(c) above or
pursuant to the terms of such awards. During the Garden Leave Period, you shall not be required to carry out any duties for or on behalf of New
LP.  You agree that you will not enter into any employment or other business relationship prior to the conclusion of the Garden Leave
Period.  New LP, in its sole discretion, may waive all or any portion of the Garden Leave Period.  If the Garden Leave Period is waived in its
entirety, your termination shall become effective as of the end of the Notice Period; if the Garden Leave Period is waived in part, your
termination shall become effective at the end of the so modified Garden Leave Period.  

(e) The provisions of Sections 5(c) and 5(d) shall not be applicable in instances in which your service with New LP is
terminated by New LP with or without Cause or you resign with Good Reason.

 



 

 6. Representations, Warranties and Covenants.  

(a) You represent and warrant, as of the date hereof and as of the Closing, as follows:

(i) This Partner Agreement, the Governing Agreements and the other agreements (other than the Transaction
Agreement and related agreements) between you or any of your affiliates, on the one hand, and New LP, on the other (such Governing
Agreements and such other agreements being herein collectively called the “Other Business Agreements”), constitute valid and binding
obligations of you and your affiliates, enforceable against you or any of your affiliates in accordance with the terms of this Partner Agreement
and the Other Business Agreements, as applicable.

(ii) Other than (x) general obligations to maintain confidentiality consistent with your fiduciary and other
executive duties, (y) in respect of any other agreement a copy of which you have provided to New LP or any with the Partnership or its
affiliates, and (z) any obligations to maintain confidentiality specified in any Employer-affiliated Entity’s employment agreements, you are not
subject to:

1. any restrictive covenants, including, without limitation, relating to competition, solicitation or
confidentiality, arising from any agreement, oral, written or otherwise, between you and any Other Person (as defined
below); or

2. any agreement, oral, written or otherwise, between you and any Other Person, or any common
law, statutory or fiduciary duty owed to any Other Person, that will in any way (I) materially compromise, limit or restrict
your ability to perform your duties commencing as of the Closing on behalf of all New LP Entities pursuant to this Partner
Agreement or any Other Business Agreement, (II) purport to bind contractually or otherwise any of the New LP Entities,
or (III) subject any New LP Entity (or any partner, member, affiliate, officer or employee of any of the foregoing) to any
liability of any kind or to any claim by any Other Person.

“Other Person” means any corporation, partnership, limited liability company, sole proprietorship or other person, entity or association (other
than a New LP Entity), including, without limitation, any Employer-affiliated Entity (as defined below).  “Employer-affiliated Entity” means,
collectively, any Past or Present Employer (as defined below) and any corporation, partnership, limited liability company, sole proprietorship
or other person, entity or association that is an affiliate, subsidiary, predecessor or successor of any Past or Present Employer.  “Past or Present
Employer” means any corporation, partnership, limited liability company, sole proprietorship or other person, entity or association with which
you have or have had any employment, partnership, limited liability company, consulting or similar business relationship or of which you are
or have been an officer or director.  

 (iii) None of (A) the execution, delivery and performance of this Partner Agreement or any of the Other
Business Agreements, (B) the consummation of the transactions contemplated hereby or thereby or (C) compliance by you with any of the
provisions hereof or

 



 

thereof will (x) (I) violate or conflict with, or result in a breach of, or default under, any restrictive covenants of any Employer-affiliated
Entity’s employment agreements, employee handbooks, benefit plans and similar instruments to which you are or were subject directly
prohibiting competition with such Employer-affiliated Entity, solicitation of its clients or solicitation and/or hiring of its employees
(collectively referred to herein as “Employer-affiliated Entity Restrictive Provisions”), to which you are a party, or by which you or any of your
properties or assets may be bound or affected (including, without limitation, any agreement with, or any common law, statutory or fiduciary
duty owed to, any Employer-affiliated Entity), or (II) subject any New LP Entity (or any partner, member, affiliate, officer or employee of any
of the forgoing) to any liability of any kind or to any claim by any Other Person; (y) result in a violation of any law, statute, rule, regulation,
order, writ, injunction or decree applicable to you or to your properties or assets; or (z) require any consent or approval by, or any notification
of, or filing with, any person (including any Employer-affiliated Entity, governmental body or self-regulatory organization).  

(iv) There are no actions, suits, governmental or self-regulatory investigations, claims or other legal
proceedings pending or, to your knowledge, threatened against you.

(v) To your knowledge, you have all of the proper and necessary licenses (regulatory or otherwise) to conduct
your business activities contemplated by this Partner Agreement.

(b) You covenant and agree that you will at all times (i) perform your obligations under this Partner Agreement and the
Other Business Agreements in a manner consistent with: (I) your obligations under all other agreements to which you are a party, or by which
you or any of your properties or assets may be bound or affected (including, without limitation, any agreement with any Employer-affiliated
Entity), and (II) any other legal obligations or duties to any Other Person (including without limitation, any common law, statutory or fiduciary
duties owed to any Other Person), (ii) act in good faith in a manner that you reasonably believe to be in New LP’s best interests; and (iii)
remain in full compliance with all Employer-Affiliated Entity Restrictive Provisions to which you are subject.

(c) New LP represents and warrants that the Partner Agreement and Other Business Agreements constitute valid and
binding obligations of New LP and its affiliates, enforceable against New LP and its affiliates in accordance with the terms thereof.  

7. Arbitration; Venue.  Any dispute, controversy or claim between you and New LP, or any of its respective members, partners,
officers, employees or agents, arising out of or concerning the provisions of this Partner Agreement, your service with New LP or otherwise
concerning any rights, obligations or other aspects of your relationship with New LP, shall be finally resolved in accordance with the provisions
of Section VII of the Non-Competition Agreement.  Without limiting the foregoing, you acknowledge that a violation on your part of this
Partner Agreement would cause irreparable damage to New LP.  Accordingly, you agree that New LP will be entitled to injunctive relief for
any actual or threatened violation of this Partner Agreement in addition to any other remedies it may have.

 



 

 8. Confidentiality.  You agree not to disclose to or discuss with any person (including any partner or employee of New LP), other
than New LP’s Chief Executive Officer, Chief Financial Officer or General Counsel, members of New LP’s financial, human resources, legal,
tax and accounting staff who participate in the preparation or ongoing administration of this Partner Agreement, and other persons designated
by New LP’s Chief Executive Officer or Chief Financial Officer, any information relating to the contents or subject matter of this Partner
Agreement or of any Governing Agreement that may be furnished to you in connection herewith, except (i) to the extent reasonably necessary
or appropriate to perform your duties and responsibilities hereunder, including, without limitation, furthering the interests of New LP and/or
developing new business for New LP (provided, that information relating to the economic terms and conditions of this Partner Agreement will
not be so used by you without the prior consent of New LP’s Chief Executive Officer or Chief Financial Officer), (ii) to the extent reasonably
necessary to enforce your rights hereunder, (iii) to the extent already disclosed by New LP or its affiliates in any publicly available filings with
the Securities and Exchange Commission, (iv) with the prior written consent of New LP’s Chief Executive Officer or Chief Financial Officer,
(v) as required by law, regulation or legal process or by any regulatory or self-regulatory organization having jurisdiction,  and (vi) that the
contents of this Partner Agreement may be disclosed to your counsel, spouse and/or tax, accounting and financial advisors; provided, that you
undertake that such counsel, spouse and tax, accounting and financial advisors will comply with the restrictions set forth in this Section
8.  Without limiting the generality of the foregoing, only the terms of the restrictions referred to in Section I of the Non-Competition
Agreement may be disclosed to any prospective future employers upon request in connection with your application for employment.  The
foregoing exceptions to the confidentiality provisions of this Section 8 also shall apply to the confidentiality provisions of Section II.A of the
Non-Competition Agreement.

9. Successors and Assigns.   This Partner Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective predecessors, successors, assigns, heirs, executors, administrators and personal representatives, and each of them, whether so
expressed or not, and to the extent provided herein, the affiliates of the parties and New LP (and, moreover, New LP may assign this Partner
Agreement to any person or entity that holds or acquires all of substantially all of the business in which you are then assigned).  This Partner
Agreement is not assignable by you without the prior written consent of New LP, and any attempted assignment of this Partner Agreement,
without such prior written consent, shall be void.

10. Entire Agreement.  This Partner Agreement (including the schedules hereto, which are incorporated herein by reference and
made a part hereof), embodies the complete agreement and understanding between the parties (or between you and the Partnership or any of its
affiliates or agents) with respect to the subject matter hereof and thereof and supersedes and terminates any prior understandings, agreements,
schedules, analyses or representations, written or oral, which may have related to the subject matter hereof or thereof in any way.

 11. No Implied Duty.  Neither the New LP Entities nor any of their members, partners or affiliates will be under any duty, express
or implied, of any kind or nature whatsoever (including, without limitation, any implied duty of good faith and fair dealing) to have revenues,
earnings, income or carried interest distributions of any particular amount or at any particular level such that you will be entitled to
compensation, earnings, income or distributions of any particular

 



 

amount, to cause any amount to be available for distribution to any person, or to distribute any amount to any person, or to maintain your profit
sharing percentage at, or raise your profit sharing percentage to, any level, or to retain you as a member or partner of any New LP Entity for any
period of time or through any particular date that may be necessary to entitle you to receive any amount.

12. Headings.  The section headings in this Partner Agreement are for convenience of reference only and shall in no event affect the
meaning or interpretation of this Partner Agreement.

13. Modification or Waiver in Writing.  This Partner Agreement may not be modified or amended except by a writing signed by
each of the parties hereto.  No waiver of this Partner Agreement or of any promises, obligations or conditions contained herein shall be valid
unless in writing and signed by the party against whom such waiver is to be enforced.  No delay on the part of any person in exercising any
right, remedy or power hereunder shall operate as a waiver thereof, nor shall any waiver on the part of any person of any such right, remedy or
power, nor any single or partial exercise of any such right, remedy or power, preclude any further exercise thereof or the exercise of any other
right, remedy or power.

14. New LP Partnership Agreement.  This Partner Agreement shall be treated as part of the New LP Partnership Agreement for
purposes of Section 761(c) of the Internal Revenue Code and Sections 1.704-1(b)(2)(ii)(h) and 1.761-1(c) of the Treasury Regulations.  Unless
otherwise determined by New LP, (a) the amounts payable hereunder shall be paid to you in your capacity as a member or partner of one or
more applicable New LP Entities and shall be appropriately reflected on your IRS Schedule(s) K-1 and (b) the parties do not intend to create an
employer-employee relationship hereby and no amounts payable hereunder shall be treated as compensation paid to an employee for tax
purposes.  You covenant and agree that you will pay all U.S. federal, state, local and foreign taxes on the amounts payable hereunder that are
required by law to be paid by you.

15. Governing Law.  This Partner Agreement shall be governed by and construed in accordance with the laws of the State of New
York applicable to agreements made and to be performed entirely within such State.

16. Counterparts.  This Partner Agreement may be executed in any number of counterparts, each of which shall be an original and
all of which shall constitute one and the same instrument. Signatures delivered by facsimile shall be effective for all purposes.

 



 

 17. Notices.  All notices and other communications hereunder shall be in writing and shall be deemed given when delivered
personally or via facsimile to the parties at their respective address (or at such other address for a party as shall be specified by notice) as
follows:

If to New LP:

New Advisory L.P.
345 Park Avenue
New York, N.Y. 10154
Attention: Chief Operating Officer

If to the Partner:

As set forth in Section 5 of Schedule A attached hereto.
 
 

 



 
 WHEREOF, the parties hereto have duly executed this Partner Agreement as of the date first above written.

 
NEW ADVISORY L.P.
   
By:  NEW ADVISORY GP L.L.C., its general partner
  By: Blackstone Holdings I L.P., as sole member

 

 By: Blackstone Holdings I/II GP Inc., as general
       partner

 
By:  /s/ Laurence A. Tosi
  Name: Laurence A. Tosi
  Title: Chief Financial Officer

 
By:  /s/ Ji-Yeun Lee
  (Please sign above)
 
Print Name: Ji-Yeun Lee
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 Schedule A

ADDITIONAL TERMS FOR PARTNER AGREEMENT
 
Name of Partner:  Ji-Yeun Lee
   
(1) Business Group:  New LP Advisory Partners
   
(2) Reporting:  Founder or such other person as Founder may designate on or prior to Closing.
   
(3) Title:  Your title shall be Partner of New LP in the New LP Advisory Partners Group.
   
(4) Location:  New LP’s New York office, subject to necessary travel in connection with the performance of your

responsibilities.
   
(5) Contact Information:   
 
 
 

 



 
 Schedule B

Partner Non-Competition and Non-Solicitation Agreement

This Partner Non-Competition and Non-Solicitation Agreement, dated as of October 9, 2014 (the “Non-Competition
Agreement”), between New Advisory L.P., a Delaware limited partnership (together with its subsidiaries and affiliated entities, “New LP”) and
the partner set forth on the signature page hereto (the “Partner”).

WHEREAS,

(a) The Blackstone Group L.P., a Delaware limited partnership (“Blackstone”) is effecting, through New LP, an
acquisition (the “Acquisition”) of PJT Capital LP, a Delaware limited partnership (the “Partnership”);

(b) The Partner acknowledges and agrees that it owns, or will own, equity interests in the Partnership and, as a result,
will materially benefit from the occurrence of the Acquisition;    

(c) The Partner acknowledges and agrees that it is essential to the success of New LP that New LP be protected by non-
competition and non-solicitation agreements that will be entered into by such Partner and other Partners of New LP;

(d) The Partner acknowledges and agrees that New LP would suffer significant and irreparable harm from such Partner
competing with New LP;

(e) The Partner acknowledges and agrees that in the course of such Partner’s service with New LP, such Partner has been
and will be provided with Confidential Information (as hereinafter defined) of New LP, and has been and will be provided with the opportunity
to develop relationships with investors and clients, prospective investors and clients, employees and other agents of New LP, and such Partner
further acknowledges that such Confidential Information and relationships are extremely valuable assets in which New LP has invested and
will continue to invest substantial time, effort and expense; and

(f) The Partner acknowledges and agrees that New LP, in connection with its acquisition of the Partnership, has paid
good and valuable consideration for the goodwill of the Partnership and its affiliates and that the Partner has received a portion of such good
and valuable consideration;

NOW, THEREFORE, for good and valuable consideration, the Partner and New LP hereby covenant and agree to the
following restrictions which such Partner acknowledges and agrees are reasonable and necessary to protect the legitimate business interests of
New LP and which will not unnecessarily or unreasonably restrict such Partner’s professional opportunities should his or her service with New
LP terminate:

 



 

 I. Non-Competition and Non-Solicitation Covenants

A. Non-Competition.  The Partner shall not, directly or indirectly, during such Partner’s service with New LP, and for a period
ending on the later of (x) two and one half years following the “Closing” (as defined in the Partner Agreement) and (y) one year following (i)
the termination by New LP of such Partner’s service pursuant to Sections 5(a) or 5(b) of the Partner Agreement, or (ii) the commencement of
such Partner’s Garden Leave Period pursuant to Section 5(d) of the Partner Agreement, associate (including, but not limited to, association as a
sole proprietor, owner, employer, principal, investor, joint venturer, shareholder, associate, employee, member, consultant, contractor or
otherwise) with any Competitive Business or any of the affiliates, related entities, successors or assigns of any Competitive Business; provided,
however, that with respect to the equity of any Competitive Business which is or becomes publicly traded, such Partner’s ownership as a
passive investor of less than 3% of the outstanding publicly traded stock of a Competitive Business shall not be deemed a violation of this Non-
Competition Agreement; provided further that if such Partner’s service with New LP is terminated without Cause by New LP or the Partner
resigns with Good Reason, then the foregoing period of time will be reduced to (x) 120 days and (y) 90 days rather than (x) two and one half
years and (y) one year.  For purposes of this Non-Competition Agreement, “Competitive Business” means any business, in any geographical or
market area where New LP conducts business or provides products or services, that competes with the business of New LP, including any
business in which New LP engaged during the term of such Partner’s service and any business that New LP was actively considering
conducting at the time of such Partner’s termination of service and of which such Partner has, or reasonably should have, knowledge.

B. Non-Solicitation of Clients/Investors.  The Partner shall not, directly or indirectly, during such Partner’s service with New LP,
and for a period ending on the later of (x) two and one half years following the Closing and (y) two years following (i) the termination by New
LP of such Partner’s service pursuant to Sections 5(a) or 5(b) of the Partner Agreement, or (ii) the commencement of such Partner’s Garden
Leave Period pursuant to Section 5(d) of the Partner Agreement, (a) solicit, or assist any other individual, person, firm or other entity in
soliciting, the business of any Client or Prospective Client for or on behalf of an existing or prospective Competitive Business; (b) perform,
provide or assist any other individual, person, firm or other entity in performing or providing, services similar to those provided by New LP,
for any Client or Prospective Client; or (c) impede or otherwise interfere with or damage (or attempt to impede or otherwise interfere with or
damage) any business relationship and/or agreement between New LP and a Client or Prospective Client.

1. For purposes of this Non-Competition Agreement, “Client” shall mean any person, firm, corporation or other
organization whatsoever for whom New LP provided services  with respect to whom the Partner, individuals reporting to such Partner or
individuals over whom such Partner had direct or indirect responsibility, had personal contact or dealings on New LP’s behalf during the three-
year period immediately preceding such Partner’s termination of service.  “Prospective Client” shall mean any person, firm, corporation or
other organization whatsoever with whom New LP has had any negotiations or discussions regarding the possible engagement of business or
the performance of business services within the eighteen months preceding such Partner’s termination of service with New LP with respect to
whom such Partner had personal contact or dealing on New LP’s behalf during such eighteen-month period.

 



 

 2 . For purposes of this Section I.B., “solicit” means to have any direct or indirect communication of any kind
whatsoever, regardless of by whom initiated, inviting, advising, encouraging or requesting any individual, person, firm or other entity, in any
manner, to take or refrain from taking any action.

C. Non-Solicitation of Employees/Consultants.  The Partner shall not, directly or indirectly, during such Partner’s service with New
LP, and for a period ending on the later of (x) two and one half years following the Closing and (y) two years following (i) the termination by
New LP of such Partner’s service pursuant to Sections 5(a) or 5(b) of the Partner Agreement or (ii) the commencement of such Partner’s
Garden Leave Period pursuant to Section 5(d) of the Partner Agreement, solicit, employ, engage or retain, or assist any other individual,
person, firm or other entity in soliciting, employing, engaging or retaining, (a) any employee or other agent of New LP, including, without
limitation, any former employee or other agent of New LP who ceased working for New LP within the twelve-month period immediately
preceding or following the date on which such Partner’s service with New LP terminated, (b) prior to the second anniversary of the Closing,
any employee or other agent of Blackstone and its affiliates, including, without limitation, any former employee or other agent of Blackstone
and its affiliates who ceased working for Blackstone and its affiliates within the twelve-month period prior to such solicitation, or (c) any
consultant or senior adviser that such Partner knows is under contract with New LP.  For purposes of this Section I.C., “ solicit” means to have
any direct or indirect communication of any kind whatsoever, regardless of by whom initiated, inviting, advising, encouraging or requesting
any person or entity, in any manner, to terminate their employment or business relationship with New LP (or, as applicable, Blackstone and its
affiliates), or recommending or suggesting (including by identifying a person or entity to a third party) that a third party take any of the
foregoing actions.

D. Waiver of Garden Leave Period.  In the event that New LP waives all of the Partner’s Garden Leave Period pursuant to Section
5(d) of the Partner Agreement, the restrictive periods set forth in this Section I which are intended to begin upon the commencement of such
Partner’s Garden Leave Period shall commence instead upon the termination of the Notice Period required under Section 5(c) of the Partner
Agreement (as such Notice Period may be modified as a result of any waiver thereof by New LP).

II. Confidentiality, Work Product & Intellectual Property

 A. The Partner expressly agrees, at all times, during and subsequent to such Partner’s service with New LP, to maintain the
confidentiality of, and not to disclose to or discuss with, any person any Confidential Information (as hereinafter defined), except (i) to the
extent reasonably necessary or appropriate to perform such Partner’s duties and responsibilities as a Partner including, without limitation,
furthering the interests of New LP and/or developing new business for New LP ( provided that Confidential Information relating to (x)
personnel matters related to any present or former employee, partner or member of New LP (including such Partner himself or herself),
including compensation and investment arrangements, or (y) the financial structure, financial position or financial results of the New LP
Entities, shall not be so used without the prior consent of New LP), (ii) with the prior written consent of New LP, (iii) to Partner’s counsel,
spouse and/or tax, accounting and financial advisors; provided, that Partner undertakes that such counsel, spouse and tax, accounting and
financial advisors will comply with

 



 

the restrictions set forth in this Section II, or (iv) as otherwise required by law, regulation or legal process or by any regulatory or self-
regulatory organization having jurisdiction; provided that a copy of the provisions set forth in Section I may be disclosed to a Partner’s
prospective future employers upon request in connection with such Partner’s application for employment.  

B. For purposes of this Non-Competition Agreement, “Confidential Information” means information concerning the business,
affairs, operations, strategies, policies, procedures, organizational and personnel matters related to any present or former employee, partner or
member of New LP (including the Partner himself or herself), including compensation and investment arrangements, terms of agreements,
financial structure, financial position, financial results or other financial affairs, actual or proposed transactions or investments, investment
results, existing or prospective clients or investors, computer programs or other confidential information related to the business of New LP or to
its members, actual or prospective clients or investors (including funds managed by affiliates of New LP), their respective portfolio companies
or other third parties.  Such information may have been or may be provided in written or electronic form or orally.  All of such information,
from whatever source learned or obtained and regardless of New LP’s connection to the information, is referred to herein as “Confidential
Information.”  Confidential Information excludes information that has been made generally available to the public (although it does include any
confidential information received by New LP from any clients), but information that when viewed in isolation may be publicly known or can
be accessed by a member of the public will still constitute Confidential Information for these purposes if such information has become
proprietary to New LP through New LP’s aggregation or interpretation of such information.  Without limiting the foregoing, Confidential
Information includes any information, whether public or not, which (1) represents, or is aggregated in such a way as to represent, or purport to
represent, all or any portion of the investment results of, or any other information about the investment “track record” of, (a) New LP, (b) a
business group of New LP, (c) one or more funds managed by New LP, or (d) any individual or group of individuals during their time at New
LP, or (2) describes an individual’s role in achieving or contributing to any such investment results.

 C. All work developed by you in the course of your engagement as a Partner of New LP is owned exclusively by New LP,
including but not limited to, written materials, inventions, ideas, documentation, reports, processes, publications and research results
(collectively, “New LP Work Product”), and you agree not to duplicate in any manner whatsoever any New LP Work Product, other than in the
ordinary course of your work for New LP.  You hereby assign, to the maximum extent permitted by applicable law, all rights and intellectual
property rights in New LP Work Product (including rights under patent, industrial property, copyright, trademark, trade secret, unfair
competition and related laws) to New LP to the extent ownership of any such rights does not vest originally in New LP.  You shall take all
requested actions and execute all requested documents at New LP’s expense (but without further remuneration) to assist New LP in validating,
maintaining, protecting, enforcing, perfecting, recording, patenting or registering any of New LP’s rights in the New LP Work Product.  If New
LP is unable for any other reason to secure your signature on any document for this purpose, then you hereby irrevocably designate and
appoint New LP and its Chief Legal Officer or designee as your agent and attorney in fact, to act for and in your behalf and stead to execute
such document and do all other lawfully permitted acts in connection with the foregoing. In the event that your engagement as a Partner of New
LP is terminated for any reason, you will return to New LP any New LP Work Product

 



 

or copies thereof, as well as any documents, lists, computer-generated material, computer files or information in whatever form that the you
have either received from New LP or have prepared for New LP during the course of your engagement as a Partner of New LP.

III. Non-Disparagement  

The Partner agrees that, during and at any time after such Partner’s service with New LP, such Partner will not, directly or
indirectly, through any agent or affiliate, make any disparaging comments or criticisms (whether of a professional or personal nature) to any
individual or other third party (including without limitation any present or former member, partner or employee of New LP) or entity regarding
New LP (or the terms of any agreement or arrangement of any New LP entity) or any of their respective affiliates, members, partners or
employees, or regarding such Partner’s relationship with New LP or the termination of such relationship which, in each case, are reasonably
expected to result in material damage to the business or reputation of New LP or any of its affiliates, members, partners or employees.

IV. Remedies

A. Injunctive Relief.  The Partner acknowledges and agrees that New LP’s remedy at law for any material breach of the restrictive
covenants herein would be inadequate and that for any material breach of such covenants, New LP, in addition to other remedies as may be
available to it at law or in equity, or as provided for in this Non-Competition Agreement, shall be entitled to an injunction, restraining order or
other equitable relief, without the necessity of posting a bond, restraining such Partner from committing or continuing to commit any violation
of such covenants.  The Partner agrees that proof shall not be required that monetary damages for material breach of the provisions of this Non-
Competition Agreement would be difficult to calculate and that remedies at law would be inadequate.

B. Forfeiture of Founder Units and Founder Earn Out Units.  In the event of any breach of the non-compete, non-solicitation or non-
interference covenants in Sections I.A., I.B. and I.C. of this Non-Competition Agreement that are not cured within 30 days following written
notice specifying any such breach in reasonable detail any of your Founder Units and Founder Earn-Out Units that are either unvested or have
been vested for a period of two years or less will automatically be forfeited.

               C. Forfeiture of Other Equity Interests .  In the event of any breach of this Non-Competition Agreement, the Partner
Agreement or any limited liability company agreement, partnership agreement or other governing document of New LP to which such Partner
is a party, or any termination for Cause (as defined in Section 5 of the Partner Agreement) of such Partner  ’s services other than with respect to
the Founder Units and Founder Earn-Out Units, (i) such Partner shall no longer be entitled to receive payment of any amounts that would
otherwise be payable to such Partner following such Partner’s withdrawal as a Partner , member or partner, as the case may be, of New LP
(including, without limitation, return of such Partner’s capital contributions), (ii) all of such Partner’s remaining Partner , member, partner or
other interests ( including, without limitation, carried interests) in New LP ( whether vested or unvested  and whether delivered or not yet
delivered)  shall immediately terminate and be null and void, (iii) all of the securities of New LP (whether vested or unvested and whether
delivered or not yet

 



 

delivered) held by or to be received by such Partner or such Partner ’s personal planning vehicle(s) shall be forfeited , (iv) no further  such 
interests  or securities will be awarded to such Partner , and (v) all unrealized gains (by investment) related to such Partner’s side-by-side
investments will be forfeited.

V. Amendment; Waiver

A. This Non-Competition Agreement may not be modified as to a Partner other than by a written agreement executed by such
Partner and New LP, nor may any provision hereof be waived other than by a writing executed by New LP.  

B. The waiver by New LP of any particular default by a Partner or any employee of New LP, shall not affect or impair the rights of
New LP with respect to any subsequent default of the same or of a different kind by such Partner or any employee of New LP; nor shall any
delay or omission by New LP to exercise any right arising from any default by such Partner affect or impair any rights that New LP may have
with respect to the same or any future default by such Partner or any employee of New LP.

VI. Governing Law

This Non-Competition Agreement and the rights and duties hereunder shall be governed by and construed and enforced in
accordance with the laws of the State of New York.

VII. Resolution of Disputes; Submission to Jurisdiction; Waiver of Jury Trial and Class Action

A. Any and all disputes, whether against New LP or any of its respective members, partners, officers, employees or agents, which
cannot be settled amicably, including any ancillary claims of any party, arising out of, relating to or in connection with the validity, negotiation,
execution, interpretation, performance or non-performance of the Partner Agreement, including this Non-Competition Agreement (including
the validity, scope and enforceability of this arbitration provision) or otherwise relating to New LP (including, without limitation, any claim of
discrimination in connection with such Partner’s tenure as a Partner, partner or member of New LP or any aspect of any relationship between
such Partner and New LP or any termination of such Partner’s services as such member or partner or of any aspect of any relationship between
such Partner and New LP) shall be finally settled by arbitration conducted by a single arbitrator in New York in accordance with the then-
existing Rules of Arbitration of the International Chamber of Commerce.  If the parties to the dispute fail to agree on the selection of an
arbitrator within thirty days of the receipt of the request for arbitration, the International Chamber of Commerce shall make the
appointment.  The arbitrator shall be a lawyer and shall conduct the proceedings in the English language.  Performance under this Non-
Competition Agreement shall continue if reasonably possible during any arbitration proceedings.

 Notwithstanding the provisions of this Section VII, New LP may bring an action or special proceeding in any court of competent
jurisdiction for the purpose of compelling a party to arbitrate, seeking temporary or preliminary relief in aid of an arbitration hereunder and/or
enforcing an arbitration award and, for the purposes of this Section VII.A, the Partner (i) expressly consents to the application of this Section to
any such action or proceeding, (ii) agrees

 



 

that proof shall not be required that monetary damages for breach of the provisions of this Non-Competition Agreement would be difficult to
calculate and that remedies at law would be inadequate, and (iii) irrevocably appoints the Chief Legal Officer of New LP as such Partner’s
agent for service of process in connection with any such action or proceeding and agrees that service of process upon such agent, who shall
promptly advise such Partner of any such service of process, shall be deemed in every respect effective service of process upon such Partner in
any such action or proceeding.

B. THE PARTNER HEREBY IRREVOCABLY SUBMITS TO THE JURISDICTION OF COURTS LOCATED IN NEW YORK,
NEW YORK FOR THE PURPOSE OF ANY JUDICIAL PROCEEDING BROUGHT IN ACCORDANCE WITH THE PROVISIONS OF
SECTION VII.A, OR ANY JUDICIAL PROCEEDING ANCILLARY TO AN ARBITRATION OR CONTEMPLATED ARBITRATION
ARISING OUT OF OR RELATING TO OR CONCERNING THIS NON-COMPETITION AGREEMENT.  Such ancillary judicial
proceedings include any suit, action or proceeding to compel arbitration, to obtain temporary or preliminary judicial relief in aid of arbitration
or to confirm an arbitration award.  The parties acknowledge that the forum designated by this Section VII.B will have a reasonable relation to
this Non-Competition Agreement, and to the parties’ relationship with one another.

