
To the above named Defendant(s): 
YOU ARE HEREBY SUMMONED to answer the complaint in this action and to serve a 
copy of your answer, or, if the complaint is not served with this summons, to serve a notice 
of appearance, on the Plaintifrs attorney within 20 days after the service of this summons, 
exclusive of the day of service (or within 30 days after the service is complete if this summons 
is not personally delivered to you within the State of New York); and in case of your failure to 
appear or answer, judgment will be taken against you by default for the relief demanded in the 
complaint . 
New York County is designated as the place in which this action has been commenced on 
the basis of Defendant's place of business within the County and upon the contractual 
agreement of the parties hereto. 

Dated: F e b m a r g  2009 

Attorneys for Plaintiff 
By: /s/ Jav Teitelbaum 

Tel.: (914) 437-7670 
Email: iteitelbaum@tbllawllp.com 
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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK- - COMMERCIAL DIVISION 

COMPLAINT FOR MONETARY DAMAGES AND INJUNCTIVE AND 
OTHER EQUITABLE RELIEF 

Plaintiff, JPMorgan Chase Bank, N.A., by its.attorneys, Teitelbaum & Baskin, 

LLP, complaining of the Defendant, Morgan & Finnegan, LLP, alleges as follows: 

THE PARTIES 

1. JPMorgan Chase Bank, N.A. is a national banking association, with its main 

office, as provided in its Articles of Association, in Columbus, Ohio (“Chase” or 

the “Bank”). Chase also has a place of business at 270 Park Avenue, New York, 

New York 10017. 

2. Upon information and belief, defendant Morgan & Finnegan, LLP (“M&F”) is a 

New York limited liability partnership with a place of business on the 20fh and 

2 1 st floors at Three World Financial Center New York, New York 10285 (the 

“Premises”). 

3. Upon information and belief, as of February 2009 M&F was a law firm that had 
* L  

been in existence for approximately 115 years and specialized in areas of-\ .. . . .  
* .1,, 

I 4 
z..., intellectual property law. 

? 
i 

i 
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4. Upon information and belief, as of about January 2009, following a series of 

partner and associate departures, M&F had approximately 17 partners, 27 

associates, 11 of counsel and support staff all located at the Premises. 

5.  Upon information and belief, on or before December 2008, M&F was in 

negotiations with the firm of Locke Lord Bissell & Liddell LLP (L‘Locke Lord”) 

concerning a combination of the Locke Lord and M&F. 

6. Upon information and belief, as of about February 2009, M&F voted dissolve its 

partnership, cease operations as M&F and combine with Locke Lord. 

VENUE 

7. Venue of this action is based upon the principal place of business of M&F; and 

upon venue provisions contained in a certain Continuing Security Agreement, 

dated as of February 12,2008 executed by M&F (the “Security Agreement”), and 

a certain Application and Agreement for Irrevocable Standby Letter of Credit, 

dated March 13,2008 executed by M&F (the “Letter of Credit Agreement”). 

JURISDICTION 

8. Jurisdiction of this action in this Court is based upon a claim by Chase to obtain a 

money judgment and equitable relief, including a preliminary and permanent 

injunction, against M&F, and the appointment of a receiver, arising from M&F’s 

obligations to pay to Chase the principal sum of approximately $4.3 million under 

a certain letter of credit as more fully discussed below. 

9. Accompanying this Complaint is a certification that this matter should be 

assigned to the Commercial Division of the New York State Supreme Court, 

2 
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pursuant to Section 202.70 (a) and (b) (l), (2) and (6) of the Uniform Rules for 

the Trial Courts for the State of New York 

FACTUAL ALLEGATIONS 

10. Pursuant to a lease dated as of December 23,2003 (the “Lease”) M&F leased the 

Premises, which consisted of the entire 201h and 2 1 st floors at Three World 

Financial Center New York, New York 10285, from BFP Tower C Co., LLC (the 

“Landlord”) for a term of 20 years. 

1 1. Pursuant to the Lease, the monthly base rent for the Premises was: 

i. $327,357.33 for years 1 through 4; 

ii. $361,816.00 for years 5 through 9; 

iii. $396,274.67 for years 10 through 14; and 

iv. $430,733.33 for years 15 through 20. 

