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BILL OF PARTICULARS 
At Law #2305 

The Plaintiffs, by counsel, hereby submit their Bill 

of Particulars to their Motion for Judgment as follows: 

1. Exhibit 1 attached hereto reflects a description 

of the services rendered by the Plaintiffs on behalf of the 

Defendants • 
. 

2. This description of services has been divided into 

~.eparate numerical sections which designate the matters on which 

the services were rendered. 

3. As to each matter for which services were rende-red, 

Exhibit 1 reflects the beginning date of the representation and 

the date on which the last service was rendered by any one or 

more of the Plaintiffs. It should be noted, however, that the 

services described in Exhibit 1, and for which _the Plaintiffs 

are seeking to recover fees in this action, were all performed 

prior to October 1, 1978. 

Respectfully submitted, 

Stuart F. Carwile, et al., 
t/a Carwile, Kudravetz & Krumm, 

By Counsel 

Edward B. Low 
For MICHIE, ETT, DONATO & LOWRY 
~00 Court Square, Suite 300 
Charlottesville, Virginia 22901 

Counsel for the Plaintiffs 
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1. Re: Ban.lt of Vir9inia Loan and t\'estinghouse Credit Corp. Loan3/10/76-5/ 

in conferences with you with respect to loan at Bank of 
Virginia, in tel~phone conferences with ~~. Joynt regarding 
same; 

in conferences with Messrs. Jovnt and Camobell in Richmond 
with respect to your loan with-Bank of Virginia; 

• 

in preparation of proposed deed of trust on James Craig and 
Lincoln carr propertie~ and examination of title of same, 
and preparation of application for title insurance on sarne; 

in documentation of collateral on sale to z & S Development 
Corporation; preparation of application for title insurance 
on deferred purchase money bonds on z & S Development Corpo­
ration; preparation of draft of pledge agreement for Cavalier 
Country Bank stock; 

in conferences with Messrs. Joynt, Pulley and Campbell in 
Richmond with respect to accepting as collateral the Rio 
Associates bonds and a subordinate interest in the P.roperty 
of the North Rivanna-Fifth Land Trust; 

0 • 

in conferences in Richmond '"i th Mr. Pulley to review docu-
mentation with respect to Rio Associates bonds; 

0 

in preparation of application for title insurance on property 
of North Rivanna-Fifth Land.Trust, in up-date of title; 

in preparation of summary report to Bank of Virginia-with 
respect to the Rio Associates property; 

in conferences with Mr. burham of First & Merchants National 
Bank wi~~ respect to subordinating their interest in the 
North Rivanna-Fifth Land ~rust to Bank o! Virgini~: 
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in preparation of deed of subordination and review of same 
with Mr. Pulley, in review of amendment to note, pledge agree­
ment on Cavalier Country Bank stock, deed of trust and assign­
ment of Rio Associates bonds; 

in preparation of revision to assignment of Rio Associates 
bonds with respect to retention of interest income prior to 
default; 

in preparation of bond powers for Rio Associates bonds and 
stock power for.m·for Cavalier Country Bank stock; 

in update of title information on third party bonds previously 
pledged to Bank of Virginia; 

in closing of ~ransaction, securing issuance of title insur­
ance policy and all other matters relating to documentation of 
transaction; 

in telephone conferences with Mr. Pulley in April of 1977 
regarding plans for payment of B·ank of Virginia; . 
in subsequent conferences with Mr. Pulley regarding proposed 
sale of collateral by Bank of Virginia to Mr. Y. A. Plotkin; 

in numerous telephone conferences with you and l·tr. Pulley 
regarding Bank of Virginia loan; 

in telephone conferences, correspondence and rneeting.with Mr. 
Matt Alexander of Fidelity Ame~ican Mortgage Company; 

in conferneces with various mortgage banking representatives 
regarding possible financing sources including Tech-Nod 
Corporation, Ivor Clark & Company, t·lalker-Dunlop, Inc. and 
Bildner Capital Corporation; 

in conferences with you and Mr. Bildner with respect to the 
Rio Associates Limited Partnership bonds, subsequent confer­
ences with Mr. Pulley with respect to securing additional 
time to arrange for fina~cing; 

in conferences with you and Mr. Powe of Westing~ouse Credit 
Co=poration and review of Rio· Associates Li~ited ?~rtnership 
documentation with him; · 

; P"\ • ,. Q v; Q 0 f , .... - n ~ 1 - t ::'1 ,... t: ..... ""'- ! •• ~ - t .; - - ~.. . ' . - ~ - T" e ~ ..; ..... ... , -- ... _w ... oan corru~~~.. ... _n._ e~.. t::- ~,. .............. ~..:::.., .......... ~~,:,- '-- ........ _ 

C~=poration, conferences with ~·!=. B~ld~~r ~u1c :-:~. ?lc· .. ;~rs 
:-c·ga rding s~~e; 
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in correspondence and telephone conferences with Holiday 
Inns with respect to securing the reissuance of the license 
in the name of United Inns of America, Inc.; 

in preparation of Consent Minutes for United Inns of 
·America, Inc., with respect to reissuance of the.Holiday 
Inns license; 

in examination of title to Rio Associates Limited Partner­
ship property and certification of title to Lawyers Title 
Insurance Corporation in order to obtain mortgagee title 
insurance policy; 

in update of title examination of Ho-liday Inn property and 
securing issuance of title insurance binder on same; 

in preparation of various loan documents with respect to 
Westinghouse Credit Corporation, including stock power, 
bond power, financing statement, certificate of corporate 
secretary, consent of directors to accept loan co~~itment, 
securing ce·rtitied copy of articles of incorporation from 
State Corporatiorl Co~ission and preparation of legal 
opinion; 

in preparation of deed of release on Fake d·eed of trust, 
deed of release on First & Merchants National Bank deed of 
trust and other related title doc~uents; 

in telephone conferences with Mr. Pulley with respect to 
specific performance filed by Rio Associates Limited Partner­
ship against you, Bank of Virginia and Westinghouse Credit 
Corporation, and in review of pleadings; 

in telephone conferences with counsel for Westinghouse 
Credit Corporation regarding same; 

in review of promissory note, deed of trust, security and 
pledge agreement, assignment of rents agreement, security 
agreement and guarantee agreement; 

in telephone conferences with Holiday Inns arranging for 
issuance of comfort letter, arranging for casualty insurance 
and other related matters; · 

. 
in pre pa =a t ion of c e !:' t i f .i c a t e of = ·~ 1 c .1 s e : o ::- c :·: c cut i ~ :1 b: · 
B~nk of Virginia; 
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in closing of loan, arranging for recordation of deed of 
trust, payment of real estate taxes and other matters inci­
dent to closing. 

2.· Re: $400,000.00 Loan From United Virginia Bank of Charlottes­
ville 2/78-3/24/78 

in conferences with you regarding possible sources of fin~~c­
inq and applying to United Virginia Bank of Charlottesville 
for a loan; 

in conferences with you regarding UVB loan co~~itment, tele­
phone conferences with Mr. West at First & Merchants National 
Bank regarding release of its lien; 

in preparation·of deeds of partial release for First & Mer­
chants National Bank deed of trust, for Amato deed of trust 
and for commission bond deed of trust; 

in update of e~amination of title to Amato and Kelsey tracts; 

in preparation of application to Lawyers Title Insurance 
Corporation for title insurance; · 

in preparation of deed of trust and note for u~~ loan and 
disbursement of funds. 

3. Re: Contract. for Expansion of Camelot Sewer Plant ll/21/77-6/8/78 

in conferences with you with respect to the expansion of the 
Camelot Sewer Plant, conferences with z.tr. E. E. Thompson, 
Jr., of the Albemarle County Service Authority with respect 
to same, secure copies of previous contractual agreements 
between Simco, Inc. and Camelot of Albemarle, Inc. with 
respect to the installation of the Camelot Se\.;e:::- Treatment 
Plant, analysis of the position of Richard Nunley; 

in telephone conferences with Fred S. Landess, Esq. counsel 
for the General Electric.corporation, with repsect to the 
expans~on of the plant, conferences with you with respect to 
GE's position, analysis of Nunley's position wit~ you, d=3ft 
letter for the signature of John B. Sirns; 

in conferences with James ao~ling, Esq., counsel for t~e 
~lbsmarle County Service Authority, with'rcspecc to the 
·:-:·:!Jansion of the plant a:1ci fcr~a t for th~ cont r-a•:t: 
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in preparation of the initial draft of the contract for the 
expansion of the Camelot Sewer Treatment Plant, in attendance 
at meeting of the Albemarle County Service Authority Board 
of Directors on November 9, 1977; 

in further conferences with Messrs. Thompson, Landess, 
Bowling, and you regarding contract, and preparation of 
revised draft of contract; 

in· conferences with Mr. Thompson with respect to change of 
land use in the Airport area to an industrial park and 
possible effects on pending contract.with Albemarle County 
Service Authority, in.attendance at Albemarle County Service 
Authority Board of Directors meeting on June 8, 1978, and 
conferences with Messrs. Landess and Thompson following the 
meeting, in preparation of legal description for the various 
ai+,port properties as an exhibit to the contract; 

in correspondence from Mr. Bowli'ng regarding contract, 
revision of contract, telephone conferences with Mr. Landess 
and you regarding same, telephone conferences with Mr. 
Thompson, furnish him with plats of the property; 

in attendance at Board of Supervisors meeting on August 9, 
1978, in conferences with Messrs. Thompson and Keeler follow­
ing the meeting. 

4. Re: Gerard Greims 12/76-10/24/77 

,,· 

inconferencewith you regarding motion for judgmen~ filed 
by Gerard Gre~s; 

in analysis of facts and legal issues, preparation of answer 
and counterclaims; 

in preparation of motion for partial su~~ary judgrn~nt .as to 
Count II of motion for judgment; 

in research regarding applicability of the doctrine of 
anticipatory repudiation to unilateral contracts and prepara­
tion of memorandum of law regarding s~me: 

in appearance in Circuit Court of ~lbe~arle Cou~ty to ~rgu~ 
r..!.):ion for partial su;.o.r~larv judc:r.ent, and o::-c~.~ra~ion of or.=.~:-
gr~nting motion for parti~l suz=. ... "7l3r:l j t:::!·;~~n :.·; . 

.,......,.,.,.-
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in review of interrogatories filed by Plaintiff and confer­
ences with you and Mr. Swett regarding settlement; 

in preparation of final order and appearance in Circuit 
Court of Albemarle County to secure dismissal of case. 

5. Re: Luray Properties, Inc. and Repossession of Holiday Inn 3/10/76-3/31 

in conferences with you· concerning the default by Messrs. 
Muse and O'Brien·in payment of the promissory note for 
purchase of tpe Holiday Inn of Luray, in attendance at 
s~veral meetings of the Board of Directors of Luray Proper-
ties, Inc., in notification of credit card companies of the 
establishment of the escrow account at Albemarle Bank & 
Trust Company,. preparation of minutes of August 13, 1975 
meeting of.the Board of Directors, preparation of letter to 
Holiday Inn regarding assiq~~ent of license, several confer-
ences with you and Mr. Muse concerning inssuance of stock 
and other matters related to Luray Properties, conferences 
with 1~. Wood ;eqarding removal of Messrs. Muse and O'Brien 
as directors, preparation of minutes of telephonic meeting 
of the Board of Directors held April 7, 1976·, preparation of 
agreement with the Valley National Bank, conferences with 
you regarding foreclosure proceedings, preparation of hand-
bills and representation in all matters relating to repos-
session of the Holiday Inn, including operational take over 
pending foreclosure sale, conferences with you regarding 
liquidating the escrow account at Albemarle Bank & T=ust 
Comapny and the attachement proceeding filed by Valley 
lJational Bank, preparation of deed to United Inns of ~~arica, 
Inc. and various conferences with Arthur Parrish regarding 
conveyance of the motel to United Inns. 

6. Re: Windmill Point l1atters 3/6/75-present 

in legal services in connection with purchase of t·:ind.~ill 
Point, work on letter to the appraisers to ba designat~d for 
purposes of arriving at ~elease values oursuant to the 
contractual agreement with Dr. Atwood, ~tal., con!erences 
with you and research regarding effect of zoning ordin3~ces 

.on pre-existing non-confo~ming uses: 

in l~gal services in connection with the oblig3~i~n owed to 
Dr. Atwood, et al., including con~c~e~ces with y~u ==~ce=ni~; 
t!'l~ payment due Dr •. t.t, . .:ood in Febrca=~· 1977, t!"le .~:=r(';!;~; 
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deficiency and the need for abatement of the purchase price 
as a result thereof, 

in conferences with you regarding obtaining partial releases 
of the Windmill Point property as a result of paydown on the 

· obligation; 

in extensive correspondence and conferences with Mr. Doug-. 
lass, Dr. Atwood's counsel, concerning the mechanics for 
arriving at the required partial releases, negotiations with 
Dr. Atwood and his counsel concerning partial releases and 
abatement in the purchase price; review and analysis of the 
correspondence from Dr. Atwood accelerating the terms of the 
obligations on the groUnds of waste, research of the applica­
ble law concerning the waste issue, conferences with you as 
to the alternative approaches, conferences with Mr. McDonald 
concerning the waste issue, review of a bill of complaint 
fi~ed by Mr. Douglass as trustee under the deed of trust 
upon which Dr. Atwood att~-npts to foreclose, associate l·1r. 
McDonald for representation of you in the proceeding, _assist 
Mr. McDonald in becoming familiar with the facts of the 
case, participation .in settlement discussions involving %-1r. 
!-1cDonald, counsel to Dr •. Atwood, and you, and related matters·; 

in conferences with you concerning the payment due Dr. 
Atwood, et al. in February 1978; 

in conferences with you regarding loan commitment from 
United Virginia Bank of Charlottesville and methods of 
securing interim loan based on the co~~itment, draft a mot;on 
for injunction and payment into court of the required note 
payr.tent pending resolution of the \o~aste issue, the- partial 
release issue, and th~ abatement in purchase price issue, 
conferences with Mr •. McDonald, initial research of the appli­
cable law for the motion for injunction, arrange for the 
payment of the required sum into court, and all related 
matters through September 30, 1978; . 

in conferences with you regarding proposed sale to Mr. 
Harold Richards, telephone conferences with Everett G. 
Allen, ~sq.; 

in preparation of contract of sale, wraparound c~ed of 
trust, land trust agreement, purc:-o!odse ~~ney no:es, and other 
closing documents, revie~v of s.J.~e · .. :i.th :~r . . ~\11~.:1. 

8 
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in conferences with you regarding proposed sale to Jack 
Hanky# conferences with his counsel, Everett G. Allen, Esq.; 
forwarding of plats and telephone conference regarding 
riqht of first refusal; 

in legal services in connection with the purchase of Wind­
mill Point by Mr. J. Edward Seay, including conferences 
with you and Mr. Seay to negotiate an option for him to 
purchase Windmill Point, preparation of a draft of an option 
for purchase of Windmill Point by l·1r. Seay, preparation of 
a draft of a letter agreement between you and Mr. Seay for 
the purchase of Windmill Point, in conference with you and 
Mr. Seay in Richmond in connection with the letter agreement 
and option, in preparation of contract of sale to Mr. Seay; 

in conferences-with Mr. Seay and Mr. James c. Breeden, his 
counsel, concerning changes requested by Mr. Seay in the 
contract for sale of Windmill Point to M=. Seay, research 
concerning wraparound·deeds of trust for use in the sale; 

in conferences.with you and Mr. Seay concerning syndication 
of limited partnership interests by Mr. Seay to raise capi­
tal, discussions with you and ~.r. Seay concerning Hr. Seay•s 
problem with the State Corporation Commission in connection 
with his offering of limited partnership interests, confer­
ence with Messrs. Breeden, Seay, and representatives of the 
State Corporation Commission Securities Division concerning 
the problem; 

in conference call with you anQ Messrs. Breeden and Seay, 
concerning revision of the contract of sale for \vind.~ill 
Point; final drafting of the contract of sale pursuant to 
the telephone conference call; 

in telephone conference with Mr. Seay concerning his ta~ing 
possession prior to closing of the sale and the $100,000.00 
note, telephone conference with Ur. Breeden and follo·,.;-up 
letter to him concerning the casualty insu:-ance on \-lind..'nill 
Point; 

in preparation of a depreciation schedule for Wi~drnill 
Point in connection with the sale, further ccn!erences 
with Messrs. Breeden and Seay concer~ing insurnnce info~­
r:,ation, info.rr.lation about the partnership :·!r. s .. ~ay is -:.o 
fo:m and execution of ·:l s.zcur i ty ag:-c·2~en t ..; i '::. :;g ~<=. t·:.:,...,~ 
u sscurity interest in N:.-. Seay' s Solcero pa~!::it.?:.·~:~ip i~­
i:.'!:'!:'est, preparation of the required sccu:-ity .~~:::..·c·:':-:-.~n~; 

9 
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in telephone conference with Mr. Breeden concerning his 
withdraw! from representation of Mr. Seayf in telephone 
conferences with· Mr. Smithers, counsel to Mr. Seay, con­
.cerning do·cumentation required for closing of the trans­
action, preparation of powers of attorney and the required 
notes, deeds of trust, land trust, and all other documenta­
tion required for closing of the transaction, travel to 
Richmond, Virginia on July 29, 1977, to close the trans­
action with Mr. Seay, extended conference with Mr. Smithers 
and Mr. Seay concerning their refusal to close the trans­
action, numerous telephone conference~ and office confer­
ences with Mr. Wood, 1-!J:. Smithers~ and 14r. Seay concerning 
the effort to resolve the points raised ~Mr. Seay and to 
close the transaction, extensive conferences and corres­
pondence in an effort to get Mr. Seay to honor his obli­
gation to Central Virginia Bank, negotiations with Mr. Seay 
for adjustments to the original contract of sale.in order 
that closing. could take place, and related matters; 

in·conferences with l~. McDonald concerning the Seay matter, 
prepare a motipn for·judgment against Mr. and Mrs. Seay in 
view of the breakdown in·efforts to close the sale, file the 
motion for judgment, conferences with Mr. Culler and the 
Circuit Court of Henrico County concerning a trial date and 
l4r. Culler's representation of l·1r. Seay, preparation of a 
subpoena for the accounting records of Mr. Seay pertaining 
to Windmill Point; 

in preparation of request for production of documents, 
interrogatories, and requests for a~~issions in the Seay 
litigation, review of~~- Seay's E!£ se answer, travel to 
and from Richmond, Virginia on severar-occasio~s for depo­
sitions of Mr. Seay, extensive conferences with l·1r. McDonald 
concerning the case, analysis of documents produced by l{r. 
Seay, including accounting records, research Virginia law 
concerning ~1r. Seay's obligation on the $100,000.00 note; 

in preparation and filing of a motion for summary judgment 
on the note, preparation and filing of mernora·ndu.rn in support 
of the motion for partial summary judgment, representation 
of Mr. Wood at a pretrial conference, conferences with Mr .. 
McDonald, Mr. Wood, and ~epresentation of Aqua Air concern­
ing the lagoon system .and Nindmill· ?oint; 

i~ participation in taking both !·~:-. Scay' s and !~=. Smither • s 
depo3itions, preparation and filing of an ~~~ndad ~otion fc= 
J~c=~ent to allege fair rc~tal value fo~ use of ~he o~~mis~s 

~ . 
;:.s an additional count, review t:~e =·...;'~p·:>::.siv~ ?!.c;.~l:ing ..-::1d. 

1.0 
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counterclaim of Mr. Seay, preparation and.filing of a motion 
to dismiss the counterclaim; 

.in conference with you regarding liability exposure at 
Windmill Point, consideration of conveying Win~~ill Point 
to a corporation, analysis of tax consequences of such a 
conveyance, and effect of §357 of the Internal Revenue Code, 
reyiew of research with you. 