C. The Partner hereby waives, to the fullest extent permitted by applicable law, any objection which such Partner now or hereafter
may have to personal jurisdiction or to the laying of venue of any such ancillary suit, action or proceeding brought in any court referred to in
Sections VII.A and VII.B and agrees not to plead or claim the same.  The Partner further waives, to the fullest extent permitted by applicable
law, any right that may exist to a jury trial or to participation as a member of a class in any proceeding.

D. The Partner hereby agrees that such Partner shall not, nor shall such Partner allow anyone acting on such Partner’s behalf to,
subpoena or otherwise seek to gain access to any financial statements or other confidential financial information relating to New LP, or any of
its respective members, partners, officers, employees or agents, except as specifically permitted by the terms of this Non-Competition
Agreement or by the provisions of any limited liability company agreement, partnership agreement or other governing document of New LP to
which such Partner is a party; provided, that in any proceeding referred to in this Section VII, the Partner shall have the right to use firm
financial statements previously provided to such Partner to the extent expressly provided in Section II of this Non-Competition Agreement.

VIII. Entire Agreement

This Non-Competition Agreement contains the entire agreement between the parties with respect to the subject matter herein and
supersedes all prior oral and written agreements between the parties pertaining to such matters.

IX. Severability

 If any provision of this Non-Competition Agreement shall be held or deemed to be invalid, illegal or unenforceable in any
jurisdiction for any reason, the invalidity of that provision shall not have the effect of rendering the provision in question unenforceable in any
other

 



 

jurisdiction or in any other case or of rendering any other provisions herein unenforceable, but the invalid provision shall be substituted with a
valid provision which most closely approximates the intent and the economic effect of the invalid provision and which would be enforceable to
the maximum extent permitted in such jurisdiction or in such case.

IX. Conditionality

The terms and conditions of this Non-Competition Agreement shall be conditioned upon the consummation of the Closing.  If the
“Transaction Agreement” (as defined in the Partner Agreement) is terminated prior to the Closing, then no person shall have any obligation or
rights under this Noncompetition Agreement.

Remainder of Page Intentionally Left Blank
 
 
 

 



 
 WHEREOF, the parties hereto have duly executed this Partner Non-Competition and Non-Solicitation Agreement as of the date

first above written.
 

NEW ADVISORY L.P.
   
By:  NEW ADVISORY GP L.L.C., its general partner
  By: Blackstone Holdings I L.P., as sole member

 

 By: Blackstone Holdings I/II GP Inc., as general
       partner

 
By:  /s/ Laurence A. Tosi
  Name: Laurence A. Tosi
  Title: Chief Financial Officer

Agreed and accepted as of the date
first above written:
 
By:  /s/ Ji-Yeun Lee
  (Please sign above)
 
Print Name: Ji-Yeun Lee
 
 

 



 
Exhibit 10.16

AMENDMENT TO PARTNER AGREEMENT

This Amendment to Partner Agreement (this “Amendment”) is entered into as of October 1, 2015, by and between PJT Partners
Holdings LP (the “PJT Holdings”) and Ji-Yeun Lee (the “Partner”).

WHEREAS, PJT Holdings (or its predecessor) and the Partner are parties to that certain Partner Agreement, dated as of October 9,
2014 (the “Partner Agreement”); and

WHEREAS, PJT Holdings and the Partner desire to amend the terms of the Partner Agreement, in accordance with this
Amendment, effective upon and subject to the consummation of the separation of PJT Partners Inc. from The Blackstone Group L.P. (the
“Closing”).

NOW, THEREFORE, in consideration of the continued service of the the Partner to PJT Holdings, the covenants contained herein,
and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. The provisions of Section 5(b) of the Partner Agreement is hereby deleted in its entirety and replaced with the following:

 Cause.  Notwithstanding the foregoing, you acknowledge and agree that PJT Holdings may terminate your services hereunder for
Cause and such termination shall be effective immediately.  For purposes of this Partner Agreement, “Cause” means the occurrence
or existence of any of the following: (i) (x) any material breach by you of this Partner Agreement or the Non-Competition Agreement,
(y) any material breach by you of any material rules or regulations of PJT Holdings applicable to you that have been provided to you
in writing and has a material adverse effect on the business of PJT Holdings, or (z) your deliberate and repeated failure to perform
substantially your material duties to PJT Holdings; provided that, in the case of any of the foregoing clauses (x), (y) or (z), PJT
Holdings has given such Partner written notice (a “Notice of Breach”) within fifteen days after PJT Holdings becomes aware of such
action and, to the extent such action is curable, such Partner fails to cure such breach, failure to perform or conduct or behavior within
fifteen days after receipt by such Partner of such Notice of Breach from PJT Holdings (or such longer period, not to exceed an
additional fifteen days, as shall be reasonably required for such cure, provided that such Partner is diligently pursuing such cure) (ii)
any act of fraud, misappropriation, embezzlement or similar conduct by you against PJT Holdings; or (iii) your being convicted (on
the basis of a trial or by an accepted plea of guilty or nolo contendere) of a felony or crime of moral turpitude, or a determination by a
court of competent jurisdiction, by a regulatory body or by a self-regulatory body having authority with respect to securities laws,
rules or regulations, that you individually have violated any securities laws or any rules or regulations thereunder, or any rules of any
such self-regulatory body (including, without limitation, any licensing requirement), if such conviction or determination has a
material adverse effect on (A)

 



 

your ability to function as a Partner, taking into account the services required of you and the nature of PJT Holdings’ business, or (B)
the business of PJT Holdings.

2. A new Section 9 of the Partner Agreement is hereby added to state the following (with the existing Section 9 and subsequent
Sections renumbered in sequence accordingly):

Indemnification.  To the fullest extent permitted by law, PJT Holdings shall indemnify you (and your heirs, executors or
administrators) if you are made or are threatened to be made a party to or are otherwise involved in any threatened, pending or
completed action, suit or proceeding (brought in the right of PJT Holdings or otherwise), whether civil, criminal, administrative or
investigative, and whether formal or informal, including appeals, by reason of the fact that you are or were a director, officer, partner,
trustee, employee or agent of PJT Partners Inc. or its subsidiaries or affiliates or are or were serving at the request of PJT Partners Inc.
or its subsidiaries or affiliates as a director, officer, partner, trustee, employee or agent of another corporation, partnership, joint
venture, trust, limited liability company, nonprofit entity or other enterprise, from and against all loss and liability suffered and
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement reasonably incurred by you or such heirs,
executors or administrators in connection with such action, suit or proceeding, including appeals if you acted in good faith and in a
manner you reasonably believed to be in or not opposed to the best interests of PJT Holdings and, with respect to any alleged conduct
resulting in a criminal proceeding against you, you had no reasonable cause to believe that your conduct was unlawful.
Notwithstanding the preceding sentence, PJT Holdings shall be required to indemnify a person described in such sentence in
connection with any action, suit or proceeding (or part thereof) commenced by such person only if the commencement of such action,
suit or proceeding (or part thereof) by such person was authorized by PJT Partners Inc.  To the fullest extent permitted by law, PJT
Holdings shall promptly pay expenses (including attorneys’ fees) incurred by any person described this paragraph in appearing at,
participating in or defending any action, suit or proceeding in advance of the final disposition of such action, suit or proceeding,
including appeals, upon (i) presentation of an undertaking on behalf of such person to repay such amount if it shall ultimately be
determined that such person is not entitled to be indemnified under this paragraph or otherwise and (ii) to the extent determined by
PJT Partners Inc. in its sole discretion to be necessary or advisable, receipt by PJT Holdings of security or other assurances
satisfactory to PJT Partners Inc. in its sole discretion that such person will be able to repay such amount if it ultimately shall be
determined that such person is not entitled to be indemnified under this paragraph or otherwise. Notwithstanding the preceding
sentence, except as otherwise provided in this paragraph, PJT Holdings shall be required to advance expenses of a person described in
such sentence in connection with any action, suit or proceeding (or part thereof) commenced by such person only if the
commencement of such action, suit or proceeding (or part thereof) by such person was authorized by PJT Partners Inc.

3. General

(a) In the event that the Closing does not occur, this Amendment shall be null and void.

 



 

 (b) Except as specifically provided in this Amendment, the Partner Agreement shall remain in full force and effect and is
hereby ratified and confirmed.  To the extent a conflict arises between the terms of the Partner Agreement and this Amendment, the terms of
this Amendment shall prevail.

(c) This Amendment may be executed in one or more counterparts, each of which shall be deemed an original and shall
have the same effect as if the signatures hereto and thereto were on the same instrument.

[Remainder of page intentionally left blank]

 



 
 WHEREOF, the parties hereto have duly executed this Amendment to Partner Agreement as of the date first above written.

 
 PJT PARTNERS HOLDINGS L.P.
        
 By:  PJT PARTNERS INC., its general partner
        
   By:  /s/ James W. Cuminale
     Name:  James W. Cuminale
     Title:  General Counsel
 
By:  /s/ Ji-Yeun Lee
  Ji-Yeun Lee
 

 



 
Exhibit 10.17

AMENDMENT TO
PARTNER NON-COMPETITION AND NON-SOLICITATION AGREEMENT

This Amendment to Partner Non-Competition and Non-Solicitation Agreement (this “Amendment”) is entered into as of October 1,
2015, by and between PJT Partners Holdings LP (the “PJT Holdings”) and Ji-Yeun Lee (the “Partner”).

WHEREAS, PJT Holdings (or its predecessor) and the Partner are parties to that certain Partner Non-Competition and Non-
Solicitation Agreement, dated as of October 9, 2014 (the “Partner Non-Competition and Non-Solicitation Agreement”); and

WHEREAS, PJT Holdings and the Partner desire to amend the terms of the Partner Non-Competition and Non-Solicitation
Agreement, in accordance with this Amendment, effective upon and subject to the consummation of the separation of PJT Partners Inc. from
The Blackstone Group L.P. (the “Closing”).

NOW, THEREFORE, in consideration of the continued service of the the Partner to PJT Holdings, the covenants contained herein,
and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. Section IV.C of the Partner Non-Competition and Non-Solicitation Agreement Agreement is hereby deleted in its entirety and
replaced with the following:

Forfeiture of Other Equity Interests.  In the event of any breach of this Non-Competition Agreement, the Partner Agreement or any
limited liability company agreement, partnership agreement or other governing document of PJT Holdings to which such Partner is a
party, or any termination for Cause (as defined in Section 5 of the Partner Agreement) of such Partner’s services other than with
respect to the Founder LTIP Units and Founder Earn-Out Units (such other interests, the “ Other Equity Interests”), (i) such Partner
shall no longer be entitled to receive payment of any amounts that would otherwise be payable to such Partner following such
Partner’s withdrawal as a Partner, member or partner, as the case may be, of PJT Holdings (including, without limitation, return of
such Partner’s capital contributions), (ii) all of such Partner’s remaining Partner, member, partner or other interests (including,
without limitation, carried interests) in PJT Holdings (whether vested or unvested and whether delivered or not yet delivered) shall
immediately terminate and be null and void, (iii) all of the securities of PJT Holdings (whether vested or unvested and whether
delivered or not yet delivered) held by or to be received by such Partner or such Partner’s personal planning vehicle(s) shall be
forfeited, (iv) no further such interests or securities will be awarded to such Partner, and (v) all unrealized gains (by investment)
related to such Partner’s side-by-side investments will be forfeited.  Notwithstanding anything to the contrary contained herein or in
any other agreement between the Partner and PJT Holdings, no Other Equity Interests in respect of PJT Holdings or PJT Partners Inc.
that have been vested by the Partner for a period of at least two years shall be subject to forfeiture or clawback (if any) in the event of
a breach of this Agreement or a termination for Cause.

 



 

 2. General

(a) In the event that the Closing does not occur, this Amendment shall be null and void.

(b) Except as specifically provided in this Amendment, the Partner Non-Competition and Non-Solicitation Agreement
shall remain in full force and effect and is hereby ratified and confirmed.  To the extent a conflict arises between the terms of the Partner
Agreement and this Amendment, the terms of this Amendment shall prevail.

(c) This Amendment may be executed in one or more counterparts, each of which shall be deemed an original and shall
have the same effect as if the signatures hereto and thereto were on the same instrument.

[Remainder of page intentionally left blank]
 
 
 

 



 
 WHEREOF, the parties hereto have duly executed this Amendment to Partner Non-Competition and Non-Solicitation Agreement

as of the date first above written.
 
 PJT PARTNERS HOLDINGS L.P.
        
 By:  PJT PARTNERS INC., its general partner
        
   By:  /s/ James W. Cuminale
     Name:  James W. Cuminale
     Title:  General Counsel
 
By:  /s/ Ji-Yeun Lee
  Ji-Yeun Lee
 

 



 
Exhibit 10.18

PJT Partners Holdings LP

As of October 1, 2015

Helen Meates
PJT Partners Holdings LP
280 Park Avenue
New York, New York 10017

Dear Helen:

This letter agreement (“Partner Agreement”) sets forth the standard terms and conditions of your role as a Partner (“Partner”) of PJT
Partners Holdings LP (together with its affiliates, “PJT Holdings”), effective as of October 1, 2015 (the “Effective Date”), subject to the
consummation of the separation of PJT Partners Inc. from The Blackstone Group L.P. and its affiliates on such date (the “Closing”). Terms
specific to you shall be set forth in Schedule A hereto and all restrictive covenants are set forth in Schedule B hereto.  The Second Amended
and Restated Limited Partnership Agreement of PJT Partners Holdings LP, dated as of October 1, 2015, is referred to herein as the
“Partnership Agreement.”

1. Title; Reporting; Key Responsibilities.

 (a) You will be a Partner of PJT Holdings, serving in the business group listed in Section (1) of Schedule A
hereto (the “Business Group”).

 (b) You will report to the person or body listed in Section (2) of Schedule A hereto.

 (c)    Your title is listed in Section (3) of Schedule A hereto.

 (d) Your initial primary work location is listed in Section (4) of Schedule A hereto, although you are expected to
travel frequently in connection with your responsibilities.

2. Annual Draw; Health and Related Benefits; Bonus.  

  (a) Except as otherwise provided herein, you will be paid such distributions and benefits as may be determined by PJT
Holdings from time to time.  Effective as of the Effective Date, you will be entitled to a draw at the annual rate of $350,000 (prorated for any
portion of a calendar year in which you are not a Partner), payable in equal monthly installments against your allocable share of the net pre-tax
income of certain PJT Holdings and your annual bonus compensation. You understand and agree that, except as otherwise provided in
Schedule A, (x) the amounts and types of your distributions, compensation, profit sharing and benefits remain at all times subject to the sole
discretion of PJT Holdings and are subject to change at any time; and (y) PJT Holdings may alter, amend, modify, discontinue or supplement
any and all compensation, profit sharing, benefits, policies and programs at any time in its sole discretion.  

 



 

 (b) You will receive health care insurance and other benefits related to such health care insurance comparable to those
provided generally to all Partners.  You hereby acknowledge that, as a Partner, you will be responsible for the payment of such insurance and
other benefits.  You also will receive all other benefits generally available to other Partners, including five weeks of annual vacation (prorated
for any calendar year in which you are a Partner for less than the entire calendar year).  

(c) During your service at PJT Holdings (in any capacity) and until the expiration of all transfer restrictions applicable to
any limited partner interests or units you may hold of PJT Holdings (collectively the “PJT Holdings Units”), you agree (on behalf of yourself
and any and all estate planning vehicles, partnerships or other legal entities controlled by or affiliated with you (“Affiliated Vehicles”)) that all
PJT Holdings Units held by you and all such Affiliated Vehicles will only be held in an account at PJT Holdings’ equity plan administrator or
otherwise administered by such administrator.

3. Equity Awards.

(a) Founder LTIP Units .  In connection with the Closing, you will receive 100,000 unvested Founder LTIP Units in PJT
Holdings, which units will be subject to the terms of the applicable award agreement and the Partnership Agreement.

(b) Founder Earn-Out Units. In connection with the Closing, you will receive 50,000 unvested Founder Earn-Out Units
in PJT Holdings, which units will be subject to the terms of the applicable award agreement and the Partnership Agreement.

 (c) Termination of Service.  Notwithstanding anything to the contrary in any other agreement, in the event that your
service to PJT Holdings is terminated for any reason other than your resignation of service without Good Reason or your termination of service
by PJT Holdings for Cause, then, subject to Section IV.B. of the Non-Competition Agreement (x) all of your then unvested Founder LTIP
Units will remain outstanding and eligible to vest notwithstanding such termination of service as provided in clause (z) below, (y) all of your
then unvested Founder Earn-Out Units will be forfeited to the extent the share price performance conditions have not then been satisfied,
unless otherwise determined by the Founder and (z) all of your then unvested Founder LTIP Units shall vest on their regularly scheduled
vesting dates during the period that you are bound by the non-competition, non-solicitation or non-interference covenants set forth in Sections
I.A., I.B. and I.C. of the Non-Competition Agreement (the “Restriction Period”) and all such units shall fully vest upon the expiration of the
Restriction Period or the date of your death, if earlier, notwithstanding such termination of service.  For purposes of this Partner Agreement
“Cause” has the meaning set forth in Section 5(b) hereof and “Good Reason” means the occurrence of any of the following events without your
written consent:  (i) a material adverse change in your title, authority, duties or responsibilities, (ii) the relocation of your principal place of
employment by more than 50 miles, (iii) a material breach by PJT Holdings or its affiliates of this Agreement or any other material agreement
with PJT Holdings or its affiliates, or (iv) the failure by PJT Holdings to obtain written assumption of this Partner Agreement by a purchaser or
successor of PJT Holdings; provided, that, you must provide a notice of termination to PJT Holdings within 60 days of the occurrence of the
event constituting Good Reason, and in the event you provides notice of Good Reason, PJT Holdings will have the opportunity to cure such

 



 

event constituting Good Reason within 30 days of receiving such notice. For the avoidance of doubt, except as may otherwise be provided
pursuant to the terms of such awards, no equity-based awards other than Founder LTIP Units and Founder Earn-Out Units will be subject to the
foregoing provisions.

4. Compliance; Restrictive Covenants.  

(a) You acknowledge and agree that you will be subject to all applicable provisions of the PJT Holdings compliance
policies that apply to Partners generally.  

(b) You acknowledge that you have executed the Partner Non-Competition and Non-Solicitation Agreement, attached
hereto as Schedule B (the “Non-Competition Agreement”), and agree that the terms thereof are incorporated herein by reference.  

(c) Except as otherwise provided herein, you acknowledge and agree that becoming a party to this Partner Agreement
does not afford you any rights with respect to the management and/or operation of PJT Holdings.  You shall hold the title and position set forth
in Exhibit A and derive your authority solely from such title or position and not solely from your status as a partner of PJT Holdings.

5. Termination; Resignation.

(a) You acknowledge and agree that PJT Holdings may terminate your service at any time for any reason, or for no
reason at all with or without Cause; provided, however, that PJT Holdings shall provide you with written notice at least ninety days prior to the
date of the termination of your service during which PJT Holdings may elect to place you on paid leave for all or part of such ninety-day
period. During such ninety-day period (whether or not you are put on paid leave), you shall continue to receive your base draw and benefits,
subject to applicable law and the payment of benefits-related premiums, but shall not receive or participate in any profit sharing or bonus
arrangements or continue to vest in any equity or other incentive awards, other than as provided in Section 3(c) above or pursuant to the terms
of such awards.

(b) Notwithstanding the foregoing, you acknowledge and agree that PJT Holdings may terminate your services
hereunder for Cause and such termination shall be effective immediately.  For purposes of this Partner Agreement, “ Cause” means the
occurrence or existence of any of the following: (i) (x) any material breach by you of this Partner Agreement or the Non-Competition
Agreement, (y) any material breach by you of any material rules or regulations of PJT Holdings applicable to you that have been provided to
you in writing and has a material adverse effect on the business of PJT Holdings, or (z) your deliberate and repeated failure to perform
substantially your material duties to PJT Holdings; provided that, in the case of any of the foregoing clauses (x), (y) or (z), PJT Holdings has
given you written notice (a “Notice of Breach”) within fifteen days after PJT Holdings becomes aware of such action and, to the extent such
action is curable, you fail to cure such breach, failure to perform or conduct or behavior within fifteen days after receipt by you of such Notice
of Breach from PJT Holdings (or such longer period, not to exceed an additional fifteen days, as shall be reasonably required for such cure,
provided that you are diligently pursuing such cure) (ii) any act of fraud, misappropriation, embezzlement or similar conduct by you against
PJT Holdings; or (iii) your

 



 

being convicted (on the basis of a trial or by an accepted plea of guilty or nolo contendere) of a felony or crime of moral turpitude, or a
determination by a court of competent jurisdiction, by a regulatory body or by a self-regulatory body having authority with respect to securities
laws, rules or regulations, that you individually have violated any securities laws or any rules or regulations thereunder, or any rules of any such
self-regulatory body (including, without limitation, any licensing requirement), if such conviction or determination has a material adverse
effect on (A) your ability to function as a Partner, taking into account the services required of you and the nature of PJT Holdings’ business, or
(B) the business of PJT Holdings.

(c) You agree to provide PJT Holdings with written notice of your intention to terminate your service with PJT Holdings
at least ninety days prior to the date of such termination (the “Notice Period”).  Written notice pursuant to this Section 5(c) shall be provided to
either of the Chief Executive Officer or Chief Operating Officer of PJT Holdings.  During the Notice Period, you shall perform any and all
duties as directed by PJT Holdings, in its sole discretion.  PJT Holdings, in its sole discretion, may waive all or any portion of the Notice
Period, in which case the Garden Leave Period (as defined below) shall commence on the day following the conclusion of the Notice Period as
so revised.  

(d) At PJT Holdings’ sole discretion, you may be placed on garden leave status for a period commencing on the day
following the conclusion of the Notice Period and continuing for ninety days thereafter (the “Garden Leave Period”).  During the Garden
Leave Period, you shall continue to receive your base draw and benefits, subject to the payment of related premiums, but shall not receive or
participate in any profit sharing or bonus arrangements or continue to vest in any equity awards, other than as provided in Section 3(c) above or
pursuant to the terms of such awards. During the Garden Leave Period, you shall not be required to carry out any duties for or on behalf of PJT
Holdings.  You agree that you will not enter into any employment or other business relationship prior to the conclusion of the Garden Leave
Period.  PJT Holdings, in its sole discretion, may waive all or any portion of the Garden Leave Period.  If the Garden Leave Period is waived in
its entirety, your termination shall become effective as of the end of the Notice Period; if the Garden Leave Period is waived in part, your
termination shall become effective at the end of the so modified Garden Leave Period.

(e) The provisions of Sections 5(c) and 5(d) shall not be applicable in instances in which your service with PJT Holdings
is terminated by PJT Holdings with or without Cause or you resign with Good Reason.

6. Representations, Warranties and Covenants.  

(a) You represent and warrant, as of the date hereof and as of the Closing, as follows:

(i) This Partner Agreement, the Partnership Agreement and the other agreements between you or any of your
affiliates, on the one hand, and PJT Holdings, on the other (such Partnership Agreement and such other agreements being herein collectively
called the “Other Business Agreements”), constitute valid and binding obligations of you and your affiliates, enforceable against you or any of
your affiliates in accordance with the terms of this Partner Agreement and the Other Business Agreements.

 



 

(ii) Other than (x) general obligations to maintain confidentiality consistent with your fiduciary and other
executive duties, (y) in respect of any other agreement a copy of which you have provided to PJT Holdings or any with the Partnership or its
affiliates, and (z) any obligations to maintain confidentiality specified in any Employer-affiliated Entity’s employment agreements, you are not
subject to:

1. any restrictive covenants, including, without limitation, relating to competition, solicitation or
confidentiality, arising from any agreement, oral, written or otherwise, between you and any Other Person (as defined
below); or

2. any agreement, oral, written or otherwise, between you and any Other Person, or any common
law, statutory or fiduciary duty owed to any Other Person, that will in any way (I) materially compromise, limit or restrict
your ability to perform your duties commencing as of the Closing on behalf of all PJT Holdings pursuant to this Partner
Agreement or any Other Business Agreement, (II) purport to bind contractually or otherwise any of the PJT Holdings, or
(III) subject PJT Holdings (or any partner, member, affiliate, officer or employee of any of the foregoing) to any liability
of any kind or to any claim by any Other Person.

“Other Person” means any corporation, partnership, limited liability company, sole proprietorship or other person, entity or association (other
than PJT Holdings), including, without limitation, any Employer-affiliated Entity (as defined below).  “Employer-affiliated Entity” means,
collectively, any Past or Present Employer (as defined below) and any corporation, partnership, limited liability company, sole proprietorship
or other person, entity or association that is an affiliate, subsidiary, predecessor or successor of any Past or Present Employer.  “Past or Present
Employer” means any corporation, partnership, limited liability company, sole proprietorship or other person, entity or association with which
you have or have had any employment, partnership, limited liability company, consulting or similar business relationship or of which you are
or have been an officer or director.  

(iii) None of (A) the execution, delivery and performance of this Partner Agreement or any of the Other
Business Agreements, (B) the consummation of the transactions contemplated hereby or thereby or (C) compliance by you with any of the
provisions hereof or thereof will (x) (I) violate or conflict with, or result in a breach of, or default under, any restrictive covenants of any
Employer-affiliated Entity’s employment agreements, employee handbooks, benefit plans and similar instruments to which you are or were
subject directly prohibiting competition with such Employer-affiliated Entity, solicitation of its clients or solicitation and/or hiring of its
employees (collectively referred to herein as “Employer-affiliated Entity Restrictive Provisions”), to which you are a party, or by which you or
any of your properties or assets may be bound or affected (including, without limitation, any agreement with, or any common law, statutory or
fiduciary duty owed to, any Employer-affiliated Entity), or (II) subject PJT Holdings (or any partner, member, affiliate, officer or employee of
any of the forgoing) to any liability of any kind or to any claim by any Other Person; (y) result in a violation of any law, statute, rule,
regulation, order, writ, injunction or decree applicable to you or to your properties or assets; or (z) require any consent or approval by, or any
notification of, or filing with, any person (including any Employer-affiliated Entity, governmental body or self-regulatory organization).  

 



 

( iv) There are no actions, suits, governmental or self-regulatory investigations, claims or other legal
proceedings pending or, to your knowledge, threatened against you.

(v) To your knowledge, you have all of the proper and necessary licenses (regulatory or otherwise) to conduct
your business activities contemplated by this Partner Agreement.

(b) You covenant and agree that you will at all times (i) perform your obligations under this Partner Agreement and the
Other Business Agreements in a manner consistent with: (I) your obligations under all other agreements to which you are a party, or by which
you or any of your properties or assets may be bound or affected (including, without limitation, any agreement with any Employer-affiliated
Entity), and (II) any other legal obligations or duties to any Other Person (including without limitation, any common law, statutory or fiduciary
duties owed to any Other Person), (ii) act in good faith in a manner that you reasonably believe to be in PJT Holdings’ best interests; and (iii)
remain in full compliance with all Employer-Affiliated Entity Restrictive Provisions to which you are subject.

(c) PJT Holdings represents and warrants that the Partner Agreement and Other Business Agreements constitute valid
and binding obligations of PJT Holdings and its affiliates, enforceable against PJT Holdings and its affiliates in accordance with the terms
thereof.  

7 . Arbitration; Venue.  Any dispute, controversy or claim between you and PJT Holdings, or any of its respective members,
partners, officers, employees or agents, arising out of or concerning the provisions of this Partner Agreement, your service with PJT Holdings
or otherwise concerning any rights, obligations or other aspects of your relationship with PJT Holdings, shall be finally resolved in accordance
with the provisions of Section VII of the Non-Competition Agreement.  Without limiting the foregoing, you acknowledge that a violation on
your part of this Partner Agreement would cause irreparable damage to PJT Holdings.  Accordingly, you agree that PJT Holdings will be
entitled to injunctive relief for any actual or threatened violation of this Partner Agreement in addition to any other remedies it may have.

8. Confidentiality.  You agree not to disclose to or discuss with any person (including any partner or employee of PJT Holdings),
other than the Chief Executive Officer, Chief Financial Officer or General Counsel of PJT Partners Inc., members of PJT Holdings’ financial,
human resources, legal, tax and accounting staff who participate in the preparation or ongoing administration of this Partner Agreement, and
other persons designated by such Chief Executive Officer or Chief Financial Officer, any information relating to the contents or subject matter
of this Partner Agreement or the Partnership Agreement, except (i) to the extent reasonably necessary or appropriate to perform your duties and
responsibilities hereunder, including, without limitation, furthering the interests of PJT Holdings and/or developing new business for PJT
Holdings (provided, that information relating to the economic terms and conditions of this Partner Agreement will not be so used by you
without the prior consent of such Chief Executive Officer or Chief Financial Officer), (ii) to the extent reasonably necessary to enforce your
rights hereunder, (iii) to the extent already disclosed by PJT Holdings or its affiliates in any publicly available filings with the Securities and
Exchange Commission, (iv) with the prior written consent of such Chief Executive Officer or Chief Financial Officer, (v) as required by law,

 



 

regulation or legal process or by any regulatory or self-regulatory organization having jurisdiction,  and (vi) that the contents of this Partner
Agreement may be disclosed to your counsel, spouse and/or tax, accounting and financial advisors; provided, that you undertake that such
counsel, spouse and tax, accounting and financial advisors will comply with the restrictions set forth in this Section 8.  Without limiting the
generality of the foregoing, only the terms of the restrictions referred to in Section I of the Non-Competition Agreement may be disclosed to
any prospective future employers upon request in connection with your application for employment.  The foregoing exceptions to the
confidentiality provisions of this Section 8 also shall apply to the confidentiality provisions of Section II.A of the Non-Competition
Agreement.

