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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------------------------------------X 
 : 
In re: : Chapter 11 
 : 
DEWEY & LEBOEUF LLP, : Case No. 12-12321 (MG) 
 : 
 Debtor. : 
 : 
---------------------------------------------------------------X 
 
 

DEBTOR’S MOTION FOR AN ORDER PURSUANT  
TO SECTIONS 105 AND 363 OF THE BANKRUPTCY CODE  

AUTHORIZING THE DEBTOR TO WIND DOWN ITS  
REPRESENTATIVE OFFICES LOCATED IN RUSSIA AND KAZAKHSTAN 

 
 
TO THE HONORABLE MARTIN GLENN, 
UNITED STATES BANKRUPTCY JUDGE: 
 
 

The debtor and debtor in possession in the above-captioned case (the 

“Debtor” or “DL”) makes this motion (the “Motion”), pursuant to sections 105 and 363 

of title 11 of the United States Code (the “Bankruptcy Code”), for entry of an order, 

substantially in the form annexed hereto as Exhibit “1,” authorizing the use of estate 

funds in overseas accounts, controlled by its registered representative offices in Russia 

and Kazakhstan, to complete the wind down and de-registration of the Debtor’s 

Russian and Kazakh operations in an orderly fashion.  In support of the Motion, the 
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Debtor submits the accompanying Declaration of Jonathan A. Mitchell, annexed hereto 

as Exhibit “2,” and respectfully states that: 

JURISDICTION AND STATUTORY PREDICATES 

1. This Court has jurisdiction over this Motion pursuant to 28 U.S.C. 

§§ 157 and 1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b).  Venue of 

these proceedings and this Motion is proper in this district pursuant to 28 U.S.C.  

§§ 1408 and 1409.   

2. The statutory predicates for the relief requested herein are sections 

105 and 363 of the Bankruptcy Code.  

BACKGROUND 

A. The Chapter 11 Case 

3. On May 28, 2012 (the “Petition Date”), the Debtor commenced a 

voluntary case under Chapter 11 of the Bankruptcy Code.  The Debtor is continuing to 

manage its properties as a debtor in possession pursuant to sections 1107(a) and 1108 of 

the Bankruptcy Code. 

4. On May 31, 2012, the United States Trustee for the Southern District 

of New York appointed the Official Committee of Unsecured Creditors and the Official 

Committee of Former Partners.  

5. Prior to the Petition Date, the Debtor was a leading global law firm 

that operated through twenty-six offices located around the world, including the 

representative offices in Russia (the “Russian Office”) and Kazakhstan (the “Kazakh 

Office,” together with the Russian Office, the “Russian/Kazakh Offices”).   As part of 

the Debtor’s overall cessation of its law practice, the Debtor decided to close each of its 

various offices.   
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6. As representative offices, the Russian/Kazakh Offices are not 

separate legal entities.  Thus, the assets and liabilities of the Russian/Kazakh Offices are 

part of the Debtor’s estate.1   

B. The Russian/Kazakh Offices  

7. In 1991 and 1995, respectively, DL moved to expand into Russia 

and Kazakhstan, and registered with local Russian and Kazakh authorities to open its 

representative offices there.2  In conjunction with the expansion of its operations into 

these jurisdictions, the Debtor established certain indirect subsidiaries (including a 

Russian limited liability corporation and a Kazakh limited liability partnership) to 

operate the Russian/Kazakh Offices. 

8. On February 11, 2010, DL executed a notarized resolution granting 

powers of attorney to certain partners and employees of its Russian Office, including 

Brian Lewis Zimbler (“Zimbler”).  Zimbler was appointed as Head of the Russian and 

Kazakh Offices, to act in the Debtor’s name in connection with most matters concerning 

the firm in the Russian Federation and Kazakhstan, respectively.  Aset Shyngyssov 

(“Shyngyssov”), a former partner of the Debtor, was appointed as First Deputy Head of 

the Kazakh Office.   