7. Re: Purchase of Airport Properties from Airport Associates 
Partnership, Airport Ventures Partnership;- Airport 
Road Partnership, Airport Industries Partnership, and 
Airport EnteQrises 3/10/75-12/2/79 

in conferences with you regarding the feasibility of acquir­
ing the various airport properties from the above partner­
ships, analysis of various methods for holding title to the 
property, conferences with you regarding utilization of a 
land trust, conferences with Richard Joynt,. Esq. of Hunton & 
Williams regarding utilization of Bank of Virginia Trust 
Company as trustee for a land trust, conferences with Mr. 
HcGrann of Bank of Virginia Trust Com?any, and further 
conferences with you regarding utilization of a land trust 
to hold title to the property; 

in conferences with Miss Ethel Irwin and Stephen Amato, Esq. 
regarding the Airport ?roperties, the status of the lien 
indebtednesses on same, and further conferences with you and 
~~- Zerkle regarding same; 

in research in Clerk's Office in order to prepare deeds from 
each of the Airport partnerships to various land trusts, 

1.1 
..... , 
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preparation of land trust agreements, review of documents. 
with you, and travel to and from Richmond. for review of and 
execution of the land trust agreements by Bank of Virginia 
Trust Company, 

in telephon~ conferences with New York counsel for Airport 
partnerships, preparation of powers of attorney with respect 
to execution of deeds by New York counsel as attorneys­
in-fact for each of the partnerships, travel to New York 
City for conferences with counsel for the Airport partner­
ships to secure execution of deeds; 

in conferences with Miss Irwin regarding escrow closing on 
the properties, review of each of the deeds with her, review 
of lien indebtednesses with her including negotiations with 
respect to ind~btedness held by John B. Sims, conferences 
with Mr. Zerkle and you with respect to sarne1 

in telephone conferences with ~~. Brady, New York counsel 
for Airport partnerships, conferences with Miss Irwin and 
Stephen Amato,. Esq. with respect to payment of existing 
indebtednesses, further negotiations with Miss Irwin regard­
ing whether the deed should be by assumption or by conveying 
the property subject to the lien indebtednesses and confer­
ences with you to update you on various events; 

in computation of accrued interest and principal due on each 
of the Airport properties as of March 13, 1975; · 

in conferences on March 17 an~ March 18, 1975 with Mr. 
k'"Tlato, Miss Irwin, and 1·1r. Brady's office in an effort to 
terminate escrow closing, extensive conference with Miss 
Irwin to complete closing, tax deeds, draft letter for Mr. 
Amato's signature, conference with you regarding various 
alternatives available to you in negotiating with existing 
lien holders, make payoff on ~-~ato indebtedness; 

in conferences with Mr. Trevillian regarding negotiation o! 
new payment schedule, conferences with Paul Summers regard­
ing s~'"Tle, prepare draft of modification agreeoent to modify 
p~incipa1 payment schedule on the Birdsong and Trevillian 
indebtednesses, conferences with representatives of Univer­
sity of Virginia Medical School Foundation rcga=cing bonds 
held by them,. revision of modification agr~c~~nt, f~=ther 
conferences with 1-lessrs. su·~.:ners and ':'r~·:illi.Jn =-~gard i.n; 
~xecution of modification agreement, sec~rc ex~cution of 
~o~ification agreement and =ecordation c~ dca~s to ~orth 
R ~'."anna Secon.d and Thirc Lund 'f ru~: t3: 

:12 
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i~ conferences with Miss Irwin regarding possible fore­
closure of deed of trust held by John B. Simms, conferences 
with you regarding effect thereof, in telephone conferences 
and correspondence with Mr. Brady, New York counsel for 

.Airport Partnerships regarding changing grantee on the deed 
to the North Rivanna Fifth Land Trust to the 606 Land Trust, 
revision of deed, letter to Mr. Brady regarding same; 

in conferences with you regarding Simms foreclosure, in 
conferences with Mr. Simms, Charles Wm. Hurt, M.D. and you 
regarding negotiating financing for you as purchaser at the 
foreclosure sale, in attendance at fQreclosure sale and 
bidding in of the property, in conferences with Mr. Jason I. 
Eckford, Jr., President of Citizens Bank and Trust Company 
regarding securing financing for the Camelot tract, prepara­
tion of deed to the North Rivanna Fifth Land Trust, prepara­
tion of three deeds of trust, securing Citizens aank and 
Trust Company, Charles Wm. Hurt, and John B. Simms, prepara­
tion of bonds evi.dencing the various indebtednesses, revie\'1 
of docwnentation with you, Charles tim. Hurt, 1-1.0., Miss 
Irwin, and Jaspn I. Eckford, Jr., secure previous appraisal 
on the property for Citizens Bank and Trust Company, travel 
to Richmond to ~ave various deeds of trust and bonds executed 
by Bank of Virginia Trust Company in connection with the 
purchase of the Camelot tract, further correspondence and 
telephone conferences with Mr. Eckford regarding financing 
by Citizens Bank and Trust Company and closing of purchase 
from Ethel Irwin, trustee; 

in conferences with William Massie Smith, Esq. regarding 
Fourth Land Trust property and indebtednesses helq by ttlal ter 
Cushman, telephone con.ferences and correspondence \-tith 
representatives of the Federal Land Bank of Baltimore regarding 
their deed of trust on the North Rivanna Fourth Land Trust 
property, conferences with Mr. Edward Chapman of Insurance 
Management Corporation to secure the requisite casualty 
policies for the various tracts, telephone conferences and 
office conferences with Messrs. Walter Cushman and Caleb 
Stowe regarding North Rivanna Fourth Land Trust and payment 
of indebtednesses held by them; 

in conferences with you and various other parties involved . 
in the acquisition of the Airport properties concerning 
various problems in connection wifh t~e trans3ction, discus­
sic~ of and resolution of those problc~s. 

13 
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8. Re: Airport Condemnation 2/75-2/27/79 

in preparation of 2 pet{tions and 2 orders for disbursement 
.of the funds on the 2 certificates filed by the State High­
way Commdssioner on the Airport Property; 

in conferences· and correspondence with Bank of Virginia 
Trust Company concerning the funds to be received from the 
condemnation; 

in conferences with Mr. Sutton and you concerning the pay­
ment of the fuhds and the possibility of settling the mat­
ter; 

in preparation ~f deeds of partial release; 

in preparation of answers to interrogatories and arranging 
for appraisal by Mr. F~eming; 

in conferences with Shel~y J. l~rshall, Clerk, regarding 
disbursing funqs; 

in conferences with Mr. Sutton regarding appointment of 
co:nmissioners. 

9. Re: Reservoir Matters 12/75-8/79 

in conferen~es with you and Mr •. Zerkel regarding sale to Z L 
S Development ~orporation: 

in preparation of Articles of Incorporation for Z & S 
Development Corporation, by laws and organizational minutes; 

in preparation of deed of bargain and sale with vendor's l~en 
to Z & s Development Corporation, preparation of vendor's 
lien bond; 

in closing of transaction and various conferences with you 
and l-iessrs. Zerkel and Sherman; 

in conference with ~~. Ted Allen of your office =egarding 
proposed Panorama develo?~ent, review with hiu. of doc~~enta-
tion required by Al~e~arle Cpunty i~ connection ~ th t~e do~elop-

- f · th •' - ,., , .. · · · - "'- bu; , ~ : --r..·-::n--, con erence w~ ... .r. L~err ..... e r~\ja!"·"J.lng s1ce ~· , .... , ··-·-.:..·''= 
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permit, financing, homeowners agreement and other related 
matters to proposed development, in preparation of a draft 
declaration of covenants, restrictions and conditions for 
.Panorama, revi~w and editing of declaration of covenants, 
restrictions and conditions, and conferences with Mr. Allen 
and you with respect to same~ 

in. conferences with you and Mr. Allen regarding soil erosion 
and control law, research with respect to same, conferences 
with Mr. Hartwell Clarke regarding soil erosion and control 
ordinance and subdivision ordinance and their applicability 
to the Panorama deveopment, further conferences with you 
with respect to soil erosion and control ordinance, in 
research of recent legislation regarding zoning and site 
plan law including recent Virginia judicial decisions; 

in conferences with you and.Mr. Allen regarding.rneeting held 
with the soil erosion advisory committee, telephone confer­
ences with .Mr. Hartwell Clarke, preparation of memo with 
respect to telephone conference with Mr. Clarke, telephone 
conferences with Mr.·J. Harvey Bailey and various other 
county officials with respect to soil erosion permit; 

in conferences with you with respect to soil erosion permit, 
conference with Mr. Fred Payne, Deputy County Attorney, 
regarding letter of credit, research regarding issuance of 
letter of credit by Albemarle Bank and Trust Company, con­
ference with Bank officials with respect to same, drafting 
of proposed letter of credit for execution by Albemarle Bank 
and Trust Company, conference with Mr. Fred Payne regarding 
format of performance .bond, secure for.m of bond from the 
County Planning Department, revise bond as necessary to 
apply to the Panorama situation, review of revision with Hr. 
P~yne and Mr. Clarke, telephone conferences with you with 
respect to issuance of soil erosion permit, telephone con­
ferences with l-lessrs. Tom liyant and T. M. Batchelor, Jr. 
with respect to issuance of soil erosion pernit; 

in research and review of state statute on soil erosion 
control, review of Albemarle County ordinance for consis­
tency with enabling legislation; 

in revision of letter of credit, and furthe= =~vision of 
performance bond, additional conferences with ~=· Payne, 
tcleohone conferences with r·~r. Cl.:irke :.-en.1rdin-:r :l.:lciti"orl?.l 
reoulrements for issuance of soil erosio; o·~=--~.i.t, dt".3.ft a:fi­
C:.J,;it, telephone conferences \-:ith ~·!r. Roud;::;.::;h, furt~er 
conferences with !·tr. Pu.:·ne in cJtt·:::~~..,:.s to :;c·:.::.:~:-(~ 3oil c:-·~­
:-::.ic:l perr:tit, try to loc.Jtc !·!r. r:~1:.-:.::;, , ..... =~=-·=~:··.'=""··-:"=' ·.vith 

1.5 
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Patricia Fleshman, Deputy Zoning Administrator, letter to. 
Miss Fleshman; 

in conferences with you regarding vario~s aspects of Pan­
orama and proposed sale to Messrs. Douglas Zerkle and 
Bruce Sherman, telephone conferences with Mr. Zerkle regard­
ing sale of.Panorama to him and Mr. Sherman7 

in additional attempts to reach Mr. Clarke prior to Board of 
Supervisors meet~ng on January 2, 1976, preparation of 
mandamus action with respect to soil erosion permit, in 
attendance at Board of Supervisors meeting on January 2, 
1976, in conference with Mr. St. John following Board of 
Supervisors meeting, in conferences with Mr. St. John regard­
ing his rejection of performance bond, conferences with you 
with respect to strategy and tactics in dealing with the 
matter, in preparation of various letters to Mr. Clarke and 
Mr. St. John regarding their continued refusal to issue the 
soil erosion permit, 'conferences and negotiations \Y'ith !·1r. 
St. John regarding revision of performance bond; 

• 
in preparation for mandamus hearing, and attendance at the 
hearing7 

in conferences with you regarding continued efforts to 
secure soil erosion permit, conferences with you regarding 
efforts to secure issuance of building permit, securing 
final approval from Mr. Payne on restrictive covenants; 

in conferences with you and County officials regarding 
proposed moratorium ordinance to be adopted by the County, 
review and analysis of moratoritun ordinance, letters to z.tr. 
St. John regarding moratorium ordinance and issuance of soil 
erosion permit; 

in attendance at planning co~~ission meeting on January 20, 
1976; 

in attendance at Board of Supervisors ~eeting on January 21, 
1976; 

in research of legality of moratorium luw, research regard­
ing land use law, soil erosion control law, and water 
quali.ty law; 

. 
in conferences with Mrs. ~~ncy O'Eric~ regarding possible 
sale of Panorama proparty to th~ City of Charlott~~ville and 
~:bcrnarle Co~nty; 

1.6 
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in attendance at Planning commission meeting of Janaury 27, 
19767 

in telephone conferences and office conferences with Messrs. 
Daley Craig, Leigh B. Middleditch, Esq., Dougla~ L. Zerkle, 
T. M. Batchelor, Jr., and WilliamS~ Roudabush1 

in telephone conferences and correspondence with Mr. St. 
John regarding depositions and mandamus action, correspon­
d~nce with Mr. St. John regarding same, telephone conferences 
with you and Mr. Zerkle regarding same; 

in research of technical aspects of point versus nonpoint 
pollution, conferences· with Leigh B. Middleditch, Esq. 
regarding same, preparation of letter for your signature to 
the Albemarle County Board of Supervisors, in attandance at 
February 4, 1976 Board of Supervisors meeting and conferences 
w±th you with respect to same following the meeting; 

in research at Virginia Supreme Court regarding land use 
l~gislation a~d judicial interpretations thereof,.including 
analysis of briefs filed, in continued conferences and 
correspondence with County officials regarding Panorama in 
an effort to secure a compromise of the ma~ter; 

in attendance at planning commission meeting on ~larch 29, 
1976; 

in attendance at Board of Supervisors meeting on May 5, 
1976; 

in attendance at various Board of Supervisors meetings 
regarding engaging a consultant to analyze the watershed, 
conferences with representatives performing the Betz study, 
review of Betz study, attendance at various meetings regard­
ing enactment of permanent moratorium regarding development 
aro~~d the watershed, preparation of easements for sewer 
lines for Panorama, in analysis of control ordinance adopted 
by Albemarle County, conferences with you and Messrs. Gloeckner 
and Lincoln regarding preparation of an application under the 
runoff control ordinance, conferences with Messrs. Harvey 
Bailey and Robert Tucker regarding runoff control applicat~on, 
and all other related matters. 
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in conferences with·you relating to filing suit under §1983 
of the Civil Rights Act with respect to the refusal of the 
County of Albemarle to issue a soil erosion permit for · 
Panorama; 

'in preparation and filing of a complaint in the United 
States District Court against Mr. St. John and ~~. Clarke 
for violation of §1983 of the Civil Rights Act, review of 
sale with you; 

in various confer~nces with you concerning strategy, 
preparation and filing of initial interrogatories and 
requests for production of documents, receive and analyze 
a motion from Defendants for a protective order as to dis­
covery and for a hearing on a rrotion to dismiss and certain 
legal defenses; 

· in preparation of a reply to the motion and a SUit'.mary 
me~orandum dealing with cases cited by Defendants; 

in preparation.for and attendance at a hearing held on 
August 18, 1976, on Defendants' motion; 

in research of the law; 

in research for and preparation of memorandum of law con-
-cerning the issue of the Plaintiff's rights, .the issue of 
Federal Court abstention, the issue of immunity of the 
Defendants, and the issue of denial of discovery on the 
grounds of privilege and the work product doctrine; · . . 

in preparation for and attendance at a hearing on September 
17, 1976; 

in review of Judge Turk's Opinion and Order dismissing the 
51983 action, research of the law to determine whether a 
§1983 action can be brought in state court, research as to 
the applicable statute of limitations for §1983 actions, 
~eview of the alternatives with you in view of the dismissal 
to show that it was without prejudice, analyze the alte~­
natives of appeal of the dismissal to the Fourth Circuit 
Court o~ Appeals as opposed to filing of a new §1983 Action 
in Federal District Court, research the possibility of 
adding a Section 1985(3) claim in addition to th~ claim 
under Section 1983 of the Civil Rights Ac~; 

1.8 
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in preparation of a new complaint for filing in Federal 
District Court an4 filing of same on December 30, 1976J 

in review of correspondence and pleadings· filed by Mr. 
St. John and Mr. Clarke moving to dismiss the §1985(3) 
complaint; in preparation for and attendance at·an in­
chambers conference with Judge Turk and opposing counsel 
on March 14, 19767 

in preparation for a hearing in the proceeding including 
outline of the essential allegations set forth in the 
complaint which state a claim upon which relief can be 
granted, research the case law as to·the necessary ele­
ments needed in order·to withstand a motion to dismiss; 

in preparation for and attendance at a hearing held on 
March 31, 1977; 

in preparation of a rnemorand~~ of law, in review of the 
memorandum filed by Mr. St. John's counsel, in research 
for and prepa~ation of a reply memorandum, in preparation 
for and attendance at a hearing before Judge Turk.to 
argue the memorandums o~ law filed in the case; 

in review of opinion and order entered by Judge.Turk 
dismissing the complaint, research of portions of the 
case law cited by Judge Turk, preparation and filing of 
a motion for reconsideration of the decision and to set 
aside same, preparation for and attendance at the hearing 
for Judge Turk to alter or amend his order; 

in conferences with Judge Turk's clerk.concerning,the· 
§1985(3) count of the·complaint, research the conspiracy 
cases; 

in preparation and filing of notice of appeal to the Fourth 
Circuit Court of Appeals of Judge Turk's opinion and order, 
arranging for the Appeal Bond, correspondence with the 
court reporter concerning designation of portions of the 
transcript requested by Mr. St. John's counsel, correspon­
dence with the court reporter concerning error in the tran­
script prepared, correspondence with the Fourth Circuit 
Court of Appeals concerning the status of th: case, and 
related matters. 

19 
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Re: Rio Associates Limited Partnershio 
Deed of Trust 11/75-6/13/78 

$1,495,000.00 

in review of nondisturbance agreement for Safe,o~ay Food 
Stores lease, conferences with Mr. Russell and you with 
respect to same; 

in conferences with you regarding splitting deed of trust, 
i.e., apportionment o~ lien; 

in conferences with Fred Russell, Esq., B. B. Woodson, Esq. 
and William H·. Grimm and you regarding easement for Char­
lottesville Savings & Loan Association; 

in conference with you regarding lost $497,500.00 bond, 
conferences with Bank of Virginia with respect to same, 
draft lost bond affidavit, draft duplicate bond, review of 
same with Mr. Russell; 

in review of files to ascertain the amounts in payment of 
interest; 

in conference with you regarding subordination request from 
Rio Associates and attending luncheon conference with you 
and l·lessrs. Heischman and Plotkin on r~1arch 12, 1976; 

in review of preliminary Life of Virginia loan doc~~ents 
on March 17, 1976; 

. 
in review of original contract documents, analysis of pro-
blems with respect to subordination and telephone conference 
with Mr. Russell on March 23, 1976; 

in conferences with you on March 31, 1976, regarding payment 
and performance bonding, and regarding satisfaction of 
Virginia National Bank requirements; 

in conference with Mr. Russell on April 13, 1976 to review 
tentative documents; 

in review of tentative subordination documents wit~ you on 
.?..pril 14, 1976, and telephone conferences \Ji th Hr. Russell: 

in Dreoaration of letter to Mr. Plotkin for vour sianatura - ... ... -
regarding appraisal requirern~~t; 

in review of letter fro:n ~·1r-. Durham of Fi r::;t & :-~e:-char. ts 
·.·.!'1:-.:onal Ban 1.- regardin- ~l'""'~~.l·"c c.-.· ...... .: -=~c""''"·""' c)~: c!··-.,·""'...::~ ~, • -· - .. • r... - ':1 - ~ •• ,..... • ' ;;~ . ~- - ·- • - .. · .• ·- -· .. • - :. ·' . .~ - ._ 
C')nfc:::cnces \·Jith :-1r. Rt...!S~3·1ll rct:;:!~r:i:1•; ~~~::-~, ;·!:-:": ;:-·::1·~::--~~.):-:::: 
• • ~ :1 f e r c n c e ' . .: i t h f· ~ r . D u .r n .& ~ ; 
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in telephone conferences with Messrs. Russell and Fishburne 
and correspondence to and from Mr. Russell regarding acceptable 
methods of securing the $750,000.00 purchase price, and 
telephone conferences with 1~. Durham regarding same; 

in conferences with Messrs. Russell, Fishburne, and Plotkin 
.regarding pre-closing matters, telephone conferences.with 
Mr. 0. B. James of United Virginia Bank of Charlottesville, 
and with Mr. Ballentine of Virginia National Bank regarding 
issuance of certificate of deposits; 

in conferences with you regarding prov1s1ons of Life of 
Virginia Subordination·Agreement, status of restrictions, 
review of letter from Mr. Russell and telephone conference 
with Mr. James; 

in·correspondence to and from Fred Russell, Esq. with respect 
to subordination, telephone conference with ~~. Sterling 
Durham, First & l~terchants National Bank \'Tith respect to 
issuance of letter of credit, in conferences and negotiations 
with Messrs. Fred Russell, Junius R. Fishburne, arid Paul C. 
Smith regarding pledging.certificate of·deposit issued by 
First & Merchants National Bank which would be continuously 
rolled over until 1995, conferences with Mr. Durham and 
counsel for First· & Merchants National Bank with respect to· 
same,. draft preliminary.contract with First & Merchants 
National Bank with respect to roll over of certificate of 
deposit and pledge of same to Virginia National Bank, trustee, 
revisions to contract regarding certificate of deposit, 
review of same with Messrs. Fishburne and Smith, conferences 
with Messrs. Plotkin and Russell, review of matte~s with 
you, telephone conferences with representatives of First & 
Merchants National Bank, further revisions to contract, 
telephone conferences with Mr. Ronald Plotkin and Junius 
Fishburne regarding closing of initial subordination; 