9 . Indemnification.  To the fullest extent permitted by law, PJT Holdings shall indemnify you (and your heirs, executors or
administrators) if you are made or are threatened to be made a party to or are otherwise involved in any threatened, pending or completed
action, suit or proceeding (brought in the right of PJT Holdings or otherwise), whether civil, criminal, administrative or investigative, and
whether formal or informal, including appeals, by reason of the fact that you are or were a director, officer, partner, trustee, employee or agent
of PJT Partners Inc. or its subsidiaries or affiliates or are or were serving at the request of PJT Partners Inc. or its subsidiaries or affiliates as a
director, officer, partner, trustee, employee or agent of another corporation, partnership, joint venture, trust, limited liability company,
nonprofit entity or other enterprise, from and against all loss and liability suffered and expenses (including attorneys’ fees), judgments, fines
and amounts paid in settlement reasonably incurred by you or such heirs, executors or administrators in connection with such action, suit or
proceeding, including appeals if you acted in good faith and in a manner you reasonably believed to be in or not opposed to the best interests of
PJT Holdings and, with respect to any alleged conduct resulting in a criminal proceeding against you, you had no reasonable cause to believe
that your conduct was unlawful. Notwithstanding the preceding sentence, PJT Holdings shall be required to indemnify a person described in
such sentence in connection with any action, suit or proceeding (or part thereof) commenced by such person only if the commencement of such
action, suit or proceeding (or part thereof) by such person was authorized by PJT Partners Inc.  To the fullest extent permitted by law, PJT
Holdings shall promptly pay expenses (including attorneys’ fees) incurred by any person described this paragraph in appearing at, participating
in or defending any action, suit or proceeding in advance of the final disposition of such action, suit or proceeding, including appeals, upon (i)
presentation of an undertaking on behalf of such person to repay such amount if it shall ultimately be determined that such person is not
entitled to be indemnified under this paragraph or otherwise and (ii) to the extent determined by PJT Partners Inc. in its sole discretion to be
necessary or advisable, receipt by PJT Holdings of security or other assurances satisfactory to PJT Partners Inc. in its sole discretion that such
person will be able to repay such amount if it ultimately shall be determined that such person is not entitled to be indemnified under this
paragraph or otherwise. Notwithstanding the preceding sentence, except as otherwise provided in this paragraph, PJT Holdings shall be
required to advance expenses of a person described in such sentence in connection with any action, suit or proceeding (or part thereof)
commenced by such person only if the commencement of such action, suit or proceeding (or part thereof) by such person was authorized by
PJT Partners Inc.

10. Successors and Assigns.   This Partner Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective predecessors, successors, assigns, heirs, executors, administrators and personal representatives, and each of them, whether so
expressed

 



 

or not, and to the extent provided herein, the affiliates of the parties and PJT Holdings (and, moreover, PJT Holdings may assign this Partner
Agreement to any person or entity that holds or acquires all of substantially all of the business in which you are then assigned).  This Partner
Agreement is not assignable by you without the prior written consent of PJT Holdings, and any attempted assignment of this Partner
Agreement, without such prior written consent, shall be void.

11. Entire Agreement.  This Partner Agreement (including the schedules hereto, which are incorporated herein by reference and
made a part hereof), embodies the complete agreement and understanding between the parties (or between you and the Partnership or any of its
affiliates or agents) with respect to the subject matter hereof and thereof and supersedes and terminates any prior understandings, agreements,
schedules, analyses or representations, written or oral, which may have related to the subject matter hereof or thereof in any way.

12. No Implied Duty.   Neither PJT Holdings nor any of their members, partners or affiliates will be under any duty, express or
implied, of any kind or nature whatsoever (including, without limitation, any implied duty of good faith and fair dealing) to have revenues,
earnings, income or carried interest distributions of any particular amount or at any particular level such that you will be entitled to
compensation, earnings, income or distributions of any particular amount, to cause any amount to be available for distribution to any person, or
to distribute any amount to any person, or to maintain your profit sharing percentage at, or raise your profit sharing percentage to, any level, or
to retain you as a member or partner of PJT Holdings for any period of time or through any particular date that may be necessary to entitle you
to receive any amount.

13. Headings.  The section headings in this Partner Agreement are for convenience of reference only and shall in no event affect the
meaning or interpretation of this Partner Agreement.

14. Modification or Waiver in Writing.  This Partner Agreement may not be modified or amended except by a writing signed by
each of the parties hereto.  No waiver of this Partner Agreement or of any promises, obligations or conditions contained herein shall be valid
unless in writing and signed by the party against whom such waiver is to be enforced.  No delay on the part of any person in exercising any
right, remedy or power hereunder shall operate as a waiver thereof, nor shall any waiver on the part of any person of any such right, remedy or
power, nor any single or partial exercise of any such right, remedy or power, preclude any further exercise thereof or the exercise of any other
right, remedy or power.

 



 

15. Partnership Agreement.  This Partner Agreement shall be treated as part of the Partnership Agreement for purposes of Section
761(c) of the Internal Revenue Code and Sections 1.704-1(b)(2)(ii)(h) and 1.761-1(c) of the Treasury Regulations.  Unless otherwise
determined by PJT Holdings, (a) the amounts payable hereunder shall be paid to you in your capacity as a member or partner of one or more
applicable PJT Holdings and shall be appropriately reflected on your IRS Schedule(s) K-1 and (b) the parties do not intend to create an
employer-employee relationship hereby and no amounts payable hereunder shall be treated as compensation paid to an employee for tax
purposes.  You covenant and agree that you will pay all U.S. federal, state, local and foreign taxes on the amounts payable hereunder that are
required by law to be paid by you.

16. Governing Law.  This Partner Agreement shall be governed by and construed in accordance with the laws of the State of New
York applicable to agreements made and to be performed entirely within such State.

17. Counterparts.  This Partner Agreement may be executed in any number of counterparts, each of which shall be an original and
all of which shall constitute one and the same instrument. Signatures delivered by facsimile shall be effective for all purposes.

18. Notices.  All notices and other communications hereunder shall be in writing and shall be deemed given when delivered
personally or via facsimile to the parties at their respective address (or at such other address for a party as shall be specified by notice) as
follows:

If to PJT Holdings:

PJT Partners Inc.
280 Park Avenue
16th Floor
New York, NY 10017
Attn: Ji-Yeun Lee; Jim Cuminale
E-mail: jyl@pjtpartners.com; cuminale@pjtpartners.com

If to the Partner:

To the Partner’s most recent address in the records of PJT Holdings.

 



 
WHEREOF, the parties hereto have duly executed this Partner Agreement as of the date first above written.

 
    PJT PARTNERS HOLDINGS L.P.
        
    By:  PJT PARTNERS INC., its general partner
        
      By: /s/ James W. Cuminale
       Name: James W. Cuminale
       Title: General Counsel
        
By:  /s/ Helen Meates      
  Helen Meates      
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Schedule A

ADDITIONAL TERMS FOR PARTNER AGREEMENT
 
Name of Partner: Helen Meates
(1) Business Group: Corporate
(2) Reporting: Founder or such other person as Founder may designate from time to time.
(3) Title: Your title shall be Chief Financial Officer of PJT Holdings.
(4) Location: PJT Holdings’ New York office, subject to necessary travel in connection with the performance

of your responsibilities.
 
 
 

 



 
Schedule B

Partner Non-Competition and Non-Solicitation Agreement

This Partner Non-Competition and Non-Solicitation Agreement, dated as of October 1, 2015 (the “Non-Competition
Agreement”), between PJT Partners Holdings LP, a Delaware limited partnership (together with its subsidiaries and affiliated entities, “PJT
Holdings”) and the partner set forth on the signature page hereto (the “Partner”).

WHEREAS,

(a) The Partner acknowledges and agrees that it is essential to the success of PJT Holdings that PJT Holdings be
protected by non-competition and non-solicitation agreements that will be entered into by such Partner and other Partners of PJT Holdings;

(b) The Partner acknowledges and agrees that PJT Holdings would suffer significant and irreparable harm from such
Partner competing with PJT Holdings;

(c) The Partner acknowledges and agrees that in the course of such Partner’s service with PJT Holdings, such Partner has
been and will be provided with Confidential Information (as hereinafter defined) of PJT Holdings, and has been and will be provided with the
opportunity to develop relationships with investors and clients, prospective investors and clients, employees and other agents of PJT Holdings,
and such Partner further acknowledges that such Confidential Information and relationships are extremely valuable assets in which PJT
Holdings has invested and will continue to invest substantial time, effort and expense; and

(d) The Partner acknowledges and agrees that PJT Holdings, in connection with its acquisition of the Partnership, has
paid good and valuable consideration for the goodwill of the Partnership and its affiliates and that the Partner has received a portion of such
good and valuable consideration;

NOW, THEREFORE, for good and valuable consideration, the Partner and PJT Holdings hereby covenant and agree to
the following restrictions which such Partner acknowledges and agrees are reasonable and necessary to protect the legitimate business interests
of PJT Holdings and which will not unnecessarily or unreasonably restrict such Partner’s professional opportunities should his or her service
with PJT Holdings terminate:

I. Non-Competition and Non-Solicitation Covenants

A. Non-Competition.  The Partner shall not, directly or indirectly, during such Partner’s service with PJT Holdings, and for a period
of one year following (i) the termination by PJT Holdings of such Partner’s service pursuant to Sections 5(a) or 5(b) of the Partner Agreement,
or (ii) the commencement of such Partner’s Garden Leave Period pursuant to Section 5(d) of the Partner Agreement, associate (including, but
not limited to, association as a sole proprietor, owner, employer, principal, investor, joint venturer, shareholder, associate, employee, member,
consultant, contractor or otherwise) with any Competitive Business or any of the affiliates, related entities, successors or assigns of any
Competitive Business; provided, however, that with respect to the equity of any Competitive Business which is or becomes publicly traded,
such

 



 

Partner’s ownership as a passive investor of less than 3% of the outstanding publicly traded stock of a Competitive Business shall not be
deemed a violation of this Non-Competition Agreement; provided further that if such Partner’s service with PJT Holdings is terminated
without Cause by PJT Holdings or the Partner resigns with Good Reason, then the foregoing period of time will be reduced to 90 days rather
than one year.  For purposes of this Non-Competition Agreement, “ Competitive Business” means any business, in any geographical or market
area where PJT Holdings conducts business or provides products or services, that competes with the business of PJT Holdings, including any
business in which PJT Holdings engaged during the term of such Partner’s service and any business that PJT Holdings was actively
considering conducting at the time of such Partner’s termination of service and of which such Partner has, or reasonably should have,
knowledge.

B . Non-Solicitation of Clients/Investors.  The Partner shall not, directly or indirectly, during such Partner’s service with PJT
Holdings, and for a period of one year following (i) the termination by PJT Holdings of such Partner’s service pursuant to Sections 5(a) or 5(b)
of the Partner Agreement, or (ii) the commencement of such Partner’s Garden Leave Period pursuant to Section 5(d) of the Partner Agreement,
(a) solicit, or assist any other individual, person, firm or other entity in soliciting, the business of any Client or Prospective Client for or on
behalf of an existing or prospective Competitive Business; (b) perform, provide or assist any other individual, person, firm or other entity in
performing or providing, services similar to those provided by PJT Holdings, for any Client or Prospective Client; or (c) impede or otherwise
interfere with or damage (or attempt to impede or otherwise interfere with or damage) any business relationship and/or agreement between PJT
Holdings and a Client or Prospective Client.

1. For purposes of this Non-Competition Agreement, “Client” shall mean any person, firm, corporation or other
organization whatsoever for whom PJT Holdings provided services  with respect to whom the Partner, individuals reporting to such Partner or
individuals over whom such Partner had direct or indirect responsibility, had personal contact or dealings on PJT Holdings’ behalf during the
three-year period immediately preceding such Partner’s termination of service.  “Prospective Client” shall mean any person, firm, corporation
or other organization whatsoever with whom PJT Holdings has had any negotiations or discussions regarding the possible engagement of
business or the performance of business services within the eighteen months preceding such Partner’s termination of service with PJT Holdings
with respect to whom such Partner had personal contact or dealing on PJT Holdings’ behalf during such eighteen-month period.

2. For purposes of this Section I.B., “solicit” means to have any direct or indirect communication of any kind whatsoever,
regardless of by whom initiated, inviting, advising, encouraging or requesting any individual, person, firm or other entity, in any manner, to
take or refrain from taking any action.

C. Non-Solicitation of Employees/Consultants.  The Partner shall not, directly or indirectly, during such Partner’s service with PJT
Holdings, and for a period of two years following (i) the termination by PJT Holdings of such Partner’s service pursuant to Sections 5(a) or
5(b) of the Partner Agreement or (ii) the commencement of such Partner’s Garden Leave Period pursuant to Section 5(d) of the Partner
Agreement, solicit, employ, engage or retain, or assist any other individual, person, firm or other entity in soliciting, employing, engaging or

 



 

retaining, (a) any employee or other agent of PJT Holdings, including, without limitation, any former employee or other agent of PJT Holdings
who ceased working for PJT Holdings within the twelve-month period immediately preceding or following the date on which such Partner’s
service with PJT Holdings terminated, (b) prior to the second anniversary of the Closing, any employee or other agent of The Blackstone
Group L.P. and its affiliates (“Blackstone”), including, without limitation, any former employee or other agent of Blackstone who ceased
working for Blackstone within the twelve-month period prior to such solicitation, or (c) any consultant or senior adviser that such Partner
knows is under contract with PJT Holdings.  For purposes of this Section I.C., “solicit” means to have any direct or indirect communication of
any kind whatsoever, regardless of by whom initiated, inviting, advising, encouraging or requesting any person or entity, in any manner, to
terminate their employment or business relationship with PJT Holdings (or, as applicable, Blackstone), or recommending or suggesting
(including by identifying a person or entity to a third party) that a third party take any of the foregoing actions.

D. Waiver of Garden Leave Period.  In the event that PJT Holdings waives all of the Partner’s Garden Leave Period pursuant to
Section 5(d) of the Partner Agreement, the restrictive periods set forth in this Section I which are intended to begin upon the commencement of
such Partner’s Garden Leave Period shall commence instead upon the termination of the Notice Period required under Section 5(c) of the
Partner Agreement (as such Notice Period may be modified as a result of any waiver thereof by PJT Holdings).

II. Confidentiality, Work Product & Intellectual Property

A. The Partner expressly agrees, at all times, during and subsequent to such Partner’s service with PJT Holdings, to maintain the
confidentiality of, and not to disclose to or discuss with, any person any Confidential Information (as hereinafter defined), except (i) to the
extent reasonably necessary or appropriate to perform such Partner’s duties and responsibilities as a Partner including, without limitation,
furthering the interests of PJT Holdings and/or developing new business for PJT Holdings (provided that Confidential Information relating to
(x) personnel matters related to any present or former employee, partner or member of PJT Holdings (including such Partner himself or
herself), including compensation and investment arrangements, or (y) the financial structure, financial position or financial results of the PJT
Holdings, shall not be so used without the prior consent of PJT Holdings), (ii) with the prior written consent of PJT Holdings, (iii) to Partner’s
counsel, spouse and/or tax, accounting and financial advisors; provided, that Partner undertakes that such counsel, spouse and tax, accounting
and financial advisors will comply with the restrictions set forth in this Section II, or (iv) as otherwise required by law, regulation or legal
process or by any regulatory or self-regulatory organization having jurisdiction; provided that a copy of the provisions set forth in Section I
may be disclosed to a Partner’s prospective future employers upon request in connection with such Partner’s application for employment.  

B. For purposes of this Non-Competition Agreement, “Confidential Information” means information concerning the business,
affairs, operations, strategies, policies, procedures, organizational and personnel matters related to any present or former employee, partner or
member of PJT Holdings (including the Partner himself or herself), including compensation and investment arrangements, terms of
agreements, financial structure, financial position, financial results or other financial affairs, actual or proposed transactions or investments,
investment

 



 

results, existing or prospective clients or investors, computer programs or other confidential information related to the business of PJT
Holdings or to its members, actual or prospective clients or investors (including funds managed by affiliates of PJT Holdings), their respective
portfolio companies or other third parties.  Such information may have been or may be provided in written or electronic form or orally.  All of
such information, from whatever source learned or obtained and regardless of PJT Holdings’ connection to the information, is referred to
herein as “Confidential Information.”  Confidential Information excludes information that has been made generally available to the public
(although it does include any confidential information received by PJT Holdings from any clients), but information that when viewed in
isolation may be publicly known or can be accessed by a member of the public will still constitute Confidential Information for these purposes
if such information has become proprietary to PJT Holdings through PJT Holdings’ aggregation or interpretation of such information.  Without
limiting the foregoing, Confidential Information includes any information, whether public or not, which (1) represents, or is aggregated in such
a way as to represent, or purport to represent, all or any portion of the investment results of, or any other information about the investment
“track record” of, (a) PJT Holdings, (b) a business group of PJT Holdings, (c) one or more funds managed by PJT Holdings, or (d) any
individual or group of individuals during their time at PJT Holdings, or (2) describes an individual’s role in achieving or contributing to any
such investment results.

C. All work developed by you in the course of your engagement as a Partner of PJT Holdings is owned exclusively by PJT
Holdings, including but not limited to, written materials, inventions, ideas, documentation, reports, processes, publications and research results
(collectively, “PJT Holdings Work Product”), and you agree not to duplicate in any manner whatsoever any PJT Holdings Work Product, other
than in the ordinary course of your work for PJT Holdings.  You hereby assign, to the maximum extent permitted by applicable law, all rights
and intellectual property rights in PJT Holdings Work Product (including rights under patent, industrial property, copyright, trademark, trade
secret, unfair competition and related laws) to PJT Holdings to the extent ownership of any such rights does not vest originally in PJT
Holdings.  You shall take all requested actions and execute all requested documents at PJT Holdings’ expense (but without further
remuneration) to assist PJT Holdings in validating, maintaining, protecting, enforcing, perfecting, recording, patenting or registering any of
PJT Holdings’ rights in the PJT Holdings Work Product.  If PJT Holdings is unable for any other reason to secure your signature on any
document for this purpose, then you hereby irrevocably designate and appoint PJT Holdings and its Chief Legal Officer or designee as your
agent and attorney in fact, to act for and in your behalf and stead to execute such document and do all other lawfully permitted acts in
connection with the foregoing. In the event that your engagement as a Partner of PJT Holdings is terminated for any reason, you will return to
PJT Holdings any PJT Holdings Work Product or copies thereof, as well as any documents, lists, computer-generated material, computer files
or information in whatever form that the you have either received from PJT Holdings or have prepared for PJT Holdings during the course of
your engagement as a Partner of PJT Holdings.

III. Non-Disparagement  

The Partner agrees that, during and at any time after such Partner’s service with PJT Holdings, such Partner will not, directly or
indirectly, through any agent or affiliate, make any disparaging comments or criticisms (whether of a professional or personal nature) to any

 



 

individual or other third party (including without limitation any present or former member, partner or employee of PJT Holdings) or entity
regarding PJT Holdings (or the terms of any agreement or arrangement of PJT Holdings) or any of their respective affiliates, members,
partners or employees, or regarding such Partner’s relationship with PJT Holdings or the termination of such relationship which, in each case,
are reasonably expected to result in material damage to the business or reputation of PJT Holdings or any of its affiliates, members, partners or
employees.

IV. Remedies

A . Injunctive Relief.  The Partner acknowledges and agrees that PJT Holdings’ remedy at law for any material breach of the
restrictive covenants herein would be inadequate and that for any material breach of such covenants, PJT Holdings, in addition to other
remedies as may be available to it at law or in equity, or as provided for in this Non-Competition Agreement, shall be entitled to an injunction,
restraining order or other equitable relief, without the necessity of posting a bond, restraining such Partner from committing or continuing to
commit any violation of such covenants.  The Partner agrees that proof shall not be required that monetary damages for material breach of the
provisions of this Non-Competition Agreement would be difficult to calculate and that remedies at law would be inadequate.

B. Forfeiture of Founder LTIP Units and Founder Earn Out Units .  In the event of any breach of the non-compete, non-solicitation
or non-interference covenants in Sections I.A., I.B. and I.C. of this Non-Competition Agreement that are not cured within 30 days following
written notice specifying any such breach in reasonable detail any of your Founder LTIP Units and Founder Earn-Out Units that are either
unvested or have been vested for a period of two years or less will automatically be forfeited.

              C. Forfeiture of Other Equity Interests .  In the event of any breach of this Non-Competition Agreement, the Partner
Agreement or any limited liability company agreement, partnership agreement or other governing document of PJT Holdings to which such
Partner is a party, or any termination for Cause (as defined in Section 5 of the Partner Agreement) of such Partner’s services other than with
respect to the Founder LTIP Units and Founder Earn-Out Units (such other interests, the “ Other Equity Interests”) , (i) such Partner shall no
longer be entitled to receive payment of any amounts that would otherwise be payable to such Partner following such Partner’s withdrawal as a
Partner, member or partner, as the case may be, of PJT Holdings   (including, without limitation, return of such Partner’s capital contributions),
(ii) all of such Partner’s remaining Partner , member, partner or other interests (including, without limitation, carried interests) in PJT Holdings 
( whether vested or unvested  and whether delivered or not yet delivered)  shall immediately terminate and be null and void, (iii) all of the
securities of PJT Holdings (whether vested or unvested and whether delivered or not yet delivered) held by or to be received by such Partner or
such Partner ’s personal planning vehicle(s) shall be forfeited , (iv) no further  such  interests  or securities will be awarded to such Partner , and
(v) all unrealized gains (by investment) related to such Partner’s side-by-side investments will be forfeited.  Notwithstanding anything to the
contrary contained herein or in any other agreement between the Partner and PJT Holdings, no Other Equity Interests in respect of PJT
Holdings or PJT Partners Inc. that have been vested by the Partner for a period of at least two years shall be subject to forfeiture or clawback (if
any) in the event of a breach of this Agreement or a termination for Cause.

 



 

V. Amendment; Waiver

A. This Non-Competition Agreement may not be modified as to a Partner other than by a written agreement executed by such
Partner and PJT Holdings, nor may any provision hereof be waived other than by a writing executed by PJT Holdings.  

B. The waiver by PJT Holdings of any particular default by a Partner or any employee of PJT Holdings, shall not affect or impair
the rights of PJT Holdings with respect to any subsequent default of the same or of a different kind by such Partner or any employee of PJT
Holdings; nor shall any delay or omission by PJT Holdings to exercise any right arising from any default by such Partner affect or impair any
rights that PJT Holdings may have with respect to the same or any future default by such Partner or any employee of PJT Holdings.

VI. Governing Law

This Non-Competition Agreement and the rights and duties hereunder shall be governed by and construed and enforced in
accordance with the laws of the State of New York.

VII. Resolution of Disputes; Submission to Jurisdiction; Waiver of Jury Trial and Class Action

A. Any and all disputes, whether against PJT Holdings or any of its respective members, partners, officers, employees or agents,
which cannot be settled amicably, including any ancillary claims of any party, arising out of, relating to or in connection with the validity,
negotiation, execution, interpretation, performance or non-performance of the Partner Agreement, including this Non-Competition Agreement
(including the validity, scope and enforceability of this arbitration provision) or otherwise relating to PJT Holdings (including, without
limitation, any claim of discrimination in connection with such Partner’s tenure as a Partner, partner or member of PJT Holdings or any aspect
of any relationship between such Partner and PJT Holdings or any termination of such Partner’s services as such member or partner or of any
aspect of any relationship between such Partner and PJT Holdings) shall be finally settled by arbitration conducted by a single arbitrator in New
York in accordance with the then-existing Rules of Arbitration of the International Chamber of Commerce.  If the parties to the dispute fail to
agree on the selection of an arbitrator within thirty days of the receipt of the request for arbitration, the International Chamber of Commerce
shall make the appointment.  The arbitrator shall be a lawyer and shall conduct the proceedings in the English language.  Performance under
this Non-Competition Agreement shall continue if reasonably possible during any arbitration proceedings.

Notwithstanding the provisions of this Section VII, PJT Holdings may bring an action or special proceeding in any court of
competent jurisdiction for the purpose of compelling a party to arbitrate, seeking temporary or preliminary relief in aid of an arbitration
hereunder and/or enforcing an arbitration award and, for the purposes of this Section VII.A, the Partner (i) expressly consents to the application
of this Section to any such action or proceeding, (ii) agrees that proof shall not be required that monetary damages for breach of the provisions
of this Non-Competition Agreement would be difficult to calculate and that remedies at law would be inadequate, and (iii) irrevocably appoints
the Chief Legal Officer of PJT Holdings as such Partner’s agent for service of process in connection with any such action or proceeding and

 



 

agrees that service of process upon such agent, who shall promptly advise such Partner of any such service of process, shall be deemed in every
respect effective service of process upon such Partner in any such action or proceeding.

B. THE PARTNER HEREBY IRREVOCABLY SUBMITS TO THE JURISDICTION OF COURTS LOCATED IN NEW YORK,
NEW YORK FOR THE PURPOSE OF ANY JUDICIAL PROCEEDING BROUGHT IN ACCORDANCE WITH THE PROVISIONS OF
SECTION VII.A, OR ANY JUDICIAL PROCEEDING ANCILLARY TO AN ARBITRATION OR CONTEMPLATED ARBITRATION
ARISING OUT OF OR RELATING TO OR CONCERNING THIS NON-COMPETITION AGREEMENT.  Such ancillary judicial
proceedings include any suit, action or proceeding to compel arbitration, to obtain temporary or preliminary judicial relief in aid of arbitration
or to confirm an arbitration award.  The parties acknowledge that the forum designated by this Section VII.B will have a reasonable relation to
this Non-Competition Agreement, and to the parties’ relationship with one another.

C. The Partner hereby waives, to the fullest extent permitted by applicable law, any objection which such Partner now or hereafter
may have to personal jurisdiction or to the laying of venue of any such ancillary suit, action or proceeding brought in any court referred to in
Sections VII.A and VII.B and agrees not to plead or claim the same.  The Partner further waives, to the fullest extent permitted by applicable
law, any right that may exist to a jury trial or to participation as a member of a class in any proceeding.

D. The Partner hereby agrees that such Partner shall not, nor shall such Partner allow anyone acting on such Partner’s behalf to,
subpoena or otherwise seek to gain access to any financial statements or other confidential financial information relating to PJT Holdings, or
any of its respective members, partners, officers, employees or agents, except as specifically permitted by the terms of this Non-Competition
Agreement or by the provisions of any limited liability company agreement, partnership agreement or other governing document of PJT
Holdings to which such Partner is a party; provided, that in any proceeding referred to in this Section VII, the Partner shall have the right to use
firm financial statements previously provided to such Partner to the extent expressly provided in Section II of this Non-Competition
Agreement.

VIII. Entire Agreement

This Non-Competition Agreement contains the entire agreement between the parties with respect to the subject matter herein and
supersedes all prior oral and written agreements between the parties pertaining to such matters.

IX. Severability

If any provision of this Non-Competition Agreement shall be held or deemed to be invalid, illegal or unenforceable in any
jurisdiction for any reason, the invalidity of that provision shall not have the effect of rendering the provision in question unenforceable in any
other jurisdiction or in any other case or of rendering any other provisions herein unenforceable, but the invalid provision shall be substituted
with a valid provision which most closely approximates

 



 

the intent and the economic effect of the invalid provision and which would be enforceable to the maximum extent permitted in such
jurisdiction or in such case.

IX. Conditionality

The terms and conditions of this Non-Competition Agreement shall be conditioned upon the consummation of the Closing.  

Remainder of Page Intentionally Left Blank
 
 
 

 



 
WHEREOF, the parties hereto have duly executed this Partner Non-Competition and Non-Solicitation Agreement as of the date

first above written.
 
    PJT PARTNERS HOLDINGS L.P.
        
    By:  PJT PARTNERS INC., its general partner
        
      By: /s/ James W. Cuminale
      Name: James W. Cuminale
      Title: General Counsel
        
By:  /s/ Helen Meates      
  Helen Meates      
 

 



 

Exhibit 10.19

PJT Partners Holdings LP

As of October 1, 2015

James W. Cuminale
PJT Partners Holdings LP
280 Park Avenue
New York, New York 10017

Dear Jim:

This letter agreement (“Partner Agreement”) sets forth the standard terms and conditions of your role as a Partner
(“Partner”) of PJT Partners Holdings LP (together with its affiliates, “PJT Holdings”), effective as of October 1, 2015 (the “Effective Date”),
subject to the consummation of the separation of PJT Partners Inc. from The Blackstone Group L.P. and its affiliates on such date (the
“Closing”). Terms specific to you shall be set forth in Schedule A hereto and all restrictive covenants are set forth in Schedule B hereto.  The
Second Amended and Restated Limited Partnership Agreement of PJT Partners Holdings LP, dated as of October 1, 2015, is referred to herein
as the “Partnership Agreement.”

1. Title; Reporting; Key Responsibilities.

 (a) You will be a Partner of PJT Holdings, serving in the business group listed in Section (1) of Schedule A
hereto (the “Business Group”).

 (b) You will report to the person or body listed in Section (2) of Schedule A hereto.

 (c)    Your title is listed in Section (3) of Schedule A hereto.

 (d) Your initial primary work location is listed in Section (4) of Schedule A hereto, although you are expected to
travel frequently in connection with your responsibilities.

2. Annual Draw; Health and Related Benefits; Bonus.  

  (a) Except as otherwise provided herein, you will be paid such distributions and benefits as may be determined by PJT
Holdings from time to time.  Effective as of the Effective Date, you will be entitled to a draw at the annual rate of $350,000 (prorated for any
portion of a calendar year in which you are not a Partner), payable in equal monthly installments against your allocable share of the net pre-tax
income of certain PJT Holdings and your annual bonus compensation. You understand and agree that, except as otherwise provided in
Schedule A, (x) the amounts and types of your distributions, compensation, profit sharing and benefits remain at all times subject to the sole
discretion of PJT Holdings and are subject to change at any time; and (y) PJT Holdings may alter, amend, modify, discontinue or supplement
any and all compensation, profit sharing, benefits, policies and programs at any time in its sole discretion.  

 



 

 (b) You will receive health care insurance and other benefits related to such health care insurance comparable to those
provided generally to all Partners.  You hereby acknowledge that, as a Partner, you will be responsible for the payment of such insurance and
other benefits.  You also will receive all other benefits generally available to other Partners, including five weeks of annual vacation (prorated
for any calendar year in which you are a Partner for less than the entire calendar year).  

(c) During your service at PJT Holdings (in any capacity) and until the expiration of all transfer restrictions applicable to
any limited partner interests or units you may hold of PJT Holdings (collectively the “PJT Holdings Units”), you agree (on behalf of yourself
and any and all estate planning vehicles, partnerships or other legal entities controlled by or affiliated with you (“Affiliated Vehicles”)) that all
PJT Holdings Units held by you and all such Affiliated Vehicles will only be held in an account at PJT Holdings’ equity plan administrator or
otherwise administered by such administrator.