12. Pursuant to the Lease, such rent was due on the first calendar day of each month 

during the term of the Lease. 

13. Pursuant to the Lease, M&F was required to obtain an irrevocable letter of credit 

in favor of the Landlord in the amount of $4,914,360.00 to be provided as a 

security deposit for M&F’s performance under the Lease. 

14. On or about January 2008, M&F obtained a credit facility from Chase which 

included (i) a revolving line of credit in the amount of up to $2 million (the “Line 

of Credit”) for working capital purposes; and (ii) an irrevocable standby letter of 

credit up to the amount of $4,967,079 (the “Standby Letter of Credit”) for the 

purpose of providing the security deposit required under the Lease (the Standby 

Letter of Credit and the Line of Credit are collectively referred to herein as the 

3 
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“Facility”) (A copy of the Term Sheet reflecting the terms of the Facility is 

annexed hereto as Exhibit A). 

15. To secure the obligations under the Facility, M&F executed the Security 

Agreement, pursuant to which M&F granted to Chase a continuing security 

interest in, and pledged and assigned to Chase, the “Collateral” (A copy of the 

Security Agreement is annexed hereto as Exhibit E). 

16. The Security Agreement specifically provides that M&F grants to Chase: 

a continuing security interest in, pledges and assigns to the Bank 
all of the “Collateral” (as hereinafter defined) owned by the 
Debtor, all of the collateral in which the Debtor has rights or 
power to transfer rights and all Collateral in which the Debtor 
later acquires ownership, other rights or rights or power to transfer 
rights to secure the payment and performance of the Liabilities. 

17. “Liabilities” is defined in the Security Agreement, to include: 

all obligations, indebtedness and liabilities of the Borrower 
whether individual, joint and several, absolute or contingent, 
direct or indirect, liquidated or unliquidated, now or hereafter 
existing in-favor of-the Bank, including without limitation, all 
liabilities, all interest, costs and fees arising under or from any 
note, open account, overdraft, letter of credit application. . . . 
(emphasis added) 

18. “Collateral” is defined in the Security Agreement to include, among other things, 

all: 

Accounts; Chattel Paper; Deposit Accounts and other payment 
obligations of a financial institution (including the Bank): 
Documents; Equipment; General Intangibles; Instruments; 
Inventory; Investment Property; and Letter of Credit Rights. 

As used in this agreement, the term “Collateral’’ means all of 
the Debtor’s property whether owned individually or jointly with 
others of the types indicated above and defined below, whether 
now owned or hereafter acquired, whether now existing or 
hereafter arising, and wherever located, including but not limited 
to any items listed on any schedule or list attached hereto. In 
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addition, the term "Collateral" includes all "proceeds," ltproducts" 
and "supporting obligations" (as such terms are defined in the 
"UCC," meaning the Uniform Commercial Code of New York, as 
in effect from time to time) of the Collateral indicated above. . . . 

19. Pursuant to the Security Agreement and the New York Uniform Commercial 

Code, Chase was granted a continuing security interest in presently existing and 

after acquired Collateral, which included all general intangibles, Accounts and 

accounts receivable, and all deposit accounts maintained with Chase. 

20. The Security Agreement further provides that: 

If any of the Liabilities are not paid at maturity, whether by 
acceleration or otherwise, or if a default by anyone occurs under the 
terms of any agreement related to any of the Liabilities, then the 
Bank shall have the r igh ts  and remedies provided by law or this 
agreement, including but not limited to the right to require the 
Debtor to assemble the Collateral and make it available to the 
Bank at a place to be designated by the Bank which is reasonably 
convenient to both parties, the right to take possession of the 
Collateral. with or without demand and with or without process of 
law, and the right to sell and dispose of it and distribute the proceeds 
according to law. Should a default occur, the Debtor will pay to the 
Bank all costs reasonably incurred by the Bank for the purpose of 
enforcing its rights hereunder, to the extent not prohibited by 
law, including, without limitation: costs of foreclosure; costs of 
obtaining money damages; and a reasonable fee for the services of 
internal and outside attorneys employed or engaged by the Bank or 
its affiliates for any purpose related to this agreement, including, 
without limitation, consultation, drafting documents, sending 
notices or instituting, prosecuting or defending litigation or any 
proceeding. 