. . . 
in attendance at closing of Life of Virginia loan and 
subordination of your $1,495,000.00 deed of trust, 

in correspondence and telephone conversations with Mr. Fred 
Russell and counsel for Safeway Food Stores, Inc. with 
respect to modification of their nondisturbance agreement, 
draft revisions to sa~e, and secu~e its execution; 

review second modification to S.af~·.·:ay l~ase, sc~~1re its 
c;.::;cution; 

in review of and rev is io:1s to ve1 r ~Ot!s !i :n~c~l~bu r-~t.!:-1·=~ ~src:::­
;~ ... :!rt t s in con nee tion ..,._. i t:1 the :;\.: ·'-~c: ~ 7~ l. t··~ ~~-: ~ ;.._ ~ : ~ _;\.: :.~::~:-:~.1 ::-l e 
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Square Shopping center and secure their execution; 

in various conferences with you with respect to calculating· 
the present value of the Rio Associates bonds and negotia­
tions with Messrs. Reischman and ·Plotkin with respect to a 
sale of the Rio Associates bonds to them; 

in extensive conferences with you and Mr. Russell, and other 
parties in interest concerning the dispute over the subordin­
ation provisions.and the documents as they pertain to subse­
quent subordinations of the $1,495,000.00 deed of trust; 

in review of suit filed by Rio Associates Limited Parnter­
ship aqainst you and liestinghouse Credit Corporation, exten- ·· 
sive conferences with you with respect to the suit filed by 
Rio Associates Limited Partnership, including discussions 
with respect to possible settlement of the suit, review of 
old files for various drafts of the Dece~~er 11, 1972 contract 
between you and Rio Associates Limited Partnership; 

in preparatio~ of a draft of an answer for both you and 
Westinghouse Credit Corporation; 

in conferences with and engagement of Research Group, Inc. 
to research applicable law for possible counterclaims, 
telephone conference with you regarding same; 

review and file answer on behalf of l~estinghouse·Cre~it 
Corporation; 

conferences with John E. McDonald, Esq. and you with respect 
to the law suit, telephone conferences \-.rith Hr. HcDonald in 
connection with preparation of the counterclaim, revise 
answer, further resea·rch regarding counterclaim, preparation 
of memorandum to file; 

in review of final draft of answer and cross-bill, telephone 
conferences with Mr. McDonald, conferences with you prior to 
filing; 

in review of the plea in bar filed by Bank of Virginia, 
telephone conferences with J. Waverly Pulley, III, Es~. ~ith 
res?ect to same; 

in preparation of initi~l draft Of int-er.rog~to:-i·~S anc 
r!~ q u ~ s t for production o f doc ur.:(! n t s , in r c v i ·~ · . .: o: in~~ r ro; ~­
tcries; 
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in conferences with Mr. McDonald to arrange for depositions, 
letter to Archibald Wallace with respect to same; 

in conferences with you with respect to whether or not to 
· elect a jury trial, in attendance at dock_et call, in prepar­
ation for and in attendance at pre-trial conference on 
December 27, 1977; 

in preparation of letter to Westinghouse Credit Corporation 
to advise them of the present status of the case, in intra­
office conferences and preparation for depositions, confer­
ences with you and Mr. McDona·ld in preparation for deposi­
tions; 

in attendance at depositions on January 10 and 11, _1978, in 
attendance at depositions on January 25, 1978 in Richmond, 
Virginia, in preparation of subpoena ·for Frederick L. Russell, 
preparation of subpoana duces tecum for records of McGuire, 
~·7oods & Battle; 

in preparatio~ of s~poena duces tecum for records of Life 
Insurance Company of Virginia; 

in conferences with the Honorable David F. ·Berry regarding 
motion filed by Rio Associates Limited Partnership claiming 
privilege, in research for and preparation of a memorand~~ 
of law concerning the interpr.etation of the language in the 
contract documents involving subsequent subordinations, 
review of memorandum of law filed by Rio Associates Limited 
Partnership, in reserach and preparation of reply ~emorand~~; 

in preparation of notice to take depositions of J.B. Camp­
bell, preparation of subpoena to Mr. Campbell, preparation 
of subpoena duces tecum for records of Bank of Virginia 
Company, in preparation of.subpoena duces tecum for records 
of Thompson Appraisal Company; 

in conference with Mr. McDonald, in attendance at depositions 
in Richmond, Virginia, on February 16, 1978, in review of · 
doc~~ents supplied by Bank of Virginia, in response to 
subpoena duces tecum; 

in review and analysis of appraisal supplied by Tho~?son 
Appraisal Co~pany and supporting infor~~tion fo~ s~rne, 
co~respondence with Mr. Russell and ~r. ~cDo~ald, conference 
~ith you with respect to current st~tus of the ~~tter;-

in review of letter from the Ho~crnhle J3vi~ F. ~~r=y, 
~ 0 .:: ! ... • .l r d cop i e s to you ""' :1 d ~·;.~ 3 t i ~ g:, o ·.~ :; 0 c t · :' d i. t C.":! :.· ~) '"::. :.· .:l : i c :: , 
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in conferences with you in regard to selection of appraiser, 
conferences with !tr. Jared Lake, accumulate various doc~~ents 
necessary for Mr. Lake to make an appraisal of the property, 
conferences with him, research at County Building officials 
office regarding evaluation of building permits issued for 
Albemarle Square, telephone conferences with Mr. Lake and 
Mr. McDonald rega~ding appraisals: 

in conferences with Mr. McDonald regarding motion to dismiss, 
in conferences with you and Messrs. Lake and McDonald in 
preparation for trial, securing issuance of witness subpoenas, 
and all other related matters in connection with trial 
preparation; · 

in attendance at trial of the matter on March 24, 1978; 

in conferences· with~~. Lake and others regarding preparation 
of graphic analysis of appraisal information, conferences 
with Mr. Thomas Branham, appraiser for Albemarle County Real 
Estate Dep~rtment: . 
in preparation for remainder of trial, conferences with you, 
Mr. Lake, Messrs. Lake and McDonald; 

in attendance at trial on April 7, 1978; 

in conferences with you following trial, preparation of 
motion to reconsider, securing hearing date and attendance 
at motion for reconsideration. 

Ra: Holiday Inn of L~ray 4/77-10/26/77 

in conferences with you regarding the proposed sale by 
United Inns of America, Inc. of the Holiday Inn of Luray to 
Mr. Charles Johnson and your purchase of Mr. Johnson 1 s 
Harborage property in Fort Lauderdale, Florida; 

in preparation of contract of sale to accomplish thg sala 
of the Holiday Inn and purchase of the Harborage property; 

in review of the contract of sale with yo~ and p~epara~ion 
of revised contract based upon changes discuss~d: 

in research into the tax consccucnccs .of a dist~~butio~ o~ 
the Holiday Inn to you bv t.Jni t~d Inns of .1~-:1r:r:c .. 1, !nc., n 
Subchapter S corporatio~: to en~ble you ~o cxch~n;e it fc= 
th; Harborage property; · 

24 
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in conferences with you, Mr. Johnson and his attorney, Mr. 
Meyer, concerning his proposed acquisition of 'the Holiday 
Inn and in preparation of extensive changes to the contract 
of sale prior to execution of the. contract upon .our return· 
from Luray; · 

in. preparation of a revised contract in the form of a con­
tract for .the exchange of like kind property pursuant to 
§1031 of the Internal Revenue Code, in review of the revised 
contract with you prior to mailing same to Mr. Johnson's . 
attorney for his review and comment; 

in preparation of· lease agreement fo~ the Harborage.property 
to be used ·prior to the closing of th~.exchange. contract; 

in several conversations with Mr. Johnson's counsel concern­
ing the status of the pending litigation in the Florida· 
courts with Mrs. Johnson and the result of t~at litigation; 

in correspondence with Mr. Jo~~son's counsel regarding the 
appraisal of the Holiday Inn and the legal description of 
the Harborage·property; · 

in miscellaneous conferences with you relating to the trans­
action and the progress of the Florida litigation. 

12. Re: Jenkin Foreclosure - Murphy's Exxon ·s/76-2/22/78 

13. 

\ 
~ 

in representation in all matters relating to the Jenkins 
foreclosure, including preparation of handbills and notices 
to Messrs. Sims and Jenkins, conferences with Mr. Jenkins' 
attorney and travel to Stanardsville to obtain payment of 
balance due on Sim's note. 

Re: Estate Planning 6/76-12/76 

in conferences with you about an estate plan, the tax 
consequences of various estate plan alternatives, the use 
of your existing life insu=ance in connection with the 
str~cturing of an estate plan, and research as to the 
desirability of establishing a life insurance trust for you; 

in preparation of a draft of a trust for you. 

25 
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------~--------------------------------~-------------------------------

14. Re: Indebtedness Owed to Savory E. Amato Estate 3/25/76-3/15/77 

in conferences with Stephen Amato, Esq. with respect to 1976 
payoff of bonds·payable to the estate of Savory Amato, 
conferences with you with respect to payoff, telephone 
conferences with First & Merchants National Bank with respect 
to same, telephone conference$ with William A. Perkins, Jr.; 
Esq., escrow agent for second lien Amato bonds, telephone 
conferences with Messrs. Amato and Perkins, conference with 
you regarding payments, letter to Z.,I.r. Perkins regarding 

15. 

\ 
·. 
~i 

payoff; · 

in conference:with you with respect to pending payoff of 
Amato loan in 1977, phone conference with Stephen Amato, 
Esq. with respect to same in an attempt to secure an extension 
to April 1, 1917, conferences with Messrs. ~~ato and Perkins, 
telephone conference with you and telephone conferences 
\vi th Mr. Rizinko of First & l·lerchants National Bank, arranging 
for and making payoff. of lo~, on March 15, 197i, letter to 
l·lessrs. Amato and Perkins regarding same. 

Re: Sale to Milodon Engineering Co., Inc. 2/28/78 -7 /ll/78 

in conferences with you regarding proposed sale to Milodon 
Engineering Co., Inc., further conferences with Messrs. 
Alderson, Hogue and Reback; 

in preperation of contract of sale; . 
in preparation of deed, conferences with parties regardin~ 
closing, preparation of three deeds of partial release, 
review of deferred purchase money note a~d deed of trust; 

in conferences with l4r. Reback regarding closing, negotia­
tions regarding paying real estate taxes at a later date;. 

in telephone conferences and negotiations with representa­
tives of First & Merchants National Bank regarding securi~g 
a release of their deed 9f trust; 

in closing of sale and preparation of closing state~e~t and 
closing memorandum. 

.• 26 
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Ro• -. Sale to· ·Bede General ·co.rporation 2f?8-7/ll/7S 

in· conferences with you· regarding proposed sale to Bede 
. General Corporation, conferences wi~h· you and Messrs. 

Bede and Hogue; 

in conferences with you regarding tax consequences of 
sale to you, and proposed step up of basis by sale to 
United Inns of America, Inc.; 

in preparation of contract of sale. 

.. 

\ 

17. Re.: Purchase of Route 29 Propertv from Benton_ Patterson 6/76-4/4/78 

18. 

19. 

.. 

i~ legal services including conferences with you concern-
ing your proposed purchase from Mr. Patterson, and Mr. 
p"atterson Is refusal to close I associate l-ir. Hess as coun-
sel for yo~, prepare a memorandum of the facts for Hr. 
Hess's review, conferences with Mr. Hess and you concern-
ing the facts ~of the case, review of the facts and results 
of depositions with you and Mr. Hess, review of the law 
governing the case, conferences with you concerning settle-
ment, and related matters. 

RQ• -. 1977 Tax Return 4/15/78-10/15/78 

in co~ferences with you regarding the preparation of your 
1977 federal and Virginia income tax returns, conferences 
with l-1arlene and Nena .to obtain information necessary to 
prepare the returns, preparation of returns and related 
matters. 

Re: Financing 2/14/77-11/29/78 

in conferences with you during February of 1977 regarding 
arranging for financing and possible sources, conferences 

- with lrtr. David Goodman regarding possible sou·rces of financ­
ing, conferences with you regarding possible loan fro~ the. 
Equitable Life Assurance Society of the United States, further 
c8~ferences with you recarding oossibl~ loan fro~ the Ecuitable 

J '" .. 

~i~e Assurance Society of th~ u~ited States, conferences 
;:ith Mr. Landon D. Birckh~ad, conferences wit~ Mr. Bir~khead 
-~ -:"! ·.: !-1 r • N i 11 i ill!\ E • G r i ~&.:n of . c h e1 r 1 o t t c s vi ll e S..! -...·in g s & Loa :1 , 

t.c l~?hone conf~renccs ·.:.i th Hr. L3 i rc~:hc~d r~'Jard i~·; pass .tble 
L!~.-::1, confe:::-•2:1ccs • ... :ith you rc..J.::r-c~'1g p .. :~r:~L0lc lG .. 1:1 fr0::1 

:-·.: ~:-:-llt;[ ; ... r!1t~:.-ican B~1:1~:, conft~!:t!~:;··~s '.-:.:t!-1 :·!:.-. ~~- :.:. ;\l~':,c:-1:~::-.~r, 
· : ·;:- . o : F .L r.}e 1 i t y :· :.~ r t s: :1·~ c Co 1· p n r 1 t i 8 ~ ; 
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in· conferences with you with respect to o~taining possible 
HUD Title X ·loan, arrange for meeting~ with Walker and . 
Dunlop and Reilly Mortgage Company with respect to financing, 
travel to Washington, D.C. with you to attend meetings with 
Reilly Mortgage Corporation, and Walker and Dunlop Company 
with respect to possible.financing; 

in conferences with you with respect to loan from Equico 
Lessors, Inc., telephone conferences with Mr. Flax of Equico 
Lessors, Inc. 

20. Re: Loans from First & Merchants National Bank. 3/76-3/6/80 

in conferences with you with respect to securing additional 
loan commitment from First & Merchants National Bank, tele­
phone conferences with Mr. Durham of First & Merchants 
National Bank, confer~nces with c. coatsworth Pinkney, III 1 

Esq., counsel for First & Merchants National Bank, prepara­
tion of $900,000.00 deed of trust and $900,000.00 note, in 
examination of title and· title updates to various properties, 
preparation of title opinion letter to First & Merchants 
National Bank, review of same with,counsel for the Bank; 

in conferences with you with respect to $2,450,000.00 line 
of credit from First & Z.lerchants National Bank, conferences 
with representatives of First & Merchants National Bank with 
respect to same; 

. 
in examination of title to the North Rivanna First Land 
Trust properties; 

in examination of title to the North Rivanna Second Land 
Trust properties; 

in examination of title to the North Rivanna Third Land 
Trust properties; 

in exan1ination of title to ·the North Rivanna Fourth Land 
Trust properties; 

in examination of title to the North Rivanna Fifth Land 
Trust properties; 

i~ examination of title to Lot 1, Section E c~~rsb~ook; 

in travel to Lancaster County,. Virgi ni.J, an<l upn.:'. ~e o: tit l~ 
::.o 1-~.:1rina Tr~ct, Harv;~o1 ~I·ract, ar~,d Ht:':Jbtird '!'~· 1·.:'~3 i:1 
~ .. :::v::.:;.stcr County, 'l.i.rg i.:d.a; 
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in preparation of deed of trust and no·te for 
.$2,450,000.00; 

in conferences with counsel for and officers of First 
& Merchants National Bank with respect to Title 
Insurance requirementi 

in preparation o£ title opinion letter covering 
parcels of real estate; 

in conferences with you with respect to pledging 
Southern Ventures, Inc. vendor's lien bonds to First & 
~~rchants National Bank, preparation ~f bond powers 
and other documentation with respect to same; 

in conferences with you ~1ith respect· to securing an 
additional $175,000.00. line of credit from First & 
Merchants National Bank, conferences with Mr. William 
G. McClure, III, Esq. with respect to same, prepara­
tion of $175, 00'0 .00 supplemental deed of trust and 
$175,000.00 note, preparation of title opinion letter 
with respect to same, conferences with First & 
Merchants National Bank officers with respect to dis­
bursement of funds, preparation of estoppel letters· 
with respect to disbursement, and numerous and various 
conferences with you with respect to your line of cre~it 
with First & Merchants National Bank and their demands 
for pa~~nt, conferences with counsel for and officers 
of First & Merchants National Bank with respect to sa~~. 

21. Re: He lit)ort 10/1/77-10/4/77 

\ 
\ 

in various conferences with you with respect to 
heliport, including obligation for disclosure to 
Albe~arle Bank & Trust Company, and other related 
rnatters. 

29 
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22. Re: Research Reqardinq·Laws Regulating Acquisition 
of Bank Holdinq Companies 7/77-12/14/77 

\ 

in conferences with you and research into various 
aspects of the Virginia Takeover Bid pisclosure Act, 
research into the various federal laws regulating 
tak.eover bids of banks, including the Williams Act, 
the Hart, Scott,. Rodino Act and various statutes 
relating to regulation of banks and bank bolder com­
panies, secure copy of 10-K filing on-NB Corporation 
for you. 

Less: 

Total 

Credits 

Unapplied balance of 
. 9/8/77 payment 

Payment received 6/30/78 
Payment received 6/14/79 

BAL.Aa.~CE DUE 

30 

$1,815.32 
6,300.00 
7,947.02 

$186,550.00 

16,062.34 

$170,487.66 



REQUEST FOR ADMISSIONS 

Pursuant to Rule 4:11 of the Rules of the Supreme Court 

of the State of Virginia the Plaintiffs ask the Defendants, 

, Wende~l w. Wood and Marlene c. Wood, to admit or deny each of the 
I 
I requested admissions below in writing and under oath within 21 
I 

days of service upon him. As used in these requests for 

admiss-ions, the term •Plaintiffs• refers to the law firm of 

j Carwile, Kudravitz & Krumm or to Stuart Carwile, David Kudravitz 

il or Ross w. Krumm, individually. As used in this request for 

!1 admissions, the term •bill for services• refers to the bill which 

ji was attached as-Exhibit 1 to Plaintiffs' Bill of Particulars 

II filed herein (a cop~ of which is also ~ttached to these requests 
II 
: · or admissions). 
i· 

ii 
!: 

,I 

These requests for admissions are deemed continuing in 

nature so as to require supplimental responses from the 

Defendants. 

REQUEST FOR ADMISSIONS 

1. That you requested representation by the Plaintiffs 

9n the •Bank of Virginia loan and the westinghouse Credit 

Corporation loan• as identified as Item 1 on the bill for ser­

vices. 

2. That you requested representation by the Plaintiffs 

on the "$400,000.00 loan from United Virginia Bank of 

Charlottesville" ident~fied as Item 2 on the bill for services. 

3. That you requested representation by the Plaintiffs , 

on the •contract for expansion of Camel~t Sewer Plant• as iden-

. : tified as Item 3 on the bill for services. 
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I; 4. That you requested representation by the Plaintiffs 

on the •Gerard Grimes• matter as identified as.Item 4 on the bill 

for services. 

s. That you requested representation by the Plaintiffs 
~ : 

:i on the •Luray Properties, Inc. and repossession of the •aoliday 
j' 
:i 
" Inn• matter as indentified as Item 5 on the bill for services. :I 
!I 
il 

6. That you requested representation by the-Plaintiffs 

I! on the •windmill Point• matter as identified as Item 6 on the 
:I 
ji bill for services. 

:1 7. That you requested representation by the Plaintiffs 

:i on the •purchase of airport properties from Airport Associates I 
!! Partnership; Airport Ventures Partnership, Airport Road l 
il 
!i Partnership, ,, . 

Airport Industries Partnership, and Airport 

! Enterprises• matters as identified as Item 7 on the bill for ser-I . 
: vices. 
ii 
!I 

!! 
I' ol 

::on 
1! 

8. That you requested representation by the Plaintiffs 

the •Airport condemnation• matter as identified as Item 8 on 
I 

: the bill for service~. 

9. That you requested representation by the Plaintiffs 

on the •Reservoir" matters as identified as Item 9 on the bill 

for services. 

10. That you requested representation by the Plaintiffs 

on the •Rio Associates Limited Partnership $1,495,000.00 deed of 

trust• matter as identified as Item 10 on the bill for services. 

11. That you requested representation by the Plaintiffs 

on the "Holiday Inn of Luray• matter as identified as Item 11 on 

the bill for services. 

12. That you requested representation by the Plaintiffs 

on the "Jenkin foreclosure-Murphy's Exxon• matter as identified 

as Item 12 on the bill for services. 
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• 13. That you requested representation by the Plaintiffs 

, on the "Estate Planning" matters as identified as Item 13 on the 
; 

• ~ bill for services. 
•i 

jl 
14. That you requested representation by the Plaintiffs 

I 

I· on the "Indebtedness owed to Avory E. Amato Estate• matter as 

II identified as Item 14 on the bill for services. 