3. Equity Awards.

(a) Founder LTIP Units .  In connection with the Closing, you will receive 100,000 unvested Founder LTIP Units in PJT
Holdings, which units will be subject to the terms of the applicable award agreement and the Partnership Agreement.

(b) Founder Earn-Out Units. In connection with the Closing, you will receive 75,000 unvested Founder Earn-Out Units
in PJT Holdings, which units will be subject to the terms of the applicable award agreement and the Partnership Agreement.

 (c) Termination of Service.  Notwithstanding anything to the contrary in any other agreement, in the event that your
service to PJT Holdings is terminated for any reason other than your resignation of service without Good Reason or your termination of service
by PJT Holdings for Cause, then, subject to Section IV.B. of the Non-Competition Agreement (x) all of your then unvested Founder LTIP
Units will remain outstanding and eligible to vest notwithstanding such termination of service as provided in clause (z) below, (y) all of your
then unvested Founder Earn-Out Units will be forfeited to the extent the share price performance conditions have not then been satisfied,
unless otherwise determined by the Founder and (z) all of your then unvested Founder LTIP Units shall vest on their regularly scheduled
vesting dates during the period that you are bound by the non-competition, non-solicitation or non-interference covenants set forth in Sections
I.A., I.B. and I.C. of the Non-Competition Agreement (the “Restriction Period”) and all such units shall fully vest upon the expiration of the
Restriction Period or the date of your death, if earlier, notwithstanding such termination of service.  For purposes of this Partner Agreement
“Cause” has the meaning set forth in Section 5(b) hereof and “Good Reason” means the occurrence of any of the following events without your
written consent:  (i) a material adverse change in your title, authority, duties or responsibilities, (ii) the relocation of your principal place of
employment by more than 50 miles, (iii) a material breach by PJT Holdings or its affiliates of this Agreement or any other material agreement
with PJT Holdings or its affiliates, or (iv) the failure by PJT Holdings to obtain written assumption of this Partner Agreement by a purchaser or
successor of PJT Holdings; provided, that, you must provide a notice of termination to PJT Holdings within 60 days of the occurrence of the
event constituting Good Reason, and in the event you provides notice of Good Reason, PJT Holdings will have the opportunity to cure such
 



 

event constituting Good Reason within 30 days of receiving such notice. For the avoidance of doubt, except as may otherwise be provided
pursuant to the terms of such awards, no equity-based awards other than Founder LTIP Units and Founder Earn-Out Units will be subject to the
foregoing provisions.

4. Compliance; Restrictive Covenants.  

(a) You acknowledge and agree that you will be subject to all applicable provisions of the PJT Holdings compliance
policies that apply to Partners generally.  

(b) You acknowledge that you have executed the Partner Non-Competition and Non-Solicitation Agreement, attached
hereto as Schedule B (the “Non-Competition Agreement”), and agree that the terms thereof are incorporated herein by reference.  

(c) Except as otherwise provided herein, you acknowledge and agree that becoming a party to this Partner Agreement
does not afford you any rights with respect to the management and/or operation of PJT Holdings.  You shall hold the title and position set forth
in Exhibit A and derive your authority solely from such title or position and not solely from your status as a partner of PJT Holdings.

5. Termination; Resignation.

(a) You acknowledge and agree that PJT Holdings may terminate your service at any time for any reason, or for no
reason at all with or without Cause; provided, however, that PJT Holdings shall provide you with written notice at least ninety days prior to the
date of the termination of your service during which PJT Holdings may elect to place you on paid leave for all or part of such ninety-day
period. During such ninety-day period (whether or not you are put on paid leave), you shall continue to receive your base draw and benefits,
subject to applicable law and the payment of benefits-related premiums, but shall not receive or participate in any profit sharing or bonus
arrangements or continue to vest in any equity or other incentive awards, other than as provided in Section 3(c) above or pursuant to the terms
of such awards.

(b) Notwithstanding the foregoing, you acknowledge and agree that PJT Holdings may terminate your services
hereunder for Cause and such termination shall be effective immediately.  For purposes of this Partner Agreement, “ Cause” means the
occurrence or existence of any of the following: (i) (x) any material breach by you of this Partner Agreement or the Non-Competition
Agreement, (y) any material breach by you of any material rules or regulations of PJT Holdings applicable to you that have been provided to
you in writing and has a material adverse effect on the business of PJT Holdings, or (z) your deliberate and repeated failure to perform
substantially your material duties to PJT Holdings; provided that, in the case of any of the foregoing clauses (x), (y) or (z), PJT Holdings has
given you written notice (a “Notice of Breach”) within fifteen days after PJT Holdings becomes aware of such action and, to the extent such
action is curable, you fail to cure such breach, failure to perform or conduct or behavior within fifteen days after receipt by you of such Notice
of Breach from PJT Holdings (or such longer period, not to exceed an additional fifteen days, as shall be reasonably required for such cure,
provided that you are diligently pursuing such cure) (ii) any act of fraud, misappropriation, embezzlement or similar conduct by you against
PJT Holdings; or (iii) your
 



 

being convicted (on the basis of a trial or by an accepted plea of guilty or nolo contendere) of a felony or crime of moral turpitude, or a
determination by a court of competent jurisdiction, by a regulatory body or by a self-regulatory body having authority with respect to securities
laws, rules or regulations, that you individually have violated any securities laws or any rules or regulations thereunder, or any rules of any such
self-regulatory body (including, without limitation, any licensing requirement), if such conviction or determination has a material adverse
effect on (A) your ability to function as a Partner, taking into account the services required of you and the nature of PJT Holdings’ business, or
(B) the business of PJT Holdings.

(c) You agree to provide PJT Holdings with written notice of your intention to terminate your service with PJT Holdings
at least ninety days prior to the date of such termination (the “Notice Period”).  Written notice pursuant to this Section 5(c) shall be provided to
either of the Chief Executive Officer or Chief Operating Officer of PJT Holdings.  During the Notice Period, you shall perform any and all
duties as directed by PJT Holdings, in its sole discretion.  PJT Holdings, in its sole discretion, may waive all or any portion of the Notice
Period, in which case the Garden Leave Period (as defined below) shall commence on the day following the conclusion of the Notice Period as
so revised.  

(d) At PJT Holdings’ sole discretion, you may be placed on garden leave status for a period commencing on the day
following the conclusion of the Notice Period and continuing for ninety days thereafter (the “Garden Leave Period”).  During the Garden
Leave Period, you shall continue to receive your base draw and benefits, subject to the payment of related premiums, but shall not receive or
participate in any profit sharing or bonus arrangements or continue to vest in any equity awards, other than as provided in Section 3(c) above or
pursuant to the terms of such awards. During the Garden Leave Period, you shall not be required to carry out any duties for or on behalf of PJT
Holdings.  You agree that you will not enter into any employment or other business relationship prior to the conclusion of the Garden Leave
Period.  PJT Holdings, in its sole discretion, may waive all or any portion of the Garden Leave Period.  If the Garden Leave Period is waived in
its entirety, your termination shall become effective as of the end of the Notice Period; if the Garden Leave Period is waived in part, your
termination shall become effective at the end of the so modified Garden Leave Period.

(e) The provisions of Sections 5(c) and 5(d) shall not be applicable in instances in which your service with PJT Holdings
is terminated by PJT Holdings with or without Cause or you resign with Good Reason.

6. Representations, Warranties and Covenants.  

(a) You represent and warrant, as of the date hereof and as of the Closing, as follows:

(i) This Partner Agreement, the Partnership Agreement and the other agreements between you or any of your
affiliates, on the one hand, and PJT Holdings, on the other (such Partnership Agreement and such other agreements being herein collectively
called the “Other Business Agreements”), constitute valid and binding obligations of you and your affiliates, enforceable against you or any of
your affiliates in accordance with the terms of this Partner Agreement and the Other Business Agreements.
 



 

(ii) Other than (x) general obligations to maintain confidentiality consistent with your fiduciary and other
executive duties, (y) in respect of any other agreement a copy of which you have provided to PJT Holdings or any with the Partnership or its
affiliates, and (z) any obligations to maintain confidentiality specified in any Employer-affiliated Entity’s employment agreements, you are not
subject to:

1. any restrictive covenants, including, without limitation, relating to competition, solicitation or
confidentiality, arising from any agreement, oral, written or otherwise, between you and any Other Person (as defined
below); or

2. any agreement, oral, written or otherwise, between you and any Other Person, or any common
law, statutory or fiduciary duty owed to any Other Person, that will in any way (I) materially compromise, limit or restrict
your ability to perform your duties commencing as of the Closing on behalf of all PJT Holdings pursuant to this Partner
Agreement or any Other Business Agreement, (II) purport to bind contractually or otherwise any of the PJT Holdings, or
(III) subject PJT Holdings (or any partner, member, affiliate, officer or employee of any of the foregoing) to any liability
of any kind or to any claim by any Other Person.

“Other Person” means any corporation, partnership, limited liability company, sole proprietorship or other person, entity or association (other
than PJT Holdings), including, without limitation, any Employer-affiliated Entity (as defined below).  “Employer-affiliated Entity” means,
collectively, any Past or Present Employer (as defined below) and any corporation, partnership, limited liability company, sole proprietorship
or other person, entity or association that is an affiliate, subsidiary, predecessor or successor of any Past or Present Employer.  “Past or Present
Employer” means any corporation, partnership, limited liability company, sole proprietorship or other person, entity or association with which
you have or have had any employment, partnership, limited liability company, consulting or similar business relationship or of which you are
or have been an officer or director.  

(iii) None of (A) the execution, delivery and performance of this Partner Agreement or any of the Other
Business Agreements, (B) the consummation of the transactions contemplated hereby or thereby or (C) compliance by you with any of the
provisions hereof or thereof will (x) (I) violate or conflict with, or result in a breach of, or default under, any restrictive covenants of any
Employer-affiliated Entity’s employment agreements, employee handbooks, benefit plans and similar instruments to which you are or were
subject directly prohibiting competition with such Employer-affiliated Entity, solicitation of its clients or solicitation and/or hiring of its
employees (collectively referred to herein as “Employer-affiliated Entity Restrictive Provisions”), to which you are a party, or by which you or
any of your properties or assets may be bound or affected (including, without limitation, any agreement with, or any common law, statutory or
fiduciary duty owed to, any Employer-affiliated Entity), or (II) subject PJT Holdings (or any partner, member, affiliate, officer or employee of
any of the forgoing) to any liability of any kind or to any claim by any Other Person; (y) result in a violation of any law, statute, rule,
regulation, order, writ, injunction or decree applicable to you or to your properties or assets; or (z) require any consent or approval by, or any
notification of, or filing with, any person (including any Employer-affiliated Entity, governmental body or self-regulatory organization).  
 



 

(iv) There are no actions, suits, governmental or self-regulatory investigations, claims or other legal
proceedings pending or, to your knowledge, threatened against you.

(v) To your knowledge, you have all of the proper and necessary licenses (regulatory or otherwise) to
conduct your business activities contemplated by this Partner Agreement.

(b) You covenant and agree that you will at all times (i) perform your obligations under this Partner Agreement and the
Other Business Agreements in a manner consistent with: (I) your obligations under all other agreements to which you are a party, or by which
you or any of your properties or assets may be bound or affected (including, without limitation, any agreement with any Employer-affiliated
Entity), and (II) any other legal obligations or duties to any Other Person (including without limitation, any common law, statutory or fiduciary
duties owed to any Other Person), (ii) act in good faith in a manner that you reasonably believe to be in PJT Holdings’ best interests; and (iii)
remain in full compliance with all Employer-Affiliated Entity Restrictive Provisions to which you are subject.

(c) PJT Holdings represents and warrants that the Partner Agreement and Other Business Agreements constitute valid
and binding obligations of PJT Holdings and its affiliates, enforceable against PJT Holdings and its affiliates in accordance with the terms
thereof.  

7 . Arbitration; Venue.  Any dispute, controversy or claim between you and PJT Holdings, or any of its respective members,
partners, officers, employees or agents, arising out of or concerning the provisions of this Partner Agreement, your service with PJT Holdings
or otherwise concerning any rights, obligations or other aspects of your relationship with PJT Holdings, shall be finally resolved in accordance
with the provisions of Section VII of the Non-Competition Agreement.  Without limiting the foregoing, you acknowledge that a violation on
your part of this Partner Agreement would cause irreparable damage to PJT Holdings.  Accordingly, you agree that PJT Holdings will be
entitled to injunctive relief for any actual or threatened violation of this Partner Agreement in addition to any other remedies it may have.

8. Confidentiality.  You agree not to disclose to or discuss with any person (including any partner or employee of PJT Holdings),
other than the Chief Executive Officer, Chief Financial Officer or General Counsel of PJT Partners Inc., members of PJT Holdings’ financial,
human resources, legal, tax and accounting staff who participate in the preparation or ongoing administration of this Partner Agreement, and
other persons designated by such Chief Executive Officer or Chief Financial Officer, any information relating to the contents or subject matter
of this Partner Agreement or the Partnership Agreement, except (i) to the extent reasonably necessary or appropriate to perform your duties and
responsibilities hereunder, including, without limitation, furthering the interests of PJT Holdings and/or developing new business for PJT
Holdings (provided, that information relating to the economic terms and conditions of this Partner Agreement will not be so used by you
without the prior consent of such Chief Executive Officer or Chief Financial Officer), (ii) to the extent reasonably necessary to enforce your
rights hereunder, (iii) to the extent already disclosed by PJT Holdings or its affiliates in any publicly available filings with the Securities and
Exchange Commission, (iv) with the prior written consent of such Chief Executive Officer or Chief Financial Officer, (v) as required by law,
 



 

regulation or legal process or by any regulatory or self-regulatory organization having jurisdiction,  and (vi) that the contents of this Partner
Agreement may be disclosed to your counsel, spouse and/or tax, accounting and financial advisors; provided, that you undertake that such
counsel, spouse and tax, accounting and financial advisors will comply with the restrictions set forth in this Section 8.  Without limiting the
generality of the foregoing, only the terms of the restrictions referred to in Section I of the Non-Competition Agreement may be disclosed to
any prospective future employers upon request in connection with your application for employment.  The foregoing exceptions to the
confidentiality provisions of this Section 8 also shall apply to the confidentiality provisions of Section II.A of the Non-Competition
Agreement.

9 . Indemnification.  To the fullest extent permitted by law, PJT Holdings shall indemnify you (and your heirs, executors or
administrators) if you are made or are threatened to be made a party to or are otherwise involved in any threatened, pending or completed
action, suit or proceeding (brought in the right of PJT Holdings or otherwise), whether civil, criminal, administrative or investigative, and
whether formal or informal, including appeals, by reason of the fact that you are or were a director, officer, partner, trustee, employee or agent
of PJT Partners Inc. or its subsidiaries or affiliates or are or were serving at the request of PJT Partners Inc. or its subsidiaries or affiliates as a
director, officer, partner, trustee, employee or agent of another corporation, partnership, joint venture, trust, limited liability company,
nonprofit entity or other enterprise, from and against all loss and liability suffered and expenses (including attorneys’ fees), judgments, fines
and amounts paid in settlement reasonably incurred by you or such heirs, executors or administrators in connection with such action, suit or
proceeding, including appeals if you acted in good faith and in a manner you reasonably believed to be in or not opposed to the best interests of
PJT Holdings and, with respect to any alleged conduct resulting in a criminal proceeding against you, you had no reasonable cause to believe
that your conduct was unlawful. Notwithstanding the preceding sentence, PJT Holdings shall be required to indemnify a person described in
such sentence in connection with any action, suit or proceeding (or part thereof) commenced by such person only if the commencement of such
action, suit or proceeding (or part thereof) by such person was authorized by PJT Partners Inc.  To the fullest extent permitted by law, PJT
Holdings shall promptly pay expenses (including attorneys’ fees) incurred by any person described this paragraph in appearing at, participating
in or defending any action, suit or proceeding in advance of the final disposition of such action, suit or proceeding, including appeals, upon (i)
presentation of an undertaking on behalf of such person to repay such amount if it shall ultimately be determined that such person is not
entitled to be indemnified under this paragraph or otherwise and (ii) to the extent determined by PJT Partners Inc. in its sole discretion to be
necessary or advisable, receipt by PJT Holdings of security or other assurances satisfactory to PJT Partners Inc. in its sole discretion that such
person will be able to repay such amount if it ultimately shall be determined that such person is not entitled to be indemnified under this
paragraph or otherwise. Notwithstanding the preceding sentence, except as otherwise provided in this paragraph, PJT Holdings shall be
required to advance expenses of a person described in such sentence in connection with any action, suit or proceeding (or part thereof)
commenced by such person only if the commencement of such action, suit or proceeding (or part thereof) by such person was authorized by
PJT Partners Inc.

10. Successors and Assigns.   This Partner Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective predecessors, successors, assigns, heirs, executors, administrators and personal representatives, and each of them, whether so
expressed
 



 

or not, and to the extent provided herein, the affiliates of the parties and PJT Holdings (and, moreover, PJT Holdings may assign this Partner
Agreement to any person or entity that holds or acquires all of substantially all of the business in which you are then assigned).  This Partner
Agreement is not assignable by you without the prior written consent of PJT Holdings, and any attempted assignment of this Partner
Agreement, without such prior written consent, shall be void.

11. Entire Agreement.  This Partner Agreement (including the schedules hereto, which are incorporated herein by reference and
made a part hereof), embodies the complete agreement and understanding between the parties (or between you and the Partnership or any of its
affiliates or agents) with respect to the subject matter hereof and thereof and supersedes and terminates any prior understandings, agreements,
schedules, analyses or representations, written or oral, which may have related to the subject matter hereof or thereof in any way.

12. No Implied Duty.   Neither PJT Holdings nor any of their members, partners or affiliates will be under any duty, express or
implied, of any kind or nature whatsoever (including, without limitation, any implied duty of good faith and fair dealing) to have revenues,
earnings, income or carried interest distributions of any particular amount or at any particular level such that you will be entitled to
compensation, earnings, income or distributions of any particular amount, to cause any amount to be available for distribution to any person, or
to distribute any amount to any person, or to maintain your profit sharing percentage at, or raise your profit sharing percentage to, any level, or
to retain you as a member or partner of PJT Holdings for any period of time or through any particular date that may be necessary to entitle you
to receive any amount.

13. Headings.  The section headings in this Partner Agreement are for convenience of reference only and shall in no event affect the
meaning or interpretation of this Partner Agreement.

14. Modification or Waiver in Writing.  This Partner Agreement may not be modified or amended except by a writing signed by
each of the parties hereto.  No waiver of this Partner Agreement or of any promises, obligations or conditions contained herein shall be valid
unless in writing and signed by the party against whom such waiver is to be enforced.  No delay on the part of any person in exercising any
right, remedy or power hereunder shall operate as a waiver thereof, nor shall any waiver on the part of any person of any such right, remedy or
power, nor any single or partial exercise of any such right, remedy or power, preclude any further exercise thereof or the exercise of any other
right, remedy or power.

15. Partnership Agreement.  This Partner Agreement shall be treated as part of the Partnership Agreement for purposes of Section
761(c) of the Internal Revenue Code and Sections 1.704-1(b)(2)(ii)(h) and 1.761-1(c) of the Treasury Regulations.  Unless otherwise
determined by PJT Holdings, (a) the amounts payable hereunder shall be paid to you in your capacity as a member or partner of one or more
applicable PJT Holdings and shall be appropriately reflected on your IRS Schedule(s) K-1 and (b) the parties do not intend to create an
employer-employee relationship hereby and no amounts payable hereunder shall be treated as compensation paid to an employee for tax
purposes.  You covenant and agree that you will pay all U.S. federal, state, local and foreign taxes on the amounts payable hereunder that are
required by law to be paid by you.
 



 

16. Governing Law.  This Partner Agreement shall be governed by and construed in accordance with the laws of the State of New
York applicable to agreements made and to be performed entirely within such State.

17.  Counterparts.  This Partner Agreement may be executed in any number of counterparts, each of which shall be an original and
all of which shall constitute one and the same instrument. Signatures delivered by facsimile shall be effective for all purposes.

18. Notices.  All notices and other communications hereunder shall be in writing and shall be deemed given when delivered
personally or via facsimile to the parties at their respective address (or at such other address for a party as shall be specified by notice) as
follows:

If to PJT Holdings:

PJT Partners Inc.
280 Park Avenue
16th Floor
New York, NY 10017
Attn: Ji-Yeun Lee; Jim Cuminale
E-mail: jyl@pjtpartners.com; cuminale@pjtpartners.com

If to the Partner:

To the Partner’s most recent address in the records of PJT Holdings.
 



 
WHEREOF, the parties hereto have duly executed this Partner Agreement as of the date first above written.

 
    PJT PARTNERS HOLDINGS L.P.
        
    By:  PJT PARTNERS INC., its general partner
        
      By: /s/ Helen T. Meates
       Name: Helen T. Meates
       Title: Chief Financial Officer
        
By:  /s/ James W. Cuminale      
  James W. Cuminale      
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Schedule A

ADDITIONAL TERMS FOR PARTNER AGREEMENT
 
Name of Partner: James W. Cuminale
(1) Business Group: Corporate
(2) Reporting: Founder or such other person as Founder may designate from time to time.
(3) Title: Your title shall be General Counsel of PJT Holdings.
(4) Location: PJT Holdings’ New York office, subject to necessary travel in connection with the performance

of your responsibilities.
 

 
 

 
 



 
Schedule B

Partner Non-Competition and Non-Solicitation Agreement

This Partner Non-Competition and Non-Solicitation Agreement, dated as of October 1, 2015 (the “Non-Competition
Agreement”), between PJT Partners Holdings LP, a Delaware limited partnership (together with its subsidiaries and affiliated entities, “PJT
Holdings”) and the partner set forth on the signature page hereto (the “Partner”).

WHEREAS,

(a) The Partner acknowledges and agrees that it is essential to the success of PJT Holdings that PJT Holdings be
protected by non-competition and non-solicitation agreements that will be entered into by such Partner and other Partners of PJT Holdings;

(b) The Partner acknowledges and agrees that PJT Holdings would suffer significant and irreparable harm from such
Partner competing with PJT Holdings;

(c) The Partner acknowledges and agrees that in the course of such Partner’s service with PJT Holdings, such Partner has
been and will be provided with Confidential Information (as hereinafter defined) of PJT Holdings, and has been and will be provided with the
opportunity to develop relationships with investors and clients, prospective investors and clients, employees and other agents of PJT Holdings,
and such Partner further acknowledges that such Confidential Information and relationships are extremely valuable assets in which PJT
Holdings has invested and will continue to invest substantial time, effort and expense; and

(d) The Partner acknowledges and agrees that PJT Holdings, in connection with its acquisition of the Partnership, has
paid good and valuable consideration for the goodwill of the Partnership and its affiliates and that the Partner has received a portion of such
good and valuable consideration;

NOW, THEREFORE, for good and valuable consideration, the Partner and PJT Holdings hereby covenant and agree to
the following restrictions which such Partner acknowledges and agrees are reasonable and necessary to protect the legitimate business interests
of PJT Holdings and which will not unnecessarily or unreasonably restrict such Partner’s professional opportunities should his or her service
with PJT Holdings terminate:

I. Non-Competition and Non-Solicitation Covenants

A. Non-Competition.  The Partner shall not, directly or indirectly, during such Partner’s service with PJT Holdings, and for a period
of one year following (i) the termination by PJT Holdings of such Partner’s service pursuant to Sections 5(a) or 5(b) of the Partner Agreement,
or (ii) the commencement of such Partner’s Garden Leave Period pursuant to Section 5(d) of the Partner Agreement, associate (including, but
not limited to, association as a sole proprietor, owner, employer, principal, investor, joint venturer, shareholder, associate, employee, member,
consultant, contractor or otherwise) with any Competitive Business or any of the affiliates, related entities, successors or assigns of any
Competitive Business; provided, however, that with respect to the equity of any Competitive Business which is or becomes publicly traded,
such

 



 

Partner’s ownership as a passive investor of less than 3% of the outstanding publicly traded stock of a Competitive Business shall not be
deemed a violation of this Non-Competition Agreement; provided further that if such Partner’s service with PJT Holdings is terminated
without Cause by PJT Holdings or the Partner resigns with Good Reason, then the foregoing period of time will be reduced to 90 days rather
than one year.  For purposes of this Non-Competition Agreement, “ Competitive Business” means any business, in any geographical or market
area where PJT Holdings conducts business or provides products or services, that competes with the business of PJT Holdings, including any
business in which PJT Holdings engaged during the term of such Partner’s service and any business that PJT Holdings was actively
considering conducting at the time of such Partner’s termination of service and of which such Partner has, or reasonably should have,
knowledge.

B . Non-Solicitation of Clients/Investors.  The Partner shall not, directly or indirectly, during such Partner’s service with PJT
Holdings, and for a period of one year following (i) the termination by PJT Holdings of such Partner’s service pursuant to Sections 5(a) or 5(b)
of the Partner Agreement, or (ii) the commencement of such Partner’s Garden Leave Period pursuant to Section 5(d) of the Partner Agreement,
(a) solicit, or assist any other individual, person, firm or other entity in soliciting, the business of any Client or Prospective Client for or on
behalf of an existing or prospective Competitive Business; (b) perform, provide or assist any other individual, person, firm or other entity in
performing or providing, services similar to those provided by PJT Holdings, for any Client or Prospective Client; or (c) impede or otherwise
interfere with or damage (or attempt to impede or otherwise interfere with or damage) any business relationship and/or agreement between PJT
Holdings and a Client or Prospective Client.

1. For purposes of this Non-Competition Agreement, “Client” shall mean any person, firm, corporation or other
organization whatsoever for whom PJT Holdings provided services  with respect to whom the Partner, individuals reporting to such Partner or
individuals over whom such Partner had direct or indirect responsibility, had personal contact or dealings on PJT Holdings’ behalf during the
three-year period immediately preceding such Partner’s termination of service.  “Prospective Client” shall mean any person, firm, corporation
or other organization whatsoever with whom PJT Holdings has had any negotiations or discussions regarding the possible engagement of
business or the performance of business services within the eighteen months preceding such Partner’s termination of service with PJT Holdings
with respect to whom such Partner had personal contact or dealing on PJT Holdings’ behalf during such eighteen-month period.

2. For purposes of this Section I.B., “solicit” means to have any direct or indirect communication of any kind whatsoever,
regardless of by whom initiated, inviting, advising, encouraging or requesting any individual, person, firm or other entity, in any manner, to
take or refrain from taking any action.

C. Non-Solicitation of Employees/Consultants.  The Partner shall not, directly or indirectly, during such Partner’s service with PJT
Holdings, and for a period of two years following (i) the termination by PJT Holdings of such Partner’s service pursuant to Sections 5(a) or
5(b) of the Partner Agreement or (ii) the commencement of such Partner’s Garden Leave Period pursuant to Section 5(d) of the Partner
Agreement, solicit, employ, engage or retain, or assist any other individual, person, firm or other entity in soliciting, employing, engaging or

 



 

retaining, (a) any employee or other agent of PJT Holdings, including, without limitation, any former employee or other agent of PJT Holdings
who ceased working for PJT Holdings within the twelve-month period immediately preceding or following the date on which such Partner’s
service with PJT Holdings terminated, (b) prior to the second anniversary of the Closing, any employee or other agent of The Blackstone
Group L.P. and its affiliates (“Blackstone”), including, without limitation, any former employee or other agent of Blackstone who ceased
working for Blackstone within the twelve-month period prior to such solicitation, or (c) any consultant or senior adviser that such Partner
knows is under contract with PJT Holdings.  For purposes of this Section I.C., “solicit” means to have any direct or indirect communication of
any kind whatsoever, regardless of by whom initiated, inviting, advising, encouraging or requesting any person or entity, in any manner, to
terminate their employment or business relationship with PJT Holdings (or, as applicable, Blackstone), or recommending or suggesting
(including by identifying a person or entity to a third party) that a third party take any of the foregoing actions.

D. Waiver of Garden Leave Period.  In the event that PJT Holdings waives all of the Partner’s Garden Leave Period pursuant to
Section 5(d) of the Partner Agreement, the restrictive periods set forth in this Section I which are intended to begin upon the commencement of
such Partner’s Garden Leave Period shall commence instead upon the termination of the Notice Period required under Section 5(c) of the
Partner Agreement (as such Notice Period may be modified as a result of any waiver thereof by PJT Holdings).

II. Confidentiality, Work Product & Intellectual Property

A. The Partner expressly agrees, at all times, during and subsequent to such Partner’s service with PJT Holdings, to maintain the
confidentiality of, and not to disclose to or discuss with, any person any Confidential Information (as hereinafter defined), except (i) to the
extent reasonably necessary or appropriate to perform such Partner’s duties and responsibilities as a Partner including, without limitation,
furthering the interests of PJT Holdings and/or developing new business for PJT Holdings (provided that Confidential Information relating to
(x) personnel matters related to any present or former employee, partner or member of PJT Holdings (including such Partner himself or
herself), including compensation and investment arrangements, or (y) the financial structure, financial position or financial results of the PJT
Holdings, shall not be so used without the prior consent of PJT Holdings), (ii) with the prior written consent of PJT Holdings, (iii) to Partner’s
counsel, spouse and/or tax, accounting and financial advisors; provided, that Partner undertakes that such counsel, spouse and tax, accounting
and financial advisors will comply with the restrictions set forth in this Section II, or (iv) as otherwise required by law, regulation or legal
process or by any regulatory or self-regulatory organization having jurisdiction; provided that a copy of the provisions set forth in Section I
may be disclosed to a Partner’s prospective future employers upon request in connection with such Partner’s application for employment.  

B. For purposes of this Non-Competition Agreement, “Confidential Information” means information concerning the business,
affairs, operations, strategies, policies, procedures, organizational and personnel matters related to any present or former employee, partner or
member of PJT Holdings (including the Partner himself or herself), including compensation and investment arrangements, terms of
agreements, financial structure, financial position, financial results or other financial affairs, actual or proposed transactions or investments,
investment

 



 

results, existing or prospective clients or investors, computer programs or other confidential information related to the business of PJT
Holdings or to its members, actual or prospective clients or investors (including funds managed by affiliates of PJT Holdings), their respective
portfolio companies or other third parties.  Such information may have been or may be provided in written or electronic form or orally.  All of
such information, from whatever source learned or obtained and regardless of PJT Holdings’ connection to the information, is referred to
herein as “Confidential Information.”  Confidential Information excludes information that has been made generally available to the public
(although it does include any confidential information received by PJT Holdings from any clients), but information that when viewed in
isolation may be publicly known or can be accessed by a member of the public will still constitute Confidential Information for these purposes
if such information has become proprietary to PJT Holdings through PJT Holdings’ aggregation or interpretation of such information.  Without
limiting the foregoing, Confidential Information includes any information, whether public or not, which (1) represents, or is aggregated in such
a way as to represent, or purport to represent, all or any portion of the investment results of, or any other information about the investment
“track record” of, (a) PJT Holdings, (b) a business group of PJT Holdings, (c) one or more funds managed by PJT Holdings, or (d) any
individual or group of individuals during their time at PJT Holdings, or (2) describes an individual’s role in achieving or contributing to any
such investment results.