21. In accordance with its rights under the Security Agreement, on or about March 

24,2008, Chase caused a UCC-1 financing statement to be filed against M&F 

with the New York Secretary of State as File No.200803245308708. 

22. Pursuant to the Letter of Credit Agreement (a copy of which is annexed hereto as 

Exhibit C), M&F applied for an irrevocable standby letter of credit in the amount 

5 
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of $4,910,360.00, which letter of credit was to be provided to the Landlord as 

security under the Lease. 

23. On March 18,2008 Chase issued letter of credit No. TTTS-252812 in the amount 

of $4,910,360.00 for the benefit of the Landlord (the “Letter of Credit”) (A copy 

of the Letter of Credit is annexed hereto as Exhibit D). 

24, The Letter of Credit was available to the Landlord as beneficiary thereof upon 

presentation of a sight draft and a statement by the Landlord, as beneficiary, that: 

THE AMOUNT OF THIS DRAWING USD . . . ., UNDER 
JPMORGAN CHASE BANK, N.A. LETTER OF CREDIT NO. 

FINNEGAN, L.L.P. HAS FAILED TO MEET ITS 
OBLIGATIONS UNDER A LEASE AGREEMENT DATED. . . . 
FOR PROPERTY LOCATED AT. . . .BETWEEN BFP TOWER 
C CO. LLC., AS LANDLORD AND MORGAN & FINNEGAN, 
L.L.P. , AS TENANT 

TTTS-252812 REPRESENTS FUNDS DUE US AS MORGAN & 

25. Pursuant to the Letter of Credit Agreement, 

For each Credit, Applicant shall pay Bank: (i) the amount of each 
drawing paid by Bank under the Credit on demand, if under a sight 
draft . . . , 

26. As additional collateral under the Letter of Credit, the Letter of Credit Agreement 

provides : 

As security for the payment and performance of all obligations and 
liabilities of Applicant to Bank in respect of any and all Credits 
issued hereunder (if any) and under this Agreement, whether 
matured or unmatured, absolute or contingent, now existing or 
hereafter incurred (“Obligations”), Applicant hereby grants to 
Bank a continuing lien and security interest in, and pledges and 
assigns to Bank all of Applicant’s present and hture right, title and 
interest in, to and under all of the following property (whether 
now existing or hereafter created or acquired): (i) the balance of 
all deposit accounts and all securities accounts with any office 
of Bank wherever located, (“Deposit Accounts” and “Securities 
Accounts”, as the case may be), and any other claims of 
Applicant against Bank; (ii) all Property which has been or at 

6 
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any time shall be delivered to or otherwise come into the 
possession, custody or control of any office of Bank or any 
correspondent (which shall be deemed a collateral agent or a 
bailee of Bank for the purpose of perfecting a security interest 
in the Property) for any purpose, whether or not for the 
express purpose of being used by any such entity as collateral 
security or for safekeeping, custody, pledge, transmission or 
otherwise; (iii) all Property received or receivable by Bank or its 
correspondents under or in connection with each Credit; (iv) all 
Property received or receivable by Applicant in connection with 
the transaction underlying each Credit. . . . 
(emphasis added). 

27. The Letter of Credit Agreement provides, in pertinent part, that the following 

shall constitute an Event of Default thereunder: 

(i)Applicant shall fail to pay any sum payable upon or in respect of 
any of the Obligations when due; , . . (vi) the dissolution, 
termination . . . of Applicant . . .; (vii) any indebtedness, obligation 
and/or liability of Applicant . . . including but not limited to Bank, 
shall not be paid or performed when due . . , (ix) Applicant . . . 
shall become insolvent (however such insolvency may be 
evidenced or defined) or generally not be able to pay its debts as 
they become due, . . . or shall suspend the transaction of its usual 
business. . . . 

