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BILL OF COMPLAINT FOR 
DECLARATORY JUDGMENT AND OTHER RELIEF 

Stephen Wainger ("Complainant") files this Bill of Complain1 

for Declaratory Judgment and Other Relief against Glasser & Glasse1 

("Respondent") . 

1. Complainant is a resident of the City of Norfolk. 

2 . Respondent is a Virginia general partnership, the genera: 

partners of which are, as of the filing of this action, Richard s . 

Glasser, Michael A. Glasser, H. Seward Lawlor, Melvin R. Zimm anc 

William H. Monroe, Jr., with its principal place of business in the 

City of Norfolk. 

3 • From January 1, 1990 through January 21, 1992, 

Complainant was a general partner of Respondent. 

4. The agreement governing Respondent is a certain 

"Partnership Agreement For The Law Firm of Glasser And Glasser," 

with an effective date of January 1, 1985 (copy attached as Exhibit 

~) , as amended by a certain "Withdrawal Agreement of John T. 

Midgett From Partnership In The Law Firm Of Glasser And Glasser," 

dated September 27, 1990 (copy attached as Exhibit B with certain 

deletions made by Complainant for reasons of confidentiality 

(together, the "Partnership Agreement") . 

5. On November 14, 1991, Richard S . Glasser circulated to 

the then partners of Respondent a certain "Notice of Partner's 

Meeting" (copy attached as Exhibit C with certa i n deletions made 

by Complainant for reasons of confidentiality), together with a 

2 
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proposed amended partnership agreement (copy attached as Exhibit 

~). The blacklined portions of Exhibit D reflect proposed changes 

to the Partnership Agreement and the handwritten notations reflect 

comments of Richard s. Glasser. Exhibit D-1, attached, reflects 

proposed modifications of Michael A. Glasser to Exhibit D. 

6. The Partnership Agreement provided that it could be 

amended by a vote of the holders of at least two-thirds of t he 

outstanding "Units of Participation," as defined in the Partnership 

Agreement. 

7. At the time of the November 14, 1991 notice, there were 

91 Units of Participation outstanding, 73 of which were held by 

Richards. Glasser (48 2/ 3) and Michael A. Glasser (24 1/3) and six 

held by Complainant. Accordingly, Richard s. Glasser and Michael 

A. Glasser held 80% of the outstanding Units of Participation and 

their affirmative vote would permit the amendment of the 

Partnership Agreement to the form of Exhibit D. 

8. Before circulating Exhibit D, Richard S . Glasser had 

expressed the desire to leave Respondent by seeking appointment as 

a judge of the United States District Court for . the Eastern 

District of Virginia. 

9. Richard s. Glasser would turn 50 within three weeks of 

his November 14, 1991 proposal to amend the Partnership Agreement 

to permit retirement from Respondent at age 50 instead of age 60 

(see page 25 of Exhibit D) which would result in significant 

3 
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financial benefit to Richard S . Glasser unde~ Artic le IX , Item 1 

and Ar~icle XII of t h e Partnership Agreeme nt. 

10. The Partnership Agreement, if a me nded i n the form c 

Exhibit D, would have substantially a nd mater ially adverse : 

affected the rights of Complainant in t hat 

a. Richard s. Glasser also proposed an amendment t 

Article IX reinf arcing the fact that certa i n uncollected f e e 

relating to the Manvi lle Trust and oth er asbestos cases were ful J 

earned by the firm and would be payable to a partner "who retire 

from the practice of law" (e . g. Richard S. Glasser ) , but would nc 

be payable to an expelled partner or a withdrawing partner wb 

wished to continue practicing law (see Exhibi t D at page 22 ) 

whereas under the Partnership Agreement a withdrawing partner wh 

wished to continue the practice of law would be ent itled to shar 

in such fees; and 

b. With Michael A. Glasser and Ric hard s. Glasse 

controlling 80 % of the Units of Participat i on , and with t h 

proposed changes to the Partnership Agreement in t he f orm o 

Exhibit D, Michael A. Glasser and Richard s. Glasser could hav 

expelled all other partners of Respondent withou t cause and 

because of the proposed changes to Artic le IX , no "expelled 

partner, who wished to continue the practice of l a w, would hav 

retained his right to share in the undivided profits of Responden 

with respect to unco llected fees relating to the Manvil le Trust 

as defined in Exhibit D, and other matters. 

4 
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11 . Faced with the certainty that Richard s. Glasser and 

Michael.A. Glasser would vote their Units of Participation to amend 

the Partnership Agreement in substantially the form of Exhibit o, 

Complainant decided to withdraw as a partner of Respondent and 

preserve his right to share in the undivided prof its of Respondent 

with respect to fully earned uncollected fees from the Manville 

Trust and other asbestos cases. 

12 . By memorandum dated December 17, 1991 (copy attached as 

Exhibit E) , Complainant confirmed his notificat ion to Respondent 

that he would withdraw from Respondent effective January 31, 1992 . 

13. On January 21, 1992, Complainant prepared a proposed 

withdrawal agreement (copy attached as Exhibit F) . By letter 

dated January 21, 1992 (copy attached as Exhibit G), Richard s. 

Glasser confirmed Complainant's withdrawal, effective January 21, 

1992, and recognized certain "material differences" between 

Complainant and Respondent regarding Complainant's vested rights 

under the Partnership Agreement. 

14. In pertinent part, Article IX of the Partnersh ip 

Agreement entitled "Payment For Partner's Interest" provides: 

The payment for a partner's interest in the 
partnership, calculated as of the date of his death, or 
the effective date of retirement, withdrawal or 
expulsion, will be on the following basis: 

Item A. Any unpaid monthly draw, and additional 
compensation (as described in Paragraph 3 of Section B, 
Article IV) . 

Item B. His Capital Account. 

5 
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Item C. His Undivided Profits Account plus his 
share , if any, of any undivided profits of th~ firm with 
r~spect to uncollected fees which were fully earned by 
the firm prior to the date of his death or the effective 
date of his retirement, withdrawal or expulsion, but 
which fees are received by the firm subsequent to such 
date. 

15. Despite the assurances in Exhibit G, Respondent ha 

failed, or refuses, to pay Complainant 

a. his Item A "additional compensation" 

b. the remaining balance of his Item B "Capita 

Account" 

c. his Item C "undivided profits account" 

16. Moreover, Respondent has refused to recognize it~ 

obligation to share with Complainant 6 /9 1 's of t h e "undividec 

prof its of the firm with respect to uncollected fees which wen 

fully earned by the firm prior to the effecti ve date" o 1 

Complainant's withdrawal from Respondent. 

17. Specifically, on information and belief, fully earnec 

·· fees from settlements of approximately 1, 110 asbestos cases nm· 

subject to the final, non-appealable, existing Consent Judgment 

Orders and settlements with the Manville Trust, described on page 

22 of Exhibit D, approximate $20,000,000. Respondent and the 

Newport News firm of Patten, Wornom & Watkins ( "PW&W" ) have ar. 

"arrangement" to share fees between Respondent and PW&W in certair. 

asbestos cases (1/3 of all Respondent's fees go to PW&W and 1/3 of 

all PW&W's fees go to Respondent). The total recovery against the 

Manville Trust is approximately $62,000,000 of which approximately 

6 
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$47,000,000 is attributable to Respondent and approximately 

$15,000,000 to PW&W. Attorney's fees of 1/3 of the total amount 

recovered are accordingly approximately $15,666,666 attributable 

to Respondent (of which PW&W will receive 1 / 3 or approximately 

$5,222,222) and approximately $5,000,000 attributable to PW&W (of 

which Respondent will receive approximately $1,666,666). 

Respondent's total fees from the final, non-appealable, existing 

Consent Judgment Orders and the settlements with the Manville Trust 

will approximate $12,111,111 . Under Article IX such fees have been 

"fully earned, " as confirmed by Richard s. Glasser 1 s language 

included on page 22 of Exhibit D, and Complainant is entitled to 

6/91's of the undivided profits of Respondent with respect to those 

fees, when received by Respondent. 

18. In addition to the uncollected fees relating to the 

Manville Trust, other final settlements were reached with other 

asbestos defendants by Respondent and PW&W and other co-counsel of 

Respondent while Complainant was a general partner of Respondent, 

but will not be paid by such defendants until 1992 or 1993 as 

provided in the various final settlement agreements. The amount 

of fully earned, but uncollected fees of Respondent with respect 

to these matters are unknown by Complainant, but, under the 

Partnership Agreement, Complainant is entitled to 6/91's of the 

undivided profits of Respondent with respect to such fees when all 

or any such fees are received by Respondent. 

7 
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19 · In addition, Respondent made what was essentially 

"bonus off er" to its attorneys to handle and work up case 

submitted to the Manville Trust for settlement. Of the asbesto 

cases settled by Respondent, Complainant handled approximately 11 

client files. As shown on Exhibit H, attached, Complainant i 

entitled to receive 10% of Respondent's net (after deducting th 

share of PW&W) fees. 

2 o. Respondent has refused to abide by the terms of th 

Partnership Agreement and the "bonus offer," described in paragrap 

19. 

Accordingly, Complainant asks that this Court (i) orde 

Respondent to render Complainant an accounting to establish th 

amount of Complainant's capital account and undivided profit. 

account (ii) grant Complainant judgment for any unpaid amount o 

his capital account and undivided profits account (iii) gran-

Complainant judgment for any amounts due him as additiona. 

compensation under Item A of Article XIX of the PartnershiJ 

Agreement (iv) construe the Partnership Agreement and declare tha· 

Complainant is entitled to 6/91 1 s of the undivided prof its o : 

Respondent with respect to uncollected fees resulting from thE 

final, non-appealable, existing Consent Judgment Orders and fina: 

settlements with the Manville Trust and with other asbesto~ 

defendants and, in addition, the 10% bonus for the 110 asbestos 

8 
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cases handled by Complainant (v) grant such further relief as 

equity requires and (vi) grant Complainant judgment for his costs. 

94199001 
boc.fts 
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VIRGINIA: 

IN THE CIRCUIT COURT OF TI-IE CITY OF NORFOLK 

GLASSER AND GLASSER, 

Plaintiff', 

v. 

STEPHEN WAINGER, 

SERVE: 7342 Ruthven Road 
Norfolk, VA 23505 

Defendant. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

At Law No. L 1 J -?-D 'J } 

MOTION FOR DECLARATORY JUDGMENT 

Plaintiff Glasser and Glasser, a Virginia professional partnership, by counsel, for its 

Motion for Declaratory Judgment states: 

Nature of the Action 

1. This is an action seeking a declaratory judgment pursuant to Virginia Code 

§ 8.01-184. Its purpose is to seek the adjudication of the withdrawal rights of Stephen 

Wainger, a partner in the law firm of Glasser and Glasser from January 1, 1990, until, at 

the latest, January 21, 1992. 

2. A present actual controversy exists between the parties concerning the amount 

that Wainger is entitled to be paid as a withdrawing partner. 

3. Each of the following Counts is stated in the alternative pursuant to Rule 

1:4(k) of the Virginia Supreme Court. 

1.U 



The Parties and Venue 

4. Plaintiff Glasser and Glasser is a general partnership formed and existing 

under the laws of the Commonwealth of Virginia. 

5. Defendant Stephen Wainger ("Wainger") is an individual who formerly 

practiced law with Glasser and Glasser as an associate and a partner in the firm. 

6. On January 1, 1990, Wainger became a partner of Glasser and Glasser. Less 

than two years later, on December 12, 1991, Wainger voluntarily gave notice of his 

withdrawal from Glasser and Glasser. 

7. Venue is appropriate in this Court because the cause of action arose in the 

City of Norfolk. 

Count I 

8. Paragraphs 1-7 are incorporated herein by reference. 

9. On or about December 20, 1984, the partners of Glasser and Glasser executed 

a partnership agreement ("the Partnership Agreement"). A copy of the Partnership 

Agreement is attached as Exhibit 1. 

10. On January 1, 1990, Wainge.r became a partner Of Glasser and Glasser subject 

to the terms of the Partnership Agreement. See Sworn Sta.tement of John T. Midgett 

(Exhibit 2 at 3). 

11. Prior to September 27, 1990, the Partnership Agreement wa.5 amended by 

agreement of all the partners. The amendments to the Partnership Agreement were 

memorialized in the Withdrawal Agreement of John T. Midgett ("Withdrawal Agreement"), 

- 2 -
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which Wainger executed on September 27, 1990. A copy of the Withdrawal Agreement is 

attached as Exhibit 3. 

12. On December 12, 1991, Wainger gave notice of his intention to withdraw from 

Glasser and Glasser. It is not presently known when Wainger agreed to join the law firm 

of Huff, Poole and Mahoney, but Wainger voluntarily withdrew from Glasser and Glasser 

on January 21, 1992. 

13. Article IX of the Partnership Agreement sets forth the exclusive basis for 

calculating a withdrawing partner's interest in the partnership. The withdrawing partner's 

interest, calculated as of the date of his withdrawal, is composed of: 

Item A 

Item B. 

Item C. 

Any unpaid monthly draw, and additional 
compensation (as described in Paragraph 3 of 
Section B, Article IV). 

His Capital Account. 

His Undivided Profits Account, plus his share, if · . . 
any, of any undivided profits of the firm with 
respect to uncollected fees ~ which were fully 
earned by the firm prior to the date of his death 
or the effective date of his retirement, withdrawal 
or expulsion, but which fees are received by the 
firm subsequent to such date. ·· · 

Partnership Agreement at 21 (emphasis is in origin~). 

14. The amount of Wainger's pro-rata monthly draw for January, 1992, figured as 

of January 21, 1992, was $4,326.50, and was paid to Wainger on January 21~ .. 1992:· ... ··.: 

15. The a.mount of Wainger's additional compensation (as describedin·Paragraph 

3 of .Section B, Article IV) earned as of January 21, 1992, was $2,871.25 .and ·was .paid to 

Wainger on January 21, 1992. 

- 3 -
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16. Wainger's capital account, calculated as of January 21, 1992, was $63,066.01. 

17. The amount in Wainger's Undivided Profits Account, plus his share of profits 

of Glasser and Glasser in fees which were fully earned prior to January 21, 1992, before 

allocation of overhead, was $8,717.17. 

18. In 1990, Glasser and Glasser obtained judgments on behalf of certain clients 

against the Manville Corp. Asbestos Disease Compensation Fund ("the Manville Trust 

cases"). 

19. Glasser and Glasser is handling the Manville Trust cases on a contingent fee 

basis and, pursuant to a written agreement with each client, will not receive a fee unless and 

until the proceeds of any judgment or settlement are actually collected. 

20. Glasser and Glasser has not made any recovery and has not received any fees 

in the Manville Trust cases, as these cases remain subject to ongoing litigation. 

21. The uncollected fees for the Manville Trust cases were not fully earned by 

Glasser and Glasser prior to Wainger's voluntary withdrawal on or before January 21, 1992. 

22. Nevertheless, Wainger is claiming the right to share in any fees that may be 

received in the future in these Manville Trust cases. 

WHEREFORE, Glasser and Glasser asks the Court to enter an Order declaring that 

Wainger is entitled to no more than $71,783.18, subject to credits for amounts hereafter paid 

to Wainger by Glasser and Glasser and/or owing to Glasser and Glasser by Wainger, and 

ruling that Wainger is not entitled to any fees that may be received in the Manville Trust 

cases or any other fees not fully earned by Glasser and Glasser on or prior to Wainger's 

voluntary withdrawal. 
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Count II 

23. Paragraphs 1-22 are incorporated herein by reference. 

24. On September 27, 1990, Wainger executed the Withdrawal Agreement of 

John T. Midgett, a former partner of Glasser and Glasser. A copy of the Withdrawal 

Agreement is attached hereto as Exhibit 3. 

25. The Withdrawal Agreement states that Wainger's annual maximum draw from 

the partnership for 1990 was $72,000.00. See Withdrawal Agreement ~ C. Wainger received 

from Glasser and Glasser more than his annual maximum draw for 1990, as stated in the 

Withdrawal Agreement. 

26. The Withdrawal Agreement provides that each partner's maximum annual 

draw "shall be increased on an annual cumulative basis by an amount equal to one-half 

(1/2) of each partner's prior fiscal year fee production (as a direct result of business 

originated by such partner from non-firm clients)." Withdrawal Agreement~ B(l). Wainger 

received from Glasser and Glasser more than his annual maximum draw for 1991, as 

computed under the Withdrawal Agreement. 

27. Glasser and Glasser has paid Wainger more than his agreed annual maximum 

draws for 1990 and 1991, for a total overpayment of $188,580.10 (exclusive of overhead). 

28. Wainger has no unpaid interest in the profits of Glasser and Glasser. 

WHEREFORE, Glasser and Glasser asks this Court to enter an Order declaring that 

Glasser and Glasser is entitled to judgment against Wainger in such sum as Glasser and 

Glasser paid to Wainger in excess of the amounts it was legally obligated to pay and that 

Wainger has no unpaid interest in the profits of Glasser and Glasser. 
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Count III 

29. Paragraphs 1-29 are incorporated herein by reference. 

30. Article IV, Section B, paragraph 2 of the Partnership Agreement imposes a 

cap on the maximum annual draw and share of the firm's net profits payable to certain 

specified partners. See Partnership Agreement at 8. Wainger agreed to this limitation upon 

earnings when he became a partner in 1990. See Withdrawal Agreement 'J'J B(l) and C; 

see also Sworn Statem~nt of John T. Midgett (Exhibit 2); Sworn Statement of Ronald F. 

Schmidt (Exhibit 4). 

31. Prior to the _formation of the Partnership in December 1984, Richard Glasser 

represented numerous plaintiffs in asbestos product liability litigation against the Manville 

Corporation. On August 26,' 1982, the Manville Corporation filed a Voluntary Petition in 

Bankruptcy and, thereafter, Glasser's clients were enjoined from prosecuting any judgments 

or claims against the Manville Corporation. When the Partnership was formed in December 

1984, Richard Glasser agreed that specified partners could share in any fees in pending and 

future asbestos product liability cases against the Manville Corporation if they were partners 

when such fees were fully earned and collected, up to the amount of each partner's then 

existing annual maximum draw. Cf. Sworn Statement of John T. Midgett (Exhibit 2). Sworn 

Statement of Ronald F. Schmidt (Exhibit 4). 

32. Even if the fees in each Manville Trust case were fully earned when judgment 

was entered in 1990, as Wainger apparently contends, Wainger's share of these fees would 

be subject to his annual maximum draw and share of the firm's net profits for 1990, as set 

forth in the Partnership Agreement, as amended. 

- 6 -
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33. Wainger actually received S239,335.12 of the firm's 1990 net profits. 

WHEREFORE, Glasser and Glasser asks this Court for entry of an Order declaring 

that, even if fees frorri the Manville Trust cases were fully earned in 1990, the cap on 

Wainger's 1990 annual maximum draw and share of the firm's profits limits the extent of 

Wainger's entitlement to these fees, if and when received, and any other uncollected fees 

that Glasser and Glasser fully earned (before allocation of overhead) as of the date of 

Wainger's voluntary withdrawal. 

Gregory N. Stillman 
Benjamin V. Madison, III 

HUNTON & WILLIAMS 
Post Office Box 3889 
Norfolk, Virginia 23514 
(804) 625-5501 

Counsel 

T:\KRM\GLASSER\MotDeclaJdg 

GLASSER AND GLASSER 

.... 

(__ 
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VIRGINIA: CIRCUIT COURT FOR THE CITY OF NORFOLK 

STEPHEN WAINGER, ) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

Complainant, 
CHANCERY NO. C92-1166 

v. 

GLASSER AND GLASSER, 
A General Partnership, 

Respondent. 

ANSWER AND CROSS-BILL OF GLASSER AND GLASSER 

Glasser and Glasser, by counsel, for its Answer and Cross-bill to Complainant 

Stephen Wainger's (hereinafter "Wainger") Bill of Complaint for Declaratory Judgment and 

Other Relief (hereinafter "Bill for declaratory Relief') states as follows: 
: .:!.-: ~ :...~ ..:. _ .. . 

ANSWER 

1. Glasser and Glasser admits the allegations in Paragraph 1. 

2. Glasser and Glasser admits the allegation.S in Paragraph 2. 

3. Glasser and Glasser admits that Wainger became a partner of G lasser and 

Glasser on January 1, 1990, pursuant to the terms and conditions of the Partnership 

Agreement for the Law Firm of Glasser and Glasser, signed on December 20, 1984,1 as 

subsequently amended by the Withdrawal Agreement of John T. Midgett from Partnership 

in the Law Firm of Glasser and Glasser, dated September 27, 1990.2 Glasser and Glasser 

1 A copy of said Agreement was previously filed herein as Exhibit A to Wainger's Bill 
for Declaratory Judgment. 

2 A copy of this Agreement was previously filed as Exhibit B to Wainger's Bill for 
Declaratory Judgment. · 
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denies that Wainger continued to perform his duties and to fulfill his fiduciary obligations 

to the partnership of Glasser and Glasser up to and including January 21, 1992. On 

December 12, 1991, Wainger orally advised the partners of Glasser and Glasser of his 

intention to withdraw voluntarily from the partnership and further advised the partners that 

he ·~·~g :a-~ee~ ,to_ .j~in:_.the. law firm of Huff, Poole & Mahoney, P.C. On January 13, 1992, 

the faw firm of Huff, Poole & Mahoney, P.C., publicly announced, in the Vtrginian Pilot, 

that Wainger and another attorney" .. . have become members of the firm" (see copy of 

announcement, attached hereto as Exhibit 1). 

4. 
, .. · .~~·.:~_ .. . 

Glasser and Glasser admits that the agreement which governed- the 

relationship between Wainger and Glasser and Glasser from January 1, 1990 until at least 

De.ce.mber .ii; :· 1·991 (i'l:ie da.'te of Wainger's oral notification of his intention to withdraw 

voluntarily) was the Partnership Agreement for the Law Firm of Glasser and Glasser, as 

subsequently amended by the Withdrawal Agreement of John T. Midgett from Partnership 

in the Law Firm of Glasser and Glasser, dated September 27, 1990. Glasser and Glasser 

denies all remaining allegations. 

5. Glasser and Glasser admits that, on November 14, 1991, Richard S. Glasser ,,. 

circulated to the then partners of Glasser and Glasser the "Notice of Partners' Meeting," 

together with a proposed amended partnership agreement (attached as Exhibit D to 

Wainger's Bill for Declaratory Judgment), which proposed amended partnership agreement 

was· never approved nor executed by any partner. Glasser and Glasser admits that 

Exhibit D-1 attached to Wainger's Bill of Complaint reflects proposed modifications of 

Michael A Glasser to Exhibit D (except as to any hand-written notations), which proposed 

modifications were never accepted. Glasser and Glasser denies all remaining allegations. 

2 
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6... ,. Glasser ~d Glasser .denies .the allegations in Paragraph 6 of the Bill of 

Complaint.: Article XVIlI of the Partnership Agreement, in its entirety, signed December 

20, 1984, sets forth the procedure by which the Partnership Agreement may be amended . 

. ~~- · 7 . .. ... Gl9,SSer -.anct:·.Qlass~r :denies .th.e .. al.l~gaP,qns . in Paragraph 7 (see Paragraph 6, 

above).··..,- •. -. · ·. · .. , ... · ~ .. -:::·· ·· -,.... ·· · ~ · · . ,.,. . . . . . . . . ~ . . .. - - . • ! ~. . • • ••. : · • • 

8. · Glasser and Glasser denies the allegations in Paragraph 8. At the time the 

documents designated as Exhibit D to Wainger's Bill for Declaratory Judgment were 
. 

circulated .among· the then partners of Glasser and Glasser, Richard S. Glasser was no 

longer seeking· nor being considered for any judicial appointment. 

:::9. . . Glasser and Glasser admits the allegations in Paragraph 9 relating to the age 

of Richard S. Glasser. The remaining allegations in Paragraph 9 which are not expressly 

ad~ti.ed are .. denied anqjt is affirmatively alleged that the dociiments which comprise 

Exhibit .D to Wainger's Bill for Declaratory Judgment were neither approved nor executed 

by any partner of Glass er and Glass er. 

10. Glasser and Glasser denies the allegations in Paragraph 10. 

11. Glasser and Glasser denies the allegations in Paragraph 11. 

12. Glasser and Glasser admits it received a copy of the document designated as 

Exhibit E to Wainger's Bill for Declaratory Judgment on December 17, 1991, but denies the 

existence of any agreement that Wainger's withdrawal would or could be effective January 

31, 1992. 

13. Glasser and Glasser is without sufficient information to form a belief as to the 

truth of the allegations in Paragraph 13 concerning Wainger's alleged preparation of a 

proposed Withdrawal Agreement on January 21, 1992, and, therefore, Glasser and Glasser 

denies same and calls for strict proof thereof. Glasser and Glasser denies the remaining 

3 
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allegations in Paragraph· 13 to· the extent that ·they are inconsistent with the document 

designated as·Exhlbit ·G to Wainger's'"Bill for Declaratory Judgment and further denies any 

inference from the- a.negations contained in· Paragraph 13 that W ainger had fulfilled his 

duties as a partner-to Glasser and Glasser up to and including January 21, 1992, as required 

by the Partnership Agreement, as amended. 

14. Glasser and Glasser denies the allegations in Paragraph 14 to the extent they 

are inconsistent= with-the documents designated as Exhibits A and B to Wainger's Bill for 

DeclararorfJudginent. -. -· -.~:: --·· .. 

·· 15.: ... Glasser:and Glasser denies the allegations in Paragraph 15. 

16. Glasser and Glasser denies the allegations in Paragraph 16 and specifically 

denies that the alleged obligation eXists . 

.. : 17. :.. ·. Gla.Sser and Glasser dehles the allegations in Paragraph 17. 

- 18. 1
' Glasser and Glasser:' denies the allegations in Paragraph 18. 

19. Glasser and Glasser denies the allegations in Paragraph 19 that Wainger is 

entitled to any portion of any ''bonus offer" which is alleged to be owing to Wainger. (See 

Sworn Statement of'.:Joha T. Midgett, dated April 8, 1992 [attached hereto as Exhibit 2]; 

Sworn Statement of Ronald F. Schmidt, dated April 8, 1992 [attached hereto as Exhibit 3]; 

Sworn Statement of Stewart P. Oast, dated April 13, 1992 [attached hereto as Exhibit 4]; 

and Sworn Statement of Melanie C. Eyre, dated April 13, 1992 [attached hereto as Exhibit 

5), copies of which have been provided previously to counsel for Wainger). 

20. Glasser and Glasser denies the allegations in Paragraph 20. 

21. Glasser and Glasser denies the allegations hereinabove not expressly admitted. 
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.-· . 22. W~g~.(s · claims. fqr_ e~ble; relief are barred by the doctrine of unclean 

hands· as a resµ!~ of; arµong ~~hes . thi.q~, his qr~~C:P of fiduciary -~uty owed to Glasser and 

Glasser-. 
1 • . · .. . ....... .... . 

for · ~hie~ -he_, ~lai.filS,f~~~iµ-this _actjo~ :Was · de mini mis. 

WHEREf ORE,. ha~gJully ~wered, Ql~ser and Glasser asks that this action be 

dismissed. and that it bC-; awarded: appropriate costs and fees. 

CROSS-BILL 

Glasser ap.d Glass_er,.for its cross-bill pursuant to Rule 2:13, states: 

,.-

Nature or Cross-bill 
· :.... _7 • • ~~ ... . 

1. This cross-bill is : in the nature of a declaratory judgment action pursuant to 

Virginia Code § 8.01-184. Its purpose is to seek the adjudication of the withdrawal rights 

of Stephen Wainger, a partner in the law firm of Glasser and Glasser from January 1, 1990, 

until, at the latest; January 21, 1992. 

2. A present actual controversy exists between the parties concerning the amount 

that Wainger is entitled to be paid as a withdrawing partner. 

3. Each of the following Counts is stated in the alternative pursuant to Rule 

1:4(k) of the Virginia Supreme Court. 

The Parties and Venue 

4. Plaintiff Glasser and Glasser is a general partnership formed and existing 

under the laws of the Commonwealth of Virginia. 
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.5. Defendant. Stephen .Wainger (~Wainger~) is an individual who formerly 

practiced law with Glasser and .. Glasser as· arr associate and a partner in the firm. 

6. On ~anuacy 1, 1990, Wainger became a partner of Glasser and Glasser. Less 

than two years,.-la!er, on•: December 12, 1991, Wainger voluntarily gave notice of his 

withdrawal.:.fromr.Glasser.andiGlassex. -.. ~. '·. -· 

7 .. . ·. ·. Venue .is appropriate .in this Court because the cause of action arose in the 

City.of Norfolk. . . . .. ... . . 

Count I 

8. Paragraphs 1-7 are incorporated herein by reference. 

9. On or about December 20, 1984, the partners of Glasser and Glasser executed 

a partnership agreement ("the Partnership Agreement"). A copy of the Partnership 

Agreement is attached to Wainger's Bill of Complaint as Exhibit A 

10. On January 1, 1990, Wainger became a partner of Glasser and Glasser subject 

to the terms of the Partnership Agreement. 

11. Prior to September 27, 1990, the Partnership Agreement was amended by 

agreement of all the partners. The amendments to the Partnership Agreement were 

memorialized in the Withdrawal Agreement of John T. Midgett ("Withdrawal Agreement"), 

which Wainger executed on September 27, 1990. A copy of the Withdrawal Agreement is 

attached to Waingers Bill of Complaint as Exhibit B. 

12. On December 12, 1991, Wainger gave notice of his intention to withdraw from 

Glasser and Glasser. It is not presently known when Wainger agreed to join the law firm 

of Huff, Poole and Mahoney, but Wainger voluntarily withdrew from Glasser and Glasser 

on January 21, 1992. 
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13. Article.:lX of . .the .Partnership Agreement sets forth the exclusive basis for 

calculating a withdrawing partner's .interest in the partnership. The withdrawing partner's 

interest, calculated as. of the date of his withdrawal, is composed of: 

· Item.A:.c .. : .. : Any unpaid .. monthly draw, and additional 
compensation (as described in Paragraph 3 of 

· · · .- • · , ·,;.. · ·; • ,.. . • ·J · • (.' .....-1·on· B ·Art1"cle IV) 
• - '-• - I • • .. .t,..J-"""·"''" • , • 

Item B. . : His Capital Account 

Item C. His Undivided Profits Account, plus his share, if 
any, of any undivided profits of the firm with · 
respect to uncollected fees which were fufri 
earned by the firm prior to the date of his death 
or the effective date of his retirement, withdrawal 
or expulsion, but which fees are received by the 

· · firm subsequent to such date. 

Partnership Agreement -a.t 21 (emphasis is in original). 

·.: 14. The amount of Wainger's pro-rata monthly draw for January, 1992, figured as 

of January 21, 1992,: was $4,326.50,· and_was paid to Wainger on January 21, 1992. 

15.· The amount of Wainger's additional compensation (as described in Paragraph 

3 of Section B, Article IV) earned as of January 21, 1992, was $2,871.25 and was paid to 

Wainger on January 21, 1992. 

16. Wainger's capital account, calculated as of January 21, 1992, was $63,066.01. 

17. The amount in Wainger's Undivided Profits Account, plus his share of profits 

of Glasser and Glasser in fees which were fully earned prior to January 21, 1992, befo re 

allocation of overhead, was $8,717.17. 

18. In 1990, Glasser and Glasser obtained judgments on behalf of certain clients 

against the Manville Corp. Asbestos Disease Compensation Fund ("the Manville Trust 

cases"). 
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19. Glasser.and. Glasser is ·handling the Manville Trust cases on a contingent fee 

basis an4 pursuanna-·a written agreement with each client, will not receive a fee unless and 

until the proceeds-of any judgment or settlement are actually collected. 

20: · · Glasser and Glasser ha:s. not made any recovery and has not received any fees 

in the Manville Trusi~es~ as these -cases remain subject to ongoing litigation. 

21. The uncollected fees for the Manville Trust cases were not fully earned by 

Glasser and Glasser prior to Wainger's voluntary withdrawal on or before January 21, 1992. 
- · =. ... .. ... . . 

22. Nevertheless, Wainger is claiming the right to share in any fees that may be 

re£eived in the future in these Manville Trust cases. 

WHEREFORE, Glasser and Glasser asks the Court to enter an Order declaring that 

Wainger is·entitled:to·no more than $71,783.18, subject to credits for amounts hereafter paid 

to Wainger by. Glas·ser.and Glasser and/or owing to Glasser and Glasser by Wainger, and 

ruling that .Wainger is· not entitled to any fees that may be received in the Manville Trust 

cases or any other fees not fully earned by Glasser and Glasser on or prior to Wainger's 

voluntary withdrawal. 

Count II 

23. Paragraphs 1-22 are incorporated herein by reference. 

24. On September 27, 1990, Wainger executed the Withdrawal Agr.eement of 

John T. Midgett, a former partner of Glasser and Glasser. 

25. The Withdrawal Agreement states that Wainger's annual maximum draw from 

the partnership for 1990 was $72,000.00. See Withdrawal Agreement 1J C. Wainger 

received from Glasser and Glasser more than his annual maximum draw for 1990, as stated 

in the Withdrawal Agreement. 
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26. The ... Withdrawal Agreement. provides that each partner's maximum annual 

draw "shall be increased· on an · annual ··cumulative basis by an amount equal to one-half 

(1 / 2) of each· partner'.s.. prior -fiscal year . fee production (as a direct result of business 

originated by suchpartncr.fromnon.".firm,cliems).". ·Withdrawal Agreement 11 B(l). Wainger 

received:· from -Glasser~and ~lasse~ more than .his annual maximum draw for 1991, as 

computed under . the Withdrawal Agreement. 

27. Glasser and Glasser has paid Wainger more than his agreed annual maximum 

draws for 1990 and -1994_· for·:a · total· overpayment of $188,580.10 (exclusive of overhead). 

28. :Wainger has. no unpaid interest in the profits of Glasser and Glasser. 
. . 

WHEREFORE; Glasser· 3:11d · .Olasser asks this Court to enter an Order declaring that 

Glasser and· Glasser is entitled to judgment against Wainger in such sum as Glasser and 

Glasser·paid to .. Wainger in excess of the amounts it was legally obligated to pay and that 

Wainger has ·nO'unpaid interest in the profits of Glasser and Glasser. 

Count III 

29. Paragraphs 1-28 are incorporated herein by reference. 

30. Article IV, Section B, paragraph '2 of the Partnership Agreement imposes a 

cap on the maximum annual draw and share of the firm's net profits payable to certain 

specified partners. See Partnership Agreement at 8. Wainger agreed to this limita tion upon 

earnings when be became a partner in 1990. 

31. Prior to the formation of the Partnership in December 1984, Richard Glasser 

represented numerous plaintiffs in asbestos product liability litigation against the Manville 

Corporation. On August 26, 1982, the Manville Corporation filed a Voluntary Petition in 

Bankruptcy and, thereafter, Glasser's clients were enjoined from prosecuting any judgments 
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or claims against the Manville Cotjx)ration. ·:When the Partnership was formed in December 

1984, Richard Glasser agieed-thafsjiecified partners could share in any fees in pending and 

future asbestos··prodiict liabilicy-cases against the Manville Corporation if they were partners 

when such fees- -wefe · fiillfe~ea· aiid collected, up to-the amount of each partner's then 

. exis"ting annual·. ma'.:ruinmri:itaW': ~ ; :" ~ !T'.· . .' - .. ' - ·. 

32. · ·· Everi if the ·fees in each Manville Trust case were fully earned when judgment 

was entered in 1990, as Wainger apparently contends, Wainger's share of these fees would 

be subject to his ~annu·al maximum· draw and share of the firm's net profits for 1990, as set 

forth in the Partne"fship Agreement, as amended. 

33. Wainger actually received $239,335.12 of the firm's 1990 net profits. 

WHEREFORE, Glasser and Glasser asks this Court for entry of an Order declaring 

that, even if fees from the· Manville Trust cases were fully earned in 1990, the cap on 

Wainger's 1990 ·aruiual maXimuril draw ·and share of the firm's profits limits the extent of 

Wainger's entitlement to these fees, if and when received, and any other uncollected fees 

that Glasser and Glasser fully earned (before allocation of overhead) as of the date of 

Wainger's voluntary withdrawal. 

Gregory N. Stillman 
Benjamin V. Madison 
K. Reed Mayo 

HUNTON & WILLIAMS 
Post Office Box 3889 
Norfolk, Virginia 23514 
(804) 625-5501 

Counsel 

GLASSER AND GLASSER 
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.:.. ::~ .-:: .. : .. · ~· - ' 1<= ·.,·-: . 7 CERTIFICATE OF SERVICE 

·- . : .... _J_: ·. . - :.~·: :: . :· :• - :.:.. ·.: . .... : . . :'"··: ~.-.: . -

I hereby certify that on this __ day of July, 1992, a true copy of the foregoing 
. . -· . . . . . · - . .. . .. 

ANSWER AND CROSS-BILL OF GLASSER AND GLASSER was band-delivered to: 

,~ ·: ... ·-:-: · -::·. -Donald H. Oark, Esquire 
Clark & Stant, P.C. 

. . .. · . . . . 900: Sovran Bank Building 
One Columbus Center 

. Virginia Beach, VA 23462 

. '· ' 
T:\ Gl~r\Answcr<:t.Bil 

. } , . 

• l .... 
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SWORN STATEMENT OF JOHN T. MIDGETT 

Norfolk, Virginia 

. . · April a, 1992 
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Appearances: 

HUNTON & WILLIAMS 
By: GREGORY N. STILLMAN, ESQUIRE 

Counsel for Glasser & Glasser 

Also present: 

Richard s. Glasser, Esquire 
Michael A. Glasser, Esquire 
Ronald F. Schmidt, Esquire 
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Sworn statement of JOHN T. MIDGETT, given 

before Kathryne Pope Martin, RPR, a Notary Public for the 

Commonwealth of Virginia at large, commencing at 1:10 p. m. 

on April 8, 1992, at the law offices of Glasser & Glasser, 

600 Dominion Bank Tower, Norfolk, Virginia. 

JOHN T. MIDGETT was sworn and stated as 

follows: 

BY MR. STILLMAN: 

Q. Would you state your full name. 

A. Yes. It is John Thomas Midgett. 

Q. And where do you currently reside? 

A. In the City of Virginia Beach, Virginia. 

Q. And where do you currently work? 

A. I am a partner with the law firm of 

16 Crenshaw, Ware & Martin in Norfolk, Virginia. 

17 Q. Prior to that, were you a partner with 

18 Glasser and Glasser? 

19 A. Yes. 

20 Q. During what time? 

21 A. I began as a partner on January 1, 1985, and 

22 continued as such until my withdrawal from the firm on 

23 September 30, 1990. 

24 Q. I'm going to show you a document that we 

25 have marked as Schmidt Exhibit No. 1, and ask you to 

30 
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1 identify it for me. 

2 A. This appears to be a copy of the partnership 

3 ag~~em~t for the law firm of Glasser and Glasser. 

4 Q. Are you a signatory to that document? 

5 . ~A· .. . 

6 Q. Now, was that the partnership agreement 

7 under which you operated when you were a partner at 

8 Glasser and Glasser? 

9 A. Yes, with some later revisions to clarify 

10 certain points. 

11 Q. During the time that you were a partner with 

12 Glasser and Glasser, was Steve Wainger employed by the 

13 firm? 

14 A. Yes, he was. 

15 Q. In what capacity? 

16 A. Steve began with us initially as an 

17 associate and was later made a partner. 

18 Q. Do you recall when he was made a partner? 

19 A. I believe he was made a partner effective 

20 January 1, 1990. 

21 Q. And would he have been subject to the 

22 partnership agreement that we have identified as Schmidt 

23 Exhibit No. l? 

24 A. It was the understanding of all concerned 

25 that he would be subject to this agreement, e v en though 

ADAMS HARRIS &MARTIN 
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1 his signature does not appear on the copy that you have 

2 shown me. 

3 Q. Now, during the time that Mr. Wainger was a 

4 partner, did you have any management responsibilities with 

5 the firm? 

6 A. Yes, I did. 

7 Q. What were those? 

8 A. My position with the firm was managi ng 

9 partner. My primary responsibilities in that capacity 

10 were to oversee the books, the accounting process , the 

11 processing of fees and expenses, and the general financial 

12 management of the f i rm. 

13 (Ronald F. Schmidt left the room) 

14 BY MR. STILLMAN: 

15 Q. Were you familiar with Mr. Wainger's 

16 compensation arrangement with the l a w firm ? 

17 A. Yes, I was. 

18 Q. During the tenure that -- the time, rather, 

19 that Mr. Wainger was with the firm as a partner, was his 

20 income subjected to any kind of cap? 

21 A. Yes. 

22 Q. Could you explain to me how that worked. 

23 A. The cap was a financ i al figure which was set 

24 in the partnership agreement abov e which no earnings could 

25 rise. one of the modifications that I referred to earlier 
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1 dealt with the ability to raise that cap or ceiling by 

2 bringing in additional income to the firm and having a 

3 portion of that added--·to the cap to raise the amount of 

4 earning potential. · · 

5 Q. ·Now, during the time that you were employed 

6 as a partner with Glasser and Glasser, was Mr. Wainger 

7 always subjected to that cap? 

8 A. Yes. 

9 Q. Were you subjected to that cap? 

10 Yes. 

11 Q. Were all of the partners subjected to that 

12 cap? 

13 A. No. 

14 Q .- - Who was that not --

15 A. Michael Glasser and Richard Glasser were the 

16 only partners exempted from the cap requirement. 

17 Q. Now, during your tenure with the firm were 

18 you familiar with litigation that the firm had ongoing 

19 against Johns-Manville? 

20 A. Yes. 

21 Q. Are you familiar with certain judgments that 

22 the firm obtained on behalf of clients against the 

23 Johns-Manville Corporation? 

24 A. Yes. 

25 Q. To your knowledge, while you were employed 

''3 v · 
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1 by Glass-er and Glasser, indeed, to the extent you know 

2 today, were any o-f- those judgments ever collected? 

3 A. To my knowledge, they were never collected 

4 during my time as a partner with Glasser and Glasser, and 

5 I have no information--as to whether they have been 

6 collected" to· this date. -

7 Q. Do you -know why they weren't collected when 

8 you were a partner? 

9 A. There were several reasons that I was aware 

10 of . First, there was a stay or injunction placed by Judge 

11 Weinstein on the payment of those funds, and there has 

12 been a lack of funds on behalf of the Manville Trust with 

13 which to pay all of the claims that were presented to the 

14 trust. There may be other reasons, as well, that I'm not 

15 aware of. 

16 Q. Are you aware of any appeal that's currently 

17 ongoing that will affect the payment -- could affect the 

18 payment of those judgments? 

19 A. I have a recollection that there was an 

20 appeal filed that has stayed the collection of the 

21 judgments. 

22 Q. Now, during your tenure as a partner and 

23 managing partner of Glasser and Glasser, did the firm 

24 carry on its books as receivables any judgment -- any 

25 judgments that had not been paid or billed? 
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1 A. No. In my experience, the accounting system 

2 we employed was a cash-basis accounting system. That 

3 accounts receivable consisted only of matters for which we 

4 billed -on an hourly basis or a flat fee or on a contract 

5 arn~unt for which services had been fully performed and 

6 bills rendered. Those were the only accounts receivables 

7 that we carried. 

8 Any matter that we handled on a contingency 

9 basis, such as a personal injury action, or collection of 

10 accounts due to government entities or to other creditors , 

11 we never, during my tenure as a partner, carried on the 

12 books as an account receivable. 

13 Q. So during your tenure as a partner at 

14 Glasser and Glasser, then, none of the judgments obtained 

15 against the Johns-Manville trust were carried as a 

16 receivable? 

17 A. No. 

18 Q. And, indeed, would you characterize any of 

19 the potential fees that the firm might receive as a resul t 

20 of those judgments to have been fully earned? 

21 A. No. 

22 Q. Now, when you left Glasser and Glasser, did 

23 you, in fact, negotiate a separation agreement with the 

24 firm? 

25 A. I did. 

''r-UJ 
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1 Q. Did you, in fact, have any position with 

2 respect to your entitlement to participate in any fees 

3 earned as a result of those Johns-Manville judgments? 

4 A. It was always my understanding, and my 

5 position, that I had no such entitlement to any fee that 

6 was. not .fully earned at the time of my departure. 

7 Q. Was there any discussion in your separation 

8 agreement with the firm about your entitlement to 

9 partici~ate in those judgments? 

10 A. Yes, there was. 

11 Q. Why was that the case, if, in fact, it was 

12 your understanding that you had no ability to participate 

13 in those in the first place? 

14 . A. Well, as with many legal documents, we 

15 clarify items over which there are no dispute to make sure 

16 that there is an accurate record that reflects the full 

17 agreement. I felt that that did not take away any right 

18 that I presently held, and, therefore, agreeing to such a 

19 statement was the legal equivalent of agreeing to the 

20 color of the carpet that was in the office, that it never 

21 changed the fact, but it was a memorial of what our 

22 understanding was. 

23 Q. So you were not of the view that you were 

24 waiving anything? 

25 A. Oh, I would not have waived anything to 
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1 which I felt I was entitled. 

2 Q. Who prepared that agreement? 

3 A. That agreement was prepared -- and I assume 

4 that you're speaking of the withdrawal agreement? 

5 Yes. 

6 A. -- was prepared following a negotiation with 

7 the entire partners. It was prepared primarily by Seward 

8 Lawlor, and there were minor revisions made after further 

9 negotiation with me directly. 

10 Q. Has Mr. Wainger contacted you recently about 

11 your separation agreement with Glasser and Glasser? 

12 A. Yes. 

13 Q. What did he ask you about that agreement? 

14 A. He made several inquiries regarding the 

15 terms of my agreement to determine the extent of monies or 

16 types of items to which I felt I was entitled. I believe 

17 he made specific reference during the time to Manville 

18 cases. 

19 Q. And what did y ou tell Mr. Wainger, if 

20 anything? 

21 A. My comments to him were that I recited my 

22 understanding, that if the money was not in, then we did 

23 not treat it as a fee or an account receivable, that we 

24 had always treated our fees on a cash basis, calendar 

25 year, and that to do otherwise would have opened us up to 
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1 tremendous income tax re~ponsibility without the cash to 

2 pay them. 

3 Q. Now, when you were with Glasser and Glasser 
I 

4 did you participate in a meeting with all of the lawyers 

5 in the firm abbut shared responsibility for prosecuting 

6 and finalizing judgments against the Manville Trust? 

7 A. Yes. 

8 Q. Let me show you a document that we 

9 previously marked as Schmidt Exhibit No. 2, and ask you if 

10 you can identify that document? 

11 A. This appears to be the presentation that was 

12 prepared by Seward Lawlor to describe the compensation 

13 basis for undertaking this extraordinary duty to pursue 

14 compensation on behalf of our clients or potential 

15 clients. 

16 Q. Now, with respect, first of all, to the 

17 partners in the law firm, at the time that this meeting 

18 was held, was there ever any understanding that a 

19 partner's participation in finalizing and collecti ng 

20 Manville Trust judgments would affect his cap in any way? 

21 A. No. 

22 Q. So was it your understanding then that with 

23 respect to partners that the cap would remain in f ull 

24 force and effect, and notwithstanding anything tha t a 

25 partner might do to collect and effectuate a judgment 
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1 against Johns-Manville?· · 

2 A. It was my understanding that the 

3 Johns-Manville fees and the bonus percentage was ten 

4 percent of the fee collected, that that would not raise 

5 the cap, -although cthe~ compensation · earned by the 

6 individaal ~ arid brought forth to the partnership would 

7 raise the cap. This was distinctly carved out of the 

a exception that would raise your earning capacity. 

9 -- ~ ~ Now, at the time of this meeting, was Mr. 

10 Wainger a partner or associate? 

11 A. I · believe that at the time of the meeting he 

12 was ari associate. 

13 Q. · Look at the last page of the document, if 

14 you - would~ and on that last page, Mr. Lawlor has written 

15 that the attorney must be with office at settlement. Was 

16 that consistent with your recollection of the terms 

17 outlined to the associates? 

18 A. Yes. 

19 Q. So, in other words, for the attorneys to 

20 participate in this arrangement financially, it was your 

21 understanding that that associate would have to be 

22 employed by Glasser and Glasser at the time the settlement 

23 was, in fact, closed and consummated? 

24 A. Yes. 

25 Q. During the time while you were employed by 
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1 Glasser and Glasser, were any of these judgments ever 

2 closed or consummated? 

3 A. Not. to my knowledge. 

4 Q. And so to your knowledge, at the time -- by 

5 the time thet_you left Glasser and Glasser, were any of 

6 the fees, potential fees, to be earned as a result of 

7 these judgments considered fully earned in your view? 

8 A. I did not consider them fully earned. 

9 MR. STILLMAN: Off the record. 

10 (Discussion off the record) 

11 MR. STILLMAN: Back on the record . 

12 BY MR. STILLMAN: 

13 Q. To your knowledge, Mr. Midgett, were any of 

14 these fees ever reflected on the books of Glasser and 

15 Glasser as a receivable of any kind? 

16 A. No. 

17 Q. And was that consistent with the firm's 

18 treatment of how it dealt with anticipated fees? 

19 A. That was consistent with our longstanding 

20 accounting practices . 

21 Q. So you weren't treating the Manville Trust 

22 judgments any_ differently than you would any other 

23 judgment, whether it be on behalf or against a rail r oad or 

24 any other client?\ 

25 A. That's correct. 

..;o 
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1 Q. Let me ask you this question, Mr. Midget: 

2 You know when the Manville judgments were entered? 

3 A. It is my recollection that the judgments 

4 were entered between June and July of 1990, which was 

5 approximately two months prior to the scheduled trial 

6 date· . . .-.. 

7 Q. Now, during 1990 was Mr . Wainger subject to 

8 the cap that we talked about earlier? 

9 A. Yes. 

10 Q. And there had been no separate agreement 

11 that would in any way avoid his income being capped? 

12 A. No. I believe that not only was there an 

13 agreement that he would be subject to the cap, but each of 

14 his monthly distributions reflected the cap situation that 

15 his annual l ncome, as reflected on his K-1 schedule, would 

16 have reflected the cap situation, and I am not aware of 

17 any objection made to those disbursements under that 

18 scenario. 

19 MR. STILLMAN: Thank you very much. 

20 

21 (Whereupon, the proceedings were concluded) 

22 

23 

24 

25 
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1 

2 

3 

4 JOHN T. MIDGETT 

5 

6 

7 

8 

9 State of Virginia, to wit: 

10 

11 

12 

13 

14 

15 Subscribed and sworn to before me at 

16 '/)~ Li,f,,;_ this /t) '1-h day of ~ t 1992. 

17 

18 

19 

20 

21 NOTARY PUBLIC 

22 

23 

24 

25 MY COMMISSION EXPIRES 
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1 COMMONWEALTH OF VIRGINIA AT LARGE, to wit: 

2 I, Kathryne Pope Martin, RPR, a Notary 

3 Public for the Commonwealth of · Virginia at large, of 

4 qualification in the Circuit Court of the City of 

5 Portsmouth, Virginia, and whose commission expires August 

6 31, 1993, do hereby certify that the within named witness, 

7 JOHN T. MIDGETT, appeared before me, at, Norfolk, 

8 Virginia, as hereinbefore set forth, and after being first 

9 duly sworn by me, thereupon stated upon his oath; that his 

10 statement was recorded in Stenotype by me and reduced to 

11 computer printout under my direction; and that the 

12 foregoing constitutes a true, accurate, and complete 

13 transcript of such statement. 

14 I further certify that I am not related to 
. 

15 nor otherwise associated with any counsel or party to this 

16 proceeding, nor otherwise interested in the event thereof. 

17 Given under my hand and notarial seal this 

18 9th day of April, 1992, at Norfolk, Virginia. 

19 

20 

21 

22 

23 Notary Public 

24 

25 
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1 Sworn statement of RONALD F. SCHMIDT, given 

2 before Kathryne Pope Martin, RPR, a Notary Public for the ... 

3 Commonwealth of Virginia at large, commencing at 12:45 

4 p.m. on April 8, 1992, at the law offices of Glasser & 

5 Glasser, 600 Dominion Bank Tower, Norfolk, Virginia. 

6 - - - - - -

7 RONALD F. SCHMIDT was sworn and stated as 

8 follows: 

9 BY MR. STILLMAN: 

Q. 10 Mr. Schmidt, would you state your full 

11 name. 

A. 12 Ronald Frederick Schmidt. 

Q. 13 Where do you currently reside? 

A. 14 In the City of Virginia Beach. 

Q. 15 How are you presently employed? 

A. 16 I'm an attorney in solo practice. 

Q. 17 Prior to your employment in solo practice, 

18 how were you employed? 

19 A. I was employed at the law firm of Glasser 

20 and Glasser in Norfolk. 

21 Q. And were you ever a partner in that firm? 

22 A. Yes, I was. 

23 Q. During what years? 

24 A. From January 1st, 1985, to June 30th, 1990. 

25 
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1 (Schmidt Exhibit No. 1 was marked 

2 for identification) 

3 B.Y MR. STILLMAN: 

4 Q. I placed in front of you a copy of a 

5 document that we marked as Schmidt Exhibit No . 1. Can you 

6 identify that for me? 

7 A. That is a copy of the partnership 

8 agreement. 

9 Q. Was that the agreement that governed your 

10 partnership rights during the tenure that you were a 

11 partner in Glasser and Glasser? 

12 A. Yes, it was. There were some amendments of 

13 inconsequential nature a couple years afterwards, but, 

14 yes. 

15 Q. All right. Now, are you a signatory to that 

16 document? 

17 A. Yes. 

18 Q. During the time that you were a partner at 

19 Glasser and Glasser, was Steve Wainger a partner? 

20 A. During the last several years, yes. 

21 Q. Now, did Mr. Wainger sign this document? 

22 A. No, he didn't. 

23 Q. Now, since he had -- did not sign the 

24 docu~ent, why is it that you say that he was a partner 

25 operating pursuant to this agreement? 
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1 A. Well, I believe that was the nature of the 

2 amendments that I mentioned. 

3 Q. All right. Now, you left Glasser and 

4 Glasser when? 

5 . . A • .. 'December 31st, 1990. 

6 Q. And at the time that you left, did you 

7 negotiate a satisfactory financial arrangement with the 

8 firm? 

9 A. Yes, I did. 

10 . Q. . Look, if you would, at Article 9 of the 

11 partnership agreement, which you should have there in 

12 front of you. Does Article 9 ·set forth what each partner 

13 is entitled to upon withdrawal from the firm? 

14 A. Yes, it does. 

15 Q. Look, if you would, at Item c. Item C 

16 provides that "His Undivided Profit Account, plus his 

17 share, if any, of any undivided profits of the firm with 

18 respect to uncollected fees which were fully earned by the 

19 firm prior to the date of his death or the effective date 

20 of his retirement, withdrawal or expulsion, but which fees 

21 are received by the firm subsequent to such date." 

22 Do you see that section? 

23 A. Yes . 

24 Q. What is your understanding about what was 

25 meant by fully earned? 
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1 A. Fully earned, to me, meant any money in 

2 hand, or any money in the nature of an account receivable. 

3 Q. Now, were you familiar with a number of 

4 judgments that were obtained on behalf of clients by 

5 Glasser and Glasser against Johns-Manville? 

6 A. Yes. 

7 Q. Were you involved in those cases at all? 

8 A. Yes , I worked on a number of those. 

9 Q. When were those judgments obtained, over 

10 what period of time, generally? 

11 A. In the 1991 time frame, I believe, or 1990 

12 time frame. Sorry . 

13 MR. STILLMAN: Off the record. 

14 (Discussion off the record) 

15 MR. STILLMAN: Back on. 

16 A. The original trial date was in Septe mber of 

17 1990, and the settlements were reached a couple months 

18 before that time. 

19 BY MR. STILLMAN: 

20 Q. Now, were any of those judgments ever paid? 

21 A. Not to date, as far as I know. 

22 Q. Why not? 

23 A. Because the trust had not -- while they had 

24 been approved by the trust, the matter was under a ppeal, 

25 and is currently under appeal. 
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1 Q. By whom? 

2 A. By individuals that were dissatisfied. 

3 Q. You recall the nature of that 

4 dissatisfaction? Why were those judgments appealed, 

5 genera).ly? 

6 A. In -part, it was thought to be a preference 

7 to certain claimants. 

8 Q. Under the bankruptcy laws? 

9 A. Yes. 

10 Q. Now, while you were a partner with the firm,. 

11 up to the time that you left, were any of those matters 

12 ever carried as receivables on the books of Glasser and 

13 Glasser? 

14 A. Not to my knowledge. 

15 Q. And was that consistent with the practice of 

16 Glasser and Glasser with respect to how to treat money 

17 judgments that had been obtained but not yet paid? 

18 A. Yes. 

19 Q. Did Mr. Wainger have any involvement in any 

20 of those cases? 

21 A. Yes. He had primary responsibility for a 

22 number of them. 

23 Q. And did he, in fact, negotiate any of the 

24 settlements? 

25 A. I don't think he was directly involved in 
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1 the negotiations, no. That was done by Richard Glasser 

2 and Seward Lawlor. 

3 Q. Now, to your knowledge, are those judgments 

4 still on appeal? 

5 A. Yes. 

6 Q. Now, while you were a partner in the firm of 

7 Glasser· and Glasser, was your income, or the amount of 

8 income that was available for distribution to you, subject 

9 to any kind of a cap? 

10 A. Yes, it was. 

11 Q. Tell me how that was calculated, or how that 

12 cap operated?. 

13 A. That was a fixed amount which was different 

14 at one point for different partners, and that was the 

15 maximum amount of income you could receive in any given 

16 year. To the extent that you brought in income, that cap 

17 could be raised. 

18 Q. But the cap was established at the beginning 

19 of the year? 

20 A. Yes. The original cap was set forth, I 

21 believe, in the partnership agreement. 

22 Q. Now, who was subject to that cap, do you 

23 recall? 

24 A. All partners, except for Richard Glasser and 

25 Michael Glasser, were subject to the cap. 

~o 
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1 Q. ·So when you were here, Steve Wainger was 

2 subject to ~he cap? 

3 A. Yes. 

4 MR. STILLMAN: Off the record. 

5 (Discussion off the record) 

6 MR. STILLMAN: Back on the record. 

7 BY MR. STILLMAN: 

8 Q • . At the time, Mr. Schmidt, of your withdrawal 

9 from the firm, did you have any understanding with respect 

10 to your right to participate in any fees earned from 

11 judgments collected against the Manville Trust? 

12 A. It was my understanding I had absolutely no 

13 rights in that area. 

14 Q. Why is that? 

15 A. Because those were not fully earned at that 

16 point. 

17 Q. And was it your understanding that the fees 

18 that were to be collected from those judgments, if any , 

19 were treated as receivables by Glasser and Glasser? 

20 A. They were never receivables, because they 

21 were never certain that -- to be received, and the matter 

22 is still on appeal. 

23 Q. And was the treatment of those potential 

24 fees identical to every other matter that was handled b y 

25 Glasser and Glasser? Was that treated differently than 

ADAMS HARRIS &MARTIN 
N O~ f O LK. Y A t . 0 4 ' ' J 1 . 0 4'' .. 



1 any other potential fee that the firm might receive? 

2 A. No, no. 

3 MR. STILLMAN: Off the record. 

4 (Discussion off the record) 

5 ·MR. STILLMAN: Back on the record. 

6 BY MR. STILLMAN: 

7 Q. Mr. Schmidt, do you recall a meeting with 

8 the firm Glasser and Glasser partners and associates 

9 regarding ~verypne's possible participation in the 

10 Manville Trust cases? 

11 A. Yes, I do. 

12 Q. What was the purpose of that meeting? 

13 A. There had been an article in the newspaper 

14 regarding a deadline in, I believe; February, perhaps 

15 February 28th of 1989, and as a result of that we were 

16 getting a lot of calls. Plus·Seward Lawlor had gone 

17 through the closed files to see whether there were any 

18 matters that might be suitable for filing with Manville. 

19 And so there was an enormous number of potential new 

20 clients in the asbestos section of the law firm. We 

21 couldn't handle it. So we needed the ·help of all of the 

22 partners and associates at that point. 

23 Q. Just for the record, tell me who the 

24 asbestos section was? 

25 A. Richard Glasser, Seward Lawlor and myself, 
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1 and Steve basically was a member of that section, although 

2 he had some outside other things he worked on. 

3 Q. Now, at this meeting, was there any 

4 discussion between the partners and the associates about 

5 ways that the associates might participate financially in 

6 those settlements? 

7 A. Yes, there were. 

8 Q. Tell me about them, what you recall? 

9 Well, according to the -- to what was 

10 discussed in the meeting, was that associates would get 10 

11 percent of the Manville fee if it were fully earned at the 

12 point in time when they left the -- if they were still 

13 with the law firm at the point in time when it was fully 

14 earned. 

15 Q. What would happen if they were not with the 

16 law firm at the time that the fee was fully earned? 

17 A. They wouldn't have any entitlement at all. 

18 Q. Now, at that time was Mr. Wainger 

19 specifically assigned certain cases to work on? 

20 A. At or about that time he was, yes. 

21 Q. Do you know if he, in fact, worked on all of 

22 them? 

23 A. As far as I know he did. 

24 Q. Would you know one way or the other? Did 

25 you supervise his work, or did anyone supervise his work? 

S3 
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1 A. I d .idn 't supervise his work, but I would be 

2 present during conversations on occasion where h e would be 

' 
3 he and I would be talking with Seward Lawlor, trying 

4 to determine details of filing particular cases. I can't 

5 say I attended - such meetings for all of his cases, but as 

6 far . as I know he did. 

7 Q. Am I correct in assuming that as of the time 

8 that you left Glasser and Glasser anyway, none of the fees 

9 on any of those cases, any you ·worked on pertaining to the 

10 Manville litigation, were ever collected or fully earned? 

11 A. No, they haven't been, had not been. 

12 MR. STILLMAN: Off the record. 

13 (Discussion off the record) 

14 MR. STILLMAN: Back on. 

15 BY MR . STILLMAN: 

16 Q. Mr. Schmidt, I placed in front of you 

17 another document that we will mark in a moment as Schmidt 

18 Exhibit No. 2. Tell me if you can identify that. 

19 A. Yes. This was a handout t hat Seward Lawlor 

20 prepared and I believe gave to everybody at the time of 

2 1 the meeting. 

22 Q. Is this writing in . Mr. Lawlor's handwriting? 

23 A. Yes, it is. 

24 Q. What does it purport to outline? 

25 A. The nature of the agreement regarding how 
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1 fees from the Manville -- any money received from Manville 

2 would be handled. 

3 Q. Now, at the time of this meeting, Mr. 

4 Wainger was an- associate, wasn't he? 

5 A. - That is correct, and I think he was made a 

6 partner shortly before I left in January of '90, or a year 

7 before I left. 

8 Q. Turn to the last page of this document, if 

9 you would . And you'll notice that in the middle of the 

10 page it says , For associates, one, one- time deal; two, 

11 does not apply to ... Can you read that? 

12 A. Raising cap. 

13 Q. Three, attorney must be with office at time 

14 of settlement. Do you know what was meant with respect to 

15 the words "at time of settlement"? 

16 A. What I understood it to mean was when money 

17 actually changed hands and money was received. 

18 Q. I read it incorrectly. Actually the 

19 document reads "attorney must be with off ice at 

20 settlement." 

21 A. Yes. 

22 Q. Does this document accurately portray the 

23 arrangement that was proposed by the partnership to the 

24 associates with respect to the handling of the Manville 

25 cases? 
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1 A. Yes, it does. 

2 MR. STILLMAN: Off the record . 

3 (Discussion off the record) 

4 MR. STILLMAN: Back on the record. 

5 (Schmidt Exhibit No. 2 was marked 

6 for identification) 

7 BY MR. STILLMAN: 

8 Q. Mr. Schmidt, does this document also 

9 characterize the arrangement that Glasser and Glasser had 

10 among its partners with respect to how these cases would 

11 be managed and compensated for? 

12 A. Well, it does, except my recollection is 

13 that as the partners, the ten percent was integrated with 

14 their percentage share of ownership. In other words, if 

15 someone owns six percent of the partnership, they would be 

16 entitled to four percent of the fee, is my memory. But 

17 associates it was a straight 10 percent. 

18 MR. STILLMAN: All right . I don't have 

19 anything else. 

20 

21 (Whereupon, the proceeding was concluded) 

22 

23 

24 

25 
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1 

2 

3 

4 RONALD F. SCHMIDT 

5 

6 

7 

8 

9 State ~ of ·virginia; . to wit: 

10 

11 

12 

13 

14 

15 Subscribed and sworn to before me at 

16 NM1 \//~this 1~'!!- day of A;J- f 1992. 

17 

18 

19 

20 
,J~(l_J~ 

~£~-------------------
21 NOTARY PUBLIC 

22 

23 

24 

25 MY COMMISSION EXPIRES 

57 

ADAMS ffARRis &MARnN 
H 0 ti 0 l K. VA (I a 4 I 4 l l • O 4 l 1 



15 

1 COMMONWEALTH OF VIRGINIA AT LARGE, to wit: 

2 I, Kathryne Pope Martin, RPR, a Notary 

3 Public for the Commonwealth of Virginia at large, of 

4 qualification in the Circuit Court of the City of 

5 Portsmouth, Virginia, and whose commission expires August 

6 31, 1993, do hereby certify that the within named witness, 

7 RONALD F. SCHMIDT, appeared before me at Norfolk, 

8 Virginia, as hereinbefore set forth, and after being first 

9 duly sworn by me, thereupon stated upon his oath; that his 

10 statement was recorded in Stenotype by me and reduced to 

11 computer printout under my direction; and that the 

12 foregoing constitutes a true, accurate, and complete 

13 transcript of such statement. 

14 I further certify that I am not related to 
. 

15 nor otherwise associated with any counsel o r party to this 

16 proceeding, nor otherwise interested in the event thereof. 

17 Given under my hand and notarial seal this 

18 9th day of April, 1992, at Norfolk, Virginja. 

19 

20 

21 

22 Notary Public 

23 

24 

25 
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3 PAGE LINE . CORRECTION 
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F..XlllBIT 4 

SWORN STATEMENT OF STEWART P. OAST 

Norfolk, Virginia 

April 13, 1992 

Appearances: 

HUNTON & WILLIAMS 
By: GREGORY N. STILLMAN, ESQUIRE 

Counsel for Glasser and Glasser 

Also present: Richard s. Glasser, Esquire 
Michael A. Glasser, Esquire 

ORIGINAL 
GO 
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1 I N D E X 

2 
WITNESS EXAMINATION BY PAGE 

3 
STEWART P. OAST Mr. Stillman 3 

4 

5 

6 

7 

8 

9 

10 

11 
EXHIBITS 

12 

13 NO. DESCRIPTION · PAGE 

14 1 5 handwritten sheets 7 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 
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1 

2 

3 

4 

... 5 .. 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

sworn statement of STEWART P. OAST, before 

Juanita M. Harris, RPR, a Notary Public for the 

Commonwealth of Virginia at large, commencing at 12:35 

p.m., on April 13, 1992, at the law offices of Glasser and 

Glasser, 6th floor, Dominion Tower, Norfolk, Virginia. 

STEWART P. OAST, was duly sworn and stated 

as follows: 

BY MR. STILLMAN: 

Q. Would you state your full name, please. 

A. Stewart Penny Oast. 

Q. Okay. Where do you currently reside? 

A. Norfolk. 

Q. Where are you employed? 

A. Heilig, McKenry, Fraim & Lollar. 

Q. Prior to your employment by Heilig, McKenry, 

Fraim & Lollar, where did you work? 

A. Glasser and Glasser. 

Q. During what periods of time? 

A. December 15th of 1986 until August 2 8th. It 

was end of August of 1990. 

Q. Okay. What was your area of practice when 

you were employed by Glasser and Glasser? What sort o f 

work did you do? 

ADAMS HARRis &MARTIN 
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1 A. Primar~ly collections. 

2 Q. Were you at all employed in the plaintiffs' 

3 asbestos represe~tation? 

4 A. I did some work there, but very little. 

5 .. Q. Do you recall being asked to assist the firm 

6 with the consummation of a number of judgments to be 

7 obtained against Johns-Manville Corporation? 

8 A. Yes, I do. 

9 Q. During what time period were you asked to 

10 work on those matters? 

11 A. I believe that it began in late -- very late 

12 '87 and continued on through the time that I left. 

13 Q. Now, I think you told me a moment ago that 

14 that was not your normal area of practice. 

15 A. It wasn't. 

16 Q. Why were you being asked to assist with the 

17 Johns-Manville matters? 

18 A. The volume of it was so huge that they were 

19 all of the attorneys in the off ice were being asked to 

20 help. 

21 Q. So everyone was asked to participate? 

22 A. Yes. 

23 Q. And that was true whether they were 

24 associates or partners? 

25 A. Yes. 

63 
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20 
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23 

24 

25 

Q. Let me place in front of you a document that 

we previously identified today in another deposition, but 

we'll remark again as Penny Oast Deposition Exhibit No . 

1. 

A. Okay . 

Q. You ever seen that before? 

A. Yes. I have. 

Q. What is it? 

A. This is, in Seward's handwriting, his 

breakdown or description of, I guess the best way to put 

it would be some sort of profit-sharing or sharing in the 

moneys should· they ever come in from the Manville 

settlement. 

Q. · Okay. Was this an opportunity offered to 

the associates --

A. Yes. 

Q. in the firm? 

A. It was. It was something that didn't 

ordinarily happen and was put together specifically for 

Manville. 

Q. Okay. Was it done to encourage the 

associates to work on these matters, to your knowledge? 

A. Yes, it was. 

Q. Look at the last page of that exhibit, if 

you would. On the last page you will see the words "For 

ADAMS HARRis &MARTIN 
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1 associates" there? 

2 A. Uh-huh. 

3 Q ;· : . And you' 11 see there are three numbered 

4 paragraphs: "No. 1, one time deal; No. 2, does not apply 

. . . 5 .. to raising cap; No. 3, attorney must be with office at 

6 settlement." 

7 A. Uh-huh. 

8 Q. Were those three conditions consistent with 

9 your understanding of the arrangement? 

10 . .. . :. A. Yes. 

11 Q. So it's your understanding then in order for 

12 you- to receive this 10 percent of the fee on these matters 

13 that you were working on, you had to be physically 

14 employed by -- present and employed by Glasser and Glasser 

15 at the time the settlement was consummated? 

16 A. Yes. Seward came into my o ff ice. I don ' t 

17 know whether it was the day after he had worked this out 

18 with Richard or a couple of days later, but Seward came 

19 i nto my office specifically to talk with me about this 

20 because we'd had a previous discussion about the -- just 

21 the level of work with Manville, and at that time he went 

22 over this with me, and it was in that discussion that he 

23 expla ined to me that what this meant was i f you're in t h e 

24 off i ce, wi th the office, employ ed by Glasser a nd Glasser 

25 a t the time the money comes in, you will get a pa rt of i t . 
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1 Q. Okay. Now, at the time that you left 

2 Glasser and Glasser -- on what date? 

3 A. I think it was August 28th of '90. 

4 Q. Okay. As of August 28th, 1990, had any of 

5 .. the fees from those Johns-Manville matters been earned? 

6 A. . No . 

7 Q. Paragraph two of the memorandum says, "Does 

8 not apply t o raising cap." What does that refer to? 

9 A. . To tell you the truth, I am not real sure as 

10 to that. I think that had to do with the raising of the 

11 cap on the settlements, whether there was an increase in 

12 the amount· of money that could come in. 

13 Q. Okay. But you didn't have a specific 

14 conversation ·about, that? 

15 A. Not regarding that part of it, no. Most of 

16 my conversation with Seward was regarding No. 3 and then 

17 also No. 1, because this was an unusual arrangement . 

18 Q. Okay. I have no further questions. Thank 

19 you. 

20 A. Okay. 

21 (Oast Exhibit No. 1 was marked for 

22 identification.) 

23 (Whereupon, the statement was concluded at 

24 12:40 p . m.) 
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1 

2 

3 

4 STEWART P. OAST 

... 5 .. 

6 

7 

8 

9 State of Virginia, to wit: 

10 

11 

12 

13 

14 

15 Subscribed and sworn to before me at 

16 this day of~ , 1992 . 

17 

18 

19 

20 

21 NOTARY PUBLIC 

22 

23 

24 
1 / - !/-- 9'0 

--~--------------------
25 MY COMMISSION EXPIRES 
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COMMONWEALTH OF VIRGINIA AT LARGE, to wit: 

I, Juanita M. Harris, RPR, a Notary Public 

for the Commonwealth of Virginia at large, of 

qualification in the Circuit Court of the City of Norfolk, 

Virginia, and whose commission expires April 30, 1994, do 

hereby certify that the within named witness, STEWART P. 

OAST, appeared before me, at, Norfolk, Virginia, as 

hereinbefore set forth, and after being first duly sworn 

by me, thereupon stated upon her oath; that her statement 

was recorded in Stenotype by me and reduced to computer 

printout under my direction; and that the foregoing 

constitutes a true, accurate, and complete transcript of 

such statement. 

I further certify that I am not related to 

nor otherwise associated with any counsel or party to this 

proceeding, nor otherwise interested in the event thereof. 

Given under my hand and notarial seal this 

14th day of April, 1992, at Norfolk, Virginia. 

Notary Public 
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EXIIlBIT 5 

SWORN STATEMENT OF MELANIE EYRE 

Appearances: 

Norfolk, Virqinia 

April 1.3, 1992 

HUNTON & WILLIAMS 
By: GREGORY N. STILLMAN', ESQUIRE 

Counsel for Glasser ~nd Glasser 

Also present: Richard s. Glaeser, Esquire 
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:3 
WITNESS EXAMINATION' BY PAG~ 

4 
MELANIE EYRE Mr. Stillm~n J 

• 5 .. 
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7 

e 

9 

10 
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EXHIBITS 
12 

I 
I 

13 I NO, DESCRIPTION PAGE 
,,. 

14 l 5 handwritten sheets 7 

15 

16 

17 

18 
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20 
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2 

3 I 
I 

4! 
I 

.. sj .. 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

2 :J 

24 

:25 

Sworn ~tatsment o! MELANIE EYRE, taken 

oQfQre 3~4nita M. Harris, R.PR, Notary ?~blic fer the 

commonwa4lth of Virqinia at large, comme.ncinq at 11:40 

a.m. on April 13, 1992, at the l~w offices ot Glasser and 

Glasser, 6th tloor, Dominion Tower, Norfolk, Virginia • 

- ..... - - -
MELANIE EYRE, was duly sworn and stated, via 

talephone, as follows: 

B~ MR. STILLMAN: 

Q. Melanie, would you 'tate your full name. 

A. Melanie c. EYre. 

Q. Oka_y, Where are you presently tmployed, 

Melanie? 