C. The Morgan Lewis Sale 

9. On or about May 25, 2010, the Debtor sold all of its membership 

interests in certain of its Russian and Kazakh subsidiaries (including its membership 

interests in the subsidiaries that operated the Russian/Kazakh Offices) to Morgan 

                                                
1  Nothing herein shall be deemed to constitute an admission as to any liability, claim, or cause of action 

against the Debtor, and the Debtor expressly reserves all rights with respect thereto.  
 
2  The Russian Office is located in Moscow, Russia and accredited by the State Registration Chamber for 

the Ministry of Justice of the Russian Federation, while the Kazakh Office is located in the Republic of 
Kazakhstan and formally registered under the laws of that country. 
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Lewis International LLC  (“Morgan Lewis”), pursuant to a Membership Intent Purchase 

Agreement.  The sale, however, did not include certain assets of the Russian/Kazakh 

Offices. 

D. Assets Remaining with the Russian/Kazakh Offices 

10. The remaining assets in the Russian/Kazakh Offices consist of:  (a) 

cash in bank accounts of the Russian/Kazakh Offices (the “Russian/Kazakh Bank 

Accounts”), of approximately $28,600 and $7,000, respectively;  and (b) approximately 

$198,800 of accounts receivable associated with the Russian Office (the “Russian 

Receivables”). 3  Significantly, all invoices related to the Russian Receivables have been 

sent to the relevant clients for payment.4  To collect the Russian Receivables, it is 

important that the Debtor be in compliance with local laws and regulations regarding 

proper office liquidation of the Russian Office.  

11. Prior to the Petition Date, the authorized signers on the 

Russian/Kazakh Bank Accounts were local partners or employees in Russia and 

Kazakhstan.  As of the commencement of the Debtor’s Chapter 11 case, these 

individuals were no longer partners or employees of the Debtor.  As a result, at the time 

of the filing of the petition, the Debtor did not have direct control over, or access to, the 

Russian/Kazakh Bank Accounts and accordingly, could not make those accounts part 

of its post-petition cash management system.   

12. To effectuate an orderly wind down, the Debtor needs the 

cooperation of its former Russian and Kazakh Office partners, Heads of the Offices, and 

liquidation representatives, to utilize funds in the Russian/Kazakh Bank Accounts to 

                                                
3      If the Debtor receives or collects payment on all the Russian Receivables, it will have to pay the    

Russian Federation approximately $30,300 in VAT taxes and $33,700 in profit taxes. 
 
4  There are no outstanding accounts receivable for the Kazakh Office. 
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satisfy the Debtor’s local law wind down obligations, close the accounts, and return the 

remaining cash in those accounts to the Debtor’s U.S. bank accounts.  These former 

partners, heads of the offices and liquidation representatives have agreed to cooperate.  

E. The Wind Down Process in Russia and Kazakhstan 

13. To commence the formal wind down of the Russian Office, DL will 

execute two additional powers of attorney granting to Philip Andreevich Korotin 

(“Korotin”) and to Bela Yurievna Pelman (“Pelman”) authority to close, liquidate and 

de-register the office.   Specifically, these two year powers of attorney will grant Korotin 

and Pelman the authority to take any and all actions to operate and close the Russian 

Office bank accounts, and take all other actions as may be necessary to liquidate the 

Russian Office’s remaining assets.   Korotin and Pelman have agreed to work to 

effectuate the Russian Office wind down without compensation. 

14. The estimated total cost to wind down the Russian Office is $4,500, 

consisting of:  (a) $1,200 to pay employee social taxes, statutory unused vacation and 

severance, as required under Russian law and (b) $3,300 for other wind down costs, 

including various fees and other expenses.5 

15. With respect to the Kazakh Office, DL will execute a resolution to 

appoint Alexander G. Ushakov  (“Ushakov”), a former partner of the office, as 

Chairman of the Liquidation Committee for the Kazakh Office.  Ushakov and Olga V. 