28. Upon the occurrence of an Event of Default, pursuant to the Letter of Credit 

Agreement: 

all of the Obligations shall be immediately due and payable 
without notice or demand (whether or not a drawing or claim had 
in fact been made or paid) and Bank may, in addition to all other 
rights and remedies it may have at law or in equity, (i) exercise any 
remedies of a secured party under applicable law, including under 
the Code, (ii) charge, debit and/or set-off against any general or 
special account of Applicant maintained at any office of Bank 
(whether matured or unmatured) for the amount of the Obligations, 
(iii) amend or terminate, or transfer drawing rights or cure one or 
more discrepancies under, any Credit, and/or (iv) make payment in 
satisfaction of the Obligations or hold all amounts, proceeds and 
Collateral as security for each Credit and any LOI’s. Upon an 
Event of Default, Applicant shall assemble all Collateral and make 
it available to Bank at a place designated by Bank which is 
reasonably convenient to Bank and Applicant, and Bank shall be 

7 
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authorized to liquidate or sell immediately, without demand for 
payment, advertisement or notice to Applicant. . . . 

29. The Letter of Credit Agreement provides that it shall be governed by and 

construed in accordance with the New York Uniform Commercial Code and the 

UCP and the ISP. 

30. Upon information and belief, on or before December 2008, M&F was in 

negotiations with Locke Lord concerning a combination of Locke Lord and M&F. 

3 1. Upon information and belief, as of about February 2009, M&F voted to dissolve 

its partnership, cease operations as M&F and combine with Locke Lord. 

32. Upon infomation and belief, on or before February 2,2009, M&F formed a 

dissolution committee comprised of certain remaining partners of M&F. 

33. Pursuant to press releases issued by Locke Lord (copies of which were obtained 

from the Locke Lord website and are annexed hereto as Exhibit E), as of February 

2,2009 approximately 30 attorneys fiom M&F joined Locke Lord in some 

manner of equity partner, income partner, associate and of counsel. 

34. Upon information and belief, based upon letters allegedly sent by Locke Lord to 

John Sweeney and James Gould of M&F, seven of the thirteen partners joining 

Locke Lord joined as equity partners and six joined as income partners. These 

letters, which are represented in a public forum to be copies of the actual letters 

sent to Mssrs. Sweeney and Gould, are annexed hereto as Exhibit F. These letters 

were obtained from the web site: 

htt~://abovethelnw.com/2009/01/1nor~an finnepan locke 1ord.php 

35. According to the foregoing letters, Mr. Sweeney and Mr. Gould were offered 

Compensation of at least $1.6 million and $1 million, respectively, based upon 

8 
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expected revenues of $26 million from current M&F clients and new clients 

which may be attracted Locke Lord. 

36. In addition, it is reported that Mr. Sweeney is to become the Deputy Managing 

Partner of Locke Lord’s New York office and Mr. Gould is to become the co- 

head of the Intellectual Property Department of Locke Lord. 

37. According to the Locke Lord press release, this combination more than doubled 

the size of h c k e  Lord’s New York office and led to the opening of a third Locke 

Lord office in California. 

38. Upon information and belief, on or about February 2009, M&F and Locke Lord 

entered into a cross licensing agreement pursuant to which both Locke Lord and 

M&F occupied the Premises and used certain M&F personal property and fixtures 

and equipment located at the Premises. Upon information and belief, the purpose 

of the Licensing Agreement was to provide continued and uninterrupted 

occupancy of the Premises until such time as Locke Lord could execute a lease 

for the Premises. (A copy of the Licensing Agreement purportedly executed by 

M&F and Locke Lord was provided to Chase and is annexed hereto as Exhibit G). 

39. Upon information and belief such a licensing agreement implicates property 

which constitutes Chase’s Collateral. 

40. Chase has not consented to have its Collateral so encumbered. 

41. Upon information and belief, prior to February, 2009 representatives of M&F 

were in negotiations with the Landlord to terminate their Lease. 

9 
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42. Upon information and belief, prior to February, 2009 representatives of Locke 

Lord were negotiating with the Landlord to lease the Premises for the use of the 

Locke Lord and former M&F partners and associates who had joined Locke Lord. 