A. I'm emp~Qyed at the law ottices of Edward J, 

Walinsky in Falla Church, Virqinia. 

Q. Prior to workinq with Edward Walinsky, where 

did. you work'? 

A. Glasser and Glasser in Nortolk. 

Q. ourinq what periods of time? 

A. My employment began in August of 1 89 and 

terminated in November, early November of 1991. 

Q. could you describe your practic$ tor me, 

briefly, whil~ you WQre with Gla~ser and Glasser? 

A. My practice at Glasser and Glasser 

:. o i ro L ~- • 4 ( lt<Ull · ••lf 



l 

5 

oQnsistad, I would s~y ao percent or plaint1:!~ asbeatos­

relatea P~rson~l injury ~ork as ~n associate. : did a 
. ~ . 

very .tiny perce.ntaqe of criminal work for a s~--: pericd 
• ,., • • ' ._ I • -

ot time, ~nd I also did nonasbeetcs-related pe.:::.:~al 

injury, trom a plaintitt'a per'p~ctiva, and a ~~~la bit 

of insuranca defense. 

Q. Okay. ourinq th• ~ima that you ·.:ra 

a employed by Glasser and Glaaaer as an associa-to do you 

9 recall discussinq with any of the p~rtnera at ~sser and 

10 Glas5er your desirad participation in tinaliz:.::: ~ n~r 

11 of judqr.ients against Johna-Manville? 

12 

lJ I 

! 

14 I 

) 
16 

A. Ye~. 

O. Do you have any rQcollection as ~ ·.;hen that 

conversation or conversations would have oc~~-~: 

Approximately. 

A. I recollect th~t the conversatic::::; cccurred 

17 at tbe beqinninq of the period in which we w&-~ ~ilinq 

18 numerous Manville cases. Let me think tor a =.;.-.:.~a. I 

19 ~ight be able to como up · ~ith a month when ~: 1as. 

20 I really don't want to guess as -:: ~hen it 

21 WaS f but . if you look At the CQUrt records I ~?:.~ ,'OUld 

22 reflect when we started filin9 Manville judg:e..~~. We did 

23 a number of them in a very short period of t:.:.C. I would 

24 

25 

say that approximately a month to two months 

time we started diseuaaing how WQ were .going 

73 
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C--::ulizinq thQae cases and tilinq those jud~~nts. That's 
-

~::l perio~ to which I retar. 

A. A lot ot cases? 

Q. Yae. 
. .. . 

A. I recollect the.rs were appreximate ly l,OOO 

ca.as . 

Q. Is that why the tinn waa seekinq tha 

e.~~ordinary participation ot virtually everybody in tha 

c!:!~e? 

A. Yes. It was a huqe job. 

Q. Do you r~call whethar the partnership 

o=~sd associates an unusual cppo~unity to participate 
- -. . 

!~ :~e earninq$ ·to be realized as A result ot tinali2ing 

a~~ =ollectinq thoaa JQhna-Manvilla judgments? 

A. Yes, I recolleQt that the partnership 

o=~ed that we would b$ compensated 10 percent of the 

! .:_-:'s tee for the cases which we individually managed. 

Q. All r19ht. And do yo~ recall whethQr there 

•• JO • "-· ls a stipulation to receiving that compeneation the 

U.~:.li.?'3tanding that you would have to be still e~ployed 

w:-::. :he !irm at the time those fees were in fact 

r a :::ll 'ted? 

A. That was my understanding . 

Q. Okay. so you had to be here on the data the 

•• c1 ; r1 st1,t .. ,,,11110 • 1 • • 1•••••. t ' 
... ""' ., """t. y . • • ... • • • • • • • • • -
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2 

J 

4 

.. 5 
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6 
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9 

10 

11 I 
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13 

; 

14 

15 

16 

17 

18 

191 
20 

21 

22 

23 

24 

25 

QGttlement was Qonewnmatad and the ChQCk arrived in order 

for you to participate in that 10-percent !ee arranqement7 

A. Yes, it was my unaerstandinq you had to be 

employed by the tirm at the ti.lne the money ~ppeared. 

Q • A_~l r iqht. Now, w-e' ve placed -- W• ' ve sent 

to you by a tax,_ ~~cause you'rQ here on a talQphone 

conferencQ call, a dooumont th~t I think you have in tront 

o! you. Do you havo that in front ot you? 

A. Yes, 

Q, For the racord, I'm goinq to aak the court 

reporter whan we finish to simply mark this as Eyre 

Dapoaition Exhibit. No. l, but let me ask you to tall me 

whe'tJ~ar you 1 VQ ever seen that documen~ bQfore. 

A. I do~'t recolleot receivin~ this document 

betorQ, 

Q, Now, turn, if you would, to the last page ot 

the document, whioh I think you'll see Q&ys in the middle 

of the pagG: "For Associates, No. l, one time daali No. 

2, does not apply to raising cap; No. 3, attorney must be 

with ofticQ at settlement. 11 

Do yo~ see that? 

A, 'ie:;. 

Q. All riqht. Ara those arrangements down 

there for the associatas consistant with your recollection 

of what occurred at thQ meeting wherein the participation 

············· 



l o! the asgocia~Q& in oQllactinq the Manville judqntents was 

2 discussed? 

A. This document is consistant with my 

underst~ndinq of the deal that was offered, yes. Aqain, 

I'm not sure if ther• ware only associates at that 

meeting. 

7 Q. . Okay. So you're net eartain as we spaa.k 

s today whether this arranqement was made available juat to 

9 associates or as~ociataG and partners alikQ? 

A. I'm not certain ot that. 

Q. Okay. But you know it was made available to 

associates? . -

13 A. Yes. 

l4 Q. Ok~y. ·I don't think I have anythinq else to 

15 ask you, Melanie, I appreciate it. 

16 A. Okay. 

17 Q. Thanks very much •. 

18 A. Thank you. 

19 Q. What we'r* qoinq to do, if it's all right 

20 with you, is to dsk Juanita to perhaps Fed Ex to you a 

21 copy o! this so that you can read it and siqn it. 

22 A. No problem, I'll be happy to do that. 

23 _ MR. GL.ASSERi or fax it, it's go short. 

2-4 THE WITN?SS: A fax will be fine, too. 

25 (Discussion ot! the record) 

ADANfS HARrus &MARTIN 
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l (Eyr~ Exhibit No. l was ma~x~ tor 

2 identi:ic~tion.) 

J .. (Wher.eupon, the statement wa• concluded at _ 

4 ii:45 a.m.) 
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state of virqiniA, to wit: 
f~ 'L<Mv-

MELANIE C. Ern.E 

suba.eribed and sworn to before me at 

is j r<'-'f J~ r ·- ~ .ct\c:ha-<'\ this 

17 

\ ·U.~ da.y ot ·f'-.-pr \ \ , 1992. 

19 

19 

22 

23 
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COX!10NWEA.LTH OF VIRGINIA AT LARGE, to wit: 

I, Juanita M. Harr~~, RPR, a Notary Pu~lic 

for the Commonwealth of Virqinia at larqe, o~ 

qualification in the Circuit court of the City of Norfolk, 

Virginia, ~nd whose commission QXpires April 30, 1994, do 

hereby certify that the within na~ed witness, ME.I.ANIE c. 

EYRE, appeared ba!ore me, via telephone, as harainb•tora 

set forth, and after ~einq tirst duly sworn by me, 

thereupon stated upon her cath1 that her statement was 

recordsd in Stanot~e DY me and reduced to computer 

printout under my direction} . and thAt the foregoing 

constitutes a truQ, accurate, and co~pletQ transcript of 

such statement. 

I further certity that I a~ not related to 

nor otherwisQ associated with any counsel or party to this 

proceeding, nor otherwise interQstad in the event tharaot. 

Given under my hand and notarial seal this 

14th day of ~pril, igg2, at Nortolk, Virqinia. 

Notary PUblic: 

ADAMS HARRrs &MARTIN 
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1 VIRGINIA: 

IN THE CIRCUIT COURT OF THE CITY OF NORFOLK 

GLASSER AND GLASSER, 

·' J 
Plaintiff, 

v. 
" I 
·1 .· 
" 
·, STEPHEN WAINGER, 
'I 

'I 
I 

Defendant. 

AT LAW NO. 

L92-2 02 1 

ANSWER 
~ i 
j ! 
;! 
'I 

Stephen Wainger ( 
11 Wainger") answers the Motion for Declaratory 

.. 
•: Judgment 

·! 
:1 
:1 

!I 
!I 

Ii ,; 

!j 
i: ,I 
ii 
:1 
' ,, 

,1 
·j 

:• 1-7 . 
·j 
., 

' 

1. 

2. 

3. 

4 . 

5. 

6. 

7. 

8. 

9. 

filed by Glasser and Glasser ("G&G 11
): 

Wainger admits the allegations of paragraph 1. 

Wainger admits the allegations of paragraph 2. 

Paragraph 3 requires no response. 

Wainger admits the allegations of paragraph 4. 

Wainger admits the allegations of paragraph 5. 

Wainger admits the allegations of paragraph 6 . 

Wainger admits the allegations of paragraph 7 . 

COUNT ONE 

Wainger answers paragraph 8 as he ans wered paragraphs 

On information and belief, Wainger admits t he allegations 

: URK f.: STANT, P.C. ;i 
.i 

of paragraph 9. 
Anol,.lYS .. . 

' 
Ii 
' 

I 
1. 
1! 

!I 
!I 

1 
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. ! 
n 
,: 
·I 
I 
I .. ,, 

:j ,, 
" . , .. 
:I 
I 

., ,, 

10 . With regard to paragraph 10 , Wainger admits that he 

became a partner of G&G on January 1 I 1990, and that, to his 

knowledge, the Partnership Agreement was the sole written 

partnership agreement of G&G . By so answering paragraph 10, 

Wainger does not admit any of the ex oarte testimony in Exhibit 2. 

Further, he states affirmatively that certain subs tantive 

:: agreements reached between him and G&G , including , but not limited 
ii 
!l 
·i 
ii 

to, his units of participation, monthly draw, maximum draw, capital 

q 
account, percentage of additional compensation, the amount of the 

I ., 
·' ' I 
q 
.. 

cumulative non-firm business fee receipts previous l y generated by 

Wainger by which Wainger's maximum annual draw would be increased . 

:! 
q 

11 . Wainger paragraph on by stating that 11 answers 
' I !I information and belief, in practice the Partnership Agreement was 
ii ,: 
·; 

amended at times before September 27, 1990, but that not al l 
:1 , amendments to the Partnership Agreement were memorialized in the 
' .. 

:1 
;; Withdrawal Agreement. Wainger admits that Exhibit B is a copy of 
•j 

, . . , 
•i :; 
I . 
:1 :, 
:, 

I 

·: 

the Withdrawal Agreement. 

12 . Wainger admits the allegations of paragraph 12. 

13. Wainger answers the allegations of paragraph 

stating that the Partnership Agreement speaks for itself. 

13 by 

:; 14. On information and belief, Wainger admits the allegations 

'! .: of paragraph 14 . 
II 

" :i 

Ii 
15. Wainger denies the allegations of paragraph 15. Wainger 

i! s tates affirmatively t hat G&G, since his withdrawal, has received 
I 

ii 
ii ,, 
ll 
'I 

I 
I 
I 

I 

2 
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fees generated by Wainger from non-firm clients. He is entitled 

to a percentage of such fee receipts . 

16. Wainger is without sufficient information to admit or 

deny the allegation of paragraph 16 and calls for strict proof. 

17 . Wainger denies the allegations of paragraph 17. 

18. Wainger admits the allegations of paragraph 18. 

19 . Wainger answers paragraph 19 by stating that the written 
11 
, fee agreements speak for themselves. 

;1 
H 
,I 
1; 

20 . Wainger answers the allegations of paragraph 20 by 

'. ~ stating that, to his knowledge, G&G has not received any fees in 
i! 
:: the Manville Trust cases, but denies that the Manville Trust cases 
II 
i: 
" ii 
·' ~ i 
1. 

themselves remain subject to any ongoing litigation. 

" i 21. Wainger denies the allegations of par agraph 21 and · 
!! 
" aff innatively states that, as provided in the Partnership ' .. 
1
1 Agreement, fees for the Manville Trust cases have b~en fully earned 

.. by G&G and were fully earned by G&G before Wainger' s voluntary 
• ! 

I 

withdrawal on January 21, 1992 and that Wainger ' s averment in this · 

:: 
:; regard has been confirmed by Richard s. Glasser, a defendant in 
'· II 
. 1 
· I 
!I 

this matter and a·partner of G&G . 

ii 22. Wainger answers the allegation of paragraph 22 by stating · 
I j • 

,I 
'! 
:j 

that, as a withdra~ing partner of G&G, he has the right to share 

ii . ;: in the fees of the Ma nville Trust cases and in the fees of any .

1

. 

:1 
other matters in which such fees were fully earned as of January : 

·; I 
21, 1992 but not yet received by G&G. 

3 

LJ 3 

I 
i 
! 
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I 
I 
I 

I 
I 
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ACCORDINGLY, Wainger asks the Court to enter an Order 

declaring his rights as a withdrawing partner of G&G, and awarding 

him judgment for his interest as a withdrawing partner of G&G 

subject to deductions for any amounts previously paid or afterwards 

paid by G&G to Wainger and including the adjudication that Wainger 

is entitled to his share of fees received by G&G in the Manville 

Trust cases and any other fees to which he may be entitled as a 

withdrawing partner of G&G. 

COUNT TWO 

23. Wainger answers paragraph 23 as he answered paragraphs 

1-22. 

24. Wainger admits the allegations of paragraph 24. 

25. Wainger answers the first sentence of paragraph 25 by 

stating that the Withdrawal Agreement speaks for itself. Wainger 

denies that he received more compensation than he was entit led t o 

from G&G. 

26. Wainger answers the first sentence of paragraph 26 by 

stating the Withdrawal Agreement speaks for itself. With regard 

to the allegations of the second sentence of paragraph 26 Wainge r 

denies he received more compensation than he was entitled to fr om 

G&G. 

27. Wainger denies the allegation of paragraph 27. 

28. Wainger denies the allegation of paragraph 28. 

4 



ACCORDINGLY, Wainger asks this Court to enter an order 

declaring that Wainger is entitled to judgment against G&G in all 

unpaid amounts to which he is entitled as a withdrawing partner of 

G&G. 

COUNT THREE 

29. Wainger answers paragraph 29 as he answered paragraphs 

" 1-28. 
:l ,, 

30. Wainger answers the allegations of paragraph 30 by i 
·' 
·; stating that the Partnership Agreement and the Withdrawal Agreement 
i! 
.: speak for themselves. 
" ·' " !i 31. Wainger answers the first sentence of paragraph 31 by 

ii 
!1 stating that the partnership of G&G represented numerous plaintiffs 
' I 
·1 

i! in asbestos product liability litigation against the Manville 
I ii 

corporation. Wainger admits that the Manville Corporation filed . 

" a Voluntary Petition in Bankruptcy, on August 26, 1982. Wainger : 

·! affirmatively states that thereafter G&G obtained judgments against : 

!i the Manville Trust and that, following the entry of these ii 
I' q judgments , the Manville Trust cases became subject to certain 
.; 
:; orders entered by Judge Weinstein of the United States District ; 

: 
.; 

Court for the Eastern and Southern Districts of New York. Wainger 

i! has no knowledge of the allegation of the third sentence of 
:• :: 
1 paragraph 31 and states that the reference to a parol agreement of 

;1 
'! 
" Richard Glasser is an attempt to vary the terms of the written ·, 

CLARK Sc STAITT. P.c. :i documents and so objects to and denies the allegation. 
ATTO l fil tYS 'I 

V1oc1~•• Bua.. \'11c1~•• i j 
I 

I 
I 
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32. Wainger answers the allegations of paragraph 32 b y 

stating that, under the Partnership Agreement, the fees i n each 

Manville Trust case were fully earned when judgment was entered in 

1990, and denies the remainder of paragraph 32. 

33. Wainger is without sufficient information to admit or 

deny the allegation of paragraph 33 and calls for strict proof. 

Wainger admits that his 1990 K-1 showed taxable compensati on of 

$239,335.12 . 

34. Wainger further denies any allegations in the Motion for 

Declaratory Judgment not expressly admitted. 

ACCORDINGLY, Wainger asks this Court for the entry of an Order 

declaring his rights as a withdrawing partner of G&G and awarding 

him judgment against G&G for all unpaid amounts to which he is 

entitled as a withdrawing partner of G&G. 

COUNTERCLAIM 

Stephen Wainger files this Counterclaim against G&G. 

1. Wainger is a resident of the City of Norfolk. 

2. G&G is a Virginia general partnership, the general 

partners of which are, as of the filing of this action, Richard s. 

Glasser, Michael A. Glasser, H. Seward Lawlor, Melvin R. Zimm and 

William H. Monroe, Jr., with its principal place of business in the 

City of Norfolk. 

3. From January 1, 1990 through January 21, 1992, Wainger 

was a general partner of G&G. 

6 



4. The agreement governing G&G is a certain "Partnership 

Agreement For The Law Firm of Glasser And Glasser," with an 

effective date of January 1, 1985 (copy attached as Exhibit A), 

-r ~ fas amended by a certain "Withdrawal Agreement of John T. Midgett 
r . . J· !--

( f/ . ~~ 
~;~(..,;,' ~ From Partnership In The Law Firm Of Glasser And Glasser," dated 

v r : 
~r l :ij ( . September 27, 1990 (copy attached as Exhibit B with certain 
~-• ...v• ' . 

:}' 

CL-Ull\ le STANT. P.C. 
ATTO • Hl'f1 

\'11c1~r" Bua.. V11c1t111A 

deletions made by Wainger for reasons of confidentiality (together, 
·I 
·! .: the "Partnership Agreement") . 
'l 

5. on November 14, 1991, Richard s. Glasser circulated to 
'.j 

'j the then partners of G&G a certain "Notice of Partner 's Meeting" 
.I 
,i 

ii (copy attached as Exhibit c with certain deletions made by Wainger 

I' for reasons of confidentiality), together with a proposed amended 
:I ,, 

ii 
ii 
'I I, 
. I 
'I 
. I 
•I 
it ,, 
ij 
1, 
11 

ii 
I! 
:I 
:! 
·' t 
ii 
!1 
:1 

partnership agreement (copy attached as Exhibit 0). The blacklined 

portions of Exhibit D reflect proposed changes to the Partnership 

Agreement and the handwritten notations reflect comments of Richard 

S. Glasser . Exhibit D-1, attached, reflects proposed modifications 

of Michael A. Glasser to Exhibit D . 

6. The Partnership Agreement provided that it could be 

amended by a vote of the holders of at least two-thirds of the 

outstanding "Units of Participation," as defined in the Partnersh i p 

Agreement. 

7. At the time of the November 14, 1991 notice, there were 

11 91 Units of Participation outstanding, 73 of which were held by ;i 
ti 
'I Richard S. Glasser (48 2/ 3) and Michael A. Glasser (24 1 / 3) and six 
1: 
1: 
·I 

ii 

I 
I 

I 
! 
ii 

held by Wainger. Accordingly, Richard S . Glasser and Michael A. 

7 
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Glasser held a 0% of the outstanding Uni ts of Participation and 

their affirmative vote would permit the amendment of the 

Partnership Agreement to the form of Exhibit D. 

8. Before circulating Exhibit D, Richard s. Glasser had 

expressed the desire to leave G&G by seeking appointment as a judge 

of the United States District Court for the Eastern District of 

Virginia. 

9. Richard s. Glasser would turn 50 within three weeks of 

his November 14, 1991 proposal to amend the Partnership Agreement 

to permit retirement from G&G at age 50 instead of age 60 (see page 

25 of Exhibit D) which would result in significant financial 

benefit to Richards. Glasser under Article IX, Item D, and Article 

XII of the Partnership Agreement. 

10. The Partnership Agreement, if amended in the form of 

Exhibit D, would have substantially and materially adversely 

affected the rights of Wainger in that 

a. Richard s. Glasser also proposed an amendment to 

Article IX reinforcing the fact that certain uncollected fees 

relating to the Manville Trust and other asbestos cases were fully 

earned by the firm and would be payable to a partner "who retires 

from the practice of law" (e.g. Richard s. Glasser), but would not 

be payable to an expelled partner or a withdrawing partner who 

wished to continue practicing law (see Exhibit D at page 22), 

whereas under the Partnership Agreement a withdrawing partner who 

8 
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,i 

wished to continue the practice of law would be entitled to share 

in such fees; and 

b. With Michael A. Glasser and Richard S. Glasser 

controlling 80% of the Units of Participation , and with the 

proposed changes to the Partnership Agreeme!'lt in the form of 

Exhibit D, Michael A. Glasser and Richard s. Glasser could have 

expelled all other partners of G&G without cause and, because of 

the proposed changes to Article IX, no "expelled" partner, who 

wished to continue the practice of law, would have retained his 

ii 
, right to share in the undivided profits of G&G with respect to 

,j 

·· uncollected fees relating to the Manville Trust, as defined i n 
·I 
'I 
" Exhibit D, and other matters. 
" 
I 
ii 
1j 

11. Faced with the certainty that Richard s. Glasser and 
:1 
!• Michael A. Glasser would vote their Units of Participation to amend ;; 

ii 
ji ,I 

the Partnership Agreement in substantially the form of Exhibit D, 

·i •, 
I Wainger decided to withdraw as a partner of G&G and preserve his 

;j right to share in the undivided profits of G&G with respect to 
I• 1; 
=! " fully earned uncollected fees from the Manville Trust and other 
" I 
1i 
,1 asbestos cases . . , 
:1 12. By memorandum dated December 17, 1991 (copy attached as 
;j 
·, 

I Exhibit E), Wainger confirmed his notification to G&G that he would 

;~ withdraw from G&G effective January 31, 1992. 
:'. 

I 

'I ., 13. On January 21, 1992, Wainger prepared 
:I 
: withdrawal agreement (copy attached as Exhibit F) . 
:I 

a proposed 

By letter 

:: 
'.! dated January 21, 1992 (copy attached as Exh ibit G) , Richard S . 

9 
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1' 
· I 

Glasser confirmed Wainger' s withdrawal, effective January 21, 199 2, 

and recognized certain ''material differences" between Wainger and 

G&G regarding Wainger's vested rights under the Partnership 

Agreement. 

14 . In pertinent part, Article IX of the Partnership 

Agreement entitled "Payment For Partner's Interest" provides: 

The payment for a partner's interest in the 
partnership, calculated as of the date of his death, o r 
the effective date of retirement, withdrawal or 
expulsion, will be on the following basis: 

Item A. Any unpaid monthly draw, and additional 
compensation (as described in Paragraph 3 of Section B, 
Article IV) . 

Item B. His Capital Account. 

Item c. His Undivided Profits Account, plus his 
share, if any, of any undivided profits of the firm with 
respect to uncollected fees which were fully earned by 
the firm prior to the date of his death or the effective 
date of his retirement, withdrawal or expulsion , but 
which fees are received by the firm subsequent to such 
date. 

15. Despite the assurances in Exhibit G, G&G has failed, or 

refuses, to pay Wainger 

a. his Item A "additional compensation" 

b . the remaining balance of his Item B "Capital 

Account" 

c . his Item C "undivided profits account" 

16. Moreover , G&G has refused to recognize its obligation to 

share with Wainger the "undivided profits of the f irm with respect 

10 
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to uncollected fees which were fully earned by the firm prior to 

the effective date" of Wainger's withdrawal from G&G. 

17. Specifically, on information and belief, fully earned 

fees from settlements of approximately 1,110 asbestos cases now 

subject to the final, non-appealable, existing Consent Judgment 

Orders and settlements with the Manville Trust, described on page 

22 of Exhibit D, approximate $20,000,000. G&G and the Newport News 

firm of Patten, Wornom & Watkins ("PW&W") have an "arrangement" to 

share fees between G&G and PW&W in certain asbestos cases (1/3 of 

all G&G's fees go to PW&W and 1/3 of all PW&W's fees go to G&G) . 

The total recovery against the Manville Trust is approximately 

$62,000,000 of which approximately $47,000,000 is attributable to 

G&G and approximately $15,000,000 to PW&W. Attorney's fees of 1/3 

·· of the total amount recovered are accordingly approximately 
' :I 

$15,666,666 attributable to G&G (of which PW&W will receive 1/3 or : 
" 

:, approximately $5, 222, 222) and approximately $5, ooo, ooo attributable 

to PW&W (of which G&G will receive approximately $1,666,666) . . 

G&G's total fees from the final, non-appealable, existing Consent 

Judgment Orders and the settlements with the Manville Trust will 

approximate $12,111,111. Under Article IX such fees have been 

"fully earned," as confirmed by Richard s. Glasser' s language 

included on page 22 of Exhibit D, and Wainger is entitled to his 

share of the undivided profits of G&G with respect to those fees, 

when received by G&G. 

CLARK le STANT. P.C. '! 
ATTOt!'rllYI 

V 11 Cl!'lllA Bu.at . V11CIH IA 

!: 
:i 
ii 
lj 
II 

!i 
!I 
!1 
! • 

ii ., 
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18. In addition to the uncollected fees relating to the 

Manville Trust , other final settlements were reached with other 

asbestos defendants by G&G and PW&W and othe~ co-counsel of G&G 

while Wainger was a general partner of G&G, but will not be paid 

by such defendants until 1992 or 1993 as provided in the various 

final settlement agreements. The amount of fully earned, but 

uncollected fees of G&G with respect to these matters are unknown 

by Wainger, but, under the Partnership Agreement, Wainger is 

entitled to his share of the undivided prof its of G&G with respect 

to such fees when all or any such fee s are received by G&G. 

19. In addition, G&G made what was essentially a "bonus 

offer" to its attorneys to handle and work up cases submitted to 

the Manville Trust for settlement. Of the asbestos cases settled 

by G&G, Wainger handled approximately 110 client files. As shown 

on Exhibit H, attached, Wainger is entitled to receive 10% of G&G's 

net (after deducting the share of PW&W) fees . 

20. G&G has refused to abide by the terms of the Partnership 

Agreement and the "bonus offer," described in paragraph 19. 

Accordingly, Wainger asks that this Court (i) order G&G to 

render Wainger an accounting to establish the amount of Wainger's 

capital account and undivided profits account (ii) grant Wainger 

judgment for any unpaid amount of his capital account and undi vided 

profits account (iii) grant Wainger judgment for any amounts due 

him as additional compensation under Item A of Article XIX of the 

Partnership Agreement (iv) construe the Partnership Agreement and 

12 



.. 
declare that Wainger is entitled to his share of the undivided 

profits of G&G with respect to uncollected fees resulting from the 

final, non-appealable, existing Consent Judgment Orders and final 

settlements with the Manville Trust and with other asbestos 

defendants and, in addition, the 10% bonus for the 110 asbestos 

cases handled by Wainger (v) grant such further relief as equity 

requires and (vi) grant Wainger judgment for his costs. 

STEPHEN WAINGER 

By~ of COUI1Sei 

·: Donald H. Clark, Esquire 
.: VSB No. 004428 

CLARK & STANT, P.C. 
One Columbus Center, Suite 900 

.: Virginia Beach, Virginia 23462 

.. (804) 499-8800 
:• 
I ' 
: . 

.. .. 

. 

CERTIFICATE OF SERVICE 

I certify that a true and correct copy of this pleading was . 

mailed to Gregory N. Stillman, counsel for Glasser and Glasser, at 

Hunton & Williams, Post Office Box 3189, Norfolk, Virginia 23514, 

this /'f day of July, 1992 . 

CURK &: STANT. P.C. ;I :: Anoa,.,tn 
:· 
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VIRGINIA: 

IN THE CIRCUIT COURT OF THE CITY OF NORFOLK 

STEPHEN WAINGER, 

Complainant, 

v. IN CHANCERY NO. 

GLASSER AND GLASSER, a C92-1166 
general partnership 

Respondent. 

ANSWER TO CROSS-BILL 

Stephen Wainger ( "Wainger") , by counsel, answers the cross-

Bill of Glasser and Glasser as follows: 

1. Wainger admits the allegations of paragraph 1. 

2 . Wainger admits the allegations of paragraph 2. 

3. Paragraph 3 requires no response. 

4 . Wainger admits the allegations of paragraph 4 . 

5. Wainger admits the allegations of paragraph 5. 

6. Wainger admits the allegations of paragraph 6. 

7. Wainger admits the allegations of paragraph 7. 

COUNT ONE 

8. Wainger answers paragraph 8 as he answered paragraphs 

1-7. 

9. On information and belief, Wainger admits the allegations 

of paragraph 9. 

le STANT. P.C. 
\TTOl. ~ (.YS 
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10 · With regard to paragraph 10, Wainger admits that he 

became a partner of G&G on January 1, 1990, and that, to his 

knowledge, the Partnership Agreement was the sole written 

partnership agreement of G&G. By so answering paragraph 10, 

Wainger does not admit any of the ex parte testimony in Exhibit 2. 

Further, he states affirmatively that certain substantive 

agreements reached between him and G&G, including, but not limited 

to, his units of participation, monthly draw, maximum draw, capital 

account, percentage of additional compensation, the amount of the 

cumulative non-firm business fee receipts previously generated by 

Wainger by which Wainger's maximum annual draw would be increased. 

11. Wainger answers paragraph 11 by stating that on 

information and belief, in practice the Partnership Agreement was 

amended at times before September 27, 1990, but that not all 

amendments to the Partnership Agreement were memorialized in the 

Withdrawal Agreement. Wainger admits that Exhibit B is a copy of 

r the Withdrawal Agreement. 

12. Wainger admits the allegations of paragraph 12 . 

13. Wainger answers the allegations of paragraph 13 by 

stating that the Partnership Agreement speaks for itself. 

14. On information and belief, Wainger admits the allegations 

of paragraph 14. 

15. Wainger denies the allegations of paragraph 15. Wainger 

states affirmatively that G&G, since his withdrawal, has received 

fees generated by Wainger from non-firm clients. 

to a percentage of such fee receipts. 

2 

( . t ~ 
~'-' 
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16. Wainger is without sufficient information to admit or 

deny the allegation of paragraph 16 and calls for strict proof. 

17. Wainger denies the allegations of paragraph 17. 

18. Wainger admits the allegations of paragraph 18. 

19. Wainger answers paragraph 19 by stating that the written 

fee agreements speak for themselves. 

20. Wainger answers the allegations of paragraph 20 by 

stating that, to his knowledge, G&G has not received any fees in 

the Manville Trust cases, but denies that the Manville Trust cases 

themselves remain subject to any ongoing litigation. 

21. Wainger denies the allegations of paragraph 21 and 

affirmatively states that, as provided in the Partnership 

Agreement, fees for the Manville Trust cases have been fully earned 

by G&G and were fully earned by G&G before Wainger' s voluntary 

withdrawal on January 21, 1992 and that Wainger's averment in this 

· regard has been confirmed by Richards. Glasser, a defendant in 

: this matter and a partner of G&G. 

22. Wainger answers the allegation of paragraph 22 by stating 

that, as a withdrawing partner of G&G, he has the right to share 

in the fees of the Manville Trust cases and in the fees of any 

other matters in which such fees were fully earned as of January 

21, 1992 but not yet received by G&G. 

ACCORDINGLY, Wainger asks the Court to enter an Order 

declaring his rights as a withdrawing partner of G&G, and awarding 

him judgment for his interest as a withdrawing partner of G&G 

&: STANT. P.C. subject to deductions for any amounts previously paid or afterwards 
Bua.. V1acui04 
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paid by G&G to Wainger and including the adjudication that Wainger 

is entitled to his share of fees received by G&G in the Manville 

Trust cases and any other fees to which he may be entitled as a 

withdrawing partner of G&G. 

COUNT TWO 

23. Wainger answers paragraph 23 as he answered paragraphs 

1-22. 

24. Wainger admits the allegations of paragraph 24 . 

25. Wainger answers the first sentence of paragraph 25 by 

stating that the Withdrawal Agreement speaks for itself. Wainger 

denies that he received more compensation than he was entitled to 

from G&G. 

26. Wainger answers the first sentence of paragraph 26 by 

stating the Withdrawal Agreement speaks for itself. With regard 

to the allegations of the second sentence of paragraph 26 Wainger 

: denies he received more compensation than he was entitled to from 

G&G. 

27. Wainger denies the allegation of paragraph 27. 

28. Wainger denies the allegation of paragraph 28. 

ACCORDINGLY, Wainger asks this Court to enter an order 

declaring that Wainger is entitled to judgment against G&G in all 

unpaid amounts to which he is entitled as a withdrawing partner of 

G&G. 

4 
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COUNT THREE 

29. Wainger answers paragraph 29 as he answered paragraphs 

1-28. 

30. Wainger answers the allegations of paragraph 30 by 

stating that the Partnership Agreement and the Withdr awal Agreement 

speak for themselves. 

31. Wainger answers the first sentence of paragraph 31 by 

stating that the partnership of G&G represented numerous plai ntiffs 

in asbestos product liability litigation against the Manville 

Corporation . Wainger admits that the Manville Corporation filed 

a Voluntary Petition in Bankruptcy, on August 26, 1982 . Wainger 

affirmatively states that thereafter G&G obtained judgments against 

the Manville Trust and that, following the entry of t hese 

judgments, the Manville Trust cases became subject to certain 

orders entered by Judge Weinstein of the United States District 

Court for the Eastern and Southern Districts of New York. Wainger 

; has no knowledge of the allegation of the third sentence of 

paragraph 31 and states that the reference to a parol agreement of 

Richard Glasser is an attempt to vary the terms of the written 

documents and so objects to and denies the allegation. 

32. Wainger answers the allegations of paragraph 32 by 

stating that, under the Partnership Agreement , the f ees in each 

Manville Trust case were fully earned when judgment was entered in 

1990, and denies the remainder of paragraph 32. 

3 3. Wainger is without sufficient information to admit or 

. deny the allegation of paragraph 33 and calls for strict proof. 

; 
I 

·' ., 
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.wainger admits that his 1990 K-1 showed taxable compensation of 

$239,335.12. 

34. Wainger further denies any allegations in the Motion for 

Declaratory Judgment not expressly admitted. 

ACCORDINGLY, Wainger asks this Court for the entry of an order 

declaring his rights as a withdrawing partner of G&G and awarding 

him judgment against G&G for all unpaid amounts to which he is 

entitled as a withdrawing partner of G&G. 

Donald H. Clark, Esquire 
VSB No. 004428 
CLARK & STANT, P.C. 
One Columbus Center, Suite 900 
Virginia Beach, Virginia 23462 
(804) 499-8800 

STEPHEN WAINGER 

CERTIFICATE OF SERVICE 

I certify that a true and correct copy of this pleading was 

mailed to Gregory N. Stillman, counsel for Glasser and Glasser, at 

Hunton & Williams, Post Office Box 3889, Norfolk, Virginia 23514, 

this~ day of August, 1992. 

~ Donald H. Clark 
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VIRGINIA: IN THE CIRCUIT COURT FOR THE CITY OF NORFOLK 

GLASSER AND GLASSER, ) 
) 
) 
) 
) 
) 
) 
) 
) 

Plaintiff, 

v. At Law No. L92-2021 

STEPHEN WAINGER, 

Defendant. 

GLASSER AND GLASSER'S MOTION 
FOR PARTIAL SUMMARY JUDGMENT 

' " '''~:. •..; . -

Plaintiff Glasser and Glasser, by counsel, pursuant to Rule 3:18, hereby moves for 

partial summary judgment as to Mr. Wainger's claim to fees from "approximately 1,100 

asbestos cases" as set forth in paragraph 17 of his Counterclaim. In support of this motion. 

Glasser and Glasser relies on the accompanying Memorandum. 

Gregory N. Stillman 
Benjamin V. Madison 
K Reed Mayo 

HUNTON & WILLlAMS 
Post Office Box 3889 
Norfolk, Virginia 23514 
(804) 625-5501 

Counsel 

GLASSER AND GLASSER 
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CERTIFICATE OF SERVICE 

I hereby certify that on this 2d day of October, 1992, a true copy of the foregoing 

GLASSER AND GLASSER'S MOTION FOR PARTIAL SUMMARY JUDGMENT was 

hand-delivered to: 

T:IG .... ISJM.-a 

Donald H. Clark, Esquire 
Clark & Stant, P.C. 
900 Sovran Bank Building 
One Columbus Center 
Virginia Beach, VA 23462 
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STANT, P.C. 
TOUfCYS 

Suac. V1•Cll'f14 

VIRGINIA: 

IN THE CIRCUIT COURT OF THE CITY OF NORFOLK 

STEPHEN WAINGER, 

Complainant, 

v. IN CHANCERY NO. 

GLASSER AND GLASSER, a 
I general partnership 

C92-1166 

I 

I 
i' 
I 

Respondent. 

STEPHEN WAINGER'S MOTION 
FOR PARTIAL SUMMARY JUDGMENT 

Complainant, Stephen Wainger, by counsel, pursuant to , 

Rule 2:21, moves for Partial Summary Judgment on his claim for (i) 

the unpaid balance of his capital account pursuant to Item B of 

Article IX of the Partnership Agreement, (ii) his "additi onal 

compensation (as described in paragraph 3 of Section B, Article 

IV) , " pursuant to Item A of Article IX of the Partnership Agreement 

and a declaration of his entitlement to his "additional 

compensation" for fees received by G&G hereafter and (iii) to 

certain uncollected fees of Glasser and Glasser which have been 

"fully earned," as defined in the Partnership Agreement of Glasser 

& Glasser. In support of this Motion, Wainger relies on the 

attached Memorandum. 

STEPHEN WAINGER 

By~ 
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I STANT. P.C. 
ITOU~lYS 

B&.4at. V11.c 11'f1• 

:1 

!I 
:1 I' VIRGINIA: 
I 

I 
I 

I 
IN THE CIRCUIT COURT OF THE CITY OF NORFOLK 

! GLASSER AND GLASSER, 
I 

I Plaintiff, 

I v. AT LAW NO . 
I 
I 
I 

'. STEPHEN WAINGER, 
I' 

L92-2021 

i 
I 

'I 

11 
I 
I 
I 

Defendant. 

. STEPHEN WAINGER'S MOTION 
FOR PARTIAL SUMMARY JUDGMENT 

Defendant, Stephen Wainger, by counsel, pursuant to Rule 

3:18, moves for Partial Summary Judgment on his claim for (i ) the ' 

unpaid balance of his capital account pursuant to Item B of Artic le 

IX of the Partnership Agreement, ( i i) his "additional compensation 

I 
(as described in paragraph 3 of Section B, Article · I V) , " pur suant 

to Item A of Article IX of the Partnership Agree ment and a 

I/ declaration of his entitlement to his "additional compensation" for 

i: fees received by G&G hereafter and (iii) to certain uncollecte d 
i' 
i fees of Glasser and Glasser which have been "fully earned," as 
I 

I defined in the Partnership Agreement of Glasser & Glasser . In 

11 support of this Motion, Wainger relies on the attached Memor andum. 
I 
l 

STEPHEN WAINGER 

By~ 
.-~ 
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Donald H. Clark, Esquire 
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CLARK & STANT, P . C. 
One Columbus Center, Suite 900 
Virginia Beach, Virginia 23462 
(804) 499-8800 

CERTIFICATE OF SERVICE 

I certify that a true and correct copy of this pleading 

was hand delivered to Gregory N. Stillman, counsel for Glasser and 

Glasser, at Hunton & Williams, Post Office Box 3889, Norfolk, 

Virginia 23514, this 16th day of October, 1992 . 
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ii VIRGINIA: 

ii IN THE CIRCUIT COURT OF THE CITY OF NORFOLK 
ii 
!i 
:: GLASSER AND GLASSER, 
; a general partnership, 

Plaintiff, 

' .. v. 

STEPHEN WAINGER, 
•! ., 

" :1 
·1 
;1 

:1 
lj 
1: 
:I 

Defendant. 

~: STEPHEN WAINGER, 
I 

~ i 
:I Complainant, 
·I . : v. 
i! 
~ GLASSER AND GLASSER, 
: a general partnership, 

·! . , 
1· 
•' ,. 
1' ,I 

Respondent . 

AT LAW NO. L92-2021 

IN CHANCERY NO. C92-1166 

:! 
;j 
!1 
II 
I! 

MEMORANDUM IN SUPPORT OF MOTION FOR 
PARTIAL SUMMARY JUDGMENT OF STEPHEN WAINGER AND 

RESPONSE OF STEPHEN WAINGER TO MOTION FOR 
PARTIAL SUMMARY JUDGMENT OF GLASSER AND GLASSER 

:1 
STA.ITT. P.C. ·: 

roaNl'rS ij 
l&Aot. Vll.CIHIA H 

i 
I 
I 

I 
i 
I 
I 
I 

ii 
ii 

Stephen Wainger ( "Wainger") files this Memorandum in 

Support of his Motion for Partial Summary Judgment in both actions 

captioned above and to respond to the Motion for Partial Summary 

Judgment filed by Glasser and Glasser ("G&G") in Law No. L92-2021. 

* * * 
1.0~ 



' I 
I 

.1 
' I : * * * :i summary judgment for $9,018.76, together with interest from March 
d 
1: 

;: 27, 1992, and declare Wainger•s entitlement to payment of 20% of 

!I all such fees received by G&G after March 27, 19924 • 
•I 
'.1 

n 
ii 
11 

~ I 

:I 
I 

=I 
·.,I 

!i 
·1 

c. WAINGER SHOULD BE GRANTED PARTIAL SUMMARY 
JUDGMENT ON HIS REQUEST THAT THIS COURT DECLARE 
HIS ENTITLEMENT TO THE "FULLY EARNED," BUT 
UNCOLLECTED FEES OF G&G. 

Assuming that the partnership agreement of G&G consists 

; of the January 1985 Agreement, as amended by the Midgett Withdrawal 
' :1 
I Agreement, G&G has set forth Item c of Article IX. 
I 

.i 
.1 Wainger believes that this Court can construe the 
;, 

!I Partnership Agreement and enter summary judgment for him based ' 

:; solely on the language of Item c of Article IX and other language i 

:: within the Partnership Agreement which will provide, within the 
!I 
I 

·; four corners of the document, a construction of the phrase "fully 
:1 
I earned." 
:i 
'1 
ti The statements of G&G in its Motion that the contested 
ii 
;; fees have not yet been "fully earned" is based on G&G's 
;1 

!! description, set forth in its Memorandum, of what it claims to be 

l1 the procedural status of various asbestos product liability cases 
I 
j involving the Manville Trust in which G&G has obtained final, non-