15. That you requested representation by the Plaintiffs 

on the •sale of Milodon Engineering Company, Inc.• matter as 
I! 
'I 
I 

,. identified as Item 15 on the bill for services. 
j! 
il 16. That you requested representation by the Plaintiffs 

·il ;! on the •sale of Bede General Corporation• matter as identified as 

I Item 16 on the bill for services. 
I 

I 
l on the •purchase of Route 29 property from Benton Patterson• 

17. That you requested representation by the-Plaintiffs 

!j matter as identified as Item 17 on the bill for services. 

18. That you requested representation by the Plaintiffs li 
ij 

jl on his •1977 tax return• matter as identified as Item 18 on the 

; 
II 

! 

bill· for services. 

19. That you requested representation by the Plaintiffs 

on the •financing• matters as identified as Item 19 on the bill 

for services. 

20. TQat you requested representation b~ the Plaintiffs 

'·on the "loans from First & Merchants National Bank• matter as 

. identified as Item 20 on the bill for services. 

21. That you requested representation by the Plaintiffs 

on the.•aeliport• matters as identified as Item 21 on the bill 

for services. 

22. That you requested representation by the Plaintiffs 

on the •Research regarding laws regulating acquisition of bank 

holding companies" matters as identified as Item 22 on the bill 

for services. 33 



23. That with respect to the Airport condemnation 

matter as alleged in paragraph 4 of Defendant's counterclaim, you 

did not want to pay the proceeds of a condemnation to creditors 

holding liens on the property and did not want the sum of 

$10,000.00 held in escrow for that purpose to be released during 

the pendency of Chapter XII proceedings ~n behalf of s-v 
·1 Associates in the United States Bankruptcy Court. 
'I 

'I !, .. , 
!I 
li 

ij 
!' 

. . 
24. ~hat you did on various occasions request the 

Plaintiffs to· ag.ree to defer payment of accrued legal services 

until such time _as he had sufficient cash available to pay for 

said services. 

25. That for the items identified in requests for 

admissions number 1-22 above, there was a continuing course of 
j 
I 
i 

legal representation by the Plaintiffs on behalf of yourself_. I 

I 

26. That for the period of time covered by the bill for ! 
services, the Plaintiffs acted as primary counsel for legal work I 
performed on your behalf. 

27. ·That for the period of time covered by the bill for 1 

services, the Plaintiffs were primary counsel for you on: (a) I 
all bank financing transactions, (b) all tax planning and tax i ., 
preparation, and (c) all commerical real estate transactions. 1 

28. That you employeQ the Plaintiffs in part because of I 

I 
• I 

11 their knowledge of your business affairs. 
I 

1 29. That you employed the Plaintiffs in part because 

~~ thought that they possessed ·expertise in areas of the law in 

!I which you required legal services. 
!t 

he I 
i 
i 

I 

30. That for the period of time covered by the bill for l 

.; services, you routinely re~erred third parties to the Plaintiffs 
:I 

, for information regarding his legal affairs. 

34 



31. That you re1ied upon the Plaintiffs to keep and 

· maintain records of your various legal matters which they under-
'i 
! took on your behalf. 

32. That in the course of rendering legal s~rvices to . 

; you the Plaintiffs frequently met with you and others after nor­

·; mal business hours· (9 to 5 weekdays) and on weekends. 

33. That in the course of rendering legal services to 

you, the Plaintiffs ·were required from time to time to travel and 

to spend time away from their office1 both during and after nor­

mal working hours and on weekends. 

34. That subsequent to October 1978 and prior to 

receiving the bill for services, you were made aware of the fact 

·! that accrued fees for unbilled legal services performed by the ., 
\i Plaintiffs on his behalf were in excess of. $100,000.00. 
I! 

" ll 
35. That subsequent to the summer of 1978, you had 

~i insufficient funds to meet your obligations to First & Merchants 
il 
!I 

. ·: National Bank and that as a result thereof, said loans 'were 

declared in default by First & Merchants National Bank. 
il 
d 36. That in the fall of 1978 First & Merchants National ii 
ti 
;I Bank declared a default in the loan described in the preceeding il . 

·i~ request for admissions and you consulted Plaintiffs for the pur-

l pose of determining ways by which you could prevent foreclosure 
I 

: of property securing said loans. 

37. That subsequent to.October 1978, Stuart F. Carwile 
I I structured, and you consented to, a reorganization proceeding in 

t the United States Bankruptcy Court .for the western District of 
! Virginia which prevented foreclosure by First & Merchants 

National Bank and_pther secured creditors holding liens on 

Wendeli w. wood's assets. 

35 



,,, 
38. That as a result of the reorganization proceeding 

!l described in the request for·. admissions immediately preceding, 
:I 

·First·& Merchants National Bank did not foreclose on the property 
!: 

I, q securing loans to said bank. 
II 
:j 
1! 
;i ., 

39. That you had a $900,000.00 loan from the Bank of 

:.Virginia that was declared in default by said Bank for nonpayment 
:i 
.; and th~t the Plaintiffs represented you. in preventing foreclosure 

of assets of your assets securing said loan. 
, 

40. That the $900,000.00 loan referred to in the 
,, 

request for admissions immediately preceding was not foreclosed 

· upon by the Bank of Virginia. 

41. That you executed a deferred purchase money note on 

the Windmill Point property which was declared in default and 

.that the Plaintiffs along with the law firm of McDonald & Krump 

· represented Wendell w. Wood i-n preventing foreclosure of the 

properties securing said loan. 

42. That the loan described in the request for 

admissions immediately preceding was not foreclosed upon. 

43. That you requested legal advice from the Plaintiffs 

concerning the requirement~ of a t~nder offer for the purpose of 

·; attempting a take over of .NB corporation. 

il 

44. That subsequent to October 1978 and prior to the 

submission of the bill for services, you asked Stuart F. Carwile 

if he would take real estate in satisfaction of payment of 

accrued legal fees. 

45. That during the course of Plaintiffs' represen-
., 

tatlon of you, you, on more than one occasion, expressed satis­
li 
il 

faction with Plaintiffs' legal services to the Plaintiffs and 

1: I! third parties. 
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II 
I 
! 

46. That you have not paid the Plaintiffs for the legal 
' services rendered on your behalf as identified in the request for 

:I 
i' admissions number. 1-22 above. 

II 47. That the legal matters for which you employed the 
;, . 
il Plaintiffs were of a complex and sophisticated nature • 

. II 
1: 
1! ~8. ·That you never requested the Plaintiffs to provide 
I !i to you an itemized billing statement of account, or accounting· 

' •. !; ., for the application of fees paid between the date of January 1, 
l• 
',I, 1975 and October 1, 1978. 

49. That you periodically made payments of fees upon 

request without designating such payments to be applied toward 

fees on any specific transaction. 

50. That you we{e aware that fees were taken from the 

proceeds of certain real estate closings for application to 

accrued fees without designating in advance that such fees would 

be applied to specific transactions. 

STUART F. CARWILE, et al. 

By Counsel 
,. 

; 
:: 

i! 
:! 

jl 

:I 

Esquire 

il ~--~~~~----~~q~u~i~r-e ____ _ 
! 1 , Donato & Lowry 
;; Suite 300 

Virginia 22901 

David Craig Landin, Esquire, 
.· McGuire, Woods and Battle 
1; Court Square Building 
:t Post Office Box 1191 
~~ Charlottesville, Virginia 22902 

. I 

;: William s. Smithers, Esquire, 
1 5911 west Broad Street 

Richmond, Virginia 37 



Ft!.Eo~.Ll ~6, !91.< 
f dUL c. GARRETT,' CLERK 

ANSWER TO REQUEST FOR ADMISSIONS 
i .I 
I 

I · . COME NOW the Defendants and for Answer to the Request 1 

ilfor Admissions by the Plaintiffs, respectfully represent as follow~: 
il (l) That as to all of the Requests for Admissions in ! 
I ; 
jwhich items are identified by item number and heading in accordanc~ 
I I 

Jwith the bill for services rendered herein, the Defendants deny ! 
l i 
ithat all of the items contained in each item number or heading are! 
I j 

!interrelated such that a complete answer to the Request for 
i 

;
1
Admissions would be possible. Therefore, to the extent possible, 

li . 
;; the Defendants herein have responded to the general item heading 
i 

'!in the Request for Admissions. 
I 

(2) That the Defendant, Wendell W. Wood, admits the ;I 
II 
;!Requests contained in Paragraphs 1, 2, 4, 5, 6, 7, 8, 9, 10, 11, 1?, 

.115, 16, 17, 18, 19, 20, 22, 26, 27, 28, 31, 35, 36, 37, 38, 39, 40~ 
I 
I 

41, 42, 48, 49 and 50. 

(3) That the D~.fendant, Wendell W. Wood, deny the 

Requests contained· in Paragraphs 3, 13, 14, 21, 23, 25, 34, 43, 44, 
:! 
-46 and 47. 

(4) That the Defendants deny the allegations contained 

in Paragraph 24 of the Req~est for Admissions except that on one 

'occasion, during the Chapter 12 bankruptcy proceeding, the 

Defendant, Wendell W. Wood, did agree to sign a Promissory Note 

for deferral of fees for legal·services. 

(5) In response. to Request for Admission Paragraph 32 

the Defendant, ltlendell W. l\Tood, admits that during the course of 

rendering legal services, the Plaintiffs frequently met with him 
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jafter normal working hours, ·but aver that the ~eason for such 

meetings was b.ecause the Plaintiff, Stuart F. Carwile, was not 

available during normal business hours. 

(6) That the Defendants admit that during the early 

; stages of representation by the Plaintiffs, they expressed 

satisfaction of the Plaintiffs' legal services as requested in 

Paragraph 45 of the Request for.Admissions, but deny that that 

satisfaction continued. 
ii 
!! 

I 
·I 

(7) In response to Request for Admission Paragraph 33, 

!I the Defendant"s admit that some limited amoUnt of travel waS · 
II 
I! necessa~y. 

II 
II 
;; 

(8) That the Defendants are unable to answer Requests: 

lifor Admissions contained in Paragraphs 29 and 30 because they are 
.I o 

'I I 

:iunintell~gible, but to the extent an ans~er is necessary, they 
:I 
li il are hereby denied. 
a 
!i (9) That the Defendant, Marlene C. Wood, expressly 

!!denies all ofthe Requests for Admissions and denies that Plain~iffs 
.! 

;i performed any legal services .=for her, except that joint tax returns 

'!were prepared for her signature. 

Haugh & Treakle, P. C. 
435 Park Street 
Charlottesville, 
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!!cOMMONWEALTH. OF VIRGINIA . 
'I 
!rT LARGE, to-wit: 