C. All work developed by you in the course of your engagement as a Partner of PJT Holdings is owned exclusively by PJT
Holdings, including but not limited to, written materials, inventions, ideas, documentation, reports, processes, publications and research results
(collectively, “PJT Holdings Work Product”), and you agree not to duplicate in any manner whatsoever any PJT Holdings Work Product, other
than in the ordinary course of your work for PJT Holdings.  You hereby assign, to the maximum extent permitted by applicable law, all rights
and intellectual property rights in PJT Holdings Work Product (including rights under patent, industrial property, copyright, trademark, trade
secret, unfair competition and related laws) to PJT Holdings to the extent ownership of any such rights does not vest originally in PJT
Holdings.  You shall take all requested actions and execute all requested documents at PJT Holdings’ expense (but without further
remuneration) to assist PJT Holdings in validating, maintaining, protecting, enforcing, perfecting, recording, patenting or registering any of
PJT Holdings’ rights in the PJT Holdings Work Product.  If PJT Holdings is unable for any other reason to secure your signature on any
document for this purpose, then you hereby irrevocably designate and appoint PJT Holdings and its Chief Legal Officer or designee as your
agent and attorney in fact, to act for and in your behalf and stead to execute such document and do all other lawfully permitted acts in
connection with the foregoing. In the event that your engagement as a Partner of PJT Holdings is terminated for any reason, you will return to
PJT Holdings any PJT Holdings Work Product or copies thereof, as well as any documents, lists, computer-generated material, computer files
or information in whatever form that the you have either received from PJT Holdings or have prepared for PJT Holdings during the course of
your engagement as a Partner of PJT Holdings.

III. Non-Disparagement  

The Partner agrees that, during and at any time after such Partner’s service with PJT Holdings, such Partner will not, directly or
indirectly, through any agent or affiliate, make any disparaging comments or criticisms (whether of a professional or personal nature) to any

 



 

individual or other third party (including without limitation any present or former member, partner or employee of PJT Holdings) or entity
regarding PJT Holdings (or the terms of any agreement or arrangement of PJT Holdings) or any of their respective affiliates, members,
partners or employees, or regarding such Partner’s relationship with PJT Holdings or the termination of such relationship which, in each case,
are reasonably expected to result in material damage to the business or reputation of PJT Holdings or any of its affiliates, members, partners or
employees.

IV. Remedies

A . Injunctive Relief.  The Partner acknowledges and agrees that PJT Holdings’ remedy at law for any material breach of the
restrictive covenants herein would be inadequate and that for any material breach of such covenants, PJT Holdings, in addition to other
remedies as may be available to it at law or in equity, or as provided for in this Non-Competition Agreement, shall be entitled to an injunction,
restraining order or other equitable relief, without the necessity of posting a bond, restraining such Partner from committing or continuing to
commit any violation of such covenants.  The Partner agrees that proof shall not be required that monetary damages for material breach of the
provisions of this Non-Competition Agreement would be difficult to calculate and that remedies at law would be inadequate.

B. Forfeiture of Founder LTIP Units and Founder Earn Out Units .  In the event of any breach of the non-compete, non-solicitation
or non-interference covenants in Sections I.A., I.B. and I.C. of this Non-Competition Agreement that are not cured within 30 days following
written notice specifying any such breach in reasonable detail any of your Founder LTIP Units and Founder Earn-Out Units that are either
unvested or have been vested for a period of two years or less will automatically be forfeited.

              C. Forfeiture of Other Equity Interests .  In the event of any breach of this Non-Competition Agreement, the Partner
Agreement or any limited liability company agreement, partnership agreement or other governing document of PJT Holdings to which such
Partner is a party, or any termination for Cause (as defined in Section 5 of the Partner Agreement) of such Partner’s services other than with
respect to the Founder LTIP Units and Founder Earn-Out Units (such other interests, the “ Other Equity Interests”) , (i) such Partner shall no
longer be entitled to receive payment of any amounts that would otherwise be payable to such Partner following such Partner’s withdrawal as a
Partner, member or partner, as the case may be, of PJT Holdings   (including, without limitation, return of such Partner’s capital contributions),
(ii) all of such Partner’s remaining Partner , member, partner or other interests (including, without limitation, carried interests) in PJT Holdings 
( whether vested or unvested  and whether delivered or not yet delivered)  shall immediately terminate and be null and void, (iii) all of the
securities of PJT Holdings (whether vested or unvested and whether delivered or not yet delivered) held by or to be received by such Partner or
such Partner ’s personal planning vehicle(s) shall be forfeited , (iv) no further  such  interests  or securities will be awarded to such Partner , and
(v) all unrealized gains (by investment) related to such Partner’s side-by-side investments will be forfeited.  Notwithstanding anything to the
contrary contained herein or in any other agreement between the Partner and PJT Holdings, no Other Equity Interests in respect of PJT
Holdings or PJT Partners Inc. that have been vested by the Partner for a period of at least two years shall be subject to forfeiture or clawback (if
any) in the event of a breach of this Agreement or a termination for Cause.

 



 

V. Amendment; Waiver

A. This Non-Competition Agreement may not be modified as to a Partner other than by a written agreement executed by such
Partner and PJT Holdings, nor may any provision hereof be waived other than by a writing executed by PJT Holdings.  

B. The waiver by PJT Holdings of any particular default by a Partner or any employee of PJT Holdings, shall not affect or impair
the rights of PJT Holdings with respect to any subsequent default of the same or of a different kind by such Partner or any employee of PJT
Holdings; nor shall any delay or omission by PJT Holdings to exercise any right arising from any default by such Partner affect or impair any
rights that PJT Holdings may have with respect to the same or any future default by such Partner or any employee of PJT Holdings.

VI. Governing Law

This Non-Competition Agreement and the rights and duties hereunder shall be governed by and construed and enforced in
accordance with the laws of the State of New York.

VII. Resolution of Disputes; Submission to Jurisdiction; Waiver of Jury Trial and Class Action

A. Any and all disputes, whether against PJT Holdings or any of its respective members, partners, officers, employees or agents,
which cannot be settled amicably, including any ancillary claims of any party, arising out of, relating to or in connection with the validity,
negotiation, execution, interpretation, performance or non-performance of the Partner Agreement, including this Non-Competition Agreement
(including the validity, scope and enforceability of this arbitration provision) or otherwise relating to PJT Holdings (including, without
limitation, any claim of discrimination in connection with such Partner’s tenure as a Partner, partner or member of PJT Holdings or any aspect
of any relationship between such Partner and PJT Holdings or any termination of such Partner’s services as such member or partner or of any
aspect of any relationship between such Partner and PJT Holdings) shall be finally settled by arbitration conducted by a single arbitrator in New
York in accordance with the then-existing Rules of Arbitration of the International Chamber of Commerce.  If the parties to the dispute fail to
agree on the selection of an arbitrator within thirty days of the receipt of the request for arbitration, the International Chamber of Commerce
shall make the appointment.  The arbitrator shall be a lawyer and shall conduct the proceedings in the English language.  Performance under
this Non-Competition Agreement shall continue if reasonably possible during any arbitration proceedings.

Notwithstanding the provisions of this Section VII, PJT Holdings may bring an action or special proceeding in any court of
competent jurisdiction for the purpose of compelling a party to arbitrate, seeking temporary or preliminary relief in aid of an arbitration
hereunder and/or enforcing an arbitration award and, for the purposes of this Section VII.A, the Partner (i) expressly consents to the application
of this Section to any such action or proceeding, (ii) agrees that proof shall not be required that monetary damages for breach of the provisions
of this Non-Competition Agreement would be difficult to calculate and that remedies at law would be inadequate, and (iii) irrevocably appoints
the Chief Legal Officer of PJT Holdings as such Partner’s agent for service of process in connection with any such action or proceeding and

 



 

agrees that service of process upon such agent, who shall promptly advise such Partner of any such service of process, shall be deemed in every
respect effective service of process upon such Partner in any such action or proceeding.

B. THE PARTNER HEREBY IRREVOCABLY SUBMITS TO THE JURISDICTION OF COURTS LOCATED IN NEW YORK,
NEW YORK FOR THE PURPOSE OF ANY JUDICIAL PROCEEDING BROUGHT IN ACCORDANCE WITH THE PROVISIONS OF
SECTION VII.A, OR ANY JUDICIAL PROCEEDING ANCILLARY TO AN ARBITRATION OR CONTEMPLATED ARBITRATION
ARISING OUT OF OR RELATING TO OR CONCERNING THIS NON-COMPETITION AGREEMENT.  Such ancillary judicial
proceedings include any suit, action or proceeding to compel arbitration, to obtain temporary or preliminary judicial relief in aid of arbitration
or to confirm an arbitration award.  The parties acknowledge that the forum designated by this Section VII.B will have a reasonable relation to
this Non-Competition Agreement, and to the parties’ relationship with one another.

C. The Partner hereby waives, to the fullest extent permitted by applicable law, any objection which such Partner now or hereafter
may have to personal jurisdiction or to the laying of venue of any such ancillary suit, action or proceeding brought in any court referred to in
Sections VII.A and VII.B and agrees not to plead or claim the same.  The Partner further waives, to the fullest extent permitted by applicable
law, any right that may exist to a jury trial or to participation as a member of a class in any proceeding.

D. The Partner hereby agrees that such Partner shall not, nor shall such Partner allow anyone acting on such Partner’s behalf to,
subpoena or otherwise seek to gain access to any financial statements or other confidential financial information relating to PJT Holdings, or
any of its respective members, partners, officers, employees or agents, except as specifically permitted by the terms of this Non-Competition
Agreement or by the provisions of any limited liability company agreement, partnership agreement or other governing document of PJT
Holdings to which such Partner is a party; provided, that in any proceeding referred to in this Section VII, the Partner shall have the right to use
firm financial statements previously provided to such Partner to the extent expressly provided in Section II of this Non-Competition
Agreement.

VIII. Entire Agreement

This Non-Competition Agreement contains the entire agreement between the parties with respect to the subject matter herein and
supersedes all prior oral and written agreements between the parties pertaining to such matters.

IX. Severability

If any provision of this Non-Competition Agreement shall be held or deemed to be invalid, illegal or unenforceable in any
jurisdiction for any reason, the invalidity of that provision shall not have the effect of rendering the provision in question unenforceable in any
other jurisdiction or in any other case or of rendering any other provisions herein unenforceable, but the invalid provision shall be substituted
with a valid provision which most closely approximates the intent and the economic effect of the invalid provision and which would be
enforceable to the maximum extent permitted in such jurisdiction or in such case.

 



 

IX. Conditionality

The terms and conditions of this Non-Competition Agreement shall be conditioned upon the consummation of the Closing.  

Remainder of Page Intentionally Left Blank
 
 
 

 



 
WHEREOF, the parties hereto have duly executed this Partner Non-Competition and Non-Solicitation Agreement as of the date

first above written.
 
    PJT PARTNERS HOLDINGS L.P.
        
    By:  PJT PARTNERS INC., its general partner
        
      By: /s/ Helen T. Meates
       Name: Helen T. Meates
       Title: Chief Financial Officer
        
By:  /s/ James W. Cuminale      
  James W. Cuminale      
 

 



 
Exhibit 10.20

CLASS A UNIT ISSUANCE NOTICE
UNDER THE

PJT PARTNERS HOLDINGS LP LIMITED PARTNERSHIP AGREEMENT AND
THE PJT PARTNERS INC. 2015 OMNIBUS INCENTIVE PLAN

(Founder Unit Issuance)

PJT Partners Holdings LP (the “Partnership”), pursuant to the PJT Partners Inc. 2015 Omnibus Incentive Plan (as
amended, modified or supplemented from time to time, the “Plan”) and the Partnership’s Second Amended and Restated Limited Partnership
Agreement, dated as of October 1, 2015 (as amended, modified or supplemented from time to time, the “LPA”), and pursuant to Section 2.2(a)
of the Transaction Agreement, dated as of October 9, 2014, by and among The Blackstone Group L.P., Blackstone Holdings I L.P., New
Advisory GP L.L.C., the Partnership, PJT Capital LP, PJT Management, LLC, Paul J. Taubman and certain other limited partners of the
Partnership, as amended (the “Transaction Agreement”), hereby issues to the Participant set forth below the number of Class A Units set forth
below in exchange for the Acquired Interests (as defined in the Transaction Agreement) transferred by the Participant.  The Class A Units are
subject to all of the terms and conditions as set forth herein, in the Class A Unit Issuance Agreement (attached hereto), the LPA and in the
Transaction Agreement, all of which are incorporated herein in their entirety.  The Class A Units are subject to the terms and conditions set
forth in the Plan and the Plan is incorporated herein, except as otherwise provided in Section 11 of the Class A Unit Issuance Agreement.
Capitalized terms not otherwise defined herein shall have the meanings set forth in the LPA.
 
Participant:  Paul J. Taubman
   
Date of Issuance:  October 1, 2015
   
Number of Class A Units:  [Insert No. of Class A Units Issued]
   
Normal Vesting Schedule:  Provided the Participant has not undergone a Termination at the time of each applicable

vesting date (or event):
   
  ·    20% of the Class A Units will vest on October 9, 2017;

·    30% of the Class A Units will vest on October 9, 2018; and

·    50% of the Class A Units will vest on October 9, 2019;
   
  provided, however, that Class A Units will become 100% vested upon a Change in Control

(as defined in the Plan) that occurs prior to the Participant undergoing a Termination.
   

 



 
 Treatment upon Termination:   
   
Termination Prior to a Board Change of
Control:

 In the event of a Termination other than by the Participant without Good Reason, by the
Partnership for Cause or due to Participant’s death (in each case, other than within 24
months following a Board Change of Control), then all of the Participant’s unvested Class
A Units will remain outstanding and continue to vest in accordance with the scheduled
vesting dates during the Restriction Period; provided, further, that all of the Participant’s
Class A Units shall fully vest upon the earliest of (x) the expiration of the Restriction
Period, (y) the Participant’s death and (z) a Change in Control.

   
  In the event of the Participant’s Termination due to death (other than within 24 months

following a Board Change of Control), all of the Participant’s Class A Units shall
immediately become fully vested.

   
Termination within 24 Months Following a
Board Change of Control:

 In the event of a Termination for any reason other than a Termination by the Participant
without Board Change Good Reason or by the Partnership for Cause, in each case, within
24 months following a Board Change of Control, then all of the Participant’s unvested
Class A Units shall fully vest upon the date of the Participant’s Termination.

   
Termination after the 24-Month Period
Following a Board Change of Control:

 Same as Termination Prior to a Board Change of Control, described above.

   
Forfeiture Events:  In the event of the Participant’s breach of Section I.A., I.B. or I.C. of that certain Partner

Non-Competition and Non-Solicitation Agreement between the Participant and the
Partnership dated October 9, 2014, that is not cured within thirty (30) days following
written notice specifying any such breach in reasonable detail, any then unvested Class A
Units shall be forfeited automatically without further action.

   
  In the event of a Termination by the Participant without Good Reason or by the Partnership

for Cause, any then unvested Class A Units shall be forfeited automatically without further
action.

   
Distributions:  For so long as the Class A Units remain outstanding, the Participant shall be entitled to

receive distributions on both vested and unvested Class A Units in accordance with the
terms of the LPA.

 



 
   
Definitions:  “Board Change Good Reason” shall have the meaning set forth in the Partner Agreement.
   
  “Board Change of Control” shall have the meaning set forth in the Partner Agreement.
   
  “Cause” shall have the meaning set forth in the Partner Agreement.
   
  “Change in Control” shall have the meaning assigned to such term under the Plan.
   
  “Class A Unit” shall have the meaning set forth in the LPA.
   
  “Good Reason” shall have the meaning set forth in the Partner Agreement.
   
  “Partner Agreement” means that certain partner agreement by and between the Participant

and PJT Partners Holdings LP, as amended, modified or supplemented from time to time.
   
  “Restriction Period” shall have the meaning set forth in the Partner Agreement.
   
  “Termination” shall mean the Participant’s termination of service with the Partnership and

its affiliates.

*    *    *
 
 

 



 
THE UNDERSIGNED PARTICIPANT ACKNOWLEDGES RECEIPT OF THIS CLASS A UNIT ISSUANCE NOTICE, THE
CLASS A UNIT ISSUANCE AGREEMENT, THE LPA, THE PLAN AND THE TRANSACTION AGREEMENT, AND, AS AN
EXPRESS CONDITION TO THE ISSUANCE OF CLASS A UNITS HEREUNDER, AGREES TO BE BOUND BY THE TERMS OF
THIS CLASS A UNIT ISSUANCE NOTICE, THE CLASS A UNIT ISSUANCE AGREEMENT, THE LPA, THE APPLICABLE
PROVISIONS OF THE PLAN AND THE TRANSACTION AGREEMENT.
 
PARTICIPANT
 
 
 
 

 



 
PJT PARTNERS HOLDINGS LP
 
 
By:   
Title:   
 
 
 

 



 
CLASS A UNIT ISSUANCE AGREEMENT

UNDER THE
PJT PARTNERS INC.

2015 OMNIBUS INCENTIVE PLAN AND
PJT PARTNERS HOLDINGS LP LIMITED PARTNERSHIP AGREEMENT

(Founder Unit Issuance)

Pursuant to the Class A Unit Issuance Notice (the “ Issuance Notice”) delivered to the Participant (as defined in the
Issuance Notice), and subject to the terms of this Class A Unit Issuance Agreement (this “ Class A Unit Issuance Agreement”), the PJT Partners
Inc. 2015 Omnibus Incentive Plan (as amended, modified or supplemented from time to time, the “Plan”), the Transaction Agreement and the
PJT Partners Holdings LP Second Amended and Restated Limited Partnership Agreement, dated as of October 1, 2015 (as amended, modified
or supplemented from time to time, the “LPA”), PJT Partners Holdings LP (the “Partnership”) and the Participant agree as follows.  Capitalized
terms not otherwise defined herein shall have the same meaning as set forth in the Plan, the LPA or in the Issuance Notice, as applicable.

1 . Issuance of Class A Units .  Subject to the terms and conditions set forth herein and the applicable terms and
conditions set forth in the Plan, the Partnership hereby issues to the Participant the number of Class A Units provided in the Issuance
Notice.  The Partnership reserves all rights with respect to the issuing of additional Class A Units hereunder and makes no implied promise to
issue additional Class A Units.

2. Vesting.  Subject to the terms and conditions contained herein and the applicable terms and conditions set forth in the
Plan, the Class A Units issued under any Issuance Notice shall vest and the restrictions on such Class A Units shall lapse as provided in the
applicable Issuance Notice.  

3. Partnership; Participant.

(a) The term “Partnership” as used in this Class A Unit Issuance Agreement with reference to employment shall include
the Partnership and its affiliates.

(b) Whenever the word “Participant” is used in any provision of this Class A Unit Issuance Agreement under
circumstances where the provision should logically be construed to apply to the Personal Planning Vehicles, the Permitted Transferees, the
executors, the administrators, or the person or persons to whom the Class A Units may be transferred as otherwise contemplated under the
LPA, by will or by the laws of descent and distribution, the word “Participant” shall be deemed to include such person or persons.

4. Non-Transferability. The Class A Units are not transferable by the Participant except in accordance with Section
8.03 of the LPA.  Except as otherwise provided herein, no purported assignment or transfer of the Class A Units, or of the rights represented
thereby, whether voluntary or involuntary, by operation of law or otherwise, shall vest in the assignee or transferee any interest or right herein
whatsoever, but immediately upon such assignment or transfer the Class A Units shall terminate and become of no further effect.

 



 

5 . Notice.  Every notice or other communication relating to this Class A Unit Issuance Agreement between the
Partnership and the Participant shall be in writing, and shall be mailed or delivered to the party for whom it is intended at such address as may
from time to time be designated by such party in a notice mailed or delivered to the other party as herein provided; provided that, unless and
until some other address be so designated, all notices or communications by the Participant to the Partnership shall be mailed or delivered to
the Partnership at its principal executive office, to the attention of the Office of the General Counsel, and all notices or communications by the
Partnership to the Participant may be given to the Participant personally or may be mailed to the Participant at the Participant’s last known
address, as reflected in the Partnership’s records.  Notwithstanding the above, all notices and communications between the Participant and any
third-party plan administrator shall be mailed, delivered, transmitted or sent in accordance with the procedures established by such third-party
plan administrator and communicated to the Participant from time to time.

6. No Right to Continued Service.  This Class A Unit Issuance Agreement does not confer upon the Participant any
right to continue as an employee, partner or other service provider to the Partnership.

7. Binding Effect.  This Class A Unit Issuance Agreement shall be binding upon the heirs, executors, administrators and
successors of the parties hereto.

8 . Waiver and Amendments .  Except as otherwise set forth in Section 13 of the Plan, any waiver, alteration,
amendment or modification of any of the terms of this Class A Unit Issuance Agreement shall be valid only if made in writing and signed by
the parties hereto; provided, however, that any such waiver, alteration, amendment or modification is consented to on the Partnership’s behalf
by the Committee.  No waiver by either of the parties hereto of their rights hereunder shall be deemed to constitute a waiver with respect to any
subsequent occurrences or transactions hereunder unless such waiver specifically states that it is to be construed as a continuing waiver.

9. Governing Law. This Class A Unit Issuance Agreement shall be construed and interpreted in accordance with the
laws of the State of Delaware, without regard to the principles of conflicts of law thereof.  Notwithstanding anything contained in this Class A
Unit Issuance Agreement, the Issuance Notice or the Plan to the contrary, if any suit or claim is instituted by the Participant or the Partnership
relating to this Class A Unit Issuance Agreement, the Issuance Notice or the Plan, the Participant hereby submits to the exclusive jurisdiction
of and venue in the courts of Delaware.

10. Transaction Agreement and LPA . The terms and provisions of the Transaction Agreement and the LPA are
incorporated by reference and made a part of this Class A Unit Issuance Agreement as though set forth in full herein.  In the event of a conflict
or inconsistency as between the Transaction Agreement and the LPA or as between this Class A Unit Issuance Agreement and LPA, the LPA
shall govern and control in all cases.  By execution of this Class A Unit Issuance Agreement, the Participant hereby irrevocably constitutes and
appoints the Partnership as such Participant’s true and lawful agent and attorney in fact, with full power of substitution and full power and
authority in its name, place and stead, to make, execute, sign, acknowledge, swear to, record, and file the LPA in the form of Exhibit A
attached hereto.

 



 

11. Plan.  Pursuant to Section 13(q) of the Plan, in the event of a conflict or inconsistency as between the Plan and the
LPA or as between the Plan and this Class A Unit Issuance Agreement (including the Issuance Notice), the LPA and this Class A Unit Issuance
Agreement (including the Issuance Notice) shall govern and control, respectively; and the terms and provisions of the Plan are incorporated by
reference and made a part of this Class A Issuance Agreement as though set forth herein to the extent not so in conflict or inconsistent.  For
purposes of clarity or otherwise, the following Plan provisions shall have limited or no application to the Class A Units issued hereunder, as
described below:

 (a) Section 4 (Administration) of the Plan shall not apply, and instead the following provision shall apply:

The Committee shall have the power to interpret this Class A Unit Issuance Agreement, and notwithstanding
any provision of the Plan to the contrary (and irrespective of any conflict with the Plan), with respect to all
action taken and all interpretations and determinations made by the Committee, such actions, interpretation and
determinations shall be subject to de novo review in any dispute, controversy or claim initiated by the
Participant (or the Participant’s heirs, successors or assigns) or the Partnership.  

 (b) Section 4(c) (Administration) of the Plan shall not be construed to limit the provisions regarding reallocation
of Forfeited Units under the LPA.

 (c) Section 5(c) (Grant of Awards; Shares and Partnership Interests Subject to the Plan; Limitations) of the Plan
shall not be construed to limit the ability of the Founder to reallocate Forfeited Units under the LPA.

 (d) To the extent contemplated therein, the LPA shall govern and control the subject matter contained in Section
12(a) (Changes in Capital Structure and Similar Events) of the Plan.

 (e) To the extent contemplated therein, the LPA shall govern and control the subject matter contained in Section
13(a) (Amendment and Termination of the Plan) of the Plan.

 (f) To the extent contemplated therein, the LPA shall govern and control the subject matter contained in Section
13(b) (Amendment of Award Agreements) of the Plan.

 (g) To the extent contemplated therein, the LPA shall govern and control the subject matter contained in Section
13(d) (Nontransferability) of the Plan.

 (h) Section 13(e) (Dividends and Dividend Equivalents) of the Plan shall not be construed to limit the ability of
the Partnership to pay Tax Distributions under the LPA.

 



 

 (i) The LPA shall govern and control the subject matter contained in Section 13(n)(i) (Government and Other
Regulations) of the Plan. 

 (j) Section 13(n)(ii) (Government and Other Regulations) of the Plan shall not apply except to the extent
required by applicable law or the rules of the NYSE or any other securities exchange or inter-dealer
quotation system on which the shares of common stock under the Plan is listed or quoted.  

 (k) Section 13(y) (Clawback/Repayment) of the Plan shall not apply except to the extent required by applicable
law or the rules of the NYSE or any other securities exchange or inter-dealer quotation system on which the
shares of common stock under the Plan is listed or quoted.

 (l) Section 13(z) (Detrimental Activity) of the Plan shall not apply except to the extent required by applicable
law or the rules of the NYSE or any other securities exchange or inter-dealer quotation system on which the
shares of common stock under the Plan is listed or quoted.

12. Recapitalizations, Exchanges, Etc., Affecting Class A Units .  The provisions of this Class A Unit Issuance
Agreement shall apply, to the full extent set forth herein with respect to Class A Units, to any and all securities of the Partnership or any
successor or assign of the Partnership (whether by merger, consolidation, sale of assets or otherwise) which may be issued in respect of, in
exchange for, or in substitution of the Class A Units, by reason of any dividend, distribution, combination, recapitalization, reclassification,
merger, consolidation or otherwise.

13. Joinder.  The Participant is hereby joined as a party to the LPA, Exchange Agreement, Tax Receivable Agreement
and Registration Rights Agreement (as defined in the Transaction Agreement), and shall execute such additional documents or certificates as
the Partnership reasonably requests to evidence the same.

14. Section 83(b) Election. Within 10 days after the Date of Issuance, the Participant shall provide the Partnership with
a copy of a completed election under Section 83(b) of the Internal Revenue Code of 1986, as amended, and the regulations promulgated
thereunder in the form of Exhibit B hereto. The Participant shall timely (within 30 days of the Date of Issuance) file (via certified mail, return
receipt requested) such election with the Internal Revenue Service and shall thereafter notify the Partnership that the Participant has made such
timely filings.  The Participant should consult Participant’s tax advisor regarding the consequences of Section 83(b) elections, as well as the
receipt, vesting, holding and sale of the Class A Units.

 



 
Exhibit 10.21

LTIP UNIT GRANT NOTICE
UNDER THE

PJT PARTNERS HOLDINGS LP LIMITED PARTNERSHIP AGREEMENT AND
THE PJT PARTNERS INC. 2015 OMNIBUS INCENTIVE PLAN

(Earn-Out Unit Grant)

PJT Partners Holdings LP (the “Partnership”), pursuant to the PJT Partners Inc. (the “Company”) 2015 Omnibus
Incentive Plan (as amended, modified or supplemented from time to time, the “Plan”), the Partnership’s Second Amended and Restated
Limited Partnership Agreement, dated as of October 1, 2015 (as amended, modified or supplemented from time to time, the “LPA”), and, to
the extent that the issuance hereunder is in exchange for Acquired Interests (as defined in the Transaction Agreement) transferred by the
Participant, pursuant to Section 2.2(a) of the Transaction Agreement, hereby grants to the Participant set forth below the number of LTIP Units
set forth below.  The LTIP Units are subject to all of the terms and conditions as set forth herein, in the LTIP Unit Award Agreement (attached
hereto), the LPA and, if applicable, the Transaction Agreement, all of which are incorporated herein in their entirety. The LTIP Units are
subject to the terms and conditions set forth in the Plan and the Plan is incorporated herein, except as otherwise provided in Section 11 of the
LTIP Unit Grant Agreement. Capitalized terms not otherwise defined herein shall have the meanings set forth in the Plan or the LPA, as
applicable.

Participant: Paul J. Taubman

Date of Grant: October 1, 2015

Number of LTIP Units: [Insert number of units]

Normal Vesting Schedule: Except as otherwise provided in this Grant Notice, each “Performance Tranche” of the
LTIP Units shall vest upon the achievement of both the “Performance Condition” and
the “Service Condition” (each as defined below) with respect to such Performance
Tranche.

 



 

 Performance Condition. The “Performance Condition” shall be deemed satisfied with
respect to a “Performance Tranche” of LTIP Units if the Class A common stock of the
Company (the “Common Stock”) achieves the designated per share price target for such
tranche based on the volume-weighted average share price of the Common Stock over
any 30 consecutive trading-day period ending prior to October 1, 2021 as reflected on
the New York Stock Exchange or other such primary stock exchange with which the
Common Stock is listed and traded (the “VWAP”). The five relevant “Performance
Tranches” and their respective “Performance Conditions” are set forth below:

 
Performance Tranche Performance Condition

$48 Tranche
(20% of LTIP Units)

$48.00 VWAP

$55 Tranche
(20% of LTIP Units)

$55.00 VWAP

$63 Tranche
(20% of LTIP Units)

$63.00 VWAP

$71 Tranche
(20% of LTIP Units)

$71.00 VWAP

$79 Tranche
(20% of LTIP Units)

$79.00 VWAP

Service Condition. The “Service Condition” with respect to each Performance Tranche
shall be deemed satisfied as follows (provided, in each case, that the Participant has not
undergone a Termination at the time of the applicable Service Condition vesting date or
event):  

 · 20% of each Performance Tranche will satisfy the Service Condition on
October 9, 2017;

 · 30% of each Performance Tranche will satisfy the Service Condition on
October 9, 2018; and

 · 50% of each Performance Tranche will satisfy the Service Condition on
October 9, 2019.

provided, however, upon a Change in Control (as defined in the Plan) that occurs prior to
the Participant undergoing a Termination, (i) the Service Condition will be deemed fully
satisfied, and (ii) the Performance Conditions will be satisfied if the Common Stock
achieves the designated per share price target for the applicable Performance Tranche
based on the per share price paid in such Change in Control.