!: appealable interest-bearing judgments. 5 
,I 

:! 
~~~~~~~~~~--

:! 4Again, Wainger has served discovery requests to verify the 
:: amount of such fees. G&G has refused to respond. Wainger reserves 
'.! the right to verify the correctness of Mr. Lifland's schedule of 
.; these fees. 

!! 
5Although the fees earned with respect to the Manville Trust 

:uRK " STAm-. P.c. !1 cases make up, by far, the most significant portion of the 
ATTO.,.... ii uncollected fees to which Wainger is entitled, there are other 

V11c1N1• BuCH. V11c1"1• ~I 

ii 

!I 
: I 

'I 
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I 

! 
·• .. 
:1 
' ·I 

Of course, this Court has not reviewed any of the federal 

;1 court orders in the Manville Trust cases and the legal effect of 
II 
·' 
i 

ii 
ll 
· 1 

the orders must still be decided by this Court and not by the one-

sided presentation of G&G. Moreover, G&G has refused to respond 

to Wainger's discovery request regarding the Manville Trust cases 
: 
i 
I 

and other cases in which judgments have been obtained and ' 

i settlements reached. 
I 

Regardless of the procedural status of the Manville Trust 
I ii cases and other asbestos product liability cases and any other 

:I cases in which settlements have been reached or judgments obtained, 

I Wainger's entitlement to the fees in respect of these cases must 

be determined under the language of the Partnership Agreement. The 

sole issue presented is the construction of the language of the 

Partnership Agreement to determine whether such fees have been 

"fully earned" by G&G. 

G&G wishes to force the construction of the phrase " f ully 

earned" to mean that the fees must have, in fact, been collected 

by G&G. A simple reading of the pertinent provision of the 

Item C. His Undivided Profits Account, plus 
his share, if any, of any undivided 
prof its of the firm with respect to 
uncollected fees which were fully 
earned by the firm prior to ... the 

The 

A 

asbestos product liability cases in which judgments or settlements 
STANT. P.c. have been obtained but not yet collected. These fees with respect 

-romn to these cases have also been "fully earned" by G&G. 
I I.ACM, V 1ac1NIA 

* * 
1.utJ 
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VIRGINIA: IN THE CIRCUIT COURT FOR THE CITY OF NORFOLK 

GLASSER AND GLASSER, ) 
) 
) 
) 
) 
) 
) 
) 
) 

Plaintiff, 

v. At Law No. L92-2021 

STEPHEN WAINGER, 

Defendant. 

AFFIDAVIT OF RICHARDS. GLASSER IN 
SUPPORT OF MOTION FOR PARTIAL SUMMARY JUDGMENT 

Upon being duly sworn, Richard S. Glasser, for his affidavit on behalf of Glasser and 

Glasser, states as follows: 

1. I am a partner in the law firm of Glasser and Glasser. I have been a partner 

in the firm since 1967. During that time, the firm has represented and presently does 

represent both plaintiffs and defendants. It has handled and presently does handle cases on 

both a contingent fee and hourly fee basis. 

2. Since 1976, Glasser and Glasser has represented plaintiffs against asbestos 

manufacturers, including The Manville Corporation ("Manville"). The 1982 Manville 

bankruptcy filing enjoined all asbestos disease claimants from proceeding against Manville. 

~Amended Memorandum, Order and Final Judgment at 67-69 (hereinafter "Class Action 

order") (Exhibit A). Nevertheless, in the ensuing years the number of Manville claimants 

represented by Glasser and Glasser increased. 

10~ 



" 
3. In 1988, Manville's Second Revised Plan of Reorganization ("the Plan") was 

approved, establishing the Manville Corp. Asbestos Disease Compensation Fund ("the 

Trust"). ~ Class Action Order at 69-76. The Trust was funded as the sole entity to pay 

all uncompensated asbestos claimants on behalf of Manville. IQ. By the end of 1989, 

however, it was apparent that the Trust was inadequately funded to provide compensation 

for the increasing number of claimants nationwide. IQ. at 76-86. 

4. In early 1990, Glasser and Glasser, together with Patten, Wornom & Watkins 

(collectively "G&G"), filed suit on behalf of over 1,000 claimants against the Trust in the 

United States District Court for the Eastern District of Virginia ("the Manville cases"). The 

court set a consolidated trial of the Manville cases for September 11, 1990. Each claimant 

has a contingency fee agreement containing language identical to, or substantially identical 

to, the following: 

It is understood and agreed that this employment is upon a 
contingent fee basis, and, if no recovery is made, I will not be 
indebted to my said attorneys for any sums whatsoever as 
attorney fees, although I will be indebted to my said attorneys 
for all unpaid costs incurred. 

S« Manville Limited Power of Attorney and Agreement Form (Exhibit B). 

5. Negotiations soon began between the Trust and G&G that resulted in 

quantifying the amount of damages to which each of the G&G asbestos claimants was 

entitled. ~Glasser Letters Confirming Settlements (redacted) (Exhibit C). Beginning 

June 8, 1990, and continuing through July 1990, those claims were reduced to judgments. 

Significantly, the Trust did not agree to pay the judgments. Id. Indeed, it was understood 

that the Trust would resist payment of any judgment or any attempt to execute on the assets 

2 
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of the Trust. 

6. Beginning on July 9, 1990, before G&G could execute on the Manville 

judgments, the Honorable Jack B. Weinstein, sitting as a judge in the United States District 

Court for the Southern District of New York (the jurisdiction in which Manville's bankruptcy 

proceeding was filed), orally entered the first of a consecutive series of Orders prohibiting 

the Trust from paying any settlement or judgment. ~August 6, 1990 Order (Exhibit D); 

Class Action Order at 97-100. These Orders also specifically enjoined any claimant from 

executing or trying to enforce payment on a judgment against the Trust's assets. ~August 

6, 1990 Order; Class Action Order at 97-100. 

7. Within a week of the entry of Judge Weinstein's first Order, G&G worked 

with additional counsel in Washington, D.C., and New York to file a Petition for a Writ of 

Mandamus and a Notice of Appeal on behalf of its clients in the United States Court of 

Appeals for the Second Circuit. These filings contested Judge Weinstein's authority to enter 

the stay Order. Although the Second Circuit dismissed the mandamus action, G&G's appeal 

is still pending. 

8. After entry of Judge Weinstein's first stay order, the Trust initiated a 

proceeding in his court seeking a determination that the Trust was insolvent and, as such, 

constituted a limited fund entity for the purposes of Rule 23(b )(l)(B) of the Federal Rules 

of Civil Procedure. ~Class Action Order at 105-08. On November 3, 1990, a Special 

Master appointed by Judge Weinstein reported that the Trust was insolvent. Id. 

9. In November 1990, the Trust filed a limited fund class at;tion (Findley v. 

Blinken, No. 90-3973, S.D.N.Y.) seeking to restructure both its assets and the claim 

resolution procedures established in Manville's Second Revised Plan of Reorganization. 

3 



Immediately prior to this filing, G&G culminated extensive negotiations by entering into a 

written agreement with the Trust dated November 16, 1990. 5" Agreement By The 

Manville Trust/Fund To Pay The Virginia Judgment Creditors (Exhibit E). The terms of 

the agreement specified: 

a. That the parties recognized that the judgments entered in favor of 
G&G's asbestos clients had "no agreed payment schedule a.nd no 
limitation of any post-judgment enforcement right or remedy." 

b. That any payment by the Trust was contingent 
upon: 

i. Certification of the national class 
action lawsuit; 

11. Approval of the settlement of the 
national class action lawsuit; and 

m. Payment of a special dividend by 
Manville to the Trust. 

c. That, in the "event of default" as defined in the Agreement, the 
Virginia Judgment Creditors represented by G&G could "seek to 
execute" on the assets of the Trust. 

d. That, if the national class action was not settled by December 31, 1991, 
or, if settled, was ''vacated, modified or reversed by subsequent final 
order," then the G&G claimants could terminate the Agreement and 
pursue their legal rights and remedies to collect their judgments 
(including their rights in the pending appeal in the Second Circuit 
questioning Judge Weinstein's authority to prohibit payment of 
settlements and judgments and to enjoin execution against Trust 
assets). 

10. In May and June 1991, Judge Weinstein issued lengthy opinions certifying the 

national class action as proper under Rule 23 and approving the settlement of the class 

action. 5" Class Action Order. In response, both asbestos disease claimants and non-

4 
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Manville asbestos manufacturers appealed Judge Weinstein's rulings. S« Indices to 

Appellate Briefs (Exhibit F). Approximately twelve appeals were noted. They questioned 

virtually every aspect of Judge Weinstein's orders, including the court's jurisdiction, the 

certification of the class, the adequacy of the class representatives and class counsel, and the 

fairness of the class action settlement. M. 

11. On February 24, 1992, the Second Circuit heard oral argument on the various 

appeals filed in the Manville Trust case. To date, the Second Circuit has not ruled. One 

can only guess when a decision will be rendered and how the various issues will be resolved. 

Because of the complexity of the novel issues presented, one can safely assume that, 

regardless of when or how the Second Circuit rules, additional proceedings will likely be 

required before any final, non-appealable determination will be made. These proceedings 

may take the form of either full or partial remand to the district court, rehearing en bane 

before the Second Circuit, and/or a petition for certiorari to the United States Supreme 

Court. 

12. In this litigation, I understand that Mr. Wainger is relying on a schedule 

attached to a K-1 form provided to him on or about March 27, 1992. To the best of my 

knowledge and belief, formed after consulting with the bookkeeping department of this firm, 

that schedule reflects only fees for hourly work performed before January 21, 1992, and 

contingent fees where the proceeds of the settlements had been received by Glasser and 

Glasser or its co-counsel prior to the close of business on January 21, 1992. 

5 
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STATE OF VIRGINIA 

CITY OF NORFOLK 

Upon being sworn, Mr. Richard S. Glasser acknowledged before me the foregoing 

instrument and affirmed that the statements therein are true to the best of his knowledge. 

Dated this~~ay of October, 1992. 

My commission expires the 3 1.r r day of Oue.~. , 19!_?.. 

6 
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1 VIRGINIA: 
IN THE CIRCUIT COURT OF THE CITY OF NORFOLK 

2 

3 
STEPHEN WAINGER, ) 

4 ) 
Pla~ntiff, ) CHANCERY NO. C92-1166 

5 ) 
v. ) 

6 ) 
GLASSER & GLASSER, ) 

7 ) 
Defendant. ) 

8 ) 
GLASSER & GLASSER, ) 

9 ) 
Plaintiff, ) 

10 ) 
v. ) AT LAW NO. L92-2021 

11 ) 
STEPHEN WAINGER, ) 

12 ) 
Defendant. ) 

13 
Norfolk, Virginia 

14 
November .6, 1992 

15 
Before: The Honorable JOHN E. CLARKSON, Judge 

16 
Appearances: 

17 

18 

19 

20 

21 

22 

23 

24 

25 

' ~ ; _ . ·· .. ~ : Or-1r· '.,' 
K ~i' ~' · '-

CLARK & STANT 
By: DONALD H. CLARK, ESQUIRE 

Counsel for Stephen Wainger 

HUNTON & WILLIAMS 
By: GREGORY N. STILLMAN, ESQUIRE 

K. REED MAYO, ESQUIRE 
Counsel for Glasser & Glasser 
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Gregory N. Stillman-Statements 

1 essentially working. He's expected to go out and do all 

2 of the work necessary to collect and close and effectuate 

3 these judgments, and, once again, we can get into a 

4 dispute about how much work there is to be done, but 

5 that's not legally or logically relevant. The fact 

6 remains that theoretically that's exactly the 

7 interpretation that the Court is being asked to adopt in 

8 this case. For all of those reasons we submit to the 

9 Court that the interpretation Mr. Wainger is asking you to 

10 adopt cannot logically or legally be the correct 
I 

11 interpretation. 

12 Another argument Mr. Wainger has offered to 

13 the Court is that Glasser & Glasser is entitled to a fee 

14 because under Virginia law it now has an attorney's lien. 

15 That's simply not true. The fact of the matter is that a 

16 lien does nothing more than secure an existing right, so 

17 . this argument begs the entire question of whether these 

18 fees have been fully earned or not. If they have been 

19 fully earned, I would agree, they have an attorney's 

20 lien. If they have not been fully earned, the lien 

21 statute does not create a right where no right previously 

22 existed, and so the argument in essence begs the 

23 question. 

24 Another argument that Mr. Wainger makes, and 

25 here, once again, I'm going to ask you to turn to the 

* * * 117 
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*onald H. Clark-Statements 

1 Glasser & Glasser doesn't receive thosa contingent fees, 

2 then Wainger is not entitled to share in that. I can 

3 stand out here and make a pretty good argument he would be 

4 entitled to it, but I don't think in good conscience and 

5 good faith that you would be persuaded, that I could do it 

6 or you would be persuaded that you ought to enter judgment 

7 in the amount of $720,000 for Steve Wainger, and Richard 

8 Glasser and the rest of the fellows get nothing. 

9 THE COURT: I've already decided that. 

10 MR. CLARK: Good. Now, let's look -- let ' s 

11 focus back for a minute on the language that I showed you 

12 earlier of this article nine, and specifically item c, and 

13 let's read it carefully because Mr. Stillman says let's 

14 stay within the four corners of this document for purposes 

15 of this hearing today, and let's try to stay within the 

16 four corners, even though both of us have wandered outside 

17 from time to time. I agree that you have to give a 

18 document as clear -- the clear meaning that it evidences. 

19 You have to attribute that to those words , but look at the 

20 words . "His undivided profits account, plus his share , if 

21 any, of any undivided profits of the firm with respect to 

22 uncollected fees", and the important word there is 

23 uncollected fees. They're not collected. He gets his 

24 share of undivided prof its of the firm with respect to 

25 uncollected fees, and you get into the magic words "whi ch 

* 11LJ 
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Donald H. Clark-Statements 

1 or owed to the firm for services completed or for 

2 settlements made prior to January 1, 1985. Now, obviously 

3 they got together and agreed that this list of cases, we 

4 reserve the rights to those fees. No problem there with 

5 that at all, but some of those fees were contingent fees. 

6 Some of them had been earned or fully earned, that is, a 

7 judgment taken or a final settlement executed or made if 

8 it was oral, but the fees had not yet been received, and 

9 yet they take and treat those the same way that we say you 

10 should treat paragraph c, they're fully earned but they're 

11 not collected, they're not received. So what they've 

12 done -- again, we're still within the four corners of this 

13 instrument. It's just an indication that seems to me to 

14 support the article c, provision C, words in its plain 

15 meaning. 

16 To Mr. Glasser's credit, so there would be 

17 no dispute, he listed them. There is where they treated 

18 those fees just exactly the way we think that this article 

19 C requires the Manville Trust fees be treated. Let's look 

20 at that for a minute. I've already made my argument, but 

21 let's go back and let's look and be sure that I haven't 

22 misstated it. What I'm showing you now, and again this is 

23 part of the pleadings, and it's supported by affidavit, 

24 and it's a part of the Glasser & Glasser 1985 partnership 

25 agreement. What you need to do is read down at the 

* * 11.~ * 
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Donald H. Clark-Statements 

Now I'm going to go outside the partnership 

2 agreement. I told you that for purposes of the real main 

3 thrust of the argument that we would limit ourselves to 

4 the four corners of the partnership agreement, and with 

5 this one exception we've done so. What I'm about to show 

6 you is a portion of the proposed amendment that Richard 

7 Glasser made to the partnership agreement. Remember, I 

8 told you he was thinking about the federal judgeship, that 

9 he came in and made a proposal . This is what he 

10 proposed. I think you remember this would be article 

11 nine, and you've got the A, no change there that I can 

12 see, B, capital account. So then we get down to item c. 

13 The first phrase of that, there is not much change. Then 

14 he says, it is expressly agreed that any fees hereafter 

15 collected by the firm on the existing consent judgment 

16 orders and so forth and so on shall be deemed to be 

17 uncollected fees that are fully earned by the firm when 

18 computing the undivided prof its account of any partner who 

19 dies, retires from the practice of law or becomes disabled 

20 and so on. 

21 Now, with the exception of recognizing that 

22 the Manville judgments are in this category of fully 

23 earned but uncollected, with that exception, here comes 

24 the change. Everything else is the same . However, it is 

25 further agree~ th~t _any partner who withdraws voluntarily 
.1::0 
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1 from the firm and continues to practice law or whose 

2 conduct results in his expulsion from the firm, in 

3 accordance with the provisions of article 14, shall not be 

4 entitled to share any uncollected fees resulting from the 

5 consent judgments or settlements with the Manville Trust 

6 that are not paid to said partner prior to his voluntary 

7 withdrawal or expulsion from the firm. That's the 

8 change. 

9 THE COURT: Proposed change? 

10 MR. CLARK: Thank you. That's what gave Mr. 

11 Wainger a hard time. That's what caused the breakup of --

12 insofar as it's a breakup, the withdrawal of Mr. Wainger, 

13 anyhow. It's unfortunate, but there it is. I think that 

14 any fair reading of that, and I recognize Mr. Glasser in 

15 this instance is doesn't represent all of the 

16 partnership. There has been no agreement by the other 

17 partners as to this, but Richard Glasser is certainly a 

18 man of some repute, and when he speaks, people listen, and 

19 he's not in the habit, I'm sure, of going around and 

20 making statements that he can't back up, but, in any 

21 event, that's what happened here, and I think it's very 

22 clear, again, given a fair reading of this, that all that 

23 does is reaffirm what we think to be true anyhow, that is, 

24 what we think the clear meaning of those -- that sentence 

25 is in item c, but I suppose if I were Richard Glasser, 

1~1 
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1 were considering going on the bench and considering 

2 retiring, that -- and I had $6,000,000.00 corning to me, I 

3 want to be awfully certain that some partner over there 

4 doesn't try to make the interpretation that they're now 

5 making, that is, that those fees weren't fully earned, 

6 because if some partner took that position and Richard 

7 Glasser went on the bench and those fees weren't fully 

8 earned, then he would be out of luck, and I have a great 

9 deal of respect for Mr. Glasser, particularly when one 

10 thinks how much time he's put into these asbestos cases. 

11 To think that he would not have recognized his own 

12 mortality and that that paragraph C in its unchanged form 

13 didn't fully anticipate the fact that Richard or Michael 

14 or any other partner out there might die, might become 

15 disabled, might retire, and by so doing divest themselves 

16 of any interest in the Manville fees, no, sir, judge, no 

17 way that was going to happen. 

18 So I think, in sum and substance, if you 

19 attribute to these words what they -- the clear meaning on 

20 their face, you can reach no conclusion other than the one 

21 that we urge. 

22 

23 

* 24 * * 
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1 regarding the fee splitting, it's only to preclude two 

2 attorneys in the future from getting together and saying, 

3 hey, we represent you, I'm referring this case to you, we 

4 represent this client over here, and the client doesn't 

5 know who in the world is representing the client, let 

6 alone who has the responsibility. That's what that 

7 disciplinary rule is designed to clarify, not to preclude 

8 one partner from valuing his interest in a partnership 

9 where the partnership -- or the partnership valuing that 

10 interest. The Court ought to ignore that. 

11 Finally, and this is our conclusion, Steve 

12 Wainger doesn't seek any windfall in this case. He's not 

13 trying to get something that doesn't belong to him. He 

14 seeks only his rights as set forth in the clear and 

15 unambiguous language of the partnership agreement. He 

16 feels he is entitled to be compensated by the partnership 

17 for the work that he did while he was there, that's all, 

18 in accordance with the terms of that partnership 

19 agreement. So what we would ask you to do is giv e us 

20 summary judgment for our capital account of $63,000, 

21 together with interest from January 21, '92. We would ask 

22 you to give us judgment, partial summary judgment for 

23 $9,018.76, which is a portion of the additional 

24 compensation, the item A, additional compensation, 

25 together with interest from March 27, 1992, and that was 
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1 the date that the accountant determined what it was, and a 

2 declaration that Mr . Wainger is entitled to his additional 

3 compensation for all fees received by G&G since March 27, 

4 1992. I didn't read that correctly, all fees, meaning 

5 those fees to which he's entitled to 20 percent for 

6 originating. 

7 Finally, we seek partial summary judgment on 

8 his request that you declare he is entitled to 6.6 percent 

9 of the uncollected fees of G&G which were fully earned up 

10 through the date of his withdrawal, and I prepared an 

11 

12 

13 

14 

15 
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' VIRGINIA: IN THE CIRCUIT COURT OF THE CITY OF NORFOLK 

STEPHEN WAINGER, ) 
) 

Complainant, ) 
) 

v . ) CHANCERY NO. C92-1166 
) 

GLASSER AND GLASSER, ) 
A General Partnership, ) 

) 
Respondent. ) 

GLASSER AND GLASSER, ) 
) 

Plaintiff, ) 
) 

v. ) AT LAW NO. L92-2021 
) 

STEPHEN WAINGER, ) 
) 

Defendant . ) 

WAINGER'S BRIBP IN SUPPORT OF HIS MOTION FOR PARTIAL 
SUMMARY JUDGMENT AND IN OPPOSITION TO 

GLASSER AND GLASSER'S MOTION POR PARTIAL SUMMARY JUDGMENT 

BACKGROUND 

These two cases involving a law firm partnership dispute 

presently pend before the Court. 

In the First I Wainger v . Glasser r et al., a Chancery 

Action, Wainger seeks (among other things) not only a Declara-

tory Judgment of his rights, but also asks for Equity's relief 

in the form of an in personam judgment which directs his 

"entitlement" to share in certain legal fees (whatever the 

amount thereof may be) when those fees are actually collected 

and to the unpaid balance (admitted to be due) with Interest 

thereon in reimbursement of his Capital Account. A copy of 
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the Law Firm's Partnership Agreement dated December 20, 1984 

becoming effective January 1, 1985 is attached as Exhibit 1, 

see page 6). 1 

In the Second, Glasser, et al. v. Wainger, a Law Action, 

Glasser, et al. seeks both a Declaratory and a Monetary Judg-

ment (attached as Exhibit 2.) 

Both of these cases arise from Wainger's employment, 

first as an Associate (Employee) and subsequently as a Member 

(Partner) of the Glasser Law Firm. 

The Parties are seasoned, experienced attorne~s. 

Wainger received his B.A. Degree from Tulane University 

in 1967, his J.D. Degree from the University of Richmond Law 

School in 1970, is a member of both the Virginia and District 

of Columbia Bars, served as a Trial Attorney in the U. s. 

Department of Justice in Washington, D.C. from 1970 to 1974 

(first in the Criminal Division and then in the Drug Enforce-

ment Administration), entered private practice in Washington, 

D.C. for a short time in 1974 before being appointed in 1975 

Assistant United States Attorney for the Eastern District of 

Virginia to handle criminal and civil litigation in the Nor-
~ 

folk Division; in 1978 he associated with the Norfolk Firm of 

Seawell, McCoy, Dalton, Hughes, Gore & Timms (later Seawell, 

Dalton, Hughes & Timms) as a Trial Attorney, becoming a Part­

ner therein until that Firm's dissolution in 1987. 

1 All exhibits herein are to be incorporated into Wainger's 
brief by reference as though fully set forth. 



lf'AINGBR'S FINANCIAL 
ARRANGEMENTS WITH THE GLASSER FIRM 

In May 1987, Wainger became an Associate (Employee) at 

the Glasser Law Firm with the terms of his employment being 

ultimately formalized in a meticulous Employment Agreement 

dated and effective from June 23, 1987 (attached as Exhibit 

3). Under that Agreement Wainger was paid: 

1. $100,000 per year (i .e., $8,333.33 per month) 

(Page 2, !6). 

2 . 20% of the gross fees which were generated or 

produced by Wainger' s clients (see Page 4, 

!12) . 

3. Other employment benefits (not material here). 

During the six remaining months of 1987, Wainger' s 

clients generated gross fees (to the Glasser Firm) of approxi-

mately $20, 600. Thus, for 1987 , his compensation was the 

$8,333.33 monthly salary plus 20% of those gross fees 

(approximately $4,120) or a six month aggregate approximating 

$54,120. 

In 1988, Wainger remained on an $8,333.33 monthly salary 

(i.e., $100,000 per year) but in addition , he generated 

approximately $218,000 gross fees to the Glasser Fi rm from his 

own clients. Twenty percent {20%) thereof approximates 

$43,600 which when added to his $100,000 annual salary totaled 

a personal annual compensation of $143, 6 00. 00 under the 

Employment Agreement. 



In 1989, Wainger continued on the $8,333.33 monthly 

($100,000 annual) salary and generated approximately $96,000 

in gross fees to the Law Firm from his own Clients. conse-

quently, his 1989 compensation approximated $119, 200 under the 

Employment Agreement (i.e., $100,000 plus 20% of $96,000 or 

$19,200 = $119,200) . 

Therefore, in his 2\ years as an Associate or Employee 

under the June 23, 1987 Employment Agreement, Wainger earned 

and was paid: 

1987 
1988 
1989 

TOTAL: 

$ 54,120.00 
$143,600.00 
$119,200.00 

$316,920.00 

(for 6 months) 
(for 12 months) 
(for 12 months) 

Similarly, in his 2\ years as an Associate or Employee, 

Wainger billed and collected fees from his clients to the 

Glasser Firm as follows: 

1987 
1988 
1989 

Total 

$ 20,600 
$218,000 
$119,200 

$334,600 

Thus, Wainger originated more income for the Firm from 

his own clients than he received in total annual compensation. 

Glasser, et al ., is a well-known, experienced and 

reputable law firm with many respected and representative 

clients. In addition to its general practice, the Firm are 

specialists in the representation of personal injury (and 

death) claimants against various producers of asbestos and 

asbestos products. There are approximately 15 different 
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asbestos product producers, such as Johns-Manville, OWens­

Illinois, Fibreboard, Garlock, Owens-Corning Fiberglas, Eagle­

Picher, Raybestos, etc. However, the dispute sub judice 

primarily concerns 1,087 final judgments against Johns­

Manville. 

The Firm has and still represents thousands of clients, 

(i.e., asbestos claimants) throughout Virginia, Ohio, Missis­

sippi, Texas and probably elsewhere. Thus the Firm is 

generally acknowledged as experts or leaders in this facet of 

litigation. 

The Firm's clients are generally represented on a one­

third (1/3) (sometimes 40% to 50%) contingency contract which, 

of course, compensates the Firm with the "right" to one-third 

of any amount collected on a recovery. The dollar value of 

that "right" (to compensation or fee) necessarily depends on 

the total amount (of dollars) ultimately collected, but the 

underlying "right" remains a fixed percentage. An analysis of 

Glasser's contingent fee contracts ensues at Pages 54, 66-68, 

hereinafter. 

The Glasser Firm (in Norfolk) has a business arrangement 

with the Patten, Wornom & Watkins Law Firm (in Newport News) 

under which the "right" to certain legal fees is to be shared. 

Thus, these two law firms have created their own method of 

compensation for the mutual assistance, cooperation, refer­

rals, etc. , they exchange by working together in certain 

asbestos cases. In its simplest terms, that method provides 



that Glasser, et al., has a "right" to one-third (1/3) of 

whatever fees Patten, et al., derives from its asbestos 

clients and similarly, Patten, et al., has a "right" to one­

third (1/3) of whatever fees Glasser, et al., derives from its 

asbestos clients. 

Towards the end of the 1989 Calendar Year (and 2~ years 

as an Employee (Associate] under the June 23, 1987 Employment 

Agreement), Wainger was approached with a Partnership Offer by 

Richard Glasser, the Senior Member of the Glasser Firm. Their 

discussion acknowledged not only the sizeable volume of legal 

work Wainger was performing for the Firm and its clients, but 

also recognized the volume of work and gross fees Wainger was 

generating for the Firm from his own clients. Thus, the offer 

was increased from 5 to 6 Units out of a total of 103 Units of 

total Partnership Participation in Partnership Prof it. (See 

Richard Glasser's handwritten notes attached as Exhibit 4.) 

Wainger would be required to pay (buy in) $12, ooo as an 

Additional Contribution-To-Capital but that would be deducted 

(in increments) from Distribution of Profits to the Partners 

all as provided under Article III, Section B of the Glasser 

Law Firm's Partnership Agreement (see Exhibit 1, pages 5-6). 

As a Partner, Wainger would no longer be on the Salary 

($8,333.33 per month or $100,000 per year and 20% of gross 

fees generated from his own Clients, as provided in his June 

23, 1987 Employment Agreement) but of course would receive his 

allocation (6/103rds) of cash Received as Partnership Profits 
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and also would receive 20% of gross fees generated from his 

own clients. Additionally, the Firm would make an annual 

contribution for Wainger's benefit in the Firm's Self­

Employment Program (SEP) for retirement. However, there would 

be an annually adjusted, but cumulative monetary Limit or 

"Cap" on the cash monetary compensation (exclusive of the 20% 

derived from his own clients and of the SEP contribution) 

Wainger would be entitled to per year as his 6/103rds of the 

Partnership Profits. In any event, Wainger would be entitled 

to a "Draw" of $6,000 per month (i.e., $72,000 per year) as an 

"Advance" or "Draw," against his Total Share (6/103) of Cash 

Prof its (whatever the Limit or Cap thereon) plus the 

additional 20% of the gross fees generated from his own 

clients. (See Exhibit 4 - Richard Glasser's Example given to 

Wainger.) 

Therefore, Wainger became a Partner in the Glasser Firm 

as of January 1, 1990, but no written amendment of the Part-

nership Agreement was ever undertaken or made, as envisioned 

in Article VIII. Addition of Partners (Exhibit 1, pages 19, 

20). Pursuant to Article III. Capital of the Firm, Section B. 

Additional Contributions to Capital, (Exhibit 1, pages 5-6) 

Wainger actually bought-in and paid the following dollar 

amounts as Contributions To Capital during the 1990 year: 



Withheld Paid In Total Pd . 
Date Distribution for Capital Amount To Cap. In To 

of Profit Contribution Received Account Cap.Acct. 

05/31/90 13,172,31 2,500.00 10,672 . 31 2,500.00 2,500.00 

06/29/90 12,977.28 3,500.00 9,477.28 3,500.00 6,000 . 00 

07/31/90 31, 521. 54 3,000.00 28,521.54 3,000.00 9,000 . 00 

09 / 28 / 90 20,418 . 52 3,000.00 17,418.52 3,000.00 12,000.00 

12/28/90 Via Wainger's Personal Check 
per Request of Management Committee 
Under Article III, Section B of the 
Partnership Agreement (Exhibit 1, 
pages 5-6) 13,186 . 81 25,186.81 

(Copies of Checks attached as Exhibit 5) 

Consequently, in 1990 (his first year as a Partner), 

Wainger paid the Glasser Firm $25,186.81 in Capital, reduced 

his monthly "Draw" from $8,333.33 to $6,000.00 (i.e., his 

annual Guarantee from $100,000 plus 20% of fees generated from 

his own Clients to an annual "Draw" of $72,000 plus 20% of 

gross fees generated from his own clients) in exchange for 

6/103rds of the Glasser Firm's Net Profits -- subject only to 

the annually adjusted "Limit" or "Cap" exclusive of his 20% 

feature and the SEP contribution. His 1990 "Limit" or "Cap" 

for cash received (attached as Exhibit 6) had been estimated 

at $220,000 but actually ultimated at $239,000, being 

determined by adding cumulatively one-half of the gross fees 

produced from his own clients in each of his 2~ years as an 

Associate plus his $72,000 Partner's Draw. (See Exhibit 6.) 

The following table covers Wainger's "Cap" or "Limit" in 

accordance with Richard Glasser's explanation and handwritten 
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notes (Exhibit 4) (and as reflected in the Partnership Tax 

Returns and Wainger's K-1 and communication with the Firm's 

accountant during his tenure at the Glasser Firm: 

A 

Year 

1987 

1988 

1989 

1990 

1991 

1992 

1993 

B 

From Own 
Clients 

20,600 

218,000 

96,000 

162,000 

104,919 

71,788 

C D E 

CUmulative 
Total of Gross 

One-Half Fees for Next 
of B Year's cap Draw 

10,300 

109,000 

48,000 

81,000 

52,459 

35,394 

10,300 

119,300 

167,300 

248,300~72,000 
300,759~ ~72,000 

336,153~72,000 
~72,000 

F 

Cash 
Limit 
or cap 

Employee 

Employee 

Employee 

= 239,300 

= 320,300 

= 372,759 

"' 408,153 

(N.B. -- See, however, Richard Glasser's March 5, 1992 letter to Errol 
Lifland at Goodman & Co., CPAs (attached as Exhibit 7), wherein Richard 
Glasser sets Wainger's 1991 Limit (Cap) at $317,214.14.) 

Although Glasser's $317,214.14 figure (for 1991) is 

essentially $3, 000 less than Wainger' s calculation of $320, 300 

as shown in the foregoing table, Richard Glasser' s letter 

(Exhibit 7) is an effective admission that Wainger's 1991 

"Cap" was determined by adding cumulatively one-half of the 

Gross Fees Earned From Wainger's Own Clients in 1987, 1988, 

1989, 1990 plus Wainger's "Draw" of $72,000. Glasser admits 

that Total to be $317,214.14. 

If Wainger's 1991 "Cap" had been computed by starting 

with one-half of Gross Fees Earned From Wainger's Clients in 

1990 (his first year as a Partner) , that 1991 basis would have 

been $81,000 (one-half of 1990 fees from Wainger's own 
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clients) plus the $72,000 "Draw" for or a 1991 "Cap" of only 

$153,000 which is $164,214.14 less than Richard Glasser admits 

the 1991 "Cap" to be! consequently, Richard Glasser's March 

5, 1992 letter and admission of a $317,214.14 "Cap" for 1991 

(written two months after Wainger's termination via Richard 

Glasser's letter on January 21, 1992, attached as Exhibit 8) 

defeats Count II of Glasser's Motion for Declaratory Judgment 

(Exhibit 2) in its entirety. This admission, emanating from 

the Firm's Senior Partner is, of course, evidence against the 

Glasser Partnership as provided in the Virginia Uniform 

Partnership Act, Va. Code S 50-11 (attached as Exhibit 9) as 

follows: 

Admissions and representations. -- An 
admission or representation made by any 
partner concerning partnership affairs 
within the scope of his authority as 
conferred by this chapter is evidence 
against the partnership. 

Any suggestion or argument that in order to become a 

Partner beginning in 1990, Wainger invested $25,186 of his own 

money as Capital in the Firm, agreed to a reduction of $47,200 

in Personal Income from 1989 {and a reduction of $71,600 from 

his 1988 Income) , and agreed to an annual "Cap" or "Limit" of 

$72,000 on his Personal Income, fails to satisfy the tests of 

logic, of common sense, of credibility and of Richard 

Glasser's letter of March 5, 1992 (attached as Exhibit 7). 

Indeed, it is inconceivable to think of any more illogical and 

misleading arguments or claims that Glasser can assert herein . 
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Reasonable minds cannot differ on the absurdity of 

Glasser's allegation that Wainger's income for 1990 -- his 

first year as a partner was limited to $72,000 (a 

guaranteed loss of income of $28, 000 for Wainger just to 

become a partner! ) Mr. Stillman candidly admitted to the 

Court that Wainger's 1990 income was not limited to $72,000. 

Transcript, Pages 66-67 (attached as Exhibit 10): 

Mr. Stillman: ... "(w] e had an agreement that 
we would pay in excess of what the cap, in 
fact, applied to, but we're not agreeing to 
that if, in fact, there are going to be 
allegations made for a windfall such as the 
windfall Mr. Wainger is seeking to account for 
here." (Emphasis added.) 

Even under Glasser' s theory of the case, it cannot 

unilaterally and retroactively change the agreement which Mr. 

Stillman acknowledged and admitted in response to Wainger's 

Request for Admission No. 40 as follows: 

40 . Admit that Glasser did not advise 
Wainger that he had been overpaid as a 
partner until after he had withdrawn as a 
partner. 

RESPONSE: As Mr. Wainger did not attempt 
to uni l aterally change the terms of the 
Partnership Agreement until the effective 
date of his withdrawal, Glasser and 
Glasser admits that it had no reason to 
advise him that he had been overpaid as a 
partner until that time. 

Moreover, the following table (which is based on 

information in Glasser's 1990 (attached as Exhibit 11], 1991 

(attached as Exhibit 12] and 1992 (attached as Exhibit 13] 

Income Tax Returns) clearly reveal the fallacy of Glasser's 

-11-



argument that Wainger was subject to a $72, ooo "Cap" or 

"Limit" on his annual income. 

TAB.LE OF WAINGB:R'S BARNINGS AS A PAR'l'NElt 

1990 1991 1992 
(only """"2ldavs ) 

Capital Acct. Beqin. Year 0 52,782 104,283 

Capital Contributed 12, 271 13,187 0 

Ordinary Income 300,917 192,336 7,773 

Interest 4,815 3,336 68 

Grose Income 305,732 195,672 7,841 

Less: 
Charitable Contributions 1,292 
Sec. #179 - Depreciation 706 
Retirement (S.E.P.) 30,000 22,402 633 
Misc . 1,552 148 12 

Net Income 274,180 171,124 7,196 

Withdrawals 233,669 132,810 48,415 

Bal. Transferred to Cap . A/C 40,511 38,314 0 

Capital Acct. - End of Year 52,782 104,283 63 , 064 

Therefore, from Glasser's own Income Tax Returns, it is 

obvious that in 2 years and 21 days, Wainger, as a partner, 

earned the following: 

Gross Income $509,245 

Net Income 452,500 

Retirement Fund 
Contribution 53,035 

Cash Withdrawals 414,894 

Remaining Capital 
Investment Acct. 63,064 

Glasser's current argument (that Wainger was under a "Cap" of 

$72,000 per year) is simply incredulous! . 
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Even the Withdrawal Agreement of John T. Midgett dated 

September 28, 1990 and attached as Exhibit 14 contradicts 

Glasser's claim and supports Wainger's position and confirms 

Richard Glasser's notes of partnership offer (Exhibit 4) as 

follows: 

$72,000 

$148,000 

$220,000 

Base (Exhibit 4), Paragraph c, P. 2, 
Midgett Withdrawal Agreement 

Annual cumulative increase of 1/2 of 
partner's prior fiscal year fee 
production (see Exhibit 4 for 
Richard Glasser's example of 
Wainger's cumulative increase of 
prior fees as of December, 1989 at 
Paragraph B.1, Page 1.) 

Projected 1990 cap as of November, 
1989 

During Wainger's association with Glasser through 1991, 

he received Gross Income of approximately $509, 000 while 

himself generating approximately $624 ,000 in fees to Glasser 

from his own clients. In addition, Wainger devoted consid-

erable time and effort to Firm clients and business. 

The "Limit" or "Cap" certainly was no guarantee or assur-

ance that Wainger would actually earn or receive that amount. 

Its "CUmulative" or "Growth" aspect operated as an inducement 

and incentive for Wainger to attract and develop more clients 

and thus expand the Firm's total revenue and the 20% of gross 

fees generated from his own clients. 

Wainger served as a Partner in the Glasser Firm under the 

foregoing business arrangement from January 1, 1990 until 

January 21, 1992. 
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WITHDRAWAL AGREEMENT BETWEEN 
JOHN T. MIDGETT AND THE GLASSER PIRM 

Although he had never signed the Partnership Agreement of 

January 1, 1985 (See Exhibit 1), which predated his affili-

ation with the Glasser Firm, he knew that document as ex-

plained by Richard Glasser (See Glasser's notes at Exhibit 4 

and Exhibit 6) applied to his Partnership Status. He did sign 

the Firm's Withdrawal Agreement with John T. Midgett dated 

September 28, 1990 (See Exhibit 14). However, that ~ an 

Agreement between Midgett and the Glasser Firm. Its Intro-

ductory Clauses or Preambles were not incorporated into the 

substantive agreement itself and do not constitute any agree-

ment or amendment of the basic Glasser Partnership Agreement 

amongst the remaining Partners themselves. The sole operative 

provisions of that Agreement relate to and are between Midgett 

and the Glasser Firm (as further evidenced by the Title .. . 

"Withdrawal Agreement of John T. Midgett From Partnership In 

The Law Firm of Glasser and Glasser.") Indeed the active, 

operative, substantive Agreement begins on Page 2 (Exhibit 14) 

as follows: 

"NOW THEREFORE, in consideration of the 
mutual agreements and covenants contained 
herein, John T. Midgett and Glasser and 
Glasser hereby agree as follows:" 

No operative agreements between the remaining partners them-

selves are included! 

While it is quite common for contracts to contain 

introductory recitals or "whereas clauses" or preambles, a 

* * * 
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* * * The specific "uncollected fees" here involved, emanate 

primarily from a series of 1,087 cases/claims that the Glasser 

and Patten Firms prosecuted against Johns Manville, an asbes­

tos producer. After Wainger became a Partner (but prior to 

his Withdrawal), those cases/claims had eventuated in final, 

nonappealable consent judgments (i.e., no trials were held) 

entered in the United States District Court For The Eastern 

District of Virginia in June and July 1990. They are sum-

marized (aggregated) from letters to Glasser and Patten from 

the Manville Trust with 1/3 Fee calculations applied (even 

though many Client Agreements may provide a 40% Fee) as 

follows: 

FINAL JUDGMENTS CONTINGENT FEES 

Firm Number Total Amount Total Fees Glasser's Patten's 

Glasser 827 $47,175,486 $15,725,162 $10,550,108 $5,175,054 

Patten 260 $15,670,130 $ 5,223,377 $ 1,741,125 $3,482,252 

TOTALS 1,087 $62,845,616 $20,948,539 $12,291,233 $8,657,306 

(See letters dated December 18, 1990 from Manville 

Personal Injury Settlement Trust to Richard Glasser and to 

Robert R. Hatten respectively, attached as Exhibit 24.) 

On approximately January 21, 1994, Judge Weinstein lifted 

his stay of payments when Glasser agreed to reduce its 

clients' judgments by $14 million. 

The Second Circuit Court of Appeals January 11, 1994 

decision, In Re: Johns-Manville Corporation, et al., is 

attached as Exhibit 25. Chief Judge Newman notes at pages 4, 

* * 
1 : ;n -27- -J 
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10% BONUS POR MANVILLE CLAIMS 

In 1982 in the United states District Court For The 

Southern District of New York, Bankruptcy Division, Johns­

Manville filed for Chapter XI Reorganization, seeking relief 

and protection from thousands of known and unknown asbestos­

product claims, settlements and judgments. Notwithstanding 

that Reorganization Proceeding , the number of Manville 
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claimants represented by Glasser continued to increase. (See 

Paragraph 2, Richard Glasser's Affidavit In support of Motion 

For Partial Summary Judgment attached as Exhibit 46.) In 

fact, there were many clients with very questionable claims 

whose files had been previou.sly "warehoused" or simply placed 

in an inactive status. 

As a part of the Manville Chapter XI Reorganization pro­

ceeding, a separate entity known as The Manville Fund/Trust 

was established (the details thereof being inconsequential to 

the Issues sub judice) and thereafter all personal injury (or 

death) claimants became relegated to that Fund/Trust. 

The Glasser Firm astutely perceived the legal importance 

of converting all clients' claims into bona fide judgments. 

To accomplish those judgments, every Glasser file, (including 

those of questionable merits which had been warehoused) had to 

be fully reviewed, prepared as a claim, (or upon the client's 

instruction, closed as a "No-Claim") and turned over to 

Richard Glasser and Seward Lawlor. They then negotiated a 

dollar-amount settlement with The Manville Fund/ Trust and 

upon agreement, a final, nonappealable consent judgment in 

each case was entered in the United States District Court For 

The Eastern District of Virginia. It is the totality of these 

and other claims/judgments that aggregate 1,087 judgments for 

$62,845,616 (compromised in January, 1994 for approximately 

$49,000,000) and concomitant contingent fees as tabulated on 

page 27 hereinbefore and under Exhibit 24 hereto. 
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In order to achieve those settlements and consent judg­

ments quickly and promptly, the Glasser Firm extended a "one­

time deal" or "offer" to all attorneys in the office. Seward 

Lawlor's handwritten outline of that "offer" is attached as 

Exhibit 47. Its essential terms and requirements were: 

1. The participating attorney would have full 

responsibility and accountability for the 

file/claim. 

2. The attorney would perform full claim prep-

aration, including client contact and 

management, medical exams and reports, file 

analysis, statistics, etc. 

3. The participating attorney would be paid 10% 

of Glasser's fee. 

4. This "one-time" deal would not affect or apply 

to any cumulative increase in the annual 

"Limit" or "Cap." 

5. Attorney must be with office at time of 

settlement . 

Wainger was a participating attorney in the foregoing 

"offer" and actually prepared 110 cases in which final non-

appealable consent judgments were entered . (Those cases are 

listed in the attached Exhibit 48.) The client's "Right" to 

a recovery thus became a "vested" Right (as defined by Richard 

Glasser in his argument on January 7, 1993 in the United 
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States District Court For The Eastern District of New York) . 

{See Transcript, page 12, Line 17; page 21, Line 2; page 27, 

Line 13; page 28, Line 22; page 29 Line 2; and page 32, Line 

18, all included in Exhibit 35.) 

* * 
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PARTNERSHIP AGREEMENT FOR 

THE LAW FIRM OF 

GLASSER AND GLASSER 

AB.ncu: I • GENERAL PROVIS IONS 

Section A. Recitala 

EXIIlBIT t 

l. The partnership of Gla•••r and Glaaaer vaa 

formed on January l, 1967, by Bernard Glaaaer, Stuart D. 

Glaaser and Richard s. Glasaer. Prior to January l, 1967, 

and since 1932, Bernard Glaaaer had practiced lav aa a aole 

practitioner along vitb varioua aaaociatea. On January 1, 

1980, Michael A. Glaaaer vaa admitted aa a partner. On 

Dec:.mber 31, 1982, Bernard Glaaaer vlthdrev aa a partner of 

Glaaaer and Glaaaer, and Stuart D. Glaaaer, Richard s. 
Glaaaer and Michael A. Glaaaer vere cha remaining parcnera 

after December 31, 1982, who continued the practice of lav 

aa a partnership under cha name of Glaaaer and Glasaer. 

2. Effective aa of December 31, 1984, Stuart D. 

Glaaaer will withdraw aa a partner of Glasser and Glaaaer 

but will continua to be employed by the firm aa Counsel. 

3. The effective date of thia partnership agreement 

ia the 1st day of January, 1985. The firm shall be a continuation 

of the firm of Glaaaer and Glaaaer and ahall continue to use 

the same naae. 

4. All of the firm'• accounting, banking, financial 

and tax recorda and booka (except those directly related to 

client's funda) for all time• prior to January 1, 1985, 

shall be the sole, exclualve and confidential property of 

Stuart D. Glaaaer, Richard s. Glaaaer and Michael A. Glaaaer. 

Section B. Parties, Name, Pµrpoae, Location and Tera 

1. Richard S. Glaaaer, Michael A. Glasier, Ronald 

F. Schmidt, J. J ... e Baagier, Jr., H. Seward Lawlor, Melvin 



,.-

R. Zimm and John T. Midgett shall constitute the only pan:aera 

of the lav firm of Glasser and Glasser from and after January 

1, 1985, and they agree to practice lav together accordi.Dg 

to the terms of this Agreement. 

2. The name of the firm shall continue as Gluaer 

and Glasser; provided that if Richard S. Glasser and Michael 

A. Glasser vithdrav, retire or ceue for any reason to be &ll 

active partner in the firm, the n ... Glasser shall be dropped 

from and not be used by the fira. 

3. The sole purpose of the partnership is to 

engage in the practice of lav vith such usual operatiolUI in 

the purchase, ovnerahip and disposition of properties used 

in connection vith the lav practice of the firm, the 111&intena.nce 

of records, and the conduct of other business as is incidental 

to the practice of lav. The practice of lav should be 

conducted by the partnership in accordance vith the Canon.a 

and Disciplinary Rules of the Code of Professional Responsibility 

as adopted by the American Bar Association and the Supr ... 

Court of the Commonwealth of Virginia. 

4. The location of the office of the firm shall 

be at 504 Plaza One, Norfolk, Virginia, 23510, and/or ia 

such other place or places in the Commonvealth of Virginia 

as the Management Coaaittee shall determine. 

5. The partnersbi1> shall continue from the effective 

date of this document until dissolved in accordance vitb the 

terms hereof. 

ARTICLE II. DEFINITION OF TERMS 

For the purposes of this document, each of the following 

terms shall have the following meanings: 

l. The terms "fira" or "partnership", interchaageable 

terms in this document, shall include the firm nov organized 



and the same continuing firm, however named, notwithstanding 

changes in personnel by addition of new partner1 or terai.nation 

of the membership of any partners. 

2. The term "partners" shall (unless expressly 

qualified) include all partners individually, whoae membership 

haa not been terminated. 

3. The terms "this document" or "thia agreeaent11
, 

interchangeable terms herein, shall include the ~iclea of 

Partnership aa 1et forth herein, as the same uy be amended 

aa provided herein. The term "provisiona of this doCW1ent11 

includes the term• and provisions hereof and of all such 

amendments. 

4. The phrase "termination of all intereat in the 

partnership" maam, when applied to any partner, the end of 

(i) hi.a member1hip; (ii) hi.a unit1 of participation and all 

rights under hia units of participation; and (iii) hi• 

right1 in the capital of the firm; but shall not involve an 

elimination or cancellation of any rights expre1sly provided 

in this document to receive payments in caah or property yet 

to be paid to him •• an incident of the termination of 

interest• mentioned in (i), (ii) or (iii) of this paragraph. 

S. The term "retired partner" means one who•• 

interest in his Unit1 of Participation is suspended, aad 

hence he haa no right to participate in the voting of p~aera, 

or in sharing the net profit• and loaaea; hovever, he shall 

be eligible to receive any retirement bonuses or other 

payments in accordance vith the terms ~f thi1 document, aDd 

neither his .membership nor his right• in the capital of the 

firm shall be terminated. 

6. The term "withdrawal" of a partner means the 

termination by hia voluntary act of all his interest in the 

partnership. 
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7. The term "expulsion" of a partner means action 

by the firm effecting termination of all his interest in tbe 

partnership. 

8. The term "permanent diaability11 of a partner 

meana that disability which juatifiea the requisite vote of 

the Unita of Participation of the partnera, in their diacretion, 

to terminate on that account all said permanently disabled 

partner's interest in the partnership. 

9. The term "net income" or "net profits", interchangeable 

tens in tbia document, mean the groaa 11 inc01M11 aa that tera 

ia defined for federal incoiae tax purpoaea, le11 such deduction• 

froa tba 11gro1a 11 a1 are permitted for federal income tax 

purpoaea. 

10. The "fiscal year" of tbe firm 1hall commence 

on January lat and end on December 311t of each year. 

11. "Fina Client(•)" meana and includes all of 

thoae client• liated or referred to in Paragraph 3 of Article 

XIII of thia document, and all other client•, except a 

client who, upon initially contacting or communicating vith 

any repreaentative or employee of tba fira, specifically 

requeata the services of a certain partner, other than 

Richard S. Glasser, Michael A. Glaaaer or Stuart D. Glasier, 

without any suggestion or recommendation of an associate 

attorney or firm employee. 

ARTICLE III. CAPITAL OF THE FIRM 

Section A. Original Capital Contributed By Partners 

Each partner shall have a Capital Account. The 

original capital contribution. of the respective partners 

hereunder are shown on Exhibit A attached hereto. It reflects 

caab contributed and property, the title of vhich is ovoed 

by the firm at the current agreed market value. The firm 
1 •"') ,4 ,. ' 
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agrees to repay to each partner, at the ti.me and aa herein 

provided, the aggregate amount he haa thua contributed aa 

original capital, plua interest thereon at the rate of 

twelve percent (121) per annua on all unpaid balancea. The 

original capital contributiona ahall be repaid in 'full prior 

to the repa}'lDent of any additional capital contributiona. 

It is agreed that the firm ahall repay all original capital 

contributions, racably, on or before December 31, l98S, plua 

interest as aforesaid from January 1, 198S. It is agreed 

and understood by all partners that no value or amount t.. 

included in the original capital contributions of Richard S. 

Glaaaer and Michael A. Glaaaer for the library owned by tba 

firm as of December 31, 1984, and that, therefore, Richard 

S. Glasaer and Michael A. Glaaaer shall have and retain all 

right, title and ovaar1bip interest (including depreciation, 

and sale and insurance proceeds) in and to all booka (a.ad 

all replacements thereof) which were ovned by the firm prior 

to January l, l98S. Richard s. Glaaaer and Michael A. 

Glasser agree to allow the firm to use, without rent or 

charge, such book. ao long as they are partners of the fina; 

the firm agrees to bear all risu of loss and destruction of 

such boou. Ia the avant of the termination or dissolution 

of the firm, then Richard S. Glaaaar and Michael A. Glasser, 

or the survivor of thaa, shall have an option for thirty 

days to purchase, at its fair market value, any addition.a 

(not replacements) made to the library at the expense of the 

firm. 

Section 8. Additional Contributiona to Capital 

The Management Com.mittee may, fr01ll time to ti.me, 

in its sole and absolute discretion, withhold from distribution 

to partners and traaafer, ratably, from their respective 

undivided profits accounts, and credit to each partner'• 
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capital account, as additional contributions to capital, 

such amounts as the Management Committee, in its aole aod 

absolute discretion deem• to be desireable or necessary. 

Interest shall be paid by the firm on all unreimbursed 

balances of all these additional contribution• to capital at 

the rate of twelve percent (12%) per ADDWI until fully 

repaid. Io addition thereto, the partners may be required 

at such time• and in such amounts aa determined by the 

Management Coaaictee, to make additional contributiona to 

capital of the firm, from their own personal funda, all of 

which shall be made ratably in proportion to their units of 

participation. Additional contributiooa co capital shall be 

repaid to the partners, ratably, in reimburseaent of their 

contribution• to capital at such times and in such amount• 

aa determined, in the sole and absolute discretion of the 

Management Coaai.ttee; provided, however, all interest owing 

on any capital contribution shall be paid before any reiaburaeaent 

of contributiona to capital, and reimbursements of cootributiooa 

to capital ahall be made for the oldeat contributions first. 

Section C. Reserve• 

Out of the amounts contributed aa additional 

contribution• to capital, the Management Comaittee, in its 

sole and absolute discretion, may, from time to time, set 

aside and/or retain in a reserve fund and/or special account 

such amounts which it dee.ma to be desireable or necessary, 

for the future six month•, for capital expenditures, boausea, 

and/or any other anticipated obligations, expenses, and/or 

commitments or contingencies of the firm. The aforesaid 

reserves may be kept, in such amounts, in the firm's operating 

checking account, or in a special or reserve account, or in 
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certificates issued by any bank, savings and loan, or by the 

United States of America, opened by or in the name of the 

firm, as determined by and in the sole and absolute diacretion 

of the Management Committee. 

ARnCLE IV. PROFITS AND LOSSES OF THE FIRM; 

PARTICIPATION OF PARTNERS TB.EREIN; DRAWINGS; 

ADDITIONAL COMPENSATION; BONUSES; FEES EARNED 

PRIOR TO JANUIJlY 1, 1985 

Section A. Units of Pa~icipation 1D Profits and Losaea 

Held by the Reapeccive Partners 

1. Except as otherwise expreaaly provided in 

thia docwaent, participacion of parcnera in net profit• and 

loHes shall be on the basil of the ''Units of Participation" 

held by each partner, which shall be aa follows: 

Richard s. Glasaer - 48 2/3 Units of Participation 

Michael A. Glaaaer - 24 1/3 Units of Participation 

Ronald F. Schmidt - 6 Units of Participation 

J. Jamea Baagier, Jr. - S Units of Participation 

H. Seward Lawlor - 6 Units of Participation 

Melvin R. Zima - S Units of Participation 

John T. Midgett - S Units of Participation 

Upon termination of all interest 1D the partnership aa to 

any partner, hia units of participation and all rights 

thereunder shall expire. No amendment of this document 

shall be required therefor. Otherwise, no change in the 

aggregate number of unit• held by partners or in the number 

held by any partner shall be effected, except by an appropriate 

amendment of this document. The number of Unit• of Participation 

which each partner haa may be changed from time to time by a 

tvo-thirda {2/3) vote of all Units of Participation, each 

unit representing one vote. 

1~0 
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Section B. Undivided Profits Account 

1. The firm shall carry on its books an undivided 

profits account for each partner to which profits and la.aea 

will be added or deducted at the end of each quarter comaencing 

March 31, 1985. Hia share of profits and loaaea will be 

computed aa aet forth herein. To the extent that tha net 

income and proapective needs and obligations of the fira 

permit, &I determined by and in the sole and &baolute diacretion 

of the Management ColllJllittee, at the end of each calendar 

month each parcner shall be paid the following monthly draw, 

which shall thereupon be charged to hia undivided profits 

account . 

Richard S. Glaaaer - $7,SOO.OO 

Michael A. Glaaaer - SS,000.00 

Ronald F. Scb.midt - $2,500.00 

H. Seward Lawlor - $2,SOO.OO 

J. Jamea Baagier , Jr. - $2 , 083.33 

Melvin R. Zimm - $2,083 . 33 

John T. Midgett - $2,083.33 

ln the event that the Management Committee determine•, in 

ita aole and &baolute discretion, that the net income aod 

proapective need• and obligations of the fira do not make it 

deaire&ble to diatribute the above monthly drava, in full, 

the Management Committee may reduce, ratably, among the 

above partnera, or eliminate, such monthly drava, from time 

to time, in ita aole and abaolute discretion. 

2. After the aforementioned monthly draws have 

been paid to the above•na,med partners for the current month 

and all preceding month• of the current fiscal year (unpaid 

monthly draws of the afore.mentioned partners shall be cumulative 

during a fiscal year but shnll not be cumulative or carried 

over to any succeeding fiscal year), then, to the extent the 

&«. 
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net income and prospective needs and obligation• of t he firm 

permit, as determined by and in the sole and ab1olute di1cretion 

of the Management Collllllittee, net profits will be ah.ared on 

tba basis of "Units of Participation" a1 set forcb in Section 

A of Article IV. Each partner vill be allowed a cer:ain 

number of Units of Participation. A fraction will be foraed. 

The numerator of this fraction shall be tha nwaber of units 

owned by one parener and the denominator aball be the total 

number of units ovoed by all partners. All loaaea, and all 

profits over and above the monthly drav proviaiona specifically 

set forcb above, will be multiplied by each parener's fraction 

in order to deteriaine each partner's 1hare thereof, except 

that the m.aximull annual drava and respective shares of tba 

fira'a net profits for each of the following partners (exclusive 

of any additional coiapenaation or boaua) shall not exceed 

tba following amounts: 

Partner 

Ronald F. Schmidt 

H. Seward Lawlor 

J. James Basgier, Jr. 

Melvin R. Zima 

John T. Midgett 

Maximum Draw for Fiscal Year 

$72,000.00 

72,000.00 

60,000.00 

60,000.00 

60,000.00 

3. Notwithstanding the aforementioned m.aximua 

annual draw limitations, Ronald F. Schmidt (19t), H. Seward 

Lavlor (19t), J. James Basgier, Jr. (20t), Melvin R. Zima 

(20t) and John T. Midgett (201) shall be entitled to additional 

compensation which shall be added to such partner's undivided 

profits account in an amount equal to the percentage set 

forth in this paragraph following their name, respectively, 

of the fees which are received and fully earned by the firm, 

as a direct result of business from a client, not a Finl 

Client , originated by 1ucll ~ner, provided that the Hanageaent 
.i.a""" 



Colll!Dittee does noc determine, in its sole discretion, that 

such business waa unprofitable to the firm, taking into 

consideration the amounc of ti.me spent on such buaineaa by 

all parcnera, aaaociatea, paralegals, and secretaries and 

other overhead and expenses of the firm, aa der::ermined by 

the Management Committee co be allocable to such busine.sa. 

The Hanageaent Committee may, under such circumar::ancea, 

reduce or eliminace such bonus in its sole discretion. The 

aforesaid additional compensacion shall be payable moot:bl.y 

on the last day of each mooch or aa soon thereafr::er aa i.& 

practicable. It ia underscood and agreed thac no such 

additional compenaatioo will be paid to any of the aforesaid 

partners in connection with buaineaa or feea frOll paar::, 

present or future Ftrm Clienr::a, except: that H. Seward Lavlor 

shall be encitled to additional compenaacion of 191 of feea 

received by cha firm on the aabesco1 cases from Port Allegany, 

Pennsylvania, yec to be tried (Barber, et al), unless they 

are determined by the Management Collllllittee to be unprofitable 

to the firm. 

4. At the close of each fiscal year there shall 

be credited to cha undivided profits account of each parnier 

h11 share of the net prof its computed as provided in tb.ia 

Article IV , leaa the amount of his additional conr::ributiona 

to capital of the firm. Any reimburaementa of capital 

contribution• to hia shall be so credited and all other 

debits and credits becveen the partner and the firm to date 

shall be included in the calculation. 

S. If ar:: the end of the fiscal year, after crediting 

to the undivided profits accounca of the partners the parcicipation 

of each such pari:ner in the net profit•, there remain• a 

deficit in his undivided profits account, he 1hall be required 

to pay the amounc of that deficit to the firm. 
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6. If at the end of each fiscal year the maxilllua 

drava for the fiscal year (as set forth in Paragraph 2, 

Section A of this Article) have been paid in full to Ronald 

F. Schmidt, H. Seward L&vlor, J. Jame• Basgier, Jr., Helvt.n 

R. Zimm aad John T. Midgett, and if there are net profits 

remaiaiag after paying or setting aside for paying all 

expenaes of the year, over and above tbe agggregate of all 

stipulated monthly drawings provided for in Paragraph l of 

Section B of chi.a Article, additional compensation, and 

additional contributions co capital (transferred and/or made 

aa provided for in Section B of Article III), and reservea, 

tha Management Committee, in its sole and absolute diacracion, 

may award, but sh.all not be obligated to award, bonua(es) . 
out of such rema.iaiag net profit• to and among such partner(•) 

as it shall aelect, in such amount(s) aa it, the Management 

Committee, shall determine, in their sole &ad absolute 

diacretion, for meritorioua and extraordinary service to the 

firm. 

7. If at the end of the fiscal year there are net 

profits for distribution over and above the aggregate of all 

tha stipulated monthly drawings, additional compensation, 

boauaea, and additional contribution• to capital, then the 

portion of such net profit• not transferred to or retained 

in the firm'a reserve fund or special account, aa provided 

for in Section C of Article III, sh.all be applied first to 

payments to those pareuers who have received in their monthly 

drawings leas than their ratable share of net profits baaed 

upon their respective Units of Participation ; and thereafter 

the balance of net profits ahall be distributed racably to 

all partners in proportion to their respective Units of 

Participation, not exceeding their reapective maxi.mum draw 

for such fiacal year. 

Section C. Fees Earned Prior to January 1, 1985 

It is stipulated and agreed that certain fees and 

commissions have been earned prior to January 1, 1985 , but /}y ~ 
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not received as of the date of this Agreement, and that all 

feea relative to the cases and/or matters (listed on Schedule 

B attached hereto) shall be owned, divided and distributed 

upon receipt, forthvich, in full, exclusively among Stuart 

D. Glasser, Richard S. Glaaaer and Michael A. Glasser, in 

such portions as they alone shall agree upon, without any 

charge or reduction of Richard S. Glasaer'a and/or Hich&el 

A. Glaaaer 1 s drava or share of the firm's profits (provided 

for in Article IV of this document)i it being expressly 

acknowledged and agreed that no other partner has any interest 

whatsoever in said fees or commiaaiona. 

ARTICLE V. DUTIES OF PARTNERS 

Section A. Devotion Primarily to Professional Services 

Each partner shall devote his beat efforts to 

serving professionally the fir: and its clients. Subject to 

any exceptions consented to by the Management Committee, 

each partner shall devote all of his normal buainesa ti.me to 

such services. 

Section B. Charging for Professional Services 

l. Each partner shall charge reasonably for all 

professional services rendered by him, following generally 

the policies of the firm as to fees charged, as deter111ined 

by the Management Comai.ttee. No partner shall perform any 

substantial professional services without charge unless he 

obtains prior approval of the Management Committee. 

2. Each partner will follow the rules, decisions 

and policies of the firm adopted by the Management Committee 

relating to fees on services rendered by the firm. With 

respect to substantial services to be rendered by the firm, 

each partner will submit to the Management Com.mittee a 
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recommendation of each fee unleaa, due to some emergency, in 

the judgment of the partner, time does not permit this to be 

done in advance, in which case he then will promptly report 

to the Management Committee every charge made by him. Each 

partner will report to the responsible pa~er in charge of 

the billing of any client when he has rendered any serTi.cea 

for such a client, monthly or upon the completion of the 

same, whichever is sooner, recommending to the responsible 

partner what charges for such services see.a to him appropriate. 

3. No salaries, coauai.ssions, fees or gratui ties 

(gift with a value of more than $25.00) shall be accepted, 

directly or indirectly, by any partner personally (or by a 

member of a partner'• immediate family) fros any client or 

prospective client of the firm, unless with the express 

consent in advance of the Management Committee. The fair 

value of any such itea received and retained by the partner 

shall be treated for accounting purposes aa compensat i on to 

the firm and shall be charged against such partner a1 an 

advance on the next maturing installment or installments of 

his undivided profits account. The Management Committee may 

agree, however, to any exception to any provision of this 

paragraph. 

Section C. Professional Obligations 

l. At firm expense, each partner will maintain 

memberships in the Virginia State Bar and the Norfolk-Portsmouth 

Bar Aa1ociation. The firm, at the discretion of the Management 

Committee, may pay the expense of a partner'• or partner•' 

membership dues in other bar associations aa it deems desirable. 

2. At firm expense, each partner will maintain 

fully effective his license and privilege to practice lav in 

15G 
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the State of Virginia and in the courts and administrative 

bodies before which he shall have occasion to practice. 

3. Each partner will at all time• comply with all 

of the provision• of the Canon& of Professional Ethics •• 

adopted by the American Bar Association and the Virginia 

State Bar and vith the statutes, rule• and regulation• 

covering all profe1aional service• that he shall render. 

Section O. Duty to Report Errors and Omissions. 

1. Each partner shall report, immediately, to 

members of the Manageaent Committee all errors or omis1iona 

vith respect to profeaaional services rendered by him, aa 

1oon as he haa knovledg~ of thea, or of the po1aibility of a 

claim against him or the firm. 

2. Notvithltanding coverage on a firm inauriLDce 

policy, each partner shall be responsible for reimburse.eat 

to the firm, for the deductible amount on any firm insurance 

policy, for each loaa or claim paid by the firm, which is 

caused by such partner's error or omission. 

ARTICLE VI. MEETINGS AND VOTING OF PARTNERS 

Section A. Meeting& of Partners; Voting at Such Meeting• 

1. A meeting of partners shall be held at any 

time on call of the Management Committee, or at any time 

jointly signed by any three partner&, specifying the hour 

and purposes of the meeting. The call by the Management 

Committee may be written or oral and need not be made any 

period of time in advance of the meeting, nor need it specify 

the purpose• of the meeting; except, however, that in thoae 

instance• where written notice for at lea1t a specified 

period of time is required by any provi1ion of these Article•, 

every call or notice of such meeting shall comply with such 

requirement. 
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2. At each meeting of partners each partner 

shall have one vote for each unit of participation (a fractional 

unit shall have a corresponding fractional vote) held by 

hi.a, as specified in Section A of Article IV of this document; 

a quorum for aay issue at any meeting shall exile if partnen 

holding a majority of such units are present in person or 

voting by proxy on written instruction. Any paraier may 

vote on any matter if not present, by general or specific 

proxy to a partner present or by specific instructions in 

writing. 

3. A partner shall not vote, however, and ~ 

number of outstaading units shall be deemed to be reduced by 

tba au.mber he holds, when such parcner has given a notice of 

withdrawal from the firm and tha partnership meeting is 

voting on a proposal to terminate the firm and liquidate its 

affairs. The person whose notice of withdrawal is pending 

shall not vote and the percentage of votes for termination 

and liquidation shall be determined aa though that partner's 

units of participation did not exist. 

4. Excepting only as provided in paragraph 3 of 

this Section A of Article VI of this document, no partner 

shall be disqualified from voting on any issue, notvitlutanding 

any interest he may have therein which differs froa the 

interest of the firm or the other partners. 

Section B. Percentage of Votes Required for Certain 

Partnership Decisions; Requirement of Recommendation 

of the Management Committee in Advance of Certain 

Partnership Decisions 

1. Aa provided by this document, it may be determined 

by partnership vote that one presently a partner (1) la 



under perm&nenc di sability; (ii) should be expelled from the 

firm; (iii) should be permitted to retire or to attain 

retirement by gradual scepa, or (iv) that one not a partner 

presently be added aa a partner. A. to each such issue 

(except for the readmisaion of Stuart D. Glaaaer aa a pareuer), 

it is required that for so determining that isaue in the 

affirmative, affirmative vote• ahall be caat by partner• 

holding at leaat two-thirds of the outatanding Units of 

Participation that can be voted on that isaue. An a ffirmative 

reco111J11.endation of the Management Committee in advance i• 

required (except for the readmission of Stuart D. Glaaaer aa 

a pare.ner) before a vote of the partners on the addition of 

a nev partner. 

2. A.. provided by Article XV of thu document , 

decision may be made that the firm be termiJlated and it• 

affairs liquidated (i) at any meeting held for the specific 

purpose of determining whether this ahall be done, (ii) on 

the written recommendation of the Management Committee , or 

(iii) at the written request of any three partners stating 

the purpose of the meeting and giving at leaat five day1 1 

notice. For determining this isaua in the affirmative 

(subject to the provisions of Paragraph 3 of Section A of 

this Article) votea in the affirmative of partners holding 

a majority of the outstanding Units of Participation that 

can be voted on that issue, shall be required. 

3. Theae Article• of Partnership may be amended, 

except 'Where such amendment ia expressly prohibited by the 

proviaiona of this document, upon affirmative votea of 

partners holding at leaat two-third• of the outstanding 

units of participation that can be voted on that issue 

provided that the proposed amendment and the affirmative 

recommendation of the Management Committee vith reference 

1~~ 
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thereto are attached to the written notice of the meeting at 

~hich the proposed amendment is to be considered. 

4. A majority of the Units of Participation may 

determine any other isaua at a partnership meeting , subject 

to prior approval by cha Management Committee, or referral 

by the Management Committee, of an issue to the partners for 

decision. 

ARnCLE VII. MANAGEMENT 

Section A. Authority and Heaberahip of the Management 

Committee 

1. Subject to the express terma of this document, 

which aa to certain specific matters provides that decision• 

of the firm shall be determined by the vote of Units of 

Participation, the complete and sole management of the fi.ra 

ia hereby vested in the Management Coaaittee, including but 

not limited to the approval of overhead expenses, assignment 

of work to partners and associate attorneys, personnel and 

office procedures, fees charged to clients, amounts of 

reserves, additional contributions to capital, rules and 

regulations for employees, vacations, sick leave, accounting 

procedures and records, filea, handling of copying and 

telephone expenses, charitable contributions, membership in 

clubs and entertainment, reimburaeaenta, dravinga, bonuaea, 

additional compensation, travel , purchase and sale of supplies 

and equipment, hiring and diamiaaal of employees, banking, 

investments, insurance and reserve and/or special accounts. 

2. Any part or parts of the power, right , and 

authority vested in the Management Comaittee may, at any 

time and from time to time, be delegated by it to a subcomaittee 

of one or more partners chosen by it. Such authority may be 
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delegated with power in the subcommittee only to recommend 

to the Management Committee what action should be taken, or 

with power to act. In the latter event, action of the 

subcommittee shall be the action of the Management Committee. 

Any delegation of pover or authority may be terminated by 

the Management Commi.tcee at any time. 

3. The Hanagemenc Committee may from time to time 

cawse a set of the rules and policies of the firm to be 

distributed in an office manual to all partners, associated 

attorneys and employees of Che firm. 

4. The Management Committee ahall consist of 

three partners. No one of thea shall be retired (though he 

may be participating in gradual step• tovard retirement) or 

the subject of pending action for expulsion. 

S. The Hanag ... nt Committee, from the effective 

date of this instrument, shall conaist of Richard S. Glaaaer, 

Michael A. Glauer, and JcM.T.Mi~ , who shall be the @. 
original members of the Management Committee. Each of the 

three shall serve respectively until his tenure is terminated 

by death, resignation, disqualification, or a determination 

by vote of the partners that his term shall expire, except 

notwithstanding anything to the contrary contained herein, 

the said Richard S. Glaaaer and Michael A. Glasser shall 

each continue, permanently, to be members of the Management 

Committee ao long as either of them remains a partner of the 

firm, and the number of members of the Management Committee 

shall not be increased to more than three (3) members without 

their affirmative written vote and consent. 

6. The teaure of each member of the Management 

Committee, other than that of Richard S. Glasser and Michael 

A. Glasser, shall be subject to termination without cause, 

by a vote of a majority of the Units of Participation. 

1G1. 
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Section B. Functioning of the Management Co111J11ittee and 

Its Subcommittees 

l. Members of the Management Committee shall make 

every reasonable effort to keep each other advised of all 

pending problems, prospective decisions, and action• taken. 

Action of the Management Collllittee shall be by majority vote 

of its three (3) member1. It shall not be necessary tb.at 

any notice be given of the time or place or decision or of 

the matter to be decided. Any decision of the Haoagement 

Committee may be reversed by any subsequent action of the 

Committee. 

2. Though tba Comaittee has no obligation so to 

do, it may refer any matter to a meeting of the partner• 

for decision. 

Section C. Membership in Subcommittees of the Hanagement 

Committee 

The Management Committee shall decide what subcommittees 

there shall be from time to time, hov many members (one or 

more) there shall be of each subcommittee, who the members 

shall be, and what the subcommittee's functions and authority 

shall be. The Management Comaittee may at any time modify 

or revise any authorized decision of any subcomaittee. Any 

partner, or any employee, may be a meaber of any subcommittee. 

ARTICLE VIII . ADDITION OF PARTNERS 

The Management Committee may, from time to time, 

(1) propose that additional partners be invited to join the 

partnership, and (11) may propose the units of participation 

and the undivided profits accounts for each, or (iii) propose 

an amendment to the Articles of Partnership, specifically 
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providing for any undivided profits account, aod other 

provisions . In each such instance : 

1. There shall be given to each partner a notice 

of at least five (5) days before a meeting for all partners 

at vhich each partner shall be entitled to discuss the 

proposal fully. 

2. At that meeting the partners may by their 

affirmative votes (a.a provided for in paragraph 1 of Section 

B of Article VI) determine that the invitation shall be 

extended as proposed by the Management Committee or vith 

such revisions ·as are determined upon. 

3. If the invitation is accepted, the nev partner 

and prior partners holding at lea•t tvo-third• of the Unit• 

of Participation entitled to vote at the meeting referred to 

1D paragraph• 1 and 2 of thu Se ction B, shall join in 

executing an amendment to the•• Articles of Partnership 

providing for the change in the partnership thus effected . 

4. Notwithstanding an~hing to the contrary 

contained in this document or amendment• of this document, 

it is agreed by all partners, present and future, that 

Stuart D. Glasser may be readaitted as a partner of the 

firm , at any time, upon the invitation of Richard s. Glasser 

and Michael A. Glasser, or the survivor of them, acting 

alone, and without any further agreement or consent of the 

other partners, upon five days written notice to the other 

partners. The said Richard S. Glaaaer and/or Michael A. 

Glas•er may transfer and/or as•ign to the said Stuart D. 

Glasser all, or any part, of their Units of Participation or 

interests in the firm on the 1ixth day after aforesaid 

notice, and upon the aixth day after the date of said notice 

the said Stuart D. Glasser shall be a partner of the firm. 

Thia paragraph shall not be subject to amendment or modification 

without the express written coa.aent of Richard s. Glaaaer 

and Michael A. Glasser, or the survivor of them. Io the 
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event that Stuart o. Glasser is readmitted aa a partner, it 

shall have no effect on the number of Units of Participation 

held by tbe partners other than Richard S. Glaaaer and 

Michael A. Glaaaer. 

ARI'ICLE IX. PAYMENT FOR PARIRER.'S INTER.EST 

'nle payment for a partner's interest in the partnership, 

calculated as of the date of hia death, or the effective 

date of retirement, withdrawal or expulsion, .will be on the 

folloving basis: 

Itea A. Any unpaid monthly draw, and additional. • 

compenaation (aa described in Paragraph 3 of Section B, 

Ardcle IV). 

Itea B. Hia Capital Account. 

Itea C. Hia Undivided Profits Account, plua hia 

share, if any, of any undivided profits of the firm with 

respect to uncollected feea which were fully earned by the 

firm prior to the d&te of hit death or the effective date of 

hia retirement, withdrawal or expulsion, but which fees are 

received by the fira subsequent to auch date. 

Itea D. Death or Retirement. 

For the number of months set forth after the number years of 

the partner's association vith the fira, a partner, or hia 

specifically designated payee, or if none, his personal 

representative, shall receive one-fourth (l/4) of his share 

of such net profits baaed upon the nwaber of Units of Participation 

which he had in the firm relative to the firm's total number 

of Units of Participation aa of the date of hia death or 

effective date of his retirement. A partner's years with 

the firm aa an associate shall count. 

All payments under Item D shall be out of profits 

of the partnership, shall be considered a distribution of 

partnerabi.p earnings and shall not be includable in the 

shares of net profits of the ocher partners. Until all 



distributions are made under Item D, and· for purposes of 

this distribution only, it shall be deemed that no ch&nge in 

Units of Participation have occurred, regardless of whether 

the firm in fact re-arranges old, or issues new Units of 

Participation during the period of distribution. From the 

date of death or the effective date of retirement, withdrawal 

or expulsion, that partner's Units of Participation shall 

have no voting rights; however, the right to arbitrate shall 

remain. 

Number of Yeara of Decea1ed 
or Retired Partner's Aaaoci­
ation with the Firm 

S years but lea1 than 10 years 

10 years but les1 than 15 year1 

15 years but le11 than 20 years 

20 years or more 

Number of Monthl of • 
Death or Retirement 
Benefits 

12 months 

24 months 

36 months 

48 months 

In the event of the death of retirement of a 

partner following hia temporary disability, the firm shall 

receive a credit for any payments made to such partner after 

th8 effective date of hi1 temporary disability. In addition, 

&1 to Richard s. Glaaaer, only, the firm shall obtain and 

purchase, at the fira'1 expense, a term life insurance 

policy, with waiver of premium in the event of his disability , 

on the life of Richard s. Glasser in the amount of $500,000.00 

and maintain the same in full force and effect, continuously, 

for a period of five year1. The beneficiary of said life 

insurance policy shall be such person or persona selected by 

Richard S. Glasser, or if he fails to aelect anyone, the 

beneficiary of said policy shall be his estate. Notwithstanding 
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anything to the contrary in this doCU111ent, in the event of 

the termination of the firm, permanent disability of Richard 

s. Glaaaer or the end of said five year period, the ownership 

of said term life insurance policy shall be aaaigned, vithout 

charge, to Richard S. Glaaaer or to any other person or 

persona selected by him. Thia provision ia not subject to 

amendment vithout the express written consent of Richard S. 

Glasser. 

ARTICLE X. EFFECT OF DEATH 

Death of a partner shall not terminate the part:ne~ship 

nor the deceased partner'• eatate 1 a interest in the partnership. 

The partnership, and tba deceased partner's estate ' • (or 

named beneficiary 1 1) interests shall continue until terai..a&ted 

as herein provided. 

ARTICLE XI. DISABILITY 

1. Any disability, physical or mental, will be 

considered temporary when cvo-thirds (2/3) of the other 

Units of Participation decide that, effective on any reasonable 

date, a partner vaa not able to adequately .attend to partnership 

affairs. 

2. For three (3) months following teaporary 

disability, such partner vill be paid aevency-five percent 

(751) of hia drav and of hia share of oet profits and 1011e1; 

for the next three (3) months, fifty percent (501) of hia 

drav and of his share of net profits and loaaea; for the 

next three (3) months, tvency-five percent (251) of net 

profits and losaea; return to practice during auch nine (9) 

month period will restore the partner to auch extent aa a 

majority of the remaining Units of Participation decide. 
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3 • Such disability will become "permanent disability" 

(a) when his personal phyaician so advisea the firm, (b) 

whenever two-thirds (2/3) of the other Unita of Participation 

so conclude, or (c) after nine (9) months of temporary 

disability, whichever occura firat. The determination that 

a partner ia permanently disabled shall terminate all of hia 

interest in the firm and hia Units of Participation, and 

after such determination he ahall no longer be a partner. 

4. Once permanent diaability is determined, the 

partner sb.a.ll receive the same benefits aa though he had 

retired on the date temporary diaability began, the fir1a 

receiving a credit for paymenca made to him since that date. 

ARTICLE XII. RETIREMENT 

Full Retirement. 

1. Retirement shall only be permiaaible, but not 

required, by a partner who baa reached his 60th birthday 

and who intends to terminate the practice of lav in the 

c0111munity. If this is hia intention, he may do so vith tvo 

months notice. He will be paid aa to Items A, B, C and D 

under Article IX. 

2. Should a majority of other Units of Participation 

decide to terminate the partnership, they may do so within 

the tvo month period, in which case the retirement notice 

shall have no effect. 

3. Should the retired partner, once retired, 

resume the active practice of lav, all payments otherviae 

due but not paid, need not be paid and responsibility to do 

so will terminate. 

Transitional Retirement. 

4. Transitional Retirement may be elected at any 

time by a partner after reaching hia 60th birthday. In au.ch 

1G7 
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event, and provided hi1 interest in the firm is not me.anvhile 

terminated by death, permanent disability, withdrawa l, 

expulsion or dissolution, hi• Units of Participation shall 

be reduced and paid for (approximately) equally each year 

thereafter for ten year1, until reduced to zero at the end 

of the tenth year. During chi• ti.me, his dutie1 shall be 

gradually reduced. Hu draw vill likewise be reduced by the 

firm. 

ARTICLE XI II. WITHDRAWAL 

1. Any partner may withdraw vitb thirty (30) daya • 

notice to the other partner&. He shall be paid only .. to 

ItellU A, B and c. At the end of the expiration of th• 

thirty-day period, or sooner if agreed upon, the withdrawal 

shall be effective. 

2. He may take only the files of any client 

originated by him and willing to leave the firm; and, in the 

sole and abaolute ducrecicn of the Management Committee, 

he may take the filee of thoH other client• who are willing 

to leave the firm. If any firm client, or client originated 

by any other .partner or as1ociate, prefer• his representation 

for any rea1on, but contrary to the decision of the Ha.nageaent 

Committee, the vithdraving partner vill pay to the firs, 

monthly, commencing on the date thirty (30) day1 after the 

effective date of hia vithdraval and continuing on the saae 

date of each and every month thereafter, one h1.mdred percent 

(1001) of any fee(1) earned and/or received by him, or by 

any other firm of which he is a member or vith which he i1 

aaaociated, from such client, directly or indirectly , for a 

tvelve (12) month period following hi1 withdrawal, whether 

actually paid or not; it being stipulated and agreed tb&t 

such payment• are liquidated damages to the firm caused by 

such partner' 1 vitbdraval. Such vithdraving partner vill 
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disclose such information and make such accounting as the 

firm may request from time to time to verify the accuracy of 

such required payments. Notwithstanding anything to the 

contrary in thi• document, it is stipulated and agreed that 

upon the withdrawal of Richard S. Glasser and/or Michael A. 

Glasser that they, or either of them, may take the files of 

"Firm Clients", and related escrow funds and accounts, in 

addition to tha files of any other clients to which they, or 

either of them, may be entitled; this stipulation is not 

subject to amendJDent of modification without the express 

vritten conaeot of Richard s. Glasser and Michael A. Gla.aer~ 

or tha survivor of tbea. 

3. le 1a acipulated and agreed by all partners, 

including any future partners to this Agreement, that all 

files, matters and caaes, and all fees earned or to be 

urned in tb.e fueure relating to the "Firm Client•" listed 

on Schedule C, attached hereto, are owned by the firm, 

exclusively, and no withdrawing, expelled, disabled or 

retired partner except Richard S. Glasser and Michael A. 

Glasser (and Stuart D. Glasser in the event that he has been 

readmitted as a partner) shall keep, record, photocopy, 

reproduce or preserve aay of the records and/or files of 

such "Firm Clients", it being stipulated and agreed for 

purposes of thia agreement that all such "Firm Clients" vere 

originated for the firm by Bernard Glasser, Stuart D. Glasser, 

Richard S. Glasser and/or Michael A. Glasser. 

4. Each withdrawing partner receiving any file 

shall immediately reimburse the firm for any advances which 

it may have made on behalf of the client. 

5. Should the firm decide, by a two-thirds (2/3) 

vote of the Unita (excluding the Units of the withdrawing 
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partner) within thirty (30) daya after notice of withdrawal, 

to dissolve the partnership, they may do so, in which caaa 

the dissolution decision shall take precedence over t he 

withdrawal notice, which latter notice 1h&ll have no effect. 

ARTICLE: XIV. EXPULSION OF A PARTNER. 

1, A partner shall be expelled for cause when i t haa 

been determined, by vote of partner• in accordance vith the 

provisions of Article VI of thia doCWDetlt, that any of the 

following reasons for hi• expulsion exist: 

(a) Disbarment, suapenaion or other maj or 

disciplinary action of any duly conatituted authority. 

(b) Profeaaional misconduct or violation of 

the canona of professional ethica, if such misconduct continua• 

after ita deaistance baa bean requeatad by the Management 

Committee. 

(c) Action that injurea the profeaaional 

standing of the firm, if such action continues after its 

deaistance haa been requested by the Management Committee. 

(d) Insolvency or bankruptcy or assignment of 

aaaeta for the benefit of creditors by a partner. 

(e) Breach of any provision of this Par t nership 

Agreement, which all other partnera expresaly agree i s a 

major provision , if, after the breach baa been specif ied aa 

a prospective ground for expulsion by written notice given 

by the Management Committee, the same breach continue• or 

occurs again. 

(£) Any other reaaon which the other partnera 

unanimously agree warranta expulsion, including, but not 

limited to, withholding of feea oviog to the partnerahip. 
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2. Effects of Expulsion for Cauae. 

Upon a determination that a parener be expelled 

for cause, he shall thereby be so expelled, forthwith, and 

shall have no right or interest thereafter in the firm or 

any of its assets, clients, files or records, or affairs. 

He shall have no further professional duties to the firm or 

any of its client• and shall not be privileged to serve any 

of them thereafter. Re shall immediately remove himself and 

his personal effects from the firm offices. Upon any such 

expulsion, the expelled partner shall be obligated not to 

accept employments for professional services from any who 

have been clients of the firm during the last three years 

preceding the determination of expulsion, the obligation not 

to accept such emplo,...nca being a continuing one for a tera 

of the next ensuing three years. From the time o·f the 

expulsion, the expelled partner shall have no participation 

whatever in the income or losses of the firm or any distribution 

or drawings from the net income. Realizing that the existence 

of any such cause for expulsion may bring disgrace on the 

firm and damage the firm in amounts and ways that cannot be 

calculated or bec0111e liquidated in amount, each partner agrees 

that the firm shall succeed to all of the rights of the 

expelled partner as hereinabove set forth and shall retain 

all sums unpaid by it to the expelled partner, whether 

accrued or not at that time; further, that the receipt and 

retention by the firm of all such rights and auma shall 

satisfy and discharge the damages of the firm, being retained 

as and thereby determined to be liquidated damages; however, 

no other existing indebtedness or deficit of . the expelled 

partner to the firm shall be discharged . 

3. Expulsion Without Determining Any Cause Therefor. 

A partner shall be expelled immediately, when on 

recommendation of the Management Com.m.ittee, it is determined 
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by a vote of the partners as provided in Article V! that he 

shall be expelled without determination of any cause therefor. 

Thia method of expulaion may be employed, nocwithatanding 

the fact that grounds may exist for expulsion for cause of 

said partner. 

4. Effects of Expulsion Without Determining any 

Cauee Therefor. 

Upon such expulsion without determining a cause 

therefore, the parcner ao expelled ·shall have no right or 

interest thereafter in the firm or any of its assets, clients, 

files, records, or affairs. He shall have no fur~her profesaioaal 

duties to the firm or any of its clients and shall not be 

privileged to serve any of thea thereafter. He shall tm.ediately 

remove himself and his personal effects from the firm offices. 

Except as otherwise provided in this paragraph, a partner so 

expelled shall be entitled to the same rights, the same 

payments by, and be subject to the same duties to the continuing 

firm as if he were then voluntarily withdrawing from the 

firm. 

ARTICLE 1S. TERMINATION BY VOLUNTARY DISSOLUTION 

l. The firm may terminate the partnership effective 

on such date as it chooses. The effective date shall become 

tba "date of termination. 11 Those individual& exercising the 

majority vote may choose to re-establish the firm business 

following such termination using the same naae (excluding 

from that name only those who do not remain) and continue to 

rent the premises and retain firm assets except for personally 

owned items which may be removed by those not remaining. 

However, payment mu.at then be made to each partner excluded, 
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as though he were deceased or retired; that is, he will be 

paid Items A, B, C and D under Article IX. 

2. If instead a majority doe1 not choose to so 

re-establish the firm, then the firm vill liquidate. After 

payment of debts (or reserve• for thea are aet aside), 

aaaeta will be divided according to the Units of Participation. 

3. During liquidation, decision• aa to hov this 

be accomplished shall be made by a majoriey of the Units of 

Participation. All rights to withdraw, to expell a member, 

to retire, and all rights to disability and death benefits 

shall be extinguished as of the "date of termination", 

except that Richard S. Glasser, or any persoa(1) deaignated 

by him, shall be aaaigned, vitbout charge, the life inaurance 

policy mentioned herein. 

4. All partners vill attempt to coaplete all vorlc 

before the termination date so that matters can be billed 

and collected. 

5. From the date of termination, there shall be 

no further business transacted for the terminated firm. 

Offices may be maintained by a re-established firm or by the 

firm in liquidation, aa the case may be. 

6. AIJ soon aa practicable, the firm vill assign 

all pending matters including the files, to one or another 

of the partners, who moat nearly may be considered a client 

of that partner, except that, notwithstanding anything to 

the contrary in this document, all files , caaes,pending and 

closed, related to Firm Clients, and related escrow funda 

and accounts, shall be assigned to Richard S. Glasser and 

Michael A. Glasser, or the survivor of them (and/or to 

Stuart D. Glasser if he has been readmitted aa a partner), 

in addition to tboae files of other clients to which they 

are entitled. While any client may choose with whom he 

1 7 3 
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prefers to be represented, should it be with a partner to 

whom he waa not assigned, either by agreeaenc or by arbitration, 

tbe latter partner shall pay, monthly on the first day of 

each month after date of termination, 1001 of all fee1 

earned from that client for a twelve month period following 

the date of termination to the partner or partners to vhoa 

the client vaa asaigned. Thia vill be true whether the 

client actually pay1 the earned feea or not. No partner 

shall collect receivable• outatanding on the date of termination; 

rather the firm in liquidaticn vill receive and account for 

the same. The personal saving• and checking account• of 

each partner and all client £ilea, etc., of all partnera, 

aball be revealed to the arbitrator if any queation of 

pro~riety arisea. 

7. Each parcner receiving any file, except for 

aabe1toa ca1e file1, shall i.m.lllediately reimburse the fi.ra 

for any advances vhich it may have made on behalf of that 

client. Such repaid amounts shall be received by the firm 

in liquidation and accounted for accordingly. 

8. Regarding any file (except for all asbeatoa 

caaea and files and all other Firm Client caaea and filea 

which shall be asaigned to Richard S. Glaaaer and/or Michael 

A. Glaaaer without charge againat or reduction of their 

diatribution rights upon termination or disaolution) which 

haa subatantial value, the firm vill eatabliah a value al of 

the date of termination. Thia may be applicable to probate 

matters, negligence cases, corporate affaira, and workmen'• 

compensation caaea. The value will be baaed upon auch 

factora aa time expended upon it in the paat, the time 

likely to be spent upon it in the future and the potential 

feea to be earned. Such value shall become an aaaet of the 

firm. \lhen such a file ia eventually aaaigned to a partner, 
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such value vill be treated aa a partial distribution of hia 

share of aaaeta repreaented by his Units of Participation. 

It is not contemplated that all files must be so valued; 

only those which the firm believes have a subatanti&l value 

because of its potential fee producing likelihood. To the 

extent that filea aaaigned to a partner exceed his proportionate 

sh.are as evidenced by his Units of Participation, he shall 

pay such excess to the liquidating firm upon final determination 

of the amount. The firm vill then make such distribution of 

cash or other aaaeta to those parties not receiving their 

proportionate share, in order to accomplish an approximate 

diatribution according to the Units of Participation. 

9. Notvithatanding anything to the contrary 

contained hereiA, after the date of termination Richard s. 
Glasser and Michael A. Classer, or the survivor of them (and 

Stuart D. Glasser if he has been readmitted as a partner) 

shall have an option to asauma and be asaigned the leaae for 

the firm'• office; and Richard S. Glasser and Hichael A. 

Glasser, or the survivor of them (and Stuart 0. Glaaaer if 

he has been readaitted aa a partner) shall also have s right 

of first refuaal to purchase from the firm any and all of 

its equipment, supplies, furniture and fixtures, at the saae 

cash price offered in writing by any other financially 

responsible person which offer a majority of the other 

partners desire to accept. 

10. The right of arbitration ahall remain throughout 

liquidation until all matters are resolved or until one year 

after the date of termination, whichever occura first. No 

partner shall be eatopped from arbitration on any point by 

reason of his vote on any matter during liquidation. Effort• 

to comproaaiae on aome matters should not affect the overall 

effort to liquidate fairly. A later controversy, in point 

1 .. I S 
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of time, may give a partner cause to revoka his earlier vote 

aa the only means to effect a fair liquidation •• to hia 

intereata. The right to begin an Arbitration shall ceaaa 

vi.thin one year of the date of termination. 

ARTICLE XVI. RESTlUCTIONS 

No partner shall, on behalf of the partnership or 

in the name of the firm, without the written consent of a 

majority of the Manageaent Committee: 

1. Make, execute, deliver, endoraa or guarantee 

any note, contract, commercial paper, nor agree to anaver 

for, nor indemnify agai.Aat any act, ~ebta, default, or 

misconduct of any person or partner. 

2. Assign, transfer, mortgage, pledge, compromise, 

or release interest in, or claiaa or accounts of ~he partnership 

except by full payment; or arbitrate, or conaent to the 

arbitration of any of ita disputes or controversiea. 

3. Make, execute and deliver any aaaignmenta for 

the benefit of creditors, or any bond, confession of judgment, 

security agreement, indeaaity bond, surety bond, or contract 

to sell its properey, or any other contract similar to any 

of the foregoing. 

4. Hire, leaae, purchase, or sell or mortgage any 

real estate, or interest therein, or enter into any contract 

for such purpose. 

S. Hire, or agree to hire, any person or persona, 

or discharge any person or persona who shall have been 

hired. 

6. Engage in any dealing or tranaactiona vi.th any 

person or persona, partnership• or corporations who any of 

the partners have previoualy in vriting requested him not to 

trust, deal with, or transact buaineaa with. 
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7. Hake any clai.ma or representations with reference 

to the income tax effect of thia partnership agreement, 

8. Become a candidate for public office without 

express coauent of the remaining partners. 

9. Hake or contract to make any purcbase of any 

goods or services of any nature whatsoever in excess of a 

total of $100.00. 

ARTICLE XVII. LEGAL EFFECT OF TH.£ PROVISIONS; ARBITRATION 

Section A. Lav of State of Virginia Controlling 

All provisions of this document shall be construed; 

sball be given effect and shall be enforced according to the 

lava of the State of Virginia; except that tbia document 

controls, aa the rights of pa~era and management of the 

partnership, where thia doc:uaent conflicts vitb the lava of 

Virginia. 

Section B. Those Bound by Proviaiona 

Each of the parcnera executes this document with 

the understanding and agreement that each has hereby bound 

and obligated himself, hia estate, and any and all claiming 

by, through or under him. 

Section C. Rights of Partners Not Assignable; Not to be 

Pledged 

No partner and no one acting by authority of or 

for a partner may pledge, hypotbecate, or in any manner 

transfer his interest in the parcnerahip, or his interest in 

any of its aaaeta, receivables, records, documents, files, 

or clientele, all such rights and interests of each partner 

being personal to him and non-transferable and non-assignable, 

except that it is agreed that Richard S. Glasser and Michael 

1
,--.,,......., 
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A. Glasser may transfer and asaign, to each other, or to 

Stuart O. Glasser, any or all of their units, rights, or 

interest, at any time. Upon such transfer or aaaigD1Dent, 

Richard s. Glaaaer or Michael A. Glaaaer shall give written 

notice thereof to the other partners. 

Section D. Finality of Deciaiona Within the Firm; Effect 

of Diverse or Adverse Intereat Peraonally of any Partner 

Every final decision of the firm on any matt~ 

affecting any pa~ herein or anyone claiming by, through or 

under any party, by vote of the partners or by decision of 

the Management Committee, when in accordance vith the tera. 

and proviaiona of this doc:waant, shall be binding and coaclu.live. 

Except where it ia expreaaly provided in this document that 

one ab.all not be peraitted to vote •• to any auch deci.aioa, 

there shall be no disqualification of anyone from voting who 

shall be entitled to vote according to the terms and proviaion1 

of this document, notwithstanding any adverse or diverient 

interest that he aay personally have in the decision; aDd 

the decision shall, neverthelesa, be binding and final 

notwithstanding any such adverse or divergent interest held 

by anyone so voting. It is understood that individual 

partners and that meabers of the Management Committee vill 

doubtlesa have divergent and may have adverse, or arguably 

adverse, personal interests from one another on some matters 

that are to be determined according to the proviaiona of 

this document and have diverse or adverse interest• peraonally 

from thoae of aome party affected by the decision; all thia 

is agreed to and vaived •• a disqualification. Nonetheleaa, 

anyone entitled to aw:h a vote on any such matter may recuae 

himself from voting aod thereupon the decision shall be made 

on the c011putation of votea to the aaae effect aa if the one 

ao recuaing himaelf had aa to that matter, no right to vote; 
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and if the vote is by the partners, a1 if he held no units 

of participation. 

ARTICLE XVIII. AMENaofENTS 

Except where stated to the contrary in Chia document, 

an amendment hereto may alter, revise, delete or add to any 

provision or provisions of Chia agreement . No amendment to 

this instrument shall be adopted or become effective unless 

and until it (i) has been voted in accordance vith the 

provisions of paragraph 3 of Section B of Article VI of thia 

doc:waant; and (ii) haa been executed and attached to this 

docU11ent as a pare of same. 

WITNESS the following 1ignacurea and seals chi.a 

~ day of Deceaber, 1984 • 

.,.......j~~~~~~~===----~(SEAL) 

~~~~~===~.__ _________ (SEAL) 

~~~~~::;;..;::::;...:,,_:~~~;.......~(SEAL) 

~*"'.....=-r7-" ............ ...,._.~~~~~~<SEAL) 

~~.,.,,..~~-.r--~...._--...__~~~~<SEAL) 

n-o....--r--'M...-.....-----,,.__-+~~~~~~<sEAL) 

~~~~~6,...~-----------(SEAL) 



SCHEDULE A 

ORIGINAL CAPITAL CONTRIBUTIONS 

Item/Descriotion 

1983 Ford Thunderbird 
Canon photocopier 
ITT Telephone System (installed) 
(6) ITT Telephones (not installed) 
NEC Personal Computer (with software) 
NEC Printer 
Motorola Mobile Telephone 
Carpeting 
Equipment: 

(2) IBM 95 Electronic Typewriters 
(4) AB Dick Magna II Typevriters 

(l) IBM Mag A Typewriter 
(1) IBM Mag II Typewriter 
(4) Dictaphone Thoughtmaatera 
(3) Dictaphone Transcribers 
(5) Dictaphone Portable• 
(8) Canoe Calculators 
(2) IBM Selectric II Typewriters 
(3) Checkvriters 

19" RCA Portable Color TV 

RCA VHS videocassette recorder 
Refrigerator 

{19) File Cabinets {approx.) 
Total Equipment: 

@ 2,000.00 
@ 1,000.00 
@ 1,000.00 
@ 1,000.00 
@ 500.00 
@ 350.00 
@ 200.00 
@ 40.00 
@ 400.00 
@ 33.33 
@ 300.00 
@ 300.00 
@ 100.00 
@ 200.00 
$19,770.00 

policy 
Prepaid automobile insuracce policy 
Prepaid business liability insurance 
Prepaid malpractice insurance policy 
Workmen's compensation insurance policy 
Office Furniture 
Office Supplies 

TOTAL: 

* * * * 

Fair 

ea. 

ea. 

ea. 
ea. 

ea. 

ea. 

ea. 
ea . 

ea. 
ea. 
ea. 
ea. 

ea. 

ea. 

SCHEDULE A 

Stipulated 
Market Value 

$8,350.00 
6,000.00 
4 ,000. 00 

480.00 
900.00 
800.00 

1,200.00 
3,000.00 

19, 770.00 
450. 00 
200.00 

8,300.00 
330.00 

8,100.00 
2,000. 00 

$63,880.00* 

It is agreed that these stipulated value• shall not affect or change 
the firm's tax basis of these asaeta or the capital accounts of Richard 
s. Glaaaer and/or Michael A. Glasser. These figures being for the 
purpose of this Agreement only. 

*The above a.mount is contributed by Richard s. Glaaaer {$42,586.67) 
and Michael A. Glasser {$21,293. 33). 1 8 0 



SCHEDULED 

SCHEDULE B 

FEES EARNED PRIOR TO JANUARY 1 I 1985 

(a) Estate of Harry B. Gilbert, (b) Estate of Jean Lavine, 

(c) Estate of Steve Kelemen, (d) Estate of Helen Walker, (e) 

Estate of Willi&111 Root, (f) VNB v. B ' T Enterprises ' 

Balcer, VN! v. B. Baker and Drake Pilot, VNB v. Horris 

Goodman, VNB v. Hillegas, VNB v. R. Horton, VNB v. Aronoff, 

VNB v. Rosenstock, VN! v. Stauffer, Sovran Bank v. Rice, all 

cases, matters, and/or files related to Virginia National 

Bank or Sovran Bank, N.A., in vhich judgment waa entered in y 

favor of such Bank prior to January 1, 1985, (g) BaltiJllore 

Hydraulics, Inc. v. Be1t Repair Co., Inc., (h) Fidelity and 

Casualty of Nev York v. John Maxey, (i) Leonore [~ Gilbe~, 

(j) Equipment Leaaing Co. v. L. Kershner, et al, (k) Doughtie 

v. L&venstein, (1) Smith v. PC & PPG, provided, however, 

that H. Seward Lawlor shall be entitled to 251 of such fee 

whenever received, (m) Albright v . Eagle-Picher Industries, 

Inc. and Owens-Corning Fiberglas Corporation, (n) Richard 

Taylor v. Eagle-Picher Industries, Inc. and Fibreboard 

Corporation, (o) Elizabeth Hann v. Fibreboard Corporation, 

(p) Hax Isenhower, Jr., personal injury matter, (q) any and 

all other feea or co111111iaaiona earned by or owed to the firll 

for services completed and for settlements made prior to 

January 1, 1985. 

1 01. 
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SCHEDULE C 

FIRM CLIENTS 

SCHEDULEC 

(a) State Education Assistance Authority, (b) Virginia 

Educational Loan Authority, and any other department or 

agency of the Commoavealth of Virginia, (c) all asbestos 

cases and files except th• Port Allegany cases vhich were 

originated by H. Sevard l.&vlor and those other asbestos 

cases vhich the Management Committee determines are not firm 

clients (all nev asbestos cases arising, in vhole or in 

part, out of exposure at workplaces at vhich past or present 

firm asbestos clients have worked shall be firm clients, and 

all nev asbestos clients and ca••• referred by a past, 

present or future firm client shall be firm clients), (d) 

Atlantic Permanent Federal Savings and Loan Association, (e) 

Standard Federal Savings and Loan Association, (f) Lone Star 

Cement Inc. and Lone Star Industries, Inc., (g) Burton 

Lumber Corporation, (h) Kimnach Ford , Inc., (i) Middle 

Atlantic Leasing Corp., (j) Edvard C. Johnston, Sr., (k) 

Mid-Atlantic Coca-Cola Bottling Company, (1) Medical Funding 

Services, Inc., {m) Goldberg Co., Inc., {n) Electrical 

Suppliers, Inc., (o) United Preas International, (p) Execu­

Charge Visa, {q) Associates Financial Services of America, 

Inc., {p) Essex Industrial Loan Co., (r) Finance America, 

{a) General Electric Supply Co., (t) Lawyers Title Insurance 

Corporation, (u) Dillard Paper Co., (v) Fairfax Building 

Supply Co., (v) Fleet Industrial Loan Co., (x) Credico, (y) 

Charles H. McCoy, Jr . , Inc., (z) Svift Garages, Inc., (aa) 

Towne Distributors, Inc., {bb) LTD Associates, (cc) United 

Peninsula Investment Corp., (dd) Dilip Desai, (ee) Sovran 

Bsnlt, (ff) Sovran Equity Mortgage Corp., (gg) Cameron Brown 

Co., (hh) Union Capital, (ii) Allergy Associates, Ltd., and 

any and all subsidiaries, affiliates, partnerships, or 

successors of any of the aforeaantioned clients. 
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EXHIBIT 3 

THIS EMPLOYMt<:NTAGREEMENTdat<..J this · /,~tJ. dayuf Junt!, 1987, 
hy and IJetween GLASSER AND GLASSER, a p1.lrtnership duly organized and 
exh:iting under the luws uf Lhc State of Virbrinia (hercinafu!r Employer) and 
STEPHEN WAINGER. an Altorney at Law licensed or to he licensed to practice 
in the State of Vii·brinia (hcreinatle1· Employ~). 

WITNESSETH: 

WHEREAS, Emµluyer is engaged in the profossion of law, furnishin~ legal 
anti related advisory services to numerous individuals, corporations, and 
governmental agencies and departments, and; 

WHEREAS, Employer desire to engage the service of Employee as an 
Attorney at Law to assist Employer in the rendering of legal services as 
aforesaid. 

NOW, THEREFORE, it is ab11·eed as follows: 

1. Employer hereby employs Employee and Employee accepts 
employment by Employer upon the terms and conditions hereinafter set forth, 
terminating all prior employment ab'l'eement.s, if any. 

2. The term of Employee's employment with Employer is not fixed, but 
shall commence (or has commenced) under this Agreement on the 15th day of 
May, 1987, and shall continue thereafter until terminated. Either party ma~ 
termfoate Employee's employment with Employer, with or without cause, by 
giving thirty (30) days written notice to th~ other party. 

3. Employee agrees to devote his utmost knowledge and best skills to 
the performance of his duties as shall be entrusted to him from time to time 
by Employer. 

4. Employee agrees to devote to Employer his entire time and endeavor 
and further agrees not to engage in any other gainful occupation without first 
obtaining the written consent of Employer. This clause shall not be construed 
to prevent Employee from trading in stocks, bonds, securities, real estate, 
commodities or other forms of investment, personally and for his own account 
and benefit. 