43. On or before February 3,2009 representatives of M&F advised Chase that M&F 

had not paid its February rent for the Premises. 

44. On or about February 9,2009, counsel for M&F advised Chase that an agreement 

in principle was reached between M&F and the Landlord pursuant to which the 

Landlord would terminate the Lease and release M&F from its obligations under 

the Lease following payment to the Landlord under the Letter of Credit and entry 

into an agreement to lease the Premises to Locke Lord. 

45. On February 13,2009, counsel for M&F provided Chase with a copy of an 

agreement dated as of February 1 1,2009, entitled Termination Agreement (the 

“Termination Agreement”) and allegedly executed by M&F and the Landlord (A 

copy of the Termination Agreement so provided is annexed hereto as Exhibit H). 

46. Pursuant to the Termination Agreement: 

i. M&F admitted that it did not make the February rent payment 

under the Lease and that it could not make any further payments 

under the Lease; 

ii. M&F agreed that the Landlord will sustain damages as a result of 

an early termination of the Lease; 

iii. M&F consented to the Landlord’s right to draw the full amount 

under the Letter of Credit and agreed not to interfere with the draw 

or seek to recover any funds from the Landlord; 

10 
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iv. the Lease would be terminated upon payment to the Landlord 

I M&F’s failure to meet its obligations under the Lease (A copy of the Sight Draft 

under the Letter of Credit; 

v. Locke Lord would occupy the Premises formerly occupied by 

M&F; and 

vi. following termination of the Lease, M&F would be released of its 

obligations under the Lease. 

47. Upon information and belief, according to a press release issued by Locke Lord (a 

copy of which is annexed hereto as Exhibit E), Locke Lord admits that it executed 

a lease for the Premises previously occupied by M&F. 

48. On or about February 3,2009, the Landlord presented a sight draft (the “Sight 

Draft”) to Chase to draw the full amount of the Letter of Credit, based upon 

is annexed hereto as Exhibit I). 

49. Based upon the foregoing, by letter dated February 6,2009 (the “Default Letter”), 

Chase provided written notice of default to M&F under the terms of the Letter of 

Credit Agreement and the Security Agreement (a copy of the Default Letter is 

annexed hereto as Exhibit J) and demanded immediate payment of all Obligations 

due to Chase under the Facility. 

50. On or about February 9, 2009, Chase inquired of counsel for M&F whether there 

were any facts or circumstances which would render the Sight Draft discrepant. 

5 1. No response was provided to the inquiry concerning the Sight Draft. 

11 I 
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52. Upon review of the Sight Draft presented to Chase, Chase determined that the 

Sight Draft was a conforming demand for payment under the Letter of Credit and 

on February 1 1,2009, paid the sum of $4,910,360.00 to the Landlord. 

53. Upon information and belief the Lease has been terminated and Locke Lord is the 

current tenant of the Premises. 

54. Pursuant to a demand letter dated February 1 1,2009 (the “Demand Letter”), 

Chase advised M&F of the payment under the Letter of Credit and demanded 

payment in the amount of $4,910,360.00 at or before 3:OO p.m. E.S.T. on 

February 12,2009 (A copy of the Demand Letter is annexed hereto as Exhibit K). 

55. M&F failed to pay to Chase the balance due under the Letter of Credit, including 

without limitation the principal sum of $4,910,360.00, plus interest costs and fees, 

including attorney’s fees. 

56. Following M&F’s failure to make payment as demanded Chase has exercised its 

right of set off (the “Set Off ’) with respect to three accounts maintained by M&F 

at Chase. As of the date of this Complaint the Set Off amounts are: 

Account No. 754193092 $893,503.3 8 
Account No. 754193100 $ 87,481.02 
Account No. 754047389 $ 657.42 
Total $981,641.82 

57. M&F has failed to pay to Chase the balance due under the Letter of Credit, net of 

the Set Off, including without limitation the principal sum of $4,145,796.33, plus 

interest costs and fees, including attorney’s fees. 