 



 

 Treatment upon Termination:

Termination Prior to a Board In the event of a Termination other than by the Participant
Change of Control: without Good Reason, by the Partnership for Cause or due to Participant’s death (in

each case, other than within 24 months following a Board Change of Control), then all
of the Participant’s unvested LTIP Units will remain outstanding and eligible to satisfy
the Service Condition on the scheduled Service Condition vesting dates; provided,
further, that (i) the Service Condition will be deemed fully satisfied upon the earliest of
(x) the expiration of the Restriction Period, (y) the Participant’s death and (z) a
Change in Control, and (ii) the Performance Condition for any “Performance Tranche”
will be deemed satisfied only if the applicable Performance Condition for such tranche
is satisfied through the sixth anniversary of the Closing Date.

In the event of the Participant’s Termination due to death (other than within 24 months
following a Board Change of Control), the Service Condition will be deemed fully
satisfied, and all of the Participant’s unvested LTIP Units will remain outstanding and
the Performance Condition for any “Performance Tranche” will be deemed satisfied
only if the applicable Performance Condition for such tranche is satisfied through the
sixth anniversary of the Closing Date.

Termination within 24 Months In the event of a Termination for any reason other than a
Following a Board Termination by the Participant without Board Change
Change of Control: Good Reason or by the Partnership for Cause, in each case,

within 24 months following a Board Change of Control, then all of the Participant’s
unvested LTIP Units shall fully vest upon the date of the Participant’s Termination,
without regard to any failure to satisfy any Performance Condition.

Termination after the 24-Month Same as Termination Prior to a Board Change of Control,
Period Following a described above.
Board Change of Control:

Forfeiture Events: In the event of the Participant’s breach of Section I.A., I.B. or I.C. of that certain
Partner Non-Competition and Non-Solicitation Agreement between the Participant and
the Partnership dated October 9, 2014, that is not cured within thirty (30) days
following written notice specifying any such breach in reasonable detail, any then
unvested LTIP Units shall be forfeited automatically without further action.

 



 

 In the event of a Termination by the Participant without Good Reason or by the
Partnership for Cause, any then unvested LTIP Units shall be forfeited automatically
without further action.

Distributions: LTIP Units that have become Participating LTIP Units hereunder shall be entitled to
distributions under Section 4.01 of the LPA.  For the avoidance of doubt, tax
distributions shall be made with respect to the number of LTIP Units granted hereunder
(without regard to whether any are Participating LTIP Units) in accordance with
Section 4.01 of the LPA.

Exchange of Acquired Interests: The excess of (i) the value of the Acquired Interests transferred by the Participant over
(ii) the value of the Class A Units received in exchange for such Acquired Interests
(such excess, the “Excess Value”), if any, in each case as determined by the General
Partner on the basis of a hypothetical liquidation of the applicable partnerships in
accordance with the principles of Revenue Procedure 93-27, 1993-2 C.B. 343, shall be
attributed to specific LTIP Units of the Participant in accordance with Section 5.03(a)
(ii)(B) of the LPA, assuming that such Excess Value were Liquidating Gain. LTIP
Units that are attributed any Excess Value shall be “capital interests” rather than
“profits interests.”

Definitions: “Board Change Good Reason” shall have the meaning set forth in the Partner
Agreement.

“Board Change of Control” shall have the meaning set forth in the Partner Agreement.

“Cause” shall have the meaning set forth in the Partner Agreement.

“Closing Date” means October 1, 2015.

“Good Reason” shall have the meaning set forth in the Partner Agreement.

“LTIP Unit” shall have the meaning set forth in the LPA.

“Participating LTIP Unit ” shall mean any LTIP Unit that has satisfied the applicable
Performance Condition.  

 



 

 “Partner Agreement” means that certain partner agreement by and between the
Participant and PJT Partners Holdings LP, as amended, modified or supplemented from
time to time.

“Restriction Period” shall have the meaning set forth in the Partner Agreement.

“Transaction Agreement” shall mean the Transaction Agreement, dated as of October
9, 2014, by and among The Blackstone Group L.P., Blackstone Holdings I L.P., New
Advisory GP L.L.C., the Partnership, PJT Capital LP, PJT Management, LLC, Paul J.
Taubman and certain other limited partners of the Partnership, as amended.

 
 

 



 
 THE UNDERSIGNED PARTICIPANT ACKNOWLEDGES RECEIPT OF THIS LTIP UNIT GRANT NOTICE, THE LTIP UNIT
AWARD AGREEMENT, THE LPA ,  THE PLAN AND, IF APPLICABLE, THE TRANSACTION AGREEMENT , AND, AS AN
EXPRESS CONDITION TO THE GRANT OF LTIP UNITS HEREUNDER, AGREES TO BE BOUND BY THE TERMS OF THIS
LTIP UNIT GRANT NOTICE, THE LTIP UNIT AWARD AGREEMENT, THE LPA , THE APPLICABLE PROVISIONS OF THE
PLAN AND, IF APPLICABLE, THE TRANSACTION AGREEMENT.
 
PARTICIPANT
 
 
 
 

 



 
 PJT PARTNERS HOLDINGS LP
 
 
By:   
Title:   
 
 
 

 



 
 LTIP UNIT AWARD AGREEMENT

UNDER THE
PJT PARTNERS INC.

2015 OMNIBUS INCENTIVE PLAN AND
PJT PARTNERS HOLDINGS LP LIMITED PARTNERSHIP AGREEMENT

(Earn-Out Unit Grant)

Pursuant to the LTIP Unit Grant Notice (the “Grant Notice”) delivered to the Participant (as defined in the Grant Notice),
and subject to the terms of this LTIP Unit Award Agreement (this “ LTIP Unit Award Agreement ”), the PJT Partners Inc. 2015 Omnibus
Incentive Plan (as amended, modified or supplemented from time to time, the “Plan”), and the PJT Partners Holdings LP Second Amended and
Restated Limited Partnership Agreement, dated as of October 1, 2015 (as amended, modified or supplemented from time to time, the “LPA”)
and, if applicable, the Transaction Agreement, PJT Partners Holdings LP (the “ Partnership”) and the Participant agree as follows.  Capitalized
terms not otherwise defined herein shall have the same meaning as set forth in the Plan, the LPA or in the Grant Notice, as applicable.

1. Grant of LTIP Units .  Subject to the terms and conditions set forth herein and in the Plan, the Partnership hereby
grants to the Participant the number of LTIP Units provided in the Grant Notice.  The Partnership reserves all rights with respect to the granting
of additional LTIP Units hereunder and makes no implied promise to grant additional LTIP Units.

2. Vesting.  Subject to the terms and conditions contained herein and the applicable terms and conditions set forth in the
Plan, the LTIP Units issued under any Grant Notice shall vest and the restrictions on such LTIP Units shall lapse as provided in the applicable
Grant Notice.  

3. Partnership; Participant.

(a) The term “Partnership” as used in this LTIP Unit Award Agreement with reference to employment shall include the
Partnership and its affiliates.

(b) Whenever the word “Participant” is used in any provision of this LTIP Unit Award Agreement under circumstances
where the provision should logically be construed to apply to the Personal Planning Vehicles, the Permitted Transferees, the executors, the
administrators, or the person or persons to whom the LTIP Units may be transferred as otherwise contemplated under the LPA, by will or by
the laws of descent and distribution, the word “Participant” shall be deemed to include such person or persons.

4. Non-Transferability. The LTIP Units are not transferable by the Participant except in accordance with Section 8.03
of the LPA.  Except as otherwise provided herein, no purported assignment or transfer of the LTIP Units, or of the rights represented thereby,
whether voluntary or involuntary, by operation of law or otherwise, shall vest in the assignee or transferee any interest or right herein
whatsoever, but immediately upon such assignment or transfer the LTIP Units shall terminate and become of no further effect.

 



 

 5. Notice.  Every notice or other communication relating to this LTIP Unit Award Agreement between the Partnership
and the Participant shall be in writing, and shall be mailed or delivered to the party for whom it is intended at such address as may from time to
time be designated by such party in a notice mailed or delivered to the other party as herein provided; provided that, unless and until some other
address be so designated, all notices or communications by the Participant to the Partnership shall be mailed or delivered to the Partnership at
its principal executive office, to the attention of the Office of the General Counsel, and all notices or communications by the Partnership to the
Participant may be given to the Participant personally or may be mailed to the Participant at the Participant’s last known address, as reflected
in the Partnership’s records.  Notwithstanding the above, all notices and communications between the Participant and any third-party plan
administrator shall be mailed, delivered, transmitted or sent in accordance with the procedures established by such third-party plan
administrator and communicated to the Participant from time to time.

6. No Right to Continued Service.  This LTIP Unit Award Agreement does not confer upon the Participant any right to
continue as an employee, partner or other service provider to the Partnership.

7. Binding Effect.  This LTIP Unit Award Agreement shall be binding upon the heirs, executors, administrators and
successors of the parties hereto.

8 . Waiver and Amendments .  Except as otherwise set forth in Section 13 of the Plan, any waiver, alteration,
amendment or modification of any of the terms of this LTIP Unit Award Agreement shall be valid only if made in writing and signed by the
parties hereto; provided, however, that any such waiver, alteration, amendment or modification is consented to on the Partnership’s behalf by
the Committee.  No waiver by either of the parties hereto of their rights hereunder shall be deemed to constitute a waiver with respect to any
subsequent occurrences or transactions hereunder unless such waiver specifically states that it is to be construed as a continuing waiver.

9. Governing Law. This LTIP Unit Award Agreement shall be construed and interpreted in accordance with the laws of
the State of Delaware, without regard to the principles of conflicts of law thereof.  Notwithstanding anything contained in this LTIP Unit
Award Agreement, the Grant Notice or the Plan to the contrary, if any suit or claim is instituted by the Participant or the Partnership relating to
this LTIP Unit Award Agreement, the Grant Notice or the Plan, the Participant hereby submits to the exclusive jurisdiction of and venue in the
courts of Delaware.

 10. LPA; Other Documents. The terms and provisions of the Plan, the LPA (including with respect to the conversion
of LTIP Units into Class A Units) and, if applicable, the Transaction Agreement, are incorporated by reference and made a part of this LTIP
Unit Award Agreement as though set forth in full herein.  In the event of a conflict or inconsistency between the LPA and Transaction
Agreement (if applicable), or between the terms of the LPA and the provisions of this LTIP Unit Award Agreement, the LPA shall govern and
control.  By execution of this LTIP Unit Award Agreement, the Participant hereby irrevocably constitutes and appoints the Partnership as such
Participant’s true and lawful agent and attorney in fact, with full power of

 



 

substitution and full power and authority in its name, place and stead, to make, execute, sign, acknowledge, swear to, record, and file the LPA
in the form of Exhibit A attached hereto.

11. Plan. Pursuant to Section 13(q) of the Plan, in the event of a conflict or inconsistency as between the Plan and the
LPA or as between the Plan and this LTIP Unit Award Agreement (including the Issuance Notice), the LPA and this LTIP Unit Award
Agreement (including the Issuance Notice) shall govern and control, respectively; and the terms and provisions of the Plan are incorporated by
reference and made a part of this Class A Issuance Agreement as though set forth herein to the extent not so in conflict or inconsistent.  For
purposes of clarity or otherwise, the following Plan provisions shall have limited or no application to the LTIP Units issued hereunder, as
described below:

 (a) Section 4 (Administration) of the Plan shall not apply, and instead the following provision shall apply:

The Committee shall have the power to interpret this LTIP Unit Award Agreement, and notwithstanding any
provision of the Plan to the contrary (and irrespective of any conflict with the Plan), with respect to all action
taken and all interpretations and determinations made by the Committee, such actions, interpretation and
determinations shall be subject to de novo review in any dispute, controversy or claim initiated by the
Participant (or the Participant’s heirs, successors or assigns) or the Partnership.  

 (b) Section 4(c) (Administration) of the Plan shall not be construed to limit the provisions regarding reallocation
of Forfeited Units under the LPA.

 (c) Section 5(c) (Grant of Awards; Shares and Partnership Interests Subject to the Plan; Limitations) of the Plan
shall not be construed to limit the ability of the Founder to reallocate Forfeited Units under the LPA.

 (d) To the extent contemplated therein, the LPA shall govern and control the subject matter contained in Section
12(a) (Changes in Capital Structure and Similar Events) of the Plan.

 (e) To the extent contemplated therein, the LPA shall govern and control the subject matter contained in Section
13(a) (Amendment and Termination of the Plan) of the Plan.

 (f) To the extent contemplated therein, the LPA shall govern and control the subject matter contained in Section
13(b) (Amendment of Award Agreements) of the Plan.

 (g) To the extent contemplated therein, the LPA shall govern and control the subject matter contained in Section
13(d) (Nontransferability) of the Plan.

 (h) Section 13(e) (Dividends and Dividend Equivalents) of the Plan shall not be construed to limit the ability of
the Partnership to pay Tax Distributions under the LPA.

 



 

 (i)  The LPA shall govern and control the subject matter contained in Section 13(n)(i) (Government and Other
Regulations) of the Plan. 

 (j) Section 13(n)(ii) (Government and Other Regulations) of the Plan shall not apply except to the extent
required by applicable law or the rules of the NYSE or any other securities exchange or inter-dealer
quotation system on which the shares of common stock under the Plan is listed or quoted.  

 (k) Section 13(y) (Clawback/Repayment) of the Plan shall not apply except to the extent required by applicable
law or the rules of the NYSE or any other securities exchange or inter-dealer quotation system on which the
shares of common stock under the Plan is listed or quoted.

 (l) Section 13(z) (Detrimental Activity) of the Plan shall not apply except to the extent required by applicable
law or the rules of the NYSE or any other securities exchange or inter-dealer quotation system on which the
shares of common stock under the Plan is listed or quoted.

 (m) Section 12(b) (Changes in Capital Structure and Similar Events) of the Plan shall not apply to the LTIP
Units, and the LPA shall govern and control the subject matter contained therein;

 (n) The LTIP Units issued hereunder shall not constitute a “Performance Compensation Award” as defined in
Section 2(nn) of the Plan.  

12. Recapitalizations, Exchanges, Etc., Affecting LTIP Units .  The provisions of this LTIP Unit Award Agreement
shall apply, to the full extent set forth herein with respect to LTIP Units, to any and all securities of the Partnership or any successor or assign
of the Partnership (whether by merger, consolidation, sale of assets or otherwise) which may be issued in respect of, in exchange for, or in
substitution of the LTIP Units, by reason of any dividend, distribution, combination, recapitalization, reclassification, merger, consolidation or
otherwise.

13. Joinder.  The Participant is hereby joined as a party to the LPA, Exchange Agreement, Tax Receivable Agreement
and Registration Rights Agreement (as defined in the Transaction Agreement), and shall execute such additional documents or certificates as
the Partnership reasonably requests to evidence the same.

14. Section 83(b) Election. Within 10 days after the Date of Grant, the Participant shall provide the Partnership with a
copy of a completed election under Section 83(b) of the Internal Revenue Code of 1986, as amended, and the regulations promulgated
thereunder in the form of Exhibit B hereto. The Participant shall timely (within 30 days of the Date of Grant) file (via certified mail, return
receipt requested) such election with the Internal Revenue Service and shall thereafter notify the Partnership that the Participant has made such
timely filings.  The Participant should consult Participant’s tax advisor regarding the consequences of Section 83(b) elections, as well as the
receipt, vesting, holding and sale of the LTIP Units.

 



 
Exhibit 10.22

CLASS A UNIT ISSUANCE NOTICE
UNDER THE

PJT PARTNERS HOLDINGS LP LIMITED PARTNERSHIP AGREEMENT AND
THE PJT PARTNERS INC. 2015 OMNIBUS INCENTIVE PLAN

(Founder Unit Issuance)

PJT Partners Holdings LP (the “Partnership”), pursuant to the PJT Partners Inc. 2015 Omnibus Incentive Plan (as
amended, modified or supplemented from time to time, the “Plan”) and the Partnership’s Second Amended and Restated Limited Partnership
Agreement, dated as of October 1, 2015 (as amended, modified or supplemented from time to time, the “LPA”), and pursuant to Section 2.2(a)
of the Transaction Agreement, dated as of October 9, 2014, by and among The Blackstone Group L.P., Blackstone Holdings I L.P., New
Advisory GP L.L.C., the Partnership, PJT Capital LP, PJT Management, LLC, Paul J. Taubman and certain other limited partners of the
Partnership, as amended (the “Transaction Agreement”), hereby issues to the Participant set forth below the number of Class A Units set forth
below in exchange for the Acquired Interests (as defined in the Transaction Agreement) transferred by the Participant.  The Class A Units are
subject to all of the terms and conditions as set forth herein, in the Class A Unit Issuance Agreement (attached hereto), the LPA and the
Transaction Agreement, all of which are incorporated herein in their entirety. The Class A Units are subject to the terms and conditions set
forth in the Plan and the Plan is incorporated herein, except as otherwise provided in Section 11 of the Class A Unit Issuance Agreement.
Capitalized terms not otherwise defined herein shall have the meanings set forth in the LPA.
 
Participant:  [Name]
 
Date of Issuance:  October 1, 2015
 
Number of Class A Units:  [Insert No. of Class A Units Issued]
 
Normal Vesting Schedule:

 
Provided the Participant has not undergone a Termination at the time of each applicable
vesting date (or event):

 
  ●    20% of the Class A Units will vest on October 9, 2017;
   
  ●    30% of the Class A Units will vest on October 9, 2018; and
   
  ●    50% of the Class A Units will vest on October 9, 2019;
 

  

provided, however, that Class A Units will become 100% vested upon a Change in
Control (as defined in the Plan) that occurs prior to the Participant undergoing a
Termination.

 

 



 
 Treatment upon Termination:  In the event of a Termination other than by the Participant without Good Reason, by

the Partnership for Cause or due to Participant’s death, then all of the Participant’s
unvested Class A Units will remain outstanding and continue to vest in accordance with
the scheduled vesting dates during the Restriction Period; provided, further, that all of
the Participant’s Class A Units shall fully vest upon the earliest of (x) the expiration of
the Restriction Period, (y) the Participant’s death and (z) a Change in Control.

   
  In the event of the Participant’s Termination due to death, all of the Participant’s Class

A Units shall immediately become fully vested.
   
Forfeiture Events:  In the event of the Participant’s breach of Section I.A., I.B. or I.C. of that certain

Partner Non-Competition and Non-Solicitation Agreement between the Participant and
the Partnership dated October 9, 2014, that is not cured within thirty (30) days
following written notice specifying any such breach in reasonable detail, any then
unvested Class A Units shall be forfeited automatically without further action.

   
  In the event of a Termination by the Participant without Good Reason or by the

Partnership for Cause, any then unvested Class A Units shall be forfeited automatically
without further action.

   
Distributions:  For so long as the Class A Units remain outstanding, the Participant shall be entitled to

receive distributions on both vested and unvested Class A Units in accordance with the
terms of the LPA.

   
Definitions:  “Cause” shall have the meaning set forth in the Partner Agreement.
   
  “Change in Control” shall have the meaning assigned to such term under the Plan.
   
  “Class A Unit” shall have the meaning set forth in the LPA.
   
  “Good Reason” shall have the meaning set forth in the Partner Agreement.
 

 



 
  “Partner Agreement” means that certain partner agreement by and between the

Participant and PJT Partners Holdings LP, as amended, modified or supplemented from
time to time.

   
  “Restriction Period” shall have the meaning set forth in the Partner Agreement.
   
  “Termination” shall mean the Participant’s termination of service with the Partnership

and its affiliates.
   

*     *     *

 



 
 THE UNDERSIGNED PARTICIPANT ACKNOWLEDGES RECEIPT OF THIS CLASS A UNIT ISSUANCE NOTICE, THE
CLASS A UNIT ISSUANCE AGREEMENT, THE LPA, THE PLAN AND THE TRANSACTION AGREEMENT, AND, AS AN
EXPRESS CONDITION TO THE ISSUANCE OF CLASS A UNITS HEREUNDER, AGREES TO BE BOUND BY THE TERMS OF
THIS CLASS A UNIT ISSUANCE NOTICE, THE CLASS A UNIT ISSUANCE AGREEMENT, THE LPA, THE APPLICABLE
PROVISIONS OF THE PLAN AND THE TRANSACTION AGREEMENT.

PARTICIPANT
 
 

 



 
 PJT PARTNERS HOLDINGS LP

By: PJT Partners Inc., its general partner
 
 
By: James W. Cuminale
Title: General Counsel
 
 
 

 



 
 CLASS A UNIT ISSUANCE AGREEMENT

UNDER THE
PJT PARTNERS INC.

2015 OMNIBUS INCENTIVE PLAN AND
PJT PARTNERS HOLDINGS LP LIMITED PARTNERSHIP AGREEMENT

(Founder Unit Issuance)

Pursuant to the Class A Unit Issuance Notice (the “ Issuance Notice”) delivered to the Participant (as defined in the
Issuance Notice), and subject to the terms of this Class A Unit Issuance Agreement (this “ Class A Unit Issuance Agreement”), the PJT Partners
Inc. 2015 Omnibus Incentive Plan (as amended, modified or supplemented from time to time, the “Plan”), the Transaction Agreement and the
PJT Partners Holdings LP Second Amended and Restated Limited Partnership Agreement, dated as of October 1, 2015 (as amended, modified
or supplemented from time to time, the “LPA”), PJT Partners Holdings LP (the “Partnership”) and the Participant agree as follows.  Capitalized
terms not otherwise defined herein shall have the same meaning as set forth in the Plan, the LPA or in the Issuance Notice, as applicable.

1 . Issuance of Class A Units .  Subject to the terms and conditions set forth herein and the applicable terms and
conditions set forth in the Plan, the Partnership hereby issues to the Participant the number of Class A Units provided in the Issuance
Notice.  The Partnership reserves all rights with respect to the issuing of additional Class A Units hereunder and makes no implied promise to
issue additional Class A Units.

2. Vesting.  Subject to the terms and conditions contained herein and the applicable terms and conditions set forth in the
Plan, the Class A Units issued under any Issuance Notice shall vest and the restrictions on such Class A Units shall lapse as provided in the
applicable Issuance Notice.  

3. Partnership; Participant.

(a) The term “Partnership” as used in this Class A Unit Issuance Agreement with reference to employment shall include
the Partnership and its affiliates.

(b) Whenever the word “Participant” is used in any provision of this Class A Unit Issuance Agreement under
circumstances where the provision should logically be construed to apply to the Personal Planning Vehicles, the Permitted Transferees, the
executors, the administrators, or the person or persons to whom the Class A Units may be transferred as otherwise contemplated under the
LPA, by will or by the laws of descent and distribution, the word “Participant” shall be deemed to include such person or persons.

4. Non-Transferability. The Class A Units are not transferable by the Participant except in accordance with Section
8.03 of the LPA.  Except as otherwise provided herein, no purported assignment or transfer of the Class A Units, or of the rights represented
thereby, whether voluntary or involuntary, by operation of law or otherwise, shall vest in the assignee or transferee any interest or right herein
whatsoever, but immediately upon such assignment or transfer the Class A Units shall terminate and become of no further effect.

 



 

 5 . Notice.  Every notice or other communication relating to this Class A Unit Issuance Agreement between the
Partnership and the Participant shall be in writing, and shall be mailed or delivered to the party for whom it is intended at such address as may
from time to time be designated by such party in a notice mailed or delivered to the other party as herein provided; provided that, unless and
until some other address be so designated, all notices or communications by the Participant to the Partnership shall be mailed or delivered to
the Partnership at its principal executive office, to the attention of the Office of the General Counsel, and all notices or communications by the
Partnership to the Participant may be given to the Participant personally or may be mailed to the Participant at the Participant’s last known
address, as reflected in the Partnership’s records.  Notwithstanding the above, all notices and communications between the Participant and any
third-party plan administrator shall be mailed, delivered, transmitted or sent in accordance with the procedures established by such third-party
plan administrator and communicated to the Participant from time to time.

6. No Right to Continued Service.  This Class A Unit Issuance Agreement does not confer upon the Participant any
right to continue as an employee, partner or other service provider to the Partnership.

7. Binding Effect.  This Class A Unit Issuance Agreement shall be binding upon the heirs, executors, administrators and
successors of the parties hereto.

8 . Waiver and Amendments .  Except as otherwise set forth in Section 13 of the Plan, any waiver, alteration,
amendment or modification of any of the terms of this Class A Unit Issuance Agreement shall be valid only if made in writing and signed by
the parties hereto; provided, however, that any such waiver, alteration, amendment or modification is consented to on the Partnership’s behalf
by the Committee.  No waiver by either of the parties hereto of their rights hereunder shall be deemed to constitute a waiver with respect to any
subsequent occurrences or transactions hereunder unless such waiver specifically states that it is to be construed as a continuing waiver.

9. Governing Law. This Class A Unit Issuance Agreement shall be construed and interpreted in accordance with the
laws of the State of Delaware, without regard to the principles of conflicts of law thereof.  Notwithstanding anything contained in this Class A
Unit Issuance Agreement, the Issuance Notice or the Plan to the contrary, if any suit or claim is instituted by the Participant or the Partnership
relating to this Class A Unit Issuance Agreement, the Issuance Notice or the Plan, the Participant hereby submits to the exclusive jurisdiction
of and venue in the courts of Delaware.

10. Transaction Agreement and LPA . The terms and provisions of the Transaction Agreement and the LPA are
incorporated by reference and made a part of this Class A Unit Issuance Agreement as though set forth in full herein.  In the event of a conflict
or inconsistency as between the Transaction Agreement and the LPA or as between this Class A Unit Issuance Agreement and the LPA, the
LPA shall govern and control in all cases.  By execution of this Class A Unit Issuance Agreement, the Participant hereby irrevocably
constitutes and appoints the Partnership as such Participant’s true and lawful agent and attorney in fact, with full power of substitution and full
power and authority in its name, place and stead, to make, execute, sign, acknowledge, swear to, record, and file the LPA in the form of Exhibit
A attached hereto.

 



 

 11.  Plan.  Pursuant to Section 13(q) of the Plan, in the event of a conflict or inconsistency as between the Plan and the
LPA or as between the Plan and this Class A Unit Issuance Agreement (including the Issuance Notice), the LPA and this Class A Unit Issuance
Agreement (including the Issuance Notice) shall govern and control, respectively; and the terms and provisions of the Plan are incorporated by
reference and made a part of this Class A Issuance Agreement as though set forth herein to the extent not so in conflict or inconsistent.  For
purposes of clarity or otherwise, the following Plan provisions shall have limited or no application to the Class A Units issued hereunder, as
described below:

 (a) Section 4 (Administration) of the Plan shall not apply, and instead the following provision shall apply:

The Committee shall have the power to interpret this Class A Unit Issuance Agreement, and notwithstanding
any provision of the Plan to the contrary (and irrespective of any conflict with the Plan), with respect to all
action taken and all interpretations and determinations made by the Committee, such actions, interpretation and
determinations shall be subject to de novo review in any dispute, controversy or claim initiated by the
Participant (or the Participant’s heirs, successors or assigns) or the Partnership.  

 (b) Section 4(c) (Administration) of the Plan shall not be construed to limit the provisions regarding reallocation
of Forfeited Units under the LPA.

 (c) Section 5(c) (Grant of Awards; Shares and Partnership Interests Subject to the Plan; Limitations) of the Plan
shall not be construed to limit the ability of the Founder to reallocate Forfeited Units under the LPA.

 (d) To the extent contemplated therein, the LPA shall govern and control the subject matter contained in Section
12(a) (Changes in Capital Structure and Similar Events) of the Plan.

 (e) To the extent contemplated therein, the LPA shall govern and control the subject matter contained in Section
13(a) (Amendment and Termination of the Plan) of the Plan.

 (f) To the extent contemplated therein, the LPA shall govern and control the subject matter contained in Section
13(b) (Amendment of Award Agreements) of the Plan.

 (g) To the extent contemplated therein, the LPA shall govern and control the subject matter contained in Section
13(d) (Nontransferability) of the Plan.

 (h) Section 13(e) (Dividends and Dividend Equivalents) of the Plan shall not be construed to limit the ability of
the Partnership to pay Tax Distributions under the LPA.

 



 

 (i)  The LPA shall govern and control the subject matter contained in Section 13(n)(i) (Government and Other
Regulations) of the Plan. 

 (j) Section 13(n)(ii) (Government and Other Regulations) of the Plan shall not apply except to the extent
required by applicable law or the rules of the NYSE or any other securities exchange or inter-dealer
quotation system on which the shares of common stock under the Plan is listed or quoted.  

 (k) Section 13(y) (Clawback/Repayment) of the Plan shall not apply except to the extent required by applicable
law or the rules of the NYSE or any other securities exchange or inter-dealer quotation system on which the
shares of common stock under the Plan is listed or quoted.

 (l) Section 13(z) (Detrimental Activity) of the Plan shall not apply except to the extent required by applicable
law or the rules of the NYSE or any other securities exchange or inter-dealer quotation system on which the
shares of common stock under the Plan is listed or quoted.

12. Recapitalizations, Exchanges, Etc., Affecting Class A Units .  The provisions of this Class A Unit Issuance
Agreement shall apply, to the full extent set forth herein with respect to Class A Units, to any and all securities of the Partnership or any
successor or assign of the Partnership (whether by merger, consolidation, sale of assets or otherwise) which may be issued in respect of, in
exchange for, or in substitution of the Class A Units, by reason of any dividend, distribution, combination, recapitalization, reclassification,
merger, consolidation or otherwise.

13. Joinder.  The Participant is hereby joined as a party to the LPA, Exchange Agreement, Tax Receivable Agreement
and Registration Rights Agreement (as defined in the Transaction Agreement), and shall execute such additional documents or certificates as
the Partnership reasonably requests to evidence the same.