5. Employee agrees to actively and industriously practice the profession 
of law exclusively as an Employee of and in the interest of Employer and to 
faithfully adhere to the ethkal principals of the Virginia State Bar. Employee 
specifically agrees that any breach of this Agreement by him shall entitle 
Employer, at its option, to discharge Employee from employment without notice 
or severance allowance, including, but not by way of limitation, if any of the 
following events occur: 

(a) The withdrawal or suspension of Employee's license to practice 
law in the State of Virginia (or Employee's failure to attain 
said license within a reasonable time from date of employment, 
which shall be determined by Employer). 

1 
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(b) 

(c) 

ld ) 

A finding or plea of guilt to a charge of profcs:>ional 
mi ::;conduct by any professiunal orga nization or court of 
competent jurisdiction. 

The withholding, conversion or defnlcati"n by Employee of any 
funds or assets of Employer or of any dient of Employer. 

Employee's conviction of any fdony or a misdemeanor in\'olving 
moral turpitude. 

6. t a) Subject to customary withholuing and employment taxes, 
compensation shall be paid by Employer to Employee, for services render~ 
under this Agreement at the rate of $8.333.33 per month, payable semi­
monthly on the fifteenth and last day of each month (or at more frequent 
intervals a t the option of Employer), during Employee's satisfactory 
performance of his responsibilities and duties under this Agreement. 

lb) Employer, at its sole expense, shall proYide Employee with one 
( 1) parking space within n~asonable proximity to Employer's place of business, 
with coverage under a policy of professional liability insurance in an amount in 
accorda nce with Employer's general office policy, subject to a deductible in an 
amount not greater than $5,000.00 for which Employee shall be responsible, and 
membership dues in the Norfolk-Portsmouth Bar ·Assuciation and Virginia State 
Bar. 

(c) Employee, at his sole expense, shall ~ responsible for and pay 
all other expenses incurred in the course of his employment with Employer, 
including but not limited to: automobile transportation expenses, professional 
entertainment expenses, home telephone bill, education expenses for the 
purpose of maintaining or improving Employee's professional skills (other than 
those required by the Virginia State Bar for maintenance of the privilege to 
practice law in Virginia), club dues and expenses of membership in civic groups 
or social clubs, and all other items of reasonable and necessary expenses 
incurred by Employee. However, nothing in this paragraph shall prevent 
Employer, at its option, from paying or reimbursing Employee for any of the 
above enumerated expenses. Employer's payment or reimbursement to Employee 
of any of the above enumerated expenses shall not be const rued as a waiver of 
the provisions of this paragraph for any such expenses subsequently incurred 
by Employee. 

7. Employee, upon conclusion of each six months continuous 
employment with Employer, shall be entitled to five (5) working days paid 
vacation, with a maximum of ten (10) days per annum. Unused vacation time 
shall not be carried forward by Employee, nor may Employee elect 
compensation in lieu of said vacation time. 

8. Employee shall be entitled to not more than six (6) working days 
sick leave, during any calendar year, for any bona fide illness of Employee, 
without reduction of his agreed upon compensation. Employee shall receive no 
compensation for additional sick leave over and above the six (6) days allowed 
herein. Sick leave shall not be cumulative (except as may be provided by 
Employer in its Office Policy and Procedure Manual) and the unused portion of 
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such leave shall not enlitle Employee to additional compensation. Nothing 
c~nta incd herein shall prevent Employer from granting, at its option, additional 
sick leave, upon such lerms a nd conditions as it may set contemporan<.'Ously 
with such grant or awa rd. 

9. This Agreement may be terminated, with or without cause, upon 
thirty (30) days written notice to the other party. No notice shaJJ be required 
in the event Employee breaches this Agreement, including but not limited to 
the provisions contained in Paragraph 5 hereof. In the event of termination, 
Employee shall continue to render services to Employer up to the date of 
termination, if so requested by Employer. If Employer shall not request 
Employee to render services to Employer during the thirty (30) day notice 
period to date of termination, Employer shall pay, in advance, Employee's full 
salary for said thirty (30) day period, less customary withholding and 
employment taxes, unless said termination is for cause pursuant to Paragraph 5 
hereof, in which event Employee shall not be entitled to compensation. 

10. (a) Upon termination of Employee's employment with Employer, 
Employee agrees not to keep, record, photocopy, reproduce or preserve any 
and all records and/or files of Employer or of Employer's clients, or clients of 
any partner of the firm, including, but not limited to: Sovran Bank, N.A., 
Sovran Equity Mortgage Corporation, Associates Financial Services Corporation, 
General Electric Supply Company, Standard · Federal Savings and Loan 
Association, Fleet Industrial Loan Company, Burton Lumber Company, Credico, 
Kimnach Ford, Inc. , Towne Distributors, Inc., or the Commonwealth of Virginia 
and agencies or departments thereto including, but not limited to, the State 
Education Assistance Authority. AU records and work products of Employee 
for and relating to clients of Employer shall belong to Employer. 

(b) Upon termination of Employee's employment with Employer, 
Employer agrees not to keep, record, photocopy, reproduce or preserve any and 
all records and/or files of Employee or of Employee's clients. All records and 
work products of Employer for and relating to clients of Employee shall belong 
to Employee. 

11 . (a) The Employee agrees that, fi>r a period of three (3) years 
subsequent tu the termination of Employee's ~mployment with Employer, he will 
not (either as a sole practitioner or as an employee or partner of another 
firm I repr~nt or render legal services to or for any corporation, individual or 
governmental d<!partment or authority which was a client(s) of Employer at the 
time of his termination or which had been a client(s) of Employer. In the 
event of a breach by the Employ~ of any of the provisions of this parab'l·aph, 
the Employer sha ll be entitled, at its option, to injunctive relief without bond 
and without notice. If, in viola tion of the provisions of this paragraph, the 
Employee does represent or furnish legal services to or for a client(s) or 
former client(s) of the Employer, the Employee agrees to pay to the Employer 
as liquidated damages an amount equal to 100% of the amount of total fees 
received by Employer from each such client(s) or former client(s) during the 
last twelve month period immediately preceding the termination of Employee's 
employment with Employer. Payment of this amount shall be made in three 
equal a nnual installments with the first payment due within thirty (30) days 
after the date Employee (or his/her future Employer) is engaged or retained to 
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perform services fur such dient(s) or former client(s) of Employer and the 
second and third inst.ailment shall be due on t.he same day uf each and e\'ery 
year thereafter unt.il fully paid. 

(bJ The Employer agrees that, for a period of three (3) years 
subsequent to the termination of Employee's employment with Employer, it will 
not represent or render legal services to or for any corporation, individual or 
government department or authority which was a client.(s> of Employee at the 
time of his termination or which had been client(s) of Employee. In the event 
of a breach hy the Employer of any of the provisions of this parabrraph, the 
Employer docs represent or furnish legal services to or for a client(s) or 
former client(s) of the Employee, the Employer agr~s to puy to the Employee 
as liquiJated damages an amount equal to 100% of the amount of total foes 
received hy Employee from each such client(s) or former client(s) during the 
last twelve month periud immediatdy preceding the termination of Employee's 
employment with Employer. Payment of this amount shall be made in three 
equnl annual installments with the first payment due within thirty t30) days 
after the date Employer is engaged or retained to perform services for such 
client(s} or furmer client(s} of Employee and the second and third inst.ailment 
shall ue due on the same day of each and every year thereafter until fully 
paid. 

I :t In addition to the compensation set · furth in Paragraph 6 hert!in, 
Employ~ shall be entitled to, and receive from Employer as adJitional 
compensation, subject to the usual withholdings. twenty percent t20%) of all 
gross foes received by Employer which were generated or produced by 
Employee's clients. Such compensation shall be paid by Employer at least 
monthly or upon more frequent intervals at Employer's option. The term 
"Employee's client" shall be defined as and limited to any individual or b11·uup 
of individuals, partnership, corporation, business or professional entity who 
engaged the services of Employer or Employee solely by reason of the efforts 
of Employee, and not by referral or recommendation of any other firm 
Employee, except that such term shall specifically exclude any client for whom 
the Employer had rendered substantial legal services prior to or during 
Employee's term of employment, and shall also exclude any client with an 
asbestos-caused claim, except as may from time to time be agreed upon by 
Employer and Employee, pursuant to the provisions of paragraph 13. 

Said additional compensation shall vest in Employee when such fee 
shall be received by the firm and shall be divested by termination by either 
party for any reason. 

See Schedule A for additional terms and provisions incorporated 
herein. 

13. Employer and Employee agree that when substantial work for an 
Employee's client has been performed by Employee while in the employment of 
Employer and Employee has voluntarily terminated the employment relationship, 
Employer shall be entitled to portion of the fees received by Employee from 
said client after termination of the employment relationship. 

For all personal injury, property damage or other matter handled on 
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a contingency basis, Employee agrees to mmpcnsat.e Employer on Lhe li1lluwing 
basis: 

ia) For all fees bille<l, or settlement offers made (which o(fors are 
suh:>L"<{Uently accepted) within ninety 1901 days from date of 
termination, the net fee so received shall be divided se\'~nty­
fi\'c percent (75%) tu Employer and twenty-fi\'e percent (25%) 
to Employee. 

I.hi For fees billed or settlement offers made as aforesaid between 
91 days and une ( l 1 year frum date of ~rmination, the net fee 
received shall be divided equally ~tween Employer and 
Employee (50% each). 

tc) Fur fees billed or settlement offers madt: between 1 year and 2 
years from the date of termination, the net fees received shall 
be divided twenty-five percent (25%) to Employer and seventy­
five percent (75%) tu Employee. 

(d) For fees billed or settlement offers made as aforesaid after two 
(2) years from date of termination, all net fees received shall 
be the sole and exclusive property of Employee. 

For all other matters, Employee agrees to compensate Employer as 
follows: 

(e) The net fee received by Employee shall be divided by the 
number of months the file or matter was handled by Employee. 
This fraction multiplied by the number of months said file or 
matter was handled by Employee while employed by Employer 
shall be the fee to be paid to Employer. However, in no event 
shall such fee to be paid to Employer exceed eighty (80%) of 
the net fee received by Employee. 

Employer may waive its right and entitlement to any compensation 
as provided in this paragraph on a case-by case basis and a waiver of fee in 
one matter shall not be deemed a waiver of fee in all or any subsequent 
matters. 

14. Any notice required or permitted to be given under this Agreement 
shall be sufficient if given in writing and mailed, by regular mail, postage 
prepaid, to the residence of Employee or to the principal place of business of 
Employer. 

15. The waiver by either party of a breach of this Agreement, or any 
provision therein, shaU not operate or be construed as a wa iver of any 
subsequent breach by e ither party. 

16. AU fees and payments received for professional services rendered by 
Employee to clients together with all emoluments accruing to Employer by 
virtue of the employment shall be the property of the Employer. Employee 
hereby expressly agrees and covenants that the compensation and benefits 
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rccei\'ed by him under Lhis Agreement shall satbfy and <lischargc in full all his 
claims upon Employer for c..:on1pensaliun in rcsp1..-<:t. of his prufessiunnl scrvkcs. 
f~mµloyer acknowledges that his service in the cmµloymcnt in no way confers 
upon him any owner.:;hip, interest in or personal claim upon any fees chargt..-d 
by Employer for his services, whether the same arc collected during the 
employment or after the U:!rmination thereof, except as otherwise provided in 
Paragraph 12 herein, and he hereby disclaims and renounces any such inter~t 
or claim to ownership or fees charged by Employer, other than as provided in 
Parabri·aph 12 herein. 

J 7. This Agreement contains the entire agr~ment of the parties and 
may not be changed orally. It may be modified only by written supplements 
hereto executed by both of the parties. Except as otherwise stated herein, the 
rights and benefits of the Employee under this Agreement are personal to him 
and shall not be subject, in whole or in part, to alienation, assignment or 
transfer. This Agreement shall be binding and inure to the benefit of the 
successor and assigns of Employer. 

18. Masculine pronouns shall include the feminine gender or vice-versa, 
and singular shall include plural as the context of this Agreement may require. 

19. This Agreement shall be construed in accordance with the laws of 
the Commonwealth of Virginia. 

20. In the event any paragraph or provision thereof is deemed to be 
invalid or unenforceable by a court of competent jurisdiction, then such 
paragraph, or provision thereof shall be stricken and the remaining Agreement 
shall nevertheless remain in full force and effect. 

IN WITNESS WHEREOF, Employer has caused these presents to be 
executed in its name and behalf by one of its managing partners, duly 
authorized, and Employee has set his hand this Z3-d day of June, 1987, at 
Norfolk, Virginia. 

EMPLOYER: 
GLASSER AND GLASSER, a Virginia 
General Partnership 

By: 'lnitt&i. Managing Paft:r 

EMPLOYEE: 

6 
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&:heJule A 

In addition to the terms of pan.1graph 12 herein, the parties abrrce that 
Employl:->e shall be entitled to, and recei'..: from Employer, as additional 
compensation, subject to the usual withholdings, as follows: 

1. Employee shall receive fitly percent (50%) of all net foes, exclusive 
of costs and fees owed to Employee's former firm, (Seawell, Dalton, Hughes 
and Timms), collected from current employee clients and cases, which said 
cases are listed below: 

(a) Johnson v. Park 

(b) Pete Gillum v. Caterpillar 

(c) Shirley Grakowski v. Jordan 

(d) Smith v. Tootsie Roll (50% of fees generated by Employee only, 
as to fees generated by other lawyers of Employer, Employee 
sha!J be. entitled to 20% of the gross fees) 

(e) 

(0 

(g) 

(h) 

(i) 

(j) 

(k) 

(I) 

(m) 

(n) 

(oi 

(p) 

Kenneth Block v. Mass. Port Authority 

Howard Millstein - Real Estate 

Fairview Orchards v. Universal Construction 

Clyde Pitchford 

Robert Verbyla 

Robert Zairo - Real Estate 

Loving v. Pilzer 

Louis Armstrong - Personal Injury 

Various Travelers Insurance Company defonse cases 

Various Virginia Mutual lnsuranc~ Company defense ca:>~ 

Various Commercial Union Insurance Company defense ca::>es 

Bernie Love v. Camelia Food 

In addition to the above, Employee shall be entitled to one hundred 
percent ( 100%.l of the foe received from the following matters: 

(a) Junes Institute Venture 

tb) Charles Butler v . Dr. O'Connor 

7 



Glasser and Glasser 
Attorneys and Counsellors at law 

EXI-ilBIT 7 

3. Glasser 
'- Glasse< 
'd L:lwior 
. Zlmm 

600 Dominion ilwet 
999 Walerside OriYe 

Nodoll<, Vk"glnla 23510-3300 
9emarc:t Glass« 

1910·1983 
f. Monroe. Jc. • 
Klngsl8'f 
E. Vaughn 

A. Leon 

""' .. o.c. 

Mr. Errol Liflin 
Goodman & Company 

(80oq 625 ·6181 

Wrft.et'1 ~~ No. 

March 5, 1992 

234 Monticello Avenue 
Norfolk, Virginia 23510 

Re: Glasser and Glasser 

Dear Errol: 

This will confirm that, for the purpose of preparing our 
partnership• ·s 1991 income tax return, the applicable maximum draws 

. for partners other than Michaei and me are as follows: 

H. Seward Lawlor 
Melvin R. Zimm 
Stephen Wainger 

$902,075.58 
$168,126.49 
$317,214.14 

I hope this information will allow you to conclude the 
preparation of our return in the immediate near future . · 

RSG/mc/df 

Very truly yours, 

GLASSER AND GLASSER 

s. Glasser· 

?~ Ci.c..h~ &~~ 

1~U 
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EX.IIlBIT 14 

WI'rHDRAWAL AGREEMENT OP' JOHN T. Ml:DGBTT 

FROM PAR'l'NERSRJ:P IN TRB 

. · LAW PrRM OF GLASSER 1\ND GLASSER 

THIS AGREEMENT made and dated this 27th day of September 1990 
• , .)Jy and between John T. Midgett and the law firm .of Glasser and 

.Glasser; 

A. WHEREAS, the original law firm of Glasser and Glasser was 
formed January 1, 1967. The present .law firm of Glasser 
and Glasser was formed pursuant to Partnership Agreement 
(hereinafter "Partnership Agreement," attached hereto as 
Exhibit "A" and inco%porated herein by reference) dated 
December 20; 1984, with the following partners: Richard 
s. Glasser, Michael A. Glasser, Ronald F. Schmidt, H. 
Seward Lawlor, J. James Basgier, Jr. , Melvin R. Zimm and 
John T. Midgett; and 

B. WHEREAS, said Partnership Agreement has been amended by 
agreement of all the partners from tilD.e to :time, to 
include :the following provisions: 

1. Each partner's maximum annual draw shall be 
increased on an arinual cumulative basis by an amount 

· equal to one-half ( \) of such partner's prior fiscal 
year fee production (as a direct result of business 
originated by such partner from non-firm clients). 

2. Notwithstanding each partners maximum annual draw 
limitation as set forth pursuant to the Partnership 
Agreement, each partner shall be entitled to an 
amount equal. to the firm 1 s contribution to the 
Simplified Employment Pension Plan, or such other 
retirement or pension account as may be hereafter 
adopted and an amount equal to the firm•s 
contribution to each p_artners individual heal th 

3. 

insurance premium. · 

As permitted by Article XVII, Section c, in the 
event of the death of either Richard S. Glasser or 
Michael A. Glasser, the survivor shall have the 
exclusive option to purchase any or all of the 
deceased partner's interest in the law firm, 
including any . or all of the deceased partner• s uni ts 
of participation (with all benefits accruing 
thereto, specifically including all entitlement to 
profits ·and to voting privileges). The purchase · 
price for said interest shall be set forth in a 
separate Option to Purchase Agreement mutually 
agreed upon by Richard s. Glasser and Michael A. 
Glasser. 



- .. 

C. WHEREAS, J. James Basgier, Jr. , was expelled from the 
Partnersh~p on October 31, 1986, Stephen ' Wainger_ joined 
the Partnership on January 1, 1990, with an initial 
annual maximum draw of $72, ooo. oo; and Ronald F. Schmidt 
was expelled from the Partnership on June 30, 1990; and 

D. WHEREAS, the current partners in the law firm of Glasser 
and Glasser are Richard s. Glasser, Michael A. Glasser, 
H. Seward Lawlor, Melvin R. Zimm, John T. Midgett and 
Stephen Wainger; and 

E. WHEREAS, John T. Midgett desires to withdraw, effective 
as of September 30, 1990, as a partner in ·the law firm 
of Glasser and Glasser; and 

F. WHEREAS, Richard. s. ·Glasser, . Michael A. Glasser, H. 
Seward Lawlor, Melvin R. Zimm and Stephen Wainger 
(hereinafter "Glasser and Glasser .. ) desire to ~ontinue 
their relationship as partners in the law firm of Glasser 
and Glasser; and ·· 

G. WHEREAS, the Partnership Agreement as originally signed 
contains provisions necessary for the implementation of 
the withdrawal of a partner from the law firm of Glasser 
and Glasser; and · 

H. WHEREAS, John T. Midgett and Glasser and Glasser have 
negotiated and agreed upon the terms of the withdrawal 
of John T. Midgett from the -law ~ -finr:·· of Glasser . and 
Glasser pursuant:' to said Partnership Agreement, as 
amended, and desire herewith to memorialize the mutual 
understanding of John T. · Midgett and Glasser. and ·Glasser; 

. . ····· - . . 

NOW, THEREFORE, in consideration Of ·-the mutual: aqreem·ents and 
covenants contained herein, John ·T •. ,. M1dgett and Glasser ·and Glasser 
hereby agree as follows: · · 

1. 

2. 

Glasser and Glasser hereby aqrees:0:to refund .to .John . T •. 
Midgett his capital account in the amount of 
$ IZ,371 .~ , pursuant to the Partnership Agreement, 
Article IX, Item B. : 

Glasser and Glasser. hereby .. agrees .to·..:· pay . to John T. 
Midgett his September 1990 mcmth:lY- drav and additional 
compensation··· on :::.ee·es::- qenera~&.:for ·the·.:·. law . . firm of 
Glasser and .. Glasser ·by-clients of.: John:. T .• -:..:Midqett and· 
received· by September 30, . 1990, in the amount of 
$ 2.l,±41.?~ , pursuant to the Partnership · Agreement, 
Article IX, . Item A. · 

- ~ . 

A J™~G&G 
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3. Glasser and Glas~ei; hereby agrees to pay as a referral 
fee. to John T • . Midgett, twenty percent (20%) of the fee 
received, if any, by Glasser and Glasser, in the case of 
Paul Johnston v. Manville Corporation Asbestos Disease 
Compensation Fund, after appropriate costs and co-counsel 
fees are deducted, pursuant to the Partnership Agreement, 
Article IV, Secition B, Paragraph 3. 

Glasser and Glasser hereby agrees to pay, pursuant to 
Partnership ·Agreement Article IX, Item c, to John T. 
Midgett after deduction of the partner's September 1990 
monthly draws 6/91 of the net funds on Deposit on 
September 28, 1990 in Sovran account #21454263, sovran 
Masternote #54-0806724-03 and Commerce Bank account 
#051404260 said account amounts to be verifie4 by Goodman . 
and Company, less any and all credits due to Glasser and · 
Glasser as agreed herein; said payment to be no later 
than 30 days after the signing of this·agreement. 

5. Glasser and Glasser hereby agrees to pay to .. ·John T. 
Midgett fi/91 of the cost incurred . as of September 30, ? 
1990, in-all of the cases currently pending and in which 
judgments have been entered against Manville corporation 
Asbestos Disease Compensation Fund. It is agreed that 
the amount to 1-be paid to Jo! T. Midgett pursuant to this · 
paragraph is ~ 1e,~2.;o $~ said amount; to be paid no 
later than 30 days after the signing of this Agreement. · 

6. It is agreed by John T • . Midgett ancf Glasser and. Glasser 
that · all amounts paid and/ or. distributed ,t9 J9hn T. 
Midgett pursuant .to this . Withdrawal Agreement sh~ll · be 
reported .by Glass~. & Glass~~s.co~p~~io~ ·~4/Q~-as 
a share of ·partnership profits on John T. Midgett•s 1990 
IRS Form Kl except for the amount refunded to John T. 
Midgett as his .capital .account -pursuant to. ~para~ph.- 1 
above ~rid. any. r~f~~1 ·· fee p~i.4 pq#.s:9~t,.j:o '_ i;iara~~p~v 3 
above~ .. - · It . ·1-s· further agreed by John T. Midgett and 
Glasser · and Glasser that no depreciation on any real 
~nd/ or .personal,. and/ .or.. business .. property : sha~l be 
allocated "to or ."iiiure to.the .benefit of john~. Midgett 
for John T. Midgett•s 1990 . stat~ and/o~.: ·~-~deral Income 
Tax purposes.· · · -

7. John T. Midgett hereby agrees that, except a~ agreed to 
in · Paragraph 3 ". ·~ye ·and E~a~aph: -~..,,, ·.infra,._ ~9~ .... T. 
J-tidgett . w~ives. a·ny· ~and .. all .~terest. he _may have µt the / 
fee~ _·of -a.ny cases .. against Man_ville co_;por~tiqn .. .ru;bestos 
Disease compensation Fund and/or any and all other 
pending and/or :future. cases, or clients remain-i~q:·~with 
Glasser and ·Glasser of any nature wh.atsciever, -settled \ 
and/or unsettled and/or any other fees earned and/or 
unearned as of September 30, 1990. It is agreed by John 

dlli JTM ~ G&G 
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8. 

T. Midgett and Glasser and Glasser that the payments made 
pursuant to this Withdrawal Agreement are paid by Glasser 
and Glasser in complete and final settlement for all 
rights and interest of John T. Midgett in the law firm 
and/or cases and/or clients of Glasser and Glasser. 

Glasser and Glasser hereby agrees to pay on or before 
April/ 15, 1991 to the John T. Midgett SEP Account, or 
such other qualified retirement account as the Management 
Committee shall, in its sole and absolute discretion 
select, the appropriate percentage and/or a.mount due whe:i 
said account is funded for 1990 by Glasser and Glasser; 
said percentage amount to be determined by and in the 
sole and absolute discretion of the Management Committee 
of Glasser and Glasser. 

9. John T. Midgett hereby agrees to · take and be responsible 
for all clients listed in Exhibit ua," attached hereto 
and incorporated herein by reference, pursuant to the 
Partnership Agreement, Article XIII, Paragraph 2 •. 
Glasser and Glasser hereby agrees to . allow John T. 
Midgett to take said clients and their respective files 
provided, however, that, in the cases of clients who have 
incomplete and/ or unfinished work, said clients have 
notified Glasser and Glasser they desire to leave Glasser 
and Glasser pursuant to the letter attached hereto as r 

Exhibit "C." In the cases of those clients whose work 
has been completed and/or finished and for which only 
collection of costs and fees remains to be accomplished, 
John T. Midgett agrees to take said clients and their 
files and John T. Midgett agrees, pursuant to Paragraph 4 
herein, to credit Glasser and Glasser for any advances 
which may have been made on behalf of these clients, 
including costs and/ or uncollected fees as enumerated in 
Exhibit "B," attached hereto and incorporated herein by 
reference. The collection of said costs and fees are 
hereby irrevocably assigned by Glasser and Glasser to 
John T. Midgett for the benefit of John T. Midgett. 

In cases where costs have been advanced by the client 
over and above those costs expended, Glasser and Glasser 
shall make a check payable to John T. Midgett as attorney 
for the specific client involved. John T. Midgett hereby 
aqrees to deposit said costs in appropriate e~crow 
accounts for the clients involved and hereby agrees to 
indemnify and hold harmless Glasser and Glasser for any 
loss of said advanced costs. 

Any fees and/or costs paid to ·Glasser and Glasser which 
have been assigned to John T. Midgett herewith shall 
immediately be forwarded by first class mail to John T. 
Midgett upon receipt by Glasser and Glasser. 

)i\V JTM ·U G&G 
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10. Glasser and Glasser hereby agrees that, in cases not 
assigned to John T. Midgett pursuant to Paragraph 9 
above, Glasser and Glasser shall distribute to John T • 
Midg:ett addi tiona1 compensation received on fees 
generated for Glasser and Glasser by clients of John T. 
Midgett and billed prior to, but received after, 
September 30, 1990, pursuant to the Partnership 
Agreement, Article rv, Section B, Paragraph 3, assuminq 
Glasser and Glasser does not undergo any collection 
activity to collect said fees and assuming the Manaqement 
Cammi ttee of · Glasser and Glasser determines the work was 
profitable pursuant to the Partnership Agreement, Article 
IV, Section B, Paragraph 3 • . 

. . 
11. John T • . Midgett hereby agrees to be bound by all of the 

terms of the Partnership Agreement, including, but not 
limited to, Article XIII, Paragraph 2, with respect to 
all firm clients and/or clients originated by any other 
partner or associate of Glasser and Glasser, includinq· · .;-:. 
but not limited to · clients listed in Exhibit "D," 
attached hereto and incorporated herein by reference. 

12. John T. Midgett hereby . agrees to indemnify and · hold 
harmless Glasser and Glasser for any of his acts and or 
omissions which occurred during his associateship and/or r . 

partnership · with Glasser and Glasser which result in 
Glasser and Glasser sUff ering any loss, damage, or 
expense, including but not limited to attorneys• ·fees 
subject to a credit if any for any amount paid by an 
insurance company on · behalf .of ·Gi.asser -and Glasser. 
Glasser and Glasser hereby agrees to :·indemnify and: hold 
harmless John T . Midqett . for . -any .. aots. and/ or omissions 
of. all other partners and/ or:. associates which occurred 
from January l, 1985 until- ·Sep'tembeJ:- ..- 30-; 1990,· which 
result in John T . Miaqett·· sufferinq· any-'1.oss ; · damaqe or 
expense including but not limited to :attorney · fees 
subject to a credit if any .. for any-' amount.:. paid ·bY an 
insurance company on. behalf- of John T. Midgett. · · -

13. Glasser and Glasser shall retain all ·closed · files of 
clients that John ~.· Midqett ··origi nated ·. for ·:Glasser. and 
Glasser. Glasser and Glasser shall retain copies of all 
files for clients John T. Midgett is taking, pursuant to 
Paragraph 9 herein. Said .closed files shall be 
maintained in an area readily accessible to John T. 
Midgett and John T. Midgett:.]Jlay check out those 'files at 
his convenience durinq regular business hours as the need 
arises. John T. Midgett hereby agrees to return any file 
so checked out as provided above as soon as possible. 

~ JTM ·;/#-G&G 
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14. John T. Midgett and Glasser and Glasser hereby agree to 
execute any other additional document(s) necessary for 
the consummation of any part of this Withdrawal 
Agreement. 

15. This Withdrawal Agreement of John T~ Midgett from 
Partnership ··in the Law Firm of Glasser and Glasser 
represents the entire agreement between John T. Midgett 
and Glasser and Glasser and any statements, promises or 
inducements made by the parties hereto which are not 
contained herein shall not be valid and binding. 

16. 

17. 

18. 

If any part of this Withdrawal Agreement of John T. 
Midgett from Partnership in the Law Firm of Glasser and 
Glasser and/ or the · oriqinal Partnership Agreement of 
Glasser and Glasser is deemed invalid, unenforceable or 
in conflict with Virqinia law, only that .portion of the 
clause or paragraph in· question shall be voided or 
deleted, and all remaining portions of the clause or 
paragraph in question shall be in full force and effect 
and all other provisions in this Withdrawal Agreement of · 
John T. Midqett from Partnership in the Law Firm of · 
Glasser and Glasser shall be binding with full force and 
effect. 

John T. Midgett hereby agrees that all financial records 
of Glasser and Glasser shall be turned over to Glasser 
and Glasser by John T. Midgett except copies of the 
records which relate to . the Partnership draws and 
additional compensation received by John T. Midgett. 
Glasser and Glasser shall make said financial records 
available to John T. Midgett in the event John T. Midgett 
needs said records for income tax purposes. 

September JO, 1990 shall be the effective date of this ;j(I 
agreement and as of October 1, 1990 the partners of 
Glasser and Glasser and their units of participation 
shall be Richard s. Glasser ~),Michael A. Glasser ~, · 
H. Seward Lawlor (b), Melvin R. Zimm (6) and Stephen WJ. 
Wainger ( ~ ) , who shall continue to operate as a (J' .. 
partnership under the Partnership Agreement as amended. 

1
, , ,. 
J"0 
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WITNESS the fallowing signatures to this agreement dated 
September 2a·,. 1990. 

~kmhz Z.7. lf.i'lo 
D te 7 # 

. . ... 

5#~ ?2,t~~o 
Date 

3tit 2-Z. 199() 
Dae 1 

q- 'l.., -q a 
Date · 

r.- .i.1-ro 
Date 

~-- . John T~~Withdrawing Partner 

BY GLASSER AND GLASSER 

By H. Seward Lawlor, Pa~tner 

.. BY~~~ 
.. 

~ . . . -
- '~w'iitqer, ;er! fZ.,;;;t.,,,_._ - · · ~· . . 

. -·. ·····- - ·· · ··~ ·· · · . 
. . -· ': "':. ~ -. . . . ~ - - .... . . -. . 

.. ... .. . . . . . ~ 
. . .···~ .. . .... ·:· :7 .. ... ::.: 

J111 .. JTM ~ G&G 
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UNITED STATES DISTRICT COURT 
EASTERN DISTRICT OF NEW YORX 

2 

--------------------------x 
3 BERNADINE FINDLEY, 

et. al., 
Plaintiffs 

5 -vs-

6 DONALD BLINKEN, et. al. , 

7 

Defendants 
8 --------------------------x 

DOCKET NO.: CV-90-3973 
Brooklyn, New York 
January 7, 1993 
10:00 a.m. 

9 TRANSCRIPT OF CIVIL CAUSE FOR MOTION 

1o BEFORE THE HONORABLE JACK B.. WEINSTEIN 
UNITED STATES DISTRICT JUDGE 

EXIIlBIT 35 

1 

23 PROCEEDINGS · RECORDEO BY ELECTRONIC SOUND RECORDING 
TRANSCRIPT PRODUCED BY TRANSCRIPTION SERVICE 

24 -------------------------------------------------------------

25 

K. Rusin 

PARSLEY ASSOcIATES DIC. 
328 Flatbush Avenue, Suite 251 

Brooklyn, NY 11238 
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* * * THE COURT: Iliu Insulbuck is mentioned. Is he 

2 represented here? 

3 MR. AUSTERN: Mr. Insulbuck has told me, Your 

• Honor, that he will not be here today. 

5 THE COURT: Okay. He's not submitted anything on · 

6 this? 

7 MR. AUSTERN: No, Your Honor. 

e (Pause in proceedings) 

9 THE COURT: All right, I understand. I've read it 

10 thoroughly. 

11 MR. GLASSER: Thank you. 

12 THE COURT: Mark it please, at this hearing. 

MR. GLASSER: Thank you, Your Honor. There are, 

five points that I want to cover with the court, and 

them, and I' 11 try to cover them in this order, 

1s number one, that the class action settlement that was vacated 

13 

14 briefly, 

15 to name 

11 by the Second Circuit didn • t change or impair the vested 

1e judgment and contract rights that the Virginia judgment 

1e creditors have established and fairly negotiated with the 

20 trust. 

21 Number two, the Virqinia judgment creditors have 

22 complied with the claims resolution procedures of the second 

23 amended and restated plan of reorganization, and there will 

24 be no evidence to the contrary. Number three, the Virginia 

25 judgment creditors truly are unique and we will explain why 

* * * 
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David T. Austcm, C~unsel for 
Manville Personal Injury Settlement 
Trust and Richard S. Gbsscr's 
Statement to th .. Cnnrt 

21 

1 A They were certainly aware of it. 

2 Q Now, the Virginia judgment creditors are unique tor at 

3 least three reasons. Number one, they have consent judgment 

4 orders that are final and non appealable. In addition, they 

s have a contractual agreement setting forth a triggering 

6 of their first payment within ten days of the receipt of the 

1 special dividend, which, in fact, was received ten days ago. 

a And thirdly, they are assured by their freely negotiated 

9 bindinq contract with the trust that they will be the first 

10 of the claimants to be paid. Am I correct? 

11 A Let me answer that question this way_.. We have consent 

12 judgments with other people, not very many beyond the 

13 Virginia judgment creditors, but there are a few other 

14 consent judgments that exist. We have no agreement with 

1s anybody to pay based on a tri ggering event, such as the 

1s receipt of the first dividend. All other payment agreements 

11 are based on a date. ~ere is no triggering agreement. And 

1a I f orqot the third one. 

19 . Q We have the assurances of payments that will be first. 

20 A The agreement does say that no one will be paid before 

21 the Virginia judgment creditors. 

22 Q And I take it if the Virginia judgment creditors , 

23 because of these three things, are unique, that to the extent 

2• that any precedent will arise should His Honor agree to lift 

~ the stay concerning the Virginia judgment creditors, there is 

* * * K. Rusin 213 20 0 Parsley Associ ates Inc 
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* * * 1 Q Mr. Austern, does the trust intend to abrogate its 

2 agreement with the Virginia judgment creditors? 

3 A No. 

• Q If Judge Weinstein should amend or partially lift the 

5 order to show cause as it relates to the trust's ability to 

6 pay the Virginia judgment creditors, would the trust be 

7 willing to voluntarily pay the first installment, as agreed, 

a in the amount of $25 million? 

11 A I don't know. I have not discussed with the trustees 

10 the question of whether we would appeal such an issue. I 

11 have not also analyzed whether we would have . the right to, 

12 as the one who sought the original show cause order. We are 

1:s not interested in abrogating the agreement. To us, the 

14 question is not if they get paid. It's when they get paid. 

1s And I don•t know what my clients would want to do. 

1e Q But to restate my question, is there any other legal 

11 impediment that the trust could rely upon to refuse to honor 

1a its aqreement other than Judge Weinstein• s order to show 

111 cause? 

20 A I do not at this time know of any other legal 

21 impediment. 

22 Q And under the terms of the agreement, specifically, 

~ paragraph nine, was it the agreed duty and responsibility of 

2.c the Manville Trust, in good faith, to oppose any attempts to 

~ challenge the validity or enforceability of the agreement of 

K. Rusin 219 Parsley Associates Inc 
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1 November 16, 1990, except any challenge which may be made to 

2 the agreement by the Virginia judgment creditors? 

3 A That's correct. 

4 Q And lastly, to the best of your knowledge, have the 

5 Virginia judgment creditors complied with their portion, 

a their responsibilities, pursuant to the agreement with the 

1 trust dated November 16, 1990? 

11 A Yes. 

g MR. GLASSER: I would like to thank Mr. Austern and 

10 thank His Honor for allowing me to present that evidence in 

11 that fashion. And now, I'd like to very briefly review the 

12 five points that I forecasted, and I think an evidential 

13 foundation has been laid. Mr. Hatten•s affidavit hopefully 

1.c will supplement that. The first point, Your ~onor, is we 

1s feel that the class action did not impair or change or affect 

1s the rights of the .Virginia judgment creditors. 

11 liquidated claims. 

They are 

111 If it was if we felt that their claims were 

1g going to be impaired by voluntarily agreeing and cooperating 

~ to enter into the class action, I use the word forebear, but 

21 to work with the Court and to work with counsel, if we 

22 thought that was going to interfere with their vested rights, 

23 we would not have been authorized by our clients to so 

24 participate. 

25 The class action that was attempted was a vehicle 

K. Rusin 220 Parsley Associates Inc 
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1 to resolve unliquidated claims. There are 180,000 of them. 

2 It was not to change the vested contract rights that we dealt 

3 with. In Your Honor's opinion of June 26, 1991, the Court 

' discussed the legal realities, and these were the same 

s realities that the Virginia judgment creditors relied upon in 

6 their willingness to enter into the agreement, to forebear, 

1 to work with the Court and to work with the trust. 

a Specifically, it was and remains Ow::' opinion we 

9 agree with Your Honor that judgments properly rendered in 

10 state and federal court should be a~f orded the full faith and 

,, credit of the constitution, and these without question were 

( (·. 12 properly rendered individual judgments in courts that had 

t ,, jurisdiction over that subject matter. · · They were rendered 

1• prior to the initial injunctions by the court. They were 

1s rendered prior to the inception of the class action. 

11 Number two, again, concurring with Your Honor•s 

11 decision of June 26, 1991, we agree as the court stated that 

1a as a matter of contract law, courts will respect freely 

· 19 negotiated binding agreements between the trust and the 

~ claimants. And Mr. Austern has been kind enough and candid 

21 enough to acknowledge. He participated, so it's firsthand 

22 knowledge on his part. It is also the representation of Mr. 

23 Hatten and myself for the roles that we played. It was 

2' certainly our feelings, our intentions, that these were 

2s freely negotiated, hard fought, but certainly binding. 

* * 203 * 
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Richard S. Glasser - Statements 

* * * 
32 

1 circuit saying that in a class action as filed you cannot 

2 disregard the FIFO procedures under a co~irDed pla.n, and the 

3 situation that we, in fact, in the real vorld, dealt with, 

4 where the trust had the authority to use its discretion in 

5 the processing of FIFO claims to reach settl~ts, and ve 

e think that that's a very important distinction, that we have 

1 complied with the plan as it was envisioned. 

a But just to -- point · by point, ve have fully 

g complied. It's self serving, but ve fee.1 ve have been 

10 diligent. We have cooperated. We ~ely exited to the tort 

n system. We obtained lawful judgments vith courts that .had 

12 proper jurisdiction. We reached a valid and binding freely. 

13 negotiated agreement. We have complied. vith the agreement. 

,, The trust is aware and recognizes 1 ts ob1.igatign to pay 1, 087 

1s individual Virginia judcptent creditors. lf!le trust is 

1a financially able to pay. The tri<J9ering event bas occurred. 

t7 The success or failure of the proposed class action or any 

1a other class action cannot cbanqe the vested rights of the 

1e Virginia judgment creditors. 

20 And I •m going to skip to oar third point. The 

21 Virginia judgment creditors are uniqae. There is no 

22 precedent that is 9oin9 to be set here by denyinq these 

23 people their contractual entitlement. ~ are liquidated 

2• claims, and the class action and 180,000 of the existing 

25 claims are unliquidated. 'there are, a.a Kr. Au stern bas 
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indicated, not many claims that have valid, final, non 

2 appealable judgments. There are no claims that have an 

3 agreement that sets a trigger date to the first special 

" dividend which has been paid. 

5 There are no agreements which indicate that by 

6 contract the trust agrees you will be the first paid, we will 

" 7 not pay anyone else until you• re paid. so there are no other i: 
~= 8 claimants of equal standing in a class action context, and •· 
~ 

9 I •m drifting from the point. We are a special class unto 

10 ourselves. We are enti~led to s~parate and different 

11 treatment, and without the bargain that we have agreed. Two 

12 things . Number one, we set a precedent and a bad precedent. 

13 How should anyone deal with the trust now if the trust is not 

1.c going to · be in a position to honor the arrangements?. 

1s If we look even philosophically as to where this is 

1s going to give it a chance to work, the trust must be in a 

11 position to honor its agreements. It will make them wisely. 

1a They will be fairly negotiated. It's certainly aware of the 

1a number of claimants and its overall responsibility, but it 

20 must be allowed to honor the bona fide deals that it has made 

21 in the past. The court, in issuing your show cause order and 

22 your memoranda, was aware that there are certain exceptions 

23 that were important. I briefly touched on the hardship and 

2.c the exigent care. 

I respectfully submit to the Court that the 

* * 20~ * 
K. Rusin 225 Parsley Associates Inc 

". 
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AMENDED PARTNERSHIP AGREEMENT FOR 

THE LAW FIRM OF 

Section A. Recitals 

GLASSER AND GLASSER 

ARTICLE L GENERAL PROVISIONS 

1. The partnership of Glasser and Glasser was formed on January 1, 1967, 

by Bernard Glasser, Stuart D. Glasser and Richard S. Glasser. Prior to January 1, 

1967, and since 1932, Bernard Glasser had practiced law as a sole practitioner along 

with various associates. On January 1, 1980, Michael A Glasser was admitted as 

a partner. On December 31, 1982, Bernard . Glasser withdrew as a partner of 

Glasser and Glasser, and Stuart D. Glasser, Richard S. Glasser and Michael A 

Glasser were the remaining partners after ll?J December 31, 1982, who continued . . ' 

the practice of law as a partnership under the name of Glasser and Glasser. 

2. Effective as of December 31, 1984, Stuan D. Glasser wiH withdraw 

i§llRltdi as a partner of Glasser and Glasser, Bd'oit5!1PfOWiQns@elJi!ttc1! 

bnt will continne to be employed by the 

film as Conmel. 

3. BtmffiYe!R[f!J-BltftmfilPr~W~me~~ 

F!W~~nrerS§ld~iS!@'.rlm,~~~ 
immu.a~~imm-mR:~mtd 

mhjii.[ifim}mJl:a5Mat5tri.c~:ummtJmmi~~G·\~et~glQL~; 

s.u.omtt&?mP"e.rWofJITJ.ID:-E1'.i~~tmi1a:blsmtmQ~ 

eamea~UJr6'f$!affi[,,?lllliEf~tmfe!mYl!tn;g'~~e]!~p!ttJLeti 

gu~:irersrtia-m~anro~m~[~ 
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1985. The firm shall be a continnation of the fum of Glasser and Glasser and sha:H 

continac to me the same name: 

5. All of the firm's accoun$g; banking. financial and tax records and books 
tflf iuJivtdvJtt- p~~·$ - · 

(except those directly related to,.~ents' funds) for all times prior to January 1, 1985, 

shall be the sole, exclusive and .confidential property of Stuart ~· Glasser, Richard S. 

Glasser and Michael A Glasser. 

Section B. Parties. Name. Purpose. Location and Tenn 

· 1. Richard S. Glasser, Michael A. Glasser, Ronafd F. Sdnnidt; J. Jmnc:s 

Dasgier, Jr., H. Seward Lawlor, Melvin R. 7Jmm, and John T. :Midgett; 5fS61i§ 

shall constitute the only partners of the law 

firm of Glasser and Glasser from and after January 1, mD, 1985, and they agree 

to practice law together according to the terms of this 

Agreement. 

2. The name of the firm shall continue as Glasser and Glasser provided 

that, if Richard S. Glasser and Michael A. Glasser withdraw, retire or cease for mt 

reason to be active partners in · the firm, the name Glasser shall be dropped from 

and not be used by the firm. 

3. The sole purpose of the partnership is to engage in the practice of law 

with such usual operations in h1 the purchase, ownership and disposition of 

properties used in connection with the law practice of the fiI"mt the maintenance of 

records and the conduct of other business .as is incidental to the practice of law. 
210 
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The practice of law should be conducted by the partnership in accordance with the 

Canons ;ind Disciplinary Rules of the Code of Professional Responsibility as adopted 

by the American Bar Association and the Supreme Court of the Commonwealth of 

Virginia: 

4. The location of the office of the firm shall be at 504 Plaza One, ~forfolk; 

and/or in such other place or places in the Commonwealth of Vrrginia as the 

Management Committee ti'lmftdfsball determine. 

5. The partnership shall continue from the effective date of this document 

until dissolved in accordance with the terms hereof. 

..... - ..... .. -

ARTICLE IL DEFINITION OF TERMS 

For ·the purposes of this doaiment, each of the following terms shall have the 

following meanin~ 

A. The terms •firm• or "partnership•, interchangeable terms in this docume~ 

shall include the firm now organiud and the same continuing firm, however named, 

notwithstanding changes in personnel by addition of new partners or termination of 

the membership of any partner{s}. 

B. The term "partners• shall (unless expressly qualified) include all partne~ 

individually, whose membership has not been tenninated. 

C. The terms •this document• or •this Agreement•, interchangeable terms 

herein, shall include the Articles of Partnership as set forth herein, as the same may 

be amended as provided herein. The term •provisions of this document• includes 

the terms and provisions hereof and of all such amendments. 
~ ~1-1 
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D. The phrase •tennination of all interest in the partnership• means, when 

applied to any partner, the end of (a) his membership; (b) his units of participation 

and all rights under his units of participation; and ( c) his rights in the capital of the 

firm; but shall not involve an elimination or cancellation of any rights expressly 

provided in this document to receive payments in cash or property yet to be paid 

to him as an incident of the termination of interests mentioned in (a), (b) or (c) of 

this paragraph. 

E. The term •retired partner" means one whose interest in his units of 

participation is suspended and hence he has no right to participate in the voting of 

partners or in sharing the net profits and loss~; however, he shall be eligiole to 

receive any retirement bonuses or other payments in accordance with the terms of 
this document and neither his membership nor his rights in the capital of the firm 

shall be terminated. 

F. The term 'Withdrawal• of a partner means the termination by his 

voluntmy act of all his interest in the partnership. 

G. The term •expulsion• of a partner means action by the firm effecting the 

termination of all bis interest in the partnership. 

H. The term "permanent disability" of a partner means that disability which 

justifies the requisite vote of the units of panicipation of the partners, in their 

discretion, to terminate on that account all said permanently disabled partner's 

interest in the partnership. 

l The terms •net income" or "net profits", interchangeable tenns in this 

document, mean the gross •income" as that term is defined for federal income tax 

purposes, less such deductions from the "gross• as are permitted for federal income 

tax purposes. 
21~ 



J. The "fiscal year" of the firm shall commence on January 1st and end on 

December 31st of each year. 

K. "Fl.Illl Client(s)" means and includes all of those clients listed or referred 

to in Paragraph C of Article XIII of this document and all other clients, except a 

client who, upon initially contacting or communicating with any representative or 

employee of .$~. firm, specifically requests the services of a certain partner, other 

than Richard S. Glasser;~ Michael A. Glasser f,or Stuart D. Glassent without 3Irf 

suggestion or recorpmendation of any associate attorney ·or firm employee . 

.. _:· A.RUCLE Ill CAPITAL OF TiiE FIRM 

Section A Capital Contdbuted By Partners 

I · Each partner shall have a Capital Account The oiigina:l capital 

C9ntnoutio~ of the respective partners hereunder are shown on Exhioit A, attached 

hereto mmlitRll®Wbb~ei@I. It reflects cash contnouted and 

property, the title of which is owned by ·the firm, at the current agreed market value. 

The firm agrees to repay to each partner, at tho aim: Jllll. as herein provided, the 

aggregate amount he has thus contributed as origimli · capita1- pins interest thereon 

at the rate of twehe percent (12%) per aimam on aH nnpaid balances. The original 

capital contiibntions sha:ll be repaid in full prior to the repayment of arry additional 

capita:l conttibntio1l3. It is agreed that the firm shall · ~epay all original 

capital contributions, ratably, on or befoxe December 31, 1985, pies interest as 

aforesaid fxom Janomy 1, 1985 ffilli.eJMtr~~p~~l9.WJi!n!~ 

""'£:~~· =~'"'"!£~ · ··· ·mmm"w.~~im·~·w. ™•~":!)m~m"'"'"~' Q.]Rat\Uc1gattynl\'eXCCBt:e}tlle~;~ag~~~e;r¥1-~JlY~~~fl§.\~~Pl~ 

smiffi}DJmitt~O!Wilmmlleli©lmi&1Imf.d~9b~§P.i!lJlh~ 

.msuam~lrS1Wilvi!fill~lh~~mrn:sfi1€llm)tjll!§ttQ1rim!rmt~Jit~~~®2~~d 
21.3 
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J. The "fiscal year" of the firm shall commence on January 1st and end on 

December 31st of each year. 

K. "Fum Client(s)" means and includes all of those clients listed or referred 

to in Paragraph C of Article XIII of this document and all other clients, except a 

client who, upon initially contacting or communicating with any representative or 

employee of the firm, specifically requests the services of a certain partner, other 

than Richard S. Glasser; !i· Michael A. Glasser [(()r Stuart D. GlasserJ,, without any 

suggestion or recommendation of any associate attorney or ·firm employee . 

• 
ARTICLE III. CAPITAL OF 1HE FIRM 

Section A. Q • g · n nl Capital Contributed By Partners 

I Each partner shall have a Capital Account The original capital 

contn'butions of the respective partners hereunder are shown on F.xhioit A, attached 

hereto ilfdl.P~~e'ltf&.. It reflects cash contnouted ·and 

property, the title of which is owned by the firm, at the current agreed market value. 

The firm agrees to repay to each partner, aa tin tizzs wiM as herein provided, the 

aggregate amount he has thus-contnlmted as 01iginaf capitaJ; plas interest thereon 

at the 1ate of twelve percent (12%} per annam on a.H nnpaid balances; The original 

capita! contribatiom sba:ll be 1epaid n1 fuH prior to the repa;iment of an, additional 

capita:! contribatiom. It is agreed that the firm shall as'Sg§'flrepay all origim:l 

capital contributions. ratably, on 01 befure December 31, 1985, plas interest 33 

aforesaid from Janaaiy 1, 1985 IDi(lf.¢.~x;Ban.Im!~~~J[~™ 

Jilfim!cffiifi'.o~~c-wl!e'.rmlimmttif~t_@f~@. 

~f(s)JrtmJilms§Si!f;fSii.~@>Di~Jili!R~~rfr9R'.~WBJ 
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?1 It is agreed and understood by all partners that no value or amount is 

included in the original capital contributions of Richard S. Glasser and Michael A 

Glasser for the library of the firm owned by the tirm as of December 31, 1984, and 

that, therefore, Richard S. Glasser and Michael A Glasser shall have and retain all 

right, title and ownership interest (including depreciation and sale and insurance 

proceeds} in and to all books (and all replacements thereof) which were owned by 

the firm prior to January 1, 1985. Richard S. Glasser and Michael A Glasser agree 

to allow the firm to use, Without rent or char~e, such books ·so long as they are 

-
partners.of..the..firm;-the fl.an.agrees. to bear all risks of loss and destruction of such 

books. In the event ·of the termination or dissolution of the firm, then Richard S. 

Glasser. and Michael A Glasser, or the ·survivor of them, shall have an option for 

thirty (30) days -··to purchase, at its fair market value, any additions (not 

replacements) made to the h"braxy at the ~e of the fiim. 

Section B. Additional Contn}utions · to Capital . 

Tue Management Committee may, from time ·to time, in its sole and absolute 

discretion, withholtl fro·m distribution to partners and transfer, ratably, from their 

respective undivided profits accounts. and credit to each partners' capital account as 

additional-contributions to capital, such amounts· as the Management Committee, in 

its sole and absolute discretion, deems to be desirable or necessary. Interest sbali 

be paid by the firm on all unreimbursed balances of all these additional 

contribotions to capital at the iate of twel~e percent (12%} per a1mnm until fully 

repaid: In addition thereto, the partners may be required, at such times and in such 

amounts as detennincd by the Mj!pttemcnt Conunittee, to make additional 
A...15 
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contributions to capital of the firm from their own personal funds, all of which shall 

be made. ratably in proportion to their units of participation. Additional 

contnoutions to capital shall be repaid to the partners, ratably, in reimbursement of 

their contnoutions to capital, at such times and in ruch amounts as determined in 

the sole and absolute discretion of the Management Committee, provided; boweoa, 

aH interest owing on any capital contribution sbaH be paid before any 1 eimbmsement 

of contributions to capital; and reimbmsement of contributions to capibtl shaH be 

made for the oldest contI ibutions first 

Section C. Reserves 

Out of the amounts contnoutcd as additjonal contnoutions to capital, the 
~ 

Management Committee, in its sole and absolute discretion, may, from time to time, 

set.aside and/or retain in a reserve fund and/or special·account such amounts which 

it deems to be desireable or necessary for the future six (6) months for capital 

expenditures, bonuses and/or any other anticipated obligations, expenses and/or 

commitments or contingencies of the firm. The aforesaid reserves may be kept, in 

such amounts, in the firm's operating checking a-ccount or in a special or resetve 

account or in certificates issued ·by any bank, savings and loan or by. the United 

States of America, opened by or in the name of the firm, as determined by and in 

the sole and absolute discretion of the Management Committee. 

ARTICLE IV. PROFITS AND LOSSES OF ~1~1. ~ 
PARTICIPATION OF PARTNERS 1HEREIN;~ 

ADDffiONAL COMPENSATION; BONUSES; FEES EARNED 
PRIOR TO JANUARY 1, 1985 

Section A. Units of Participation~ 
and Loss~ ~eld by the Respecti ire Partners Mt Pf~ ~ 

Except as otherwise expressly provided in this document, participation of 

Partners in net profits and losses shall be on the basis of the "units o(participation· 
· ~1G 
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contributions to capital of the firm from their own personal funds, all of which shall 

be made ratably in proportion to their units of participation. Additional 

contnbutions to capital shall be repaid to the partners, ratably, in reimbursement of 

their contributions to capital, at such times and in such amounts as determined in 

the sole and absolute discretion of the Management Committee, pro,ided; howe,er, 

aH interest owing on any capital contribution shaH be paid before any reimbursement 

of contxibntions to capital; and rcimbmsement of contrfuntions to capital shaH be 

made fo1 the oldest cont:dbntions firsL 

Section };. . _R_e~ezyes 

Out of th~ amounts contn1>uted as additi9nal contnbutions to capital, the 

Management Comµrlttec, in its sole and absolute discretion, may, from time to time, 

set aside and/or retain in a reserve ·fund and/or special account such amounts which 

it deems .to be desireable or necessary for the future six (6) months for capital 

expenditures, bonuses and/or any other anticipated obligations, expenses and/or 

commitments or contingencies of the firm. The aforesaid reserves may be kept, in 

such amounts, in-the ~·s operating checking account or in a special or reserve 

account or in certificates issued by any bank, savings and loan or by the United 

States of America, opened by or in the name of the firm, as determined by and in 

the sole and absolute discretion of the Management Committee. 

ARTICL&-IV• PROFITS. AND LOSSES OF TIIE FIRM; 
PARTICIPATION OF PARTNERS"TI-IEREIN; PARnIBRS'; 

MONTIILY DRAWS; ADDmONAL COMPENSATION; BONUSES; 
FEES EARNED PRIOR TO JANUARY 1, 1985 

Section A Units of Participation Held by 
the Respective Partners in Profits and Losses 

Except as otherwise expressly provided in this document, participation of 

partners in net profits and losses shall be on the basis of the •units of participation" 

'~1 "'"1 
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held by each partner, which shall be as follows: 

Richard S. Glasser: 
Michael A. Glasser: 
Ronaid F. Schmidt: 
J. James D~er, J1 .. 
H. Seward Lawlor: 
Melvin R. Zimm· 
John T. Midgett: 

48 2/3 Units of Participation 
24 113 Units of Participation 
6 Units of Participation 
S Units of Pax ticipation 
6 Units of Participation 
~ Units of Participation 
S Units of Participation 

Upon termination of all interest in the partnership as to any partner, his units ol 

participation and all rights thereunder shall expire. No amendment of this document 

shall be required therefor. Otherwise, no change in the aggregate number of units 

held by partners or in the number held by any partner shall be effected, except by 
~ 

an appropriate ame~dment of this document. The number of units of participation 

which each partner has may be changed from time to time by a two-thirds (213) vote 

of all . units of participation, each unit representing one (1) vote. 

Section B. Undivided Profits A~nt 

1. The firm shall carry on its books an undivided profits account for each 

partner to which profits and losses will be added or deducted at the end of each 

quarter commencing March 31, i985 ~ His share of profits and losses will be 

computed as set forth herein. To the extent that the net income and prospective 

needs and obligations of the firm pennit, as determined by and in the sole and 

absolute discretion of the Management Committee, at the end of each calendar 

month, each partner shall be paid the following monthly draw, which shall thereupon 

be charged to his undivided profits account: 

Richard S. Glasser. 
Michael A Glasser. 
Ronald F. Schmidt. 
H. Seward Lawlor: 
T.-:fa:rnes Basgier, Jr .. 

s 1,soo.00 1o:moo 
S 5,000.00 ~SOO:OQ 
s 2,500.00 
s 2,500.00 ~rooo:oa -'-""'""" $ 2,08333 

~1S 
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Melvin R. 7Jmm: 
fohn T. ?vfidgett. 

.-

5100()'.!M s 2;083:33 ~-· · ...... ~ ...... s 2;08333 

In the event that the Management Committee determines, in its sole and absolute 

discretion, that the net income and prospective needs and obligations of the firm do 

not niake it desirable to distribute the above monthly draws in ful~ the Management 

Committee may reduce, ratably among the above partners, or eliminate such monthly 

draws, from time to time, in its sole and absolute discretion. 
. . 

2. After the aforementioned monthly draws have been paid to the abovc-

named partners for the current month and all preceding months of the current fiscal 

year (unpaid monthly draws of the aforementioned partners shall be cumulath-e 

during a fiscal year, but shall not be cumulative or carried over to any succeeding 

fiscal year) then, to the extent the net income and prospective needs and obligations 

of the firm permit, as determined by and in the sole and absolute discretion of the . . 

Management Committee, net profits will be shared on the basis of "units of 

participation" as set forth in Section A of Article IV. Each partner will ·be allowed 

a certain number of units of participation. A fraction will be formed. 1be 
9t}.. ,1JJ11t</u,4t­

numerator of this fraction shall be number of units owned by fioM- partner and the 

" denominator shall be the total number of units owned by all partners. All losses. 

and all profits over and above the monthly draw provisions specifically set forth 

above, will be multiplied by each partner's fraction in order to determine each 

partner's share thereof, except that the maximum annual draws and respective shares 

of the firm's net profits for each of the following partners (exclusive of arrJ 

additional compensation or bonus) shall not exceed the following amounts: 
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Partner 

Rona:ld F. Schntidt 
H. Seward Lawlor 
J. James Dasgier, Jx. 
·Melvin R Zimm 
~obn T. ~idgett 

~~ -H 

r 
\ 

lqqJ . 
Maximum Draw for Fiscal Year ~ 

3. Notwithstanding the aforementioned maximum annual draw limitations. 

Ronald F. Schmidt (19%), H. Seward Lawlor (19% m1JID, J. James Dasgier (209£;);" 

Melvin R Zimm (20%) and John T. Midgett (20~~ 

~tl!i~i!f~~ shall be e·ntitled to additional compensation which 

shall be added to such partner's undivided profits account in an amount equal to the 

percentage, set forth in this paragraph following their nm1e; 1especti~cly, mi 

ttmlmvAl@llJ, of the fees which are received and fully earned by the firm as a 

direct result of business from a client (not a F"um Client) originated by such partner. 

provided that the Management Committee does not detennine, in its sole m . 
fi®1§.t.8 discretion, that such business was unprofitable to the firm, taking into 

consideration the amount of time spent on such business by all partners, associates. 

paralegals and secretaries and all other overhead and expenses of the £inn, as 

practicable. It is understood and agreed that no such additional compensation will 

be paid to any of the aforesaid partners in connection ~th business or fees from 
JJ/.of" :Uf ~'Zil~ .J).:u.~Ct\..-

past, present or future Firm Oients, except that I I. Seward Lawlor shall be entitled 

to additional compensation of 19% of fees received by the firai on the asbestos 
22U 
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cases fiom Pon Allegany, Pennsylvania; yet to be tried (Dwbe11 et al); unless they 

are determined by the Management Committee to be unprofitable to the fu m. 

!JIRB!~~WfiW116fllirJRmara~ma!RS@J 

IDWI~Wllmifiiila~-®JtllfdBmlliTfi®)JM®ifU 
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6. At the close of each fiscal year, there shall be credited to· the undivided 

profits account of each partner his share of the net profits, computed as provided 

in this Article IV, less the amount of his additional contnoutions to capital of the 

firm. Any reimbursements of-capital contnoutions to him shall be so credited ~d 

all other debits -~d credits between the partner and the firm to date shall be 

included in the calculation. 

7. . If, at U,ie end of the fiscal year, after crediting to the undivided profits 
. ~ -

accounts of the partners the participation of each· such · partner in the net profits, 

there remains a deficit in his undivided profits account, he shall be required to pay 

the amount of that deficit to the firm. 

8. I~ at the end of each fiscal year, the maximum draws for the fiscal year 

(as set forth in Paragraph 2., Section B, of this Article) have been paid in full to 

Ronald F. Schmidt; H. Seward Lawlor, J. James Dasgie1, Jr., Melvin R Zimm and 
;;;21 
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John T. Midget~ ~N~hWWfilPg~rlfillJmYlJJlla'gwHffNfP.D;t~ and if there arc net 

profits remaining after paying or setting aside for paying all expenses of the year 

over and above the aggregate of all stipulated monthly drawings provided for in 

Paragraph 1 of Section B of this Article, additional compe~ation, and additional 

contn'butions to capital (transferred and/or made as provided for in Section B of 

Article III) and reserves, the Management Committee, in its sole and absolute 

discretion, may award, but shall not be obligated to award, bonus( es) out of such 

remaining net profits to and among such partner(s) as it shall select, in such 

amount(s) as it, the Management Committee, shall determine, in its sole and 

absolute discretion, for meritorious and extraordinary service to the firm. 

9. If, at the end of the fiscal year, there are net profits for distn'bution <Wer 

and above the aggregate of all stipulated monthly drawings, additional compensation, 

bonuses and additional contn'butions to capital, then the portion of such net profits 

not transferred to or retained in the firm's reserve fund or special account, as 

provided for. .in Section C of Article III, shall be applied first to payments to those 

partners who have received in their monthly drawings less than their ratable share 

of net profits based upon their respective units of participation; and thereafter the 

balance of net profits shall be distributed ratably to all partners in proportion to 

their respective units of participation, not exceeding their respective maximum draw 

for such fiscal year. 

Section C. Fees Earned Prior to January 1. 1985 

It is stipulated and agreed that certain fees and commissions have been earned 

prior to January 1, 1985, but not received as of the date of this Agreement, and that 

all fees relative to the cases and/or matters (listed on Schedule B attached hereto 

i.Qlfiiilc61j5g~t!fef~lliiliY~fefs~~ shall be owned, divided and distnbuted upon 
# ")' ~> 
4-1<.;.v 
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re~ipt, fonhwith, in full, exclusively among Stuart D. Glasser, Richard S. Glasser 

and Michael A Glasser, in such portions as they alone shall agree upon, without any 

charge or reduction of Richard S. Glasscr's and/or Michael A. Glasser's draws er 

shares of the firm's profits (provided for in Article IV of this document), it being 

expressly acknowledged and agreed that no other partner has any interest whatsoever 

in said fees or commissions. 

f~L. ~~ ARTICLE V. DlITIES OF PARTNERS 

v ~·t!A Section A. Devotion Primarily to Professional Services 
.r'J'- ~ .. ~ 
~~ · l.; Each partner shall devote his best efforts to serving professionally the firm ~ 

( 
\ 

( 
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its clients. Subject to any exceptions consented to by the Management Committee, 

each partner shall devote all of his normal business time to such services. 

Section B. Charging for Professional Services 

1. Each partner shall charge reasonably for all professional serVices rendered 

·by him. following· generally the policies of the firm as to fees charged, as determined 

by the Management Committee. No partner . shall perform any substantial 

professional services without charge unless he obtains prior approval of . f.he 

Management Committee. 

2. Each partner will follow the rules, decisions and policies of the firm 

adopted by the Management Committ~ relating to fees on services 

rendered . by the .firm. With respect to substantial services to be rendered by the 

firm, each partner will sub~t to the Management Committee a recommendation for 

each fee unless, due to some emergency, in the judgment of the panner, time docs 

not permit this to be done in advance, in which case he then will promptly report 

to the Management Committee every charge made by him. Each partner will report 

to the responsible partner in charge oL the billing of any client when he · has 
,(;,,"-J 
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services for such a client, monthly or upon the completion of the same, whichever 

is sooner, recommending to the responsibl~ partner what charges for such services 

seem to him appropriate. 

3. No salaries, commissions, fees or gratuities (gifts With values of more than 

$25.00) shall be accepted, directly or ·indirectly, by any partner personally (or by a 

member of a partner's immediate family) from any client or prospective client of the 

firm, unless with the express consent in advance of the Management Committee. 

The fair value of any such item rer.eived and retained by the ·partner shall be treated 

for accounting purposes as compensation to the firm and shall be charged against · 

such partner as an advance on the next matu~g installment or installments of his 

undivided profits account The Management Committee may agree, however, to any 

exception to any provision of this paragraph. 

Section C · Professional Obligations 

1. At firm expense, each p"artner will maintain memberships in the Virginia 

State Bar and the Norfolk-Portsmouth Bar Association. The firm, at the discretion 

of the Management Committee, may pay the expense of a partner's (or partners') · 

membership dues in other bar associations as it deems desirable. 

2. At firm expense, each partner will maintain fully effective his license and 

privilege to practice law in the State of Vrrginia and in the courts and administrative 

. bodies before which he shall have occasion to practice. 

3. Each partner will at all times comply with all .of the provisions of the 

Canons of Professional Ethi~ as adopted by the American Bar Association and the 

Virginia State Bar and with the statutes, rules and regulations covering all 

professional services that he shall render. 
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Section D. Duty to Report Errors and Omissions 

1. Each partner immediately shall report to members of the Management 

Committee all errors or omissions with respect to professional services rendered by 

him as soon as he has knowledge of the same or of the possibility of a claim against 

him or the firm. 

2. Notwithstanding coverage on a firm insurance policy, each partner shall 

be responsible ·for reimbursement to the-firm for the deducuble ·amount on any firm 

insurance policy for each loss· or -claim paid by ·the firm which is caused by such 

partner's error or omissionmmISSSJ-~e]p~~Pm§!mng 

msm~Mt~'mi~ 

ARTICLE VI. MEETINGS AND VOTING OF PARTNERS 

Section A. Meetings of Partners: Voting at Such Meetings 

1. A meeting of partners shall be held at any time on call of the 

Management Committee or at any time jointly signed by any 

three partners, specifying the hour and purpose{I of the meeting. The call by the 

Management Committee may be written or oral and need not be made any perioo 

of time in advance of the meeting, nor need it specify the purposersJ. of the meeting. 

except, however, that, in those instances where-written notice for at least a specified 

period of time is -required by any provision of these Articles, every call or notice of 

such meeting shall comply with such requirement. 

2. At each meeting of partnersf each partner shall have one (1) vote for 

each unit of participation (a fractional unit shall have a corresponding fra~onal 

vote) held by him as specified in Section A of Article IV of this document; a 

quorum for any. ~ssue at any meeting, ~9~!1 exist if partners holding a majority of such 
~....;,J 
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units are present in person or- voting by proxy on written instruction. Any partner 

may vote on any matter, if not present, by general or specific proxy m8lq1l§'fdWS 

pflltt""~~lto a partner present, or by specific instructions in writing. 

3. A partner shall not vote, however. and the number of outstanding units 

of participation shall be deemed to be reduced by the number of units be holds, 

when such partner bas given er notice of withdrawal from the firm and the 

partnership meeting is voting on a proposal to terminate the firm and liquidate its 

affairs. The person whose notice of withdrawal is pending· shall not vote and the 

percentage of votes for termination and liquidation shall be determined as though 

that Im partners units of participation did no~ exist. 
~ 

4. Excepting only as provided in Paragraph 3 of this Section A of Article 

VI of this document, no parnier shall be disqualified from voting on any issue, 

notwithstanding any interest he may have therein which differs from the. interest of 

the .firm or of the other partners. 

Section B. Percentage of Votes. Required for Certain 
Partnership Decisions; Requirement of Recommendation of the 
Management Committee jn Advance of Certain Partnership Decisions. 

1. As provided by this . document, it may be determined by partnership vote 

that one presently a partner (a) is under permanent disability; (b) should be expelled 

from the firm; ( c) should be permitted to retire or to attain retirement by gradual 

steps; or ( d) that one not presently a partner may be added as a partner. As to 

each such issue (except for the readmission of Stuart D. Glasser as a partner), it is 

required that for so determining that issue in the affirmative, affirmative votes shall 

be cast by partners holding at least two-thirds (213) of the outstanding units of 

participation that can be voted on that issue. An affirmative recommendation of the 

Management Committee in advance is reguired (except. for. the readmission of-
' J .... - ~,-
~~u 
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Stuart D. Glasser as a partner) before a vote of the partners on the addition of a 

new partner. 

2 As provided by Article XV of this· document, ~ decision may be ·made 

that the firm be terminated and its affairs liquidated (a) at any meeting held for the 

specific purpose of determining whether this. shall be done, (b) on the written 

recommendation o(the Management Committee; or (c) at the written request of any 

.three (3) partners stating the purpose of the meeting and giving at least five (5) 

days' notice. · For determining this issue in the affirmative (subject to the provisions 

of Paragraph 3 of Section A of this Article), votes in the affirmative of partners 

holding a majority of the outstanding units of p~cipation that can· be voted on that 

issue shall be required. 

3. These iiitAUS<I Articles of Partnership may be mm.ti amended, except 

where .such amendment is expressly proluoited by the provisions of this document, 

upon affirmative votes of partners holding at least twcrthirds (213) of the outstanding 

units of participation that can be voted on that issue, provided that the proposed 
. . . .. . 

amendment and the· ~ve recg~~ndation of the Manage~ent.Committee .with 

reference thereto are attached to the written notice of the meeting at which .the 

proposed amendment is to be considered. 

4. · A majority of the units Qf . participation may determine any other issue 

at a partnership meeting, subject to prior· approval by the Management Committee, 

or referral by the Management Committee, of an issue to the partners for decision. 

ARTICLE VII. MANAGEMENT 

Section A. Authority and Membership of the Management Committee 

1. Subject to the express terms of this document which, as to certain specific 

matters, provides that decisions of the finn .shall be determined by the vote of u~ts 
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of participation, the complete and sole management of the firm is hereby vested in 

the Management Committee, including, but not limited to, the approval of fl!§ 

[oj:a'tio'niifntem@tiontdmJ!lg§'"""!m)ffice@Joverhead expenses, assignment of work 

to partners and associate attorneys, personnel and office procedures, f ecs charged to 

clients, amounts of reserves, additional contnbutions to capital, rules and regulations 

for employees, vacations, sick leave, accounting procedures and records, files. 

handling of copying and telephone expen5es, charitable contnbutions, membership 

in clubs and entertainment expenses, reimbursements, drawings, bonuses, additional 

compensation, trave~ purchase and sale of supplies and equipment, hiring and 

dismissal of employees, banking, investments, insurance and reserve and/or special 

accounts. 

2. Any part or parts of the power, right and authority vested in the 

Management Committee may, at any time and from time to time, be delegated to 

·it by a subcommittee of one or more partners chosen by it. Such authority may be 

delegated with power in the subcommittee only to recommend to the Management 

Committee what action should be taken or with power to act. In the latter event, 

action of the subcommittee shall be the action of the Management Committee. Any 

delegation of power or authority may be terminated by the Management Committee 

at any time. 

3. The Management Committee may, from time to time, cause a set of the 

rules and policies of the firm to be distnbuted in an office manual to all partners, 

associated attorneys and employees of the firm. 

4. Tue Management Committee shall consist of three (3) partners. No one 

of them shall be retired (although he may be participating in gradual steps toward 

retirement) o~ §] the subject of pending action for expulsion. 
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5. . The Management Committee, from the effective date of this instrument, 

shall consist of Richard S. Glasser, Michael A. Glasser and John T. Midgett m 
S.ewar<r~or'" who shall be the original members of the Management Committee. 
rtl•tll II~ • 

Each of the three shall serve respectively until his tenure is terminated by death, 

resignation, disqualification or a determination by vote of the partners that his term 

shall expire, except, notwi~tancling anything to the contrary contained herein, the 

said Richard S. Glasser and Michael A. Glasser shall each continue, permanently, 

to be members of the · Management Committee so long as either of them remains 

a partner of the firm and the number of members of_ the Management Committee 

shall not be increased to more than three (3) members without their affirmative 

written vote and consent •. 

6. The tenure of each member of the Management Committee, other than 

that of Richard S. Glasser and Michael A Glasser, shall be subject to termination 

without cause· by a vote of a majority of the units of participation. 

Section B. Functioning of the Management Committee and Its Subcommittees 

1. · Members of the Management Committee shall make every reasonable 

effort to keep each other advised of all pending problems, prospective decisions and 

actions taken. Action of the Management Committee shall be by majority vote of 

its three (3) members. It shall not be necessary that any notice be given of the time 

or place or decision or the matter to be decided. Any decision of the Management 

Committee may be reversed by any subsequent action of the Malf.~g'~J;llen.t 

Committee. 

2. Although the Management Committee has no obligation so to do, it may 

refer any matter to a meeting of the partners for decision. 
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Section ·C. Membership in Subcommittees of the Management Committe~ 

The Management Committee shall decide what subcommittees there shall be. 

from time to time, how many members (one or more) shall be on each subcom­

mittee, who the members shall be and what the subcommittee's functions and 

authority shall be. The Management Committee may, at any time, modify or revise 

any authorized decision of any subcommittee. Any partner or any employee may be 

a member of any subcommittee. 