Shindabadi (“Shindabadi”), also a former partner in the Kazakh Office, will:  (a) publish 

information regarding the Debtor’s termination of activity in the Kazakh Office in the 

local media;  (b) inform the Kazakh tax authorities of the termination of activity;  (c) 

                                                
5  These other expenses include payment of Russian statutory fees to remove the Russian Office from 

the State Register of accredited offices of foreign companies, notary expenses and postal/courier 
service costs. 
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complete a tax audit;6  and (d) perform all other steps necessary to properly de-register 

and liquidate the Kazakh Office.7   In connection with the resolution, the Debtor is 

executing powers of attorney granting Ushakov and Shindabadi wind down authority 

for three years, as required under the Kazakh law.  In connection therewith, DL has 

submitted a formal request with local tax authorities to suspend all activities of the 

Kazakh Office.   

16. The estimated total cost of winding down the Kazakh Office is 

$6,980 consisting of:  (a) $2,840 to pay representative office personnel costs;  (b) $340 to 

pay nominal rent required due to maintaining registered address;   (c) $2,000 to engage 

a local law firm to prepare and submit final filings and liquidation documents; 8  and (d) 

$1,800 for other wind down costs.9 

17. The Debtor estimates that the total cost to wind down the 

Russian/Kazakh Offices will be approximately $11,480.  Importantly, if all of the 

Russian Receivables are collected, after taxes and costs of wind down of both offices, as 

much as $158,000 could be collected for the benefit of the estate and repatriated to the 

Debtor’s U.S. bank accounts.  The wind down process could take between six months to 

eighteen months, contingent upon the timing and issuance of approvals by the relevant 

government authorities. 
                                                
6  The Debtor’s completion of the Kazakh Office tax audit is currently in process, with the resignation of 

Zimbler and Shyngyssov from their supervisory roles of the Kazakh Office, and the appointment of 
Ushakov and Shindabadi to oversee the office’s de-registration and liquidation. 

 
7  The resolution will remove Zimbler as Head of the Russian/Kazakh Offices and Shyngyssov as First 

Deputy Head of the Kazakh Office, a required step under Kazakh law for the wind down. 
 
8  Given the limited nature of the services to be rendered and de minimis costs relating thereto, the 

Debtor will retain the local firm as an ordinary course professional in this Chapter 11 case. 
 
9  Similar to the “other expenses” associated with the wind down of the Russian Office, these other 

expenses of the Kazakh Office include payment of statutory fees for removal of the office from the 
State Register of accredited offices of foreign companies, notary expenses and postal/courier service 
costs. 
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RELIEF REQUESTED 

18. By this Motion, the Debtor seeks Court approval pursuant to 

sections 105 and 363 of the Bankruptcy Code to use the funds held in the 

Russian/Kazakh Bank Accounts, and the proceeds from the Russian Receivables, to 

fund the proper wind down and de-registration of all residual operations in the 

Russian/Kazakh Offices under applicable laws.  The Debtor believes the requested 

relief would enable it to collect and preserve assets related to such offices for the benefit 

of the estate, including the proceeds from the Russian Receivables, and prevent 

liabilities and claims that could be raised under local laws if the offices are not properly 

wound down.  The Debtor will not use any assets other than those generated by or 

under the current control of the Russian/Kazakh Offices (i.e., the Russian/Kazakh Bank 

Accounts and the proceeds of the Russian Receivables) to effectuate the wind down.  

Specifically, no money will be paid from the Debtor’s U.S. bank accounts or assets. 