! I, 3:"~E. T~~., a Notary Public in and : 
!for the State of Virginia at Large, certify that Wendell W. Wood : 
!land Marlene C. Wood have personally appeared before me in my State 
!!aforesaid and made oath that they are cognizant of the facts stated 
~!in the foregoing Answer to Request for Admissions and that they ~ 
~~~erily believe the matters and things alleged therein to be true · 
:to the best of their knowledge and belief. 
I 

. j GIVEN under my hand this \~~ day of ~,..: Q">r 1982. 
I 
1. My connnission expires: G. I I\ 1 S:r) ____ _ 
.I 
!I 

· CERTIFICATE 

!I I hereby certify that a true copy of the foregoing 
ii ~ ~~ ~-- () 
ijAnswer to Request for Admissions Was this \<t---- day of ~ 

1~982 mailed to Williams. Smithers, Jr~·,. ·Es~., Thompson, Savage 

IJ& Smithers, 5911 West Broad Street, Richmond, Virginia 23230; 
!I 

~baryW. Kendall, Esq., Edward B. Lowry, Esq., Michie, Hamlett, 
!! 
iiDonato & Lowry, 500 Court Square., Suite 300, Ch~rlottesville, 
~I 
:virginia 22901; and David Craig Landin, Esq., McGuire, Woods & 
•I 
.! 

:~attle, Court Square Building, Charlottesville, Virginia 22901. 
:, 
:I 
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Fl LED.-~~e:~"'-'~....,.~:a~~~~oo___, 
PAUL C. 

ITEMIZATION OF CLAIMS 

·: The Plaintiffs, pursuant to the Court's opinion and 
I Order of March 24 , 1982, submit the following list of items, 

ias identified in Exhibit 1 to Plaintiffs' Bill of Particulars, 
I 
:!which they allege are not barred QY the statute of limitation. 
11 - -
·1In sub~itting this list the Plaintiffs expressly reserve their ., 
!jobjections to the Court's opinion and Order identified above. 
d 
i :The i terns are as follows : 
'! 

'I 
li q 1. Item Number 1 - Bank of Virginia/Westinghouse Credit 

2. Item N\llllber 2 - United Virginia Bank Financing ($400,000.) 

3. Item Number 3 - Contract for Expansion of Camelot Sewer 

·Plant. 

4. Item Number 5 - Luray Properties, Inc. and Reposse~sion of 

Holiday Inn. 

;:Bank 

5. 

6. 

7. 

8. 

9. 

10. 

11. 

12. 

13. 

14. 

Item Number 6 - Windmill Point Matterp 

Item Number 7 - Airport Purchase, etc. 

Item Number 8 - Airport Condemnation 

Item Number 9 - Reservoir Matters 

Item Number 10 - Rio Associates Limited Partnership 

Item Number 15- Sale to Me1odon Engineering Co., Inc. 

Item Number 16 - Sale to Bebe General Corporation 

Item Number 18 - 1977 Tax Return 

Item Number 19 - Financing · 

Item Number 20 - Loans from First and Merchants Nationai 
! 

STUART F. CARWILE, et al. 

BY COUNSEL 



~ · Gaz;.y W. Kendall, Esquire 
for MICHIE, HAMLETT, DONATO & LOWRY 

1soo Court Square, Suite 300 
:!Charlottesville, Virginia 22901 
ti 

;:counsel for Plaintiffs 
I 

d ,, 
!l CERTIFICATE 
:1 
1: 

li I hereby certify that a true copy of the following 
II 
!iwas hand delivered to Haugh & Treakle, P. c., 435 Park Street, 

;!charlottesville, Virginia 22901 and David c. Landin, Esquire, 
;i • 

li . 
' 1 McGu~re, Woods & Battle, Court Square Building, Charlottesville, 

::Virginia 22901, ahd mailed to William s. Smithers, Esquire, 

5911 West Broad Street, Richmond, Virginia, this 22nd day of 

·:April, 1982. 

( ... ~ .. ···· ,•' ..... ·· ,.~/--
.. ,;,·.~--e. :·'6'-c.·· / 
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We the jury hereby find for the: 

(1) Plaintiffs, Stuart Carwile, David Kudravetz, and 

Whitt Krumm and award them damages against 

a. Wendell w. Wood and Marlene c. Wood in the amount 

of $ ____ ~q~5~,~J~g~o~·~o_u ______ _ together with interest at the 

statutory rate from ~ IS 1 1~g1 

b. Wendell W. Wood in the amount of $ r:J.I, 20 s" ,, CJ 

together with interest at the statutory rate from ~ I'S,tt?rtt • 

~~·~ 
For~-

(2) The Defendants Wendell w. Wood and Marlene c. Wood. 

Foreman 
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- .. 32 

He. ·.has been practicing now for .ten (10) 

. . 
2 th~t the pic.ture ·that I have. g~yen 

3 ave. g.i.ven ·you you can not 

your typipal , they are·lawyers 

5 skills, they deal : simply trying cases 

6 land development, finan 

7 comme~cia1 law, m~ny 

a · sophistica~ed, h~g 
::, ... 

!9 a hal.f days 

12 1 Now, let 1s turn our &ttent~on for the ~oment to the 

13 Woods, They don't make their·livi~g the way most folks do, I 

gu~ss· that's the·simplest WB-:Y· t9 s_~Y ~t, .. They are in the 

15 bus;Lne::;s of. lC!-nd sales and development, land .;purchase, land 

16 ~peculation~ Now,, in order. to be in that business there is 

17 

18 

19 

20 

21 

22 

23 

2:l 

one 'Very ;fund~ental .concept you have got to understand; and 

one that we are. goi~g to bri~g forward to you today, thro~gru 

the next few days, in th~ cou~se of this tria~~ and that's th 

concept of ·1ever~.ge, to make -mane~ in the land development 

business you have. got to know how to work the leverage. Simpl . 
stated lever~ge i~ buying pro~erty for as little ~oney as 

po~sible, us~ng somepody else's ~9ney,,borrowing money in 

othex- wo.rds 1 taki~g that property p~tting it .. t~gether with 

othe~ p~operties, .or. getting ~t rezoned to make it more 

STATEWIDE COURT REPORTERS~ LTD. 
. POST ~FFICE BOX 933 4S 

CHARLOTTESVIlLE, VIRGINIA l'l90'l . 



1 valuable and turni~g around and developing it or selling it~. 

2 and maki~g more money f~o~ the ·sale than you.had to pay on the 

3 b9rrowed· money. We are_.goi~g .. to. gi.ve you an exa.J.1lple d':lri!lg 

4 the course of this trial,. probq.bly one of .the ~ost classical 

5 examples of the use of lever~ge that you wil~ ever see. In 

6. 1975 Mr. Wood was able to·purchq.se twelve hundred(l,200) acres 
. . 

7 fxo~ the ~irport on. 29 North all the way. down to Route ·29, 

8 about a -:mile and a· half of road front~.ge. For him t~ ·purch~se 

9 that out, of pocket expense to him was.five th~~sand.dollars 

10 

11 

12 

13 

15 

16 

11 I 

lB 

19 

20 

21 

22 

($5,000~00}.. It cost him f~ve t~ousan~ dolla~s($5,000.00). 

lii thin· nine (9) months,. on his p~rsonal financial: statements, 

... this five thousand{$5,000~00). bucks, the property itself ~ac( 

a Deed.of Trust. on it for a ~illion six hundred thousand 

dollars(.$1 1 600 1 000.00) 1 all five.(5) tracts,. He paid fi~e 

thousand. dollars (.$5 1.000. 00) for the property . out of his 

pocket and within nine(9) months he was listing that property 

over four·million dollars($4,ooo,oon.oo) on his.pe~sonal 
. 

financial statement! So you can see how you use this concept 

of lever~ge to buy, sell, manipulate and deyelop property to 

a great gain. . . . . . 

Now, in the case that we are goi~g to be heari~g today 

the property that we a~e. goi~g .to be talk~~~ about, we are 

goi~g to be talki~g about millions of dolla~s. We are not· 

h~re talking about the purchase of a residental lot somewhere 

something like I would buy 1 · a house, a lot to bui.ld a house o 1. 

2!; i 
~----------------------------------------------------------------~ 
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We a,re talk~~g abQut thi~gs such as W;lndmill Pc;>int whic~ is 

down. ;i.n Le3:nc~s.ter County'· the R~~)?ahannc;>ck R.~.,.;.~r r:uns ;i.nt<;> th 

Che~apea~e· B~y down the~e, Windmill·Po~nt sits ~~ght on the . . . 

edge 9£ .that, ~t's sort pf a resqrt· development~ One po~nt 

e~ght ·lll~llion dollars{$1, 800 ,_ooo ~-qo) I believe was the purcha e 

p~~ce o~ that pr9ject that ~~ Wood bo~ght ?ack in the mid­

.sev~nt~e~,· We are gpi.~g to be t~lk~~g qpout.the A~rport 

P;rope:rties that I .. jus.t expla;ineCl to you-= · .The:re was q. debt on 

tha:t p;roperty ~f about a ltlill;i.on six 1 a million six h·undred 

thousand dollaJ;s ($1 1 600 ,oo.o·. O.Q)., ;i.t cost ~.-woad five thous­

and.buck~($s,ooo.oo) to buy it and haye·~t titled ~n h~s name. 

We a~e talki~g about the property that AlbemA:rle.Square was 

develgped on tt I am sure I don ft have to .tell you wheJ;e th~ t 

;is, or the s?,gnificance of· .that pl;'ope_;rty ~~ We are also going 

to be t~lk~ng ~bout·m~llions of dollars in bank loans. To 

give you ~ome example~ we ~re goi~s to be talki~s about three 

and a half million dollars fr9m F&~, we .a~e_ going to be talk­

.i~g about n~ne hundred thousand dollars f:rom Bank of Virgini~ 

four hundred thousand from.United Vi~ginia Bank,. we are gain~ 

to be talki~g about two IDillion one hundre~ thous~nd doll~rs 

from Westinghouse Credit Corporation plus - we are going to be 

talk~~g about a number of loans that were made by the sellers 

of the property to ~tr, Wood, taki~g back their own personal 

fina,nci~g.. Windmill Point ~ we wi1·1 hear that the;r:e was a 

tre~endous amount ·of~oney involved in ·that~ 
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Now,_ to make cashflow wo~k, to ~ake ~eve~~ge work 

.the;~;e -a;~;e two thi.!J.gs that you ha:ve. got. to be able to keep 

. . 
contrQl _of. N\lillbe.J;" one(ll .-._you hqve_ got to be able to move 

the p~o~e~ties a~oundf.you hqye got to be able to buy the~~ 

sell them, move· them·around;· .an4 number two(2)_ you he!:ye got t 

keel' a sour.ce of. cash co~i!lg in. _You are bo~rowi!lg money here 
. . 

t~ buy .that property ··a,nd you··ar.e ·t~ki~g .tha.t· property to 
. . 

develop some ~quity i~. it, y9u a~e usi~g ~t to borrow mo;re::·. 

money to buy prope~ty elsewhe~e ox you are bqrxowi~g other. 

money -to pay off .the··money th~t you o,rigj,nally·bo~rowed to bu 

the property ;in the ;f;i;r~t :Pla.ce~ In thi~ case you are g<;>i.ng 

to find that that is crucial because ;i.n the m.id~seventies, as 

you know, the ~eal es~~te ma~ke~ sta.rted to t~ke a downward 

turn. and. ·Mr'l Wood gqt hiJ.!lsel,f in. a b~d cashflow situation and . . ... 

de~cribi~g tq you st~rted decl~~i?g defaults in ~hese loans, 

you are. goi!lg ~o hear that ·F&M declared a default, United 

. Vi~ginia Bank decla~ed a default, the Bank of Vi~ginia declar 

ed a default and we are ta~king about defaults in the millionj 

of dolla~s. Why is that significant? Fo~ two ~easons, numbe 

one (.ll ·it effected his business propert;i.es that he had pur-

chased. rlhen he bought this prop_erty he had to. ~ive these 

ba:nks collateral and so not qnly was he. g.iYi!lg them coll~tera 

in his business prof?erties he was also_. giving. collateral :Ln 

his personal assets( that's the second reason for the 
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signif;i.cance, The banks were fo~eclosi~g Qn h~s property~ he 

2 
. . 

could .lQ.:;e those· properties but he· was .on .those not.es .person-

3 ally ~nd. he had a whole. lot of personal pxoper.ty r a very 

4 exp~nsive h9,me ~n Ednam 1orest, stoc~ in Albemar~e Bank and 

5 Tru~t, ~·yacht, hel~cppter 1 six hundred thousand dollars 

6 ($6oo.,ooo.ool worth of art and o;r;ierital r~gs in h;is home, all 

7 of those t~i~gs .were subject to call in ~or·eclos~e by the 

8 banks ~hen he. defaults on these loans. ~or .that reason it 

9 • was ':Very important that he had an attc;>rney, p~ ~. g~oup of 

10 ~tto~neys, that he could rely.on when these defaults sta~ted 

11 be;i.:ng. declared to pro.t~ct hil!l, not only in his business but 

12 his pe~sonal ~ssets and much ~f the work that you w~ll hea~ 

13 about that Caxwile, Kudiavetz and Krumm .performed·. for l-1r. Woo 

15 

16 

17 

19 

20 

21 

22 

23 

2.:1 

.• 

WCI:S done fo;r;. ju$t that., tryi~g to J?;rOtect Mr., Woqd 1 s .assets, 

p;rotect }1;r~ W~<?d' s J?OSii;ion ~nd conti~ue to 190ve and churn 

thepe p;rope~t~es_ ~ro.und 1 const~ntly.tryi~g to ma~e a buck her 
. 

by mortg~gi~g a ~rppe~ty, selli~g it 1 or putti~g it together 

and developing ~t. 

Now 1 I think th~t give~ yqu a gene;ra .~dea 

they do, 

of caxwile, 

What they want The 

amou~t :that we is pne hundred and 

housand·dolla~s, one hundre 

hundred and thtee ·dollars and forty 

. 
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25 

seeki~~ ~ny £ees 

Now, the second th~~g that I want you to .unders~and, 

the b~ll that.we are·sui~g on .today, you will. ~eta copy of 

it, we will intx-oduce it i~to. ev~dence, .there a,;e twelv~(l2) 
. 

items that a~e in dispute on that bill ~nd yQu need .t~ under-

stand .that of the twelve (.1~) i.~te:ms thq.t is twel.ye (12) lite,r-. 
. . . 

ally. h.tind;red::; . p;f thi~gs Ca~w~le c I<udx-ayetz and . Krumm d~d fox-

Wendell Wood over the period of th.eir rep;a;-esentatiQn, These 

ai["e the twelve (121 ;re~ain;i,~g, :that have not been pa.id, t\V'elve 

(12} for wh~ch we ~;re suing .. 

~ext, 'X need you to know .and you lar;Lll be ·told by th~ 

ju!lge f the. defendant ;Ln this. c~e h~~ a.,dm;i..tted .that as to the 

. gener~l headi~g r. general ;Ltem~ on the bill r . requested that 

they ·represent h~ on eleven (ll} of the twelve~ .. One of those 

re:roains in dispute but Qf .th.e eleyen(.lll he says yes I reques 

ed that they do thi$ work f9r ~e.on this pa~t~cula;r matter, 

·• . F~nally 1 I think you need to unde;rst~nd that the king 

ot work they were do~ng was not the kind of thi~gs to be done 

i~ a day, ~t was somethi~g .that went oyer a -lo~g period of 

timer ~t was continui~g in nature, it requi~e~ an extensive 

an)ount of travel r it ;requi,t;.ed hours 1 after normal business 

hours,. n;i.ghts arid w.eekends and it involved dealing w;ith banks •. 

not here in Charlottesville\ lV'in'dm~ll Point r as I explained t 
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3 

6 

7 

8 

9 

you is down ;i.n Lancaster. County. This lit~gation you are. goi~J· 

.tp hear about th~t occu~red as a result of the property. down 

~ ... the;re, .t~e li t~gation occurred in Richmond, you a;t;e going to ~. 
... ~ 

hear about bankp all .over the state, they were not .just deal-

i~g .in one little small area 1 :dealing all oyer the State of 

Vi~ginia and in sQme ~nstances outs~de·of .the st~ee as ~ell, 

Now; I refe~red earlier to the ba~ ~ea.rs for real 

estate. in the mid .seventies .and ~~r ,. l~Jood' s · cashflow problem 

. and this is a major issue .tha;t' s. ·going to. coril:e· up. in . this cas 

10 I bel.;ieve 11 In .the 1nidd;I.e .. seventies ·I.U'- Wood was. having 

11 

12 

13 

15 

16 

17 

IB 

19 

20 

21 

22 

23 

problems and the banks.we;re .d~clari!lg default .on his major 

loans.so he came to his attorneys and he said to them, look 

.fellOWS I times are . t:.o~gh right now for me I' do me. a favor .... if 

you will. carry .mer i.f y.ou will help· me th):"ough .th;i.s period 

when I .get thr.o~gh it I •·11 take .care of .you f ~o;rt . of a you 

scratch my back ~'1,1 scratch :yours or when my ship comes in 

your ship will come .in., so, fo~ ~ ~eriod of approximately tw 

years they di·d. exqctly that while -the firm of Carw;i.le, 

Kudrav.etz and KrU.mm was ~n ex;i.s.tence. You are. going to hear 

evidence and you will also· receive from the .judge the admissio 

th.at ~1r. Wood has al,ready made .that he did not .receive bills 

duri!lg this time. From time to time they w.o~ld take money o:u 

of closi~gs of. various trans·actions as they. closed, he never 

'reques.ted an i temi.zed stat·ement ;for a bill 1. he .never asked fa 

an accaunti!lg on the b:i;ll, he was playing the float so to· 
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1 I He was bei~g caX.ried by his lawyers who were not subm~tti~g 
. . 

2 billP .fo~-their serv~ces, The othe~ thing you a~e. go~~g to 

3 hear about that is .this put a tremendous. st~ain on the _law 

4 t.ir.m <?f Carwile, Kudrave.tz and Krumm, these. guys·r approxi-. 

s mately fifty.(SO) tq sixty (.60) per.cent ·of Stua,~t. Carwile 1 s 

6 time· was devoted exclusively to .repre~e~t~~g Wendell Wood and 

1 there were months when Wendell wasn't p~yi~g: becaus.e h~s cash-

a flow problems we.re diff.i.cult· ~d he couldn 1t.pay, these: guys . . . . 

9 ended up_ gof~g to .the bank_· bo;rrowi~g money to PC\Y their 
... 

10 expense;5 , ••. 

11 MR~ HAUGH; I object to this, Your Honor~ 

12 of his case._ 

13 
COURT:· You dontt have a·claim 

]4 No si~,. ~ot.fo~ the 

15 is. goi!lg to or not they :were him ~our 

16 
Honor and why .they. the ••.. 

17 
the defend-

18 
ant have·· ·much ):·elevanct to it. 

19 
M:R~ KENDALL: '11· move on.· Now, we are 

20 
here today there are twelve(12) 

21 
i.tems that haventt been all, twelve(l2) 

22 
major Now,. :we expect to. come in 

three or fou~ claims. First,. he to 

there are t·~e sheets 

25 
ttorneyp filled out and tha;t .those tir(le sheets 
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i~volve purchasi~g and then wait 

that basicall urred with 

the Rio known as Albemarle 

Yes. 

Q That had been purchased sometime before. Now, 

during· the existence "of Carwile, .Kudravetz and Krumm, can you 

give us a~ estimate as to what percentage of the. firm's work 

was r,epres~nted by work for ~endell an~ Mariene Wood? 

·A I would say that approximately - it varied it's 

varied over.periods of time,,_but I would say_in '76,.'77. 

the time that Carwile, Kudravetz and Krumm was in existence 

that it represented probably about seventy-five percent o~ my . 

time and about probably fifty .Per~ent of the firm's time •. 

Q All.right, now, as your arrangement with Mr. Wood 

that you've described whereby the firm would carry a portion 

of his fees developed, did you receive some p~yments on work 

that you were doing? 

A Yes, we did. 

Q Now, how was that set up? 

A That was applied towards Mr •. Wood's account. 

Q On what type of basis? 

A On a- on the basis of the.items that had been 

billed, on a first item to be - on a ~irst in, first out type 

basis. 
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~. ~a~w~~e on D~rect by Mr. Lowry 61 

• Q Now, as you continued to carry the 'bulk of Mr. 

Wood's fees during this. period of time, did you and your 

partners.continue to remain content to handle it on this 

open account basis where payments would come in pe~iodically 

·as cash flow permitted? 

A No, we_had a number of .discussionsiamongst the 
I 

three of.us with"respect to the problems it was creating for 

us. 

· Q All r~ght, and what was the nature of thos dis- · 

cuss ions? 

MR. HAUGH: I'm going to object to this, Your Honor. 
I . 

THE. COURT: Is· it relevant? 

0 Y~ur Honor, r•m·trying to establish the basis and 

the extent to which these fees we~e bei~g carried. As Your 

Honor will rec;:.all, in our Bill of Particulars we've laid 

out a number of considerations that went into the amount of 
' . 

the bills -when they were f~gured up. One of them was hours. 

One was'sophistication of the.work done, time demanded, havin 

to carry the fees themselves was a factor involved in deter-

mining the amount of the fee-that would ultimately-be charged 

and I think it's necessary to devleop the impact of that in 

order to show how it affected the bill. 

. THE COURT: All right, that went into part: of how 

. you made up the bill, we'll certainly have to consider it. 

Go ahead. 
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~. ~arw~~e on u~rect by Mr. Lowry 62 

Q All r~ght, sir, what was the nature· of the dis~ 

cussions between.you and your partners about continui~g to 

3 carry the fees this long? 

A We would discuss it from time to time and about· 

5 the problems t~at it was creati~g for the firm financially. ~ 

We also discussed, you k~ow, the general understandi~g w~. 

had with Mr. Wood, that we'd try·and carry·him through the 

8 cash flow .crunch· that ·he···.was··experiencing, that we would try 

9 to work with him on that.basis. 

10 Q In your discussions wi~h ~~~ Wood ·about billings, 
. " 

11 did- well, first did you and he ever·have discussions abou~ 

12 how you wo"uld bill him on matters that you represented him 

13 ' on?· 

14 

15 I 
16 

17 'I' 
! 

18 II 
19 p 
. jl 

')("J " .. . , 
! 

21 I 
?n II .. .~. I 

i 

?., ! I ... ~ lj 

2·~ I 
2.> I 

A Yes. 

Q ~d.this would go. back to the time you ·were with 

the Musselman firm? 

A Yes. 

Q All right. What was the understanding that you 

and Mr. Wood had as to how you· waul~ be billi~g himself and 

Mrs. Wood? . 

A I think that the - I would characterize it as 

billing him what in - on what's commonly referred to as a 

quantum·meruit type basis where you take into account a nurnbe 

. of factors involved in the type of work that you're doing. 

Mr. Wood's requirement for legal services required a very in-
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S. Car"to~ile on Direct by Mr. Lowry 63 
I 

1 I 
2 I 

tensive commitment to doing his work because 'it was - it was 

thi~gs that when he wanted something done, he wanted it done 

3 right then. Thi~gs that he want~d done were· seldom simple. 

4 It was a very complex type - very complexed type transactions 

.s that he was typically entering int~ and the oilling for Mr •. 

6 Wood was based upon what he was requiring of us, the quality . . 

1' of the services that we were rendering to him, the.benefit 

8 that· he w~·s deriving from - as a result of our doing. the 

9 services, the amount of money involved, the time involved·, a 

10 number of factors. 

ll II Q Did you have any discussions with him about what, 

12 i if any, effec~ on the bills his desire for you to carry the .. .;- .. 

13 bills would have? 

14 A Yes. Mr. Wood knew- Mr .• Wood's a very astute .. . . 

15 1 individual and. he well knew what's called the time value of 

16 money; that money today is worth more than when somebody 

17 tells you they're. goi~g to pay you or pays you two or three 

la years down the road, just pecause of inflation. And, you 

I 

19 i. 

20 II 
21 

know, in our discussions with respect to carrying him, he 

understood that the payment, .if we were having to carry him, 

that had a cost to us. We were ~avi~g to borrow money that 

22 we weren't- weren't in a position to carry him and.do that 

I 
2.1 ,, work when we could be doing work for other peopl~ unless as 

i 
2·~ 

a factor in our ultimate compensation we.·were going to be 

2!) compensated for the fact that we were carryi~g him. 
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Q All r~ght, sir, and did I understand you to say 

that this was the typical way in which you bille~ him from 

the time you were· with the Musselman firm on "through the end 

of your representation of him? 

A. Yes. 

(Counsel ·confer here r~gardi~g exhibits.) 

Q Your Honor, while Mr. Ha~gh is looki~g at 