. ARTICLE VIlI. ADDmON OF PAR1NERS 

The Management Committee may, from time to time, (a) propose that 

additional partners be invited to join the partne~bip and (b) may propose the units 

of participation and the undivided profits accounts for each or · (c) propose 3:n 

amendment to th~ $i®iMIU Articles· of Partnership, 

specifically providing for 3IrJ undivided profits aceount and other provisions. In each 

such instance: 

A. There shall be given to each partner a notice of at least five (5) days 

before a meeting for all partners at which each partner shall be entitled to discuss 

the proposal fully. 

B. At that meeting, the partners may, by their affirmative votes (as provided 

for in Paragraph 1 of Section B of Article VI), determine that the invitation shall 

be extended as proposed by the Management Committee or with such revisions as 

are determined. 

C. If the invitation is accepted, the new partner and prior partners holding 

at least two-thirds (213) of the units of participation entitled to vote at the meeting 

referred to in Paragraphs A and B of this Article VIII shall join in executing ~ill!l'! 

r,;gYr4'~'IDR~~~§!i'JIQffta fu1HWE amendmen~ to these ~~~ Articles of 
, ~ ,·o 
~ ....; 
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Partnership providing for the change in the partnership thus effected. 

D. Notwithstanding anything to the contrary contained in this document or 

~ amendments of m this document, it is agreed by all partners, present and 

future, that Stuart D. Glasser may be readmitted as a partner of the firm, at any 

time, upon the invitation of Richard S. Glasser and Michael A Glasser, or the 

survivor of them; acting alone and without any further agreement or consent of the 

other partners, upon five (5) days written notice to the other partners. The said 

Richard S. Glasser and/or Michael A. Glasser may transfer and/or assign~ 

~~ to the said Stuart D. Glasser· all, or ·any part, of their units of 

participation or interests in the firm on the sixth day after aforesaid notice;-and 

upon the sixth day after the date of said notice ~tlB:i'miard~taSSer.: 

Dmtartet~l!S~mmtormrmellO!f~j~fitofi!iflm 

ffmb.~:elltbe said Stuart D. Glasser shall be a partner of the firm tmafSlfii1I 

In the event 

that Stuart D. Glasser is readmitted as a partner, it shall have no effect on the 

number of units of participation held by the partners other than Richard S. Glasser 

and Michael A Glasser. This paragraph shall not be subject to amendment or 

modification without the express written consent of Richard S. Glasser and 

Michael A. Glasser, or the survivor of them. ~?tapJ3i.m0,~Bii=:OS. 

~~fil!~gm~191JpE.Q~y!i.,iiYJi.tP.~lltiJ».~B. 

ARTICLE IX. PAYMENT FOR PARTNER'S INTEREST 

The payment for a partner's interest in the partnership, calculated as of the date 

of his death or the effective date of his retirement, withdrawal or expulsion, will be 

on the following basis: 



, . 
I 

Item A. Any unpaid monthly draw and additional compensation (as 

described in Paragraph 3 of Section B, Article IV). - ------1 t em B. Epital acco~~ · 

Item C. His undivided profits account, plus his share, if any, of aiff 
Jv.'.P 

undivided profits of the firm with respect to uncollected fees which were ~ earned 

by the firm prior to the date of the partners death or the effective date of his 

retirement, withdrawal or expulsion, but which fees are received by the firm 

subsequent to such date. rtimfRl'llfllflMl­
fh~on~~~ns'.en~J,Wamn-e~~f§St'ff~m'e!r.=t~~~ ... ~ ... -~ ,,,J.&i ( ;: M•eeezeo~a:::::~-m=--~ ~~~.~~~~ 

~orJtiODf£Sbf:sl~il~D­

s'[ruemeiif~ft~~~~e:emaatt9)!emfi'~ 

fB"tfiliL~JR~EmB4DllPJ@WR&me1imli~ 

§'~attijeu,ltdfSi§Bl-jl)!iHtwbtoW(m~Jmrtnm; 

Item D. Death or Retirement. For the number of months of death or 

retirement benefits designated for the number of years of the partner's association 

with the firm, a partner or his specifically designated payeeru or, if none, his 

personal representative, shall receive one-fourth (V.) of his share of such net profits, 

based upon the number of units of ~ation which he .had in the firm relative 
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to the firm's total number of units of participation as of the date of his death or the 

effective date of bis retirement. A partner's years with the firm as an associate shall 

count. 

All payments under Item D shall be out of profits of the partnership, shall be 

considered as a distnoution of partnership earnings and shall not be includable in 

the shares of net profits of the other partners. Until all distnoutions are made 

under Item D, an~ for purposes of this distnoution only, it shall be deemed that no 

change in units of participation have occurred, regardless· of whether the firm in 

fact rearranges old or issues new units of participation during the period of 

distnoution. From the date of death or the effective date of retirement, withdrawal 

or expulsion, that partner's units of participation shall have no voting rights; however, 

the right to arbitrate shall remain. 

Number of Years of 
Deceased or Retired Partner's 
Association with the Firm 

5 years, but less than 10 ye8IS 
10 years, but less than 15 years 
15 years, but less than 20 years 
20 years or more 

Number of Months of 
Peath or Retirement Benefits 

12 Months 
24 Months 
36 Months 
48 Months 

In the event of the death or retirement of a partner following bis temporazy 

disability, the firm shall receive a credit for any payments made to such partner after 

the effective date of his temporary disability. In addition, as to Richard S. Glasser 

only, the firm shall obtain and purchase, at the firm's expense, a term life insurance 

policy, with waiver of premium in the event of his disability, on the life of 

Richard S. Glasser in the amount of SS00,000.00, and maintain the same in full force 

and effect continuously for a period of five (5) years ~girui1ng[o:ti~tne?efieat~~ 

61.ftlil$1llo.cwn~rit. The beneficiary of said life insurance policy shall be such person 
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or persons selected by Richard S. Glasser or, if he fails to select anyone, the 

beneficiary of said policy shall be his estate.. Notwithstanding anything to the 

contrary in this document, in the event of the termination of the firm, the permanent 

disability of Richard S. Glasser or the completion of the five (5) year period, the 

ownership of said term life insurance policy shall be ~gned, without charge, to 

Richard S. Glasser or to any other person or persons selected by him. This 

provision is not subject to amendment without the express written consent of 

Richard S. Glasser. 

ARTICLE X EFFECT OF DEA'IH 

Death of a partner shall not terminate the partnership nor the deceased 

partner's · estate's interest in the partnership. The partnership, and the deceased 

partner's estate's (or named beneficiary's) interest shall continue until terminated as 

herein· provided. 

ARTICLE XL DISABIUTY 

A. Any disability, physical or mental, wi11 be considered temporary when 

·two-thirds {213) of the other units of participation decide that, effective .on any 

reasonable date, a partner was not able to adequately attend to partnership affairs. 

B. For first three (3) months following temporary disability, such partner will 

be paid seventy-five percent (75%) of bis draw and of his share of net profits and 

losses; for the next three (3) months, fifty percent (50%) of his draw and of his 

share of net profits and losses; for the next three (3) months, twenty-five percent 

(25%) of net profits and losses. Return to practice during such nine (9) month 

period will restore the partner to such extent as a majority of the remaining units 

of participation decide. 

..... ' 
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C. Such disability will become •permanent disability" (a) when his (Qi 

i>~ personal physician so advises the firm, (b) whenever two-thirds (213) of the 

other units of participation so conclude or (c) after nine (9) months of temporary 

disability, whichever occurs first. The determination that a partner is permanently 

disabled shall terminate all of his interest in the firm 

~d his units of participation and, after such determination, he shall no 

longer be a partner. 

D. Once permanent disability is determined, the partner shall receive the 

same benefits as though he had retired on the date temporary disability began, the 

firm receiving a credit for payments made to him since that date. 

ARTICLE XII. . RETIREMENT 

Section A Full ·Retirement 

L Retirement shall only be pcrmissil>le, but not required, by a partner who 

has reached his 66th birthday and who intends to terminate his 

practice of law in the commmlity. If this is his intention, he may do so with two 

(2) months notice - He will be paid as. to Items A, B, C and 

D under Article IX. 

2. Should a majority of the other units of participation decide to terminate 

the partnership, they may do so within the two (2) month notice period, in which 

case the retirement notice shall have no effect. 

3. Should said partner, once retired, resume the cn:tive practice of law, all 

payments otherwise due, but not paid, need not be paid and responsibility to do so 

will terminate. 



Section B. Transitional Retirement 

1. Transitional Retirement may be elected at any time by a partner aft.er 

reaching his 6eth [~JliPlm birthday. In such event, and provided bis interest 

in the firm is not meanwhile terminated by fiii death, permanent disability, with. 

drawal, expulsion or dissolution of the r~ his units of participation will be reduced 

and paid for (approximately) equally each year thereafter for ten (10) years unnl 

reduced to zero (0) by the end of the tenth (10th) year. During this ten (10) year 

period, his duties shall be gradually reduced; his draw likewise will be reduced . by 

the firm. 

ARTICLE XIII.. WITIIDRAWAL 

A Any partner may withdraw from the firm with thirty (30) days notice to 

the other partners. He shall be paid only as to Items A; mi« B and €i[d,Jh)Dpij 

~f,Lfii~ At the end of the expiration of the thirty (30) day 

period, or sooner if so agreed, the withdrawal of said partner shall be effective. 

B. The withdrawing partner may take only the files of any client originated 

by him and willing to·leave·the- firm; and, in the sole and absolute discretion of the 

Management Committee, he may take the files of those other clients who are willing 

to leave the firm. H any firm client, or any client originated by any other partner 

or associate, prefers the representation of the withdrawing partner for any reason, 

but contrary. to the decision of the Management Committee, the withdrawing partner 

will pay to the firm, monthly, commencing on the date thirty (30) days after the 

effective date of his withdrawal and continuing on the same date of each and every 

month thereafter, one hundred percent (100%) of any fee(s) earned and/or received 

by him, or by any other firm of which he is a member or with which he is 

associated, from such client, directly or indirectly, for a twelve (12) month period 
'°l' ' ~" 
~0u 
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following his withdrawal, whether actually paid or not; it being stipulated and agreed 

that such payments arc liquidated damages to the firm caused by such partner's 

withdrawal. Such withdrawing partner will disclose such information and make such 

accounting as the firm may request from time to time to verify the accuracy of such 

required payments. Notwithstanding anything to the contrary in this document, it is 

stipulated and agreed that, upon the withdrawal of Richard S. Glasser and/or 

Michael A. Glasser, they, or either of them, may take the files of "Fum Clients" and 

related escrow funds and accounts, in addition to the files of any other clients to 

which they, or either of them, may be entitled; this stipulation is not subject to 

amendment or modification without the express written consent of 

Richard S. Glasser and Michael A Glasser, or the survivor of them. 

C. It is stipulated and agreed by all partners, including any future partners 

to this Agreement, that all files, matters and cases and all fees earned or to be 

earned in the future relating to the "FII'Dl Clients• listed on Schedule C, attached 

hereto are owned by the firm, exclusively, and 

no withdrawing. expelled, disabled or retired panner, except Richard S. Glasser and 

Michael A. Glasser (and Stuart D. Glasser, in the event he is readmitted as a 

partner) shall keep, record, photocopy, reproduce or preserve any of the records 

and/or files of such "rlIDl Qients•, it being stipulated and agreed for purposes of 

this agreement that all such •Firm Clients• were originated for the firm by Bernard 

Glasser, Stuart D. Glasser, Richard S. Glasser and/or Michael A Glasser. 

D. Each withdrawing partner receiving any file shall immediately reimburse 

the firm for any advances which it may have made on behalf of the client. 

E. Should the firm decide, by a two-thirds (2/J) majority vote of the units of 

participation (excluding the units of pa11icipation of the withdrawing partner) with4i 
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thirty (30) days after notice of withdrawal, to dissolve the partnership, it may do so, 

in which case the dissolution decision shall take precedence over the withdrawal 

notice, which latter notice shall have no effect. 

ARTICLE XIV. EXPULSION OF A P AR1NER 

Section A. Reasons for ~ulsion for Cause 

A partner shall be expelled for cause when it bas been determined, by vote of 

the partners in accordance with the provisions of Article VI of this document, that 

any of the following reasons for his expulsion exist: 

(1) Disbarment, suspension or other major disciplinary action of any 
duly constituted authority. 

(2) Professional misconduct or violation of the Canons of Professional 

Ethics, if such misconduct continues after its desistancc has been requested by the 

Management Coµ:unittee. 

. (3) . Action that injures the professional standing of the firm, if such 

action continues after its desistance has been requested by the Management 

Committee. 

(4) Insolvency or bankruptcy or assignment of assets for the ben_efit 

of creditors by a partner. 

(5) Breach of. ~y provision of this ~ea Partnership Agreement 

~hitjl all o~er partners expressly agree is a major provision if,. after the breach has 

been specified as a prospective ground for expulsion by written notice given by the 

Management Committee, the same breach continues or occurs again. 

( 6) Any other reason which the other partners unanimously agree 

warrants expulsion, including, but not limited to, withholding of fees owing to the 

partnership. 
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Section B. Effects of '£wulsjon for Cause 

Upon a determination that a partner be expelled for cause, be shall thereby be 

so expelled, forthwi~ and shall have no right or interest thereafter in the firm or · 

any of its assets, clients, files, records or affairs. He shall have no further 

professional duties to the firm or any of its clients and shall not be privileged to 

seIVe any of them thereafter. He shall immediately remove himself and his personal 

effects from the firm offices. Upon any such expulsion, the expelled partner shall 

be obligated not to accept employments for professional services from any who have 

been clients of the firm during the last three (3) years preceding the determination 

of expulsion, the obligation not to accept such employments being a continuing one 

for a term of the next ensuing three (3) years. From the time of the expulsion; the 

expelled partner shall have no participation whatsoever in the income or losses of 

the fum or any distribution or drawings from the net income. Realizing that the 

existence. of any such cause for expulsion may bring disgrace on the firm and 

damage the firm in amounts and ways that cannot be calculated or become liquid 

in amount, each partner agrees that the firm shall succeed to all of the rights of the 

expelled partner as hereinabove set forth and shall retain all sums unpaid by it to 

the expelled partner, whether accrued or not at that time; further, that the receipt 

and retention by the firm of all such rights and sums shall satisfy and discharge the 

damages of the firm, being retained as and thereby determined to be liquidated 

damages; however, no other existing indebtedness or deficit of the expelled partner 

to the firm shall be so discharged. 

Section C. Expulsion Without Detennining Any Cause Therefor 

A partner shall be expelled immediately when, on recommendation of the 

Management Committee, it is determined by a vote of the partners, as provided .in 

209 
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Article VI, that be shall be expelled without determination of any cause therefor. 

nus method of expulsion may be employed notwithstanding the fact that grounds 

may exist for expulsion for cause of said partner. 

Section D. Effects of Expu1sion Without Determining Any Cause Therefor 

Upon expulsion without determining a cause therefor, the partner so expelled 

shall have no right or interest thereafter in the firm or any of its assets, clients, files, 

records or affairs. He shall have no further professional duties to the firm or any 

of its clients and shall not be privileged to serve them thereafter. He immediately 

shall remove himself and his personal effects from the firm offices. Except as 

otherwise provided in this paragraph, a partner so expelled shall be entitled to the 
~ 

same rights and the same payments by, and be subject to the same duties to, the 

continuing firm as if he were then voluntanly withdrawing from the firm. 

ARTICLE XV.· TERMINATION BY VOLUNTARY DISSOLUTION 

A. The firm may terminate the partnership effective on such date as it 

chooses. The effective date shall become the •date of termination•. Those 

individuals exercising the majority vote may choose to re-establish the firm busines.s 

following such termination using the same name (excluding from that name only 

those who do not remain) and continue to rent the premises and retain firm assets 

except for personally owned. items which may be removed by those not remaining. 

However, payment must then be made to each partner excluded as though he were 

deceased or retired; that is, he will be paid Items A, B, C and D under Article IX. 

B. If. instead, a majority does not choose to so re-establish the finn, then 

the firm will liquidate. After payment of debts (or reserves for them are set aside), 

a¥ets will be divided according to the units of participation. 
, ... ·o 
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C. During liquidation, decisions as to how this will be accomplished shall be 

made by a majority of the units of participation. All rights to withdraw, to expel 

a member, to retire and all rights to disability and death benefits shall be 

extinguished as of the_ "date of termination", except that Richard S. Glasser, or 3Irf 

person(s) designated by him, shall be assigned, without charge, the life insurance 

policy mentioned herein. 

D. All partners will attempt to complete all work before the termination 

date B'fi ~Jm so that matters can be billed and collected. 

E. From the date of termination, there shall be no further business 

transacted for the terminated firm. Offices may be maintained by a re-established 

firm or by the firm in liquidation, as the case may be. 

F. As soon as practicable, the firm will assign all pending matters, including 

the files, to one or another of the partners; who most ncarl1 may be considered a 

client of that partner, 

except that, notwithstanding anything to the 

contrary in this document, all files and cases (pending and closed) related to Firm · 

Oients, and tQJ§ajaJE~~ related escrow funds and accounts, shall be 

assigned to Richard S. Glasser and Michael A. Glasser, or the survivor of them 

(and/or Stuart D. Glasser, if he has been readmitted as a partner), in addition to 

those files of other clients to which they are entitled. While any client may choose 

by whom he prefers to be represented, should it ~--~dj§ be with a partner m.r~i 

llThii!m~Jrlla to whom he was not assigned, either by agreement or by arbitration. 

the later Bi~ partner shall pay, monthly on the first day of each month after the 

date of termination, one hundred percent (100%) of all fees earned from said client 

for a twelve (12} month period following the date of ~ermination to the partner or 
r ) "'1 
~·t 



r • 
r 
I 

partners to whom the client was assigned. This will be true whether the client 

actually pays the earned fees or not. No partner shall collect receivables outstanding 

on the date of termination; rather, the firm in liquidation will receive and account 

for the same. The personal savings and checking accounts of each partner and all 

client files, etc.. of all partners shall be revealed to the arbitrator if any question of 

propriety arises. 

G. Each partner receiving any file; except for ~bestos case files; shall 

immediately reimburse the firm for any advances which it may have made on behalf 

of that client Such repaid amounts shall be received by the firm in liquidation.and 

accounted for accordingly. 

H. Regarding any file (except for all asbestos case$ and files and all other 

Firm Client cases and files which shall be assigned to Richard S. Glasser and/ or 

Michael A Glasser without charge against or reduction of their distnl>ution rights 

upon termination or dissolution) which bas substantial value, the firm will establish 

a value as of the date of termination. 1bis may be applicable to probate matters, 

negligence cases. corporate affairs and worker's compensation cases. The value of 

such cases will be based upon such factors as time expended in the past, time likely 

to be spent in the future and. the potential fees to be earned. Such value shall 

become an asset of the firm. When such a file is eventually assigned to a partner, 

such value will be treated as a partial distnl>ution of his share of assets represented 

by his units of participation. It is not contemplated that all files must be so valued; 

rather, only those 5SC.S which the firm believes ·have a substantial value because of 

~ {,~'Sl; potential fee-producing likelihood ~CS]Jx~ivaltf~fi,9.Il. To the extent that 

files assigned to a partner exceed his proportionate share as evidenced by his units 

of participation, he shall pay such ex~ to the liquidating finn i~1!!.mf11!fil!fil! upon 
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final determination of the ~ amount. The firm then will make such distnl>ution 

of cash or other assets to those parties not receiving their proportionate share in 

order to aecomplish an approximate distnoutiori according to the units of 

participation. 

L Notwithstanding anything to the contraiy contained herein, after the date 

of termination, Richard S. Glasser and Michael A Glasser, or the survivor of them 

(and/or Stuart D. Glasser, if he has been readmitted as a partner), shall have the 

option to assume an_d be assigned the lease for the firm's office; and Richard S. 

Glasser and Michael A. Glasser, or the survivor of them (and/or Stuart D. Glasser, 

if he has been readmitted as a partner), shall also have a right of first refusal to 

purchase from the firm any and all of its equipment, supplies, furniture and fixfurcs 

at the same cash price offered in writing by any other financially responsible person, 

which offer a majority of the other partners desire to accept. 

J. The right of arbitration shall remain throughout liquidation until all 

matters are resolved or until one {l) year after the date of termination, whichever 

occurs first. No partner shall be estopped from arbitration on any point by reason 

of his vote on any matter during liquidation. Efforts to compromise on some 

matters should not affect the overall effort to liquidate fairly. A later controversy, 

in point of time, may give a partner cause to revoke his earlier vote as the only 

means to effect a fair liquidation as to his interests. The right to begin an 

arbitration shall cease within one (1) year of the date of termination. 

ARTICLE XVI. RESTRICTIONS 

No partner shall, on behalf of the partnership or in the name of the firm, 

without the written consent of a majority of the Management Committee: 

...... ~3 
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A Make, execute, deliver, endorse or guarantee any note, contract or 

commercial paper, nor agree to answer for, nor indemnify against, any act, debt, 

default or misconduct of any person or partner. 

B. Assign, transfer, mortgage, pledge, compromise ·or release interest in, or 

claims or accounts of the partnership, except by full payment; or arbitrate or consent 

to the arbitration of any of its disputes or controversies. 

C. · Make, execute and deliver any assignments for the benefit of creditors 

or any bond, confession of judgment, security· agreement,. indemnity bond, surety 

bond or contract to sell its property, or any other contract similar to any of the 

foregoing. 

. .D. Hire, lease, purchase, sell or mortgage any real estate, or interest therein, 

or enter into any contract for such purpose. 

E. Hire or agree to hire any person or persons or discharge any person or 

persons who shall have been hired. 

F. Engage in any dealings or transactions with any person or persons, 

partnerships or corporations which any of the partners previously have requested. in 

writing not be trusted, dealt with or have business ·transacted with. 

G. Make any claims or representations with reference to the income· tax 

effect of this Wi-Cna~~ Partnership Agreement. 

H. Become a candidate for public office without the express ·consent of the 

remaining partners. 

L Make or contract to make any purchase of any goods or services of any 

nature whatsoever in excess of a total of Sl00.00. 
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ARTia..E XVII. LEGAL EFFECT OF nIE PROVISIONS; ARBITRATION 

Section A. Law of the State of Virginia Controlling 

All provisions of this document shall be construed, shall be given effect and 

shall be enforced according to the laws of the State of Virginia, except that this 

document controls as to the rights of partners and management of the partnership 

where this document conflicts with the laws of the State of V'trginia. 

Section B. Those Bound by Provisions 

Each of the partners executes this document with ·the understanding and 

agreement that each hereby has bound and obligated himself, his estate and any and 

all claiming by, through or under him. 

Section C. Rights of Partners Not Assignable: Not to be Pledged 

No partner, and no one acting by authority of or for a partner, may pledge, 

hypothecate or in any manner transfer his interest in the partnership or his interest 

in any of its assets, receivables, records, documents, files or clientele, all such rights 

and interest of each partner being personal to him and non-transferrable and non­

.assignable, except that it is agreed that Richard S. Glasser and Michael A Glasser 

may transfer and assign, to each other or to Stuart D. Glasser, any or all of their 

units of participation, rights or interest, at any time. Upon such transfer or 

assignment, Richard S. Glasser or Michael A Glasser shall give written notice 

thereof to the other partners. 

Section D. Finality of Decisions Within the Firm; 
Effect of Diverse or Adverse Interest Personally of any Partner 

Every final decision of the firm on any matter affecting any party herein or 

anyone claiming by, through or under any party, by vote of the partners or by 

decision of the Management Committee, when in accordance with the tenns and 
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provisions of this document, shall be binding and conclusive. Except where it is 

expressly provided in this document that one shall not be permitted to vote as to 

any such decision, there shall be no disqualification of anyone from voting who shall 

be entitled to vote according to the terms and provisions of this document, 

notwithstanding any adverse or divergent interest that he personally may have in the 

decision; and the decision shall, nevertheless, be binding and final notwithstanding 

any Sl::lch . adverse ~r divergent interest held by anyone so voting. It is understood 

that individual partners and members of the Management Committee doubtless will 

have divergent and may have adverse or arguably adverse personal interests from 

one another on some matters that are to be determined according to the provisions 

Q_~ ~. ~o~~e~t. ~~-~11 have 4iverse or adverse inter_~_ts personally from those of 

some party. affected by the decision; all this is agreed to and waived as a 

disqualification. Nonetheless, anyone entitled to such a vote on any such matter may 

·recuse· ·himself from voting and thereupon the decision shall be made on the 

computation of votes to .the same effect as i( the one so recusing himself had, as to 

that matter, no right to vote; and if the vote is by the partners, as if be held no 

units of participation. 

ARTICLE XVIII. AMENDMENTS 

Except where . st(!ted to the contrary in this document, an amendment hereto 

may alter, revise, delete or add to any provision or provisions of this ~!fl 

Partnership Agreement. No amendment to this instrument shall be adopted or 

become effective unless and until it (a) has been voted in accordance with the 

provisions of Paragraph 3 of Section B of Article VI of this document; and (b) has 

be~n executed and attached to this document as a part of sa~e. 
"> ,. { • 
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WI1NESS the following signatures and seals this __ day of _____ , 

199 . 

~__.,...~~__.,... ___ (SEAL) 
Richard S. Glasser 

~_.,........,.__....,,,,,..,._---- (SEAL) 
Michael A. Glasser 

~-_,.....,,,..--=----- (SEAL) 
H. Seward Lawlor 

~-.---.=--=....------ (SEAL) 
Melvin R. Zimm 

..,,.__.,,.,,..,....,. _____ (SEAL) 
Stephen \Vainger 

~-=---...-:-:~--=----- (SEAL) 
\Villiam H. Monroe, Jr. 
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Amos, Charles A. 
Brown, William H., Jr. 
Burgess,_ George E. 
Burns, Robert L 
Claud, Frank T. 
Coon, . Walter F. 
Drake, Freddie L 
Elliott, Israel T. 
Faulk, Leroy 
Forrest, Joseph 
Fortner, Herbert C. 
Franklin, Ishmael 
Gould, King P. 
Harper, Melvin L, Sr. 
Harrison, Matthew 
Hawkins, Aubrey P., Jr. 
Hill, Thomas J. 
Hitt, John D. 
House, Sherwood 
J arashow, Harold H. 
Jones, Bernard 
Kennedy, Alvin· 
Ki'blinger, James 
Leston, Joseph M. 
Llving.5tOn, Donald Ray 
Lynch, George L. 
Mabrey, Dale H. 
Maloney, Randolph L 
McClimon, John 
McCurry, Billy 
McNeil, James R. 
Maunie, Robert B., Sr. 
Nee, Patrick J., Sr. 
Ozmore, Ernest E. 
Paskal, Spiro 
Patrick, Junior B. 
Payson, Thomas G. 
Phillips, John David 
Phillips, Robert G. 
Pierce, Rodney 
Pierce, Roger H. 
Pilkington, Franklin Delano 
Powell, Stanley W., Jr. 
Preddy, Rudolph H. 
Price, Bruce Morris 

Manville List 

Pritchett, William Thomas Jr. 
Raby, Eldridge W. 
Radford, Larry W. 
Raike, Morris Meade 
Ratcliff, James 
Ratcliffe, James F. 
Reynolds, William E. 
Rhue, lather D. 
Richardson, William Glen 
Riley, Roland E. 
Robertson, Jes8e L 
Robinson, Herbert Dennis 
Rogers, Russell G. · 
Safley, James R., Sr. 
Savage, James Edward 
Seluga, Steve J. 
Sharbutt, Clifton 
Shipp, Arthur W. 
Slator, Lome A. 
Smith, James Kiplinger 
Smith, James D. · 
Smith, John L 
Smith, John Jr. 
Smith, Albert Larry 
Smith, Kenneth 
Spruill, Rodney W. 
Stanley, William H., Jr. 
Stewart, William 
Sumerlin, William M. 
Summerlyn, John R., Jr. 
Suter, Andrew Carter, Jr. 
Sutton, Harold 
Sykes, Charles R., Jr. 
Taylor, Ronald 
Taylor, Earl C. 
Taylor, Robert T., Jr 
Taylor, James 
Tennant, Wtlliam B. 
Tucker, Lawrence A 
Turner, John J. 
Turner, James W. 
Twine, Lonnie 
Upton, James G. 
Van Dyck, William T. 
Verhaagen, Hubrecbt L 
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Vickers, Maurice C. 
Volkers, Raymond Forrest 
Volzke, Billy Wayne 
Voshell, Joseph R. 
Wagne~ Morris Tahnadge 
Ward, John R. 
Ward, James C. 
Watkins, Stephen J. 
Watley, John Paul 
Watson, Franklin C., Sr. 
Whittaker, Thomas A 
Willie, William H., Jr. 
Wilson, Caleb B. 
Wood, Glenn E. 
Woodward, Herbert H. 
Workman, Sammy Jerry 
Wright, Frederick W. 
Wright, Edward 
Wynn, Oarence 
Yow,. John D., Sr. 

Manville List 

January 20, 1992 



1 VIRGINIA: 

2 

3 

4 

5 

6 

7 

IN THE CIRCUIT COURT FOR THE CITY OF NORFOLK 

STEPHEN WAINGER, 

Plaintiff, 

v. 

GLASSER AND GLASSER, 

Defendant. 

). 
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) 
) 
) 

IN CHANCERY 
NO . C92-1166 
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GLASSER AND GLASSER, ) 
) 
) 
) 
) 
) 
) 
) 
) 

Plaintiff, 
AT LAW NO. 

v. L92-2021 

STEPHEN WAINGER, 

Defendant. 

EXCERPT OF 
TRANSCRIPT OF PROCEEDINGS 

Norfolk, Virginia 

May 3, 1993 

Before: HONORABLE JOHN E. CLARKSON, JUDGE 

Appearances: 

STEPHEN WAINGER, pro .se 

HUNTON & WILLIAMS 
By: GREGORY N. STILLMAN, ESQUIRE 

Counsel for the Defendant 
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Stephen Wainger-Statements 

1 though they don't have it in band. And when you talk 

2 about a recovery and a.rqwaents are made at thi• point 

3 after you get a judgment the client can terminate. Well, 

4 it is res judicata. A client cannot get another attorney 

5 to go and prosecute the suit. Final judgment is res 

6 judicata. 

7 Again, the same example with I believe it's 

a Owens-Corning. Settleaents were made before I left 

9 payable over several years. · Now, is that to say that 

10 after the first payment, the analogy is the same, you get 

11 one payment and you're not entitled to the others? It 

12 just hasn't been received. Mr. Glasser gets that good · 

13 settlement, he leaves the firll, is be not entitled to 

14 receive it even though it'• not collected at that point? 

15 The partnership aqreeaent provides for that. It says he's 

16 entitled to his share ot uncollected fees which were fully 

17 earned, but which fees are reserved by -- received by the 

18 firm subsequent to such date. 

19 Now, it we go --

20 THE COURT: Well, you say then that once you 

21 get judqaent it's fully earned, there's nothing further to 

22 do? 

23 MR. WAINGER: That's exactly right. Merely 

24 ministerial acts for collection. 

25 

* 
THE COURT: You receive the money and suing 

*2Sb * 
ADAMS HARRIS &MARTIN 
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Gregory N. Stillman-Statements 

they never interpreted that document to mean that they 

were entitled to participate in the Manville tees, and 

that those fees were fully earned. You've seen both of 

those. So the only withdrawinq partner who has taken this 

position is Mr. Wainqer. So if you really want to 

speculate about what the evidence is, we don't have to 

speculate very hard. You already have that prof erred 

testimony in front of you, but, once aqain, I don't even 

think it's necessary for you to refer to it. · 

Now, Mr. Wainqer has told you that item c, 

if it is interpreted the way Glasser and Glasser would 

have you interpret it, would mean -- would render that · 

provision meaninqless. That's simply not true. It makes 

perfect sense. If you qo back and you read it, it says 

uncollected fees which were fully earned. You've qot to 

read that whole phrase. You can't just read uncollected 

fees, obviously. You have to read uncollected fees which 

were fully earned. 

Now, what does that refer to? First of all, 

it clearly refers to hourly rate cases. Obviously, if you 

work the hours and those hours have been appropriate, you 

are entitled to a fee even thouqh you may not have 

collected it. secondly, I think that in some cases it may 

refer to certain types of continqent fee cases. When, in 

fact, everythinq has been done, the issue of collection is 

ADAMS HARR.Is&MARTIN 
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Gregory N. Stillman-Statements 

1 not at issue, · I call you up on the telephone, you 

2 represent Nationwide Insurance Coapany and you agree to 

3 pay me $10,000 to settle a case, and the check is in the 

4 mail. Clearly, that's an uncollected fee that has been 

5 fully earned. I don't think anybody is suggesting 

6 otherwise. But when you have a situation where it took a 

7 mere four months to get a consent judgment and here now 

8 more than two years later nobody has collected a dime 

9 because the parties are resisting any efforts on the part 

10 of the plaintiffs in this case to enforce those judgments, 

11 that is an entirely different ball game. And I'm 

12 satisfied that I have no problea reconciling item c with. 

13 reality and a •eaningful interpretation of how the real 

14 world works. And as I think you've pointed out with 

15 respect to both the earlier agreeaent written by Stuart 

16 Glasser and also the subaaquant draft agreement which no 

17 one executed by -- that was drafted by Richard Glasser, 

18 those agreeaents support this position. They don't 

19 detract troa it. In fact, they suggest that they wouldn't 

20 have been written if they had not interpreted that 

21 agreement in precisely the manner that the court 

22 interpreted in December of 1992. 

23 Now, the issue of whether Mr. Wainger was 

24 overpaid or not once again has nothing to do with the 

25 courtJs order of December 30th. That's an entirely 

* * 
ADAMS HARRIS &MARTIN 
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IN THE CIRCUIT COURT OF THE CITY OF NORFOLK 

STEPHEN WAINGER, 

Complainant, 

- :1 v. IN CHANCERY NO. 
~I 
:~ GLASSER AND GLASSER , a C92-1166 
'I _, general partnership 
:. 

:I 
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Respondent. 

ANSWERS AND RESPONSE OF STEPHEN WAINGER TO 
INTERROGATORIES AND REQUEST FOR PRODUCl"ION 

OP GLASSER AND GLASSER 

Stephen Wainger ("Wainger") answers the Interrogatories 

and responds to the Request for Production of Glasser and Glasser , 

("G&G") as follows: 

Instructions and Definition of Terms 

(a) Whenever a request is made for the name or identity 

of a person, firm, association or corporation, the answer shall 

; state, in addition to the full name of each such person, firm, 
.: 

.I association or corporation, his, her or its present business 
:1 

address and, if that be not know, the answer shall state his, her 

or its last known street address and the last known date he, she 
I 

' or it resided or was located there, and as to each person t he 
·i 
.
1 

answer shall also sta~e such person's residence street address, 
'I ; occupation, present employer and title. If such person at one t ime 
:I 

'! 
I 

.1 ., ,, 

.i 
'l .. * 

l 

* * 
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2. State the terms of all agreements you had with 

respect to your rights and obligations as a partner in Glasser and 

Glasser. Additionally, with respect to each such agreement, state 

and/or identify the following: 

a. 

b. 

c. 

d. 

e. 

f. 

g . 

The date on which the parties entered into t he 
agreement; 

The date the agreement took effect; 

The date the agreement was terminated; 

The terms and effective date of each amendment t c 
the agreement; 

Whether the agreement was written, oral or both; 

All writings embodying in whole or in part the terms 
of the agreement; and 

Each person with personal knowledge of the f acts set 
forth in your response to this interrogat~ry. 

AHSWE:R; 

(a) (b) (d) (e) (f) To Wainger' s knowledge, in earlj 

1989, Seward Lawlor, acting for G&G, made the offer to associate~ 

of G&G attached as Exhibit A. Wainger is entitled to the 10\ bonu~ 

with resp~ct to the cases listed on Exhibit B. 

In late fall of 1989 , Richard Glasser, Michael Glasse r 

i and Wainger began discussing Wainger' s admission to partnershiE 
I 

' ! status. Either Michael Glasser or Richard Glasser prepared Exhibit 

!l c to explain certain financial terms of the partnership. I 1 
· 1 

;i 
:1 connection with his decision, Wainger reviewed the Partnershi: 

I 

.! Agreement of G&G "(attached to the Bill of Complaint as Exhibit A) 

4 

' 
· 1 

.: 2 ()0 
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I 

Wainger then spoke to John Midgett, Seward Lawlor 1 

and I 
Melvin Zinn regarding the terms of the partnership as offered by '. 

Richard Glasser and Michael Glasser. After receiving Exhibit 0 

from John Midgett, on November 30, 1989, he met with John Midgett 

and prepared Exhibit E. 

On December 4, 1989, Wainger met with Richard Glasser and 

prepared Exhibit F and delivered Exhibit G to Richard Glasser. 

On December 6, 1989, Wainger met with Midgett and 

prepared Exhibit H. 

On December 18, 1989, Wainger met with Richard Glasser, 

Michael Glasser, Seward Lawlor and John Midgett and prepared 

Exhibit I. 

on December 19, 1989, Wainger met with Richard qlasser, 

I 

He reviewed with !I Michael Glasser, Seward Lawlor and John Midgett. 

'I them the figures shown on Exhibit J'. After 
ij 

. , 

., 

., 
I' 
I 
I 

I 
I 

partnership off er on or 

accepting the 

he prepared about December 20, 1989, 

Exhibit J . 

on the date of his acceptance of the partnership offer, 

the terms of his admission, effective January 1, 1990, were: 

(1) Wainger would receive 6 of the 97 units of 

participation; 

(2) his annual base salary would be $72,000; 

;j business 

(3) based on 50% of his cumulative non-firm 

fee receipts since joining the 'firm in 1987 of 
:1 
·1 

:.t.AJlX a. Sf ANT. P .C. .. 
;j 

I 
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;1 



I 
.1 ., . 

; approximately $167,000, his cap for 1990 would be approx imately 
I 
I 

i1 

$240,000; 

( 4) he would be entitled to a bonus .of 20\ of the 

;/ 
non-firm fee receipts he generated, except that . Wainger would 

continue to be entitled to SO\ of the net fees of the cases listed 

I 

on Schedule A to his Employment Agreement with G&G dated June 23, 

:I 1987; and 
·I 
:I 
;1 

:I 
:j 
. , 
:I 
11 
If 

.. 

( 5 ) his buy-in would be approximately $12,000. 

On January 1, 1990, to Wainger's best knowledge, the 

Partnership Agreement of December 20, 1984 was the only written 

partnership agreement of G&G . 

Some time in the fall of 1990, Wainger met with John 

Midgett who had prepared Exhibit K shGwing in exact detail · the G&G 

compensation system which specifically reflected Wainger' s draw and 

cap. 

On September 27, 1990, the Partnership Agreement of G&G 

, dated December 20, 1984 was amended by the Withdrawal Agreement of 

.. John Midgett (attached to the Bill of Complaint as Exhibit D). 

(c) On January 21, 1992, Wainger withdrew as partner of 
.. 
·I G&G. On that date, all rights of Wainger as a partner of, and all 

I obligations of Wainger to G&G, except those rights and obligations 

I 
set forth in the Partnership Agreement, as amended i n the 

:
1 

Withdrawal Agreement, which by their nature, survived Wainger' s 

:I withdrawal. 
I 

! 
a. ~ANr. P.C. •! 
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( g) Wainger, all partners of G&G named as defendants in l 

this action, Ronald F. Schmidt, John T. Midgett, Errol Lifland and \ 
I 
I 

I 
;/ Deborah Flora. 
I 
I 

.1 
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VIRGINIA: IN THE CIRCUIT COURT OF THE CITY OF NORFOLK 

STEPHEN WAINGER, 

Complainant, 

v. 

GLASSER AND GLASSER, 
A General Partnership, 

Respondent. 

CHANCERY NO. C92-1166 

WAINGER'S AMENDED ANSWER TO 
GLASSER AND GLASSER'S CROSS BILL 

Wainger amends his answer to Glasser and Glasser's Cross-

Bill as follows: 

1. ANSWER -- Paragraph 10 To delete the 

language, "and that, to his knowledge, the partnership 

agreement was the sole written partnership agreement of 

Glasser and Glasser" and substitute: "The written agreements 

governing complainant and respondent are the "Partnership 

Agreement for the Law Firm of Glasser and Glasser" with an 

effective date of January 1, 1985 (previously attached as 

Exhibit A) and the written notes of Richard S. Glasser 

confirming Wainger's partnership offer (attached as Exhibit 6 

to Harry E. McCoy's Affidavit which is incorporated herein by 

reference), which Wainger accepted and together became the 

written partnership agreement. 11 Wainger also incorporates 

herein by reference the Affidavits/ Expert Reports of Harry E. 

McCoy and H. Leon Hodges a s though fully set forth in 

opposition to Glasser and Glasser's Cross - Bi ll . 



2. Add to last paragraph at page 6 : Grant Wainger 

interest at the rate of 12% per annum as provided in the 

January 1, 1985 written Partnership Agreement . 

Stephen Wainger, Esq. 
BAR CODE #01337 

STEPHEN WAINGER 

Huff, Poole & Mahoney, P.C. 
4705 Columbus Street, Suite 100 
Virginia Beach, VA 23462 -6749 
(804) 552-6078 

CERTIFICATE OF SERVICE 

I hereby certify that a true and accurate copy of the 
foregoing Wainger's Amended Answer to Glasser and Glasser's 
Cross-Bill was mailed to Gregory N. Stillman, Esq., Hunton & 
Williams, P. O. Box 3889, Norfolk, VA 23 514, this 2. 7;-i,day 
of October, 1993. 
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VIRGINIA: IN THE CIRCUIT COURT OF THE CITY OF NORFOLK 

GLASSER AND GLASSER, 

Plaintiff, 

v. AT LAW NO. L92-2021 

STEPHEN WAINGER, 

Defendant. 

WAINGER'S AMENDED ANSWER 
AND AMENDED COUNTER-CLAIM 

Wainger amends his Answer to Glasser and Glasser's Motion 

for Declaratory Judgment ("Motion") as follows: 

1. ANSWER -- COUNT ONE - Paragraph 10 -- To delete 

"that the Partnership Agreement was the sole written 

partnership agreement" and substitute "that the written 

agreements governing plaintiff and defendant are the December 

20, 1984 Partnership Agreement with an effective date of 

January 1, 1985 and the written notes of Richard s. Glasser 

confirming Wainger's partnership offer (attached as Exhibit 6 

of Harry E. McCoy's Affidavit which is incorporated herein by 

reference) which Wainger accepted and together became the 

written partnership agreement." 

2. ANSWER -- COUNT ONE - Paragraph 11 -- To deny that 

the December 20 , 1984 Partnership Agreement was amended by the 

Withdrawal Agreement of John Midgett dated September 27, 1990. 

The Midgett withdrawal agreement is neither a part of the 1984 

partnership agreement nor an amendment thereof. It is merely 



an agreement by and between John T. Midgett and the law firm 

of Glasser and Glasser. 

COUNTER-CLAIM 

3. In addition to and for the same reasons as set 

forth supra, which are incorporated herein by reference as 

though fully set forth, Wainger amends his Counter-Claim in 

paragraph 4 by deleting lines 4 through 8 which state: "As 

amended by a certain withdrawal agreement of John T. Midgett 

from Partnership in the Law Firm of Glasser and Glasser, dated 

September 27, 1990 (copy .attached as Exhibit B with certain 

deletions made by Wainger for reasons of confidentiality)" and 

add "as amended by Richard S. Glasser's written notes 

confirming Wainger's partnership offer (Exhibit 6 to the McCoy 

Affidavit which is incorporated herein by reference) which 

Wainger accepted and together became the written partnership 

agreement." 

4 . Add vii at page 13: Grant Wainger interest at the 

rate of 12 % per annum as provided in the December 20, 1984 

written Partnership Agreement. 

STEPHEN WAINGER 



Stephen Wainger, Esq. 
BAR CODE #01337 
Huff, Poole & Mahoney, P.C. 
4705 Columbus Street, Suite 100 
Virginia Beach, VA 23462-6749 
( 804) 552-6078 

CERTIFICATE OF SERVICE 

I hereby certify· that a true and accurate copy of the fore­
going Wainger's Alllended Answer and Amended Counter-Claim was 
mailed to Gregory N. Stillman, Esq., Hunton & Williams, P. o. 
Box 3889, Norfolk, VA 23514, this ;2.'rr\day of October, 1993. 
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1 VIRGINIA : 

2 IN THE CIRCUIT COCRT FOR THE CITY OF NORFOLK 

3 

4 

5 

6 

7 

8 

9 

STEPHEN WAINGER, 

Plaint:.=::, 

v. 

GLASSER AND GLASSER. 

Defenda~~ -

) 

) 

) 
) 

) 
) 
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) 

IN CHANCERY 
NO. C92-1166 

10 GLASSER AND GLASSER, 
) 

) 
) 

) 

) 
) 

) 
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) 

) 

11 Plaint~==· 

12 v . 
IN CHANCERY 
NO. L92-2021 

13 STEPHEN WAINGER, 

14 Defenda~t. 

15 

16 

17 

18 

19 

20 

21 

22 

BEFORE: TE~ HONORABLE JOHN E. CLARKSON 
~•orfolk, Virginia 
sovember 22, 1993 

Appearances: 
STEP=EN WAINGER, ESQUIRE, PRO SE 

23 
ORJGf~,f.AL 

HUNTOS & WILLIAMS . 
By: Gregory N. Stillman, Esquire 

K. Reed Mayo, Esquire 24 

25 
Counsel for Glasser and Glasser 
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1 

2 Honor. 

3 

4 

* MR. GLASSER: * 69 
Stephen W ainger-Statements 

We'll select a file, Your 

THE COURT: Select a file. 

MR. WAINGER: One or two more. 

5 Number 28, all documents and settlement 

6 agreements pertaining to settlements that were reached 

7 or judgments that were obtained with any defendant in 

8 any asbestos product liability litigation, including 

9 railroad defendants, prior to January 2i, 1992 -- which 

10 is when I left -- in which any payments were to be made 

11 after January 21, 1992. 

12 This gets back to the matter we discussed 

13 earlier when I advised the court that there were what 

14 may be considered global settlements with certain 

15 asbestos defendants where it was agreed that for a 

16 group of cases they would be making settlement payments 

17 that would start at a subsequent time, but the deal was 

18 consummated prior to the time that I left. 

19 THE COURT: This is all new to me, new 

20 way to practice law. I may not be understanding the 

21 issues. 

22 Do you understand what he's talking about? 

23 MR. MAYO: Judge, part of the problem may 

24 be this court has already heard all these -- this 

25 motion before, once before, and has already ruled. 

ZAHN, HALL & ZAHN 
Norfolk, Virginia (804) 627-6554 
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Stephen Wainger-Statements 

1 At the time, you'll recall the judge 

2 narrowed the scope of discovery available in this case 

3 because the Court was anxious to resolve, as we all 

4 are, the summary judgment ·issue regarding fully earned 

5 fees. This particular discovery goes beyond. This 

6 isn't asking about Manville, has no bearing on fully 

7 earned or anything of that nature. 

8 Quite frankly, it would be burdensome and 

9 very difficult for this firm to put together. We would 

10 ask, as we asked before, and the judge allowed us to 

11 put this behind us, put this aside for the time being 

12 until th~ Court has ruled on the fully earned issues. · 

13 And obviously at some point we're going to have to deal 

14 with these other issues of what other settlements might 

15 be out there. 

16 The primary thing is for this Court to 

17 determine initially at what point a fee is earned in a 

18 contingent fee case. Once that is determined, we can 

19 obviously provide all the documentary evidence for 

20 files for which Mr. Wainger --

21 THE COURT: That's the issue of the case. 

22 MR. WAINGER: That's my point. This is 

23 what I want to be able to present to you, Judge. To 

24 give me -- these are firm settlement agreements that 

25 may have involved fifty, a hundred or more clients. 

ZAHN, HALL & ZAHN 
Norfolk, Virqin.i..a1~ ;J ]J g_4) 6 27 - 655 4 
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Stephen Wainger-Statements 

1 They would reach an agreement say with Owens-Corning. 

2 The deal was we may have 100 or 150 or more cases set, 

3 you have the information on them, now for each 

4 asbestosis you're going to pay X, each mesothelioma x 

5 thousands of dollars to help your cash flow, and 

6 perhaps help us with others; you can make, instead of 

7 one payment which was traditional or had occurred, you 

8 can make payments every month or every two months 

9 starting at a certain point in the future. 

10 Now, those are firm agreements and those 

11 are firm settlements and instead of -- and the payments 

12 are by agreement to come at a later time. The Court is 

13 entitled to see those. I am entitled to see them, to 

14 present that evidence to the Court for your 

15 consideration under my theory of the case. It's a 

16 two-party case. All they want to do is present their 

17 theory. I am entitled to present my theory. I cannot 

18 imagine how it would be burdensome . They are 

19 meticulous files for each asbestos defendant. I dare 

20 say they could pick out a settlement letter within five 

21 minutes after returning to the office. 

22 THE COURT: When you say "a settlement 

23 letter," does each case have the same settlement letter 

24 or different? 

25 MR. WAINGER: It is my understanding 

ZAHN, HALL & ZAHN 
Norfolk, Virginia (804) 627-6554 
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Richard S. Glasser-Statements 

1 there would probably be one letter confirming the 

2 settlement agreement and perhaps listing all of the 

3 cases involved. 

72 

4 THE COURT: Is that your understanding? 

5 This is new to me because we just never had any of this 

6 type of litigation when I was practicing law. I have 

7 never seen one of these. 

8 MR. GLASSER: Your Honor, there have been 

9 agreements on an ongoing basis with varying defendants 

10 that are structured. Some of them have criteria that 

11 has to be satisfied so that the documentation is going 

12 to be presented. Some of them do provide matrices so 

13 that cases that will be resolved where a company wants 

14 to, in effect, settle its existing docket out to make 

15 arrangements for futures. Some of these plans were put 

16 into effect while Mr. Wainger was an associate. 

17 The Court is aware much of the asbestos 

18 litigation has been resolved; the trials being earlier 

19 in the '80s. 

20 I am standing, really, as the client, not 

21 the attorney. The problem is when Steve Wainger 

22 voluntarily left, business went on as it was the day 

23 before he became a partner and the day after he became 

\ 24 a partner. When he voluntarily left, the firm 

25 continued to work for the benefit of its clients, as it 

ZAHN, HALL & ZAHN 
Norfolk, Virg~p.i,..~ (804) 627-6554 

"'- { 3 



73 
Rich¥d S. Glasser · Statements 

1 does today. The issue that we need the Court to 

2 resolve is what defines what is fully earned and what 

3 does not. 

4 We have been working, and been working 

5 diligently, since Mr. Wainger left for many of the same 

6 people, against many of these same companies. That's 

7 

8 

9 

10 

the onerouf part, because it's not a situation of 

looking into a file. It's a matter of trying to take a 

snapshot from an ongoing . litigation. 

The Manville example, as the Court knows, 

11 is now eleven years old. I checked with the Second 

12 Circuit this morning, it's not resolved. I can't tell 

13 the Court, I can't tell my clients, I can't tell Mr. 

14 Wainger when or if that's going to be . As to the 

15 future and the ongoing course of conduct we've had , 

16 they have varied. 

17 THE COURT: You're still appearing in 

18 court on those matters? 

19 MR. GLASSER: We're still appearing in 

20 court in Manville. We were in court in August, in 

21 September of 1993 . I repeat, I called the Second 

22 Circuit last week, this morning, there is no decision 

23 on the i ssue whether we are going to be paid. We have 

24 compromised the value of those judgments under 

25 directions from Judge Weinstein. We do not have 

ZAHN, HALL & ZAHN 
Norfolk, Virginia (804) 627-6554 
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Richard S. Glasser-Statements 
K. Reed Mayo-Statements 
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1 answers. I have provided counsel and will provide the 

2 Court with the law bills that we have paid in order to 

3 have the assistance of counsel both in Washington and 

4 New York on the ongoing litigation. It's not a static 

5 process. It has been an ongoing process. 

6 That's when Mr. Mayo talked in terms of 

7 it being onerous. It's not going into a file and 

a picking out a letter with five minutes of work, 

9 otherwise there would be no reason for us to be in the 

10 office today. It's been an ongoing process and ongoing 

11 effort and one Mr. Wainger voluntarily left and left us 

12 with the work and the ongoing responsibility of those · 

13 clients. If those fees were fully earned they would 

14 have been received by the firm and distributed. That's 

15 the basis we worked on the day before he became a 

16 partner, the day after he became a partner. 

17 MR. MAYO: I think the answer is, Judge, 

18 it's a very complicated matter to track down every case 

19 in which a settlement was made prior to January 21 as 

20 opposed January 22 or January 25. It's a difficult 

21 process. It's time consuming and expensive. 

22 For that reason we would ask the Court to 

23 make a decision. Certainly there are some cases where 

24 there were settlements that provided for payments, 

25 settlements made before Mr. Wainger left or payments 

ZAHN, HALL & ZAHN 
r -· - --
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1 afterwards. We would be happy to stipulate to that. 

2 

3 

4 

5 

6 

7 * * * 8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 
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Stephen Wainger-Statements _ 

THE COURT: I'm just thinking aloud, I'm 

2 not sure, aren't we talking about what your contract 

3 was with the firm rather than what the contracts were 

4 with the Court or anything else? 

5 MR. WAINGER: That's correct. It's the 

6 partnership agreement between me and the firm. 

7 What I'm saying, Judge, is that this 

8 documentation is evidence I need to be able to present 

9 to you explaining why I am entitled to that share of 

10 fees. And it's information that they have that's 

11 readily available. And if I'm wrong, then you won't be 

12 persuaded by it. But if I'm right, and I think I am, -

13 you can see what is going on. 

14 MR. MAYO: Judge, he has asked for and 

15 received today copies of other asbestos contingent fee 

16 agreements, so if that's what he's looking for --

17 MR. WAINGER: No. That is not what I'm 

18 looking for. I'm looking for the agreement between Mr. 

19 -- Glasser and Glasser and Owens-Corning Fiberglas, for 

20 example, that says we have 75 cases pending, 30 of them 

21 are mesothelioma, ten of them are asbestosis. On those 

22 cases they will be $40,000 for the asbestosis, 50,000 

23 for meso, or cancer, or whatever it is . The payments 

24 on these cases will not be paid until 90 days or 120 

25 days or six months from the date of today, and payments 

ZAHN, HALL & ZAHN 
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K. Reed Mayo-Statements 7 8 
Stephen Wainger-Statements 

1 are to occur each month thereafter. That sort of 

2 arrangement or confirming letter of the settlement. 

3 And there are maintained books for each defendant. 

4 This would be information that would be easily 

5 retrievable . 

6 THE COURT: There may be a thousand 

7 defendants. 

8 MR. WAINGER: No, sir, there aren't. 

9 We're probably talking ten, fifteen, twenty, something 

10 like that. Not all of them had these global settlement 

11 agreements. And I think that a good faith -- I think 

12 they require a good faith looking by the -- by Glasser. 

13 And if they are not readily available for certain 

14 defendants, they should advise us. My guess is -- it's 

15 not a guess, my educated thought i~ that they will be 

16 able to readily obtain certain of them very quickly. 

17 And if there are others somehow buried, let them say it 

18 could take too long or what the burden would be. I do 

19 know that it's a very -- it's an office that keeps 

20 their fingers on these sort of documents. I would be 

21 surprised if they are · not readily available. 

22 THE COURT: Mr. Mayo? 

23 MR. MAYO: Judge, we will be happy to 

24 enter into the stipulation there are such agreements. 

25 It's going to very difficult to pull those out of the 

ZAHN, HALL & ZAHN 
Norfolk, Virginia (804) 627-6554 
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Richard S. Glasser-Statements 
1 files, first to figure which files to pull them out of 

2 and go through that process. I would be perfectly 

3 happy to work out a stipulation that says there are 

4 such agreements. 

5 MR. WAINGER: I would like to see them. 

6 It's a master file, Judge, not individual client boxes. 

7 THE COURT: Is there one agreement from 

8 XYZ Asbestos Company? 

9 MR. WAINGER: Yes, sir. 

10 MR. GLASSER: There are agreements with 

11 various asbestos companies that come up in various 

12 files. And, of course, as new cases are filed, 

13 agreements are reached with regard to groups. Some of 

14 the arrangements that we have been operating under have 

15 been put into place before. There was a file --

16 written agreement because we had trials coming up that 

17 needed to be resolved and there was a formulation as to 

18 how to compute. The companies, some of them wanting to 

19 be out of the litigation, but wanted to have some 

20 assurances if, in fact, they have come up with an 

21 agreed amount based upon historical figures that they 

22 don't find the quality of our case change in the 

23 future. So that there were medical criteria and 

~ 24 product I. o. criteria with the understanding we could 

25 submit a given number of cases in a given period of 
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1 time. The theory again being you can't get these cases 

2 all to trial today. It would harm us both state-wise, 

3 if not nationally, to have to pay everything we owe 

4 today. 

5 So those arrangements were worked out and 

6 operated over a course of time. But if I can jump back 

7 here, Your Honor, I've looked at this. This appears to 

8 be from the Second Circuit on August 12. There was a 

9 hearing in the Second Circuit on August 10. It was on 

10 an order that had been entered by Judge Weinstein on 

11 July 22, 1993 in New York. At that stage we had agreed 

12 with the trust to compromise the judgments that were 

13 entered in June and July, 1990. 

14 Judge Weinstein, for the first time on 

15 July 22, removed the order that had enjoined us from 

16 executing on the assets of the trust and directed the 

17 trust to pay us. The 22nd I think the calendar 

18 revealed was Thursday. He said in order to give people 

19 time to object to this, and, of course, there was a 

20 scream that our beneficiaries of the trust were being 

21 paid a greater amount than was envisioned for the 

22 others, he would give them until Monday, July 26 to get 

23 the attention of the Second Circuit. And if the Second 

24 Circuit stayed the matter, no payment would be made. 

25 The Second Circuit accepted the case by 

ZAHN, HALL & ZAHN 
Norfolk, Virginia (804) 627-655~80 



) 

81 
Richard S. Glasser-Statements 

1 the deadline. There was no hearing on ·July 26th. 

2 There was no payment. But there was hearing on 

3 August 10. And at the hearing on August 10 the Second 

4 Circuit case, I'm going to keep the stay in effect; I 

5 don't want it paid; I would like to see additional 

6 briefs or papers; and there was a subsequent hearing in 

7 the first part of September, I believe on September 8. 

8 Oral argument was made again that our people should be 

9 paid, that we had bonafide judgments, that Manville had 

10 never agreed to pay those judgments. 

11 There was always a controversy there 

12 would be no holds barred on our post judgment 

13 enforcement remedies. But as Judge Clarke said, if the 

14 plaintiff and the defendant can agree to the value of 

15 more than a thousand cases pending in this court, then 

16 let's agree to it; don't hold my court up for a 

17 thousand cases; agree to those values and do what you 

18 have to do to see if you can collect them, but don't 

19 hold me up determining the value of the case if the two 

20 of you can agree to it. 

21 It was with that in mind that we made 

22 we liquidated the damages. our insistence was the 

23 matter be entered in the form of a consent judgment 

24 before we ever were able to -- Mr. Wainger himself went 

25 to Judge Clarke on July 10 to ask for an order to say, 

ZAHN, HALL & ZAHN 
Norfolk, Virginia (804) 
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1 Judge, tell us we can get abstracts from the United 

2 States District Court so that we can file them in New 

3 York. We want to file them in other jurisdictions, 

4 there are no assets here. 

5 That order that Steve requested on 

6 July 10 was preceded by an order entered July 9, the 

7 day before, by Judge Weinstein, forbidding any payment 

8 by the trust to any of the beneficiaries, and 

9 forbidding us from executing when that stay was finally 

10 lifted, three years later, on July 22, 1993. 

11 The stay was then reimposed by the Second 

12 Circuit and remains in effect today. So the struggle ~ 

13 if you will, goes on. That's why I told the Court we 

14 were in court both on August and September and there 

15 has not been a decision as to whether or not the order 

16 of Judge Weinstein ordering payment is going to be 

17 affirmed, modified or reversed. 

18 THE COURT: You're still litigating? 

19 MR. GLASSER: We're still litigating. It 

20 is still ongoing. The reason, I concur with the Court , 

21 the things that binds the present and the past partners 

22 is I cannot tell a client today and respectfully I 

23 cannot tell Your Honor today what or when there's going 

24 to be payment on those judgments or how much there's 

25 going to be. 

ZAHN, HALL & ZAHN 
Norfolk, Virginia ( 8 04) 62 7-65 51;![_:) :~ 



) 

1 THE COURT: 

83 
Richard S. Glasser-Statements 

In other words, the Court has 

2 cut it down on occasion? 

3 MR. GLASSER: The Court has cut it down 

4 because the Court felt, and there were all types of 

5 arguments the Court said we should look at. Number 

6 one, Judge Weinstein in June authored an opinion, June, 

7 1993, talking about a quasi bankruptcy. He said - do 

8 you understand if I take and put this trust into a 

9 quasi bankruptcy -- there had been allegations it was 

10 insolvent -- even in June of 1990 when you negotiated 

11 with it that your judgments will be reduced to only a 

12 liquidated amount along with what is presently in 

13 excess of 180,000 claims against the trust on which no 

14 value has been set? The trust also took the position 

15 that under New York trust law that one beneficiary 

16 can't take more from a trust than another. 

17 Therefore, the trust law of New York 

18 would impose still an obstacle. The Court turned 

19 around and said the trust has accumulated funds. I 

20 want to get the money out. I want you all to 

21 compromise. We were supposed to be paid over three 

22 annual payments. The Court said, I want you to look 

23 for one payment of a discounted value and bring it back 

24 to me . 

25 As a result of that hearing, and that was 
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1 in June, 1993, we met with the trust in Washington and 

2 renegotiated the argument that our counsel used in the 

3 Second Circuit, is more or less we allowed our pocket 

4 to be picked on behalf of these judgment creditors in 

5 order to end the expense and risk and time of this 

6 ongoing litigation. 

7 It has always been our position that 

8 there were final judgments, but it's like entering a 

9 judgment, if you will, by agreement or by default in 

10 this court; that doesn't mean that it's over. 

11 Frequently, and specifically in this case, it meant, 

12 and the correspondence is there, the fight as to how to 

13 collect or if we collect was started. The only thing 

14 we knew is what John Doe's claim was worth because we 

15 knew this John Doe was really not different from the 

16 other important families; but on the Manville computer 

17 profile, if you will, there was a recognized value for 

18 his disease given his age, given his earnings, and they 

19 weren't going to spend months in Judge Clarke's court 

20 fighting and refighting and refighting the issue of 

21 liability and product identification. They accepted, 

22 we suboitted the medicals and they said, we're willing 

23 to agree, to stipulate, that this case is worth 

24 $30,000- That's what became the judgment. They also 

25 made it very clear there will be no restriction on us 
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1 with regard to any post judgment enforcement remedies 

2 and that there will be no limitations on any defense 

3 that they can raise. They knew they had no assets in 

4 the state of Virginia and the fight started before we 

5 had abstracts that we could domesticate. We were 

6 prepared to do so in New York and in Washington, in 

7 Denver . We spent $15,000 as soon as we got the 

8 judgment, starting with five dollars apiece to order 

9 the triplicate certificates so that we could do these. 

10 Steve Wainger was right there. He was 

11 well aware that fight started before the 30 day time 

12 frame on these judgments had even run and the clerk's· 

· ) 13 office wouldn't even give us a certificate . So we had 

) 

14 to get an order to say give us the certificate. These 

15 are consent judgment orders regardless of when they are 

16 entered; once they are entered, give us some abstracts 

17 so we can domesticate ourselves in another jurisdiction 

18 where their assets are or we think they are. 

19 When Steve sought that from Judge Clarke 

20 on July 10, I will show the Court that order, we are 

21 already under the imposition of sanctions in New York, 

22 wherever the assets are, you cannot attach them. The 

23 trust, regardless of the basis, unless it's hardship or 

24 exigent care, can't pay them, our people have not been 

25 paid. That fight has been going on, and without 
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1 belaboring the point, I don't know much more today the 

2 fact that we have diligently filed it and we have led 

3 the charge in many of these instances. As that opinion 

4 refers to Texas and Virginia, there are only two states 

5 in the country that really have the judgments. It was 

6 both of those states that Judge Weinstein indicated 

7 finally, and I repeat, for the first time in the 

8 July 20 and by the order dated July 22 that he was 

9 reversing himself and directing the trust for the first 

10 time to pay us. And it was that decision that was 

11 immediately met and the fight goes on. And at this 

12 point we don't know the status in the Second Circuit. · 

13 We don't know what the reaction will be. We ourselves 

14 may well be appellants if the order comes down stating 

15 our people still are not entitled to payment. The 

16 whole issue, if I were to go to any one of these 

17 clients today and say pay us, pay us, we're all 

18 through, I suspect that's a matter, Your Honor, we'd 

19 never be able to convince the first client of. And 

20 that's the nature of our contract. That was not the 

21 nature of the agreements we had between the partners a t 

22 any time Steve Wainger was in that office. 

23 MR. WAINGER: Judge, I think that that 

24 case and some of the competence of Mr. Glasser 

25 emphasized signif i ca e what we're talking about. 
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VIRGINIA: IN THE CIRCUIT COURT OF THE CITY OF NORFOLK 

STEPHEN WAINGER, ) 
) 

Complainant, ) 
) 

v . ) CHANCERY NO. C92-1166 
) 

GLASSER AND GLASSER, ) 
A General Partnership, ) 

) 
Respondent. ) 

GLASSER AND GLASSER, ) 
) 

Plaintiff, ) 
) 

v. ) AT LAW NO. L92 - 2021 
) 

STEPHEN WAINGER, ) 
) 

Defendant. ) 

/ 
WAINGER'S SUPPLEMENTAL ANSWERS 

TO GLASSER AND GLASSER'S INTERROGATORIES 

NOW COMES complainant / defendant, Stephen Wainger, and 

answers the Interrogatories propounded by plaintiff / respondent as 

follows: 

1. Set forth each fact that you contend supports your 

contention that fees from the Manville cases were "fully earned" at 

the time judgments were. entered . For each such fact, state and / or 

identify the following: 

ANSWER: The material facts that Wainger recalls at this 

time without the full benefit of discovery that supports his 
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contention that fees from the Manville cases were fully earned at 

the time the judgments were entered are: 

the fact that final, non-appealable consent 

judgments had been entered; 

The efforts made by partners of Glasser in 

consulting with attorneys in New York and 

elsewhere on the most effective way to execute on 

the judgments prior to Judge Weinstein's stay; 

The judgments were capable of being executed on 

and Glasser and Glasser attempted to have a New 

York Marshal serve appropriate documents which ~ 

believe had expired thus requiring additional 

orders, etc. By the time the new appropriate 

Orders and related documents were obtained from 

the Clerk's office and Judge Clark, the stay of 

Judge Weinstein may have become effective. 

Richard Glasser wrote certain asbestos clients on 

May 1, 1990 that: 

"Once a Judgment has been entered in your favor 
(whether by agreed settlement or jury verdict) , 
we will take e very possible step to enforce 
payment against the assets of The Manville Trust. 
Most of these assets are located in New York and 
we are already consulting with New York attorneys 
to investigate the very best way to proceed for 
collection .. . . 11 

If Glasser had initiated collection activities on 

the first consent judgments that were obtained, 
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those clients would probably have obtained the 

proceeds of recovery. 

After the consent judgments were obtained, 

Glasser' s right to its contractual, contingent 

fee was fixed and vested in Glasser. 

Comments by Richard Glasser about the strong 

financial future of the firm based, in part, on 

t h e fees to be received from the Manville 

judgments. 

The statement during a meeting in approximately 

January, 1991, when Richard Glasser announced his. 

interest in seeking a Federal Judgesh i p to the 

effect that the Manvi lle fees had been earned 

and, therefore, Richard was entitled to h is 

substantial share of those fees if he became a 

judge when the fees were received. 

The language in the 1984 written Partnership 

Agreement. 

The waiver of John Midgett to his share of 

Manville fees. 

The expulsion for cause of Ronald Schmidt at the 

time the Manville judgments were being nego-

tiated, which nullified his rights to share in 

the Manville fees. 
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Discussions with counsel. 

Richard Glasser' s proposed amended partnership 

agreement. 

Glasser's reneging on its agreement to waive any 

conflict of interest issue pertaining to 

Wainger's employment at Huff, Poole & Mahoney, 

P.C. 

Glasser's falsely claiming that Wainger was 

overpaid by approximately $188,000 to keep him 

from pursuing his claims. 

a. Each person with personal knowledge of the fact. 

ANSWER: 

Richard Glasser 
Michael Glasser 
Seward Lawlor 
Melvin Zimm 
Stephen Wainger 
Michael Schoeman 
Mitchel Breit 
Various other lawyers whom Richard Glasser consulted 
for advice on the enforcement of final judgments prior 
to Judge Weinstein's stay order in July, 1990. 
Marianna Smith 
David Austern 
Robert Hatten 
Donald Patten 
John Midgett 
Ronald Schmidt 
Bill Monroe 
Jean Basnight and other Federal District Court Clerk's 
Off ice Personnel 
Errol Lifland, CPA 
Leon Hodges, CPA 

-4-



b. All documents evidencing or tending to evidence 

the fact. 

ANSWER: 

Documents: 

Termination Agreement by and between Ronald F. 
Schmidt and the law firm of Glasser and Glasser 

Withdrawal Agreement of John T. Midgett from the 
Partnership in the Law Firm of Glasser and 
Glasser 

1984 written Partnership Agreement of Glasser and 
Glasser 

Richard Glasser's Letter (s) to clients, an 
example of which is the May 1, 1990 letter to 
Louise Duke Whitt 

Richard Glasser's September 25·, 1990 letter to 
the Honorable Marvin E. Frankel, Special Master. 

Memorandum from Seward Lawlor dated December 9, 
1988 

Agreement by The Manville Trust / Fund to pay the 
Virginia Judgment Creditors (produced by Glasser 
and Glasser) · 

Glasser and Glasser Settlement Summary dated 
10 / 8/91 

Glasser and Glasser Partnership Tax Returns for 
the years 1990 to present 

Expert Affidavit of H. Leon Hodges 

Statement of Financial Accounting Concepts No. 5 
issued by the Financial Accounting Standards 
Board 

Letter agreement between Richard Glasser and 
Wachte l, Lipton law firm in New York 
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2. Set forth each fact that supports your contention that 

the written partnership agreement was orally amended in November or 

December of 1990. For each such fact, state and/ or identify the 

following: 

a. Each person with personal knowledge of the fact. 

ANSWER: Wainger alleges that the written 1984 Partnership 

Agreement is clear and unambiguous in its meaning that The Manville 

final, non-appealable consent judgment orders established i n 

Glasser and Glasser vested rights to its fees when received. 

Richard s. Glasser gathered his partners in his office in 

approximately January, 1991 (originally thought to be in November 

or December , 1990) to advise them of his interest in a Federal 

Court judgeship position. 

During that meeting in which many topics were discussed, 

Seward Lawlor, in evaluating some of the pros and cons of Richard 

Glasser becoming a judge, stated something to the effect that the 

Manville fees were a done deal or already earned and Richard would, 

of course, be receiving his substantial share of the Manville fees 

when collected pursuant to the Partnership Agreement. This 

statement was accepted by those partners present without comment or 

dispute. Wainger considered such statements and the partners' 

reaction to be a confirmation of the written Partnership Agreement 

and an expression of the partners' interpretation of Artic l e I X, 

Item C that a withdrawing partner is entitled to his share of 
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uncollected fees that are fully earned but received at a later 

time. 

Wainger later learned in approximately January, 1992, from 

a legal analysis of another lawyer, that such a meeting and action 

could constitute an oral amendment to the written Partnership 

Agreement in the event that Glasser took the position that Article 

IX, Item c did not apply to the final, non-appealable consent 

judgment orders. Richard Glasser' s pursuit of .the Judgeship is 

also circumstantial evidence that he believed the Manville fees 

were fully earned, or he would have promptly prepared a written 

amendment to the written 1984 Partnership Agreement, similar in 

material respects to his proposed Amendment submitted almost one 

year later. A person as meticulous and intelligent as Richard 

Glasser would not have let a "loose end 11 remain if he felt his 

interest in approximately $6, 000, 000 of fees could have been 

disputed. It was because Richard Glasser believed his right to the 

Manville fees had vested when the judgments were obtained that he 

did not feel the need to even clarify the issue. However, since 

that January, 1991 meeting, there was increas,ing friction and 

arguments between Richard Glasser and Seward Law l or and Michael 

Glasser and Seward Lawlor. Wainger believes that Richard Glasser's 

proposed written Amendment to the 1989 Partnership Agreement was 

principally designed to protect Richard Glasser' s interests in 

uncollected, fully earned fees from a legal contest (similar to the 
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present lawsuit) initiated by a remaining partner [i .e., Seward 

Lawlor) in the event Richard Glasser sought another Federal 

judgeship (which he did in 1993), retired, became disabled or died, 

and also to prevent Seward Lawlor, who had threatened to leave the 

firm, from sharing in the Manville fees if he withdrew and 

continued to practice law. 

b. All documents evidencing or tending to evidence 

the fact. 

ANSWER: See the documents listed in l.b., suora , which are 

incorporated herein by reference. Wainger reserves the right t o 

supplement this and other interrogatory answers based on discovery 

responses of Glasser. 

3. Identify each partner involved in orally amending the 

written partnership agreement in November or December of 1990. For 

each such partner, set forth everything the partner did or said in 

orally amending the written partnership agreement. 

ANSWER: See Answer to No. 2, which is incorporated herein 

by ref~rence. 

4. State whether you ever mechanically recorded anything 

spoken by a partner in Glasser and Glasser without that partner's 

knowledge . If so, identify the results of the mechanical 

recording, including any audio/video tapes, transcripts, etc. 

ANSWER: No. 
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5. Identify each person that you told (either orally or 

in writing) prior to June 24, 1992, that the written partnership 

agreement had been orally modified so that fees from the Manville 

cases were deemed to be "fully earned." 

ANSWER: None; see answer to Interrogatory No. 2, which is 

incorporated herein by reference. 

COMMONWEALTH OF VIRGINIA 
) 

CITY OF VIRGINIA BEACH 

STEPHEN WAINGER 

By ·CY~uJ 

) 
TO-WIT: 
) 

This day, Stephen Wainger, Pro Se, appeared befa°re me, the 

undersigned Notary Public, and stated tha~ the f oregoing 

Supplemental Answers to Interrogatories are true and correct to the 

best of his information and belief . 

Given under my hand this ')f-4 day of December , 1993. 

