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SUMMARY

The Appellate Division, First Department affirmed the dismissal of Cyrus Massoumi's fraud claims
against Zocdoc-related defendants arising from his removal as the company's chief executive officer.
The court held that the defendants' email, presentation, and participation in preparatory meetings did
not constitute actionable misrepresentations or omissions, and that the director defendants had no duty
to forewarn Massoumi of possible termination. The court did not reach the parties' arguments
concerning damages.
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PROCEDURAL POSTURE Appeal from a judgment dismissing a fraud complaint after the trial
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QUESTIONS PRESENTED

1. Whether defendants' email response, transmission of a presentation labeled "final," and participation in
preparatory meetings constituted actionable misrepresentations or omissions supporting a fraud claim.

2. Whether the defendant directors had a duty to warn Massoumi that the board might consider his
termination at the meeting.

3. Whether summary judgment dismissing the fraud complaint was proper.

HOLDINGS

1. The record did not present a triable issue of fact because the email stating "sounds good," the
presentation labeled "final," and defendants' participation in preparatory meetings did not contain
actionable misrepresentations, promises, or warranties.

2. The defendant directors owed their duty to Zocdoc and its shareholders and were not required to
forewarn Massoumi that his possible termination would be considered at the board meeting.

3. Summary judgment dismissing the complaint was proper because plaintiff failed to show actionable
misrepresentations, a duty to disclose, or a triable issue of fact supporting fraud.

KEY QUOTATIONS

“As members of Zocdoc's board of directors, defendants' duty was to Zocdoc and its shareholders, and they
were not required to forewarn plaintiff that his possible termination would occur at the board meeting” (*2)

FACTUAL BACKGROUND

Cyrus Massoumi was the chief executive officer of Zocdoc, Inc. Defendants Oliver Kharraz and Nettana
Samroengraja served both as directors and senior managers, while Nikhil Ganju was a company employee with
the title of Founder. Before a board meeting, defendants participated in planning and rehearsals for a meeting
that Massoumi expected would concern product and marketing, but the board instead announced a leadership
review, appointed new officers, amended the bylaws, placed Massoumi on administrative leave, and ultimately
removed him. Massoumi based his fraud claim on an email stating "sounds good," a presentation labeled "final,"
and defendants' participation in dry-run meetings.

PROCEDURAL HISTORY

Plaintiff alleged that defendants fraudulently concealed the board's plan to review his leadership and remove him
as Zocdoc's chief executive officer. Supreme Court, New York County, granted defendants' motion for summary
judgment dismissing the complaint, denied plaintiff's motion for partial summary judgment, and entered
judgment dismissing the complaint. The Appellate Division unanimously affirmed.
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