to hand these, if I could, to the witness 

them for identification purposes. 

All r~ght. ·I'd ask that 

Exhibit be marked for it is a 

print;ed Wendell W 

v. Elva Wood, laintiff's Exhibit 

Number Two be marked tion, w~ich is.a billing .. ·. . 
dated July 9, 

~~ood v. Wood. Three be marked,for 

identification, is a s numbers and• 

handwritten numbers has the initials 

at the 

Exhibit Number 

arked for identification, is three cards 

the· first of which says, Wood, 

versus Wood, Warren· .Wood. 

Plaintiff's Exhibit Numbers One (1), Two (2), 
i' 

Four (4) were duly marked for identification at this 
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s. carw~Le on D~rec~ oy Mr. Lowry '::II 

A ·No, he did not. 

2 Did he.express.to you why or do you 

~ 3 of his work to other First, 

4 let me a:sk you, . did· that o_ccur? 
. ....... 

5 A· 

6 Q All right. 

7 A Late 

8 

9 r~ght, do .. you know whey that 

10 Yes. Mr •. =Wood had. gone thro~gh 

11 fall of 1978, .Mr •. Wood ••• \ ... 

12 Q I~m sorry, .let me ·back .up just a little ·now, my 

13 que~tion was why Mr~ Wood.moved the bulk"of his business? 

- 1·1 · A In the summer ·and fall of 1978, First and Merchants 

15 National B~nk ~as putti!lg."treinendous pressure on Mr. Wood 

16 to li~uidate_his fine at Fi:r:st and Merchants, and.called his 

1- i 
• • J· I loans down there and declared them in.default and threatened 

.. 

lR foreclosure·. 

19 Q That was the total loans of.how.much? 
I 

20 ! A At that point in time. the loans of probably in 

I 
21 ! I 

J 
2~ -II 

excess of 2.6 million dolalrs •. 

Q All r~ght •. 

A At that bank •. And·the- the- as a result they 

I 
2-~ I were- they_ gave a date. ~ertain by which they· were. going. to ,. 
25 

institute foreclosure proceedi~gs, sell the collateral, sell 
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" the property at a public auction. As a result of that, the -

2 in explori~g with Mr. Wood ways to protect him and.his proper 

3 ty and his collateral, _the - it was necessary to put tiendell 

·~ - some of. Wendell's property into a reo~ganization proceeding 

5 in the Bankruptcy Court. -In doing that, another entity was 

6 set up called s-v Associates 1 .which was a partnership compose 

1 of Wendell, Marlene and a corporation. called Southern Venture • 

a Substantially. • • . 

9 Q Was Southern Ventures controlled by·Mr. Wood? 

10 A -Y~s. ·.·All of the property that Wendell and Marlene 

11 -owned on which F&M had lien r_~ghts and -whic~ Atwood had 

12 security interests or deeds of trust, all ••• 

13 Q Is that the former owner of Windmill P~int, Mr. 

14 Atwood? 

15 A Yes. All of the property with which he was havi~g 
.. 

16 ·trouble with his c~edit~rs· was put into this partnership and 
.......... 

17 ·the partnership filed for a Chapter Twelve Reorg~nization und r .. 
the auspices of· the United States. District Bankr.uptcy Court. 

19 ~he - duri~g the course of the Bankruptcy - duri~g the course 

20 of my representation.of him in the bankruptcy proceedings 

2l 
several· thi~gs happened which I think. affected - .:.had a reaso 

22 or were the reason why once that-proceeding .terminated Wendel 

and I. parted ways in.terms of future representation.of him. 

2fi 
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. . 

2 Q Did you discuss that payment with Mr.·Wood? 

3 A Yes, I did. At one of the prior hearings before 

the·date scheduled .for confirmation of the plan and payment 

5 of the deposit, which would represent payme~t of the legal 

6 fees and any· other - in the ad~inistrative exp~nses of .the 

·7 Bankruptcy Court,.the application·for compensation was sub-

8 mitted to the Court.. Judge Hickson announced in Court that 

9 Mr. Wood would have to mak~ _arrangements for· payment of it_. 
\" 

10 .Prior to the cqn~irmation ·of the plan or else the attorneys · 
.... 

11 would have waived their fee.· I. explained .. to Mr. liood that we 

12 were not willing to waive i·t. He ·told me that he ·didn't have . 

13 any. cash at that poi·nt .in time and I· said, well·, I don't.want 

to· do it I Wendell,. but if· that I .s ~he way the c·ards fall I I 

15 said I'll take your personal note .for it because I don't want 

16 to get in a situation where it's just - I don't - I'm nat 

17 going to waive··- I'm no.t in·a position to waive the fees. I 

w had another attorney that was.working on the case·with me and 

l9 we were running ·an office.· ·We had to have payment for what 

20 were doing. This -we'd spent over 420 hours in getting up· 

21 to the point of ·the plari of arrangement. And so,. Wendell 

22 

24 

signed a note for $27,820.00~ which.was the amount of our 

application for compensation to the Bankruptcy Court, and I~ 

wrote Wendell - and ·the note bo~e interest at 14 percent, 

which was the rate of interest I was having to pay United 
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Virginia,~.Bank ;·.:~or the money that I had borrowed from the 
, 

bank. And I wrote Wendell a .letter that said - well, I con-. 

ffrmed our.conversation.of the day with respect to the 

$27,820.00 note - The. $27,820 •. 00 no~e ·of your payable to this' 
. . 

'firm, that the interest rate will be reduced in accordance 

with . any reductions of the rate ·.which I pay to Vi.~.ginia 

National.Bank and. United Virginia Bank· •.. 

.· · Q ·In other words,· you had· agre~d that if the. bank 

gave you a better interest. rate' 'ther?- you . would give him a 

better for carrying ·t~is •• ·• 

A That's correct. 

Q ~esides persona~:borrowing of yours at the bank? 

A I· think- yes, it would.have been perso~al borrow­

ings at. that point and Carwl.:le, Ku~rave·tz and Krumm had had 

a firm line of credi:t at the ·bank ·for borrowing, . but at this 

point it would .have.been personal .borrowings. 

Q All r1ght, and now just very briefly 

a letter from.you to Judge Hickson ••• 

0 

fees at that point 

A Yes, 

ocument which.is labeled Order 

describe just very briefly what that 
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Forty thousand dollars. 

A The 

in connection with frd>m 

- in connection Associates, 

with rchants.·National.Bapk~. ·attempted t 

a motion.to. have .the-~lan. of arran 

:in conne~tion ~i th the .. Virginia ·National 

.0 So, this ~ould be al~ of yo~r._.representation .·in the 

Chapter·. Twelve after· you received the note for twenty some 

thousand?. 

A Yes.·· 

Q The note was. for· work before. that, ·this was for 
' ... 

. work after that? Is. that correct? .. 

A That's correct·. 

Q All right, and do you itemize the services on the 

bill? 
.• ·&'··~ 

A It speaks to the major topic. areas that was - that 

were worked·on by our office in connection with that. 

Q Do any of those topic ·areas relate.in anyway to wor 

done during the time Carwile, Kudravetz and Krumm represented 

Mr. and Mrs. Wood? · 

A No. They all related to s~v Associates and the 

Bankruptcy Court work. 

Q Did you at anytime in receiving payment for this 
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bill or in receiving the note from Mr. Wood at the Bankruptcy 

proceeqing, tell him that that would represent payment.for 
. .• 

everythi~g he owe.d you right on·· up to that ~oin.t? 

A ·Absolutely .no.t ~ . . . ·- ·.· . 

Q Did you·have di~cussion.s with him·abou:t what each 

of ·those thi~gs was .~Pe<?;if~cally. to pay· for? 

A.. I ga·ve ~endell the bill in . my· _office. We . discussed 

th~ bill. At that time Ma'discussed.what it was referenced 

to and as was n~t- uncommon:, he indicate4. that - well, any· 

10 bill 'you ever gave him was.,· you know, he always. would 
. . .,_ 

11 initially object ·to it.~ H~'.d see if. you-'d back down. If 

12 'you stuck to .. your guns and explai~~d to him why. you thought 
. . 

13 it was reasonable, .you know i he would· be. quiet and go away 

14 because, you know,· I ·think. that ~'lendell perceived that the 

15 bills were always reasonable in terms of what he got out of 

16 my representation~· •••• 

17 MR. TREAKLE: I object to that. This is solely 

lR opinion •. 

19 THE COURT: All right, just state what you of your 

20 own knqwle~ge know. 

21 Q Now, you were asking him for payment of current 

22 services currently basically at this time .were you not? 

A Yes, almost all ·the· services rendere~ in that period 

24 of time related t~ the Bankruptcy Court; pr9ceeding. 

25 Q Did he object in anyway to· your not stopping to 
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carry his current.work the way you had been? 

A I'm sorry. 

Q ·Did he in anyway object to _your now starting to 

demand current pay.ment.f9r current.work rather than c~rrying 
. . 

these bills. as you had? 

A He - he understood from the beginning that that 

was a- we- we had a c~nversation.f~om·the b~ginning that 

·that's the .way it was. going to· be· in ·connection with the · 

Bankruptcy Court proceedi~gs. I don~ t .. think that he liked 
. ·.·. 

my •. • 

MR. TREAKLE: · O}?jection, Your-·Honor ••• same objection.· 

A He- told m~ ••• · 

THE COURT:· Well, 1£ he told you,. go ahead. 
. //f 

Q Did he make any stat~ments to you about this? 

A I cannot repeat them verbatim, as to what he said •. 

I mean I have·- r· have- I· know the gis~ of what he said, 

but I cannot repeat it-verbatim. 

Q All right, would you give us the gist of what he 

said? 

A The gist of what he s-aid was that - you know, can 

you carry me - .I'd· like to get some money. He said, I need 

- I need some money, can you carry 'this, can I_ pay it later 

and I said, Wendell, I can't do it. I said I've got to run 

an office and I've got.a family to feed. 

- • .,. -w 

STATEWIDE COURT REPORTERS; LTD. 

64· POST OFFICE BOX 933 

. CHARLOTTESVILLE. VIRGINIA 22902. 



1 

2 

~ 3 

4 

5 

6 
.; ! 

7 

8 

·' ... 9 ·-'~:-: . 
10 

. .... 

11 

12 

13 

14 

15 

16 

li 

18 

19 

20 

21 

I 
22 ·I 
2:1 I 
2·l ! 

I 
I 

2!) '« 

s. Carwile on Direct by Mr. Lowry 140 

A Thirty thousand, two fifty ($30,250.00) and -
has a diffe·rent format - get 

.Q like to do it bv 
"" 

A Eight, - on eight and fifty thousand 

it would.be.forty-s±x· t fifty ($46,750.00) .. 

Q That '·S the 

A Right~ 

9 seven dol.lars 

~ 

'~ ... A hext year, forty-one I two fifty 
··~- -~ 

· Beg·your pardon? 

A· For.ty-one ·:tho.u;;and ••• 

Q ·Forty-one .thou~and,· two .. hundred and fifty in the 

second year. . If. I may b~ permitted·,·· ·'t~~~ • s eighty thousand 

dollars total. Al·l right, now, once the Atwood .. litigation 

was underway. and the foreclosure had been enjoined by the 

Court, what then occurred? · 

A During this period of time l'lendell was attempting 

to sell Windmill Point to get out from under the problem of 

Atwood, management, operation of the Marina and the default. 

And he entered into discussions ·with a. gentleman named Ed 

Seay from Richmond with respect - concerning the purchase of 

the Marina and a contract was ultimately entered into between 

Wendell and Ed Seay. 
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Q All right. And do you recall what purchase price 

was ••• 

A It's my recollection that the purchase price was 

a million,. seven hundred and ten thousand dollars •... 

Q Okay •. Now, did you work in the preparation of the 

contract?· . 

A· Yes. 

Q The contract was entered into and 

started in March of .. that year, 

entered into,. I believe, in .late March, 

The contract provided that take 

possessi6n o 
i 

property prior closing 

was scheduled· mid-summer ~ provision 

that Seay could tak 
0 ' 

rina and operate it 

during the spring One of th 

reasons that t~is as: something that Wend~ll was 

interested ·:in having _Seay order to open the 

Marina back up for. ope a substantial amount 

of cash required, s with inventory and 

making 

had to 

So., 

on any basis to get the fac. 'ty operational 

had provisions like, that seay, ·£he. 

·to take possession, would have 

fifty thousand_dollar.s of capital improvements 

and the - the contract was· also complicated 
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THE COURT: All r~ght,. recei.ved subject. to· the same 

reser.va tion ~ 

Plaintiff's Exhibit Number ~hirteen .(13) was duly 

marked·and received. into evidence at this time. 

Q ~ now refer your attention to that .item on the ··"'· 
'"'-•.. .:::,·. . 

bill. ·unde;i:- the caption of Airport Properties and ·which repre-

sents, ,. __ $10,.500.00 of the.total bill. And'·.let.me.ask you ~gai 

to descripe in narrat~ve form-an overview of the work re-

pres.ented in this portion of the bill? 

THE COURT: We'll make this on~ our last one then for 

the evening. 

Q Y~s, sir, .I think it should work out just about 

right. 

THE COURT: Okay, fine. 

A There \-lere ·five partnerships that owned - that had 

common partners contro~led by the same peopl~ that owned· 

about 1200 acres of land in the·~ggregate ••• 

Q Would you speak just a little louder? 

A Owned about 1200 acres of land between all five 

different parcels between the Airport Road and going up to, 

includi~g the major portion of where the·GE facility is 

situated on Airport and. going back to State Route 606, which 
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is the road that leads to Chris Green Lake. Wendell, in 

1975, had the opportunity to acquire all of these properties 

consisting of app~oximately 1200 acres ~or the out-of-pocket 

cash·payment to get title. to. the property of five thousand 

dollars... And there were - the properties had various. mort-

gages on them which aggregated approxim~tely a million, six, 

and he wante'd 'to acquire. ~:Qe· ownership. rights. to these 

· properties .. w.ithout: .becoming pers~na~ly .. liable. tor :Payme~t of 

the mortgage .indebtedness because the previous owners had 

allowe~ ·a number of the·:·mortgages on the property to go into 

default, and if a mortgage is in default an,owner. can say-

the· holder of .that mortgage. can .say.pay me· all of it right no , 

and he didn It Want tO ·-:- ·fle WaSn It .~nterested in doing that 1 

but he· was. interested in having the ownership. ·rights and then 
--~ . 

being able. to negotiate with the various holders of the mort­

g~ge for extended terms to pay them.off and basically re-

negotiate the. payout provision~ on some of .the mortgages, an 

to .••• 

Q And what were. • .• 

A ••• and to honor some of the others. 

Q All right,. well what would be the result if he then 

started into negotiations with these mortgage holders and 

couldn't reach a deal with an of them? 

--- & -·~ --& ~----
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May 25, -.1982 

Court. reconvened, at 9:08 A.M • 

JURY'RETURNS TO THE BOX. 

Examination of by ·Mr. 

Lowry. 

. . 
· ~- .. THE· COURT : Al~ proceed- then, Mr. 

·Lowry •. · 

we had just 

-co~pleted· the irport Properties 

yesterday. • Carwile,.: wi-th r~gaa:d to th cat~gory on the 

as Ai~port Conde-mnation·. Matters 1 have the 

work·. responsibility in· ··the . firm on that 

by ·one of .your partners?-

A That was. primarily done by Mr •. Kudravetz. 

.Q Ali r~ght, we will save that then and ask him about 

the repre~entation-on those matters. ·With regard to t~e-F&M 

Financing cat~gory _on the·bill, that•~ listed as being : 

$12,500.00 for that portion-of the bil·l. Would.you give the 

Court and Jury a. general description of .the war~ involved in 

that and.the history. of. that matter? 

A First and Mercha~ts .National Bank in Richmond or 
:-. 

· F&M, ·as they are commonly referred to, during this period of 
•.' 

time was Mr .. Wood's major lender. And the work that's en-
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compassed in the.bill .M· the~ could· I have a copy of the billl 

in front of me to assist me? . nvitness was. given· a. copy of th 

bill by ··counsel.) ·-. The work. that's .encompassed in· - in the 

bill with respect to this matter involved n~gotiations .wi_th. 
. . 

the· First·and Merchants Natio~al Bank ·and .their counsel, w~ic 

was. a law firm: in Richmond, :with· respect to .. their maki~g . . . 

additional ·loans· to Wendell· and Marlene-.··, They alr~ady had 

some existi~g loans and they· were bei~q increased from time· 

to time and. as.·they were increased,-. First and Merchants would 

requir.e additional documentation; .additional· collateral. in th · '· . . . 

way of real. estate bei~g,pledged to.them by way of'a deed of 

trust to secure the loans.·; ·';t'here. was. a. nine hundred thousand 

dollar .loan that was done· initially.. It involved examination 

of title·to the properties. that were servi~g as collateral 

for this loan; involved examination of title to·the Airport 

Properties that Wendell.had purchased and what·we talked abou 
... r· 

aS the Airport purchase transac~ion •. 

Q All r~ght, this was those five parcels of land 

aggregati~g 1200 acres alo~g Route 29? 

A 'Yes, approximately· 1200 acres •. The title·examinati n 

. to those were rather .detailed and lengthy.. ['he _..;.the -.it 

'involved preparation of title opinion. letters to Fi~st·and 

Merchants National Bank. The- their·normal.practice was 

that.they required title insurance.on loans of~this m~gnitude 

but I was able to convince them to accept our title opinion 
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letter. As a result of doi~g that, .that saved Wendell .. the 

cost of payi~g·. for title'.-insurance premiums. The - it involv d 

• • • 

Q Are those. general·ly of any m?-gni tude in ~.trans.-

5 action this·size? 

6 A Yes, the.- on transactions - we were .deali~g with 

7 a nine hundred thousand dolla~ deed of trust at one time, a 

8 tWO ml.llion 1 fOUr hUndred and. fifty. thOUSand .. · doll~r. deed Of 
I I ' I 

9 
. . 

trus~ at a l·ater.d.ate.-. ·.Titl~ ~ns1-1rance p:remiums·.o~ tho.se,-

10 on loans.· of those: m~gn~ tude run. ~ t.he rates· start off at· abou 

11 two fifty per thousand. and •••. ·· ... 

12 Q Two dollars.and .fifty cents per thousand? 

13 A Two dollars. and: .fifty. cents·. per . thousand an~. as 

~ you .go up in size of.the loans, there are certain reductions· 

ts in the. rate per· thousand •. : I could. not tell you r~ght now 

16 exactly what:the premium would be, but it·.would have been in 

17 the m~gnitude of thousands .of dollars. in the aggregate over 

10 the life of the F&M financi~g. The.- it involved examination 

19 of title to property ow~ed by Wendell that he had acquired 

20 prior to the·time that I represented.him, such as a lot in 

21 Carrsbrook that fronted on.29 •. rt.involved.- ·they.were takin 

22 as collateral property.that·he owned not only in Charlottes-

23 ville and Albemarle County, but also: the properties that he 

had purchased in.Lancaster County, Vi~ginia, which·.is down on 

the Chesapeake ~ay ••• 
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Q That's the l'lindmill -Point property·.? 

.,A Yes. By that time Wendell had acquired three 

different tracts of land at Windmill Point. What he acquired 
. . 

from Atwood that we • ve talked about. . He acquired .. some .. otper 

property from· tw~_.gen~lemen ·named Ha.rwood ·and some other 

property from a Mr. Hubbard and Mrs. Humphries. 

·o Were. Mr. and Mrs. Wood bo.th obt;Lgated on these 

loans :to· F &M? -~ . 

. . 
A Y~s, they. were. And. it involved updati~g the 

title·. in the Lan9aster County ~ for the Lancaster ~ounty · 
., 

prqperties. ~nd. get recor.da tio~ down there. ·. The - there came 

a. point in time when. F&M ~greed· to· ..... _wanted. to consolidate al 
. . 

of their loans into.one security instrument because.prior to 

this nine hundred thousand.dollar .. loan they'd ·made. other ex-

tensions of cr·edit .. to Wendell and Marlene ·and there \iere othe 

deeds of trust;· and .so they wanted the nine hundred thousand 

and a four hundred and seventy~f~v~. thousand and a five 

hundred and twenty-five thousand consolidated into one. 

security interes-t - interest to secure his line of credit for 

two million, four hundred and fi.fty thousand, and it involved 

21 the preparation of documents. in connection with that and the 

22 

I 
2:3 1 1 

i 

II 
2·~ I ~ ,, 
25 ,, 

II 

- supplyi~g F&M with information with respect to the - all . 

the plats that were involved on. the property, negotiating 

·with ·them as. to. whether· as to ·any of the·· properties - new 

survays would be required. And we ultimately got it so that 
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·there were no new surveys required. ·.It· involved ascertaini!lg 

from the·County and confirmi~g to them the zoning on some of 

the various ~racts of ·laJ?.d-~··.and. general_ ·review with ~~rst · 

and Merchants· and their· .counsel as ·to all aspects o.f the :titl 

exceptions which· we·re included in the - .my opinion letter, th 
. . . 

title exceptions because o·f their.-· the volume of the propert 

being· canveyed.:were rather extensive •... First and Merchants . . . 

also would· make periodic .'adyances to Wendell. ~n.d Marlene unde 

this line of credit,. sometimes 9ash. advances . for their ·use 

as was· needed, ·other times. advanc~s under.the line of credit 
\_ 

to pay interest on the loans and:as that was. done, they 

wanted estopple ce~tificates ·prepared, confirmi~g the ~~aunt 

outstanding· under the· deed ·of-trust and-.they'd want· updates 

to the title opinions.as·the advances were made •. 

Q Would those estopple certificates involve worki~g 

with holders of.other. deeds. of. trust? 

A At times, .but also it was-primarily estopple 

ceitifica tes with, respect ·to confirmi~g the balances · tha_t the 

Woods owed to them, but they from time to time did-want con-

firmation as to what' the balances outstanding were under the·. 

prior deeds of trust because F.&~1 had 'What was called in real 

estate jargon, a wrap around deed of.trust and it covered 

basicall~ all of - essentially all of the property and in man 

instances it was not a first lien but there would be other 

deeds of trust that were prior ~o F&M•s lien. There was.also 
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some shifti~g Qf. collateral .that took place between.F&M and 

Bank of. Virginia·."and it involved doi!lg. the necessary document 