My Commission expires: 9- .3<J- n 
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Stephen Wainger, Pro Se 
BAR CODE #01337 
Huff, Poole & Mahoney, P.C. 
4705 Columbus Street, Suite 100 
Virginia Beach, VA 23462-6749 
(804) 552-6078 

CERTIFICATE OF SERVICE 

I hereby certify that a true copy of the foregoing 
Supplemental Answers to Interrogatories was mailed to Gregory N. 
Stillman, Esq., Hunton & Williams, crestar Bank Building, Norfolk, 
VA 23514 this ] 4>1'11 day of December, 993. 
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VIRGINIA: IN THE CIRCUIT COURT OF THE CITY OF NORFOLK 

STEPHEN WAINGER, 

Complainant, 

v . CHANCERY NO . C92 - 1166 
TRIAL BY JURY DEMANDED 

GLASSER AND GLASSER, 
A General Partnership, 

Respondent . 

AMENDED BILL OF COMPLAINT FOR 
DECLARATORY JUDGMENT AND OTHER RELIEF 

Stephen Wainger ("Complainant") files this Amended Bill of 

Complaint for Declaratory Judgment and Other Relief against· 

Glasser and Glasser ("Respondent" ). 

1. Complainant is a resident of the City of Norfolk. 

2. Respondent ("Glasser") is a Virginia general 

partnership, the general partners of which are, as of the filing 

of this action, Richard S. Glasser, Michael A. Glasser, H. 

Seward Lawlor, Melvin R. Zimm and William H. Monroe, Jr., with 

its principal place of business in the City of Norfolk. 

COUNT I 

3. Wainger received his B. A. Degree from Tulane 

University in 1967, his J.D. Degree from the University of 

Richmond Law School in 1970, is a member of both the Virginia 

and District of Columbia Bars, served as a Trial Attorney in the 
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U. S . Department of Justice in Washington, D.C. from 1970 to 1974 

(first in the Criminal Division and then in the Drug Enforcement 

Administration), entered private practice in Washington, o.c . 

for a short time in 1974 before being appointed in 1975 

Assistant United States Attorney for the Eastern District of 

Virginia to handle criminal and civil litigation in the Norfolk 

Division; in 1978 he associated with the Norfolk firm of 

Seawell, McCoy, Dalton, Hughes, Gore & Timms ( later Seawell, 

Dalton, Hughes & Timms) as a Trial Attorney, becoming a Partner 

therein until that firm's dissolution in 1987. 

4 . In May 1987 , Wainger became an Associate 

(Employee) of Glasser with the terms of his employment being 

ultimately formalized in an Employment Agreement dated and 

effective from June 23, 1987 (attached as Exhibit 1 and 

incorporated herein by reference) . Under that Agreement Wainger 

was paid: 

(1) $100,000 per year (i.e., $8,333.33 per 

month) ( P . 2 , ~ 6) . 

(2) 20% of the gross fees which were generated 

or produced by Wainger's clients (see P. 4, 

~12) . 

(3) Other employment benefits (not material 

here) . 
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5 . During the six remaining months of 1987, 

Wainger's clients generated gross fees (to the Glasser Firm) of 

approximately $20,600. Thus, for 1987, his compensation was the 

$8,333.33 monthly salary plus 20% of those gross fees (approxi-

mately $4,120) or a six month aggregate approximating $54,120. 

6. In 1988, Wainger remained on an $8,333.33 monthly 

salary (i . e . , $100,000 per year) but in addition, he generated 

approximately $218, 000 gross fees to Respondent from his own 

clients. Twenty percent (20%) thereof approximates $43, 600 

which when added to his $100,000 annual salary totaled a 

personal annual compensation of $143,600.00 under the Employment 

Agreement. 

7 . In 1989, Wainger continued on the $8,333.33 

monthly ($100, ooo annual) salary and generated approximately 

$96, 000 in gross fees to the Law Firm from his own Clients. 

Consequently, his 1989 compensation approximated $119,200 under 

the Employment Agreement (i.e., $100,000 plus 20% of $96,000 or 

$19,200 = $119,200). 

8. Therefore, in his 2 ~ years as an Associate or 

Employee under the June 23, 1987 Employment Agreement, Wainger 

earned and was paid: 

1987 
1988 
1989 

TOTAL: 

$ 54,120.00 
$143,600.00 
$119,200.00 

$316,920.00 
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9. In addition to its general practice, the Glasser 

Firm specializes in the representation of personal injury (and 

death) claimants against various producers of asbestos and 

asbestos products. There are approximately 15 different 

asbestos product producers, such as Johns-Manville, Owens ­

Illinois, Fibreboard, Garlock, Owens-Corning Fiberglas, Eagle­

Picher, Raybestos, etc. However, the dispute sub judice 

primarily concerns 1,087 final judgments against Johns-Manville 

and other cases that were settled before Wainger withdrew from 

Glasser. 

10. Towards the end of the 1989 Calendar Year (and 2~ 

years as an Employee (Associate] under the June 23, 1987 

Employment Agreement) Wainger was approached with a Partnership 

Offer by Richard Glasser, the Senior Member of the Respondent . 

Their discussion acknowledged not only the sizeable volume of 

legal work Wainger was performing for the Firm and its clients, 

but also recognized the volume of work and gross fees Wainger 

was generating for the Firm from his own clients . Thus, the 

off er was increased from 5 to 6 Uni ts out of a total of 103 

Units of total Partnership Participation in Partnership Profit. 

(See Richard Glasser's handwritten notes attached as Exhibit 2 

and incorporated herein by reference.) Wainger would be 

required to pay (buy in) $12,000 as an Additional Contribution­

To-Capi tal but that would be deducted (in increments) from 
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Distribution of Profits to the Partners all as provided under 

Article III, Section B of the ·Glasser Law Firm's Partnership 

Agreement dated December 20, 1984, becoming effective January 1, 

1985 (attached as Exhibit 3 and incorporated herein by 

reference) . 

11. As a Partner, Wainger would no longer be on the 

Salary ($8,333.33 per month or $100,000 per year and 20% of 

gross fees generated from his own Clients, as provided in his 

June 23, 1987 Employment Agreement) but of course would receive 

his allocation (6/103rds) of Cash Received as Partnership 

Prof its and also would receive 20% of gross fees generated from 

his own clients. Additionally, the Fi rm would make an annual 

contribution for Wainger's benefit in the Firm's Se l f-Employment 

Program (SEP) for retirement . However, there would be an 

annually adjusted, but cumulative monetary Limit or "Cap" on the 

cash monetary compensation (exclusive of the 20 % derived from 

his own clients and of the SEP contribution) Wainger woul d be 

entitled to per year as his 6/103rds of the Partnership Profits . 

In any event, Wainger would be entitled to a "Draw" of $6,000 

per month (i . e . , $72,000 per year) as an "Advance" or "Draw," 

against his Total Share (6/103) of Cash Profits (whatever t h e 

Limit or Cap thereon) plus the additional 20 % of the gross fees 

generated from his own clients. 

Glasser's Example given to Wainger.) 
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12. Therefore, Wainger became a Partner in the 

Glasser Firm as of January 1, 1990, but no written amendment of 

the Partnership Agreement was ever undertaken or made, as 

envisioned in Article VIII . Addition of Partners (Exhibit 3, pp. 

19, 20). Pursuant to Article III. Capital of the Firm, Section 

B. Additional Contributions to Capital, (Exhibit 3, pp. 5-6) 

Wainger actually bought- in and paid the following dollar amounts 

as Contributions To Capital during the 1990 year: 

Withheld Paid in Total Pd. 
Date Distribution for Capital Amount To cap. In To 

of Prof it Contribution Received Account cap.Acct. 

05/31 / 90 13,172,31 2,500.00 10,672.31 2,500.00 2,500.00 

06/29/90 12,977.28 3,500.00 9,477.28 3,500.00 6 ,000.00 

07/31/90 31,521.54 3,000.00 28,521.54 3,000 . 00 9,000.00 

09/28/90 20,418 .52 3,000.00 17,418.52 3,000 . 00 12,000.00 

12/28/90 Via Wainger 's Personal Check 
per Request of Management committee 
Under Article III, Section B of t he 
Partnership Agreement 

13,186.81 25,186 . 81 

13 . Consequently, in 1990 (his first year as a 

Partner) Wainger paid the Glasser Firm $25,186.81 in Capital, 

reduced h is monthly " Draw" from $8, 333. 33 to $6, 000. 00 (i.e . , 

his annua l Guarantee from $100,000 plus 20% of fees generated 

from his own Clients to an annual "Draw" of $72,000 plus 20% of 

gross fees generated from his own clients) in exchange for 

6/lOJrds of the Glasser Firm's Net Profits -- subject only to 

the annually adjusted "Limit" or "Cap" exclusive of his 20% 

- 6 -
·~o. ") 
U •V 



feature and the SEP contribution. His 1990 "Limit" or "Cap" for 

cash received (See Exhibit 2) had been estimated at $220,000 but 

actually ultimated at $239, 000, being determined by adding 

cumulatively one-half of the gross fees produced from his own 

clients in each of his 2~ years as an Associate plus his $72 , 000 

Partner's Draw . (See Exhibit 2.) 

14. The following Table covers Wainger' s " Cap" or 

"Limit 11 in accordance with Richard Glasser' s explanation and 

handwritten notes (Exhibit 2) during his tenure at the Glasser 

Firm: 

A B c D E F 

Cumulative 
Total of Gross Cash 

From Own One-Half Fees for Next Limit 
Year Clients of B Year's Cap Draw or Cap 

1987 20,600 10,300 10 ,300 Employee 

1988 218 ,000 109,000 119,300 Employee 

1989 96,000 48,000 167,300 Employee 

1990 162,000 81,000 248,30~72 , 000 239,300 

1991 104,919 52,459 300,75~ 72,000 = 320,300 

1992 71,788 35,394 336, 15~ 72,000 = 372,759 

1993 72,000 = 408,153 

15. Richard Glasser's March 5 , 1992 letter to Errol 

Lifland at Goodman & Co., CPAs, wherein Richard Glasser sets 

Wainger's 1991 Limit (Cap] at $317,214.14 is attached as Exhibit 

4 and is incorporated herein by reference. 

- 7 -
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16. Although Glasser's $317,214.14 figure (for 1991 ) 

is essentially $3,000 less than Wainger's calculation of 

$320,300 as shown in the foregoing Table, Richard Glasser's 

letter (Exhibit 4) is an effective admission that Wainger's 1991 

"Cap" was determined by adding cumulatively one-half of the 

Gross Fees Earned From Wainger' s Own Clients in 1987, 1988, 

1989, 1990 plus Wainger' s "Draw" of $72, 000. Glasser admits 

that Total to be $317,214.14. 

17. Wainger served as a Partner in the Glasser Firm 

under the foregoing business arrangement from January 1, 1990 

unti 1 January 21, 19 9 2 . Al though he had never signed the 

Partnership Agreement of January 1, 1985, (See Exhibit 3) , which 

predated his affiliation with the Glasser Firm, he knew that 

document as explained by Richard Glasser (See Glasser~s notes -­

Exhibit 2) applied to his Partnership Status. He did sign the 

Firm's Withdrawal Agreement with John T. Midgett dated September 

28, 1990 (see attached as Exhibit 5 and incorporated herein by 

reference). However, that was an Agreement between Midgett and 

the Glasser Firm. Its Introductory Clauses or Preambles were 

not incorporated into the substantive agreement itself and do 

not constitute any agreement or amendment of the basic Glasser 

Partnership Agreement amongst the remaining Partners themselves. 

The sole operative provisions of that Agreement relate to and 

are between Midgett and the Glasser Firm (as further evidenced 
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by the Title .. "Withdrawal Agreement of John T. Midgett From 

Partnership In The Law Firm of Glasser and Glasser . 11
) Indeed 

the active, operative, substantive Agreement begins on Page 2 

(Exhibit 5) as follows: 

No 

"NOW THEREFORE, in consideration of the 
mutual agreements and covenants contained 
herein, John T. Midgett and Glasser and 
Glasser hereby agree as follows:" 

operative agreements between the remaining 

themselves are included. 

partners 

18. In Article IX of that Agreement, there are 

provisions defining the rights of retiring, withdrawina or ex-

pelled Partners (See Exhibit 3, p . 21), the relevant portions 

being: 

ARTICLE IX. PAYMENT FOR PARTNER'S INTEREST 

The payment for a partner's interest in the 
partnership, calculated as of the date of 
his ... . withdrawa l . .. wi ll be on the fallowing 
basis : 

Item A. Any unpaid monthly draw .. .. 

Item B. His Capital Account. 

Item C. His Individual Profits 
Accounts, plus his share, if any, 
of any undivided profits of the 
firm with respect to uncollected 
fees which were fully earned by 
the firm prior to the effective 
date of his . .. . withdrawal .. . but 
which fees are received by the 
firm subsequent to such date. 

-9-
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19. Glasser admits in paragraph 13 of its Motion for 

Declaratory Judgment: 

"13. Article I X of the Partnership 

Agreement sets forth the exclusive basis for 

calculating a withdrawing partner's interest 

in the partnership." 

(Attached as Exhibit 6 and incorporated 
herein by reference.) 

20. There is no language in Article IX or elsewhere 

in the Partnership Agreement, or any written Amendment thereof, 

or in the preambles to the Midgett Withdrawal Agreement about 

any "Cap" or "Limit" on a Withdrawing Partner's share of Cash 

Received (or To Be Received) as Partnership Profits. Nor is 

there any reference in the Partnership Agreement or any written 

amendment thereof of the apparent oral modifications relating to 

fees to be derived from the Manville litigation as alleged in 

Count III, Paragraph 31 of Glasser' s Motion for Declaratory 

Judgment (Exhibit 6, p. 6). However, there is no reference 

whatsoever either in the Partnership Agreement or in the 

preambles to the Midgett Withdrawal Agreement to the imposition 

of any "Cap" or "Limit" on the Payment For a Withdrawing 

Partner's Interest as Provided in Article IX of the Partnership 

Agreement. 

21 . These legal proceedings involve millions of 

dollars in judgments and millions of dollars in legal fees 
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arising out of the Manville judgments and many other settlements 

with various other asbestos manufacturers and suppliers and 

other cases in which fees were fully earned prior to January 22, 

1992 . Consequently, the import and meaning of the Midgett 

Withdrawal Agreement and any purported oral ~mendments to the 

basic Partnership Agreement (expressly Article IX thereof) must 

overcome a severe test of credibility. Logic, reason, common-

sense and practical experience lead to a conclusion that 

capable, experienced attorneys (Glasser) who were so meticulous 

in their 39-page written Partnership Agreement of January 1, 

1985 would never leave substantive amendments or revisions of 

that Agreement to "Oral Agreements" or "Withdrawal Agreements," 

particularly where millions of dollars in fees and personal 

income are concerned. 

22. Although Wainger gave the Firm Notice of his 

voluntary withdrawal to be effective on January 31, 1992, his 

Partnership status was terminated on January 21, 1992 . By that 

date, both the Firm and Wainger acknowledged a dispute 

concerning Wainger' s "Rights" as a Withdrawing Partner, under 

Article IX of the Partnership Agreement. (See Exhibit 7, 

Glasser' s January 21, 1992 letter to Wainger, 3rd paragraph.) 

(Exhibit 7 is attached and incorporated herein by reference.) 

2 3. The Capital Account (Item B. of Article IX) 

expresses, amongst other things, in dollars the amounts that a 
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partner has had withheld and transferred from his earnings (in 

his Undivided Profits Account) and also the additional amounts 

he has contributed directly from his other sources. (Exhibit 3, 

pp. 5, 6 - Article III - Capital Of The Firm, Section B) . The 

Partnership Agreement stipulates that the Capital Account 

(Investment or Principal) shall earn Interest or Income at the 

rate of 12% per annum until it is reimbursed to a Partner. 

Exhibit 3, op . 4, 5, 6 : 

Section A. Original Capital of The Firm 
(Relates to the Capital Contributions in 1985) 

* * * * 
Section B. Additional Contributions to Capital 

The Management Committee may . ... withhold from 
distribution to partners and transfer . . . from their 
respective undivided profits accounts, and credit to 
each partner's capital account, as additional contri­
butions to capital, such amounts as .. .. desirable or 
necessary. Interest shall be paid by the firm on all 
unreimbursed balances of all these additional contri­
butions to capital at the rate of twelve percent (12%) 
per annum until fully repaid .. .. 

There can be no question therefore that the money represented in 

the Capital Account belongs to the individual partner -- not to 

the Firm. 

24 . Wainger has never been fully paid "Item B. His 

Capital Account" in which the December 31, 1991 - January 1, 

1992 balance was $104, 283 (Wainger ' s 1992 K-1 is attached as 

Exhibit 8 and incorporated herein by reference). He was paid 

only $41,217 .4 5 via check and letter on January 21, 1992 as a 
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partial distribution from his Capital Account. In that letter 

of transmittal, Richard Glasser admits the Firm's responsibility 

to make prompt payment of any additional funds owing to Wainger 

from the Capital Account after necessary financial information 

became available. Specifically, Richard Glasser wrote: 

"Your receipt and negotiation of this check 
will confirm your understanding and agree­
ment that, once the necessary financial 
information is completed and available, the 
firm will promptly provide you with payment 
of any additional funds owing to you by 
virtue of your Capital Account; .... " 

(See Exhibit 7, Glasser's January 21, 
1992 Letter to Wainger, paragraph 
3 . ) 

25 . That admitted (but unverified) Capital Account 

Balance ($63,065.55) was stated two months later by Glasser's 

Accountants in their letter of March 27, 1992 addressed to 

Michael Glasser (attached as Exhibit 9 and incorporated herein 

by reference) . 

26. By December 31, 1992, this balance was adjusted 

to $63,064. (See Exhibit 8 - Wainger' s Schedule K-1 from 

Glasser's 1992 Federal Tax Return.) Nevertheless, Glasser has 

never paid Wainger that admitted Capital Account (Item B) 

Balance of $63,064.00, but has retained it as Operating Capital 

of the Firm. 

27. Glasser's failure to pay the $63,064 Capital 

Account Balance to Wainger was not the resul t of any financial 
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inability as reflected in Glasser's 1992 Partnership Income Tax 

Return (attached under seal as Exhibit 1 0 and incorporated 

herein by reference). Obviously, Glasser's payment of Wainger's 

$63,064 Capital Account Balance as promised and envisioned in 

Richard Glasser's January 21, 1992 letter (Exhibit 7 ) would hav e 

produced only a negligible effect on the Firm's Tota l 

Distributable Profits and Amounts Distributable to the 

Individual Partners. 

28. In a hearing before the United States District 

Court For the Eastern District of New York on January 7, 1993 , 

David T. Austern, Esq., Counsel for the Manville Personal Injury 

Settlement Trust, testifying under interrogation by Richard 

Glasser as to the Virginia judgments from which Glasser' s 

contingent fees will ultimately be paid, said: 

Transcript, Page 27, Lines 13, 14 : 
(Transcript attached as Exhibit 11 and 
incorporated herein by reference) 

" ... To us, the question is not if they get 
paid. It's when they get paid." 

Richard Glasser had prev iously noted in that hearing that the 

Virginia claimants had ... 

Exhibit 11 - Transcript, Page 12, Lines 17-20: 

"Mr. Glasser: .... the vested judgment and 
contract rights that the Virginia judgment 
creditors have established and fairly 
negotiated with the trust." 

and 
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Exhibit 11 - Transcript, Page 21, Lines 2-4: 

"Now the Virginia judgment creditors are 
unique for at least three reasons. Number 
one, they have consent judgment orders that 
are final and non-appealable. 11 

29. Just as Glasser's clients have vested judgments 

and contract rights, Glasser has a vested contract right to a 

one-third fee (and 40% to 50% in some cases ) of whatever amount 

is ultimately paid on those judgments. In other words, 

Glasser's "right" to a fee has been quantified and has v ested at 

one-third of the amount actually paid on those judgments . As 

Mr. Austern of The Manville Trust/Fund said in answer to Mr. 

Glasser's interrogation: 

" ... the question is not if they get paid. 
It's when they get paid." 

This situation thus falls squarely within the "plain meaning" 

of the Partnership Agreement's language: 

11 
••• uncollected fees which 

earned .... but which are 
subsequent(ly) ... " 

were fu lly 
received 

30. On November 14, 1991, Richard S. Glasser circu-

lated to the then partners of Respondent a certain "Notice of 

Partners' Meeting" (copy attached as Exhibit 12 incorporated 

herein) together with a proposed amended Partnership Agreement 

(copy attached as Exhibit 13 and incorporated herein) . 

31. Richard Glasser' s proposed Amendments in November 

1991 (prior to Wainger's withdrawal, when Richard Glasser sought 
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a Federal Judgeship and/or contemplated Retirement) recognized 

that the Manville Fees were subject to the "uncollected .. fully 

earned .. , but not yet received" language of the basic 

Partnership Agreement. Obviously, that is the reason for his 

proposed modifications (changes) as found on Page 22 thereof. 

(See Exhibit 13, Page 22 as highlighted.) 

32. In John T. Midgett's Withdrawal Agreement of Sep-

tember 27, 1990 (Exhibit 5), Glasser deemed it not only appro-

priate to pay Midgett the items delineated in Article IX, Items 

A, B, and C of the Partnership Agreement, but also deemed it 

necessary to pay Midgett an additional sum which was Midgett's 

proportionate share of "costs" which had previously been 

incurred in the judgments against the Manville Corporation 

Asbestos Disease Compensation Fund and to acquire Midgett' s 

express waiver of any interest in the Manville judgment fees. 

This payment of "costs" was not required under the Partnership 

Agreement, but is provided in Paragraph 5 of the Withdrawal 

Agreement, as follows: 

Exhibit 5, p . 3, Paragraph 5: 

"5. Glasser and Glasser hereby agrees to 
pay to John T. Midgett 6/91 of the cost 
incurred as of September 30, 1990, in all of 
the cases currently pending and in which 
judgments have been entered against Manville 
Corporation Asbestos Disease Compensation 
Fund . .. " 
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33. This additional, voluntary, non-contractually 

required payment to Midgett also serves as "contract-

consideration" for Midgett's express waiver which follows 

shortly thereafter, in Paragraph 7 of the Withdrawal Agreement, 

as follows: 

Exhibit 5, p. 3, Paragraph 7. 

"7. John T. Midgett hereby agrees that, 
.... John T. Midgett waives any and all 
interest he may have in the fees of any 
cases against Manville Corporation Asbestos 
Disease Compensation Fund .. .. It is agreed by 
John T. Midgett and Glasser and Glasser that 
the payments made pursuant to this 
Withdrawal Agreement are paid by Glasser and 
Glasser in complete and final settlement for 
all rights and interest of John T. Midgett 
in the law firm and/or cases and /or clients 
of Glasser and Glasser." (Emphasis added.) 

This payment of proportionate "costs incurred" and the express 

"wai ver 11 are other obvi ous acknowledgements that either the 

withdrawing partner had a "right" to share in the Manville Fees 

or at least the Partnership Agreement language (uncollected 

... fully earned . . , but not yet received fees) is ambiguous 

and needed the clarification of a purchase by Glasser and an 

express waiver by Midgett . 

34. Attached hereto as Exhibit 14 and incorporated 

herein by reference is the Affidavit and Opin i on of H. Leon 

Hodges, Certified Public Accountant and a respected accounting 

expert in this and many other courts as well as throughout this 

community and State. It is his opinion that the contingent 
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Manville fees had (under Accounting Principles ) become fixed (or 

vested) at one- third (or 40% to 50% as provided in the Retainer 

Agreement) and that the quantification in dollars was easily 

determinable, subject only to an appropriate Reserve to offset 

any contingency in the Actual Receipt thereof . Thus those 

quantified contingent fees were "Assets " even though the Cash 

had not been received just as Accounts Payable were 

"Liabilities" even though not paid . Consequently, in a true and 

proper Balance Sheet, the Glasser Firm should show all of its 

Assets and Liabilities, even on a Cash Basis of Accounting . 

35 . The Partnership Agreement provided that it could 

be amended by a vote of the holders of at least two- thirds of 

the outstanding "Uni ts of Participation," as defined in the 

Partnership Agreement. 

3 6 . At the time of the November 14, 1991 notice, 

there were 91 Units of Participation outstanding, 73 of which 

were held by Richard S . Glasser (48 -2 /3) and Michael A. Glasser 

(24 - 1 /3) and six held by Complainant . Accordingly, Richard s. 

Glasser and Michael A. Glasser held 80% of the outstanding Units 

of Participation and their affirmative vote would permit the 

amendment of the Partnership Agreement to the form of Exhibit 

13 . 

37. Before circulating Exhibit 13, Richard S. Glasser 

had expressed the desire to leave Respondent by seeking appoint-
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ment as a Judge of the United States District Court for the 

Eastern District of Virginia. 

38. Richard S. Glasser would turn 50 within three 

weeks of his November 14, 1991 proposal to amend the Partnership 

Agreement to permit retirement from The Glasser Firm at age 50 

instead of age 60 (see page 25 of Exhibit 13 ) which would result 

in significant financial benefit to Richard S. Glasser under 

Article IX, Item D, and Article XII of the Partnership 

Agreement. 

39. The Partnership Agreement, if amended in the form 

of Exhibit 13, would have substantially and materia l l y adversely 

affected the rights of Complainant in that: 

a. Richard s . Glasser also proposed an 

amendment to Article IX reinforcing the fact that certain 

uncollected fees relating to The Manville Trust and other 

asbestos cases were fully earned by the firm and would be 

payable to a partner "who retires from the practice of law" 

(~, Richard S. Glasser) , but would not be payable to an 

expelled partner or a withdrawing partner who wished to continue 

practicing law (see Exhibit 13 at page 22), whereas under the 

Partnership Agreement, a withdrawing partner who wished to 

continue the practice of law would be entitled to share in such 

fees; and, 
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b. With Michael A. Glasser and Richard s. 

Glasser controlling 80% of the Units of Participation, and with 

the proposed changes to the Partnership Agreement in the form of 

Exhibit 13, Michael A. Glasser and Richard S. Glasser could have 

expelled all other partners of Respondent without cause and, 

because of the proposed changes to Article IX, no "expelled" 

partner, who wished to continue the practice of law, would have 

retained his right to share in the undivided prof its of 

Respondent with respect to uncollected fees relating to The 

Manville Trust, as defined in Exhibit 13, and other matters. 

40. Faced with the certainty that Richard s. Glasser 

and Michael A. Glasser would vote their Units of Participation 

to amend the Partnership Agreement in substantially the form of 

Exhibit 13, Wainger decided to withdraw as a partner of Glasser 

and preserve his right to share in the undiv ided profits of 

Glasser with respect to fully earned uncollected fees from The 

Manville Trust and other asbestos cases. 

41. By memorandum dated December 17, 1991 (copy 

attached as Exhibit 15 and incorporated herein by reference), 

Wa i nger confirmed his notification to Glasser that he would 

withdraw from Glasser effective January 31, 1992 . 

42 . Fully earned fees from settlements of 

approximately 1, 110 asbestos cases now subject to the final, 

non-appealable, existing Consent Judgment Orders and settlements 
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with The Manville Trust, described on page 22 of Exhibit 13, 

approximate $20,000,000. Glasser and the Newport News firm of 

Patten, Wornom & Watkins ( "PW&W") have an "arrangement" to share 

fees between Glasser and PW&W in certain asbestos cases (1/3 of 

all Glasser's fees go to PW&W and 1/3 of all PW& W' s fees go to 

Glasser) . The total recovery against The Manville Trust is 

approximately $62,845,616 of which approximately $47,175,486 is 

attributable to Glasser and approximately $15,676,130 to PW& W. 

Attorney's fees of 1/3 of the total amount recovered are 

accordingly approximately $15,725,162 attributabl e to Glasser 

(of which PW&W will receive 1/3 or approximately $5,175,054) and 

approximately $5,223,377 attributable to PW&W (of whi ch Glasser 

will receive approximately $1,741,125). Glasser's tota l fees 

from the final, non-appealable, existing Consent Judgment Orders 

and the settlements with The Manville Trust will approximate 

$12,291,233. These statistics are based on attorney's fees of 

33.3% (even though many of the contingent fee contracts are 40% 

or more) and are summarized as follows: · 

FINAL JUDGMENTS CONTINGENT FEES 

Firm . Number Total Total Fees Glasser's Patten's 
Amount 

Glasser 827 $47,175,486 $15,725,162 $10,550,108 $5,175,054 

Patten 260 $15,670,130 s 5,223,377 s 1,741,125 $3,482,252 

TOTALS 1,087 $62,845,616 $20,948,539 $12,291,233 $8,657 ,306 
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43. Under Article IX, such fees have been "fully 

earned," as confirmed by Richard S. Glasser's language included 

on page 22 of Exhibit 13, and Complainant is entitled to 6/9l's 

of the undivided profits of Glasser with respect to those fees, 

when received by Glasser. 

44. In addition to the uncollected fees relating to 

The Manville Trust, other final settlements were reached with 

other asbestos defendants by Glasser and PW&W and other co­

counsel of Glasser while Wainger was a general partner of 

Glasser, but will not be paid by such defendants until after 

Wainger withdrew from Glasser as provided in the various final 

settlement agreements . The amount of fully earned, but 

uncollected fees of Glasser with respect to these matters are 

unknown by Wainger, but, under the Partnership Agreement, 

Wainger is entitled to 6/9l 's of the undivided profits of 

Glasser with respect to such fees when all or any such fees are 

received by Glasser. 

45 . Glasser astutely perceived the lega l importance 

of converting all clients' claims into bona fide judgments. To 

accomplish those judgments, every Glasser file, (including those 

of questionable merits which had been warehoused) had to be 

fully reviewed, prepared as a claim, (or upon the client's 

instruction, closed as a "No-Claim") and turned over to Richard 

Glasser and Seward Lawlor. They then negotiated a dollar-amount 
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settlement with The Manville Fund/ Trust and upon agreement, a 

final, non-appealable consent judgment in each case was entered 

in the United States District Court For The Eastern District of 

Virginia. It is the totality of these and other 

claims / judgments that aggregate 1,087 judgments for $62,845,616 

and concomitant contingent fees as tabulated on page 20 herein­

before and set forth in correspondence with the Manville 

Personal Injury Settlement Trust (attached as Exhibit 16 and 

incorporated herein by reference. ) 

46. In order to achieve those consent judgments 

quick l y and promptly, the Glasser f i rm extended a "one- time 

deal" or "offer" to all attorneys in the office . Seward 

Lawlor' s handwritten outline of that "offer" is attached as 

Exhibit 17 and incorporated herein by reference . It$ essential 

terms and requirements were: 

1 . The participating attorney would have full 

responsibility and accountability for the 

file/claim. 

2. The attorney would perform full claim 

preparation, including client contact and 

management, medical exams and reports , file 

analysis, statistics, etc. 

3. The participating attorney would be paid 10% 

of Glasser's fee. 
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4. This "one-time" deal would not affect or 

apply to any cumulative increase in the 

annual "Limit" or "Cap." 

5. Attorney must be with office at time of 

settlement. 

47. Wainger was a participating attorney in the 

foregoing "offer" and actually prepared 110 cases in which final 

non-appealable consent judgments were entered. Those cases are 

listed as Exhibit 18 and incorporated herein by reference . The 

client's "right" to a recovery thus became a " vested" right (as 

defined by Richard Glasser in his argument on January 7, 1993 in 

the United States District Court For The Eastern District of New 

York) . (See Transcript . pp. 12, Line 17, pp. 21, Line 2, pp. 

27, Line 13, pp. 28 Line 22, pp. 29 Line 2, and pp. 32, Line 18 , 

all attached as Exhibit 11 . ) 

48 . Just as the client's claim became a " vested 

right," so did the rate (percentage) of Glasser's contingent fee 

( 1/ 3) become "vested." Thus, the client cannot now terminate 

Glasser and relegate Glasser's fee to a quantum meruit basis. 

Similarly, Wainger, having prepared 110 of those cases for entry 

of consent judgments, became "vested" in his "right" to 1 0% of 

whatever dollar amount of fees that Respondent receives . 

49. As Equity acts in personam, an appropriate decree 

should provide Wainger's protection, no matter the dollar- amount 

actually and ultimately collected. The real Issue is the 

"Right" which Equity honors. Glasser has refused to abide by 
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the terms of the Partnership Agreement and the 11 bonus offer" 

described in the preceding paragraph. 

COUNT II 

50. Paragraphs 1 through 49 are incorporated herein 

by reference as though fully set forth. 

51. In approximately January, 1991, Richard s . 

Glasser announced at a meeting of his partners that he was 

considering leaving Glasser by seeking appointment as a Judge of 

the United States District Court for the Eastern District of 

Virginia. During that meeting, it was confirmed that he was 

entitled to his share of the Manville fees which he would get if 

the fees were received after he became a Judge. If Glasser 

takes the inconsistent position from that meeting that the 

Manville fees were not fully earned as of January, 1991, then 

Wainger alleges, in the alternative, that the written 198 5 

Glasser and Glasser Partnership Agreement was orally modified 

and/or amended to establish that the Manville Trust judgments 

were deemed to be "fully earned," . even though the fees were 

uncollected. Complainant relied on this oral modification which 

was supported by valuable consideration in, among other ways, 

providing valuable services to Glasser in asbestos and other 

cases handled by the partnership and in developing and bringing 

new business to the partnership. 
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Accordingly, as to Count I and Count II, Complainant asks 

that this Court: 

1. Order Respondent to render Complainant an accounting 

to establish the amount of Complainant's capital 

account and undivided profits account; 

2. Grant Complainant judgment for any unpaid amount of 

his capital account and undivided prof its account plus 

12% interest from the date of Complainant's 

withdrawal; 

3. Grant Complainant judgment for any amounts due him as 

additional compensation under Item A of Article IX of 

the Partnership Agreement; 

4. Grant Complainant a Decree providing his "right" to 

his proportionate share in the net fees ultimately 

received from the 1087 Johns-Manville judgments when, 

as and if the Manville Trust / Fund pays those 

judgments. 

a. Provide for a periodic Accounting of the 

judgments paid and fees received. 

5. Grant Complainant a Decree providing his "right" to an 

additional 10% of Glasser's net fees ultimately 

received from the 110 Johns-Manville final judgments 

on those 110 claims Complainant prepared pursuant to 



Glasser's special offer, when, as and if the Manville 

Trust/Fund pays those 110 final judgments. 

a. Provide for a periodic Accounting of the 

judgments paid and fees received. 

6 . Grant Complainant a Decree providing his "right" to 

his proportionate share in the net fees ultimately 

received after January 1, 1992 from al l claims or 

cases (other than the 1087 Johns-Manvil l e judgments ) 

in which final settlements or final judgments were 

obtained prior to January 21, 1992 but which claims, 

settlements or judgments are paid in full or partially 

paid on an installment basis (and concomitant net fees 

accordingly received subsequent t o January 21, 1992.) 

a. Provide for a periodic Accounting of all 

such payments, installments or otherwise and 

of the net fees received thereon. 

7. Order an audit of Respondent's financial records to 

verify or amend the admitted balance in Wainger' s 

Capital Account prior to granting Wainger a judgment 

with 12% interest thereon from January 21, 1992 per 

the Partnership Agreement and Virginia Code . 

8 . Grant Complainant such other relief as may be equi-

table and just. 
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9. Grant Complainant his costs incurred in these pro-

ceedings and assess the expense of a reference and 

accounting against Respondent. 

10. Grant Complqinant judgment for his costs. 

TRIAL BY JURY rs DEMANDED as this case will be rendered 

doubtful by conflicting evidence of the parties as more full y 

evidenced by Stephen Wainger's Affidavit dated January 12, 199 3 , 

which is attached as Exhibit 19 and incorporated herein by 

referenced. 

Stephen Wainger, Esq. 
BAR CODE #01337 

STEPHEN WAINGER, Pro Se 

By: 

4705 Columbus Street, Suite 100 
Virginia Beach, VA 23462-6749 
(804) 552-6078 

CERTIFICATE OF SERVICE 

I hereby certify that a true and accurate copy of the fore­
going Amended Bill of Complaint for Declaratory Judgment and 
Other Relief was hand-delivered to Gregory N. Stillman, Esq . , 
Hunton & Williams, Crestar Bank Building, Norfolk, VA 23514, 
this ;?.ol\ day of January, 1994. 



VIRGINIA: IN THE CIRCUIT COURT OF THE CITY OF NORFOLK 

GLASSER AND GLASSER, 

Plaintiff , 

v. AT LAW NO . L92 - 2021 

STEPHEN WAINGER, 

Defendant. 

AMENDED COUNTERCLAIM 

Stephen Wainger ("Defendant") files this Amended 

Counterclaim against Glasser and Glasser ("Plaintiff"). 

1. Defendant is a resident of the City of Norfolk. 

2 . Plaintiff ("Glasser" ) is a Virginia general 

partnership, the general partners of which are, as of the f iling 

of this action, Richard S. Glasser, Michael A. Glasser, H. 

Seward Lawlor, Melvin R. Zimm and William H. Monroe, Jr., with 

its principal place of business in the City of Norfolk. 

COUNT I 

3. Wainger received his B. A. Degree from Tulane 

University in 1967, his J .D. Degree from the University of 

Richmond Law School in 1970, is a member of both the Virginia 

and District of Columbia Bars, served as a Trial Attorney in the 

U.S. Department of Justice in Washington, D.C. from 1970 to 1974 

(first in the Criminal Division and then in the Drug Enforcement 
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Administration), entered private practice in Washington, D.C. 

for a short time in 1974 before being appointed in 1975 

Assistant United States Attorney for the Eastern District of 

Virginia to handle criminal and civil litigation in the Norfolk 

Division; in 1978 he associated with the Norfolk firm of 

Seawell, McCoy, Dalton, Hughes, Gore & Timms (later Seawell, 

Dalton, Hughes & Timms) as a Trial Attorney, becoming a Partner 

therein until that firm's dissolution in 1987. 

4 . In May 1987, Wainger became an Associate 

(Employee) of Glasser with the terms of his employment being 

ultimately formalized in an Employment Agreement dated and 

effective from J une 23, 1987 (attached as Exhibit 1 and 

incorporated herein by reference) . Under that Agreement Wainger 

was paid: 

(1) $100,000 per year (i .e. , $8,333.33 per 

month) (P. 2, ~6). 

(2) 20% of the gross fees which were generated 

or produced by Wainger's clients (see P. 4, 

~12). 

(3) Other employment benefits (not material 

here) . 

5 . During the six remaining months of 1987, 

Wainger's clients generated gross fees (to the Glasser Firm) of 

approximately $20,600 . Thus, for 1987, his compensation was the 
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$8,333.33 monthly salary plus 20% of those gross fees (approxi­

mately $4,120) or a six month aggregate approximating $54,120. 

6 . In 1988, Wainger remained on an $8,333.33 monthly 

salary (i.e., $100,000 per year) but in addition, he generated 

approximately $218, 000 gross fees to Plaintiff from his own 

clients . Twenty percent ( 20%) thereof approximates $43, 600 

which when added to his $100,000 annual salary totaled a 

personal annual compensation of $143,600.00 under the Employment 

Agreement. 

7. In 1989, Wainger continued on the $8,333.33 

monthly ( $100, 000 annual) salary and generated approximately 

$96, 000 in gross fees to the Law Firm from his own Clients. 

Consequently, his 1989 compensation approximated $119,200 under 

the Employment Agreement (i . e., $100,000 plus 20% of $96,000 or 

$19,200 = $119 , 200) . 

8. Therefore, in his 2 ~ years as an Associate or 

Employee under the June 23, 1987 EmploY"ment Agreement, Wainger 

earned and was paid: 

1987 
1988 
1989 

TOTAL: 

$ 54,120.00 
$143,600.00 
$119,200.00 

$316,920.00 

(for 6 months) 
(for 12 months) 
(for 12 months) 

9. In addition to its general practice, the Glasser 

Firm specializes in the representation of personal injury (and 

death) claimants against various producers of asbestos and 
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asbestos products. There are approximately 15 different 

asbestos product producers, such as Johns-Manville, Owens-

Illinois, Fibreboard, Garlock, Owens-Corning Fiberglas, Eagle-

Picher, Raybestos, etc. However, the dispute sub judice 

primarily concerns 1,087 final judgments against Johns-Manville 

and other cases that were settled before Wainger withdrew from 

Glasser. 

10. Towards the end of the 1989 Calendar Year (and 2~ 
I 

years as an Employee [Associate) under the June 23, 1987 

Employment Agreement) Wainger was approached with a Partnership 

Offer by Richard Glasser, the Senior Member of the Plaintiff . 

Their discussion acknowledged not only the sizeable volume of 

legal work Wainger was performing for the Firm and its clients, 

but also recognized the volume of work and gross fees Wainger 

was generating for the Firm from his own clients. Thus, the 

off er was increased from 5 to 6 Uni ts out of a total of 103 

Units of total Partnership Participation in Partnership Prof it. 

(See Richard Glasser's handwritten notes attached as Exhibit 2 

and incorporated herein by reference.) Wainger would be 

required to pay (buy in) $12,000 as an Additional Contribution-

To-Capital but that would be deducted (in increments) from 

Distribution of Prof its to the Partners all as provided under 

Article III, Section B of the Glasser Law Firm's Partnership 

Agreement dated December 20, 198 4, becoming effective January 1, 
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1985 (attached as Exhibit 3 and incorporated herein by 

reference) . 

11. As a Partner, Wainger would no longer be on the 

Salary ($8 ,33 3 .33 per month or $100,000 per year and 20% of 

gross fees generated from his own Clients, as provided in his 

June 23, 1987 Employment Agreement) but of course wou ld receive 

his allocation (6/103rds) of cash Received as Partnership 

Prof its and also would receive 20% of gross fees generated from 

his own clients. Additionally, the Firm would make an annual 

contribution for Wainger's benefit in the Firm's Self - Employment 

Program (SEP} for retirement. However, there would be an 

annually adjusted, but cumulative monetary Limit or 11 Cap 11 on the 

cash monetary compensation (exclusive of the 20% deriv ed from 

his own clients and of the SEP contribution) Wainger would be 

entitled to per year as his 6/103rds of the Partnership Profits. 

In any event, Wainger would be entitled to a "Draw" of $6 ,000 

per month (i.e . , $72,000 per year) as an "Advance" or "Draw," 

against his Total Share ( 6 / 103) of Cash Profits (whatever the 

Limit or Cap thereon) plus the additional 20% of the gross fees 

generated from his own clients. (See Exhibit 2 Richard 

Glasser's Example given to Wainger.) 

12. Therefore, Wainger became a Partner in the 

Glasser Firm as of January 1, 1990, but no written amendment of 

the Partnership Agreement was ever undertaken or made, as 
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envisioned in Article VIII. Addition of Partners (Exhibit 3, pp . 

19, 20). Pursuant to Article III. Capital of the Firm, Section 

B. Additional Contributions to Cap ital, (Exhib it 3, pp. 5-6) 

Wainger actually bought-in and paid the following dollar amounts 

as Contributions To Capital during the 1990 year: 

Date 

05 / 31 / 90 

06/29/90 

07 / 31 / 90 

09/28/90 

12 / 28 / 90 

Withheld 
Distribut i on for Capital Amount 
of Profit Contribution Received 

13,172,31 2,500.00 10,672.31 

12, 97 7. 28 3, 500.00 9,477.28 

31 ,52 1.54 3,000.00 28,521.54 

20,418.52 3,000.00 17,418 .52 

Via Wainger's Personal Check 
per Request of Management Committee 
Under Article III , Section B of the 
Partnership Agreement 

Paid in 
To Cap. 
Account 

2,500.00 

3,500.00 

3,000.00 

3,000.00 

13 , 186.81 

Total Pd . 
In To 

Cap.Acct. 

2,500.00 

6,000.00 

9,000.00 

12,000.00 

25,186.81 

13. Consequently, in 1990 (his first year as a 

Partner) Wainger paid the Glasser Firm $25,186.81 in Capital, 

reduced his monthly 11 Draw 11 from $8,333.33 to $6,000.00 (i. e . , 

his annual Guarantee from $100,000 plus 20% of fees generated 

from his own Clients to an annual 11 Draw" of $72,000 plus 20% of 

gross fees generated from his own clients) in exchange for 

6/103rds o f the Glasser Firm's Net Profits -- subject only to 

the annually adjusted 11 Limit11 or 11 Cap" exclusive of his 20 % 

feature and the SEP contribution. His 1990 "Limit" or "Cap" for 

cash received (See Exhibit 2) had been estimated at $220,000 but 

actually ultimated at $239,000 , being determined by adding 
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cumulatively one-half of the gross fees produced from his own 

clients in each of his 2~ years as an Associate plus his $72,000 

Partner's Draw . (See Exhibit 2.) 

14 . The following Table covers Wainger' s "Cap" or 

"Limit" in accordance with Richard Glasser's explanation and 

handwritten notes (Exhibit 2) during his tenure at the Glasser 

Firm: 

A B c D E F 

Cumulative 
Total of Gross cash 

From Own One-Half Fees for Next Limit 
Year Clients of B Year's Cap Draw or Cap 

1987 20,600 10,300 10,300 Employee 

1988 . 218,000 109,000 119,300 Employee 

1989 96,000 48,000 167,300~ Employee 

1990 162,000 81,000 248,300~ 72,000 239,300 

1991 104,919 52,459 300,759~72,000 320,300 

1992 71,788 35,394 336,153~ 72,000 = 372,759 

1993 72,000 = 408,153 

15. Richard Glasser's March 5, 1992 letter to Errol 

Lifland at Goodman & Co ., CPAs, wherein Richard Glasser sets 

Wainger's 1991 Limit (Cap) at $317,214 .14 is attached as Exhibit 

4 and is incorporated herein by reference. 

16. Although Glasser's $317,214 . 14 figure (for 1991) 

is essentially $3,000 less than Wainger's calculation of 

$320,300 as shown in the foregoing Table, Richard Glasser's 

letter (Exhibit 4) is an effective admission that Waing~r's 1991 
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"Cap" was determined by adding cumulatively one-half of the 

Gross Fees Earned From Wainger' s Own Clients i n 1987, 1988, 

1989, 1990 plus Wainger ' s "Draw" of $72, ooo. Glasser admits 

that Total to be $317,214.14. 

17. Wainger serv ed as a Partner in the Glasser Firm 

under the foregoing business arrangement from January 1, 1990 

until January 21, 1992. Al though he had never signed the 

Partnership Agreement of January 1, 1985, (See Exhibit 3), which 

predated his affiliation with the Glasser Firm, he knew that 

document as explained by Richard Glasser (See Glasser's notes --

Exhibit 2) applied to his Partnership Status . He did sign the 

Firm's Withdrawal Agreement with John T. Midgett dated September 

28, 1990 (see attached as Exhibit 5 and incorporated herein by 

reference). However, that was an Agreement between ~idgett and 

the Glasser Firm. Its Introductory Clauses or Preambles were 

not incorporated into the substantive agreement itself and do 

not constitute any agreement or amendment of the basic Glasser 

Partnership Agreement amongst the remaining Partners themselves. 

The sole operative provisions of that Agreement relate to and 

are between Midgett and the Glasser Firm (as further evidenced 

by the Title . . "Withdrawal Agreement of John T. Midgett From 

Partnership In The Law Firm of Glasser and Glasser.") Indeed 

the active, operative, substantive Agreement begins on Page 2 

(Exhibit 5) as follows: 
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No 

"NOW THEREFORE, in consideration of the 
mutual agreements and covenants contained 
herein, John T. Midgett and Glasser and 
Glasser hereby agree as follows:" 

operative agreements between the remaining partners 

themselves are included. 

18. In Article IX of that Agreement, there are 

provisions defining the rights of retiring, withdrawing or ex-

pelled Partners (See Exhibit 3 , p. 21), the relevant portions 

being : 

ARTICLE IX. PAYMENT FOR PARTNER'S INTEREST 

The payment for a partner's interest in the 
partnership, calculated as of the date of 
his .... withdrawal. .. will be on the f ollowing 
basis: 

Item A. Any unpaid monthly draw .... 

Item B. His Capital Account. 

Item C. His Individual Profits 
Accounts, plus his share, if any, 
of any undivided profits of the 
firm with respect to uncollected 
fees which were fully earned by 
the firm prior to the effective 
date of his .... withdrawal . .. but 
which fees are received by the 
firm subsequent to such date. 

19. Glasser admits in paragraph 13 of its Motion for 

Declaratory Judgment: 

"1 3. Article IX of the Partnership 

Agreement sets forth the exclusive basis for 
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calculating a wi thdrawinq partner's interest 

in the partnership . " 

(Attached as Exhibit 6 and incorporated 
herein by reference.) 

20. There is no language in Article I X or elsewhere 

in the Part nership Agreement, or any written Amendment thereo f , 

or in the preambles to the Midgett Withdrawal Agreement about 

any "Cap" or "Limit" on a Withdrawing Partner's share of Cash 

Received (or To Be Receiv ed) as Partnership Profits. Nor is 

there any reference in the Partnership Agreement or any written 

amendment thereof of the apparent oral modifications relating t o 

fees to be derived from the Manv ille litigation as alleged in· 

Count III, Paragraph 31 of Glasser' s Motion for Declaratory 

J udgment (Exhibit 6, p. 6) . However, there is no reference 

whatsoever either in the Partnership Agreement or in the 

preambles to the Midgett Withdrawal Agreement to the imposition 

of any "Cap" or "Limit" on the Payment For a Withdrawing 

Partner's Interest as Provided in Article I X of the Partnershi p 

Agreement. 

21 . These legal proceedings involve millions of 

dollars in judgments and mi l lions of dollars i n legal fees 

arising out of the Manville judgments and many other settlement s 

with various other asbestos manufacturers and s uppliers a nd 

other cases in which fees were full y earned prior to January 22, 

19 92 . Consequently , the i mport and meaning o f the Midg e t t 
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Withdrawal Agreement and any purported oral amendments to the 

basic Partnership Agreement (expressly Article IX thereof) must 

overcome a severe test of credibility. Logic, reason, common­

sense and practical experience lead to a conclusion that 

capable, experienced attorneys (Glasser) who were so meticulous 

in their 39-page written Partnership Agreement of January 1, 

1985 would never leave substantive amendments or revisions of 

that Agreement to "Oral Agreements" or "Withdrawal Agreements , " 

particularly where millions of dollars in fees and personal 

income are concerned. 

22. Although Wainger gave the Firm Notice of his 

voluntary withdrawal to be effective on January 31, 1992, his 

Partnership status was terminated on January 21, 1992. By that 

date, both the Firm and Wainger acknowledged a dispute 

concerning Wainger' s "Rights" as a Withdrawing Partner, under 

Article IX of the Partnership Agreement . (See Exhibit 7, 

Glasser's January 21, 1992 letter to Wainger, 3rd paragraph.) 

(Exhibit 7 is attached and incorporated herein by reference.) 

2 3. The Capital Account (Item B. of Article IX) 

expresses, amongst other things, in dollars the amounts that a 

partner has had withheld and transferred from his earnings (in 

his Undi vided Prof its Account) and also the additional amounts 

he has contributed directly from his other sources. (Exhibit 3, 

pp. 5, 6 - Article III - Capital Of The Firm, Section B). The 
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Partnership Agreement stipulates that the Capital Account 

(Investment or Principal) shall earn Interest or Income at the 

rate of 12 % per annum until it is reimbursed to a Partner . 

Exhibit 3, pp. 4, 5, 6: 

Section A. Original Capital of The Firm 
(Relates to the Capital Contributions in 1985 ) 

* * * * 
Section B. Additional Contributions to Capital 

The Management Cammi ttee may .... withhold from 
distribution to partners and transfer ... from their 
respective undivided profits accounts, and credit to 
each partner's capital account, as additional contri­
butions to capital, such amounts as .... desirable or 
necessary. Interest shall be paid by the firm on all 
unreimbursed balances of all these additional contri­
butions to capital at the rate of twelve percent (12%) 
per annum until fully repaid .... 

There can be no question therefore that the money represented in 

the Capital Account belongs to the individual partner -- not to 

the Firm. 

24. Wainger has never been fully paid "Item B. His 

Capital Account" in which the December 31, 1991 - January 1, 

1992 balance was $104, 283 (Wainger' s 1992 K- 1 is attached as 

Exhibit 8 and incorporated herein by reference ) . He was paid 

only $41,217.45 via check and letter on January 21, 1992 as a 

partial distribution from his Capital Account. In that letter 

of transmittal, Richard Glasser admits the Firm's responsibility 

to make prompt payment of any additional funds owing to Wainger 
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from the Capital Account after necessary financial information 

became available . Specifically, Richard Glasser wrote: 

"Your receipt and negotiation of this check 
will confirm your understanding and agree­
ment that, once the necessary financial 
information is completed and available, the 
firm will promptly provide you with payment 
of any additional funds owing to you by 
virtue of your Capital Account; .... " 

(See Exhibit 7, Glasser's January 21, 
1992 Letter to Wainger, paragraph 
3 . ) 

25. That admitted (but unverified) Capital Account 

Balance ($63,065.55) was stat~d two months later by Glasser's 

Accountants in their letter of March 27, 1992 addressed to 

Michael Glasser (attached as Exhibit 9 and incorporated herein 

by reference) . 

26. By December 31, 1992, this balance was adjusted 

tO $63 I 064 • (See Exhibit 8 Wainger' s Schedule K-1 from 

Glasser's 1992 Federal Tax Return.) Nevertheless, Glasser has 

never paid Wainger that admitted Capital Account (Item B) 

Balance of $63 , 064.00, but has retained it as Operating Capital 

of the Firm. 

27. Glasser' s failure to pay the $63, 064 Capital 

Account Balance to Wainger was not the result of any financial 

inability as reflected in Glasser's 1992 Partnership Income Tax 

Return (attached under seal as Exhibit 10 and incorporated 

herein by reference). Obviously, Glasser's payment of Wainger's 
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$63,064 Capital Account Balance as promised and envisioned in 

Richard Glasser's January 21, 1992 letter (Exhibit 7) would have 

produced only a negligible effect on the Firm's Total 

Distributable Prof its and Amounts Distributable to the 

Individual Partners. 

28 . In a hearing before the United States District 

Court For the Eastern District of New York on January 7, 1993 , 

David T. Austern, Esq., Counsel for the Manville Personal Injury 

Settlement Trust, testifying under interrogation by Richard 

Glasser as to the Virginia judgments from which Glasser' s 

contingent fees will ultimately be paid, said: 

Transcript , Paqe 27, Lines 13, 14: 
(Transcript attached as Exhibit 11 and 
incorporated herein by reference) 

" ... To us, the question is not if they get 
paid. It's when they get paid. 11 

Richard Glasser had previously noted in that hearing that the 

Virginia claimants had ... 

Exhibit 11 - Transcript, Page 12. Lines 17-20: 

"Mr. Glasser: . .. . the vested judgment and 
contract rights that the Virginia judgment 
creditors have established and fairly 
negotiated with the trust." 

and 

Exhibit 11 - Transcript, Page 21, Lines 2-4: 

"Now the Virginia judgment creditors are 
unique for at least three reasons. Number 
one, they have consent judgment orders that 
are final and non-appealable." 
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29. Just as Glasser's clients have vested judgments 

and contract rights, Glasser has a vested contract right to a 

one-third fee (and 40% to 50% in some cases ) of whatever amount 

is ultimately paid on those judgments. In other words , 

Glasser's "right" to a fee has been quantified and has vested at 

one-third of the amount actually paid on those judgments. As 

Mr. Austern of The Manville Trust/Fund said in answer to Mr. 

Glasser's interrogation : 

" ... the question is not if they get paid. 
It's when they get paid." 

This situation thus falls squarely within the "p l ain meaning" 

of the Partnership Agreement's language: 

" ... uncollected fees which 
earned .... but which are 
subsequent(ly) ... " 

were fully 
received 

30 . On November 14, 1991, Richard S. Glasser c i rcu-

lated to the then partners of Plaintiff a certain "Notice of 

Partners' Meeting" (copy attached as Exhibit 12 incorporated 

herein) together with a proposed amended Partnership Agreement 

(copy attached as Exhibit 13 and incorporated herein). 

31. Richard Glasser's proposed Amendments i n Nov ember 

1991 (prior to Wainger's withdrawal, when Richard Glasser sought 

a Federal Judgeship and / or contemplated Retirement) recognized 

that the Manville Fees were subject to the "uncollected .. fully 

earned . . , but not yet received" language of the basic 

Partnership Agreement. Obviously, that is the reason for his 
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proposed modifications (changes) as found on Page 22 thereof. 

(See Exhibit 13, Page 22 as highlighted.) 

32 . In John T. Midgett's Withdrawal Agreement of Sep-

tember 27, 1990 (Exhibit 5), Glasser deemed it not only appro-

priate to pay Midgett the items delineated in Article IX, Items 

A, B, and C of the Partnership Agreement, but also deemed i t 

necessary to pay Midgett an additional sum which was Midgett ' s 

proportionate share of "costs" which had previously been 

incurred in the judgments against the Manville Corporation 

Asbestos Disease Compensation Fund and to a cquire Midgett' s 

express waiver of any interest in the Manville judgment fees. 

This payment of "costs" was not required under the Partnership 

Agreement, but is provided in Paragraph 5 of the Withdrawal 

Agreement, as follows: 

Exhibit 5, p. 3, Paragraph 5: 

"5. Glasser and Glasser hereby agrees to 
pay to John T . Midgett 6 / 91 of the cost 
incurred as of September 30, 1990, in all of 
the cases currently pending and in which 
judgments have been entered against Manville 
Corporation Asbestos Disease Compensation 
Fund . . . " 

33. This additional, voluntary, non-contractual ly 

required payment to Midgett also serves as "contract -

consideration" for Midgett's express waiver which follows 

shortly thereafter, in Paragraph 7 of the Withdrawal Agreement, 

as follows: 
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Exhibit 5, p. 3, Paragraph 7. 

"7. John T. Midgett hereby agrees that, 
.... John T. Midgett waives any and all 
interest he may have in the fees of any 
cases against Manville Corporation Asbestos 
Disease Compensation Fund . . .. It is agreed by 
John T. Midgett and Glasser and Glasser that 
the payments made pursuant to this 
Withdrawal Agreement are paid by Glasser and 
Glasser in complete and final settlement for 
all rights and interest of John T. Midgett 
in the law firm and/or cases and/or clients 
of Glasser and Glasser . " (Emphasis added.) 

This payment of proportionate "costs incurred" and the express 

" waiver" are other obvious acknowledgements that either the 

withdrawing partner had a "right" to share in the Manville Fees 

or at least the Partnership Agreement language (uncollected 

.. . fully earned .. , but not yet received fees ) is ambiguous 

and needed the clarification of a purchase by Glasser and an 

express waiver by Midgett. 

34 . Attached hereto as Exhibit 14 and incorporated 

herein by reference is the Affidavit and Opinion of H. Leon 

Hodges, Certified Public Accountant and a respected accounting 

expert in this and many other courts as well as throughout this 

community and State. It is his opinion that the contingent 

Manville fees had (under Accounting Principles ) become fixed (or 

vested) at one-third (or 40% to 50% as provided in the Retainer 

Agreement) and that the quantification in dollars was easily 

determinable, subject only to an appropriate Reserve to offset 

any continge ncy in the Actual Receipt thereof. Thus those 
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quantified contingent fees were "Assets" even though the Cash 

had not been received just as Accounts Payable were 

"Liabilities" even though not paid. Consequently, in a true and 

proper Balance Sheet, the Glasser Firm should show all of its 

Assets and Liabilities, even on a Cash Basis of Accounting. 

35. The Partnership Agreement provided that it could 

be amended by a vote of the holders of at least two-thirds of 

the outstanding "Uni ts of Participation," as defined in the 

Partnership Agreement. 

3 6. At the time of the November 14, 1991 notice, 

there were 91 Units of Participation outstanding, 73 of which 

were held by Richard S. Glasser (4 8-2 / 3) and Michae l A. Glasser 

(24-1/3) and six held by Defendant. Accordingly, Richard S. 

Glasser and Michael A. Glasser held 80% of the outstanding Units 

of Participation and their affirmative vote would permit the 

amendment of the Partnership Agreement to the form of Exhibit 

13. 

37. Before circulating Exhibit 13, Richards. Glasser 

had expressed the desire to leave Plaintiff by seeking appoint-

ment as a Judge of the United States District Court for the 

Eastern District of Virginia. · 

38. Richard s. Glasser would turn 50 within three 

weeks of his November 14, 1991 proposal to amend the Partnership 

Agreement to permit retirement from The Glasser Firm at age 50 
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instead of age 60 (see page 25 of Exhibit 13) which would result 

in significant financial benefit to Richard s. Glasser under 

Article IX, Item D, and Article XII of the Partnership 

Agreement. 

39. The Partnership Agreement, if amended in the form 

of Exhibit 13, would have substantially and materially adversely 

affected the rights of Defendant in that: 

a. Richard S. Glasser also proposed an 

amendment to Article IX reinforcing the fact that certain 

uncollected fees relating to The Manville Trust and other 

asbestos cases were fully earned by the firm and would be 

payable to a partner "who retires from the practice of law" 

(~, Richard S. Glasser) , but would not be payable to an 

expelled partner or a withdrawing partner who wished to continue 

practicing law (see Exhibit 13 at page 22), whereas under the 

Partnership Agreement, a withdrawing partner who wished to 

continue the practice of law would be entitled to share in such 

fees; and, 

b . With Michael A. Glasser and Richard s. 

Glasser controlling 80% of the Units of Participation, and with 

the proposed changes to the Partnership Agreement in the form of 

Exhibit 13, Michael A. Glasser and Richard S . Glasser could have 

expelled all other partners of Plaintiff without cause and, 

because of the proposed changes to Article IX, no 11 expelled 11 



partner, who wished to continue the practice of law, would have 

retained his right to share in the undivided profits of 

Plaintiff with respect to uncollected fees relating to The 

Manville Trust, as defined in Exhibit 13, and other matters. 

40. Faced with the certainty that Richard S. Glasser 

and Michael A. Glasser would vote their Units of Participation 

to amend the Partnership Agreement in substantially the form of 

Exhibit 13, Wainger decided to withdraw as a partner of Glasser 

and preserve his right to share in the undivided profits of 

Glasser with respect to fully earned uncollected fees from The 

Manville Trust and other asbestos cases. 

41. By memorandum dated December 17, 1991 (copy 

attached as Exhibit 15 and incorporated herein by reference ) , 

Wainger confirmed his notification to Glasser that he would 

withdraw from Glasser effective January 31, 1992. 

42. Fully earned fees from settlements of 

approximately 1, 110 asbestos cases now subject to the final, 

non-appealable, existing Consent Judgment Orders and settlements 

with The Manville Trust, described on page 22 of Exhibit 13, 

approximate $20,000,000. Glasser and the Newport News firm of 

Patten, Wornom & Watkins ("PW&W") have an "arrangement" to share 

fees between Glasser and PW&W in certain asbestos cases (1/3 of 

all Glasser's fees go to PW&W and 1/3 of all PW&W's fees go to 

Glasser) . The total recovery against The Manville Trust is 



approximately $62,845,616 of which approximately $47,175,486 is 

attributable to Glasser and approximately $ 15,676, 130 to PW&W. 

Attorney's fees of 1/3 of the total amount recovered are 

accordingly approximately $15, 725,162 attributable to Glasser 

(of which PW&W will receive 1 /3 or approximately $5,175,054) and 

approximately $5,223 , 377 attributable to PW&W (of which Glasser 

will receive approximately $1,741,125). Glasser's total fees 

from the final, non- appealable, existing Consent Judgment Orders 

and the settlements with The Manville Trust will approximate 

$12,291,233. These statistics are based on attorney's fees of 

33 . 3% (even though many of the contingent fee contracts are 40% 

or more) and are summarized as follows: 

FINAL JUDGMENTS CONTINGENT FEES 

Firm Number Total Total Fees Glasser's Patten's 
Amount 

Glasser 827 $47,175,486 $15,725,162 $10,550,108 . $5,175 , 054 

Patten 260 $15,670,130 $ 5,223 , 377 $ 1,741,125 $3,482;-252 

TOTALS 1,087 $62,845,616 $20,948,5 39 $12,291,233 $8 , 657,306 

4 3. Under Article IX, such fees have been "fully 

earned ," as confinned by Richard S. Glasser's language included 

on page 22 of Exhibit 13, and Defendant is entitl ed to 6/91's of 

the undivided prof its of Glasser with respect to those fees, 

when received by Glasser . 

44 . I n addition to the uncollected fees relating to 

The Manville Trust, other final settlements were reached with 
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other asbestos defendants by Glasser and PW&W and other co­

counsel of Glasser while Wainger was a general partner of 

Glasser, but will not be paid by such defendants until after 

Wainger withdrew from Glasser as provided in the various final 

settlement agreements. The amount of fully earned, but 

uncollected fees of Glasser with respect to these matters are 

unknown by Wainger, but, under the Partnership Agreement, 

Wainger is entitled to 6/9l's of the undivided profits of 

Glasser with respect to such fees when all or any such fees are 

received by Glasser. 

45. Glasser astutely perceived the legal importanc~ 

of convertfng all clients ' claims into bona fide judgments. To 

accomplish those judgments, every Glasser file,. (including those 

of questionable merits which had been warehoused) had to be 

fully reviewed, prepared as a claim, (or upon the client's 

instruction, closed as a "No-Claim") and turned over to Richard 

Glasser and Seward Lawlor . They then negotiated a dollar-amount 

settlement with The Manville Fund/ Trust and upon agreement, a 

final, non-appealable consent judgment in each case was entered 

in the United States District court For The Eastern District of 

Virginia. It is the totality of these and other 

claims/judgments that aggregate 1,087 judgments for $62,845,616 

and concomitant contingent fees as tabulated on page 20 herein­

before and set forth in correspondence with the Manville 
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Personal Injury Settlement Trust (attached as Exhibit 16 and 

incorporated herein by reference.) 

46. In order to achieve those consent judgments 

quickly and promptly, the Glasser firm extended a "one-time 

deal" or "offer" to all attorneys in the off ice . Seward 

Lawlor' s handwritten outline of that "offer" is attached as 

Exhibit 17 and incorporated herein by reference. Its essential 

terms and requirements were: 

1. The participating attorney would have full 

responsibility and accountability for the 

file/claim. 

2. The attorney would perform full claim 

preparation, including client contact and 

management, medical exams and reports, file 

analysis, statistics, etc. 

3. The participating attorney would be paid 10% 

of Glasser's fee . 

4 . This "one-time" deal would not affect or 

apply to any cumulative increase in the 

annual "Limit" or "Cap. " 

5. Attorney must be with office at time of 

settlement. 

47. Wainger was a participating attorney in the 

foregoing "offer" and actually prepared 110 cases in which final 

non-appealable consent judgments were entered. Those cases are 

listed as Exhibit 18 and incorporatetl herein by reference. The 

-23-

3..J-7 



client's "right" to a recovery t hus became a "vested" right (as 

defined by Richard Glasser in his argument on January 7, 1993 in 

the United States District Court For The Eastern District of New 

York) . (See Transcript. pp. 12, Line 17, pp. 21, Line 2, pp . 

27, Line 13, pp. 28 Line 22, pp . 29 Line 2, and pp. 32, Line 18, 

all attached as Exhibit 11.) 

48 . Just as the client's claim became a "vested 

right," so did the rate {percentage) of Glasser's contingent fee 

( 1/3) become "vested . " Thus, the client cannot now terminate 

Glasser and relegate Glasser's fee to a quantum meruit basis. 

Similarly, Wainger, having prepared 110 of those cases for entry 

of consent judgments, became "vested" in his "right" to 10% of 

whatever dollar amount of fees that Plaintiff receives. 

49. As Equity acts in personam, an appropriate decree 

should provide Wainger's protection, no matter the dollar - amount 

actually and ultimate ly collected. The real Issue is the 

"Right" which Equity honors. Glasser has refused to abide by 

the terms of the Partnership Agreement and the "bonus off er" 

described in the preceding paragraph. 

COUNT II 

so. Paragraphs 1 through 49 are incorporated herein 

by reference as though fully set forth. 

- 24-



51. In approximately January, 1991, Richard s. 

Glasser announced at a meeting of his partners that he was 

considering leaving Glasser by seeking appointment as a Judge of 

the United States District Court for the Eastern District of 

Virginia. During that meeting, it was confirmed that he was 

entitled to his share of the Manville fees which he would get i f 

the fees were received after he became a Judge . If Glasser 

takes the inconsistent position from that meeting that the 

Manv ille fees were not fully earned as of J anuary , 1991, then 

Wainger alleges , in the alternative, t hat the written 1985 

Glasser and Glasser Partnership Agreement was orally modified 

and / or amended to establish that the Manv ille Trust judgments 

were deemed to be "fully earned," even though the fees were 

uncollected. Defendant relied on this oral rnodif ication which 

was supported by valuable consideration in, among other ways, 

providing valuable services to Glasser in asbestos and other 

cases handled by the partnership and in developing and bringing 

new business to the partnership. 

Accordingly, as to Count I and Count II, Defendant asks 

t hat this Court: 

1. Order Plaintiff to render Defendant an a c counting to 

establish the amount of Defendant's capital account 

and undivided prof its account; 
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2. Grant Defendant judgment for any unpaid amount of his 

capital account and undivided profits account plus 12% 

interest from the date of Defendant's withdrawal; 

3. Grant Defendant judgment for any amounts due him as 

additional compensation under Item A of Article IX of 

the Partnership Agreement; 

4 . Grant Defendant a Decree providing his "right" to his 

proportionate share in the net fees ultimately 

received from the 1087 Johns-Manville judgments when, 

as and if the Manville Trust/Fund pays those 

judgments . 

a. Provide for a periodic Accounting of the 

judgments paid and fees received. 

5 . Grant Defendant a Decree providing his "right" to an 

additional 10% of Glasser's net fees ultimately 

received from the 110 Johns-Manville final judgments 

on those 110 claims Defendant prepared pursuant to 

Glasser's special offer, when, as and if the Manville 

Trust/Fund pays those 110 final judgments. 

a. Provide for a periodic Accounting of t he 

judgments paid and fees received. 

6. Grant Defendant a Decree providing his "right" to his 

proportionate share in the net fees ultimately 

received after January 1, 1992 from all claims or 

-2 6 -



cases (other than the 1087 Johns-Manville judgments) 

in which final settlements or final judgments were 

obtained prior to January 21 , 1992 but which claims, 

settlements or judgments are paid in f u ll or partially 

paid on an installment basis (and concomitant net fees 

accordingly received subsequent to January 21, 1992. ) 

a. Provide for a periodic Accounting of all 

such payments, installments or otherwise and 

of the net fees received thereon. 

7. Order an audit of Plaintiff's financial records to 

verify or amend the admitted balance i n Wainger's 

Capital Account prior to granting Wainger a judgment 

with 12 % interest thereon from January 21, 1992 per 

the Partnership Agreement and Virginia Code. 

8. Grant Defendant such other relief as may be equitable 

and just. 

9 . Grant Defendant his costs incurred in these pro-

ceedings and assess the expense of a reference and 

accounting against Plaintiff. 

10. Grant Defendant judgment for his costs. 

TRIAL BY JURY IS DEMANDED as this case will be rendered 

doubtful by conflicting evidence of the parties as more fully 

evidenced by Stephen Wainger's Affidavit dated January 12, 1993, 
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which is attached as Exhibit 19 and incorporated herein by 

referenced. 

Stephen Wainger, Esq. 
BAR CODE #01337 

STEPHEN WAINGER, Pro Se 

4705 Columbus Street, Suite 100 
Virginia Beach, VA 23462-6749 
(804) 552-6078 

CERTIFICATE OF SERVICE 

I hereby certify that a true and accurate copy of the fore­
going Amended Counterclaim was hand-delivered to Gregory N. · 
Stillman, Esq., Hunton & Williams, Crestar Bank Building, 
Norfolk, VA 23514, this ;z.~r; day of January, 1994 . 
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VIRGINIA: IN THE CIRCUIT COURT OF THE CITY OF NORFOLK 

STEPHEN WAINGER, ) 
) 

Complainant, ) 
) 

v . ) CHANCERY NO . C92 - 1166 
) 

GLASSER AND GLASSER, ) 
A General Partnership, ) 

) 
Respondent. ) 

GLASSER AND GLASSER, ) 

v. 

STEPHEN 

) 
Plaintiff, ) 

) 
) AT LAW NO. L92-2021 
) 

WAINGER, ) 
) 

Defendant . ) 

WAINGER'S AMENDED ANSWERS TO 
GLASSER AND GLASSER'S INTERROGATORIES 

NOS. 1 AND 2 FILED ON JUNE 25, 1992 

COMES NOW complainant, Stephen Wainger, and amends his 

Answers to Interrogatories Nos. 1 and 2, which were filed by 

Glasser and Glasser on June 25, 1992 and answered by Wainger 

and sent by U.S. Mail to opposing counsel on July 22, 1992, 

on April 9, 1993, and October 28, 1993, as follows: 

1 . With respect to each expert whom you expect to 
call as a witness at trial, and each expert who has been 
retained or specifically employed by you in anticipation of 
litigation or preparation for trial but who is not expected to 
be called as a witness, (including those with knowledge of 
customs or usages), state: 

a. The name and address of such witness and 
subject matter on which the expert is 
expected to testify or about which the 
expert was consulted; 



b. The substance of the facts and opinions 
t o which the e xpert is expected to 
test ify o r about which he has been 
consulted; 

c . A summary of the grounds of each opinion. 

ANSWER: 

(1) Harry E . McCoy, Esquire 
400 Century Drive 
Marco Island, FL 33937 

Mr. McCoy wil l render an expert opin ion as set forth in 

his Affidavit / Report prev iously provided to respondent. 

(2) H. Leon Hodges, C.P.A. 
301 Cedar Road 
Chesapeake, VA 23320 

Mr . Hodges will render an expert opinion as set forth in 

his Affidavit/Report previously provided to respondent . Mr . 

Hodges will also testify and give his expert opinion on the 

results of his accounting of Glasser and Glasser's financial 

and other records which he has reviewed and which establish 

that Wainger's capital account, as of January 21, 1992, 

exceeds the capital account which Glasser attributed to be due 

Wainger in the amount of $63 , 065 . 55 . See Goodman and 

Company ' s letter to Michael Glasser dated March 27, 1992 . The 

total amount of Wainger's capital account has not yet been 

determined by Mr. Hodges and this interrogatory answer will be 

supplemented when Mr . Hodges' accounting is complete. 
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Wainger incorporates the Affidavits/Expert Reports of H. 

Leon Hodges and Harry E. McCoy as though fully set forth 

herein. 

2. State the terms of all agreements you had with 
respect to your rights and obligations as a partner in Glasser 
and Glasser. Additionally, with respect to each such 
agreement, state and/or identify the following: 

ANSWER: 

a. The date on which the parties entered 
into the agreement; 

b . The date the agreement took effect; 

c. The date the agreement was terminated; 

d. The terms and effective date of each 
amendment to the agreement; 

e. Whether the agreement was written, oral, 
or both; 

f. All writings embodying in whole or in 
part the terms of the agreement; and 

g. Each person with personal knowledge of 
the facts set forth in your response to 
this interrogatory. 