14. Section 83(b) Election. Within 10 days after the Date of Issuance, the Participant shall provide the Partnership with
a copy of a completed election under Section 83(b) of the Internal Revenue Code of 1986, as amended, and the regulations promulgated
thereunder in the form of Exhibit B hereto. The Participant shall timely (within 30 days of the Date of Issuance) file (via certified mail, return
receipt requested) such election with the Internal Revenue Service and shall thereafter notify the Partnership that the Participant has made such
timely filings.  The Participant should consult Participant’s tax advisor regarding the consequences of Section 83(b) elections, as well as the
receipt, vesting, holding and sale of the Class A Units.
 
 
 

 



 
 Exhibit A

PARTNERSHIP AGREEMENT

[Distributed separately]

 



 
 Exhibit B

ELECTION TO INCLUDE CLASS A UNITS IN GROSS
INCOME PURSUANT TO SECTION 83(b) OF THE

INTERNAL REVENUE CODE

The undersigned acquired Class A Units (the “ Units”) of PJT Partners Holdings LP (the “Partnership”) on [date] (the
“Transfer Date”).

The undersigned desires to make an election to have the Units taxed under the provision of Section 83(b) of the Internal
Revenue Code of 1986, as amended (“Code §83(b)”), at the time the undersigned acquired the Units.

Therefore, pursuant to Code §83(b) and Treasury Regulation §1.83-2 promulgated thereunder, the undersigned hereby
makes an election, with respect to the Units (described below), to report as taxable income for calendar year 2015 the excess, if any, of the
Units’ fair market value on the Transfer Date over the acquisition price thereof.

The following information is supplied in accordance with Treasury Regulation §1.83-2(e):

1. The name, address and social security number of the undersigned:

[Name]
[Address]

SSN:      -     -           

2. A description of the property with respect to which the election is being made:

[●] Class A Units in the Partnership

3. The date on which the property was transferred: the Transfer Date.  The taxable year for which such election is
made:  calendar year 2015.

4. The restrictions to which the property is subject:  If the undersigned ceases to be employed by certain affiliates of the
Partnership under certain circumstances, all or a portion of the Units may be subject to forfeiture.  The Units are also subject to
transfer restrictions.

5. The aggregate fair market value on the Transfer Date of the property with respect to which the election is being made,
determined without regard to any lapse restrictions:

Class A Units: $           

6. The aggregate amount paid for such property:

Class A Units: $           

 



 

 A copy of this election has been furnished to the Secretary of the Partnership pursuant to Treasury Regulations §1.83-
2(e)(7).
 
Dated:   , 2015   
  Name (printed):
 

 



 
Exhibit 10.23

LTIP UNIT GRANT NOTICE
UNDER THE

PJT PARTNERS HOLDINGS LP LIMITED PARTNERSHIP AGREEMENT AND
THE PJT PARTNERS INC. 2015 OMNIBUS INCENTIVE PLAN

(Earn-Out Unit Grant)

PJT Partners Holdings LP (the “Partnership”), pursuant to the PJT Partners Inc. (the “Company”) 2015 Omnibus
Incentive Plan (as amended, modified or supplemented from time to time, the “Plan”), the Partnership’s Second Amended and Restated
Limited Partnership Agreement, dated as of October 1, 2015 (as amended, modified or supplemented from time to time, the “LPA”), and, to
the extent that the issuance hereunder is in exchange for Acquired Interests (as defined in the Transaction Agreement) transferred by the
Participant, pursuant to Section 2.2(a) of the Transaction Agreement, hereby grants to the Participant set forth below the number of LTIP Units
set forth below.  The LTIP Units are subject to all of the terms and conditions as set forth herein, in the LTIP Unit Award Agreement (attached
hereto), the LPA and, if applicable, the Transaction Agreement, all of which are incorporated herein in their entirety. The LTIP Units are
subject to the terms and conditions set forth in the Plan and the Plan is incorporated herein, except as otherwise provided in Section 11 of the
LTIP Unit Award Agreement. Capitalized terms not otherwise defined herein shall have the meanings set forth in the Plan or the LPA, as
applicable.

Participant: [Name]

Date of Grant: October 1, 2015

Number of LTIP Units: [Insert number of units]

Normal Vesting Schedule: Except as otherwise provided in this Grant Notice, each “Performance Tranche” of the
LTIP Units shall vest upon the achievement of both the “Performance Condition” and
the “Service Condition” (each as defined below) with respect to such Performance
Tranche.

 



 

 Performance Condition. The “Performance Condition” shall be deemed satisfied with
respect to a “Performance Tranche” of LTIP Units if the Class A common stock of the
Company (the “Common Stock”) achieves the designated per share price target for such
tranche based on the volume-weighted average share price of the Common Stock over
any 30 consecutive trading-day period ending prior to October 1, 2021 as reflected on
the New York Stock Exchange or other such primary stock exchange with which the
Common Stock is listed and traded (the “VWAP”). The five relevant “Performance
Tranches” and their respective “Performance Conditions” are set forth below:

 
Performance Tranche Performance Condition

$48 Tranche
(20% of LTIP Units)

$48.00 VWAP

$55 Tranche
(20% of LTIP Units)

$55.00 VWAP

$63 Tranche
(20% of LTIP Units)

$63.00 VWAP

$71 Tranche
(20% of LTIP Units)

$71.00 VWAP

$79 Tranche
(20% of LTIP Units)

$79.00 VWAP

Service Condition. The “Service Condition” with respect to each Performance Tranche
shall be deemed satisfied as follows (provided, in each case, that the Participant has not
undergone a Termination at the time of the applicable Service Condition vesting date or
event):  

 · 20% of each Performance Tranche will satisfy the Service Condition on
October 9, 2017;

 · 30% of each Performance Tranche will satisfy the Service Condition on
October 9, 2018; and

 · 50% of each Performance Tranche will satisfy the Service Condition on
October 9, 2019.

provided, however, upon a Change in Control (as defined in the Plan) that occurs prior to
the Participant undergoing a Termination, (i) the Service Condition will be deemed fully
satisfied, and (ii) the Performance Conditions will be satisfied if the Common Stock
achieves the designated per share price target for the applicable Performance Tranche
based on the per share price paid in such Change in Control.

 



 

Treatment upon Termination:  In the event of a Termination other than by the Participant without Good Reason or by
the Partnership for Cause, then (x) the Service Condition shall be deemed fully
satisfied with respect to any Performance Tranche for which the Performance
Condition was met on or prior to the date of such Termination and (y) all of the
Participant’s unvested LTIP Units will be forfeited to the extent the Performance
Condition for any Performance Tranche has not been satisfied, unless otherwise
determined by Founder (or if the Founder ceases to provide services to the Company,
the Committee). 

Forfeiture Events: In the event of the Participant’s breach of Section I.A., I.B. or I.C. of that certain
Partner Non-Competition and Non-Solicitation Agreement between the Participant and
the Partnership dated [        ], that is not cured within thirty (30) days following written
notice specifying any such breach in reasonable detail, any then unvested LTIP Units
shall be forfeited automatically without further action.  

In the event of a Termination by the Participant without Good Reason or by the
Partnership for Cause, any then unvested LTIP Units shall be forfeited automatically
without further action.

Distributions: LTIP Units that have become Participating LTIP Units hereunder shall be entitled to
distributions under Section 4.01 of the LPA.  For the avoidance of doubt, tax
distributions shall be made with respect to the number of LTIP Units granted hereunder
(without regard to whether any are Participating LTIP Units) in accordance with
Section 4.01 of the LPA.

Exchange of Acquired Interests:  The excess of (i) the value of the Acquired Interests transferred by the Participant over
(ii) the value of the Class A Units received in exchange for such Acquired Interests
(such excess, the “Excess Value”), if any, in each case as determined by the General
Partner on the basis of a hypothetical liquidation of the applicable partnerships in
accordance with the principles of Revenue Procedure 93-27, 1993-2 C.B. 343, shall be
attributed to specific LTIP Units of the Participant in accordance with Section 5.03(a)
(ii)(B) of the LPA, assuming that such Excess Value were Liquidating Gain.  LTIP
Units that are attributed any Excess Value shall be “capital interests” rather than
“profits interests.”

 



 

Definitions:   “Cause” shall have the meaning set forth in the Partner Agreement. 

“Closing Date” means October 1, 2015.

“Founder” means Paul J. Taubman.

“Good Reason” shall have the meaning set forth in the Partner Agreement.

“LTIP Unit” shall have the meaning set forth in the LPA.

“Participating LTIP Unit ” shall mean any LTIP Unit that has satisfied the applicable
Performance Condition.  

“Partner Agreement” means that certain partner agreement by and between the
Participant and PJT Partners Holdings LP, as amended, modified or supplemented from
time to time.

“Restriction Period” shall have the meaning set forth in the Partner Agreement.

“Transaction Agreement” shall mean the Transaction Agreement, dated as of October
9, 2014, by and among The Blackstone Group L.P., Blackstone Holdings I L.P., New
Advisory GP L.L.C., the Partnership, PJT Capital LP, PJT Management, LLC, Paul J.
Taubman and certain other limited partners of the Partnership, as amended.

*    *    *

 



 
 THE UNDERSIGNED PARTICIPANT ACKNOWLEDGES RECEIPT OF THIS LTIP UNIT GRANT NOTICE, THE LTIP U NIT
AWARD AGREEMENT, THE LPA,  THE PLAN, AND, IF APPLICABLE, THE TRANSACTION AGREEMENT, AND, AS AN
EXPRESS CONDITION TO THE GRANT OF LTIP UNITS HEREUNDER, AGREES TO BE BOUND BY THE TERMS OF THIS
LTIP UNIT GRANT NOTICE, THE LTIP UN IT AWARD AGREEMENT, THE LPA, THE APPLICABLE PROVISIONS OF THE
PLAN AND, IF APPLICABLE, THE TRANSACTION AGREEMENT.

PARTICIPANT
 
 

 



 
 PJT PARTNERS HOLDINGS LP

By: PJT Partners Inc., its general partner
 
 
By: James W. Cuminale
Title: General Counsel
 
 
 

 



 
 LTIP UNIT AWARD AGREEMENT

UNDER THE
PJT PARTNERS INC.2015 OMNIBUS INCENTIVE PLAN AND

PJT PARTNERS HOLDINGS LP LIMITED PARTNERSHIP AGREEMENT

(Earn-Out Unit Grant)

Pursuant to the LTIP Unit Grant Notice (the “Grant Notice”) delivered to the Participant (as defined in the Grant Notice),
and subject to the terms of this LTIP Unit Award Agreement (this “ LTIP Unit Award Agreement ”), the PJT Partners Inc. 2015 Omnibus
Incentive Plan (as amended, modified or supplemented from time to time, the “Plan”), and the PJT Partners Holdings LP Second Amended and
Restated Limited Partnership Agreement, dated as of October 1, 2015 (as amended, modified or supplemented from time to time, the “LPA”)
and, if applicable, the Transaction Agreement, PJT Partners Holdings LP (the “ Partnership”) and the Participant agree as follows.  Capitalized
terms not otherwise defined herein shall have the same meaning as set forth in the Plan, the LPA or in the Grant Notice, as applicable.

1. Grant of LTIP Units.  Subject to the terms and conditions set forth herein and the applicable terms and conditions set
forth in the Plan, the Partnership hereby grants to the Participant the number of LTIP Units provided in the Grant Notice.  The Partnership
reserves all rights with respect to the granting of additional LTIP Units hereunder and makes no implied promise to grant additional LTIP
Units.

2. Vesting.  Subject to the terms and conditions contained herein and the applicable terms and conditions set forth in the
Plan, the LTIP Units issued under any Grant Notice shall vest and the restrictions on such LTIP Units shall lapse as provided in the applicable
Grant Notice.  

3. Partnership; Participant.

(a) The term “Partnership” as used in this LTIP Unit Award Agreement with reference to employment shall include the
Partnership and its affiliates.

(b) Whenever the word “Participant” is used in any provision of this LTIP Unit Award Agreement under circumstances
where the provision should logically be construed to apply to the Personal Planning Vehicles, the Permitted Transferees, the executors, the
administrators, or the person or persons to whom the LTIP Units may be transferred as otherwise contemplated under the LPA, by will or by
the laws of descent and distribution, the word “Participant” shall be deemed to include such person or persons.

4. Non-Transferability. The LTIP Units are not transferable by the Participant except in accordance with Section 8.03
of the LPA.  Except as otherwise provided herein, no purported assignment or transfer of the LTIP Units, or of the rights represented thereby,
whether voluntary or involuntary, by operation of law or otherwise, shall vest in the assignee or transferee any interest or right herein
whatsoever, but immediately upon such assignment or transfer the LTIP Units shall terminate and become of no further effect.

 



 

 5. Notice.  Every notice or other communication relating to this LTIP Unit Award Agreement between the Partnership
and the Participant shall be in writing, and shall be mailed or delivered to the party for whom it is intended at such address as may from time to
time be designated by such party in a notice mailed or delivered to the other party as herein provided; provided that, unless and until some other
address be so designated, all notices or communications by the Participant to the Partnership shall be mailed or delivered to the Partnership at
its principal executive office, to the attention of the Office of the General Counsel, and all notices or communications by the Partnership to the
Participant may be given to the Participant personally or may be mailed to the Participant at the Participant’s last known address, as reflected
in the Partnership’s records.  Notwithstanding the above, all notices and communications between the Participant and any third-party plan
administrator shall be mailed, delivered, transmitted or sent in accordance with the procedures established by such third-party plan
administrator and communicated to the Participant from time to time.

6. No Right to Continued Service.  This LTIP Unit Award Agreement does not confer upon the Participant any right to
continue as an employee, partner or other service provider to the Partnership.

7. Binding Effect.  This LTIP Unit Award Agreement shall be binding upon the heirs, executors, administrators and
successors of the parties hereto.

8 . Waiver and Amendments .  Except as otherwise set forth in Section 13 of the Plan, any waiver, alteration,
amendment or modification of any of the terms of this LTIP Unit Award Agreement shall be valid only if made in writing and signed by the
parties hereto; provided, however, that any such waiver, alteration, amendment or modification is consented to on the Partnership’s behalf by
the Committee.  No waiver by either of the parties hereto of their rights hereunder shall be deemed to constitute a waiver with respect to any
subsequent occurrences or transactions hereunder unless such waiver specifically states that it is to be construed as a continuing waiver.

9. Governing Law. This LTIP Unit Award Agreement shall be construed and interpreted in accordance with the laws of
the State of Delaware, without regard to the principles of conflicts of law thereof.  Notwithstanding anything contained in this LTIP Unit
Award Agreement, the Grant Notice or the Plan to the contrary, if any suit or claim is instituted by the Participant or the Partnership relating to
this LTIP Unit Award Agreement, the Grant Notice or the Plan, the Participant hereby submits to the exclusive jurisdiction of and venue in the
courts of Delaware.

 10. LPA; Other Documents. The terms and provisions of the Plan, the LPA (including with respect to the conversion
of LTIP Units into Class A Units) and, if applicable, the Transaction Agreement, are incorporated by reference and made a part of this LTIP
Unit Award Agreement as though set forth in full herein.  In the event of a conflict or inconsistency between the terms and provisions of the
LPA and the provisions of the Transaction Agreement (if applicable), or between the terms of the LPA and this LTIP Unit Award Agreement,
the LPA shall govern and control.  By execution of this LTIP Unit Award Agreement, the Participant hereby irrevocably constitutes and
appoints the Partnership as such Participant’s true and lawful agent and attorney in fact, with full power of substitution and full power and

 



 

authority in its name, place and stead, to make, execute, sign, acknowledge, swear to, record, and file the LPA in the form of Exhibit A
attached hereto.

11. Plan.  Pursuant to Section 13(q) of the Plan, in the event of a conflict or inconsistency as between the Plan and the
LPA or as between the Plan and this LTIP Unit Award Agreement (including the Issuance Notice), the LPA and this LTIP Unit Award
Agreement (including the Issuance Notice) shall govern and control, respectively; and the terms and provisions of the Plan are incorporated by
reference and made a part of this Class A Issuance Agreement as though set forth herein to the extent not so in conflict or inconsistent.  For
purposes of clarity or otherwise, the following Plan provisions shall have limited or no application to the LTIP Units issued hereunder, as
described below:

 (a) Section 4 (Administration) of the Plan shall not apply, and instead the following provision shall apply:

The Committee shall have the power to interpret this LTIP Unit Award Agreement, and notwithstanding any
provision of the Plan to the contrary (and irrespective of any conflict with the Plan), with respect to all action
taken and all interpretations and determinations made by the Committee, such actions, interpretation and
determinations shall be subject to de novo review in any dispute, controversy or claim initiated by the
Participant (or the Participant’s heirs, successors or assigns) or the Partnership.  

 (b) Section 4(c) (Administration) of the Plan shall not be construed to limit the provisions regarding reallocation
of Forfeited Units under the LPA.

 (c) Section 5(c) (Grant of Awards; Shares and Partnership Interests Subject to the Plan; Limitations) of the Plan
shall not be construed to limit the ability of the Founder to reallocate Forfeited Units under the LPA.

 (d) To the extent contemplated therein, the LPA shall govern and control the subject matter contained in Section
12(a) (Changes in Capital Structure and Similar Events) of the Plan.

 (e) To the extent contemplated therein, the LPA shall govern and control the subject matter contained in Section
13(a) (Amendment and Termination of the Plan) of the Plan.

 (f) To the extent contemplated therein, the LPA shall govern and control the subject matter contained in Section
13(b) (Amendment of Award Agreements) of the Plan.

 (g) To the extent contemplated therein, the LPA shall govern and control the subject matter contained in Section
13(d) (Nontransferability) of the Plan.

 (h) Section 13(e) (Dividends and Dividend Equivalents) of the Plan shall not be construed to limit the ability of
the Partnership to pay Tax Distributions under the LPA.

 



 

 (i)  The LPA shall govern and control the subject matter contained in Section 13(n)(i) (Government and Other
Regulations) of the Plan. 

 (j) Section 13(n)(ii) (Government and Other Regulations) of the Plan shall not apply except to the extent
required by applicable law or the rules of the NYSE or any other securities exchange or inter-dealer
quotation system on which the shares of common stock under the Plan is listed or quoted.  

 (k) Section 13(y) (Clawback/Repayment) of the Plan shall not apply except to the extent required by applicable
law or the rules of the NYSE or any other securities exchange or inter-dealer quotation system on which the
shares of common stock under the Plan is listed or quoted.

 (l) Section 13(z) (Detrimental Activity) of the Plan shall not apply except to the extent required by applicable
law or the rules of the NYSE or any other securities exchange or inter-dealer quotation system on which the
shares of common stock under the Plan is listed or quoted.

 (m) Section 12(b) (Changes in Capital Structure and Similar Events) of the Plan shall not apply to the LTIP
Units, and the LPA shall govern and control the subject matter contained therein;

 (n) The LTIP Units issued hereunder shall not constitute a “Performance Compensation Award” as defined in
Section 2(nn) of the Plan.  

12. Recapitalizations, Exchanges, Etc., Affecting LTIP Units .  The provisions of this LTIP Unit Award Agreement
shall apply, to the full extent set forth herein with respect to LTIP Units, to any and all securities of the Partnership or any successor or assign
of the Partnership (whether by merger, consolidation, sale of assets or otherwise) which may be issued in respect of, in exchange for, or in
substitution of the LTIP Units, by reason of any dividend, distribution, combination, recapitalization, reclassification, merger, consolidation or
otherwise.

13. Joinder.  The Participant is hereby joined as a party to the LPA, Exchange Agreement, Tax Receivable Agreement
and Registration Rights Agreement (as defined in the Transaction Agreement), and shall execute such additional documents or certificates as
the Partnership reasonably requests to evidence the same.

14. Section 83(b) Election. Within 10 days after the Date of Grant, the Participant shall provide the Partnership with a
copy of a completed election under Section 83(b) of the Internal Revenue Code of 1986, as amended, and the regulations promulgated
thereunder in the form of Exhibit B hereto. The Participant shall timely (within 30 days of the Date of Grant) file (via certified mail, return
receipt requested) such election with the Internal Revenue Service and shall thereafter notify the Partnership that the Participant has made such
timely filings.  The Participant should consult Participant’s tax advisor regarding the consequences of Section 83(b) elections, as well as the
receipt, vesting, holding and sale of the LTIP Units.

 



 
Exhibit 10.24

FOUNDER LTIP UNIT GRANT NOTICE
UNDER THE

PJT PARTNERS HOLDINGS LP LIMITED PARTNERSHIP AGREEMENT AND
THE PJT PARTNERS INC. 2015 OMNIBUS INCENTIVE PLAN

(Founder LTIP Unit Grant)

PJT Partners Holdings LP (the “Partnership”), pursuant to the PJT Partners Inc. 2015 Omnibus Incentive Plan (as
amended, modified or supplemented from time to time, the “Plan”) and the Partnership’s Second Amended and Restated Limited Partnership
Agreement, dated as of October 1, 2015 (as amended, modified or supplemented from time to time, the “LPA”) hereby grants to the Participant
set forth below the number of Founder LTIP Units set forth below.  The Founder LTIP Units are subject to all of the terms and conditions as
set forth herein, in the Founder LTIP Unit Grant Agreement (attached hereto) and the LPA, all of which are incorporated herein in their
entirety. The Founder LTIP Units are subject to the terms and conditions set forth in the Plan and the Plan is incorporated herein, except as
otherwise provided in Section 11 of the Founder LTIP Unit Grant Agreement. Capitalized terms not otherwise defined herein shall have the
meanings set forth in the LPA.
 
Participant:  [Name]
   
Date of Grant:  October 1, 2015
   
Number of Founder LTIP Units:  [Insert No. of Founder LTIP Units Granted]
   
Normal Vesting Schedule:  Provided the Participant has not undergone a Termination at the time of each applicable

vesting date (or event):

·    20% of the Founder LTIP Units will vest on October 9, 2017;

·    30% of the Founder LTIP Units will vest on October 9, 2018; and

·    50% of the Founder LTIP Units will vest on October 9, 2019;

provided, however, that Founder LTIP Units will become 100% vested upon a Change
in Control (as defined in the Plan) that occurs prior to the Participant undergoing a
Termination.

 

 



 
 Treatment upon Termination:  In the event of a Termination other than by the Participant without Good Reason, by

the Partnership for Cause or due to Participant’s death, then all of the Participant’s
unvested Founder LTIP Units will remain outstanding and continue to vest in
accordance with the scheduled vesting dates during the Restriction Period; provided,
further, that all of the Participant’s Founder LTIP Units shall fully vest upon the earliest
of (x) the expiration of the Restriction Period, (y) the Participant’s death and (z) a
Change in Control.

   
  In the event of the Participant’s Termination due to death, all of the Participant’s

Founder LTIP Units shall immediately become fully vested.
   
Forfeiture Events:  In the event of the Participant’s breach of Section I.A., I.B. or I.C. of that certain

Partner Non-Competition and Non-Solicitation Agreement between the Participant and
the Partnership dated [       ], that is not cured within thirty (30) days following written
notice specifying any such breach in reasonable detail, any then unvested Founder LTIP
Units shall be forfeited automatically without further action.

   
  In the event of a Termination by the Participant without Good Reason or by the

Partnership for Cause, any then unvested Founder LTIP Units shall be forfeited
automatically without further action.

   
Distributions:  For so long as the Founder LTIP Units remain outstanding, the Participant shall be

entitled to receive distributions on both vested and unvested Founder LTIP Units in
accordance with the terms of the LPA.

   
Definitions:  “Cause” shall have the meaning set forth in the Partner Agreement.
   
  “Change in Control” shall have the meaning assigned to such term under the Plan.
   
  “Founder LTIP Unit” shall have the meaning set forth in the LPA.
   
  “Good Reason” shall have the meaning set forth in the Partner Agreement.
 

 



 
  “Partner Agreement” means that certain partner agreement by and between the

Participant and PJT Partners Holdings LP, as amended, modified or supplemented from
time to time.

   
  “Restriction Period” shall have the meaning set forth in the Partner Agreement.
   
  “Termination” shall mean the Participant’s termination of service with the Partnership

and its affiliates.
 

*     *     *

 



 
THE UNDERSIGNED PARTICIPANT ACKNOWLEDGES RECEIPT OF THIS FOUNDER LTIP UNIT GRANT NOTICE, THE
FOUNDER LTIP UNIT GRANT AGREEMENT, THE LPA AND THE PLAN, AND, AS AN EXPRESS CONDITION TO THE
GRANT OF FOUNDER LTIP UNITS HEREUNDER, AGREES TO BE BOUND BY THE TERMS OF THIS FOUNDER LTIP UNIT
GRANT NOTICE, THE FOUNDER LTIP UNIT GRANT AGREEMENT, THE LPA AND THE APPLICABLE PROVISIONS OF
THE PLAN.
 
PARTICIPANT
 
 
 

 



 
PJT PARTNERS HOLDINGS LP
 
By:  PJT Partners Inc., its general partner
   
   
By:  James W. Cuminale
Title:  General Counsel
 

 



 

FOUNDER LTIP UNIT GRANT AGREEMENT
UNDER THE

PJT PARTNERS INC.
2015 OMNIBUS INCENTIVE PLAN AND

PJT PARTNERS HOLDINGS LP LIMITED PARTNERSHIP AGREEMENT

(Founder LTIP Unit Grant)

Pursuant to the Founder LTIP Unit Grant Notice (the “Grant Notice”) delivered to the Participant (as defined in the Grant
Notice), and subject to the terms of this Founder LTIP Unit Grant Agreement (this “ Founder LTIP Unit Grant Agreement ”), the PJT Partners
Inc. 2015 Omnibus Incentive Plan (as amended, modified or supplemented from time to time, the “Plan”) and the PJT Partners Holdings LP
Second Amended and Restated Limited Partnership Agreement, dated as of October 1, 2015 (as amended, modified or supplemented from time
to time, the “LPA”), PJT Partners Holdings LP (the “Partnership”) and the Participant agree as follows.  Capitalized terms not otherwise
defined herein shall have the same meaning as set forth in the Plan, the LPA or in the Grant Notice, as applicable.

1. Grant of Founder LTIP Units .  Subject to the terms and conditions set forth herein and the applicable terms and
conditions set forth in the Plan, the Partnership hereby grants to the Participant the number of Founder LTIP Units provided in the Grant
Notice.  The Partnership reserves all rights with respect to the issuing of additional Founder LTIP Units hereunder and makes no implied
promise to grant additional Founder LTIP Units.

2. Vesting.  Subject to the terms and conditions contained herein and the applicable terms and conditions set forth in the
Plan, the Founder LTIP Units granted under any Grant Notice shall vest and the restrictions on such Founder LTIP Units shall lapse as
provided in the applicable Grant Notice.  

3. Partnership; Participant.

(a) The term “Partnership” as used in this Founder LTIP Unit Grant Agreement with reference to employment shall
include the Partnership and its affiliates.

(b) Whenever the word “Participant” is used in any provision of this Founder LTIP Unit Grant Agreement under
circumstances where the provision should logically be construed to apply to the Personal Planning Vehicles, the Permitted Transferees, the
executors, the administrators, or the person or persons to whom the Founder LTIP Units may be transferred as otherwise contemplated under
the LPA, by will or by the laws of descent and distribution, the word “Participant” shall be deemed to include such person or persons.

4 . Non-Transferability. The Founder LTIP Units are not transferable by the Participant except in accordance with
Section 8.03 of the LPA.  Except as otherwise provided herein, no purported assignment or transfer of the Founder LTIP Units, or of the rights
represented thereby, whether voluntary or involuntary, by operation of law or otherwise, shall vest in the assignee or transferee any interest or
right herein whatsoever, but immediately upon such assignment or transfer the Founder LTIP Units shall terminate and become of no further
effect.

 



 

5 . Notice.  Every notice or other communication relating to this Founder LTIP Unit Grant Agreement between the
Partnership and the Participant shall be in writing, and shall be mailed or delivered to the party for whom it is intended at such address as may
from time to time be designated by such party in a notice mailed or delivered to the other party as herein provided; provided that, unless and
until some other address be so designated, all notices or communications by the Participant to the Partnership shall be mailed or delivered to
the Partnership at its principal executive office, to the attention of the Office of the General Counsel, and all notices or communications by the
Partnership to the Participant may be given to the Participant personally or may be mailed to the Participant at the Participant’s last known
address, as reflected in the Partnership’s records.  Notwithstanding the above, all notices and communications between the Participant and any
third-party plan administrator shall be mailed, delivered, transmitted or sent in accordance with the procedures established by such third-party
plan administrator and communicated to the Participant from time to time.

6. No Right to Continued Service.  This Founder LTIP Unit Grant Agreement does not confer upon the Participant any
right to continue as an employee, partner or other service provider to the Partnership.

7. Binding Effect.  This Founder LTIP Unit Grant Agreement shall be binding upon the heirs, executors, administrators
and successors of the parties hereto.

8 . Waiver and Amendments .  Except as otherwise set forth in Section 13 of the Plan, any waiver, alteration,
amendment or modification of any of the terms of this Founder LTIP Unit Grant Agreement shall be valid only if made in writing and signed
by the parties hereto; provided, however, that any such waiver, alteration, amendment or modification is consented to on the Partnership’s
behalf by the Committee.  No waiver by either of the parties hereto of their rights hereunder shall be deemed to constitute a waiver with respect
to any subsequent occurrences or transactions hereunder unless such waiver specifically states that it is to be construed as a continuing waiver.

9. Governing Law. This Founder LTIP Unit Grant Agreement shall be construed and interpreted in accordance with the
laws of the State of Delaware, without regard to the principles of conflicts of law thereof.  Notwithstanding anything contained in this Founder
LTIP Unit Grant Agreement, the Grant Notice or the Plan to the contrary, if any suit or claim is instituted by the Participant or the Partnership
relating to this Founder LTIP Unit Grant Agreement, the Grant Notice or the Plan, the Participant hereby submits to the exclusive jurisdiction
of and venue in the courts of Delaware.