BASIS FOR RELIEF REQUESTED 

19. Section 363(b)(1) of the Bankruptcy Code provides, in pertinent 

part, that “[t]he trustee, after notice and a hearing, may use, sell, or lease, other than in 

the ordinary course of business, property of the estate.”  In the case of a proposed use, 

sale, or lease of property of a debtor’s estate under section 363(b)(1), approval should be 

granted when such use is an exercise of the debtor’s sound business judgment.  See 

Committee of Equity Security Holders v. Lionel Corp. (In re Lionel Corp.), 722 F.2d 1063 

(2d Cir. 1983).  See also In re Eastman Kodak Co., 12-10202 (ALG), 2012 WL 2255719, *2 

(Bankr. S.D.N.Y. June 15, 2012) (the standard to grant a motion to dispose or use estate 

property under § 363 requires some articulated business justification).  A good business 

reason can be demonstrated when benefits of a decision outweigh the costs for the 
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debtor, the estate, and its stakeholders.   See In re Enron Corp., 335 B.R. 22, 32 (S.D.N.Y. 

2005) (court deferred to the debtors’ good business judgment that benefits of a retention 

program outweighed its costs). 

20. Further, pursuant to section 105(a) of the Bankruptcy Code, “the 

court may issue any order, process, or judgment that is necessary to carry out the 

provisions of this title.”  Under section 105, the Court has expansive equitable powers to 

fashion any order or decree that is in the interest of preserving or protecting the value of 

the debtor’s assets.  See, e.g., Bird v. Crown Convenience (In re NWFX, Inc.), 864 F.2d 

588, 590 (8th Cir. 1988) (“The overriding consideration in bankruptcy . . . is that 

equitable principles govern.”);  In re Chinichian, 784 F.2d 140, 1443 (9th Cir. 1986) 

(“Section 105 sets out the power of the bankruptcy court to fashion orders as necessary 

pursuant to the purposes of the Bankruptcy Code.”). 

21. Here, the Debtor’s decision to use assets of the Russian/Kazakh 

Offices to fund the orderly wind down of such offices is an exercise of sound business 

judgment.  The cost of the wind down, less than $12,000, is less than the aggregate of 

the cash held in the Russian/Kazakh Bank Accounts, and the potential return to the 

estate once the $198,800 of Russian Receivables are collected is significant in comparison 

- about $158,000. 

22. Thus, the benefit to the Debtor’s estate includes a potential recovery 

and repatriation of funds for creditors in the Chapter 11 case.  Significantly, if the 

Debtor does not properly wind down its former Russian/Kazakh Offices, the 

temporary registered representatives of the offices will likely resign, and the Debtor 

may face possible criminal and civil liability for failing to comply with applicable 

Russian and Kazakh law.  The benefit to the Debtor from collecting the Russian 
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Receivables, and mitigating liability by officially winding down its local operations in 

Russia and Kazakhstan, greatly outweighs the costs of wind down. 

23. Accordingly, the Debtor submits that the use of funds held in the 

Russian/Kazakh Bank Accounts and/or proceeds from the Russian Receivables to 

properly wind down the Russian/Kazakh Offices is in the best interest of the Debtor’s 

estate, its creditors and other stakeholders. 

NOTICE 

24. Notice of this Motion has been provided in accordance with this 

Court’s Administrative Order Establishing Case Management Procedures, dated May 30, 

2012 [Docket No. 30].  The Debtor submits that, under the circumstances, no other or 

further notice is necessary.  

NO PRIOR REQUEST 

25. No prior request for the relief requested herein has been made to 

this or any other Court. 
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WHEREFORE, the Debtor respectfully request entry of an Order, 

substantially in the form attached hereto as Exhibit “1,” (a) authorizing the Debtor to 

utilize funds in the Russian/Kazakh Bank Accounts and/or generated from the Russian 

Receivables for the purpose of winding down the Russian/Kazakh Offices, and 

(b) granting such other and further relief as may be just and proper.   

Dated: New York, New York 
 August 8, 2012 

DEWEY & LEBOEUF LLP 
By Its Counsel 
TOGUT, SEGAL & SEGAL LLP 
By: 
 
/s/ Albert Togut    
ALBERT TOGUT 
A Member of the Firm 
One Penn Plaza, Suite 3335 
New York, New York 10119 
(212) 594-5000 
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