(a) (b) (d) (e) (f) To Wainger's knowledge, in early 1989, 

Seward Lawlor, acting for Glasser and Glasser, made the offer 

to associates of Glasser and Glasser attached as Exhibit A. 

Wainger is entitled to the 10% bonus with respect to the cases 

listed on Exhibit B. 
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In late fall of 1989, Richard Glasser, Michael Glasser 

and Wainger began discussing Wainger's admission to 

partnership status. Richard Glasser prepared Exhibit c to 

explain certain financial terms of the partnership. In 

connection with his decision, Wainger reviewed the Partnership 

Agreement of Glasser and Glasser (attached to the Bill of 

Complaint as Exhibit A) . 

Wainger then spoke to John Midgett, Seward Lawlor and 

Melvin Zimm regarding the terms of the partnership as offered 

by Richard Glasser and Michael Glasser. After receiving 

Exhibit D from John Midgett, on November 30, 1989, he met with 

John Midgett and prepared Exhibit E. 

On December 4, 1989, Wainger met with Richard Glasser and 

prepared Exhibit F and delivered Exhibit G to Richard Glasser. 

On December 6, 1989 , Wainger met with John Midgett and 

prepared Exhibit H. 

On December 18, 1989, Wainger met with Richard Glasser, 

Michael Glasser, Seward Lawlor and John Midgett and prepared 

Exhibit I. 

On December 19, 1989, Wainger met with Richard Glasser, 

Michael Glasser, Seward Lawlor and John Midgett . He reviewed 

with them the figures shown on Exhibit J . After accepting the 
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partnership offer on or about December 20, 1989, he prepared 

Exhibit J . 

On the date of his acceptance of the partnership offer, 

the terms of his adm i ssion, effective January 1, 1990, were: 

(1) Wainger would receive 6 of the 97 units of 

participation; 

(2) his annual base salary would be $72,000; 

(3) based on 50% of his cumulative non-firm 

business fee receipts since joining the firm 

in 1987 of approximately $167,000, his initial 

annual salary for cash profits received in 

1990 could be approximately $240,000 which was 

Wainger's "cap" for 1990. Fees that were 

earned but not received in a given year 

(including 1990) had no bearing or affect on 

reaching the "cap" in a given year or subse-

quent year. The "cap" did not apply and was 

not a limitation i n e valuating a withdrawing 

partner's interest in the partnership which is 

calculated as of the effective date of the 

partner's withdrawal. Each subsequent year, 

Wainger's annual salary 11 cap11 for cash profits 

received would be increased on a cumulativ e 

-5-

--·~·- ·--·-------·---·--- .... . .- · .- - -.,...-. - ·· · -::-·-·-:· .. .. 



basis by 50% of his non - firm business fee 

receipts collected during that year. 

(4) he would be entit l ed to a bonus of 20% of the 

non- firm fee r e c eipts he generated, except 

that Wainger would continue to be entitled to 

5 0% of the net fees of the cases listed on 

Schedule A to his Employment Agreement with 

Glasser and Glasser dated June 23, 1987; and 

(5) his buy- in would be approximately $12,000 . 

On January 1, 1990, to Wa inger's best knowledge, the 

Partnership Agreement of December 20, 1984 was the only 

written partnership agreement of Glasser and Glasser . 

Some time in the Fall of 1990 , Wainger met with John 

Midgett who had prepared Exhibit K showing in exact detail t h e 

Glasser and Glasser compensation system which specifically 

reflected Wainger's draw. 

Based upon the expert report of Mr . McCoy and other 

discovery obtained to date, the previous answer that " on 

September 27, 1990, the partnership agreement of Glasser and 

Glasser dated December 20, 1984 was amended by the withdrawal 

agreement of John Midgett (attached to the Bill of Complaint 

as Exhibit .Q) " is hereby withdrawn and spec if ically denied. 
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Further, the withdrawal agreement of John Midgett is 

neither a part_ of the Partnership Agreement nor an amendment 

thereof . The Midgett Withdrawal Agreement is merely an 

agreement by and between John T . Midgett and the law firm of 

Glasser and Glasser." 

The Partnership Agreement of January 1, 1985 (signed by 

the partners on December 20, 1984) and Richard s. Glasser's 

written notes constituted the written partnership agreement of 

Glasser and Glasser as it pertained to Stephen Wainger. 

In approximately January , 1991, Richard S. Glasser 

announced at a meeting of his partners that he was considering 

leaving Glasser by seeking appointment as a Judge of the . 

United States District Court for the Eastern District of 

Virginia . During that meeting, it was confirmed that he was 

ent i tled to his share of the Manville fees which he· would get 

if the fees were received after he beca~e a Judge . If Glasser 

takes the inconsistent position from that meeting that the 

Manville fees were not fully earned as of January, 1991, then 

Wainger alleges, in the alternative, that the written 1985 

Glasser and Glasser Partnership Agreement was orally modified 

and/or amended to establish that the Manville Trust judgments 

were deemed to be "fully earned," e ven though the fees were 

uncollected . 
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(c) On January 21, 1992, Wainger withdrew as a 

partner of Glasser and Glasser. On that date, all rights of 

Wainger as a partner of, and all obligations of Wainger t o 

Glasser and Glasser, except those rights and obligations set 

forth in the January 1, 1985 written Partnership Agreement, 

and the written notes of Richard S. Glasser confirming the 

terms of Wainger's partnership offer (together the written 

partnership agreement), which by their nature, survived 

Wainger's withdrawal. 

(g) Wainger, all partners of Glasser and Glasser 

named as defendants in this action, Ronald F . Schmidt , John T. 

Midgett, Errol Lifland, Deborah Flora, H. Leon Hodges, and 

Harry E . McCoy. 

Stephen Wainger, Esq. 
BAR CODE #01337 

STEPHEN WAINGER 

Huff, Poole & Mahoney, P.C. 
4705 Columbus Street, Suite 100 
Virginia Beach, VA 23462-6749 
(804) 552-6078 

CERTIFICATE OF SERVICE 

I hereby certify that a true and accurate copy of t he 
foregoing Wainger's Amended Answers to Glasser and Glasser's 
Interrogatories Nos. 1, and 2, Filed on June 25, 1992, was 
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( 
mailed to Gregory N. Stillman, Esq . , Hunto n & Williams, P. o. 
Box 3889, Norfolk, VA 23514, this :J.'ir, day of January, 1994. 
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VIRGINIA: CIRCUIT COURT FOR TIIE CITY OF NORFOLK 

GLASSER AND GLASSER, ) 
) 
) 
) 
) 
) 
) 
) 
) 

Plaintiff, 

V. At Law No. L92-2021 

STEPHEN W AlNGER, 

Defendant. 

STEPHEN WAJNGER, ) 
) 
) 
) 
) 
) 
) 
) 
) 

Complainant, 

V. Chancery No. C92-1166 

GLASSER AND GLASSER, 

Respondent. 

ANSWER AND GROUNDS OF DEFENSE 
TO WA1NGER'S AMENDED PLEADINGS 

ON BEHALF OF GLASSER AND GLASSER 

Glasser and Glasser, by counsel, states as follows for its answer and grounds of 

defense to Mr. Wainger's Amended Bill of Complaint and Amended Counterclaim 

(collectively "Complaint"): 

First Defense 

1. Glasser and Glasser admits the allegations in Paragraph 1 of the Complaint. 

2. Glasser and Glasser denies the allegations in Paragraph 2 of the Complaint. 

3. Glasser and Glasser is Without information insufficient to form a belief as to 

the truth of the allegations in paragraph 3 of the Complaint and therefore denies them. 



4. Glasser and Glasser denies the allegations in paragraph 4 of the Complaint 

to the extent they are inconsistent with the Employment Agreement described in that 

paragraph. 

5. Glasser and Glasser is without information sufficient to form a belief as to the 

truth of the allegations in paragraph 5 of the Complaint and therefore denies them. 

6. Glasser and Glasser denies the allegations in paragraph 6 of the Complaint. 

7. Glasser and Glasser denies the allegations in paragraph 7 of the Complaint. 

8. Glasser and Glasser denies the allegations in paragraph 8 of the Complaint. 

9. Glasser and Glasser admits that it represents personal injury (and death) 

claimants against various producers of asbestos and asbestos products. Glasser and Glasser 

denies the remaining allegations in paragraph 9 of the Complaint. 

10. Glasser and Glasser admits that Richard Glasser approached Mr. Wainger 

with a partnership offer toward the end of 1989. Glasser and Glasser denies the remaining 

allegations in paragraph 10 of the Complaint. 

11. Glasser and Glasser denies the allegations in paragraph 11 of the Complaint 

to the extent they are inconsistent with Mr. Wainger's Employment Agreement, the written 

Partnership Agreement, and/ or the Withdrawal Agreement of John T. Midgett. 

12. Glasser and Glasser denies the allegations in paragraph 12 of the Complaint. 

13. Glasser and Glasser denies the allegations in paragraph 13 of the Complaint. 

14. Glasser and Glasser denies the allegations in paragraph 14 of the Complaint. 

15. Paragraph 15 of the Complaint requires no response. 

16. Glasser and Glasser denies the allegations in paragraph 16 of the Complaint. 
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17. Glasser and Glasser denies the allegations in paragraph 17 of the Complaint 

to the extent they are inconsistent with the written Partnership Agreement and/ or the 

Withdrawal Agreement of John T. Midgett. 

18. Glasser and Glasser denies the allegations in paragraph 18 of the Complaint 

to the extent they are inconsistent with the written Partnership Agreement and/ or the 

Withdrawal Agreement of John T. Midgett. 

19. Glasser and Glasser denies the allegations in paragraph 19 of the Complaint. 

20. Glasser and Glasser denies the allegations in paragraph 20 of the Complaint. 

21. Glasser and Glasser denies the allegations in paragraph 21 of the Complaint. 

22. Glasser and Glasser admits that Mr. Wainger's initial notice called for his 

status as a partner to terminate on January 31, 1992, that Mr. Wainger's status as a partner 

expired before January 31, 1992, and that on January 21, 1992, it became apparent that Mr. 

Wainger was claiming for the first time an interest in firm matters in which he had no 

interest. Glasser and Glasser denies the remaining allegations in paragraph 22 of the 

Complaint. 

23. Glasser and Glasser denies the allegations in paragraph 23 of the Complaint 

to the extent they are inconsistent with the written Partnership Agreement and/ or the 

Withdrawal Agreement of John T. Midgett. 

24. Glasser and Glasser admits that it has not paid Mr. Wainger any additional 

funds under Item B since January 21, 1992. Glasser and Glasser denies that Mr. Wainger 

was entitled to the prompt payment of any capital account funds. Glasser and Glasser 

further denies the allegations in paragraph 24 of the Complaint to the extent they are 
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inconsistent with the terms of the January 21, 1992 letter described in that paragraph, 

Wainger's 1992 K-1, and/ or the Partnership Agreement. Glasser and Glasser affirmatively 

alleges that any amount remaining in Mr. Wainger's capital account is subject to offset for 

expenses incurred by Glasser and Glasser in connection with this ongoing litigation. 

25. Glasser and Glasser denies the allegations in paragraph 25 of the Complaint 

to the extent they are inconsistent with the terms of the March 27, 1992 letter described in 

that paragraph. Glasser and Glasser is without information sufficient to form a belief as to 

the truth of the allegations pertaining to the amount of Mr. Wainger's current capital 

account balance and therefore denies them. Glasser and Glasser affirmatively alleges that 

any amount remaining in Mr. Wainger's capital account is subject to offset for expenses 

incurred by Glasser and Glasser in connection with this ongoing litigation. 

26. Glasser and Glasser denies the allegations in paragraph 26 of the Complaint 

to the extent they are inconsistent with the terms of Wainger's 1992 K-1 described in that 

paragraph. Glasser and Glasser is without information sufficient to form a belief as to the 

truth of the allegations pertaining to the amount of Mr. Wainger's current capital account 

balance and therefore denies them. Glasser and Glasser affirmatively alleges that any 

amount remaining in Mr. Wainger's capital account is subject to offset for expenses incurred 

by Glasser and Glasser in connection with this ongoing litigation. Glasser and Glasser 

denies the remaining allegations in paragraph 26 of the Complaint. 

27. Glasser and Glasser admits that the fact that Mr. Wainger's has received no 

capital account payments since January 21, 1992, results from a dispute as to the amount, 

if any, to which Mr. Wainger is entitled and not the result of Glasser and Glasser's fi nancial 
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inability to make any such payments. Glasser and Glasser affirmatively alleges that any 

amount remaining in Mr. Wainger's capital account is subject to offset for expenses incurred 

by Glasser and Glasser in connection with this ongoing litigation. Glasser and Glasser 

denies the remaining allegations in paragraph 27 of the Complaint. 

28. Glasser and Glasser denies that any of its fee agreements are contingent on 

obtaining a judgment. Glasser and Glasser further denies the allegations in paragraph 28 

of the Complaint to the extent they are inconsistent with the entire transcript described in 

that paragraph and/or inconsistent with Judge Weinstein's ruling denying the relief sought 

by Glasser and Glasser. 

29. Glasser and Glasser denies the allegations in paragraph 29 of the Complaint. 

30. Glasser and Glasser admits that in November 1991, Richard Glasser circulated 

to the then existing partners of the firm a certain "Notice of Partners' Meeting" dated 

November 14, 1991 together with a proposed amended partnership agreement. Glasser and 

Glasser denies the remaining allegations in paragraph 30 of the Complaint. 

31. Glasser and Glasser denies the allegations in paragraph 31 of the Complaint. 

32. Glasser and Glasser denies the allegations in paragraph 32 of the Complaint. 

33. Glasser and Glasser denies the allegations in paragraph 33 of the Complaint. 

34. Glasser and Glasser denies the allegations in the last two sentences of 

paragraph 34 of the Complaint. Glasser and Glasser is without information sufficient to 

form a belief as to the truth of the remaining allegations in paragraph 34 of the Complaint 

and therefore denies them. 
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35. Glasser and Glasser denies the allegations in paragraph 35 of the Complaint 

to the extent they are inconsistent with the terms of the written Partnership Agreement. 

36. Glasser and Glasser admits the allegations in the first sentence of paragraph 

36 of the Complaint. Glasser and Glasser denies the remaining allegations in paragraph 36 

of the Complaint. Moreover, no such amendment was ever approved. 

37. Glasser and Glasser admits that Richard Glasser was approached about 

becoming a federal judge for the Eastern District of Virginia in January 1991, but wa no 

longer being considered for such position as of November 1991. 

38. Glasser and Glasser admits that Richard Glasser turned 50 within three weeks 

of November 14, 1991. Glasser and Glasser denies the remaining allegations in paragraph 

38 of the Complaint. 

39. Glasser and Glasser denies the allegations in paragraph 39 of the Complaint. 

40. Glasser and Glasser denies the allegations in paragraph 40 of the Complaint. 

41. Glasser and Glasser admits the allegations in paragraph 41 of the Complaint, 

but in fact Mr. Wainger's status as a partner terminated prior to January 31, 1992. 

42. Glasser and Glasser denies the allegations in paragraph 42 of the Complaint. 

43. Glasser and Glasser denies the allegations in paragraph 43 of the Complaint. 

44. Glasser and Glasser denies the allegations in paragraph 44 of the Complaint. 

45. Glasser and Glasser denies the allegations in paragraph 45 of the Complaint. 

46. Glasser and Glasser denies the allegations in paragraph 46 of the Complaint. 

47. Glasser and Glasser denies the allegations in paragraph 47 of the Complaint. 

48. Glasser and Glasser denies the allegations in paragraph 48 of the Complaint. 
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49. Glasser and Glasser denies the allegations in paragraph 49 of the Complaint. 

50. Glasser and Glasser separately has filed a demurrer to Count II of the 

Complaint. 

51. Glasser and Glasser separately has filed a demurrer to Count II of the 

Complaint. 

52. All allegations not expressly admitted herein are hereby denied. 

Second Defense 

Glasser and Glasser denies that Mr. Wainger is entitled to any of the relief requested 

in the Complaint. 

Third Defense 

Some or all of Mr. Wainger's claims are or may be barred by the doctrines of 

unclean hands, judicial estoppel, waiver, estoppel, as well as failure of consideration, 

illegality, the statute of frauds, the statute of limitations, and his breach of fiduciary duty 

owed to Glasser and Glasser. 

WHEREFORE, Glasser and Glasser asks that the Complaint be dismissed and that 

it be awarded its costs and attorney's fees incurred herein. 
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Gregory N. Stillman 
K. Reed Mayo 

HUNTON & WILLIAMS 
Post Office Box 3889 
Norfolk, Virginia 23514 
(804) 625-5501 

Counsel 

GLASSER AND GLASSER 

CERTIFICATE OF SERVICE 

I hereby certify that on January 31, 1994, a true copy of the foregoing ANSWER 

AND GROUNDS OF DEFENSE TO WAINGER'S AMENDED PLEADINGS ON 

BEHALF OF GLASSER AND GLASSER was mailed to: 

T :\ Gla.sscr\Answcr.GOD 

Stephen Wainger, Esquire 
4705 Columbus Street 
Virginia Beach, VA 23452 
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VIRGINIA: 
IN THE CIRCUIT COURT FOR THE CITY OF NORFOLK 

STEPHEN WAINGER, ) 
) 
) 
) 
) 
) 
) 
) 
) 

Plaintiff, 

v. 
IN CHANCERY 
NO. C92-1166 

GLASSER AND GLASSER, 

Defendant. 

GLASSER AND GLASSER, 

Plaintiff, 
AT LAW NO. 

v. L92-2021 

STEPHEN WAINGER, 

Defendant. 

EXCERPT OF 
TRANSCRIPT OF PROCEEDINGS 

Norfolk, Virginia 

February 25, 1994 

Before: HONORABLE JOHN E. CLARKSON, JUDGE 

Appearances: 

STEPHEN WAINGER, ESQUIRE, pro se 
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*Gregory N. Stillman-Statements 

resolve an ambiguity in the first place. If we were, we 

can't have summary judgment. 

Now, he spent a great deal of time talking 

to you about the fact that all of the words in the 

partnership agreement have to have meaning. I agree 

completely with that. He says that you have to ascribe 

some meaning to the term "uncollected fees" or otherwise 

those words would have no meaning in the context of what 

we are arguing. The fact of the matter is that that 

pertains to hourly fees. The fact of the matter is that 

if you want to have a susceptible interpretation of what 

uncollected fees means, it clearly means hourly fees. It 

clearly doesn't mean contingent fees where a contingency 

is required before that fee is realized. 

So when you're talking about dividing 

uncollected fees that are still not in the firm, . what are 

you talkin~ about? You're talking about hourly fees, or 

at least y~u could be. If you want to be academic about 

it and say, well, what -- how can I interpret this 

agreement to make sense, the way you interpret it to make 

sense, you say, well, that obviously refers to hourly 

fees, which in fact it does refer to. 

So I agree with Mr. Wainger you have to give 

effect to every word. 

We were criticized for not providing the 

* * 11 - -·1 
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* * * 22 

Stephen Wainger-Statements 

1 THE COURT: And, again, I understand that --

2 maybe it's because I don't understand all those -- the way 

3 they give a judgment . I think down here if you've gotten 

4 a judgment in this court and the defendant said, Well, 

5 we'll pay it, and you just hadn't gotten it yet , that's 

6 one thing. I understand. I think that's fully earned 

7 right there. Now, maybe I'm committing myself --

8 MR. WAINGER : Well, I think you're 

9 absolutely right. 

10 THE COURT : -- but I think that that's just 

11 about all you can do . But now we ' ve got stays, we've got 

12 all sorts of federal problems, federal courts and other 

13 c ourts dealing with it. 

14 MR. WAINGER : That does not change it in the 

15 least, respectfully. 

16 THE COURT: That's what you're going to 

17 argue . 

18 MR. WAINGER: That's -- respectfully I think 

19 that's what is supported by the law and by everything 

20 else. This doesn't talk this accrual doesn't talk 

21 anything about collecting it, doesn't say the first thing 

22 about col lecting it, DR 201 - 5 , and, in fact, that's not 

23 the case at all. It just simply has -- the fully earned 

24 has nothing to do with the collection of it. The 

25 i nte rest, the right to the fee, is accrued at the time 
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58 

* * Stephen Wainger-Statements 

1 but let's see what Mr. Glasser said. 

2 He says near the end, After four years of 

3 constant litigation with multiple obstacles from the 

4 courts, the future claimants, all of the other 

5 unliquidated claimants, and the trust, counsel for the 

6 VJCs , which are the Virginia judgment creditors, secured 

7 payment for their own clients as well as all other 

8 judgment creditors and settlement creditors of the 

9 Manville Trust, a collective benefit of more than 

10 $350,000,000 to those claimants. All of these legal 

11 services were supervised and directed by Robert R. Hatten 

1 2 and Richard Glasser, who hired counsel in Washington, 

1 3 D. c . and New York to assist in the prosecution of the 

14 various appeals and appearances in New York. The 

15 out-of- pocket cost associated with the collection of these 

16 judgments is in excess of $300,000 . 

17 Well, the collective benefit was 

18 $300,000,000 for the lawyers in Texas who went to the 

19 beach. I mean, here are lawyers who had $300,000,000 in 

20 judgments. Glasser here collected -- I think they had 

21 300 -- the Texas people had $300 ,000,000 and Glasser had 

22 $50,000,000 . The costs incurred were $300,000, whic h is 

23 eight t e n-thousandths percent of the collective benef it. 

24 The amount collected by Glasser was $50,000,000 and the 

25 total cost by Glasser was $ 300 ,000, which was 
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* * * Gregory N. Stillman-Statements 

107 

1 Are you telling me that in a lawsuit against the firm I'm 

2 entitled to construe it against him? Arn I entitled to 

3 c onstrue it against the law firm because I was not 

4 involved in writing that document? In fact, Richard 

5 Glasser did not write that document, so why should that 

6 document be construed against him. As a practical matter 

7 why should it be construed against Bill Monroe, which in 

8 effect is what Mr. Wainger is asking you to do. In this 

9 context that's not the way that worked, and ultimately in 

10 any event that only applies -- even if that rule does 

11 apply it only applies with respect to the resolution of 

12 ambiguities. In other words, you resolve ambiguities in 

13 an instrument against the drafter of that instrument . In 

14 this case Mr. Wainger has told you the document is not 

15 ambiguous, so how can you resolve something that ' s not 

16 ambiguous? There is no ambiguity to resolve so, 

17 therefore, it would not be appropriate to do that. 

18 Now, as I indicated to you previously, he 

19 referred -- Mr . Wainger referred to the Second Circuit's 

20 opinion in this case that somehow in the summer of 1990 

21 Glasser and Glasser's clients had an entitlement. There's 

22 no question but that they had an entitlement in the summer 

23 of 1990. That -- that's what they spent three years 

24 try ing to prove to the Second Circuit. 

25 And by the way, when Mr. Wainger tells you 
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Gregory N. Stillman-Statements 

1 that the costs were $300,000 he doesn't know what he's 

2 talking about. He's clearly outside of the record, but I 

3 can tell you as a practical matter that these are 

4 out- of-pocket costs, these are not legal fees. The 

5 $300,000 that's referred to here does not include one hour 

6 of Glasser and Glasser's time, but Richard Glasser's time 

7 or Michael Glasser's time or any of the other lawyers in 

8 the law firm devoting their efforts to this case. All of 

9 Mr. Glasser's travel time, back and forth to New York and 

10 to attend hearings and so forth, none of that time is 

11 recorded in that $300,000. These are simple out- of - pocket 

12 costs that Mr. Wainger has not shared in, Mr. Wainger has 

13 not been asked to share in, but Glasser and Glasser has. 

14 And that's the point. And you talk about being 

15 disingenuous to stand up in front of you when you don't 

16 have any idea what that numbe r refers to and represent to 

17 the court that there were $300,000 worth of costs is 

18 simply not fair . That's not the facts. 

19 Now, the point simply is that just because 

20 the Second Circuit says that as a result of those 

21 judgments the Virginia claimants had an entitlement in the 

22 summer of 1990, that doesn't have anything to do with the 

23 Virginia claimants' view as to when these fees were fully 

24 earned. The issue of when they were fully earned is 

25 between Glasser and Glasser and its clients. It's not as 
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Gregory N. Stillman-Statements 

1 a result of what the Second Circuit says. Glasser and 

2 Glasser's clients may say, Yeah, okay, I agree I had an 

3 entitlement in the summer of 1990, but I didn't get my 

4 money, and as far as I' m concerned Glasser and Glasser had 

5 not earned theirs because I didn't have my money. 

6 The agreements between Glasser and Glasser 

7 and their clients require Glasser and Glasser to effect a 

8 recovery. They don't say anything about getting a 

9 judgment. They don't say anything about getting the 

10 Manville Trust to sign consent judgments. They could care 

11 less about that. A consent judgment to these clients 

12 meant absolutely nothing. The on ly thing that meant 

13 something to these clients was effecting an actual 

14 recovery, and you should never -- no court should ever 

15 establish a rule of law that allows lawyers to take the 

16 position that a fee is fully earned in a contingent fee 

17 case before the clients effect a recovery . And I'm not 

18 talking about some silly situation where you and I agree 

19 to settle a case and the check's in the mail and it just 

20 doesn't get there. That's not what I'm talking about. 

21 I'm talking about where a client says, When am I going to 

22 get my check? And all I can do is say I have no idea and, 

23 in fact, I don't have any idea if you're ever going to get 

24 your check. And three years later after -- with hundreds 

25 of thousands of dollars of legal fees and costs in 
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Gregory N. Stillman-Statements 

1 addition to that they ultimately get it while Mr. Wainger 

2 is practicing law with another law firm. That's the 

3 situation that I'm talking about. I'm not talking about 

4 some situation where the check is in the mail and you and 

5 I have agreed. We wouldn't be fighting about that. 

6 THE COURT: What about his argument that it 

7 could be set in principle and then he would pay his seven 

8 percent or proportionate share of any costs or attorneys' 

9 fees or anything else? That's what he was arguing, I 

10 think. 

11 MR. STILLMAN: Well, that is what he 

12 argues. The problem with that argument is, once again, if . 

13 you establish a rule of law that says that contingent fees 

14 are fully earned before the client effects a recovery, 

15 then once again you're basically saying the lawyers don't 

16 have any obligations once they get a judgment. You're 

17 saying that lawyers get a judgment and they can say, 

18 Clients, send me your money when you get it. 

19 

20 

21 

22 

23 

24 

25 

THE COURT: I think that's what he argues. 

MR. STILLMAN: That is exactly what he's 

arguing, and I don't think that's the law, and I don't 

believe that's what the partners of Glasser and Glasser 

meant when they said in order for a withdrawing partner to 

collect un*llected fees*hey must be.lly earned, fully 

earned. 
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1 THE COURT: It is my understanding that each of 

2 you -- all of you feel that this matter is right for a 

3 decision from the Court. I gather that there aren't any 

4 real factual problems now, and I think, in fact, each of you 

5 had asked for summary judgment, and I'm going to grant it . 

6 This case arises from employment of Stephen 

7 Wainger as an associate, and subsequently as a partner, in 

8 the law firm of Glasser & Glasser. Mr. Glasser and his firm 

9 have traditionally for many years, I believe since 1976, 

10 represented various plaintiffs throughout the country 

11 against various and sundry asbestos manufacturers, 

12 wholesalers, retailers, users, etcetera. 

13 Wainger joined Glasser & Glasser as an 

14 associate in June of 1987, and while an associate, and l a t er 

15 as a partner, he was responsible for handling approximately 

16 110 plaintiff cases alleging asbestos product liability 

17 against the Manville Trust and others. It is my 

18 understanding as far as this motion is concerned, and also 

19 as far as the lawsuit and chancery cause are concerned, 

20 we're talking just about the Manville cases and no others. 

21 Mr. Wainger's claim stems from Glasser & Glasser's 

22 representation of various plaintiffs against the Manville 

23 Corporation, and in each case the plaintiff signed a 

24 contingent fee arrangement with Glasser & Glasser entitling 

25 Glasser & Glasser upon recovery a fee, and if my memory 

3 t:iD 
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1 serves me correctly, I think it was -- which is not relevant 

2 at this point. Mr. Wainger apparently was very successful 

3 in handling these cases and other matters that he brought to 

4 the firm, and because of his active participation and legal 

5 abilities, he was asked to become a partner in the firm on 

6 January 1st of 1990. Thereafter, shortly thereafter, in 

7 December of 1991, Mr. Wainger orally advised his partners at 

8 Glasser & Glasser that at that point he intended to withdraw 

9 from the firm. His withdrawal became effective no later 

10 than January 21st, 1992. 

11 The issue before this Court in the law- action 

12 and in the chancery cause is whether or not Glasser & 

13 Glasser, quote, fully earned, unquote, the legal fees in the 

14 Manville cases now pending in -- well, judgment was 

15 rendered, but they are still pending in a federal court. 

16 MR. WAINGER: I believe the judgments have been 

17 paid, judge. 

18 THE COURT: All right. Judgment has now been 

19 paid. 

20 MR. STILLMAN: I assume you were talking as of 

21 the day of Mr. Wainger's departure from --

22 THE COURT: I was talking -- the issue is 

23 whether they were earned by his departure, not whether they 

24 had been paid. Maybe that was brought to my attention. I 

25 just forgot it. The question is, were the legal fees earned 

3 01. 
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1 before he left . Mr. Wainger alleges that Glasser & Glasser 

2 has fully earned the Manville fees by obtaining a judgment 

3 and, therefore, he would be entitled to his portion _pr share 

4 of the partnership -- or his portion or share of the fees. 

5 Mr. Glasser -- I mean, Mr . Wainger bases his allegations and 

6 proof on the written partnership agreement. I believe t hat 

7 there was a question as to whether or not he had signed that 

8 agreement. What I believe tha~ all parties agreed, that i f 

9 he is going to recover at all, he would recover because of 

10 that agreement, and, therefore, that is the agreement that 

11 this Court must use in its ruling. 

12 The agreement specifically outlines the 

13 payments which a partner is entitled to recover for his 

14 partnership interest. The payments consist of any unpaid 

15 monthly draws as item A, and additional compensation as 

16 described in paragraph three of Section B, Article IV, p l us 

17 his capital account, which it's my understanding has either 

18 been paid or will be paid with interest. I assume -- Mr. 

19 Wainger is shaking his head. It has not been paid, but i t 

20 certainly should be paid. I'm not sure why it hasn't been 

21 paid, but 

22 MR. STILLMAN: The reason is, t he accounting 

23 has not yet been complet ed, so we really don't know what 

24 that number is . 

25 THE COURT : The accounting -- someone ought to 

3G2 
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1 be able to figure that out. 

2 MR. WAINGER: I'll address that later. 

3 THE COURT: If you want to address something, 

4 you better do it now because I'm getting ready to rule. 

5 MR. WAINGER: My understanding from the ruling 

6 is, there was an amount that was uncontested that came from 

7 their accountant 

8 THE COURT: They sent you everything but --

9 MR . WAINGER I thought you ordered them to send 

10 me that with interest, and they would -- they insisted upon 

11 signing a release of all claims if I were to take that 

12 check, and I sent it back to them. 

13 THE COURT: Not all claims, just claims in 

14 the -- as to the capital account. 

15 MR. WAINGER: As to the capital account. 

16 THE COURT: That ought to be done, and item C, 

17 which is your undivided profits account, plus his share, if 

18 any, of any undivided profits of the firm with respect to 

19 uncollected fees which were fully earned by the firm prior 

20 to the date of his death or the effective date of his 

21 withdrawal or retirement, withdrawal, which, of course, 

22 we're talking about, or expulsion, but which fees are 

23 received by the firm subsequent to such date. 

24 Now, it's my understanding that in order to 

25 collect a portion, his share of the Manville fees, Mr. 

3G3 
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i 
1 Wainger would have to prove that the Manville fees were, 

2 quote, fully earned, unquote, by Glasser & Glasser prior to 

3 the effective date of his withdrawal. I think and suggest 

4 and rule that this issue must be resolved by analyzing the 

5 construction of the language contained in the partnership 

6 agreement to determine what is meant by, quote, fully 

7 earned. Mr. Wainger places a strong emphasis on the verb 

8 earned and its definition as stated in Blacks law 

9 dictionary. According to Mr. Wainger, earned means, . quote, 

10 to do that which entitles one to a reward, whether the 

11 reward is received or not, unquote. He briefed that rather 

12 extensively. Under this analysis a fee is earned 

13 irrespective of the fact that the money has not been fully 

14 recovered . 

15 Mr. Waingers' argument implies that the verb 

16 fully used prior to the verb earned in item C has no 

17 effective meaning. In Virginia the law, as I understand it, 

18 is that a contract is to be construed as a whole, and effect 

19 given to every provision thereof if possible. No word or 

20 paragraph can be omitted in construing a contract if. it can 

21 be retained and a sensible construction given to the 

22 contract as a whole. That quote is cited in Ames versus 

23 American National Bank of Portsmouth, 163 Virginia 1, 1934 

24 case. In addition, words used by the parties are to be 

25 given their ordinary use unless it can be clearly shown in 

:Jo Lt 
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1 some legitimate way that they were used in some oth~~ sense, 

2 and the burden of showing this is always upon the party who 

3 alleges it. The verb fully placed before the verb earned 

4 implies that the fees must be completely earned before Mr. 

5 Wainger has a financial interest in the fees. 

6 When we -- when Glasser & Glasser used the 

7 term fully earned, it would be apparent to me that they were 

8 taking into consideration the type of work that they 

9 normally do, and that is the contingent fee basis in 

10 contrast to doing work for a client on an hourly basis or on 

11 a case-by-case basis and then billing him when the work is 

12 done or the time is spent. For instance, if they were 

13 working for, for instance, the bank or an insurance company 

14 or something and they weren't doing work on a contingent fee 

15 basis, they would bill maybe on a monthly basis, and that 

16 work once billed would be fully earned, and Mr. Wainger, in 

17 my opinion, would have been entitled to receive it. Now, 

18 when employment is entered into on a contingent fee basis, 

19 the attorney does not recover a legal fee unless the 

20 attorney collects the sum of money for the client. I think 

21 it is rather traditional in this area, at least when you're 

22 charging a client under a contingent fee, that you do more 

23 than get the judgment. There is many a judgment recovered 

24 but no fee earned. There is many a judgment gotten on 

25 default judgments. There is many judgments that are 
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1 received one way or another, but if it's on a contingent fee 

2 basis, I've never heard of an attorney charging the client 

3 for that. I don't think they would be able to charge the 

4 client for a judgment obtained without getting the money 

5 first. 

6 There was some discussion as to settlements. 

7 I think settlements are a little different situation. A 

8 settlement is usually made between two able attorneys who 

9 have worked out a settlement of the case, where the 

10 plaintiff's attorney promises to accept a certain figure 

11 called X and the defendant or insurance carrier promises to 

12 pay Y, and the check is usually in the mail shortly 

13 thereafter, along with the release. I think this case a l so 

14 can be distinguished between a partnership breaking up. We 

15 were -- I was cited various cases throughout concerning law 

16 firms that break up and what is the retiring partner's 

17 share. I think in this case we must limit it to the 

18 contingent fee cases which we're talking about. 

19 I feel very strongly and find that an 

20 attorney that when an attorney has recovered the money 

21 and he's working on a contingent fee basis, then he has 

22 accomplished the task which he was asked to do by the cli ent 

23 and he is entitled to his reward or the legal fees. In this 

24 case Glasser & Glasser entered into contingent fee contracts 

25 which required them to recover funds for their clie~~s as a 
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1 condition precedent to obtaining legal fees. Glasser & 

2 Glasser had not recovered any of the money in question from 

3 its clients seeking recovery from the Manville Trust. I 

4 understand today they may have, but as of the date of the 

5 withdrawal from the law firm they had not. Most 

6 importantly, Glasser & Glasser had not recovered any money 

7 from the Manville Trust at the time Mr. Wainger witharew. 

8 Since Glasser & Glasser had on1y obtained judgments at the 

9 time of Mr. Wainger's withdrawal, any subsequent action done 

10 to acquire the actual recovery of money would be work 

11 completed after Mr. Wainger's withdrawal. 

12 There was some evidence before the Court, and 

13 I have, quite frankly, forgotten the amount, but I think 

14 there was thousands of dollars that Mr. Glasser or the 

15 Glasser firm has spent in trying to collect this money, 

16 trying to get this money not only for their own law firm and 

17 clients but apparently for other law firms and other 

18 clients. So it's obvious to me that all the work was not 

19 done at the time of the withdrawal. 

20 The language of the contingent fee contracts 

21 entered into between Glasser & Glasser and their plaintiffs 

22 or their claimants or the -- their clients plays an 

23 important role to this Court in interpreting item C of the 

24 partnership agreement. Contingent fee contract states in 

25 part, it is understood and agreed that this employment is 

ADAMS HARRIS &MARTIN 
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1 upon a contingent fee basis, and if no recovery is made, I 

2 will not be indebted to my said attorneys for any sums 

3 whatsoever as attorney's fees, although I will be indebted 

4 to my said attorneys for all unpaid costs incurred. 

5 The contingent fee contract clearly states 

6 that the attorney will not recover any attorney's fees from 

7 the client unless the attorney makes a recovery. I don't 

8 think it needs to be pointed out that that would be the only 

9 place that the attorneys would get any fees, would be from 

10 the recovery, and not from the client but from the 

11 recovery. 

12 Mr . Wainger contends that recovery means final 

13 judgment. He argues in obtaining the judgments against t he 

14 Manville Trust, Glasser & Glasser have fully earned its 

15 one-third contingent fee. In addition, he asserts that t he 

16 issue of when a fee is earned was resolved in a recent 

17 decision by Judge Randall B. Johnson, Circuit Court of the 

18 City of Richmond in Page versus Baskerville. This is the 

19 case where an attorney sued a client because she was 

20 discharged after performing all the work to procure a 

21 settlement offer for the client, and then a fte r the attorney 

22 was discharged, the client wished to accept the settlement 

23 offer, and the Court opined that it's the same settlement 

24 which defendant is now willing to accept. To allow 

25 defendant to receive that settlement without honoring her 

ADAMS HARRIS &MARTIN 
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1 contract with plaintiff will result in the deprivation o f 

2 plaintiff's right to be compensated in accordance with the 

3 contract, and a windfall to defendant, and then for these 

4 reasons the Court held that the attorney was entitled to 

5 receive the one-third contingent fee rather than quantum 

6 merit because, in fact, she had fully earned her fee. 

7 The Court looked to the contract of the 

8 parties having the dispute to resolve the conflict. Mr. 

9 Wainger argues that the Page case is analogous and on 

10 point. However, the Court distinguishes Page from the case 

11 at bar. In Page the Court was referring to the contract 

12 between the client and the attorney. In this case the 

13 contract is the partnership agreement, and it's between an 

14 attorney and the attorney's law firm. Mr. Wainger is not 

15 being deprived of his right to be compensated in accordance 

16 with the partnership agreement. These different interests 

17 must be balanced. The attorney in Page had completed her 

18 obligations to her client. The attorney -- the recovery 

19 would have been made if the client had not interfered by 

20 dismissing counsel. In this case at bar Glasser had not 

21 fulfilled its obligations to its clients, and the 

22 partnership agreement, therefore, must be a controlling 

23 factor in determining whether legal fees were fully earned 

24 at the time of Mr. Wainger's withdrawal. Although the 

25 contracts between the Manville claimants and Glasser & 

ADAMS HARRIS &MARTIN 
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1 I Glasser can be examined and used to shed some light on t he 

2 partnership agreement between Wainger and Glasser & Glasser, 

3 in my opinion they're not controlling. 

4 Mr. Wainger interprets, quote, fully earned, 

5 unquote, as it is utilized in the partnership agreement and 

6 the term, quote, recovery, unquote, as it was used in the 

7 contingent fee contracts differently than I do. A close 

8 examination of the circumstanc~s exhibit the inequities t hat 

9 will prevail if Mr . Wainger's interpretation is accepted and 

10 implied to the parties in the case at bar, and I think there 

11 was some discussion about going to the beach or something 

12 like that, but I would point out that if the Court finds 

13 that Mr. Wainger is entitled to a portion of the Manvi lle 

14 f ees, the Court then reciprocally must also find that 

15 Glasser & Glasser has done all that is necessary to fulf i ll 

16 its obligation to the Manville claimants. If s uch a finding 

17 is made, the Manville clients would be placed at a terrible 

18 disadvantage, as I think was argued for Mr. Glasser. 

19 Glasser & Glasser, that they could then abandon this 

20 representation and still have a claim for their full 

21 contingent fee after someone else had g one to the effor t a nd 

22 expense to collect the debt for them. The Manville 

23 claimants are looking to Glasser & Glasser, their 

24 attorneys. They contracted in v ery clear language to pay 

25 Glasser & Glasser legal fees, and they contracted to do it , 
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1 in very plain language, only after recovery. A judgment is 

2 worthless to the plaintiffs against Manville unless the 

3 recovery is effective. 

4 I think I've discussed the earning of hourly 

5 fees. I understand about that, and I think I've indicated 

6 that if there were hourly fees, the language would be clear, 

7 that they were fully earned even if they would have been 

8 received afterwards, but then we go back to what is -fully 

9 earned and the difference between hourly fees, contract fees 

10 or contingent fees. I feel very strongly and have 

11 throughout that an attorney and/or law firm is not entitled 

12 to a contingent fee until all of the work is performed and 

13 the money is recovered for the client, and I don't think it 

14 has to be as strong as deposited into their escrow account 

15 for division and delivery, but almost. I think there is no 

16 question that the money must be received before it is fully 

17 earned and received could go as far as a settlement, in 

18 other words, the check is in the mail, but I think that 

19 would have probably -- but in this case we're not worried 

20 about that. The language in item C referring to uncollected 

21 fees which were fully earned is inapplicable in contingent 

22 fee cases because contingent fees are earned at basically 

23 the same time they are collected. 

24 This Court finds and orders that Mr. Wainger 

25 is not entitled to share in the Manville fees because they 

ADAMS HARRIS &MARTIN 
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1 were not fully earned at the ti.me of his withdrawal from 

2 Glasser & Glasser. In a contingent fee arrangement Glasser 

3 & Glasser must actually collect the money before fees can be 

4 considered fully earned. Since the money had not been 

5 collected at the time of Wainger 's withdrawal from Glasser & 

6 Glasser, he is not entitled to share in the fees. That is 

7 my decision, gentlemen. I would ask that you prepare an 

8 order encompassing that, and I note Mr. Wainger's 

9 exception. I say this with great emotion, I would like to 

10 rule for both of you. 

11 MR. WAINGER: Thank you, judge. I woul~ at 

12 this time just like to, for the record, note my objection to 

13 the Court ruling for the reasons stated in my brief and oral 

14 argument. 

15 Your Honor also referred to the capital 

16 account. 

17 THE COURT: I think it ought to be paid 

18 immediately. I don't understand those big figures, so maybe 

19 I can't understand the degree of difficulty. 

20 MR. STILLMAN: There is no difficulty paying 

21 the capital account. The problem was that when we tendered 

22 the check to Mr. Glasser (sic), he did not want to accept 

23 our calculation as to what that capital account is -- excuse 

24 me, Mr . Wainger did not want to accept --

25 THE COURT: Send him the check. Let him dig 

ADAMS HARRIS & MARTIN 
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1 around. If he finds you're wrong, let him 

2 MR. WAINGER: I don't need to sign any 

3 release? 

4 THE COURT: You don't have to sign the .release, 

5 no. He's entitled to his capital account. He doesn't have 

6 to sign a release. 

7 MR. STILLMAN: The only problem is that if 

8 there is going to be a final accounting done, and I have no 

9 problem with doing exactly what you're saying, but if there 

10 is going to be a final accounting, then obviously that 

11 partnership the partnership that he is seeking the final 

12 accounting in has to account for the legal costs associated 

13 with this, and all of that has to be factored into it, and 

14 that's my only point, but we'll send him that check. 

15 THE COURT: Send him what you can and tell 

16 him -- even if you -- I've forgotten how much, but if you 

17 send him half -- send him nine-tenths of it or whatever. 

18 MR. WAINGER: The amount that they sent is less 

19 than what Mr. Hodges had already indicated was owed. 

20 THE COURT: Well, you know, I can't -- I can 

21 decide that. I guess that's ended this case, but I haven't 

22 decided that yet. I thought it would be a simple thing to 

23 tell you what your capital account is. I guess when I look 

24 back on it, maybe we were all naive over at Willcox & 

25 Savage, you can look at a book and there would be the 

* * 
ADAMS HARRIS &MARTIN 
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VIRGINIA: CIRCUIT COURT FOR THE CITY OF NORFOLK 

GLA.SSER AND GLA.SSER, 

V. 

Plaintiff, 
c 

STEPHEN W AlNGER, 

Defendant. 

STEPHEN WAlNGER, 

Complainant, 

V. 

GLA.SSER AND GLA.SSER, 

Respondent. 

) 
) 
) 
) 
) 
) 
) 
) 
) 

) 
) 
) 
) 
) 
) 
) 
) 
) 

At Law No. L92-2021 

Chancery No. C92-1166 

ADMISSION IN SUPPORT OF GLASSER AND GLASSER'S 
MOTION FOR SUMMARY JUDGMENT 

In further support of its motion for summary judgment, Glasser and Glasser submits 

Request for Admission No. 8 of Mr. Wainger's Third Request for Admissions (attached as 

Exhibit A), the Glasser and Glasser contingent fee agreements that were attached as 

Exhibit 8 to Exhibit A (under seal), and Glasser and Glasser's response to the Request. 

')C}. 1 
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Gregory N. Stillman 
K Reed Mayo 

HUNTON & WILLIAMS 
Post Office Box 3889 
Norfolk, Virginia 23514 
(804) 625-5501 

GIASSER AND GIASSER 

CERTIFICATE OF SERVICE 

I hereby certify that on May 26, 1994, a true copy of the foregoing ADMISSION IN 

SUPPORT OF GIASSER AND GLASSER'S MOTION FOR SUMMARY JUDGMENT 

,.,,_! '~ 
(except for the fee agreements attached to Exhibit A) was hmui ibliulfM to: 

T : \ Glasser\ AdmSup.MSJ 

Stephen Wainger, Esquire 
4705 Columbus Street 
Virginia Beach, VA 23452 
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VIRGINIA: CIRCUIT COURT FOR THE CITY OF NORFOLK 

GLASSER AND GLASSER, 

Plaintiff, 

V. 

STEPHEN WAINGER, 

Defendant. 

STEPHEN WAINGER, 

Complainant, 

v. 

GLASSER AND GLASSER, 

Respondent. 

) 
) 
) 
) 
) 
) 
) 
) 
) 

) 
) 
) 
) 
) 
) 
) 
) 
) 

At Law No. L92-2021 

Chancery No. C92-1166 

GLASSER AND GLASSER'S RESPONSES TO 
WAINGER'S THIRD REQUEST FOR ADMISSIONS 

EXHIBIT A 

Glasser and Glasser, by counsel, states as follows for its responses to Mr. Wainger's 

third request for admissions: 

1. Admit that the document attached as Exhibit 1 is a true and accurate copy of 

transcribed portions of the hearing held before The Honorable John E. Clarkson on 

November 22, 1993. 

RESPONSE: 

Admitted. 



2. Admit that the document attached as Exhibit 2 is a true and accurate copy of 

transcribed portions of the hearing held before The Honorable John E Clarkson on May 3, 

1993. 

RESPONSE: 

Denied. 

3. Admit that the document attached as Exhibit 3 is a true and accurate copy of 

transcribed portions of the hearing held before The Honorable John E Clarkson on May 3, 

1993. 

RESPONSE: 

Glasser and Glasser objects to this request as Exhibit 3 does not include a 

transcription of the entire hearing. Subject to this objection, the request is admitted. 

4. Admit that the document attached as Exhibit 4 is a true and accurate copy of 

transcribed portions of the hearing held before The Honorable John E Clarkson on May 3, 

1993. 

RESPONSE: 

Glasser and Glasser objects to this request as Exhibit 4 does not include a 

transcription of the entire hearing. Subject to this objection, the request is admitted. 

- 2 -



5. Admit that the document attached as Exhibit 5 is a true and accurate copy of 

transcribed portions of the hearing held before The Honorable John E Clarkson on May 3, 

1993. 

RESPONSE: 

Glasser and Glasser objects to this request as Exhibit 5 does not include a 

transcription of the entire hearing. Subject to this objection, the request is admitted. 

6. Admit that the document attached as Exhibit 6 is a true and accurate copy of 

transcribed portions of the hearing held before The Honorable John E Clarkson on May 3, 

1993. 

RESPONSE: 

Glasser and Glasser objects to this request as Exhibit 6 does not include a 

transcription of the entire hearing. Subject to this objection, the request is admitted. 

7. Admit that the document attached as Exhibit 7 is a true and accurate copy of 

transcribed portions of the hearing held before The Honorable John E Clarkson on May 3, 

1993. 

RESPONSE: 

Glasser and Glasser objects to this request as Exhibit 7 does not include a 

transcription of the entire hearing. Subject to this objection, the request is admitted. 

- 3 -
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8. Admit that the Glasser and Glasser Retainer Agreements attached as Exhibit 

8 are true and accurate copies of the Glasser and Glasser Retainer Agreements for the 

clients identified therein. 

RESPONSE: 

Admitted. 

9. Admit that Wainger has at least $60,000 in his capital account. 

RESPONSE: 

Glasser and Glasser admits that Mr. Wainger's capital account had at least $60,000 

in it as of the date he voluntarily left Glasser and Glasser. The amount currently in 

Mr. Wainger's capital account is unknown because Mr. Wainger's share of certain 

partnership expenses has yet to be determined. 

10. Admit that Wainger has at least $70,000 in his capital account. 

RESPONSE: 

See response to Request No. 9. 

11. Admit that Wainger has at least $80,000 in his capital account. 

RESPONSE: 

See response to Request No. 9. 
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12. Admit that Wainger has at least $90,000 in his capital account. 

RESPONSE: 

See response to Request No. 9. 

13. Admit that Wainger has at least $100,000 in his capital account. 

RESPONSE: 

See response to Request No. 9. 

14. Admit that Wainger has at least $110,000 in his capital account. 

RESPONSE: 

See response to Request No. 9. 

15. Admit that Wainger has at least $120,000 in his capital account. 

RESPONSE: 

See response to Request No. 9. 

16. Admit that Wainger has at least $130,000 in his capital account. 

RESPONSE: 

See response to Request No. 9. 
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17. Admit that Wainger has at least $140,000 in his capital account. 

RESPONSE: 

See response to Request No. 9. 

18. Admit that Wainger has at least $150,000 in his capital account. 

RESPONSE: 

See response to Request No. 9. 

19. Admit that Wainger has at least $160,000 in his capital account. 

RESPONSE: 

See response to Request No. 9. 

20. Admit that Wainger has at least $170,000 in his capital account. 

RESPONSE: 

See response to Request No. 9. 

21. Admit that Wainger has at least $180,000 in his capital account. 

RESPONSE: 

See response to Request No. 9. 
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22. Admit that Wainger has at least $190,000 in his capital account. 

RESPONSE: 

See response to Request No. 9. 

23. Admit that Wainger has at least $200,000 in his capital account. 

RESPONSE: 

See response to Request No. 9. 

Gregory N. Stillman 
Benjamin V. Madison, III 
K. Reed Mayo 

HUNTON & WILLIAMS 
Post Office Box 3889 
Norfolk, Virginia 23514 
(804) 625-5501 

Counsel 

GLASSER AND GLASSER 
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CERTIFICATE OF SERVlCE 

I hereby certify that on February 7, 1994, a true copy of the foregoing GLASSER 

AND GLASSER'S RESPONSES TO W AINGER'S IBIRD REQUEST FOR 

ADMISSIONS was mailed to: 

T:\Glas.scr\Rsp3Rcq.Adm 

Stephen Wainger, Esquire 
Huff, Poole & Mahoney 
4 705 Columbus Street 
Virginia Beach, VA 23452 
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EXIDBIT8 

The contingent fee contracts attached or 

referred to in Request for Admission No. 8 

have thirteen variations . A representative 

copy of each of those variations follows. 



.. :::.; 

= 
MNNILI.E LIMITED R:WER OF ATTORNEY AND AGREEMENl' 

I, ROOney Werrlell Pierce, have ma.de, constituted arrl a;:pointed, 
an::i by these presents do rrake, constitute arrl appoint GI..A5SER AND GLASSER, 

. Attorneys at Law, my true arrl lawful attorneys for me arrl in my -naJre, 

place an::i stead to institute suit or a:rnpranise trrf claim for damages which 
I have agaj..nst Johns Manville arrl its affiliated. a:rnpanies arrl/or the 
Manville Pei:-sonal Injw:y Settlement Trust for in]uries to arrljor the death 
of Rcdney Wen::iell Pierce as a result of asbestos-related. disease, arrl to 
do, execute an::i perfonn all an:i every other act or acts, ~ or t:hin:;s 
in law needful an:i necessary to be done in an:i about the premises as 
fully, largely an:i amply to all intents an:i p.n:poses as I might or could 
do if actin;J personally. 

I agree to pay the necessary costs an:i all other necessary an:i 
proper expenses which are in:urred by trrf attorneys in the prosecution of 
my aforesaid clailn. I hereby ratify an:i confirm all lawful acts 
previoosly done by trrf said attorneys in virtue hereof. 

As ~tion for their services, I agree to pay my said 
attorneys, fran the prixeeds of recovery, a fee of thirty- three arrl one 
third percent (33 1/3%) of the gross recovery by way of ~rcmise 
settlement before the .institution of suit. 

It is un:1erstcxxi arrl agreed tbat this employnent is upon a 
contin;ent fee basis, arrl, if no recovery is. made, I will not be in:iebta:i 
to my said attorneys for arr:! sums whatsoever as attorney fees, al thcu;h I 
will be Webted to my said attorneys for all unpaid costs in:urred. It 
is further agreed that, in addition to the attorneys fees as set forth 
herein, all unpaid casts in::urred shall be deducted · fran arr:! recovery. 

WI'lNES.5 the followin;J signa:b.lre arrl seal this 26th day of January, 
1989 . 

- - - - -- ---



MANVIUE LIMITED ro-.TER OF ~.TroRNEY AND AGREEMENr 

We, · Franklin D. Pilki.n;tan arrl caisy M. Pilkin;tan, have irade, 
constitute:l. arrl appointed, arrl by these presents do make, constitute an::i 
app:>int GIASSrn AND GI.ASSrn., Attorneys at raw, our true an::i lawful attorneys 
for us an::i in our narre, place arrl stead to institute suit or ccrrprcrnise our 
claims for damages which we have against Jchns Manville arrl its affiliate::l 
a::rtµmies arrl/ or the Manville Personal Injury Settlerrent Trust !or injuries 
to arrl/or the death of Franklin D. Pi.l.kirqton as a result of asrestos­
related disease, arrl to do, execute arrl perform all an::i every other act or 
acts, th.i..ng or things in law nee:iful an:i nea?SSaIY to be done in an::i a.OOut 
the premises as fully, largely arrl amply to all intents an::i p.rrp:ses as we 
might or a::uld do if a~ persalally. 

We agree to pay the necessacy costs arrl all other re<YSS3ry an::i prop:r 
expenses which are incurred by our attorneys in the prose::ution of our 
aforesaid claim. We hereby ratify arrl confinn all lawful acts previously 
done by our said attorneys in virtue hereof. 

As ccrrpensation for their services, we agree to pay our said attorneys, 
frcm the prc:a?eds of recovery, a fee of thirty-three arrl one third percent 
(33 1/ 3%) of the gross recovery either by way of a::mpran.ise settlenent before 
or after the institution of suit. 

It is uOOerstocd an::l agree:l that this e:rployment is upon a contirgent fee 
basis, an:i, if n::> ret::t:Nery is made, we will :rx:rt be .in::iebte:1 to our said 
attorneys for any &.mts whatsoever as attorney fees, although we will be 
irdebted to our said attorneys for all unpaid costs in::urred. It is further 
agreed that, in addition to the attor.neys fees as set forth herein, all 
unpaid casts incurred shall be deducted fran any rea:Nery. 

WI'INESS the folla..rin:; signature an:l seal this 21st day of January, 1989. 



I, William B. Port.er, age 51, a~ 393 Forest Road, Olesapeake, VA 

23320, telephone no. 482-1467 , employed by Norfolk Naval Shipyard, do 

hereby employ and retain GLASSER AND GIASSER, CARON & BUDD, arrl rnEDElUCK 

c. GrtULIG!, Attorneys at I.aw, to institute legal prc::ceedin;;s on behalf of 

me against Raymark In:iustries, Inc. et al or the proper def en::lant or 

respondent to cover damages sustaine:l by me, to niake suc."l settlements or 

compromises t.."lat they may deem advisable, and to execute such releases as 

they may deem advisable in my name, place an:i stead. 

I do hereby agree with my said attorneys to pay t.i-iem forty per cent 

(40%) of any recove..ry in said case if by settlement l::iefore trial thereof; 

a sum equal to forty per cent ( 40%) of any sum recovered by trial or 

settlement after trial carranences; or the sum of fifty per cent (50%) of 

any amount recovered in the event of an appeal perfecte::i in said case. I 

also authorize my said Attorneys to make experrlitures which are reasonably 

necessary for the prosecution of my claim, an::i I agree to reimburse my 

said Attorneys for an'f such experrlitures. 

I HAVE RF.AD OVER AND FULLY UNDERSTAND 'IHE AOOVE CDm:'RACT. 

WI'INESS the followin; signa:b.lres this 23rd day of September, 1986. 

~ff /?4_ 
William B. Porter ' 

Porter, William 
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\\1.:_ \ \ 1lli:1111 r. Pric ..:he!C. Jr .. :tlld l · r:tlh"~· -, U . l'11c ~·ll;.: lC. h:I\:.: 111:idc.: . ..:onsci1u1ed :ind 
:ippo1nte ,i .. rnti b~· these presents do 111:1!oer"_ .-011sll!l1ti.: :ind :ippoi nt GL . .\SSER . .\ND 
CiL.\SSER . .\ccorne~s :1! l:l '' o ur trlli.: :ind l:1"t"ul :1tl urn <.: ~~ 1·or us :ind in our n:irnc. pl:iee 
:ind st::::itJ . to inscicuce suic or compromise.: our ·.:l:ii11Vi t"ur d:1111:i!4es ,1·hi.:h we h:ivc :ig:iinst 
:il l m:inul.:1.:turers :ind . or distributur'i :ls :1 result ul· \\ i lli'.l111 I" . Pric..:hetc's :1sbesros - re l:ircd 
Jise:is:.:. :rnd to do. e-.;ccure '.lnd pcr1«1 rm :Ill :i1lli e'<.:r 1 ,Hher :1 .:c o r :ice~. thing or things in 
l:1v. ncedt"ul :rnd nc..::.:ss:1 r y co be done in :ind :ibuuc ell:.: pn:111i":.:s :i~ t"u ll~. l'.lrgcly '.lnd :impl\ 
w :ill in cents :ind purposes :1s we 1111~hc or ... ·ould du it" :i..:c1n~ pc..: r'io n:ill~ . 

It" suir is insticutcJ. "e '.lgree w p:i~ tile nec::ss:tr~ Cuurc .:oscs :111\1 :ill o rhcr nccess:ir~ 
:ind proper expenses whi.:h :ire in,:urre,1 b~ vur :itcorn:.:~<; in tile.: prosecut ion o!' o ur 
:11·ores:i:id ..:l::iim. such c'penscs :i r e h..:reb~ :1 .. ·t-111)" kdgcd lu i n.:lutic. 11·ithouc limit:ition . 
..:ourc l"iJing i"ees. process ser1cr t":.:c.:s. tri:1I cr:ins...:riµ1s . ,J:.:po'iition 1r:inscrip1s. medic:il 
reco rds. '-r:iys . ..:opying !'ces. experc \\' it11..:ss 1·l·~·s. cekµhu1ll: ...::lll'i. :ind cr:i1·cl :ind lodging 
:::c1c <h::.,·1 :CC iiiik3 (;· vi"o"o ,'.;vli'vi:.-. ',"i1gi11i:1. \\..: 111.:ri.:01 r:11i1·~ :111\1 ..:un1"irm :iii i :i w 1·u1 :icrs 
pre\- iousl ~ t1one b~ our ~ '.lid :it rornc.: 1 ~ in 'i rt uL· llc..:r1.·n1· . 

.\s ..:ompc n s:it 1o n !'or their sc..:n i .. ·c.:-;. 11..: :1~rcc ll• p:1 :, uur 'i'.lid :1cto rne~s. l'rom ch:.: 
pruce::ds ot" reco1cr". :i 1·ce o( thirt 1 -chrc..:i.: :ind ,111'.: - tllird pi.:r..:cn1 Li.i I _i ''•d ot" che gross 
rc..:01cr~ ii' chis m:i.ttcr is rcso llcd p ri or ll> 1ri:1I. :1 11d 1° 1lrt~ pc.:r..:::nt r-W 11·;o1 ii' the c:isc 
pro..:eeds :in :ippe:ll. 

It is understood :ind '.lgrccd 1h:1t this c.:mploy111c11c is upon :1 .:u nc ingen t !'cc b:isis. :ind. 
11 no rec..:01 er1· is m:idc. we will 110c bi.: indebcc.:d Iv uur s:1id :1tlornevs !'or :in v sums 
wh::icsocn:r :is. :iuorncy (cc.:s. :ilthough we.: will bc indcbtn1 cu u ur s:iid ~11ornc ys .for all 
unpaid costs incurred. It is further :igrecd ch:ic. in :1ddi1io11 10 the :ittorncys 1·ccs JS sec 
rorch hc.:rein. :ill unp::iid costs incurred sh:1ll be ~1cd u ..:1c..:d 1·ro 111 :1ny recove r y . 

In the event our :ittorncvs determine. in lhcir sole.: di!-i~rc.:liun. during invcscig:irion 
:ind discovery th:it rhcrc is not sul"ficiencly good lcg:1I :l tHl. Or !':ictu:il b:isis to justify 
l"urchcr p r osecutio n or Our ..;l:iim. they sh:ill hJ\"C the right tO wi chdr:iw JS cou n sel. 

WITNESS l he !"o l lowing sign:llu re :rnd ~e:i I th i~ d :1~ vi" • 1992. -----

·ssoo.oo RETA I NER FEE WAIVED 

Pritchett, William T. 

40U 



POWER OF ATTORNEY AND AGR EEME NT 

!, EVERETTE H. NEWMAN, surviving son and Personal Represencive 
of the Estate of Everette H. Ne'W'!!Un, Jr., deceased, have made, 
const ituted and appointed , and by these presents do make, const itute and 
appo int GLASSER AND GLASSER and PATTEN, WORNOM AND WATKINS, 
Attorneys at Law, my true and lawful attorne ys for me and in my name, 
place and stead co inscicuce suic in che Commonwealth of Virgin ia or an y 
other more su itable and appropriate jurisdic tion and/ or compromise any 
and all claims for damages which the estate of the decedent has against 
all manufacturers of asbestos produces, and to do, execute and perform-all 
and every ocher ace or acts, thing or things in law needful and necessary 
co be .done in and about the premises as full y~ large ly and amply co a ll 
intents and purposes as I might or could do if acting personall y. 

If suic is instituted, I agree co pay the necessary Court costs and all 
o"cher necessary and proper expenses which are incurred by my accorne ys 
in the prosecution of my aforesaid claim, such expenses are hereb y 
acknowledged to include, without limitation, court filing fees, process 
server fees, trial transcripts, deposition transcr ipts, medical records, x­
rays, copying fees. expert witness fees, telephone calls, and travel and 
lodging more than JOO miles from Norfolk, Virginia. As a deposit for 
such costs and for the costs of the consolidated expenses of discovery in 
related cases which are pending in the United States District Court for 
the Eastern District of Virginia, the United States District Court for the 
Northern District of Texas and elsewhere, I hereby agree to pay the sum 
of $500 to my attorneys. I hereby ratify and confirm all lawful acts 
previously done by my said attorneys in virtue hereof. 

As compensation for their services, I agree to pay my said 
attorneys, from the proceeds of recovery, a fee of forty percent (40%) of 
the gross recovery either by way of compromise settlement before or 
after the institution of suit and a fee of for ty-five percent (45%) of the 
gross recovery if the case is appealed. 

It is understood and agreed that this employment is upon a 
contingent f cc basis, and, if no recovery is made, I will not be indebted 
to my said attorneys for any sums whatsoever as attorney fees, although 
I wi ll be indebted to my said attorneys for all unpaid costs incurred. It 
is further agreed that, in addition to the attorneys fees as set forth 
herein, all unpaid costs incurred shall be deducted from any recovery. 

WITNESS the following signature and seal this 24th da y of August, 
1989. 

' ·d /" 0 ~ff/ . )£. _____ "-··~· 
~ . 

EVERETTE H. NEWMAN, III 

~ o· .. _, 
'-r J 
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CONTINGENT , F£E AGREEMENT 

I, the undersigned, do herebv t:"etain and employ t.he firm of 
i·100DY, STROPLE A.ND KLOEPPEL, LTD . : as my attorney to represent me 
_i0 my claim for all damages against any~d all railroads, any and 

.~ll -miners, manufacturers, processors: importers, converters , 
compounders, r:-eta ilers, and/ or users of asbestos and asbestos 
r:-elated insulation materials or other person, firm or cor:-poration 
who may be liable ip damages for the injuries suffered by me as a 
t:"esult of my exposure and/ or use to said asbestos related 
r.iaterials. 

I furt;her ,.authorize the law firm of MOODY, STROPLE AND 
KLO EPPEL, LTD. to em!?loy any other addi tion~l legal assistance 
and/or expert :assistance that they deem needed to full y represent 
ray interests. 

It is agreed and understood that this employment is upon a 
contingent ·fee basis and if no recovery is made, I will not be 
indebted to MOODY, STROPLE ANO KLOEPPEL, LTD. I for any attorney's 
fees. 

At the conclusion of my claim for damages, I agree to pay for 
all costs that were incurred by my attorneys that were necessary 
costs to process my claim. These costs will include , but not be 
limited to, filing costs, medical reports, discovery costs, 
photographic costs, transportation costs, and other similar 
expenses related to. this case. 

If there is a recovery of money damages, whether by way of 
settlement, verdict, or judgment, I agree that MOODY, STROPLE AND 
KLOEPPEL, LTD., shall receive thirty-three and one-third (JJ l/J%) 
percent ot- - -said gross ·- settlement, -verdict, or judgment· as 
compensation for its professional services. 

I further agree with said attorneys not to make any settlement 
or to take part in any settlement negotiations without prior 
·.,rritten permission of my attorneys and/or their attendants and 
iarticipation in ac~ordance with this agreement. 

It is also agreed and understood that this employment is 
~ntingent upon whether . further d~veloped facts clearly indicate 
~at I have a cause of action against any defendant. In t he event 
uch facts are not developed, I will be so advised by my attorney 

:nd my attorney•s representation will then terninate with no 
:u rther obligat i ons on my part. I do hereby bind my . 

Pierce, Benjamin L 



heirs , executors a nd legal representatives to the terms a nd 
conditions as s et for th herein. 

I HAVE READ OVER AN O FULLY UNDERSTAND THE ABOVE CONTRAcr, AND 
HAVE FULLY DISCUSSED THE TERMS AND CONDITIONS THEREOF ANO I DO 

ITEREBY SET MY HANO ANO SEA~- ,~- GJ r 

772~(~~nt~ 
Date 



POWER OF ATTORNEY A.'fD AGREEMENT 

I, James A. Booth, have made, constituted and appointed, and by these 
presents do make, constitute and appoint, GLASSER AND GLA.SSER, Attorneys 
at Law, my true and lawful attorneys f&r me and in my name, place and stead to 
institute suit or compromise my claims for damages which I have against all 
manufacturers and/or distributors for injuries to my person as a result of asbestos­
related disease, and to do, execute and perform all and every other act or acts, 
thing or things in law needful and necessary to be done in and about the premises 
as fully, largely and amply, to all intents and purposes, as I might or could do if 
a~ting personally. 

~f. suit is instituted, I agree to pay the necessary Coun costs and all other 
necessary and proper expenses which are incurred by my attorneys in the 
prosecution of my aforesaid claim, such expenses are hereby acknowledged to 
include, without limitation, coun filing fees, process server fees, trial transcripts, 
deposition transcripts, medical records, x-rays, copying fees, expen witness fees, 
telephone calls and travel and lodging more than 100 miles from Norfolk, Virginia. 
A:. a deposit for such costs and for the costs of consolidated expenses of discovery 
in related cases which are pending in the United States District Coun for the 
Eastern District of Virginia, the United States District Court for the Nonhern 
District of Texas and elsewhere, I hereby agree to pay the sum of Five Hundred 
Dollars (SS00.00) to my attorneys. I hereby ratify and confirm all lawful acts 
previously done by my said attorneys in vinue hereof. 

A:. compensation for their services, I agree to pay to my said attorneys, from 
the proceeds of recovery, a fee of thirty-three and one-third percent (33 1/3%) of 
the gross recovery, whether this matter is resolved prior to trial or if the case 
proceeds to trial and verdict. 

It is understood and agreed that this employment is upon a contingent fee 
basis and, if no recovery is made, I will not be indebted to my said attorneys for 
any sums whatsoever as attorney fees, although I will be indebted to my said 
attorneys for all unpaid costs incurred. It is funher agreed that, in addition to the 
attorney fees as set fonh herein, all unpaid costs incurred shall be deducted from 
any recovery. 

In the event my attorneys determine, in their sole discretion, during_ 
investigation and discovery that there is not sufficiently good legal and/ or factual 
basis to justify funher prosecution of my claim, they shall have the right to 
withdraw as counsel. 

WITNESS the following signature and seal this ..fz._ day of~" *""""""o _. , 
1992. . 

<-~. 

( ,, ,.. ~~ . ~ yj,;1-1; .... ' . r __ · .-.. . 
, · ·)'/ r... · !I Ll v_ /-/, /X ~~ 7V 
\._/ 



AGR EEMENT FOR PRO FESSIONAL SERVIC ES 

I , t he undersigned client, d o here by re t ai n a nd emplo y 
t h ~ law f i rm o f BR 0 \.IN , TERRELL & HOG AN , P . A . , an d 
-""'."~~~~~~~~~-' as my at~Drneys to represent me in my 
c l a i ms for damages against 
or any other person, firm or organizat i on l iable t herefor, 
related t o an asbestos-related condition wh ic h was d i agnosed 
o n t he ,,;i.1..11':' da y of G(-;;;~<...71 , 19_£__Lc 

I agree to pa y for the cost of in vestiga t ion, ctnd should 
it be necessary to file suit, the court costs. As compensa­
ti o n for t heir ser v ices, I agree to pay my attorne ys from t he 
proceeds of recovery the following fee: 

33-1 / 34 
36% 
40% 

if settled without s ui t ; 
if settled after suit is filed; 
anytime after trial has begun. 

It is agreed and understood that this emp l oyment is upon 
a contingent fee basis, and, if no recovery is made, I will 
not be indebted to my attorneys in any sum whats oever as 
attorney's fees, but I will be responsible for t he costs 
incurred. 

It is understood that BROWN, TERRELL & HOGAN, P.A. and 
will be working toget her on my case, 

and that my attorneys will share in the fee described above, 
according to the work done by each. This will not increase 
the fee I agree to pay. 

Finally, it is further agreed and understood that should 
my attorneys determine that, in their opinion , there are not 
reasonable prospects of recovery on the claim or that the 
potential recovery would not likely be sufficient to justify 

the time and expense required to obtain it, they are relieved 

from any obligation to prosecute the claim. 

DATED this .:7 I l'J day of _t2_<_c_c;_'/"-'l'_.'.f._C?1 ___ , 1 9 S4 . 

The above employment is hereby accepted upon t he terms 
stated herein. 

Deavers, Harry C. 

BROWN, TER RELL & HOGAN , P.A. 