5 8 .  Pursuant to one or more letters (collectively, the “Set Off Letters”), Chase advised 

M&F of the Set Off. 

12 
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59. M&F has advised Chase that it will be unable to pay Chase the amounts due 

under the Letter of Credit Agreement and the Facility. 

60. On February 13,2009, Chase’s counsel engaged University Management 

Associates & Consultants Corp. (“UMAC”) as a consultant and expert to review 

the books and records of M&F with respect to Chase’s collateral, including 

without limitation, M&F accounts receivable. 

61. UMAC visited M&F offices on February 17,2009 and learned, among other 

things: 

a. M&F claimed that it had billed accounts receivable through December 3 1, 

2008 in the approximate gross amount of $6,653,055, of which 

approximately $1.7MM was on account of disbursements (the “Accounts 

Receivable”); 

b. M&F claimed that it had unbilled accounts receivable (WIP) through 

January 3 1,2009 in the approximate gross amount of $900,000.00; 

c. Approximately $3,676 050.00 (or 55%) of the Accounts Receivable are 

more than 90 days past due; 

d. M&F has not provided information as to the collectability of the Accounts 

Receivable and WIP; 

e. M&F has not provided information regarding M&F engagements as of 

January 3 1,2009 which were transferred to Locke Lord and which will 

continue to generate receivables post February 1, 2009; and 

f. M&F does not have a transition team in place to bill the WIP or collect the 

Accounts Receivable. 
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62. Upon information and belief, on or about January 29,2009, Dennis Newman, 

M&F’s former Chief Financial Officer and person primarily responsible for 

monitoring and collecting the M&F Accounts Receivable and WIP, terminated his 

relationship with M&F (A copy of an email from Mr. Newman is annexed hereto 

as Exhibit L), 

63. Upon information and belief, M&F is taking no action to collect and turnover 

Chase’s Collateral (A copy of an email fi-om James Gould to Chase is annexed 

hereto as Exhibit M). 

64. As of the date of this Complaint, M&F has not delivered the Collateral to Chase 

as required pursuant to the Security Agreement and the Letter of Credit 

Agreement. 

65. As of the date of this Complaint, M&F has not paid Chase under the Letter of 

Credit. 

66. Chase has not consented to have its Collateral encumbered or used for any 

purpose other than to pay Chase under the Facility. On February 20,2009, the 

letter annexed hereto as Exhibit N was sent to counsel to M&F and to Mr. Gould 

in his capacity as a partner at Locke Lord. In relevant part the letter provides: 

Accordingly, please be advised that (x) Chase objects to any use 
of its Collateral by or for the benefit of M&F, Locke Lord Bissell 
and Liddell PLocke Lord’? or any of their principals or 
partners) for anypurpose other than to immediately repay the 
Obligations to Chase; and (u) Chase again demands the 
immediate payment of all Obligatiarzs due under the Letter of 
Credit and the above referenced agreements. 

67. As of the date of this Complaint, M&F has not provided Chase with information, 

including, without limitation: 

14 
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i. identification of all assets which may constitute Chase’s 

Collateral, including a description of the assets, a valuation of the 

assets, and the location of such assets; 

ii. identification of all liabilities, including a description of the 

amount due, any collateral securing the liability and the name of 

the creditor; 

iii. identification of any capital accounts of M&F partners; 

iv. copies of all invoices for accounts receivable billed as of January 

3 1, 2009, including all client contact information; 

v. invoices, billing infomation, and all client contact information for 

all matters not billed as of January 3 1,2009; and 

vi. client and matter information for matters on which M&F was 

engaged prior to February 1,2009 and which were transferred to 

Locke Lord. 

AS AND FOR A FIRST CAUSE OF ACTION 

68. Plaintiff repeats and realleges paragraphs 1 through 67 herein. 

69. Defendant is in default pursuant to the terms of the Facility, the Letter of Credit 

Agreement and the Security Agreement. 

70. Pursuant to such agreements, there is presently due and owing to Plaintiff from 

Defendant the sum of $4,145,796.33 plus interest costs and fees, including 

attorney’s fees. 
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. .. 