and from ih.e F&M prospective ·.of the loan, for releases and 

to. get the .collateral released from the F&M liens.· There wer 

some vendor 1 s lien: t bonds, which a vendor 1 s lien is essential y 

like a mortgage., .but it 1 s.another mechanism of securing a loa . . 

on a piece of _real.~state and .it.involved ple~girig:. some 

ple~ge · ?gr.eemen ts .t~ ple~-ge the vendor' s · lien bonds to F &M. in 

the latter stages of t~e . .-lo~n, .and then. after'·they· had made 

the loan at ·a million,. two: ~ifty and they had-. used up the -

that. amount - borrowed that. ·amount.of. money,·. there was - F&M 

agreed to advance .-· to set .up an - to increase .the. line of 

credit by another hundred. and seventy~five thousand dollars. 

And ••• 

Q And that bro~ght the line of-credit up to a total 

of how much? 

A ·Well, it.was two million, fifty and a hundred and 

seventy-five, so it would ·be· two million, six twenty-~ive,-

I believe, .and· the - had· to. prepare a, supplemental deed o·f 

~rust which ~overed·not only·property in Charlottesville and 

Albemarle .county., but also property .in Page County and Lancas er 

County, update the titles .in.all. of those jurisdictions,: and 

get the instruments pr~pared and do a supplemental title opin'on 

certificate to F&M with ~espect to that. 
- - -- - --- ~ r -- - ~ • - • -: ... ~. ._ 

( -

STATEWIDE COURT REPORTERS, LTD. 
• POST OFFICE BOX 933 

CHARLOTTESVJL~E. VIRGINIA 229Cl2 7 4 

_. 

I 
I 
I 
I 

I 
. ! 

A aw •r RWil&, a se 



-S. Carwile on Cross by ~~. Ha~gh 304 

1 identification. 

2 MR. LOWRY·: We have no objection. 

3 Q We would-introduce· it in evidence, Your 

exhibit two ( 2 ) .• 

5 

6 EXHIBIT Number two (2) this 

7 time·by the and received b 

8 

' 9 Q I'll and tell.the jury 

10 what t}:lat is. 
' 

11 A This .is a that was prepared 
-~ 

12 in our office. 

13 Q · ';Wl,la t does 
·::,:.·:· ..... 

w• :..... 

A It cov~rs to a acre portion of 

15 the 

16 Q trust? 

17 . A Rivanna Third·Land Trust. 
.. 

18 is the-date on that, sir? 

19 The date on this. is July 1, 1975. 

20 Q What period of years does this examination o 

21 in 1975? 

22 A Not less than sixty years. 

23 Q All right, sir. Now, would you tell - with that in 

mind, would you tell the jury when you did the first title 

examination for the.nine hundred thousand dollar deed of trus 

STATEWIDE COURT REPORTERS, LTD. 
POST OfFICE BOX 933 75 

CHARLOTTESVILLE, VIRGINIA 22902 · · 

···' 



lt 

~ 
2 

3 

,, 

5 

6 

7 

8 

9 

10 

ll 

12 

13 

14 

1.:; 

IG 

17 

19 

20 

21 

22 

23 

25 

- s. Carwile on Cross by Mr. Haugh 305 

for First and Merc~ants, when you did it for the two point 

four five. million dollar deed of trust? 

A That w~s probably done in.l976 and 1977. 

.Q So, you.had the.title? 

A Let me explain that to you, .Mr. Haugh. Mr. Wood 

at the time that he·was buying this.property said that h~ did 

not want the title examined in connection with the purchase 

of· it •. Our C?ffice,. I knew that not withstanding the desire 

that he did not want the title examined that·at·some.point in 

time we were going to ·.be called upon to certify title to 

various lende·rs as he used .it as collateral.· So, as time 

permitted I had my office and myself do the title to these 

. properties, the title examinat~on was not billed to Mr. Wood 

in connection with the Ai.rport Prop_~rty purchases, it ·was 

billed to. Mr. Wood in connection with the F&~·financing which 

was the· first time we had .the necessity for using it. 

Q Now, are you saying that you did this although Mr. 

wood didn't instruct you to do it? 

A I knew that we would need it done and I knew that 

when he wanted financing - when he had a need for ~inanci~g 

and the bank ·said we will make~a loan, you have got a hard 

ti.me telli~g him it was going·. to take us about a month to get 

the title for these twelve hundred acres examined, we examinee~ 

the title in the anticipation of the need which subsequently 

materialized and did not bill him until ·the need did 
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1 materialize. 

2 Q Do you know the time you did 'the title? 

3 A' The time I did the title. 

Q Yes, . these are dated July .• 7 5. 

5 A It was done after.the airport·purchases were closed 

6 and up until some point in time in July. So, i~ was done 

7 between March.and July of '75. 

8 q. ·,Do .you have a~y time records? 
... , 

. 
9 A r· don't think I.have. any time records for.~that • 

10 . Q And these were done·simply.for future.use for F&M~ 

11 A Future use·as ever how needed, subsequently it was 

12 needed. for F&M. · 

13 

14 

15 

16 

18 

19 I 
20 I 
21 

"22 

23 

2:i 

Q Did you ever need them before F&M? 

A I think F&M was the first time it 

use of when.I had to certify title It 

was Bank of Virginia, I was F&M. As 

to· one tract :to· ·Fid-elity···-- · 
' 

American Bank, when property,·they did have 

a loan as creditors as to that 

but as to the·other not have to do that 

because there But,· as to the 

Certificate that you g~ve me, 

Third Tract there was no need 

Q But, you.did title all of the property? 
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so marked at 

4 I this time 
I I Purposes 
I i 
'I 

5 

6 I Q I show you an exhibit marked as Plaintiff's Exhibit 
I 

7 

I 
number twenty-one·(21) .and ask you if you can identify tha.t? 

8 I .· A This is the file that was set· up fo~ .Mr •. Wood 

9 I regarding the condemnation of some of the North Rivanna.Land 

10 Trust P~operties that he purchased in the spring of 1975. 

11 I Q Can you briefly gi:ve us a description of what this 
d 

12 I matter is about? 

13 A ·Wh~n Mr. Wood purchased the North Rivanna Land T 

14 Properties, 1 1 2p0 acres on Route 29.North he p~rchased it 

15 ject to two Certificates that. had been filed by the State High 

16 way Commission for condemnation of portions of the property. . . 

.11 ·When the· State H~ghway Depa.rtment wants to condemn land for th 

18 widening of· a road or improv~ng- in this case I think it was 

19 ·the bridge there across the North Rivanna River, just south of 

20 the entrance to Camelot, the H~ghway Commissioner will file a 

21 certifica.te against the property owner and will basically say 

22 I set this as· being the fair value of. the land I am taking and 

2:.1 I will pay you this amount for your property, the landowner 

2·~ 
then has an opp~rtunity to draw that money down and then to 

·2:; contest the valuation that the'Highway Department Commissioner 
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has set for the land~ 

Q With that general frame work as to what··happens, 

what happened in this case? 

A In this.case the~e were two certificates that had 

been filed again~t the propertr that Mr. Wood was acquiring • 

• iJl 

6 There was one.certifica~e for, I beli~ve, twenty-nine thousand 

1 five·hundred·dollars($_29,500,.00). and another one for four 

a thousa~d dC?llars($4.,000~00)., .for two:different parcels of 

9 property~ . We p~oceeded to file petitions with the court and 

10 pr~pare .orders· for the CO':Irt au~orizing the· distribut~on of 

11 

·, 

the funds to Mr .. Wood. · We corresponded· and directed 'the trust 

12 1 company in Richmond that was serving as a trustee-of the land 

13 ·trust to receive the money to pay to~~ .. Wood· since they were 

14 the legal titleholders. of the rand trust, Mr. Wood was the 

15 ultimate benefic~a~y. 

16 Q Let me stop you for just a minute. This is part of 

17 the property that you referred to earlier as the Airport 

18 
Properties? .. · 

19 A That • s correct •. 

20 
Q This is one piece, five land trusts? 

21 
A This-actually involved two pieces, two of ~he parcels, 

22 I bUt just small portions of those parcels, A .7 acre parcel, I 

2:1 I I believe, and a 1.2 acre parcel maybe. 

1 Q ·when did this matter begin, when did you_ get 
2·} I 

li involved in it? 
25 1! 
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A We got involved. with it simultaneously with Mr. 

wood's acquisition of the Airport Properties whic~ was in Marc , 

19.75 ,· 

Q The time on this bill is not included under the 

. for the bill. for· the Airport Properties as discussed earlier? 

A That's correct. 

Q It's treated as a separate matter? 

A Yes. 

Q In terms of the course of this particular matter. 

can you. describe what you had to do other than what·you have 

already said and some of the obstacles you ran into? 

A In the summer of 1915 .Mr.· wood, we proceeded to 

obtain the money· for Mr~ Wood .on one ·of the cer~ificates, the 

twenty-nine thousand della~ (.$29 1 0.00·~ 00).. certificate •. The mone 

was obtained, there was about ·a two(2) month delay in getting 

the check issued from the Highway Department thro~gh.their 

attorney here, those ·funds were r.ecei ved by Mr. Wood. The 

four thousand dollar.($4, 000.! 00) certificate .- Mr" Wood did not 

elect to draw down because he was unable to get the existing 

mortgages on.the ~roperty, where the four .thousand dollars 

($4, 000. 00) ·should have been f.iled, he· was unable to .get those . . 

mortgages releasedp . In other words, you had to be able to giv 

good title, title free of any lie~s.or mortgages to the_H~ghwaJ 
2:J il 
~,J II Department at the time you got your money and he was able to 

ij 
2; ~o that on the larger parcel but not on the smaller parcel. 
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1 ! I 
i• 

! i 
2 

Q Who held those mor~gages, do you recall? 

A I think the.mor~g~ges were held, one mor~g~ge was 

3 held, four hundred and sixteen·thousand dollars($416,000.00) 
II 

t\ I i 
I 

was. held by Dr~ Birdso~g and William Trevillian; and.there was 
I 
i 

5 a s~cond mortg~ge on the property and I don't know who the 

6 bondholders were on. ·that. 

7 

I 
8 i 

Q Did Mr, Wood contest the ~.valuation that had been 

put on the pr9pexty by the H~ghway Department? 

9 .A Yes he did. 

10 Q What· did he f.eel was the proper valuation of the 

11 property? '·. 

12 I 
t 

A I think at one point we made an offer to the Highwa 
i 

13 I 
D I 

( 

1411 
ts I 

Department that we would·settle the cases for forty-six thous-

and dollars(~46,000.00) which would have been basically twelve 

thousand dollars(.$12,000.00) m~re ::han the value the High\'iay 

I 
16 'I I, 

I· 
d 

11 I' 

Commissioner had placed on the ~roperty. 

Q Did you ultimately come to an agreement with the 

18 
H~ghway Department? 

I 

19 l A I believe an agreement was ultimately reached at a 

! 
20 I price of forty thousand dollars(.$40,000.00), 

21 II 

2211 
I 

23 I 

Q What was. your participation in terms of going 

thro~gh to deal.with the Highway Department in iitigation that 

resulted in the petition filed by Mr. Wood? 

, 2·~ I 
I! 

2s • I 
A After Mr. Wood received the twenty-nine thousand 

five hundred dollars($29,500.00) suit was instituted in the 
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I II 
2 I 

3 I 

Albe~ar~e County ci~cuit Cou~t for determination as to what th 

true value was·of the property.: Mr. Wood thought it was highe , 

tile Highway Commissioner obviously tho~ght it was, the twenty-

·4 I nine five and the.four. thousand ·that he had filed certificates 

I 
5 for. The Highway. Commissioner's attorney filed interrogatorie 

6 asking that we ·state who Mr. Wood's expert witnesses were gain 

i to be to testify as·to the value of the property and under the 

8 Highway Commissioner's proceed:i,!lgs.~ each5 side is entitled to 

9 appoint commissioner~ and the commissioners on behalf of the 

10 court r~view the argument of each party and they make the 

'· 
11 decision as to what the value·of th~ property should be. So, 

12 we responded to Mr. Sutton, the attorney for the Highway Depar -

t··· 
13 ment,.advising him of who ou~ commissioners, .wha~ commissioner 

14 ,I we wanted to serve and he told us what commissioners he wanted 

15 to serve. We .responded to interrogatories stati~g who our 

\tlitnesses \'lould be,·· Mr. Wood, and I beli_eve _a bus;i.ness 

associate of his, James F.lemi~g. We had M.r .. Flemi~g prepare a 

appraisal of the property as to what he tho~ght his value was. 

·Mr. Wood .... there had been·interr~gatories submitted by Mr. 

Sutton and on behalf of Mr. Wood I worked with Mr. Wood and we 

responded to those interrogatories. The in~errogatories are 

questions that one side_ gives the other side asking what that 

party is going to testify to. 
. . 

..... • --. -~- • ......... ~ • • • • ~ ~ • - o-
0 

• 0 • • ., - • • • 0 r r • • ~ " • " '" ' 

. - - . .. . .. . . ..... - ~ ,. . - - ~ . . ~ 
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Now., ~oving on to Mil~don which is one of 

in your 

twentyf'O!two(22), 

so .marked 

Co'\].rt Reporter. 

·. Q . I show. you a file marked Plaintiff • s: Exhibit number 

twenty ... two(22l and ask you if_you can· ide~t~£y:tha-t? 

·.A· Yes, this is Qur firm· fil~-- ~hat .we set·. tip for Mr. 

Wood ~n connection w~th the Milodon transaction~ 

Q Have. you ha,d ··a·n opportunity to review that file? -

A Yes.,· 

Q In you~ opinion is the work. re~lected on the bill 

· work that Y9~ did on behalf of Mr~ Wood in connection with ·the 

Milodon transaction? 

A Yes· it is .. · 

Q Have you been paid for that work? 

A No. 

Q Do you know how much of the bill you are chargi~g 

Mr. Wood tor the Milodon transaction? 

A l think it's a thousand dollars($1,000.001. 

Q Now, when did you become invol.ved in the Milodon ~ 

-· .·• 

transaction, when did all of this come up? 

A This came up in the early spring, February or ~arch 
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of 1978, 

Q B~iefly describe what the transaction was. 

A· This involved th~·sale by Mr. Wood of one of his 

land trusts on the Airport Properties. This was· the North 

R~vanna Secon~ .L.and Trust to ··a company. based in California 

called Milodon E~gine~ri~g, a wh~lesale distr~butor of braci~g 

parts I believe. I think· it was a proposed sale of·a two(2) ,. 
... 

acre parcel to them at a price·of fifteen thousan~ an acre for 

a total cont~act of·thirty thousand dollars($30,000.00}. 

.0 Under the terms of your repr~sentation of.Mr. Wood 

11 what were.you required to do as a"part of this closing? . 

12 1 

13 f I . 
14 

15 

lU 

19 

20 

21 

22 
.I 
I 

2:1 

I 
2·~ 

25 

! 

.I ,, 
ll 

A The first thi!lg·.we were require~ to de;> was to, I 

believe Mr. Wood handled the negotiations·with Mil~don, we· the 

drafted .a Contract of. Sale with Milodon on behalf ·of 1'1r. Wood. 

·I recall that .the.J;e were numerous contingencies in the contrac 

it was cont~~gent upon the Milodon people bei~g able to get 

zoning, upon Mr~ Wood ~greei~g to provide·sewer and·water to 

the property; and there may have been one or two otner con-

tingencies - oh, there were some contingencies about financing 

Milodon was in the process of applyi~~·for a ~ix hundred thous 

and dollar .Farmer's Home .guaranteed loan through Albemarle Ban 

and T;ust Company and that wa~ a contingency in the contract 

that if they didn't get that loan the contract would not be 

bindi~g on them~ 

Q What other documents did you prepare in order to 
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make .this t~ansaction? 

A We prepared the contract, then the next thi~g we ha 

to do was prepare the.document·to_ get ready for closing and 

tha,t involved first c;>f all _maki!lg sure that the pro.perty could 

be conveyed to .Mi~odon free and clear of the existi~g mo~~gage 

on the· property~ As ·I previously testified on the .N·orth 

Rivanna Second Parcel I believe there was·a four hundred and 

sixteen thousand ~olla;r($416 1 000,00) mor:tg~ge and a. second 

mortg~ge, By this· time Mr ~ Wood had also placed the 2. 45. · 

million.dollar First &:M~rchants mortg~ge against the· p~ope~ty 

and a supplemental mor~g~ge against the prope~ty for a hundred 

and seventy-five thousand do.llars ($175 1000.00) $~.we had to 

make·sure that we_ got all those prQpe~ties, all of those liens 

all. of those mo;r~g~.ges released from this prop~rty prior to 

closi~g which involved prepa~i!lg.letters to the bondholders, 

actually·letters for the bondholders to sign on the four 

hundred ·sixteen thousand dollar mortg~ge and the second mort-

g~ge on that property and obtain their.signatures. I can 

recall goi~g to Mr, Trevillian's office,. one of the bondholder , 

and. getting his s~gnature on the letter to the trustees, the 

trustees of the mor~gage authorizi!lg them to make ~he release 

of the property from the Deed of Trust, or the mortgage. It 

involved correspondence and phone conferences with First and 

~lerchants Bank in Richmond to make sure that they would releas 

the property and a discussion of what amount of money they 
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wante4 out ot the s~les p~oceeds in order to make that release • 

. So, ~hat had to do with getti!lg·the property in a ~osition 
.. 

where it could· be sold. Then we prepared the deed, we g~t to 

closing and there was a. dispute ·.because Mr, Wood had not been 

able to fulfill.~ll· of the contingencies called for.~n the · . . ·. ·. . 

6 contract 1 by .-the time of ci:los·i!lg he had not been able to pro-

7 

I 
vide water and sewer to the pro~erty. .I don't think the re-

8 I zoning had· been obtained and ·there was a subdivision problem . 

9 tha.t the two ·acre parcel could not be conveyed to Milodon be-

10 1 c~use the county had not approyed.the subdivision plat. so, 

11 there were some last minute cna!lges in the.contract·and it' was 

12 clqsed as a· sale .o;f five.(S) acres which was a la;rger parcel, i 

13 did nou require subdivision approval· from the co~nty. Five(S) 

14 acres was conveyed with the ~g:r.eement that ·,Milo.don 1 s president 

Donald A~verson would reconvey .three.(3) acres to Mr. Wood. 

Q ·Did the property ultimately close? 

}l.. Yes. 

Q Now, in terms of the two transacti0ns we have 

Mr, Wood 

and Mr. Carwile? 

A In the there were some 

situations Wo.od, there 

were Mr. Carwile would.do work. 

handled most of the negotiation with the 
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Q I think that 1 s all on the 1983. Why don 1 t ,.re shift 

down to the .Seay matters and touch on them briefly. ·Were you · 

present when Mr. Carwile .testified about .the Seay matter? 

· A I believe so 1 yes· sir. . 

0 What was you involvement·in that matter? 

A I was first involved.in the case by Mr. Carwile in 

July of 1977. Mr. Seay's contrac~ ~o purchase Windmill Point 

had been entered into. in April of 1977 I .he had taken pass-:-

ession of the property pursuant to the .terms of the ·contract. 
. .. . 

We .wer~. getti~g .. clos.er and closer to. th.e closi!lg date which 

was July 31,:1977. As we. got closer and closer to that 

closi~g date it became more and more apparent we were. going 

to. have diffi~ulty bri~~i~g Mr. Seay· to closi~g. We ~ntici­

pated at that point in time that we might have to go to 

lit~gation on the contract •. Mr. Carwile asked me to.get 

involved in connection with the closi~g,;)le had.p.repared all 

of the volumnious documents necessary to close the transactio 

and my first· real contact with·~·the ~eay matter. was on July 

2.9th when Mr. Ca~wile ·and I went .to Richmond· to the offices 

of Mr. Smithers, !4r. Seay 1 s second or third attorney, to pre-

pare for the closi~g. l\'e .tendered the 'documents for closing 

at that point in time, .stated to .Mr. ·,·smithers~:we were prepare 

':· 

to work on the 29th and .30th and 3lst.to close this transacti n. 

Mr. Carwile had special Power of Attorney for Mr. and Mrs. 

Wood to act on their behalf at closi~g ·because they were out 
' . : 
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of the country on vacation somewhere. That was my first . 

involvement with the case·. We encountered difficulty from 

that date forward.- Mr. Seay .thr.ew up every block. that he 

could think of to defer, delay and ultimately not.close the 

transaction; and.£rom July 29th on it was a constant process 

of trying·; to f~rst make Mr • .Seay close the tr·ansaction, work 

with Mr. Seay in. anyway to accommodate his concerns so that 

he couid close the.transaction, pelp Mr. Seay with the 

financi~g by. ~greei~g to modificatiQns·in the financi~g pack-. . 

~ge so. that. he wo.uld close th.e transaction, none of which 

worked. 

Q Was Mr. Wood anxious to close with .. Mr. Seay? 

A Yes sir. 

Q Why? 

A He was re~dy to be· out of the marina business, it. 

was,· I believe, a favorable price for the. sale ·of the marina, 

I beLieve it was a.million seven ten and the financi~g 

pack~ge that had been arra~ged by Mr.Carwile was favorable in 

terms of the spread on the interest point. · 

Q Now,. after the property didn't close, and you de-

scribed the n~gotiations that took place with Mr. Seay to try 

and restructure the deal, .where did those n~g~tiations and 

conversations take place? 

A The major n~gotiations took place in Mr. Smither•s 

office in Richmond. There were a number of times when Mr. 
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tiood and I, I. believe there were at .least two. times that 

Mr. Wood and I went to Richmond· to Mr •. :· Smither's office to 

meet with ·Mr. Seay·and·try to ·negotiate a closi~g. There . . 

were other times when I had extensive conversations with Mr. 

Smithers. on the telephone, Mr. Carwi~e would. go to Richmond 

to n~gotiate th~ matter. 

Q Now, you indicated that at the. time of closi~g 

Mr. Seay was on his third attorney, .is that. co?=.rect? 

A It was either the second.or the third, by the time 

I. got .to .it, yes sir. · 

' 
Q What problems, .if any 1 .did that pose in terms of 

handli~g this matter? 

A Everytirne he switched from one attorney to another 

we had a situation .where ••• 

MR. TREAKLE: ••• Objection, Y~ur Honor, he doesn't 

have per.sonal knowle~ge of this. I:Ie said when he. got in the 

man was on his third attorney. He has no knowle~ge· of this. . . ·. 

THE COURT·: All r;i_ght, next quest·ion. Sustained. 

Q ·:~vhen it became apparent that Mr. Seay wouldn't clos 

did you ultimately file suit? 

A Yes sir,.we did. 

Q' How lo~g did that lit~gation. go_ on? 