804 Blackstone Building 
Jacksonville, fL 32202-3459 



JOH:; S. JOANNOU 

POWER OF ATTORNEY 

KNOW ALL MEN BY THESE PRESENTS, that I have made, constituted 

and appointed •. and by these presents do make, constitute and appoint the law 

firm of JOHN S. JOANNOU, of Portsmouth, Virgin ia, my true and lawful attorneys 

for me and in my name, place and stead to institute sui t or compromise my 

claim for · damages which I have against 
~~~~~~~~~~~~~~~~~ 

or any other: person, firm or corpo ra tion 1 iable therefore, fo r inju r ies .rnd 

Ja1;ia9es to 111y per· son \,·hi ch occu1·red on or about the day of 

19 , and to do, execute and perform all and every other act or acts , 

thing or things i n law needful and necessary to be done in and about the 

premises as fully, largely and amply to all · intents and purposes as I might 

or could do if acting personally. agree to pay or reimburse the necessary 

Court costs, trial preparation fees and investigation fees. And I hereby 

ratify and confi rm all lawful acts done by said attorneys in vi rtue hereof. 

As compensation for thei r services, I agree to pay ~o said attorneys, 

from the proceeds of recovery, the following fee: 

40% of the amount recovered if settlement prior of after 
suit is brought. 

50% of the amount recovered if this matter is appealed to 
any Court of Appeals. 

It is agreed Jnd uncarstood that this employment is upon a 

contingent fee basis, and if no recovery is made, I will not be indebted 

to my said attorneys for any sum whatsoever as tlttorney' s fees. 

WIT~ESS the following 

lltf' J 1 . 19 8') 

signature and seal on this ~day of 

~ .,Q ~(SEAL ) 
JOHt~ 



AUTHO~ITY TO Rl::P!U::St:: <IT 

I . ( we), Che: unclt::rsi~ned, hc:rcby rec:ain a n d c:mplu y h iul 1'. 
~illt:nwaccr, H. Ouu~lds Nichlol, ur Sher1nlin Amt:~ . Accorncv~ uc Luw, 
Bt:4irocn Coo1111t:ri.:iul P .. rk . 6401 Blium Drive, Knoxvil.L.: Tc:nn~~~t:c: 37 'H 9 
co ruprc:•anc Uh:, ( ud } wich rt1~.ir.ru co all ri~tlC• und'rwn .. uiu• l, ( wu )' 
ai..y huvc: "~uin .. c manufacturers of asbestos conca ininq produces ' 

dO~ ocher~ l..:~ally concerned, ariain~ ouc of personal in j ury co my 
decedent, Harold c. Heatherly 

which occurrc:d on t:hc: duy of , 19 · , .. n-i cmpowtr h im 
co ciit:ec u cuml-'roa1i~..: aec:c!t:Dlt:nt in 11aid mucct:r:--urco l n :stlt:uc..: ou..:h 
l c:15a l ucciun 11es 111uy I.Ji.: udvi.sc.blc: in hi.:1 juJgment. 

l e i.s a~rc:c~ chut said repre~encacion is on a concin~i.:nc ft:c bat1l:s, 
· Chae . is, in Che cv..:nc c:herc: i~ no recovery had 1..1!:iuin11c enc: o.lc:fc:nuunc (u ) 
ilctrel.n, then no l1Ctornt1y fc:ts .i.o co b~ ch.irg1:1d; uncl ch ... c cunc1.n~c:nt: i:., .. lt1 

che evt:nc ui rt:cov..:ry baaed upon cha am.cunt of rc:covc:ry accurdin~ cu Lh i.: 
followin~ 11chedul..: : 

( a) Upon a .:cm1proaiist: sc:tt.ltJIU::nt without lici;.;ac:ion, ur upon a Ju~!:i. .. "'" '' 
from which chert: is no appc:al, 40\ per Ci;nt oi c h ..: ~rues" .. wuun L u r 
recovi;ry. 

(b) Uran ~ j 1JJ~1uenc which i~ upp1taled co a h ii::;hc:r cuurc . 
per c1:1nc of ch .. 1;rw:u• ~unc of r111cov111ry. 

le: 111 t:xprt::>:.ly <ogreed ctu&c aiuid ccmpenai•tian :sh;oll b...: esolc:ly t' u.r 
Chol per•an1&l. :sarvli.;c:s of d&id ucccrney dnd th•t 1o1i.c huuc rc:l!.wrd cu en.., i i 11 .. l 
ou.ccom111. ui Che lll•4CLc:r:t, I, (w•) chu u.nc1Mrai6'nted, w.1.ll p .. y .. l.l court: ..:uesL~ 
.ir.nd Lieu.cal ot:itpan:t..:::o t.ncurrc:d by my, (our), 1uiid .. ct:urnc:y in t:hc: i. nv.:~c. i 1-; ... l .L w 

and µrepLiratl.on vi ctl.i.d m.cter tor l1c1~ac1on. I, (1o1u). enc: u.ndcr1d11.11cu , 
hereby Dl.4ke c.n u:.i.d~111u.:nc co my, (our) &4lid 111.tcornc:y tram uny rccuvcry cu L,.., 

~d af ::;u.iiici..:nc mwnic:11 co P•Y 111cdicdl «tXpcn~u1u i n cu.rrc:d in conn..:..:c1.un 
with chl.!i u1ac:tcr . • md tluthori"'e wy, (our), d4lid ilttorney cu P"Y :; .. ld 
expen:ies uir.:ccl. :1 from such recovc:ry. And I, (we:), Che un,h.: .C' :tl~n .. J, l1c1·c 1. y 
agree with ruy (uuL·). ::;e1d accarncy nae co aa.ake ;ony ~..:t:c l ..:w.:11c unl.:esa hc 1 ~ 
pre:u:nc coud receive::> hiM wh.i&re in •..:cur~nctt with t:hi:t .. i:;c..:cwcuc.. 

It 1:; undcr~i:uod and agreed t~t my atcorney .shilll . withhold fiv..:­
Hundrcu (~SOU.OU) l.Juil"'rd froiu l11'i' nee recovt:iry frou1 chc iniciul 11ct:c:l..:iuc1lL 
mono1yu with 11uii.J 1uunc:y co I.le ·~plied co the 1:1xpen11c:o lncurrcu ln U 1..: p1·.., .. 
paratiun LinJ pur~uic of my lawduit dnd I further undt:r~cdnd chuc: , ln .. 11 
prob~l.Jilic:y, ui: t:ht:: t:c:rm1nacion u.f iny l•wc.uit, che co cal t:.x.!J..:Uwc:o .1.ni.:urc .:..J 
a:t chcy <ipply to ruy lawauit will be in exceda of Five Humirtd ($50U. ll0) 
Doll<Ar~. 

Ic io <q,;rec:u ch~c ~•id attorney has 111.M.de no !:iuurdntcc:.c1 r.:gur<.Jin i-; 
t:ht: .succc:;::;ful CcL"luln44Cion oi ::oeid couw111 oi dCt1on, .4Ud uil c:ll.prs.:~.:1 lura:s 
rclacive chc:reco <&r..: 1WJCC.c:r~ ui hid opinion un.ly. 

I.1 c:c:;ciwon, whereof, !iaitl party, (parcie.1;), hilVc c:x.c:cuccd c:h.i.:.;. 
contract in dupl.lc~ce originald, one of which i.s rc:caint:cl by -=~Ch uc ch..: 
partie~. 

r. (\..JC:) • HAVE IU:.W OVER A.ND .FULLY UNDER.ST.A.ND '!'Ii!:: A.!:iOVJ:: CONTML~r. 

\..Jicncs.s wy, (uur) hand(:s) chb 11-=- day of ,_.. 4 • lY~. 
~ I . I 

i / .(.\4~ ·rf? 0<fd...L-Z"1-<.-?.t, v 
Dorothy; Heat.h.erly f 

Thu above ~dC furrh ~unditiond ~nd 
d.Slliuaiecl by C:ht: uuu..:r:;.i.i,;netl. 

Wi dow of Harold Coleman Hp•tbecly 



Pfil'AINER FOR LEXJAL SERVICES 

July 25, 1986 

I , Kenneth E. Miller, Age 63, residing at 1972 Lee Highway, Br i stol , 

Virginia 24201, Telephone Number 703/ 466-3275, and presently unemployed, 

do hereby employ and retain the finns of OJPELAND, WLIN.ARY & BIEDER, of 

Abingdon, Virginia , GLASSER & GLASSER of Norfolk, Virginia , and BARON & BUDD 

of Dallas Texas , Attorneys at Law, to institute legal proceedings oo behalf 

of Kenneth E. Miller against Ranark Industries, Inc., et al, or the proper 

defen~~ or respondent to recover d.an:ages sustaine:i by Kenneth E. Mil l er t o 

make such settlements or compromises that they cmy deem advisable, and to 

execute such rel eases as they cmy deem advisable in my nane, place, am 

S1:ea.d. 

I do hereby agree with rr:q slid attorneys to pay them a retainer for . ·- - -
advance cos1:.S of $500.00 dollars, $200.00 of which bas been paid this date. 

The remainder of $300.00 dollars shall be paid in three (3) a:onthly 

install.Jients of $100.00 dollars ea.ch, due September 1, 1986, October 1, 1986 

and November 1 , 1986. In addition to the aforesaid retainer, I agree t? t:aY 

the aforesaid attorneys 40% of any recovery in said case if by settlement 

before trial thereof; a sum equal to 40% of any sum recovered by trial or 

settlement after trial ccmnences; or the sum of 45% of any aioount recovered 

in the event of an appeal perfected in slid case. I also authorize rr:q said 

Attorneys to a:ake expenditures which are reasonable necessary for t he 

prosecution of rr:q claim and I agree to reimburse my slid Attorneys for any 

such expenditures. 

I HAVE READ OVER AND FULLY UNDERSTAND nm AOOVE a:mRACT. 

WITNESS the following signatures and seals this the J_r day of 

July, 1986. 

41G 

~<ti £. m:;'< /uj. SEAL) 
Kenneth E. Miller 

"'-""'""""-~~~f--~-=-~(SEAL ) 
e l ger, Esq. 
COPELAND, WLINARY & BiffiER 

GLASSER & GLASSER AND 
BARCN & BUOO 
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POWER OF AITORNEY AND AGREEMENT 

I, James C. Ward, have made, constituted and appointed, and by these presents 
do make, constitute and appoint GLASSER Ai'ill GIASSER Attorneys at Law, my 
true and lawful attorneys for me and in my name, place and stead to institute suit or 
compromise my claims for damages which I have against all manufacturers for injuries 
to my persons as a result of asbestos-related disease, and to do, execute and perform 
all and every other act or acts, thing or things in law needful and necessary to be done. 
in and about the premises as fully, largely and amply to all intents and purposes as r 
might or could do if acting personally. 

If suit is instituted, I agree to pay the necessary O:>un costs and all other 
necessary and proper expenses which arc incurred by my anorneys in the prosecution 
of my aforesaid claim, such expenses arc hereby acknowledged to include, without 
limitation, court filing fees, process server fees, trial transcripts, deposition transcripts, 
medical records, x-rays, copying fees, expen wimess fees, telephone calls, and travel and. 
lodging more than 100 miles from Norfolk, Virginia. 6 s a BeJ!eeit Gsr moa ee3!3 Z!lld 

. for tb.e CQitiii of tbe :oa&eliaated expenses of clisw~c11 in 1 elate a :ance * hich= -are. 
~eGi:Bg in •£;e U&liiEI States District Cottrt fer t:ae Eastsm District- ef Virginia, tl:l111 
Uaiteil ~tatH District Ce..a '9r ~e Nortbcan Di5trict c1f Tc ms and e1sewaerc, I hereby 
agree to pa;: rbe sum ef $500 to my anmneys. I hereby ratify and confirm all lawful. 
acts previously done by my said attorneys in virtue hereof. 

As compensation for their service~ I agree to pay my said attorneys, from the: 
proceeds of recovery, a fee of thirty-three and one-third percent (33 1/3%) of the gross: 
recovery if this matter is resolved prior to tria4 and forty percent ( 40%) if the case~ 
proceeds to trial. i 

It is understood and agreed that this employment is upon a contingent fee basis,. 
and, if no recovery is made, I will not be indebted to my said attorneys for any SUID!i: 

whatsoever as attorney fees, although I will be indebted to my said anomeys for aU: 
unpaid costs incurred. It is further agreed that, in addition to the attorneys fees as set. 
forth herein, all unpaid costs incurred shall be deducted from any recovery. 

I 

In the event my attorneys determine, in their sole discretion, during investigatiou 
and discovery that there is not sufficiently good legal and/ or factual basis to justif)i 
funher prosecution of my claim, they shall have the _ right to withdraw as counse~. 

-c_ ~S the following signatures and seals this __ / l{ ___ day of 

I e.f"Jl'U. ~ • 1991. , 

,~a~~ 
_;James C. Ward : 

It is further understood and agreed that the law firm of Glasser and Glasst:r 
reserves the right to withdraw as counsel of record and/ or request that the lawsuit be: 
dismissed if I continue smoking. 

.d~d~ 
· ·t ..L. ' 



LAW OFFICES OF 

HOWELL, DAUGHERTY, BROWN & LAWRENCE 

HENRY E. HOWEU.. JR. 
GUY DAUGHERTY 
ROBERT E. BROWN 
J. Gil.A Y LAWRENCE. JR. 

ROBERT H. ROMM 
HEl"RY E. HOWEU.. Ill 

ONE EAST PLUME STREET 

POST OFFICE BOX 36U 

NORFOLK. VIRGINIA 23.l 14 

TELEPHONE 18041 UJ.lll~ 

I hereby retain and employ HOWELL, DAUGHERTY, BROw"N & LAWRENCE, ar:d 
GLASSER & GLASSER, of Norfolk, Virginia, as my attorneys to represent ~e; 
to institute suit or compromise any and all claims against any person or 
entity liable for any and all injuries incurred by me fro~ ex?osure to 
asbestos . 

I agree to pay and/or to reimburse my attorneys for all costs of 
preparing the case for settlement or trial, including but not limited 
to the cost of medical reports, investigation, the services of any ex~erc 
deemed necessary by my attorneys and depositions. 

I agree to pay to my said attorneys for services rendered or to· be 
rendered 40% of the grcss amount of any recovery received in set~lement 
or by triar-of the above claim, and 40% in the event an appeal is taken 
to an appellate court. 

It is unde~stood that this contract is on a contingent fee ~asis 
and in the event my said attorneys do not make a recovery, I will not 
be indebted to my said attorneys in any sum whatsoever for attorney's 
fees. 

I further understand that I am obligated for the costs and expenses 
incurred for me as set forth above. 

DATED this day of 

HOWELL, DAUGHERTX, BROWN & LAWRENCE 

~ -.t."'' ) '-t u 

5.-· oj;;-,o {-err , 19 a 4. 
I 

Freeman, Melvin T., Sr. 
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IN THE CIRCUIT COURT OF THE CITY OF NORFOLK 

STEPHEN WAINGER, ) 
) 

Complainant, ) 
) 

v. ) 
) 

GLASSER & GLASSER, ) 
a general partnership,) 

) 
Respondent. ) 

GLASSER & GLASSER, 

Plaintiff, 

v. 

STEPHEN WAINGER, 

Defendant. 

CHANCERY NO. C92-1166 

AT LAW NO. L92-2021 

Norfolk, Virginia 

June 10, 1994 

Before: The Honorable JOHN E. CLARKSON 

Appearances: 

STEPHEN WAINGER, ESQUIRE, appearing pro se 

HUNTON & WILLIAMS 
21 By: GREGORY N. STILLMAN, ESQUIRE 

K. REED MAYO, ESQUIRE 
22 Counsel for the Respondent / Plaintiff 

23 

24 

25 

S 0 l f 0 l K. V A ( 10 4 10L? · 0 ~ ) · 
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* * * 
1 would like to get his input before I respond i . d binc 

2 myself. 

3 MR. STILLMAN: I'm not asking you to bind 

4 yourself. I'm just saying that is an issue that has to b~ 

5 resolved. 

6 MR. WAINGER: I will seek Leon's guidance on 

7 this and get back with you on it. 

8 MR. STILLMAN: Okay. And we're also going ~ o 

9 have to resolve at some point this whole iss u . .:; about the 

10 railroad case fees and whether those fees were fully earned 

11 as of the date of Mr. Wainger's departure, but, once again, 

12 that's something we can put the facts on the table, le L you 

13 know exactly what happened, and maybe we can do it py way of 

14 a stipulation and let -- once again let you tell us how to 

15 resolve that issue, and we'll do whatever you say. 

16 THE COURT: If you two agree, that will be 

17 easy. If you don't agree, then I'll have to have a 

18 hearing. 

19 MR. WAINGER: It's not that I don't enjoy being 

20 with you because I do, but I know you're tired of spending 

21 your Fridays with us, and there is no reason that we can't 

22 try to agree on these things. 

23 MR. STILLMAN: Now, it's our position, Your 

24 Honor, and I hope you agree with us on this, that -~there 

25 is a claim in the that's been asserted by Mr. Wainger 

ADAMS HARRIS &MARITN 
~ 0 R f 0 L K. V A 



1 that is still dangling, and it's not specifically addressed 

2 by this order, pertaining to a contract right, if you .. ill, 

3 of 10 percent of the Manville fees. Do you remember that 10 

4 percent issue? 

5 THE COURT: No, I don't. I 'm sorr.y . 

6 MR. STILLMAN: There were approximately 110 

7 cases that were assigned to 

8 THE COURT: Okay. 

9 MR. STILLMAN: -- certain associates of the law 

10 firm. 

11 THE COURT: To do it and get it done and they 

12 would take a bonus. 

13 MR. STILLMAN: It was our contention you had to 

14 be there at the time of settlement in order to participate 

15 in that. Mr. Wainger said you did not. We believe that 

16 your ruling as to the definition of what it means to be 

17 fully earned resolves this issue. We believe that as a 

18 practical matter, given your ruling of how these fees are 

19 fully earned, that you had to be there at the time of 

20 settlement and so forth and that effectively disposes of 

21 this issue. If it does, fine. If it doesn't, that's 

22 something we're going to have to resolve or you're going to 

23 have to decide. 

24 THE COURT: Why is that issue any different 

25 than the others? If they're not fully earned, they're not 

ADAMS HARRIS & MA.Rn:N· 
S 0 Rf 0 L K. VA 



1 fully earned. 

2 MR. STILLMAN: I don ' t think it i ~; . 

3 THE COURT: Were they reduced to judgments? 

4 MR. STILLMAN: It's the same cases . They're 

5 the Manville cases, but it was sort of a different theory 

6 that Mr. Wainger was asserting for recovery, and this order 

7 doesn't address that, and we need to nail that down. We 

8 need to have some understanding to make certain -- maybe i t 

9 needs to be done in this order, but that needs to be 

10 resolved. 

11 MR. WAINGER: Well, as I understood your order, 

12 judge, that took care of that. Your ruling effectively 

13 denied me recovery on that. 

14 THE COURT: It seems to be the same principle. 

15 MR. STILLMAN: If we agree on that, maybe when 

16 we do this final order, that ought to be made clear in the 

17 order. 

18 MR. WAINGER: You said in the transcript that 

19 you thought this really resolved everything but the 

20 accounting, all the issues that were presented to you. 

21 MR. STILLMAN: There is one other rather larg e 

22 matter that has not been resolved, Your Honor. You may 

23 recall that as an additional defense in this case we 

24 asserted, and Mr. Wainger disagreed very strongly, that his 

25 earnings had been capped in any event in 19 -- at the time 

ADAMS HARRIS & MARTIN 
S 0 ~ f 0 l K. v .\ 
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1 that he withdrew and that even if you had ruled that these 

2 fees had been fully earned, his earnings are capped. His 

3 response to that was that, I'm a withdrawing partner and 

4 caps don't apply to withdrawing partners. 

5 That issue -- we filed a motion for summary 

6 judgment. That issue has never been resolved. If this case 

7 went to the Supreme Court of Virginia, it needs to be 

8 resolved at that ti.me. As far as I'm concerned, it's a 

9 purely legal issue. We have briefed it already. 

10 THE COURT: I don't think it's capped. 

11 MR. STILLMAN: We need that in the order so 

12 that issue can get resolved. Is it your is it your 

13 opinion I guess I need to know why it's not capped. 

14 THE COURT: Well, I -- I 

15 MR. WAINGER: It was briefed. 

16 THE COURT: The argument was, I think, that he 

17 was making more as an associate and he made more than the 

18 cap every year. 

19 MR. R. GLASSER: No, sir. 

20 MR. STILLMAN: You're -- that's a different 

21 issue. There is no dispute and Mr. Wainger does no~ dispute 

22 that every year that he was a partner in the law firm his 

23 earnings were capped pursuant to a formula that everybody 

24 agrees to. There is no issue about this. I believe that in 

25 1990 the -- the year that Mr. Wainger contends these fees 

ADAMS HARR.Is & MARTIN 
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1 were fully earned, which is the date of the entry of the 

2 consent judgments, there is no dispute that his earnings 

3 capped that year at approximately $239,000.00 . There is no 

4 dispute about that. Mr. Wainger agrees with that . Hj · 

5 point, however, is that as a withdrawing partner, the year 

6 that I withdrew there is no cap that applies to me because 

7 I'm a withdrawing partner and that doesn't have anything to 

8 do with withdrawing partners. 

9 MR. WAINGER: It also -- the cap only applied 

10 to cash received. My further point on this is that your 

11 ruling on the Manville fees not being fully earned makes 

12 this issue moot. There is no -- there is no controversy now 

13 because under your ruling I'm not entitled to the Manville 

14 fees, and as a result, that issue the issue is moot. 

15 Whether there is a cap or not, there is no issue. There i s 

16 no reason or controversy now because I don't recover. 

17 MR. STILLMAN: The reason why that is not true, 

18 Your Honor, is that if the Supreme Court of Virginia 

19 

20 

disagrees with you, then the issue of Mr. Wainger's cap is 

I 
I 

right squarely on the table, and the Supreme Court of 

21 Virginia could then decide the case saying, well, I disagree 

22 with Judge Clarkson, that these fees were fully earned, but 

23 as a practical matter, pursuant to the partnership i 
I 

24 agreement, Mr. Wainger capped in 1990 at the time th.at these I 
25 fees were earned and so he doesn't get any money anyway , and I 

I 

S 0 RF 0 L K. Y \ 
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1 we need to have that issue on the table so the Supreme Court 

2 would have two issues to resolve, not just one, and there is 

3 no question that Mr. Wainger did cap in 1990. He agrees 

4 that he capped in 1990. 

5 MR. WAINGER: That is not an issue, judge. The 

6 Supreme Court, if they affirm your ruling on this issue, 

7 that's the end of the litigation. 

8 THE COURT: You are way ahead of me. I'm just 

9 not up to you. 

10 MR. R. GLASSER: If Manville had not only been 

11 fully earned but paid in 1990, Steve Wainger would not have 

12 gotten one penny more even though tens of thousands of 

13 dollars, millions would have come in. Why? Because the 

14 maximum that he could earn in the best possible scenario was 

15 239 and change and he got that. 

16 MR. STILLMAN: He admits that. 

17 MR. R. GLASSER: Even if the Court says, no, I 

18 think Manville was fully earned, put it back into 1990 and 

19 pay him his share, his share is zero because he was capped. 

20 There is two ways we should win . 

21 MR. STILLMAN: In fairness to you, this is a 

22 big issue, and we're springing it on you right now and 

23 you're listening and you don't remember. I think this issue 

24 has been fully briefed. I hate to ask you to do some more 

25 work, but I believe you need to go back and read those 

ADAMS HARRIS & MARrJ1..J 
S 0 a F 0 l K. VA 



4 1 

1 briefs. 

2 MR. WAINGER: I think 

3 THE COURT: How about you going in there and 

4 finding them for me? 

5 MR. STILLMAN: I'll give you another copy. 

6 MR . WAINGER: It is an issue that really is an 

7 issue that is mooted by your decision, on whether the 1-e is a 

8 cap or not. Withdrawing partner's interest under the 

9 partnership agreement did not have 

10 THE COURT: You agree with them, then, that 

11 even if you got all the Manville fees, you wouldn't have 

12 gotten a cent more in 1990 because it was capped? 

13 MR. WAINGER: In 1990 I was -- my fees were 

14 capped at the $239,000.00, but as a withdrawing partner, my 

15 interest in whatever fees were then earned but not receiv ed 

16 were unaffected by what was not received. 

17 THE COURT: What made the cap go away? 

18 MR. WAINGER: The cap dealt with your cash 

19 receipts for income for a given year. There was woix in 

20 progress all the way through, and if a partner were capped 

21 in a given year and a case was settled on January -- on 

22 December 23rd of that year and the money was received the 

23 following year, even if a partner was capped, he would still 

24 share in it the following year, so the withdrawal partner's 

25 interest it's when the cash was received. That's when it 

ADAMS HARRIS &MARTIN 
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1 was distributed, and that is what would go to the cap. It 

2 was the money when it was collected and received. 

3 My point here is that the issue of the cap, 

4 which is a -- a factual issue that would require a trial, is 

5 unnecessary to resolve based upon your decision that I'm not 

6 entitled to the Manville fees in any event. If the Supreme 

7 Court --

8 THE COURT: They say that it is an issue. 

9 MR. WAINGER: The fact they say it doesn't mean 

10 it's an issue. If the Supreme Court were to rule and affirm 

11 your decision, then that's the end of it. 

12 THE COURT: Let's say they overrule me. 

13 MR. WAINGER: If they overrule it, then, 

14 depending upon the grounds that they overrule it, we either 

15 have to come back and try some of the other issues t hat they 

16 raise on the appeal or they then get to at that time, rather 

17 than this time, come back and raise their issue of cap. 

18 MR. STILLMAN: We've already raised the issue, 

19 and let me remind you that when you entered the first 

20 sununary judgment order, you ruled in favor on this issue . 

21 So you considered it was relevant the first time, and 

22 THE COURT: I forgot that. 

23 MR. STILLMAN : My point simply is that this 

24 gives the Supreme Court the chance to decide for Glasser & 

25 Glasser on one of two alternative theories. Rather than 

4 ..... "'1 
""-. 
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1 remanding it back and having us litigate the whole thi ng 

2 over again, we can resolve it in one swoop. 

3 THE COURT: You say that it would be -~ your 

4 underst anding is that i f I rule with them I would be ~ · ' ght ? 

5 MR. WAINGER: If the Supreme Court affirms your 

6 decision, then the issue of cap is mooted and that's it. 

7 There is no need to resolve that issue. 

8 MR. STILLMAN: If they don't affirm your 

9 decision, then they have the opportunity to say, but the net 

10 result is the same because Mr. Wainger still doesn't wi n 

11 because he capped. 

12 THE COURT: Send me what briefs you wa nt a nd 

13 I'll write you a letter , and you incorporate it in thi s 

14 order. 

15 MR. WAINGER: Why go to an unnecessary trial 

16 and expense now when it may not be necessary? 

17 THE COURT: We're not going to a trial. He's 

18 going to send me whatever brief he wants to and you're going 

19 to send me whatever brief you want to. I'm going to get 

20 back the next day hopefully in a letter and then you can 

21 incorporate that into this order. 

22 MR . WAINGER: I'm not sure it's an issue that's 

23 right for summary judgment when it can have -- when there 

24 are factual -- when there is factual evidence . For example, 

25 the very issue of whether a --

ADAMS HARRIS & MAlmN 
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1 THE COURT: Why didn't you tell me this 

2 before? Why did you let me rule -- each of you asked ::or 

3 summary judgment. I ruled and now we're getting all this 

4 other stuff thrown in. 

5 MR. STILLMAN: You may remember, this was part 

6 of our -- you ruled on this already. 

7 THE COURT: I tell you, I'll be consistently 

8 right or wrong. I'll rule the same way. I don't even 

9 remember which way I ruled. I'll rule the same way. 

10 MR. STILLMAN: The original ruling you made 

11 incorporates this. 

12 THE COURT: Incorporate it again. 

13 MR. WAINGER: Okay. Let me make my exception 

14 to that. I think it's a factual issue, and for the reasons 

15 stated before. 

16 THE COURT: Okay. 

17 MR. STILLMAN: Believe it or not, that's all 

18 I've got. We need to work on the order. 

19 THE COURT: Let me tell you about my problem. 

20 Can someone get that file out of my you know, I've kept 

21 it there just because I don't think it all ought to be 

22 published for a lot of reasons. 

23 MR. STILLMAN: I think what we'll have to do, 

24 if you don't mind, is come over, and if we can use your 

25 conference room, and with Mr. Wainger -- working with Mr. 

* * * 
ADAMS HARR.rs &MARTIN 
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1 THE COURT : Well, I think we had 

2 mention ed som etime that they were final nonappealable 

3 judgments. Let's stick it in . I don't think it 

4 makes any difference, but --

5 MR . WAINGER: Also, Judge, on Page 3 I I 

6 guess it's the bottom of Page 2 you had indicated, as 

7 I understood, that you were going to permit the 

8 paragraph, first paragraph in the contingent fe e 

9 agreement that you referred t o . 

10 That first paragraph is any 

11 compensation for their servi c es, We agree to pa y ·our 

12 sa id a ttorneys from th e proceeds of recovery a fee o f 

13 33 and one-third perce nt of the gross recovery, 

14 either by way of comprom is e, settlement, before o r 

15 af t er the institution of suit . 

16 I b e liev e that yo u had indicat e d that 

17 that would be permissible , and on Page 18 of the 

18 transcript starting at Line 6 , I think the i mport of 

19 that was that you were going to permit that first 

20 paragraph because it re a ll y wa s part and parcel o f 

2 1 the seco n d pa r agraph, which was contained in the re . 

22 I had underlined in the open copy I had 

23 given to you certai n words, and you said, well , take 

24 the underline out, but you did permit this p a ragr a ph . 

25 This t alks a bout t h e p ro c e eds o f reco v e r y , wh i ch is 

401. 
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1 inherent and very much connected to the next 

2 paragraph of recovery. And so --

3 THE COURT: Wasn't there some argument 

4 that that wasn't in all the agreements or something? 

5 MR. WAINGER: Oh, no, that they were 

6 saying 

7 MR. MAYO: Well, no reason to debate. 

8 Let's let the Court look at the transc ript. 

9 MR. WAINGER: Well, I have copies of 

10 the transcript. 

11 MR. MAYO: Can he look at that one? 

12 MR. WAINGER: Well, sure. And that's 
-~- . 

--

13 part of the problem, Judge. I think they have gotten 

14 you to rule on a lot of things for wh ich there is no 

15 evidence, and on those cases where there were 

16 transcripts 

17 MR. STILLMAN: Your Honor, I can 

18 represent to the Court that I have a v ery clear 

19 understanding of your ruling on this. I remember it 

20 very clearly, and the question tal ked about whether 

21 this paragraph --

22 MR. WAINGER: Judge, I don't think we 

23 need to go into Mr. Stillman's recollection when we 

24 have the transcript. 

25 MR. STILLMAN: I am perfectl y happ y to 
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1 go with the transcript because I do not believe the 

2 transcript said that you said that first paragraph 

3 will be in there. In fact, I recall the exact 

4 opposite. 

5 MR. WAINGER: Well, Judge, let's let 

6 you read it. Page 18, Line 6, and it appears, now , 

7 here are some of the contingent fee agreements that 

8 I -- that were in the motion for summary judgment 

9 that I gave you, and I think if we look through all 

10 of the others that they have subsequently filed, 

11 you'll see the same thing, but -- and that's the 

12 paragraph that I addressed in so much detail in the 
~-.-

13 brief. It is about proceeds of recovery, explaining 

14 what recovery is . 

15 THE COURT: Okay. Well, let me ask 

16 this: Is it factually correct -- can we agree on 

17 this: Is it factually correct that fee agreements 

18 between the claimants and their attorneys contain 

19 that first paragraph? 

20 MR. STILLMAN: All of them? 

21 MR. WAINGER : I don't know if all of 

22 them d id because there were a thousand. They weren't 

23 in evidence, and it's my position, Judge, that th at 

24 really is immaterial, anyway . 

25 But if you are going to add this 
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1 paragraph, if you are going to start taking some 

2 selected part out of a retainer agreement, then it's 

3 on l y fair that the other paragraph that really 

4 explains it just as much be put in. 

5 MR. STILLMAN: The fact is that that 

6 paragraph is not in all of the fee agreements. I 

7 believe the effect of this paragraph is for al l 

8 intents and purposes, but the other one is not. 

9 THE COURT: The second one, not the 

10 first one? 

11 MR. STILLMAN: Yes. 

12 MR. WAINGER: Well, Judge, I have just 

13 shown you a group of them. They have filed a 

14 thou sand retainer agreements, and I think it would be 

15 appropriate to go through them. 

16 The point is that this concept should 

17 be addressed in the order . If one paragraph is being 

18 put in the order, it's just not fair not to include 

19 the other paragraph. 

20 MR. STILLMAN: Your Honor, let me 

21 perhaps shortcut i t a li ttle bit . Mr . Wainger keeps 

22 talking about what's fair and not fair. This is an 

23 order that is bein g e nt ered over his objection. The 

24 factual recitations t hat are being inc lu ded in this 

25 order are factual recitatio n s that drove your 
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1 decision. 

2 We cou l d put in the entire record of 

3 th i s order if we want e d to make a brief . The point 

4 is we're present i ng t o you an order that we believe 

5 fairly reflects your rulings based upon the facts as 

6 you understood them, not the arguments of counsel. 

7 And Mr . Wainger's objecting to the 

8 entire order. It's g e tting ridiculous. It is 

9 getting to the point that we can't agree to disagree. 

10 We are just asking him to sign the order seen and 

11 objected to, and he wo n ' t do that. 

12 MR. WAINGER: Judge, it is interesting 

13 that your order was a lengthy order and they are 

14 selectively picking out the facts from your order 

15 that they want to put i n there. So your order was 

16 fi l led with findings of facts, but they hav e decided 

17 to selectively just put in that one paragraph. And 

18 although I object to a ll of it, I think in fairness, 

19 if you are going to do that, then you ought to put in 

20 the other paragraph that explains it. 

21 MR. STILLMAN : Well, Your Honor, it is 

22 true that we are selectively including facts. That's 

23 what winners of lawsuits routinely do when they draf t 

24 orders, they draft those orders based upon the facts 

25 that drove the Court's · decision , not the fac ts that 
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1 the other side was arguing supported their case. I 

2 have never drafted an orde r like that. 

3 MR. WAINGER: Well, there were many 

4 facts that supported the Judge's finding, and you are 

5 selective ly picking out those facts. 

6 THE COURT : Let ' s do this, gentlemen: 

7 Let's take that second paragraph, new paragraph, a 

8 fee of , a nd then put in --

9 MR . STILLMAN: Where are you now? 

10 THE COURT: I am at h is suggested, a 

11 fee of, and then put in dash, dash, dash percent; 

1 2 MR. WAINGER: So you are leaving out 
· -:: .,._ --

13 the express i ng the amount? 

14 THE COURT: Yes , because --

15 MR. STILLMAN : Your Honor, I don't even 

16 know what -- I am looking at my order 

17 THE COURT: I just took out percent . 

18 That's the only t hing that cou ld bother anyone. We 

19 are not sure of what percentage it was, so I just put 

20 in , We agree to pay our said attorneys from said 

21 recovery a ____ of the gross recovery, either by way 

22 of compromise, settlement, before or after the 

23 institution of suit, except without the percentage . 

24 MR . STILLMAN : This paragraph i s n o t i n 

25 eve r y one o f t h e fee a gr ee me nts, and - -

43EJ 
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1 THE COURT: Okay. Well, if it is not 

2 in every one, then we better not put it in . 

3 MR. WAINGER: Well, Judge, it certainly 

4 is, I would say, in a substantial number of plea 

5 agreements -- I mean, retainer agreements, and I'm 

6 not sure that language that he quotes in there is in 

7 all of the retainer agreements, either. 

8 And so maybe the appropriate thi ng 

9 under the circumstances, if you are going to put 

10 anything in it, is not to quote from it at all. 

11 MR. STILLMAN: Judge, if you look at 

12 Page 19 of your ord er, you eventually got to the 

13 bottom li ne where you said, let's take it out, and 

14 that's the paragraph that we are talking about. 

15 MR. WAINGER : No, he did not say to 

16 take it out. He said to take out what I had 

17 underlined . 

18 MR . MAYO: That is what you have 

19 written on the tra nscript. I think the court 

20 reporter typed in something entirely diffe re n t . 

21 MR. WAINGER: That is not the case. 

22 MR. STILLMAN: The point is this is 

23 exactly what we arg ued the last time we were here . 

24 We are back a rguing the same thing over . 

25 THE CO URT: Let me be right or wrong 
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1 consistently. 

2 MR. WAINGER: Please note my objection. 

3 THE COURT: Okay. What's the next one? 

4 MR. WAINGER : The next one would be 

5 on -- I think it would be on Page 4, This is for the 

6 reasons stated from the bench on May 23, 1994 a nd 

7 June 10, 1994, and I've just added in parenthesis, as 

8 recorded in the court reporter's transcript. I don't 

9 know if that's a big deal. 

10 THE COURT: I have lost you . I' m 

11 sorry. Oh , I see it. 

12 MR. STILLMAN: I'm sorry, I still don 't 

13 know what we are doing here. 

14 THE COURT: I don't think that is a big 

15 deal. I agree. 

16 MR. STILLMAN: What are we talking 

17 about? 

18 THE COURT: This one right here . So he 

19 has added, as recorded in the court reporter's 

20 transcript. I think this is fine. This is you r s . 

21 MR. STILLMAN: This is mine . 

22 THE COURT : This is yours. 

23 MR. STILLMAN: Where are we adding the 

24 words? 

25 THE COURT : We are not adding . 
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1 MR . WAINGER: Judge, the next is I 

2 think a paragraph in your order where it says, The 

3 judge orders and decrees as follows, what I have is a 

4 new C, which is, Wainger's motion for partial summary 

5 judgment that he has not been overpaid as alleged in 

6 Count 2 of Glasser's motion for declaratory judgment 

7 is moot and that Glasser and Glasser nonsuited its 

8 Count 2. I think that reflects -- just makes it a 

9 clear picture of what has happened. 

10 MR. STILLMAN: Well , I don't see why 

11 that is necessary. If you have a nonsuit order, · 

12 there is no reason why you would say that say that 
·:-._ 

13 the --

14 MR . WAINGER: Because I was moving for 

15 summary judgment on that. 

16 MR. STILLMAN: I understand that, but 

17 we have nonsuited the claim, so I don't know why you 

18 need to include in the order that the claim is moot . 

19 It is not moot . It's over . It is not moot. It's 

20 been nonsuited. 

2 1 THE COURT : It could mean different 

22 things . 

23 MR. STILLMAN: I mean, I have got the 

24 ri gh t within six months to reassert it, so it's 

25 not -- I an --
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1 you put in yours. 

2 MR. WAINGER: Well, I will include them 

3 from the transcript of the objections today. 

4 THE COURT: Okay. You wanted to talk 

5 about this second order? 

6 MR. WAINGER: Yes, sir, in just one 

7 moment. 

8 Judge, there are a number of concerns 

9 and problems and objections I have to the other 

10 proposed order tendered by Mr. Stillman. 

11 THE COURT: Okay. 

12 MR . WAINGER: In the first place, there 
--

13 has been no evidence or any trial on my emp loyme nt 

14 agreement or the 20 perce nt compens ation, extra 

15 compensation that I was to get. 

16 There's no provision in the partnership 

17 agreement requiring a fee to be received before a 

18 withdrawing partner leaves, that is from that 20 

19 percent bonus. An example of --

20 THE COURT : Now, is this in Paragraph 1 

21 of this proposed order? 

22 MR . WAINGER : Yes . One, for example, 

23 talks about the additional compensation -- that's the 

24 additional compensation I'm talking about -- to which 

2 5 _ W_a in g er _is en t it 1 e cl u n·d er Art i c 1 e IX , I t e m A of t he 

... ·o '"-t" - r 

- ---- --~ 
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1 partnership agreement (as set forth in Article IV, 

2 Section B, Paragraph E) shall be based upon fees that 

3 were fully earned by the firm prior to January 21, 

4 1992 as a direct result o f business from a client 

5 originated b y Wainger, regardless of when the fir m 

6 actually received the fees. 

7 Now, you have given several rulings in 

8 describing wh en a fee is fully earned, but in the 

9 partnership agreement for the Article IV cited, t here 

10 is no reference to the fact that or re q uire ment that 

11 the fees have to be received before withdrawal . 

12 That's Number 1 . 

1 3 And as an example, let me just te l l 

14 you -- show y ou two things, Judge. One is amended 

1 5 answers to interrogatories filed by Mr. Glasser. 

1 6 This shows with explanation fees that were billed 

17 before I left and when they were collect ed . 

1 8 For example, if you look at the very 

19 first, the very first one, which is Cain versu s CSX, 

20 now, Judge, that reflects my half of the sh are of 20 

21 percent because it was split with Mr. Lawlor, b u t 

22 h ere is a case wh ere under that order -- and a ch ec k 

23 whil e I wa s st il l working with Glasser and Glasser, I 

24 went to Mr . Cain ' s home with I believe the ch e ck tha t 

25 I have a copy of here ·dated Janua r y 17th, 1992 . 
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1 That's before I left. 

2 Now, the money may not hav e come in . 

3 Mr. Lawl o r was with me. And if you read the 

4 explanation that is on this sheet, it says it wa s 

5 received 1-28-92 from Moody. Wel 1, it depends on 

6 how -- which of your rulings as to when a fee is 

7 fully earned applies. 

8 THE COURT : Are we going to do th i s 

9 check by check? 

10 MR. WAINGER: Well, no, s i r. I guess 

11 Mr. Hodges may have to do that, and that is why he is 

12 here, in part to --
--

13 MR . LAWLOR: Judge, I don't think that 

1 4 one is in dispute. I think he has received hi s mo ney 

15 for that one. 

16 MR. STILLMAN: It doesn 't matter. 

17 THE COURT: Okay. It says 

18 MR. LAWLOR : It sa ys fully earned. We 

19 have never disputed that. 

20 MR. STILLMAN: Our point is -- excuse 

21 me, please, if I may just so -- if your ru ling wa s 

22 that a fee , to be fully earned had to be received, 

23 now here is a situation from what the y're telling 

24 you 

25 THE COURT: This has nothing to do 
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1 with -- this isn't Manville, is it? 

2 MR. WAINGER: No, sir. 

3 THE COURT: This has nothing to do with 

4 my rulings, does it? 

5 MR. WAINGER: Well, I don't know. If 

6 Mr . Hodges is going through all of the cases to see 

7 what I am entitled to, if there is a - - and I think 

8 Leon needs this guidance 

9 THE COURT: Is this -- for some reason 

10 or other I thought we were just talking about 

11 Manville fees . 

12 MR . WAINGER: No, sir, because as you 
--

13 get into the 

14 MR. STILLMAN: Summary judgment motion . 

15 THE COURT: Is for Manville fees . 

16 MR. STILLMAN: But -- now what is th is 

17 for, capital account? 

18 MR. WAINGER: Excuse me, b ut the 

19 summary judgment mo ti on does not say that you have 

20 limited it to Manville fees, I don't believe. 

21 THE COURT : I thought I had. I thought 

22 we were ruling on the Manville fees. 

23 MR . WAINGER: Well, there is nowhere in 

24 here that I see where you have limited your ruling to 

25 the Manville fees . 
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1 MR. STILLMAN: The point --

2 THE COURT: I thought that is what we 

3 were always talking about. 

4 MR. WAINGER: Well, can we put that in 

5 your order, Judge, that this -- your ruling there is 

6 specific? 

7 THE COURT: I certainly didn't ta ke 

8 check by check and go thr.ough them to see whether you 

9 have earned it or not. 

10 We were talking about Manville fees 

11 with final nonappealable judgments. Isn ' t that what 

12 we are talking about? 
' ·""='·-

13 MR. WAINGER: Then what we need to do 

14 is to change here where it says, in connection with 

15 certain asbestos personal injury claims, and put , in 

16 connection with the nonappealable Manville judgments . 

17 THE COURT : Well, isn't that what we 

18 have been talking about? Am I dreaming all this ? 

19 MR. STIL LMAN: You are not, but the 

20 explanation is simple, Your Honor. The point is that 

21 once you define how ~ ny fee, whether it's a Manv ille 

22 fee or any fee is fully ear ned --

23 THE COURT : I thought we were ta l kin g 

24 about just Manville fees. I thought that you- a ll 

25 kept ins i sting upon that . 
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2 Manville fees. 

3 

4 

MR. STILLMAN: We were talking about 

There is no 

MR. WAINGER: That was the principal 

MR. STILLMAN: You are right about 

5 that, but once you establish that rule as to how a 

29 

6 contingent Manville fee is fully earned, that's the 

7 law of the case, and obviously it can't be different 

8 if the facts are the same. 

9 THE COURT: But if a check came in. 

10 Now you are handing me checks with a date on it, one 

11 date and date received another date. I haven't gone 

12 through this. 

13 

14 

15 

you, Judge . 

MR. WAINGER: That is what I am telling 

If your rulings -- that your rulings --

THE COURT: Well, you - all are trying to 

16 lead me into error , and it just seems that you are 

17 making this mu ch more complicated than it really is. 

1 8 I am talking about the nonappealable 

19 judgments, as you kept insisting upon that were 

20 Manville that you said were fully earned, and I said 

21 they weren't because they hadn't been received. 

22 MR. WAINGER: May we put that in your 

23 order? 

24 THE COURT: You have got it r i g ht here 

25 in th e t ra n sc ri pt . 
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But I am saying the order 

2 that you just signed on the f i rst 

3 

4 

5 

6 

THE COURT : No. I am not going to put 

anything further in that order. I have a lready 

entered it . Now, what is this next order? 

MR . WAINGER: Well, the effect is i n 

7 your order -- it's what Mr . Stillman said, it dep 1~nds 

8 in applying the facts that you made in the Manvil l e 

9 case . 

10 I had mentioned all along that there 

11 are these other group settlements, but the principal 

12 amount of the principal purpose of my claim was the 

13 Manvil l e case, but it certainly had a p plication to 

14 these other cases. 

15 And you have ruled that if I recall 

16 it , and I have the transcript -- that in contingent 

17 fee cases sometimes when lawyers would enter into 3 

18 settlement agreement -- and you referred to Page 

19 versus Baskerville - - when the check wo uld be coming, 

20 that cou l d be a fee that was earned under the 

21 contingency fee, but you felt generally the fee had 

22 to be in hand to be ful ly earned . Now, we get into a 

23 situation - -

24 

25 

THE COURT : And now yo u made an 

exception there. You ~aid in a se tt lement . Now, 
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1 when two lawyers settle a case and the check i s in 

2 the mail, that's earned. I thought we talked about 

3 all that. 

4 MR. WAINGER : Well, you did, but here 

5 is a situation -- and, frankly , I think that the 

6 Manville case is following that . 

7 THE COURT: I understand you . 

8 MR . WAINGER : But he re is a situation 

9 where I think from the way th ey have worded the order 

10 I' m going to be out because a case where the check --

11 the settlement was made before I left, in fact, the 

12 check was even drawn before I left but it wasn't 
-.. .,._ 

13 collected 

14 THE COURT : I have never seen t h a t 

15 check. I have never had that issue. 

16 MR . WAINGER : Well, there are go in g t o 

17 be many issues in t he accounting like that , whi ch is 

18 one of the reasons that Mr . Hodges i s her e i s t o g et 

19 some guidance be c ause the literal meaning of you r 

20 order could preclude my interest in just t h i s sort of 

21 c ase . 

22 MR. STILLMAN: Your Honor, i f I co ul d 

2 3 help a little bi t . I really -- it rea l ly is n ot that 

24 comp li c a te d . On ce you esta b lish the l a w o f the case 

25 i n t erms of how a fee i s full y ea rne d, which you hav e 

4 -..-, 
..._~ ' 
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1 done in your order that you entered now, obviously 

2 that provides the kind of guidance on a case - by-case 

3 ~ a sis to Mr . Hodges so that he can perform the 

4 accounting that we've asked him to do or that Mr. 

5 Wainger's asked him to perform. 

6 We resolve Mr. Wainger's concerns i f 

7 you would just look to the last line of paragraph 

8 Number 1. We say, regardless of when the firm 

9 actually received the fee so that in the situation 

10 that Mr. Wainger is describing, if you have got a f ee 

11 that has been fully earned within the context of · your 

12 order and the check happens to come in the day af ter 

13 he leaves, he still gets it. 

14 The accountant will simply lo ok at your 

15 ruling, decide when a fee is fully earned based upon 

16 your prior ruling , a nd then makes a decision as to 

17 whether that is Mr . Wainger's or that belong s to 

18 Glasser and Glasser, regardless of when the check 

19 actually arrives in the mail. 

20 MR . WAINGER: Yes, but you see what he 

21 has done is pu t in the order fully earned under the 

22 rulings that you hav e made with Manville, which means 

23 

24 

that the money has to be in hand. And so 

THE COURT: Regardless of when the 

25 fee -- when t h e firm a~tua lly received t h e fee? 

4L~u 

--~--- - - - -
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1 Doesn't that take care of it? 

2 MR . WAINGER: No , sir, because when 

3 they talk about fully earned as you have r uled , then 

4 you have ruled in one part of your rulings that the 

5 cash has to be in hand . 

6 THE COURT : But this sentence, it says, 

7 regard l ess of when the firm actually received the 

8 fee. 

9 MR. WAINGER: Well, th e n why do they 

10 need fully earned? Why couldn't --

11 THE COURT : Because i t's got to be · 

12 fully earned and received normally, but this changes 

13 that . This is fully earned and whenever they receive 

14 it. 

15 MR. STILLMAN: You said that in the 

16 Manville cases one of the things that drove you was 

17 that there was so much additional wo r k that was do ne 

18 and so forth after those judgments were obtai ned. 

19 You also said that if that were a 

20 situation where two lawyers had settled a case over 

21 the telephone and the only thing remaining to be done 

22 was to send the check, that that fee was probably 

23 fully earned , according to your ruling . 

24 THE COURT : That's right . 

25 MR. STILLMAN: This paragraph does 

- - - - - ---
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1 nothing more than incorporate that . 

2 MR. WAINGER: Well, I thought that it 

3 was susceptible to the meaning that I gave, and t hat 

4 is why I wanted to bring it to your attentio n. And 

5 with his explanation, I think that will give guidance 

6 to Mr. Hodges, but I don't know why that has to be 

7 incorporated into an order at this stage until and 

8 unless we have some problems with that. 

9 THE COURT: Okay . What else is wrong 

10 with this? 

11 MR. WAINGER: The other thing is that, 

12 for example, escrow accounts, there coul d be ma n y 
· ;-. __ --

13 escrow accounts where the money is sitti n g right in 

14 an escrow account but hasn't been distributed. 

15 THE COURT: Are they fully earned? 

16 MR. WAINGER: I would say they are 

17 fully earned. 

18 THE COURT: Well, if they agree with 

19 you, then they ought to be distributed. 

20 MR. WAINGER: Well, that would be the 

21 posit ion that we would be taking. With regard to 

22 the - -

23 MR. MAYO : What paragraph are you on 

24 now? 

25 MR . WAINGER: I am skipping over 3 and 

4~0 
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1 4 because I think that is where Leon needs to address 

2 it, but the Number 5, Wainger's claim to the ten 

3 percent bonus of fees derived from approximately 

4 hundred and ten Manville cases, the Court's 

5 determination in the summary judgment order is that 

6 the Manville fees had not been fully earned as of 

7 January 21, 1992. 

8 Judge, I just want to make it clear. I 

9 don't see how that can be a basis for summary 

10 judgment when it's a question of fact as to what was 

11 meant by, an attorney must be with the office at 

12 settlement. 
--

13 These cases were settled well before 

14 the t i me· I 1 e ft . Their position is that it talks 

15 about when the fee has to have been received. But 

16 absent a trial, I don ' t see how that could be a 

17 summary judgment. I just want --

18 THE COURT: Did you ask for summary 

1 9 judgment? 

20 MR. WAINGER: I asked for summary 

21 judgment on the Manville fees, and then if the 

22 Ma nville fees 

23 THE COURT: Is this what we are talking 

24 about, a hundred and ten Manville cases? 

25 MR . WAINGER : But this is a bonus; thi s 
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1 is an extra bonus . 

2 THE COURT: Isn't it concerning the 

3 Manville fees? 

4 MR. WAINGER : It relates to the 

5 Manville cases. The n I think those are probably the 

6 only points that I wanted to make other than 3 and 4, 

7 which gets to t h e undivided profits account for which 

8 I be l ieve Mr . Hodges would have perhaps s o me feelings 

9 about what needs to be done on how the undiv i ded 

10 profits account shoul d be handled. 

11 THE COURT: All right. What is wrong 

12 with 21, 31st if it was to be determined for an 

13 amou nt between January 1 to January 21 a nd 31 days? 

14 I don't see what's wrong with 21 , 31 . 

15 I'll h e ar any testimony you want. 

16 MR. STILLMAN: You just tell us . We 

1 7 just need some guidance on that . 

18 THE COURT: Is that fair , Mr . Hodges, 

19 21, 31st? 

20 MR. HODGES: Yes, in my opinion, and 

21 t hat i s what I had form ulated my findings upon. 

22 THE COURT: Okay . Why don't we do it 

23 that way . Okay . 

24 MR. WAINGER: Then on Number 4 it talks 

25 about , in calculating ·wainger's share of undi v ided 
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1 profits of the firm which were fully earned by the 

2 firm prior to January 21, 1992, other than contingent 

3 fees as addressed by this Court's summary judgme nt 

4 r u ling, the Court reserves for determination any 

5 disputes that arise regarding inclusi o n or exclusi o n 

6 of specific fees or categories of fees . I don't know 

7 why they eliminate the contingent fees in this 

8 paragraph . 

9 MR. STILLMAN: Well, it may be t hat we 

10 won't be able to. I have to tell you that depending 

11 upon --

1 2 MR . WAINGER: Can we j u s t pu t Ma n ville 

1 3 conting ent fees? That will make it, o ther tha n 

1 4 Manville c ontingent fee s. 

1 5 MR. STILLMAN: Th a t's okay . I d o n 't 

16 ha v e a n y p r o blem with that because it may v e ry well 

17 b e that we won't be able t o elimin a te i t wh e n we get 

:_3 d own to it. 

1 9 THE COURT: Oka y . 

20 MR . WAIN GER: Do you nee d a n y gu i dance 

2 1 f r o m th e Cour t in a nythin g e l s e a b o u t you r 

22 accou nti n g? 

23 (Discussi o n off t h e record.) 

24 MR. MAYO : J ud ge , let me exp l ain a 

25 little bit . I was asked to prepare this order that 
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1 we have been talking about. We sat down on June 10; 

2 that wa s a pretrial conference. We were tryin g to 

3 figure out whether there were any issues that were 

4 ripe to be tried on June 20, and we went through the 

5 remaining issues, and that's -- and I have prepared 

6 this order. 

7 And that's why some of these issues are 

8 necessarily left for another time. For example, 

9 Paragraph 3, you'll recall we were trying to 

10 determine what issue there was with respect to how we 

11 computed the expenses to be charged to the undivided 

12 profits account or what Steve ' s --

1 3 THE COURT: Because of attorney's fees. 

14 MR. MAYO: So it's written o ut this way 

15 because here were the options we were considering . 

16 You resolved that issue today, but I give that a s an 

1 7 example. 

18 Paragraph 4 simply says th at we are 

19 going to go back now that we have gotten direct ion 

20 from the Court and the parties are going t o try to 

21 sit down and figure out what the right amounts are 

22 really for all these issues, and to the extent t h ere 

2 3 are any disagreements, we'll c ome back to you . 

24 And, for example, in this matter, 

25 obviously the parties . have to preserve their appeal 
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1 rights, so the Court is -- you made clear just a 

2 moment ago that you consider these cases settled and 

3 fully earned before Steve left . That's fine. 

4 We need obviously to get some evidence 

5 in the record so that that can be taken up to the 

6 Supreme Court, if necessary, by way of stipulation, 

7 perhaps. 

8 But the purpose in drafting this order 

9 was to simply play out what needed to be done before 

10 we moved to the next stage, what issues are out 

11 there, what issues are not out there. That was the 

12 purpose of this. 
··~ 

13 For that reason, 4 is lef~ open. You 

14 know, for purposes of determining his share of 

15 undivided p rof it, the Court reserves for 

16 determination any disputes that arise regarding the 

17 treatment. 

18 So Mr. Hodges may go through the books 

19 and he ' ll come up with a list of fees that he thinks 

20 were fully earned, and we'll take a look at his list . 

21 What we dispute we'll come up with a stipulation or 

22 we may even present evidence, but we'll come back to 

23 you. 

24 Same thing for Number 1 . This goes to 

25 the issue of what was fully earned before Steve lef t 
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1 from his clients, even though the fees were all done 

2 later, for example, hourly fees and what have you, 

3 same thing. He'll put together his list. If we 

4 disagree, we'll come back and let you arbitrate that 

5 dispute. That's the tenor in which I have prepared 

6 this order. 

7 THE COURT: Okay. 

8 MR . LAWLOR: Had he been paid for that 

9 seventy-nine thousand --

10 MR . MAYO: Well, yes. Paragraph 2 is 

11 really somewhat moot at this point, alt h ough I would 

12 like to add a statement that he has been paid the 
·-=--

13 79,383.65, and I would like to insert that somewhere 

14 in that paragraph. It sounds like - -

15 THE COURT: Well, the Court 

16 acknowledges that Glasser and Glasser has pa id --

17 MR. STILLMAN: Right. 

18 MR. WAINGER: Judge, I think it is 

19 important to establish that that was a rei mburseme nt 

20 to me of my previously established capital account 

2 1 plus interest of that capital account. 

22 MR. ST ILLMAN: That is what it says. 

23 It says, return of capital and interest. 

24 MR. WAINGER : Can we set forth how 

25 much - - I think I have that in my proposed order. 
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1 Can we set forth how much is capital and how much is 

2 interest? 

3 THE COURT: S ure, just put it in 

4 parenthesis. 

5 MR. WAINGER: And t hat would be 

6 $63,065.55 is capital. 

7 THE COURT: 63065 what cents? 

8 MR . WAINGER: Point 55 is capital. 

9 THE COURT: 55 , okay. 

1 0 MR. WAINGER: And th e r est i s interest. 

11 Judge, since we rely so h eavily, as you 

12 can see, on these transcripts, do you hav e any 

13 objection to setting forth what your feeli ng wa s off 

14 the record on the status of the railroad cas e s on 

15 settlements, you know, where the set t lement has b ee n 

16 reached b ut they were still 

17 THE COURT : I thought I said it . If 

18 the parties agree that the case is settled, it wa s 

19 settled. 

20 MR. WAINGER: Okay . And the fee would 

21 hav e been earned for purpose s of my 

22 THE COURT: As far as I can see it's 

23 b een earned unless it still hadn't come in o r took a 

24 long time or there was some problem with the 

25 settlement or 

* * 4 1..-f 
JI 
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1 MR. M. GLASSER: We have a good 

2 rapport, but he is very particular, and it is not a 

3 ministerial act to do that. 

4 THE COURT: Why don't you - all look at 

5 each one , and if you two agree, I'll certainly agree 

6 with you. If you don't agree, I'll hear it. 

7 MR. STILLMAN: Thank you 

8 MR. MAYO: Sounds fair, Judge. 

9 MR. WAINGER : Just one minute, please. 

10 Judge, on a number of these cases , 

11 Judge, there are moneys that are in the escrow 

12 account from which the fees will ultimately be taken . 

13 I'm not talking about necessarily fo reclosures , but 

14 in personal injury cases you would have that, and 

15 they couldn't get in touch with the client or the 

16 client couldn 't come in, and in many cases these 

17 would be escrow accounts that fees were in accounts 

18 of Bobby Hatten's office with whom the Glasser f irm 

19 had an arrangement, shared responsibility, as we ll as 

20 Willard Moody's firm, with regard to the railroad. 

21 And so all of those moneys are in the 

22 escrow accounts . I would suggest that they, in 

23 effect, are even stronger than agreements, that 

24 that's, in fact, the money. So for g uidance of Mr . 

25 Hodges, would you consider that those are fees that 
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1 are earned? 

2 THE COURT : Well, not always. I mean, 

3 just because it is in an escrow account doesn't mean 

4 you earned your fee. 

5 MR. R. GLASSER: If I may interject, 

6 with the Court's permission. We have a large amount 

7 of money that we received from Manville . This is 

8 certainly well beyond Steve ' s time period, and the 

9 Court has ruled on those, but by means of example, 

10 that were received in January of this year. 

11 We felt it safe to begin distribution 

12 in late April. Bill Monroe has been working for 

13 months one at a time preparing the wrongful death 

14 petitions, meeting with the families, and running 

15 them through. He's been taking them to Judge Clarke 

16 I want to say on a dai ly basis, and if it's not 

17 daily, there is communication and constant 

1 8 preparation , and, respectfully and this wi ll give 

19 the Court an easy yes or no -- my position is when 

20 Steve Wainger left, we stopped working for Steve on 

2 1 January 21; Steve stopped working f or us. 

22 Things that were fully earned, I wish 

23 arrangements had been made for h im to have those 

24 things before he left and eliminate all this 

25 controver s y, but we have had an ongoing practice with 
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1 a staff of 60 people. We are dedicating not only 

2 Bill Monroe's time, but a number of staff people on a 

3 daily, full-time basis, so I concur with the Court, 

4 the fact that that money is sitting there we have 

5 had families with the second wife and the children of 

6 the first marriage not given this distribution 

7 scheme --

8 THE COURT: I understand that. 

9 MR. WAINGER: There are situations 

10 where there may be -- and we had this situation while 

11 I was there in Federal Court -- maybe 50 to a hundred 

12 cases where the money was in the escrow account and 

·-·-
13 it just remained to be distributed to the clients 

14 because of whatever the reasons. 

15 THE COURT: Maybe they couldn't find 

16 the client . 

17 MR. WAINGER: That's right, but for 

18 whatever the reason. From a guidance standpoint 

19 under those situations, would you not consider that 

20 those fees were earned? 

21 THE COURT: I think what I am going to 

22 have to do is look at every one . You-all know as 

23 much or more about when a fee is earned as I do . 

24 MR . STILLMAN: It seems to me , Your 

25 Honor, that the best guidance that we could probabl y 
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1 draw from the ruling that you have already made is 

2 that you consider fees to be earned more than likely 

3 when the client considered them to be earned. If the 

4 client doesn't consider them to be earned, I don ' t 

5 know how the lawyers could consider them to be 

6 earned. 

7 MR . WAINGER: Judge, Mr. Stillman is 

8 trying to distill, I don't know, 10 or 12 hearing 

9 dates where you had -- where you have said other 

10 things than what the client v iewed, but when you had 

11 an arrangement between the lawyers for a settlement, 

12 and 

13 THE COURT: Each case is different 

14 apparently except for those Manville cases. They 

15 were all the same . But I think it depends on what 

16 type of case it is. 

17 I can understand Michael's problem with 

18 accounting . I did many a one, and a lot of times you 

19 can't distribute the money. Sometimes if you have 

20 got a foreclosure, you can't find the owner of the 

21 property. I mean, they just deserted it, they leave. 

22 The foreclosure brings more money than the note 

23 holder needed, and you can't eat it up in fees, so 

24 you have got two or three thousand dollars sit t ing in 

25 your acco un t and 

* * 4C~ * 
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SUMMARY JUDGMENT ORDER 

In these consolidated actions, both parties have moved for panial summary judgment 

with respect to whether Mi:~ Wainger is entitled to share in fees earned pursuant to the 

Partnership Agreement by Glasser and Glasser in connection with certain asbestos perional 

injury claims. Based upon the pleadings, interrogatory responses, and admissions of the 

parties or counseL and after considering the lengthy arguments of counsel and the numerous 

briefs on this issue, the Court finds as follows: 

1. On January l, 1990, Wainger (formerly an Associate) became a partner in 

Glasser and Glasser. At that time, be agreed to be bound by, inter alia, Article IX of the 



Pannership Agreement for the Law Firm of Glasser and Glasser. This Partnership 

Agreement provides, in pertinent part, as follows: 

The payment of a panner's interest in the pannership, calculated as of the 
date of his death, or the effective date of retirement, withdrawal or expulsion, 
will be on the following basis: 

Item A 

Item· B. 

Item C. 

Any unpaid monthly draw, and additional 
compe::.sation (as described m Paragraph 3 of 
Section B, Article IV). 

His Capital Account. 

His Undivided Profits Account, plus his share, if 
any, of any undivided profits of the firm with 
respect to uncollected fees which were fi!.Uy 
earned by the firm prior to the date of his death 
or the effective date of bis retirement, withdrawal 
or expulsion, but which fees are received by the 
firm subsequent to such date. 

Wainger's interest in Glasser and Glasser is governed by this provision. 

2. In June and July 1990, Glasser and Glasser and Patten, Wornom & Watkins 

together obtained over 1,000 final and nonappealable judgments in the United States 
. . -

District Court for the Eastern District of Virginia on behalf of various asbestos disease 

claimants against the Manv1Jle Corp. Asbestos Disease Compensation Fund ("the Manville 

cases"). Tne fee agreements between the claimants and their lawyers in the Manville eases 

contain the following language (or substantially similar language) that requires money to be 

recovered before any fees can be "fJJ.lly earned": 

It is understood and agreed that this employment is upon a 
contingent fee basis, and, if no recovery is made, I will not be 
indebted to my said attorneys for any sums whatsoever as 
attorney fees, although I will be indebted to my said attorneys 
for all unpaid costs incurred. 

2 



3. As of January 21, 1992, Wainger had voluntarily withdrawn from Glasser and 

Glasser. By that date, no money had been received on the Manville judgments. 

4. Glasser and Glasser seeks a summ.ary judgment declaration that fees from the 

Manville cases were not "flJ.lb: earned" within the meaning of Item C as of January 21, 1992. 

5. · Wainger, by contrast, has moved for surrunary judgment on the basis that 

Glasser and Glasser "fullv earned" its "right" to its contingent fees from the Manville cases 

prior to Wainger's withdrawal from the Glasser Firm on January 21, 1992 (eve:i. though 

those fees were received at a later date) and, that pursuant to the complete (entire) 

language of Article IX, Item C., he (Wainger) is entitled to his proportionate share of the 

fees "from the proceeds of those (Manville) recoveries" Uudgments) which were received 

after January 21, 1992. 

For the reasons stated from the bench on May 23, 1994, June 10, 1994, and June 24, 

1994, and deeming it just and proper so to do, it is hereby ADJUDGED, ORDERED, and 

DECREED as follows: 

a. Glasser and Glasser's motion for partial summary judgment is GRANTED, 

and Wainger is not entitled.· to share in any fees from the Manville cases. 

b. Wainger's motion for panial summary judgment asserting a right to shire in 

the Manville fees, when received, is DENIED. 

c. The Court declares that legal fees from contingent fee agreements containing 

the following language (or substantially similar language) cannot be "fullv earned" within the 

meaning of Item C of the Partnership Agreement prior to the time money is recovered: 

It is understood and agreed that this employment 
is upon a contingent fee basis, and, if no recovery 
is made, I will not be indebted to my said ' . -~ 
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attorneys for any sums what.soever as attorney 
fees, although I will be indebted to my said 
attorneys for all unpaid costs incurred. 

d. Add itionally, the Court declares that Wainger is barred frow sharing in any 

fees that were "full v earned" by Glasser and Glasser during 1990 by virtue of the agreed 

liniJ tation (or "ca?") on bis share of Glasser" and Glasser's profi ts. 

It is so ORD:C:R:=D. 

0 -tf~l 
Entered: "f-1 -; . 

We ask for this: 

~ . . ~ 4 

A COPY TESTE: 
W!L!..IAM T. RYAN, CLERK 
~!O~fOLK CiRCUIT COURT 

~wuCAf;;u . a 
t-. r ::.-•,. ••• -· • ePLilf c ,_i•\ a1.:~; 1onzad to s:gn 

on behalf of William T. Ryan. 
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VIRGINIA: IN THE CIRCUIT COURT OF 11-IE CITY OF NORFOLK. 

STEPHEN WAINGER, ) 
) 

Complainant, ) 
) 

V. ) CHANCERY NO. C92-1166 
) 

GLASSER AND GLASSER, ) 
A General Pannership, ) 

) 
Respondent. ) 

GLASSER AND GLASSER, ) 
) 

Plaintiff, ) 
) 

v. ) AT LAW NO. L92-2021 
) 

STEPHEN WAINGER, ) 
) 

Defendant. ) 

AMENDED SUMMARY JUDGMENT ORDER 
• I 

In these consolidated actions, both parties have moved for partial summary judgment 

with respect to whether Wainger ii entitled to share in fees earned pursuant to the Glasser 

and Glasser Partnership Agreement in connection with cenain asbestos perso.nal injury 

claims. Based upon the pleadings, interrogatory responses, and admissions of the parties 

or counsel, and after considering the lengthy arguments of counsel and the numerous briefs 

on this issue, the Coun finds as follows: 
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1. On January 1, 1990, Wainger (forrnerly an Associate) became a partner in the 

Law Firm of Glasser and Glasser. At that time, he agreed to be bound by, inier alia, Article 

IX of the Partnership Agreement for the Law Firm of Glasser and Glasser. This 

Partnership Agreement provides, in peninent part, as follows: 

The payment of a partner's interest in the partnership, 
calculated as of the date of his death, or the effective date of 
retirement, withdrawal or expulsion, will be on the following 
basis: 

Item A 

Item B. 

Item C 

Any unpaid monthly draw, and additional 
compensation (as described in Paragraph 3 of 
Section B, Anicle IV). 

His Capital Account. 

His Undivided Profits Account, plus his share, if 
any, of any undivided profits of the firm with 
respect to uncollected fees which were fully 
earned by the firm prior to the date of his death 
or the effective date of his retirement, withdrawal 
or expulsion, but which fees are received by the 
firm subsequent to such date. 

. . ' 
Wainger's interest in .Glasser and Glasser is governed by this provision. 

2. In June and July 1~90, q~asser and Patten, Wornom & Watkins together 

obtained over 1,000 final and nonappealable consent judgments in the United States District 

Court for the Eastern District of Virginia on behalf of various asbestos disease claimants 

against the Manville Corp. Asbestos Disease Compensation Fund ("the Manville cases"). 

The fee agreements between the claimants and their lawyers in the Manville cases contain 
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the following language (or substantially similar language) that requires money to be 

recovered before any fees can be "fl.!.fu earned": 

/.\5 compensation for their services, we agree to pay our 
said attorneys, from the proceeds of recovery, a fee of 

· percent L % ) of the gross recovery either by way of 
compromise settlement before or after the institution of suit. 

It is understood and aQJ'eed that this emolovment is uoon - . ., . 
a contingent fee basis, and, if no recovery is made, we will not 
be indebted to our said attorneys for any sums whatsoever as 
attorney fees, although we will be indebted to our said attorneys 
for all unpaid costs incurred. 

3. As of January 21, 1992, Wainger had voluntarily withdrawn from Glasser and 

Glasser. By that date, no money had been received on the Manville judgments. 

4. Glasser and Glasser seeks a summary judgment declaration that fees from the 

Manville cases were not "fulli earned" within the meaning of Item C. as of January 21, 1992. 

5. Wainger, by contrast, has moved for summary judgment on the basis that 

. -
Glasser and Glasser had "fulli! earned" its "right" to its contingent fees from the Manville 

cases prior to Wainger's wjthdrawal from the Glasser Firm on 'January 21, 1992 (even 

though those fees were received a~ a late:. date) and, that pursuant to the complete (entire) 

language of Article IX, Item C., he (Wainger) is entitled to his proportionate share of the 

fees "from the proceeds of those (Manville) recoveries" Qudgments) which were received 

after January 21, 1992. 

v · ' 
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For the reasons stated from the bench on May 23, 1994, June 10, 1994, and June 24, 

1994, and deeming it just and proper so to do, it is hereby ADJUDGED, ORDERED, and 

DECREED as follows: 

a. Glasser's motion for panial summary judgment is GR.i... ~'TED, and 

Wainger is not entitled to share in any fees from the Manville cases. 

b. Wainger's motion for partial summary judgment assening a right to 

share in the Manville fees, when received, is DE:NlED. 

c. Tne Court declares that legal fees from contingent fee agreements 

containing the following language (or substantially similar language) 

cannot be "fufu earned" within the meaning of Item C. of the 

Pannership Agreement prior to the time money is recovered: 

A5 compensation for their services, we 
agree to pay our said attorneys, from the 
proceeds of recovery, a fee of _ _ 
percent L % ) of the gross recovery 
either by way of compromise settlem~nt 
be.fore or after the institution of suit. 

It is understood and agreed that this 
employment is upon a contingent fee 
basis, and, if no recovery is made, we will 
not be indebted to our said attorneys for 
any sums whatsoever as attorney fees, 
although we will be indebted to our said 
anorneys for ail unpaid costs incurred. 

d. Additionally, the Court declares that Wainger is barred from sharing 

in any fees that were "fu.!.ti earned" by Glasser and Glasser during 1990 

~· . ' 
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) 

by virtue of the agreed limitation (or "cap") on his share of Glasser and 

Glasser's profits. 

It is so· ORDERED. 

E!'tTERED rrrrs 2-1
1 

DAY OF i~. -- '1994. _ (/ __ _ 

We ask for this: 

~ Judge 

A COPY TESTE: 

__________ _, p.q. 
Gregory N. Stillman 
Counsel for Glasser and Glasser 

Seen and Objected to for the reasons set forth in 
Stephen Wainger's Briefs and in the Transcripts of 
Hearings on November 6, 1992, May 3, 1993, June 2, 1993, 
November 22, 1993, February 25, 1994, April 15, 1994, 
May 23, 1994, June 10, 1994, .and June 24, 1994 as 
though fully set forth and incorporated herein by reference. 

/ · 
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WILLIAM T. RYAN, CLERK 
NORFOLK CIRCUIT COURT 

B~~aJ:j;µ. a 
Deputy ' Clerk c:.itl10Mzed to sign 
on behalf of William T. Ryan. 



VIRGINIA: CIRCUIT COURT FOR IBE CITY OF NORFOLK 

GLA.SSER AND GLA.SSER, ) 
) 

Plaintiff, ) 
) 

V. ) At Law No. L92-2021 
) 

STEPHEN W AINGER, ) 
) 

Defendant. ) 

STEPHEN WA.INGER, ) 
) 

Complainant, ) 
) 

V. ) Chancery No. C92-1166 
). 

GLA.SSER AND GLASSER, ) 
A General Partnership, ) 

) 
Respondent ) 

ORDER 

On June 10, 1994, the Court met with the parties to determine the facrual and legal 

issues that remained for resolution in these consolidated actions. Based upon the Court's 

Summary Judgment Order and the representations of the parties, the Court finds and orders 

as follows: 

1. The Additional Compensation to which Wainger is entitled under Article IX. 

Item A of the Partnership Agreement (as set fonh in Article IV, Section B, Paragraph 3) 

shall be based upon fees the firm received that were "fully earned" by the firm prior to 

January 21, 1992, as a direct result of business from a client originated by Wainger, 

regardless of when the firm actually received the fees. 
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2. For Wainger's Capital Account, Wainger is entitled to interest on the unpaid 

balance at the rate of 12% from January 21, 1992, until paid. The Court acknowledges that 

Glasser and Glasser has paid to Wainger the additional sum of 579,383.65 as return of 

capital ($63,065.55) and interest (S 16,318.10), pending a determination as to the proper 

amount of capital and/ or interest (including any set-off by Glasser and Glasser). Glasser 

and Glasser objecrs. to this paragraph. 

3. For Wainger's Undivided Profits Account, the Court determines that 

Wainger's share of expenses for January 1 through January 21, 1992, shall be computed as 

21 / 31 of the expenses for the entire month. 

4. For Wainger's share of undivided profits of the firm which were~ earned 

by the firm prior to January 21, 1992, other than Manville contingent fees as addressed by 

this Coun's Summary Judgment Order, the Court reserves for determination any disputes 

that arise regarding the treatment of specific fees or categories of fees. 

5. For Wainger's claim to 10% of fees derived from approximately 110 Manville 

cases, the Court's determination that the Manville fees had not been fully earned as of 

January 21, 1992, disposes of this claim as well. Wainger objects to this paragraph. 

It is so ORDERED. A COPY TESTE: · ·~~ 

~ l t1t7<-f . 
Entered: J lJ '-Y 1 

Nunc Pro Tune 6/24/ 94 
~\ 
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. 
the firm ' s undivided profits. Glasser & Glasser nonsuited Count II 

of ics declaratory judgmer.t accion, seek ing judgment against 

Wainger for ove!?ayment. Still remaining in the Circu~t cour~ are 

Wainger's claims f or an accounting and of an oral modification of 

the partnership agreement. 

ASSIGNMENTS OF ERROR 

l . The Trial Court erred in granting partial summary 

judgment to Glasser & Glasser and in denying Wa inger ' s mot i on for 

partial summary judgment. 

2. The Trial Court erred in ruling that Wainger , as a 

withdrawing partner, did not have a vested right tc share in the 

Manville and other fees from claims reduced to final , nonappealable 

judgments and/ or settlements while he was a partner at Glasser & 

Glasser, even though the judgments and/ or settlements were not 

collected until after his withdrawal. 

3. The Trial Court erred in holding that the limitation on 

the maximum annual draw of an active partner applied in the case of 

a withdrawing partner so as to preclude Wainger ' s sharing, after 

his withrawal, in Manville and other fees which were fully earned 

but uncollected at the time of his withdrawal. 

4 . The Trial Court erred in ruling that a contingent fee was 

not ful ly earned until recovery of the money from which such fee 

was to be paid . 

QUESTIONS PRESENTED 

1 . Are the Court's orders of June 24, 1994 final orders 

which may properly be appealed to this Court? 
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