71. Plaintiff demands judgment against Defendant for Defendant’s breach of contract 

in the amount of $4,145,796.33 plus interest costs and fees, including attorney’s 

fees. 

AS AND FOR A SECOND CAUSE OF ACTION 

72. Chase repeats and realleges paragraphs 1 through 71 herein. 

73. Chase holds a perfected security interest in substantially all of M&F’s assets, 

including without limitation, its Accounts and Accounts Receivable and general 

intangibles, as defined in the Security Agreement and the Letter of Credit 

Agreement. 

74. Pursuant to the Security Agreement and the Letter of Credit Agreement M&F is 

required to deliver to Chase all such Collateral. 

75. Chase seeks an accounting of its Collateral, including without limitation, all 

Accounts and accounts receivable of M&F whether due as of February 1,2009 or 

to become due thereafter with respect to matters for which M&F was engaged 

prior to February 2009. 

AS AND FOR A THIRD CAUSE OF ACTION 

76. Chase repeats and realleges paragraphs 1 through 75 herein. 

77. Chase seeks a turnover of its Collateral, including without limitation, all Accounts 

and accounts receivable of M&F whether due as of February 1,2009 or to 

become due thereafter with respect to matters for which M&F was engaged prior 

to February 2009; and all property licensed to Locke Lord. 

16 
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AS AND FOR A FOURTH CAUSE OF ACTION 

78. Chase repeats and realleges paragraphs 1 through 77 herein. 

79. M&F has advised Chase that M&F is unable to pay its debts in the ordinary 

course of business and that M&F intends to pay creditors other than Chase before 

paying Chase in full. 

80. M&F has advised Chase that it does not have personnel to bill, collect or 

safeguard Chase’s Collateral. 

8 1, Upon information and belief, M&F intends to use Chase’s collateral without the 

consent of Chase to, among other things, pay certain third parties, including 

creditors of M&F before paying Chase on account of its secured claim. 

82. Upon information and belief, M&F has encumbered and continues to encumber 

Chase’s collateral with licenses between M&F and Locke Lord. 

83. Based upon the Exhibits annexed hereto, upon information and belief, it appears 

that accounts receivable due as of February 1, 2009 or to become due thereafter 

with respect to matters for which M&F was engaged prior to February 2009 are to 

be used to pay Compensation to former M&F partners and potentially other 

current partners and employees of Locke Lord, before such receivables are used 

to repay Chase in full under the Letter of Credit. 

84. Based upon the representations of M&F, and as further evidenced by the 

Termination and Licensing Agreements, at the time M&F consented to the 

Landlord issuing the Sight Draft in exchange for a release of obligations under the 

Lease, M&F knew that it could not repay Chase pursuant to the terms of the 

Letter of Credit. 

17 
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8 5 .  As a direct and proximate result of the decision of M&F to dissolve and (i) use 

Chase’s Collateral to pay creditors and other third parties other than Chase, (ii) 

enter into the Licensing Agreement with Locke Lord; and (iii) enter into the 

Termination Agreement which, among other things, waived any right to dispute 

the Sight Draft, M&F is in default under the Facility and its obligations to act in 

good faith thereunder. 

86. As the direct and proximate result of the foregoing, Chase’s Collateral under the 

Facility, including M&F’s cash on hand, accounts receivable due as of February 

1 , 2009 or to become due thereafter with respect to matters for which M&F was 

engaged prior to February 2009, is being irreparably depleted to the detriment of 

Chase. 

87. Chase’s ability to collect the obligations owed to it by M&F is being irreparably 

harmed by the unauthorized diversion and use of its Collateral. 