10. LPA. The terms and provisions of the LPA are incorporated by reference and made a part of this Founder LTIP Unit
Grant Agreement as though set forth in full herein.  In the event of a conflict or inconsistency as between this Founder LTIP Unit Grant
Agreement and the LPA, the LPA shall govern and control in all cases.  By execution of this Founder LTIP Unit Grant Agreement, the
Participant hereby irrevocably constitutes and appoints the Partnership as such Participant’s true and lawful agent and attorney in fact, with full
power of substitution and full power and authority in its name, place and stead, to make, execute, sign, acknowledge, swear to, record, and file
the LPA in the form of Exhibit A attached hereto.

 



 

11. Plan.  Pursuant to Section 13(q) of the Plan, in the event of a conflict or inconsistency as between the Plan and the
LPA or as between the Plan and this Founder LTIP Unit Grant Agreement (including the Grant Notice), the LPA and this Founder LTIP Unit
Grant Agreement (including the Grant Notice) shall govern and control, respectively; and the terms and provisions of the Plan are incorporated
by reference and made a part of this Founder LTIP Grant Agreement as though set forth herein to the extent not so in conflict or
inconsistent.  For purposes of clarity or otherwise, the following Plan provisions shall have limited or no application to the Founder LTIP Units
granted hereunder, as described below:

 (a) Section 4 (Administration) of the Plan shall not apply, and instead the following provision shall apply:

The Committee shall have the power to interpret this Founder LTIP Unit Grant Agreement, and
notwithstanding any provision of the Plan to the contrary (and irrespective of any conflict with the Plan), with
respect to all action taken and all interpretations and determinations made by the Committee, such actions,
interpretation and determinations shall be subject to de novo review in any dispute, controversy or claim
initiated by the Participant (or the Participant’s heirs, successors or assigns) or the Partnership.  

 (b) Section 4(c) (Administration) of the Plan shall not be construed to limit the provisions regarding reallocation
of Forfeited Units under the LPA.

 (c) Section 5(c) (Grant of Awards; Shares and Partnership Interests Subject to the Plan; Limitations) of the Plan
shall not be construed to limit the ability of the Founder to reallocate Forfeited Units under the LPA.

 (d) To the extent contemplated therein, the LPA shall govern and control the subject matter contained in Section
12(a) (Changes in Capital Structure and Similar Events) of the Plan.

 (e) To the extent contemplated therein, the LPA shall govern and control the subject matter contained in Section
13(a) (Amendment and Termination of the Plan) of the Plan.

 (f) To the extent contemplated therein, the LPA shall govern and control the subject matter contained in Section
13(b) (Amendment of Award Agreements) of the Plan.

 (g) To the extent contemplated therein, the LPA shall govern and control the subject matter contained in Section
13(d) (Nontransferability) of the Plan.

 (h) Section 13(e) (Dividends and Dividend Equivalents) of the Plan shall not be construed to limit the ability of
the Partnership to pay Tax Distributions under the LPA.

 



 

 (i) The LPA shall govern and control the subject matter contained in Section 13(n)(i) (Government and Other
Regulations) of the Plan. 

 (j) Section 13(n)(ii) (Government and Other Regulations) of the Plan shall not apply except to the extent
required by applicable law or the rules of the NYSE or any other securities exchange or inter-dealer
quotation system on which the shares of common stock under the Plan is listed or quoted.  

 (k) Section 13(y) (Clawback/Repayment) of the Plan shall not apply except to the extent required by applicable
law or the rules of the NYSE or any other securities exchange or inter-dealer quotation system on which the
shares of common stock under the Plan is listed or quoted.

 (l) Section 13(z) (Detrimental Activity) of the Plan shall not apply except to the extent required by applicable
law or the rules of the NYSE or any other securities exchange or inter-dealer quotation system on which the
shares of common stock under the Plan is listed or quoted.

 (m) Section 12(b) (Changes in Capital Structure and Similar Events) of the Plan shall not apply to the Founder
LTIP Units, and the LPA shall govern and control the subject matter contained therein;

 (n) The Founder LTIP Units issued hereunder shall not constitute a “Performance Compensation Award” as
defined in Section 2(nn) of the Plan.  

12. Recapitalizations, Exchanges, Etc., Affecting Founder LTIP Units .  The provisions of this Founder LTIP Unit
Grant Agreement shall apply, to the full extent set forth herein with respect to Founder LTIP Units, to any and all securities of the Partnership
or any successor or assign of the Partnership (whether by merger, consolidation, sale of assets or otherwise) which may be granted in respect of,
in exchange for, or in substitution of the Founder LTIP Units, by reason of any dividend, distribution, combination, recapitalization,
reclassification, merger, consolidation or otherwise.

13. Joinder.  The Participant is hereby joined as a party to the LPA, Exchange Agreement, Tax Receivable Agreement
and Registration Rights Agreement (as defined in the Transaction Agreement), and shall execute such additional documents or certificates as
the Partnership reasonably requests to evidence the same.

14. Section 83(b) Election. Within 10 days after the Date of Grant, the Participant shall provide the Partnership with a
copy of a completed election under Section 83(b) of the Internal Revenue Code of 1986, as amended, and the regulations promulgated
thereunder in the form of Exhibit B hereto. The Participant shall timely (within 30 days of the Date of Grant) file (via certified mail, return
receipt requested) such election with the Internal Revenue Service and shall thereafter notify the Partnership that the Participant has made such
timely filings.  The Participant should consult Participant’s tax advisor regarding the consequences of Section 83(b) elections, as well as the
receipt, vesting, holding and sale of the Founder LTIP Units.

 



 
Exhibit 10.25

RESTRICTED STOCK UNIT GRANT NOTICE
UNDER THE

PJT PARTNERS INC. 2015 OMNIBUS INCENTIVE PLAN

(Non-Employee Director Restricted Stock Unit Grant Notice)

PJT Partners Inc. (the “Company”), pursuant to the PJT Partners Inc. 2015 Omnibus Incentive Plan (as amended,
modified or supplemented from time to time, the “Plan”), hereby grants to the Participant set forth below the number of Restricted Stock Units
(“RSUs”) set forth below.  The RSUs are subject to all of the terms and conditions as set forth herein, in the RSU Award Agreement (attached
hereto) and the Plan, each of which are incorporated herein in their entirety. Capitalized terms not otherwise defined herein shall have the
meanings set forth in the Plan.
 
Participant:  [Name]
   
Date of Grant:  [Date]
   
Number of RSUs:  [Number of RSUs]
   
Normal Vesting Schedule:  Provided the Participant has not undergone a Termination, 25% of the RSUs will vest on

each of the first four anniversaries of the Date of Grant; provided, however, that unvested
RSUs will become 100% vested upon a Change in Control that occurs prior to the
Participant undergoing a Termination.  

   
Settlement:  On a date selected by the Company no later than 30 days following the earliest of (i) a

Participant’s Termination, (ii) October 1, 2019, and (iii) a Change in Control, the
Company shall deliver to the Participant a number of shares of Common Stock equal to the
number of vested RSUs as of such date (including any vested RSUs in respect of credited
dividends or distributions, as determined herein).  Notwithstanding the terms of the Plan,
“Change in Control” hereunder shall be limited to such transactions that meet the
definition used for purposes of Treas. Reg. Sections 1.409A-3(a)(5) and 1.409A-3(i)(5).  

   

 



 
Dividend Equivalents:   Whenever any per share dividend or distribution is paid by the Company during the

period between the Date of Grant and the date that the RSUs are settled, on the date that
such dividend or distribution is paid, the Company shall credit to the Participant a number
of additional RSUs equal to the quotient obtained by dividing (i) the product of the total
number of the Participant’s RSUs (including any RSUs that have been previously credited
to the Participant) as of the date thereof and the per share amount of such dividend or
distribution by (ii) the Fair Market Value of one share of Common Stock on the date such
dividend or distribution is paid by the Company, rounded down to the nearest whole
share.  The additional RSUs so credited shall be or become vested to the same extent as the
RSUs that resulted in the crediting of such additional RSUs.

   
Treatment upon Termination:  In the event of a Termination by the Company as a result of the Participant’s Disability or

as a result of the Participant’s death, then all of the Participant’s unvested RSUs will vest
as of the date of Termination.

   
Forfeiture Events:  In the event of the Participant’s Termination for any reason other than as set forth above,

any then unvested RSUs shall be forfeited automatically upon such Termination without
further action.

   
Definitions:  “Restricted Stock Unit” shall have the meaning set forth in the Plan.
   
  “Termination” shall mean the Participant’s termination of service as a non-employee

director of the Company.
 

 



 
 THE UNDERSIGNED PARTICIPANT ACKNOWLEDGES RECEIPT OF THIS RESTRICTED STOCK UNIT GRANT NOTICE,
THE RSU AWARD AGREEMENT, AND THE PLAN, AND, AS AN EXPRESS CONDITION TO THE GRANT OF RSUS
HEREUNDER, AGREES TO BE BOUND BY THE TERMS OF THIS RESTRICTED STOCK UNIT GRANT NOTICE, THE RSU
AWARD AGREEMENT AND THE PLAN.
 
PARTICIPANT
 
 
 

 



 
 PJT PARTNERS INC.
 
 
By:  James W. Cuminale
Title:  General Counsel
 

 



 
 RSU AWARD AGREEMENT

UNDER THE
PJT PARTNERS INC.

2015 OMNIBUS INCENTIVE PLAN

(Non-Employee Director Restricted Stock Unit Grant)

Pursuant to the Restricted Stock Unit Grant Notice (the “Grant Notice”) delivered to the Participant (as defined in the
Grant Notice), and subject to the terms of this RSU Award Agreement (this “ RSU Award Agreement ”) and the PJT Partners Inc. 2015
Omnibus Incentive Plan (as amended, modified or supplemented from time to time, the “Plan”), PJT Partners Inc. (the “Company”) and the
Participant agree as follows.  Capitalized terms not otherwise defined herein shall have the same meaning as set forth in the Plan or the Grant
Notice, as applicable.

1. Grant of RSUs.  Subject to the terms and conditions set forth herein and in the Plan, the Company hereby grants to
the Participant the number of RSUs provided in the Grant Notice.  The Company reserves all rights with respect to the granting of additional
RSUs hereunder and makes no implied promise to grant additional RSUs.

2. Vesting.  Subject to the conditions contained herein and in the Plan, the RSUs granted under any Grant Notice shall
vest and the restrictions on such RSUs shall lapse as provided in the applicable Grant Notice.  

3. Settlement of RSUs. The provisions of Section 9(d) of the Plan (including, without limitation, the provisions thereof
related to the ability to cash settle the RSUs for Fair Market Value) are incorporated herein by reference and made a part hereof.

4. Company; Participant.

(a) The term “Company” as used in this RSU Award Agreement with reference to service shall include the Company and
its affiliates.

(b) Whenever the word “Participant” is used in any provision of this RSU Award Agreement under circumstances where
the provision should logically be construed to apply to the Permitted Transferees, the executors, the administrators, or the person or persons to
whom the RSUs may be transferred as otherwise contemplated under the Plan, by will or by the laws of descent and distribution, the word
“Participant” shall be deemed to include such person or persons.

5. Non-Transferability. The RSUs are not transferable by the Participant except to the extent permitted under Section
14(b)(ii) of the Plan.  Except as otherwise provided herein, no assignment or transfer of the RSUs, or of the rights represented thereby, whether
voluntary or involuntary, by operation of law or otherwise, shall vest in the assignee or transferee any interest or right herein whatsoever, but
immediately upon such assignment or transfer the RSUs shall terminate and become of no further effect.

 6. Rights as Stockholder. The Participant or a permitted transferee of the RSUs shall have no rights as a stockholder
with respect to any share of Common Stock underlying a

 



 

RSU unless and until the Participant shall have become the holder of record or the beneficial owner of such Common Stock, except as may
otherwise be provided in the Grant Notice.

7. Clawback/Forfeiture.  Notwithstanding anything to the contrary contained in the Plan, the Grant Notice or this RSU
Award Agreement, if the Participant otherwise has engaged in or engages in any applicable Detrimental Activity, (i) the Committee may in its
sole discretion cancel the RSUs and (ii) the Participant will forfeit any gain realized on the settlement of such RSUs, and must repay the gain
to the Company.  The Committee may also provide that if the Participant receives any amount in excess of what the Participant should have
received under the terms of the RSUs for any reason (including, without limitation, by reason of a financial restatement, mistake in calculations
or other administrative error), then the Participant shall be required to repay any such excess amount to the Company. Without limiting the
foregoing, all RSUs shall be and remain subject to any clawback or similar policy, adopted by the Board or the Committee, as may be in effect
from time to time.

8. Notice.  Every notice or other communication relating to this RSU Award Agreement between the Company and the
Participant shall be in writing, and shall be mailed or delivered to the party for whom it is intended at such address as may from time to time be
designated by such party in a notice mailed or delivered to the other party as herein provided; provided that, unless and until some other
address be so designated, all notices or communications by the Participant to the Company shall be mailed or delivered to the Company at its
principal executive office, to the attention of the Office of the General Counsel, and all notices or communications by the Company to the
Participant may be given to the Participant personally or may be mailed to the Participant at the Participant’s last known address, as reflected
in the Company’s records.  Notwithstanding the above, all notices and communications between the Participant and any third-party plan
administrator shall be mailed, delivered, transmitted or sent in accordance with the procedures established by such third-party plan
administrator and communicated to the Participant from time to time.

9 . No Right to Continued Service.  This RSU Award Agreement does not confer upon the Participant any right to
continue as a director, employee, partner or other service provider to the Company.

10. Binding Effect.  This RSU Award Agreement shall be binding upon the heirs, executors, administrators and
successors of the parties hereto.

11. Waiver and Amendments .  Except as otherwise set forth in Section 13 of the Plan, any waiver, alteration,
amendment or modification of any of the terms of this RSU Award Agreement shall be valid only if made in writing and signed by the parties
hereto; provided, however, that any such waiver, alteration, amendment or modification is consented to on the Company’s behalf by the
Committee.  No waiver by either of the parties hereto of their rights hereunder shall be deemed to constitute a waiver with respect to any
subsequent occurrences or transactions hereunder unless such waiver specifically states that it is to be construed as a continuing waiver.

 12. Governing Law. This RSU Award Agreement shall be construed and interpreted in accordance with the laws of the
State of Delaware, without regard to the principles

 



 

of conflicts of law thereof.  Notwithstanding anything contained in this RSU Award Agreement, the Grant Notice or the Plan to the contrary, if
any suit or claim is instituted by the Participant or the Company relating to this RSU Award Agreement, the Grant Notice or the Plan, the
Participant hereby submits to the exclusive jurisdiction of and venue in the courts of Delaware.

13. Plan. The terms and provisions of the Plan are incorporated by reference and made a part of this RSU Award
Agreement as though set forth in full herein.  In the event of a conflict or inconsistency as between such documents, the Plan shall govern and
control.

14. Recapitalizations, Exchanges, Etc., Affecting RSUs.  The provisions of this RSU Award Agreement shall apply, to
the full extent set forth herein with respect to RSUs, to any and all securities of the Company or any successor or assign of the Company
(whether by merger, consolidation, sale of assets or otherwise) which may be granted in respect of, in exchange for, or in substitution of the
RSUs, by reason of any dividend, distribution, combination, recapitalization, reclassification, merger, consolidation or otherwise.

15. Section 409A. This Agreement is intended to comply with, and shall be administered in a manner that is intended to
comply with, Section 409A of the Code and shall be construed and interpreted in accordance with such intent.  A termination of service shall
not be deemed to have occurred for purposes of any provision hereunder providing for the payment of any amounts subject to Section 409A of
the Code upon a termination of service until such termination is also a “separation from service” within the meaning of Section 409A of the
Code and for purposes of any such provision hereunder, references to “termination,” “terminate,” “termination of service” or like terms shall
mean “separation of service” within the meaning of Section 409A of the Code.

16. Entire Agreement.  This RSU Award Agreement, including the Grant Notice, and Plan referenced herein constitute
the complete, final and exclusive embodiment of the entire agreement between Participant and the Company with regard to the subject matter
hereof, and supersedes any and all agreements related to the subject matter hereof.
 

 



 
Exhibit 10.26

RESTRICTED STOCK UNIT GRANT NOTICE
UNDER THE

PJT PARTNERS INC. 2015 OMNIBUS INCENTIVE PLAN

(Non-Employee Director Restricted Stock Unit Grant Notice)

PJT Partners Inc. (the “Company”), pursuant to the PJT Partners Inc. 2015 Omnibus Incentive Plan (as amended,
modified or supplemented from time to time, the “Plan”), hereby grants to the Participant set forth below the number of Restricted Stock Units
(“RSUs”) set forth below.  The RSUs are subject to all of the terms and conditions as set forth herein, in the RSU Award Agreement (attached
hereto) and the Plan, each of which are incorporated herein in their entirety. Capitalized terms not otherwise defined herein shall have the
meanings set forth in the Plan.
 
Participant:  [Name]
   
Date of Grant:  [Date]
   
Number of RSUs:  [Number of RSUs]
   
Normal Vesting Schedule:  Provided the Participant has not undergone a Termination, 25% of the RSUs will

vest on each of August 31, 2016, November 30, 2016, February 28, 2017 and
May 31, 2017; provided, however, that unvested RSUs will become 100% vested
upon a Change in Control that occurs prior to the Participant undergoing a
Termination.

   
Settlement:  Notwithstanding the terms of the Plan, on a date selected by the Company no later

than 30 days following the earliest of (i) a Participant’s Termination, (ii)
December 31, 2020, and (iii) a Change in Control, the Company shall deliver to the
Participant a number of shares of Common Stock equal to the number of vested
RSUs as of such date (including any vested RSUs in respect of credited dividends or
distributions, as determined herein).  Notwithstanding the terms of the Plan,
“Change in Control” hereunder shall be limited to such transactions that meet the
definition used for purposes of Treas. Reg. Sections 1.409A-3(a)(5) and 1.409A-3(i)
(5).

 



 
 Dividend Equivalents:  Whenever any per share dividend or distribution is paid by the Company during the

period between the Date of Grant and the date that the RSUs are settled, on the date
that such dividend or distribution is paid, the Company shall credit to the Participant
a number of additional RSUs equal to the quotient obtained by dividing (i) the
product of the total number of the Participant’s RSUs (including any RSUs that have
been previously credited to the Participant) as of the date thereof and the per share
amount of such dividend or distribution by (ii) the Fair Market Value of one share of
Common Stock on the date such dividend or distribution is paid by the Company,
rounded down to the nearest whole share.  The additional RSUs so credited shall be
or become vested to the same extent as the RSUs that resulted in the crediting of
such additional RSUs.

   
Treatment upon Termination:  In the event of a Termination by the Company as a result of the Participant’s

Disability or as a result of the Participant’s death, then all of the Participant’s
unvested RSUs will vest as of the date of Termination.

   
Forfeiture Events:  In the event of the Participant’s Termination for any reason other than as set forth

above, any then unvested RSUs shall be forfeited automatically upon such
Termination without further action.

   
Definitions:  “Restricted Stock Unit” shall have the meaning set forth in the Plan.
   
  “Termination” shall mean the Participant’s termination of service as a non-employee

director of the Company.
 
 



 
 THE UNDERSIGNED PARTICIPANT ACKNOWLEDGES RECEIPT OF THIS RESTRICTED STOCK UNIT GRANT NOTICE,
THE RSU AWARD AGREEMENT, AND THE PLAN, AND, AS AN EXPRESS CONDITION TO THE GRANT OF RSUS
HEREUNDER, AGREES TO BE BOUND BY THE TERMS OF THIS RESTRICTED STOCK UNIT GRANT NOTICE, THE RSU
AWARD AGREEMENT AND THE PLAN.
 
PARTICIPANT
 
 
 
 



 
PJT PARTNERS INC.
 
 
By:  James W. Cuminale
Title:  General Counsel
 
 



 
RSU AWARD AGREEMENT

UNDER THE
PJT PARTNERS INC.

2015 OMNIBUS INCENTIVE PLAN

(Non-Employee Director Restricted Stock Unit Grant)

Pursuant to the Restricted Stock Unit Grant Notice (the “Grant Notice”) delivered to the Participant (as defined in the
Grant Notice), and subject to the terms of this RSU Award Agreement (this “ RSU Award Agreement ”) and the PJT Partners Inc. 2015
Omnibus Incentive Plan (as amended, modified or supplemented from time to time, the “Plan”), PJT Partners Inc. (the “Company”) and the
Participant agree as follows.  Capitalized terms not otherwise defined herein shall have the same meaning as set forth in the Plan or the Grant
Notice, as applicable.

1. Grant of RSUs.  Subject to the terms and conditions set forth herein and in the Plan, the Company hereby grants to
the Participant the number of RSUs provided in the Grant Notice.  The Company reserves all rights with respect to the granting of additional
RSUs hereunder and makes no implied promise to grant additional RSUs.

2. Vesting.  Subject to the conditions contained herein and in the Plan, the RSUs granted under any Grant Notice shall
vest and the restrictions on such RSUs shall lapse as provided in the applicable Grant Notice.  

3. Settlement of RSUs. The provisions of Section 9(d) of the Plan (including, without limitation, the provisions thereof
related to the ability to cash settle the RSUs for Fair Market Value) are incorporated herein by reference and made a part hereof.

4. Company; Participant.

(a) The term “Company” as used in this RSU Award Agreement with reference to service shall include the Company and
its affiliates.

(b) Whenever the word “Participant” is used in any provision of this RSU Award Agreement under circumstances where
the provision should logically be construed to apply to the Permitted Transferees, the executors, the administrators, or the person or persons to
whom the RSUs may be transferred as otherwise contemplated under the Plan, by will or by the laws of descent and distribution, the word
“Participant” shall be deemed to include such person or persons.

5. Non-Transferability. The RSUs are not transferable by the Participant except to the extent permitted under the terms
of the Plan.  Except as otherwise provided herein, no assignment or transfer of the RSUs, or of the rights represented thereby, whether
voluntary or involuntary, by operation of law or otherwise, shall vest in the assignee or transferee any interest or right herein whatsoever, but
immediately upon such assignment or transfer the RSUs shall terminate and become of no further effect.

6. Rights as Stockholder. The Participant or a permitted transferee of the RSUs shall have no rights as a stockholder
with respect to any share of Common Stock underlying a



 

RSU unless and until the Participant shall have become the holder of record or the beneficial owner of such Common Stock, except as may
otherwise be provided in the Grant Notice.

7. Clawback/Forfeiture.  Notwithstanding anything to the contrary contained in the Plan, the Grant Notice or this RSU
Award Agreement, if the Participant otherwise has engaged in or engages in any applicable Detrimental Activity, (i) the Committee may in its
sole discretion cancel the RSUs and (ii) the Participant will forfeit any gain realized on the settlement of such RSUs, and must repay the gain
to the Company.  The Committee may also provide that if the Participant receives any amount in excess of what the Participant should have
received under the terms of the RSUs for any reason (including, without limitation, by reason of a financial restatement, mistake in calculations
or other administrative error), then the Participant shall be required to repay any such excess amount to the Company. Without limiting the
foregoing, all RSUs shall be and remain subject to any clawback or similar policy, adopted by the Board or the Committee, as may be in effect
from time to time.

8. Notice.  Every notice or other communication relating to this RSU Award Agreement between the Company and the
Participant shall be in writing, and shall be mailed or delivered to the party for whom it is intended at such address as may from time to time be
designated by such party in a notice mailed or delivered to the other party as herein provided; provided that, unless and until some other
address be so designated, all notices or communications by the Participant to the Company shall be mailed or delivered to the Company at its
principal executive office, to the attention of the Office of the General Counsel, and all notices or communications by the Company to the
Participant may be given to the Participant personally or may be mailed to the Participant at the Participant’s last known address, as reflected
in the Company’s records.  Notwithstanding the above, all notices and communications between the Participant and any third-party plan
administrator shall be mailed, delivered, transmitted or sent in accordance with the procedures established by such third-party plan
administrator and communicated to the Participant from time to time.

9 . No Right to Continued Service.  This RSU Award Agreement does not confer upon the Participant any right to
continue as a director, employee, partner or other service provider to the Company.

10. Binding Effect.  This RSU Award Agreement shall be binding upon the heirs, executors, administrators and
successors of the parties hereto.

11. Waiver and Amendments .  Except as otherwise set forth in Section 13 of the Plan, any waiver, alteration,
amendment or modification of any of the terms of this RSU Award Agreement shall be valid only if made in writing and signed by the parties
hereto; provided, however, that any such waiver, alteration, amendment or modification is consented to on the Company’s behalf by the
Committee.  No waiver by either of the parties hereto of their rights hereunder shall be deemed to constitute a waiver with respect to any
subsequent occurrences or transactions hereunder unless such waiver specifically states that it is to be construed as a continuing waiver.

12. Governing Law. This RSU Award Agreement shall be construed and interpreted in accordance with the laws of the
State of Delaware, without regard to the principles



 

of conflicts of law thereof.  Notwithstanding anything contained in this RSU Award Agreement, the Grant Notice or the Plan to the contrary, if
any suit or claim is instituted by the Participant or the Company relating to this RSU Award Agreement, the Grant Notice or the Plan, the
Participant hereby submits to the exclusive jurisdiction of and venue in the courts of Delaware.

13. Plan. The terms and provisions of the Plan are incorporated by reference and made a part of this RSU Award
Agreement as though set forth in full herein.  In the event of a conflict or inconsistency as between such documents, the Plan shall govern and
control.

14. Recapitalizations, Exchanges, Etc., Affecting RSUs.  The provisions of this RSU Award Agreement shall apply, to
the full extent set forth herein with respect to RSUs, to any and all securities of the Company or any successor or assign of the Company
(whether by merger, consolidation, sale of assets or otherwise) which may be granted in respect of, in exchange for, or in substitution of the
RSUs, by reason of any dividend, distribution, combination, recapitalization, reclassification, merger, consolidation or otherwise.

15. Section 409A. This Agreement is intended to comply with, and shall be administered in a manner that is intended to
comply with, Section 409A of the Code and shall be construed and interpreted in accordance with such intent.  A termination of service shall
not be deemed to have occurred for purposes of any provision hereunder providing for the payment of any amounts subject to Section 409A of
the Code upon a termination of service until such termination is also a “separation from service” within the meaning of Section 409A of the
Code and for purposes of any such provision hereunder, references to “termination,” “terminate,” “termination of service” or like terms shall
mean “separation of service” within the meaning of Section 409A of the Code.

16. Entire Agreement.  This RSU Award Agreement, including the Grant Notice, and Plan referenced herein constitute
the complete, final and exclusive embodiment of the entire agreement between Participant and the Company with regard to the subject matter
hereof, and supersedes any and all agreements related to the subject matter hereof.



 
Exhibit 21.1

SUBSIDIARIES OF REGISTRANT
 

Name  

Jurisdiction of
Incorporation or

Organization
PJT Partners Holdings LP  Delaware
PJT Management LLC  Delaware
PJT Capital LP  Delaware
PJT Partners LP  Delaware
PHG CP Inc.  Delaware
PHG Holdings LLC  Delaware
Park Hill Group LLC  Delaware
PJT Partners (Cayman) Limited  Cayman Islands
PJT Partners (UK) Limited  United Kingdom
PJT Partners (HK) Limited  Hong Kong
 

 



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in Registration Statement No. 333-207207 on Form S-8 of our report dated February 29, 2016, relating to the 2015
consolidated and combined financial statements and financial statement schedules of PJT Partners Inc. and subsidiaries (which report expresses an unqualified opinion and
includes an explanatory paragraph regarding the basis of presentation), appearing in this Annual Report on Form 10-K of the Company for the year ended December 31, 2015.

/s/ Deloitte & Touche LLP

New York, New York
February 29, 2016
 

 



 
Exhibit 31.1

CHIEF EXECUTIVE OFFICER CERTIFICATION

I, Paul J. Taubman, certify that:

1. I have reviewed this Annual Report on Form 10-K for the year ended December 31, 2015 of PJT Partners Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;

4. The Registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) for the Registrant and have:

 a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the Registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

 b) [paragraph omitted in accordance with the Exchange Act Rule 13a-14(a)];

 c) Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 d) Disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant’s most recent fiscal quarter
(the Registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the Registrant’s
internal control over financial reporting; and

5. The Registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the Registrant’s
auditors and the audit committee of the Registrant’s board of directors (or persons performing the equivalent functions):

 a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the Registrant’s ability to record, process, summarize and report financial information; and

 b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s internal control over financial
reporting.

 
Date: February 29, 2016  
  /s/ Paul J. Taubman
  Paul J. Taubman
  Chief Executive Officer
 

 



 
Exhibit 31.2

CHIEF FINANCIAL OFFICER CERTIFICATION

I, Helen T. Meates, certify that:

1. I have reviewed this Annual Report on Form 10-K for the year ended December 31, 2015 of PJT Partners Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;

4. The Registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) for the Registrant and have:

 a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the Registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

 b) [paragraph omitted in accordance with the Exchange Act Rule 13a-14(a)];

 c) Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 d) Disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant’s most recent fiscal quarter
(the Registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the Registrant’s
internal control over financial reporting; and

5. The Registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the Registrant’s
auditors and the audit committee of the Registrant’s board of directors (or persons performing the equivalent functions):

 a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the Registrant’s ability to record, process, summarize and report financial information; and

 b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s internal control over financial
reporting.

 
Date: February 29, 2016  
  /s/ Helen T. Meates
  Helen T. Meates
  Chief Financial Officer
 

 



 
Exhibit 32.1

Certification of the Chief Executive Officer
Pursuant to 18 U.S.C. Section 1350,

As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of PJT Partners Inc. (the “Company”) on Form 10-K for the year ended December 31, 2015, as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I, Paul J. Taubman, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 
Date: February 29, 2016  
  /s/ Paul J. Taubman
  Paul J. Taubman
  Chief Executive Officer
 

* The foregoing certification is being furnished solely pursuant to 18 U.S.C. Section 1350 and is not being filed as part of the Report or as a separate disclosure
document.

 

 



 
Exhibit 32.2

Certification of the Chief Financial Officer
Pursuant to 18 U.S.C. Section 1350,

As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of PJT Partners Inc. (the “Company”) on Form 10-K for the year ended December 31, 2015, as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I, Helen T. Meates, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 
Date: February 29, 2016  
  /s/ Helen T. Meates
  Helen T. Meates
  Chief Financial Officer
 

* The foregoing certification is being furnished solely pursuant to 18 U.S.C. Section 1350 and is not being filed as part of the Report or as a separate disclosure
document.

 

 