88. Chase seeks a temporary restraining order, preliminary injunction and permanent 

injunction against M&F, directing M&F to: 

a. provide to Chase, or a receiver appointed by this Court, copies of all 

invoices for accounts receivable billed as of January 3 1 , 2009,including all 

client contact information; 

b. provide to Chase, or a receiver appointed by this Court, invoices, billing 

information, and all client contact information for all matters not billed as 

of January 3 1 , 2009; 
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Of 
c. provide to Chase, or a receiver appointed by this Court, client and matter 

information for matters on which M&F was engaged prior to February 1, 

2009 and which were transferred to Locke Lord; 

permit and authorize Chase, or a receiver appointed by this Court, to 

directly contact all such clients and send all invoices and other information 

necessary to direct the payment of such amounts as may be due to M&F 

directly into a designated account at Chase, to be applied against the M&F 

obligations in connection with the Letter of Credit; and 

e. identify and segregate for the benefit of Chase all M&F assets which 

constitute Chase’s Collateral, including general intangibles, all partner 

capital accounts, accounts and accounts receivable due as of February 1, 

2009 or to become due thereafter with respect to matters for which M&F 

was engaged prior to February 2009; and all personal property and 

equipment licensed to Locke Lord. 

d. 

AS AND FOR A FIFTH CAUSE OF ACTION 

89. Chase repeats and realleges paragraphs 1 through 88 herein. 

90. Chase seeks the appointment of UMAC as a receiver pursuant to N.Y.C.P.L.R. $8 

6401 el, seq., to take control over the books, records and assets of M&F during 

the pendency of this proceeding, including without limitation continuing efforts to 

collect Accounts Receivable and WIP for the benefit of Chase. 

19 

Supreme Court Records OnLine Library -  page 20 of 23



WHEREFORE: 

Plaintiff, JPMorgan Chase Bank, N.A., demands: 

1. On the first claim against Defendant, judgment in the amount of 

$4,145,796.33, plus interest costs and fees, including attorney’s fees. 

2. On the second claim against Defendant, judgment directing that Defendant 

provide an accounting of all assets and liabilities of Defendant, including 

without limitation, all general intangibles, Accounts and accounts receivable 

of M&F whether due as of February 1,2009, or to become due thereafter with 

respect to matters for which M&F was engaged prior to February 2009, and 

all property licensed to Locke Lord. 

3. On the third claim against Defendant, judgment directing a turnover of all 

M&F property which constitutes Chase’s Collateral, including without 

limitation, all general intangibles, Accounts and accounts receivable of M&F 

whether due as of February 1,2009, or to become due thereafter with respect 

to matters for which M&F was engaged prior to February 2009; and all 

property licensed to Locke Lord. 

On the fourth claim against Defendant, judgment granting Chase a temporary 

restraining order, preliminary injunction and permanent injunction against 

M&F, directing M&F to 

4. 

a. provide to Chase, or a receiver appointed by this Court, copies of all 

invoices for accounts receivable billed as of January 3 1, 

2009,including all client contact information; 

20 

Supreme Court Records OnLine Library -  page 21 of 23



5.  

b. provide to Chase, or a receiver appointed by this Court, invoices, 

billing information, and all client contact information for all matters 

not billed as of January 3 1,2009; 

c. provide to Chase, or a receiver appointed by this Court, client and 

matter information for matters on which M&F was engaged prior to 

February 1,2009 and which were transferred to Locke Lord; 

permit and authorize Chase, or a receiver appointed by this Court, to 

directly contact all such clients and send all invoices and other 

information necessary to direct the payment of such amounts as may 

be due to M&F directly into a designated account at Chase, to be 

applied against the M&F obligations in connection with the Letter of 

Credit; and 

e. identify and segregate for the benefit of Chase all M&F assets which 

constitute Chase’s Collateral, including general intangibles, accounts 

and accounts receivable due as of February 1,2009 or to become due 

thereafter with respect to matters for which M&F was engaged prior to 

February 2009; and all personal property and equipment licensed to 

Locke Lord. 

d. 

On the fifth claim against Defendant, the appointment of UMAC as a receiver 

pursuant to N.Y.C.P.L.R. $8 6401 et. seq., to take control over the books, 

records and assets of M&F during the pendency of this proceeding, including 

without limitation continuing efforts to collect Accounts Receivable and WIP 

for the benefit of Chase. 
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6. On all claims hereunder, such other and further relief as maybe appropriate. 

Dated: February 26,2009 
Teitelbaum & Baskin, LLP 
Attorneys for Plaintiff, JPMorgan 
Chase Bank, N.A. 

(914) 437-7670 
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