A That lit~gation.was still pen~ing in October~~ 

1978 when we split up the partnership. 
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. -~. , ·----- ...... ·------···~--·'" -· --·----_..... -·-· -~-

A Well, I had in 77, .af.ter I had made the payment at 

that point I'm.like $700,~00 •. 00 I had invested iri this prop-

erty. I donlt have any realese clauses at·all and as I told 

y~u cash was.becomi~g crucial to me.· I.needed some cash. So 

I went out to sell ,the property. I entered into a contract 

with a fel·la named Ed.Seay, :Who was a boate+ there. 

he lived in R;chmond, pe.was president of. Richmond Homebuilde s 
..... ~ 

Association and.had.a boat .at Windmill.Point and was there, 
...· .. 

had a boat there when I purchased the property. I negotiated 

a sale to him for $1,7.10, 000.00. Okay, there are a couple 

of thi~gs. in there but I will proceed thro~gh .. that one first 

but I'll have to back. up •. I n~gotiated a sale with him. we· 

~greed on the ·terms,· cash. down. He \"Tas. goi~g to sell it in 

condominiums. In other words, just like you buy a condo-

minium here, .he was. going to sell in the slip-rental condo-

minium, and he had an idea. that,. in fact, it was an idea that 

I had in the back of my mind, I conveyed it to S.tuart, but 

now because of.needi~g m~ney, I didn't have time to carry tha 

idea forward. He had the idea.he wanted to do it. He said 

he was goi~g .. to sell it off in. condominiums, he had already 

talked to a lot of.people, no.problems. So, ~oi~g a little 

· chekci~g on him personally as you. do when you go into a· deal 

. of this nature, you like to know who you .are dealing with; I 
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1 had, I did not think he was he.avy. eno~ght, I did not think he 

2 was financial~y stro~g eno~gh that if he did not, if he was 

3 not successful in this.transaction.that he would be able to ~-

4 perform on the contract~ Sq !.confronted him with that, I 

s said, .Ed, .unless you can .show me some other substantial net 

6 ! \-Torth, I can't enter. into .. the. contract. and. he acknowle?geed 

7 that he could.not. He said .I'm betti!lg on that I.can do this 

a1 and I know .I can.put .. it t?gether, .I can .. dq it •. So,·what we 
•, 

9 n~gotiated was that if .. he could not do it., if he was unse·c-

10 cessfu~, he had s~gned a note for $150 ,.0.00 •. 00 .that he said 
., 

11 I wil.l risk .a $150,0.00. 00 •. If I. can • t pul:l ~it off 1 .I' 11 lose 

12 j I 

I 
1a I 
141 

I 
15 I 

I I 
I! 

16 II 
I i 
I • 

17 

1811 

19 I 
20 

21 

22 'I 
23 I 
24 I 

$150,000..00 and that was what we ~greed on in the contract, 

if he was not even close, I had a note. for a $150,000.00 

s~gned by; he and his wif·e personally. 

Q Who n~gotiated that? 

A I. did. 

Q Did he close? 

A Did not close, ~ut he took possession. 

Q How long was he in possession? 

A He.was in possession for approximately ten months 

·of this, there again·, this is a seasonal business, this is 

boating season on the.Chesapeake Bay which is May thro~gh 

September. 

Q ~vhat happened to the income at Windmill Point durinq 

the period he was in pos~ession? 
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1 II 
! I A He took.. all the. income. He enjoyed the, .in essence 

2 
like ownership, .he was there, he ran it, the employees were 

3 
his, they· .weren't mine.· lie took all the income in, he didn • t 

'~ I 
l 

even have the liab~lities of·bei~g a renter. I ended up, whe 

5 I. got .the pro.pe·rty. back., :he didn't even pay rent for the time 

6 he was there. · I had all the ~iabili ties, ~ had to pay the 

7 
taxes on the property, I had .. all. the liabilities of bei~g 

8 owner and none of the benefits. He .turned the property back 

9 over to ~e in January, he had taken it in April of 77, I. got 

10 it, he vacated the pa:-emises.in January of. 78. And ... 

. ' 11 Q ••• Did .;you /have a pa·yment due in February. of - . 

12 MR. LO\'vRY: Y~ur . Honor, .I'm not 

D .. 13 I understood that 

14 

J 
all of this himself, not and noT 

I think he deal where the 

16 I 
.I other side. got to use the 
i i 

ti II I i 
Ill II 

II 
19 II 

'I 
211 • I 
21 

,I 

money from it. If say i!lg, II don't see wha 

it has to do : •• 

A I'm. getti~g for that. 

THE COURT: 

Q who directed the protect~~g tha 

22 ·I 
l 

2:1 I Mr. Carwile. 

II 
:N I 

t I 25 

Q Did you. give him any instruc.tions in 

it became apparent to you.that it wouldn't close? 
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2 

3 

5 

6 

7 

8 

9 

10 

11 .. 

Q What are some of tho.se? 

A Another transaction that ··s been mentionec;l in this 

case is known as.the.Rio.Associates. It's involvi~g 

Albemarle Square, to you all would be known. as Albemarle 

Square Shoppi~g .Center. I~ll leave some of the thi~gs off an-l 

try to .. get to it as fast as. I. can .. that we .. entered into a 

contract with .a man. in Richmond who had ·deve,l.oped shoppi~g 

centers, a·· local. man here, and we. had put together a partner-
~ 0 

ship, I had sold them the property, they :we~e .. goi!lg to develo, 

a shoppi~g center. on it, ~I had ~greed . to finance the. purchase 

•• for them, .it was, on the sales contract, in other words, .;f 

12 was. goi~g to finance it and did finance it. The, in part of 

13 that n~gotiation I had to ~g.r.ee to let them put a first 

14 mor~g~ge on the property •. Banks not goi~g·to, banks, insur- · 

15 ance companies who do the·.- this type of. loan, Life· of Virgin ~a 

16 was the lender and· in· .. :this .:case· they ·were goi~g _to loan them 

17 $6,000,000,00 to develop the.shippi~g center~ I ~greed to, 

18 okay, I'll· be in a·second position, I·will subordinate to the 

19 1 shoppi~g center. I financed part of the.n~gotiations, in 
I 

20 maki~g the deal I. financed it the first five years I financed 

21 it for them it was 4% interest. Five years later. it went to 

~ 6%,five years later it went to 8% and the remainder, ~t was a 

23 30 year transaction, the remainder of the term it was 8 years 

2.1 ·at 8% for the remaini~g 20 more years on the loan. I told 

25 Stuart, I said, in doi~g this I don't want to do it but~ .I 
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only want to subordinate one time, _knowi~g in most 'trans-

actions that you, the equity builds up in a transaction, 

depreciation on an operation after about 7 or 8 years in a 

business venture y~ur de.preciation. gets to the point. that you 

have to, you don't have to, .but it almost bec.::omes burdensome 

on Y?U to, you have.to refinance or sell it or do somethi-!lg 
, 

because your depreciation has reached the.· .level that the taxe 

start to become exorbitant so f~guri~g it at.~hat ti~e they 

would. sell the project or refinance it and at.that point they 

would have ·to pay all the loans off, bei~g my .second mor~g~ge 

also, .so· I l-Ias ·not too concerned at the . time about havi~g to 

negotiate the interes.t rate beyond ten years because I f~gure 

within ten years I'll be paid.off anyway to refinance it. 

So he.said fine, that's.the way the-document would be drawn. 

·A lot of thi~gs happened •. They had Grants, if you all re-

me~er Grants,. _they ·started off they were_.goi~g to develop it 

the people that I ;;old it to,. Grants went bankrupt, .closed, 

and that was their lead tenant, they had ~o stop the develop-

ment of the center, they couldn't. go forward. So they come 

back in about, come.to me and ask.me for xelief for the pay-

21 I ments which I granted them. . 

, ... =~----------------------------------22 Who were they? 

!l:l A Yank P re the major two, 

:n 
I 
I 

2;) 
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Mr. Wood on Direct by Mr. Lowry. 21 

the plaintiff .kept and under. his pleadings he 

2 the things he considered·is how much 

3 ·THE COURT: Well,. it.'s certainly 

·~ and discovery _procedures·. 
. . . 

5 They certainly tie into the time which 

6 is listed on itemized statement which is to the 

7 Bill It certainly appears· o relate to this 

8 item lanning. I will it fqr what it 

9 is worth, note·your 

10 . ~··. · .. 

11 (Mr • smithers c courtroom at this time 

12 and sat at counsel 

13 

THE COURT: Haugh. 

15 

Exhibit Number '.was duly · 

17 received into at this time. 

18 

19 Wood, I ask yqu .to turn to that 

bearing the dates 4/771 10/26/77 ••• 

THE COURT: What-page are we on? 

22 Q This is page 23 .• ~ 

Q ••• paragraph 11, Your Honor. 

2!i A Is that Holiday Inn ••. 
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.. Mr. Wood on Direct by Mr. Haugh 

. Q Of Luray. Would you .read that and state whether 

2 you're familiar with the transactions mentioned? 

·3 · A : Uvi tness reads designated paragraph.)· Yes. 

Q Are you familiar with that? 

5 A Yes. 

6 Q Would you briefly .describe to the Court· what. that 

7 was? 

8 A· This was- I had advertised the Holiday Inn of 

9 Luray for sale. A f~llow by. ·the ·name of Mr. Johnson had 

10 contacted me in regards to it and after doing. some negotiations 

11 with him on price,. we looked ·at·. the possibility. of exchanging 

12 property that he had in Florida and to the extent that we endec 
,· 

13 up and entered into a contract with him concerning a trade and 

14 exchange of properties. 

15 Q All right, who represented you in that trans-

16 action? 

17 

18 

19 

20 

21 I 
22 I 

I 
23 

25 

A Mr. Carwile. 

Q And how did it come about that he represented yot? 

A After my negotiations with Mr. Johnson, seemed 

like there was a possibility of ·something happening, I asked 

Mr. Carwile to assist in drawing a contract with Mr. Johnson•s 

counsel. 

Q Did that go through? 

A No. 

Q ·And do the dates 4/77 to 10/26/77,· is that 
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Mr. Wood on Direct by Mr. Haugh 23 

correct or do you know? 

2 A I think - as far as I know. 

3 All right. 

4 this is it 

5 we have the same to this •.• 

6 

7• ·Okay, this is 

8 

9 Defendant's Exhibit Number Four (4) was duly marked 

·10. and received into evidenc.e at this time. 

11 

12 Q Mr. Wood, I ask you to turn to page 27, number 

13 20, Loans from First and Merchants National Bank. Would you 

14 read that and tell the Court what thca.t includes as . far as 

15 professional services for you and your firm. 

16 A (Witness_reads the designated paragraph.) Yes, 
'· 

.J7 the first paragraph involves the deed of trust that we- the 

18 Holiday Inn of Luray wa~ under construction and the financing 

19 was through First.and Merchants National Bank and that related 

20 to a deed of trust on the Holiday Inn of Luray. 

21 Q Do you know when that loan was obtained? 

22 A I believe it was the·first- first obtained. 

.. -. 
23 a~ound 1 7 4 .-.... "'9ometime, 1 7 4 , ' 7 5 ••• 

Q Is that the nine hundred thousand on this? 

2S A Yes. 
.. · .· 
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Mr. Wood on Direct ~v Mr. Haugh 24 

1• 
Q All right, and that's your first paragraph? 

2 A Yes. 

Q All right, sir, go ahead. 

4 
A Second paragraph, we - I had just started doing~~ 

5 - the first contact I had with First and Merchants was in 

6 connection with the Holiday Inn. Went back to First and 

7 
Me~chants sometime within a year after that and did some other 

8 financing with them and I think that refers to the two million, 

9 four hundred fifty thousand, which - where they received a 

.J 1~ ~ wrap aro~nd mortgage and I believe that was in the spring of.-

' 11 '76. I think the follow~ng examinations of titles, I think 

12 were updates that had previous~y been done when I purchased 

13 those properties, but to update to·give F&M the collateral 

14 under that. 

15 Y~. LOWRY: I'm sorry, could the witness speak just 

16 a little louder. 

17 A I'm sorry. 

18 Q Did you hear his last. answer? 

19 MR. LOWRY: No, I'm-sorry~ if you could just summa-

2.0 rize for me. 

21 Q It was collateral. 

22 MR. LOWRY: Okay, right. 

23 Q Go ahead, l4r. Wood, go through the rest of the 

2•1 par_agraphs and tell what they pertain to? 

25 A I think the next, over to page 28, I believe is 
·II 
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1 . - 1; 2, 3, - the first four paragraphs are still relating to 

2 

~ a• 

the two millie~, four hundred and fifty thousand dolla~ d~ed • 
of trust that was put on in the spring of '76, I believe. 

4 Q All ·right, go ahead. 

5 A Fifth paragraph would be-an additional loan that 

6 sometime later was added fr.om the two million, four hundred 

7 and fifty.thousand, we at sometime- it se~ms tom~ like about 

8 approximately a year later, nin~ to ten month~ later we had. 

9 an additional .seventy-five hundr.ed·:thousand dollars borrowed 

10 and that was - the fifth paragraph ref~rs to a hundred and 

11 seventy-five thousand dollar supplem~ntai deed· of trust., which 

12 
I think took place in the fall of 1977. 

13 
Q Now, go back to the first paragraph, the nine 

14 
·hundred thousand dollar deed of trust, ·was that completed prioz 

.15 
to the obtaining of the '$2,450,000.00 deed of trust? 

16 
A Yes. 

17 
Q Was there any connection between the ·two? 

18 
A Not at that time, no, sir. 

19 
Q Did Mr. Carwile or his firm represent you on 

20 
the nine hundred thousand dollar deed of trust closing? 

21 I A Yes. 

I 
22 II 
23 I 
2·~ 

I 
25 I 

Q How did that come about? 

A I had - I went to school with a Mr. Durham who 

was an officer. He'd lived in Charlottesville, in fact, 

Connie Durham's son, Sterling Durham, who was an officer at 
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_Mr. Wood on Direct by Mr. Haugh. 26 

~irst and Merchants and they made a - he solicited my business 

2 at that time and· after negotiating with them a loan,. that's 

3 when I requested Mr. Carwile to draw the documents for the 

bank. 

5 Q All right, now, how did he come to represent you 

6 on the $2,450,000.00 deed'of trust? 

7 A We had additional f~nanoing.needs at.the time 

8 and there agail} in repre.senting - dealing with First and 
.. 

9 Merchants·, I asked Mr. Carwile to draw 'the additional ·deed· of 

10 trust..: for~ •• 

11 . Q And w~at about the;- 9.oing to the third thing, 

12 the $175,000.00 supplemental deed of trust·, did Mr •. Carwile· 

13 or his firm. represent you on that? 

14 A Yes, about- · some.time, .nine or ten months later 

Is ·I asked him to. expand it to - we borrowed an additional 

16 $175,000.00 and· to reflect that in the deed of trust. 

17 Q Give that to.the Judge, I 

21 Your 

~ receive this 

24 

25 Defendant • s Exhibit Number Five ._(5) 

STATEWIDE COURT REPORTERS, LTD~ 
POST OFFICE BOX 933 : 101 

CHARLOTTESVILLE. VIRGINIA 22902 



D. I 

a 
tJ1 

2 

3 

5 

6 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

24 

25 

Mr. Wood on Direct by Mr·. Haugh 

Q No, no •• ·• 

Okay. We've ·already 

to it when 

(12) ·and 

duly received into time. 

Q · Mr. Wood, have you read this number 10 now? 

A Yes. 

Q Rio Associates. 

A Yes. 

Q Are you familiar with the matters reported .· 

therein? 

A I believe so. 

Q All right, would you start with the first para-

~raph and tell us wh~t those are? 

A Well, it involves several - severa~ different 

transactions un~er this heading, so the first one is the -

the transaction was a sale that I had made to Rio Associates 

Limited Partnership and took back a deed of trust in the 

amount ot a million, four ninety-five ($1,495,000.00). The 

first paragraph was a Safeway - in their lease, the standard 

lease, they need nondisturbance agreement. That was requested 

and done. 

Q Now, who was the lessor? 
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A Let's see, that would have been Rio Associates. 

Q Was that you? 

·A No, sir. 

Q All right, and when did that take pla-ce? 

A I - I'm not sure of the date but I believe 

sometime in 1 75. 

Q All right. Now, go to the next 

A . Th~s_ was splitting - the bond at that time was 

written as one million, .four hundred and ninety-f_ive :thousand 

dollars, .and I wanted 'the bond split to make it read.seven· 

hundre~ and. forty-seven·thousa~d, fi~e hundred dollars each, 

in· order to place- have. a small amount to place as collateral 

as opposed to having to place ••• 

55 
--

4 

14 Q Was that. separate f~oin .:the nondisturbance agree-

15 ment? 

16 A Yes. 

17 Q And when did that take place? 

A I believe that was in '75. 

19 Q All right, the third paragraph. 

20 A Sometime ••• 

21 Q That easement.for Charlottesville Savings and 

~ Loan Association. 

A Yes, at some other time Charlottesville Savings 

2.~ and Loan needed a - when they put it in original - when they 

2:1 built theirs,they had actually built it prior to my buying the 
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l I land and they wanted a· septic tank and when sewer came, they 

2 wanted to run a sewer line across and that's referring to it, 

3 granting a sewer easement for them and I believe. that was in 

·l '75 or '76. 

5 Q All right, did that have anything to do with 

6 splitting the deed of .trust ••• 

7 A No,no, each one of these is a separate ••• 

8 Q All right. 

9 A separate transaction. 

10 Q ~ow, go·to_the fourth paragraph, what is that? 

11 A .W~ had given a -'we'd given a bond to ·Bank of 

12 Virginia and apparently it·was lost and needed to- when we·· 

13 asked for it ~~ck -·r thought.we'd given it to Bank of 

14 Virginia and apparently the bond was _.lost somewhere ·and we 

15 needed to - to have ano~her one. issued. It was a separate 

16 transaction. 

17 I 
ln 

Q Now, when did that occur? 

A I believe '7·- either '74, 1 75. 

19 Q All right now, are you familiar with the next 

20 paragraph, in review of files to ascertain the amounts in 

21 payment of interest? Do you know what that is? 

22 II A Yeah, that was - at some point around '75, '76, 

2:1 '77, Rio Associates - the- if you remember '75 was pretty 
. . 

2·t 
down on the real estate market and they were not able to make 

2!i their payments and I waived - I gave them - granted them not 
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making payments for approximately two years, they did not have 

2 to make their qu~rterly payment, and then going back we 

3 ascertained how much money was actually owed when they started 

4 making payments again, sometime I believe in '77. 

5 Q All right, now, go on to the ne~t paragraph. 

6 A The next paragraph actually, I believe,.starts 

7 - the next paragraph runs all the following,. rest of that page 

s down to one, two, three, ~our, including the fifth paragr~ph 

9 on page 20 are involved.in the sam~ transaction,to the best. 

10 of .mY knowledge,_. and that was· closing of . - and subordinating 

11 - they at. this t.ime ·had developed the - .a shopping center on 
... 

12 the property and were gett~ng ready to close the loan and we 

we were- had.agreed to subordinate our deed of trust and I 13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

2.1 

., .. 

... l 

believe down to that involves that and that was closed in the 

spring of '-77. 

Q All right, sir. Now, was that an independent 

item as well? 

A Yeah, that was one transaction. 

Q All right. 

A I think the next paragraph starts - they needed-

Safeway Stores again, same - they needed a modification to 

their nondisturbance agreement, for whatever reason. 

Q This is on page 20 you're talking about? 

A This is at the bottom of page-20. Yes, thi~ is 

starting a separate transaction after it had been closed, 
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-Mr. Wood on Direct by Mr. Haugh s 8 

Safeway needed another nondisturbance agreement. Then ••• 

Q When was that? 

·A I believe that was also in '77. That was shortll 

afte~ the - we had. subordinated, which was in May, I believe, 

of '77, shortly_thereafter- as each tenant, they- they had 

.built the center and as each tenant would move in, various· 

provisions of these - like national companies, most of their 

tenants ·woul4 require various nondisturbance .agreements. They 
. . 

-·that, like I said, that only .provided to Best Products, I 

believe,. Safeway '· and Drug 'Fair were the only ones that re-
. . 

quired those but in their national leases that was something 

they had to have. 

Q All right, now, the second paragraph from the 

bottom on page 20. · 

A. Second paragraph ••. 

Q From the bo~tom, Saf~way lease .•• 

A Yes. 

Q· ••• second modification to Safeway lease ••• 

A Right, that was another - another transaction 

to the Safeway lease. 

Q All right, now .the· last paragraph on page. 20. 

When was that, by the way? 

A '77. 

Q All right. 

A These would be like Best, I think after that it 
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was - seems to me like we did one more involving Best Products. 

2 Q Are you talking about the various nondisturbance 

agreements? 

A Yes. 

5 Q All right ••• 

6 A "That Wa? also in '77. 

7 Q All righ"C I. _now I "the first paragraph OJ?. page 21". 

8 A This was another transaction where I had 

9 .~pproached Mr. Heischman and ·Plotkin, who were the ones who · 
. . 

to· had endorsed the ·bond - the million, four ninety~f.ive bond 

11 ·($1,495,000.00) ·to me, about the possibilities of them paying 
. . 

12 - .in f~ct, they· actually· ·approached me about paying the bond 

13 of.£. So, that was a separate ••• 

14 Q When was that, Mr. Wood?· 

15 A I believe that was. sometime prior to the actual 

16 subordination of the ·bond the f~rst time in May of '77. 

17 Q Was t~at a separate transaction or ••• 

18 A Yes,.t~at was a~ that was strictly negotiated 

19 with Heischman and Plotkin about purchasing the bond. 

2n I Q All right now,the next paragraph starting there? 

21 A I believe the next couple paragraphs are involv·- · 

22 ing the same transaction. 

2:1 

'I 
Q In review of suit filed by Rio Associates? 

I· A Yes. 2-l 

II Q What was the nature of that suit? What was the .,. 
-~ 
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purpose of that suit, Mr. Wood?· 

2 A When I -·Mr. Carwile originally drew the deed 

3 of . trust ·on the property, ·it was intended and the deed of 

•l trust stated where we would make one subordination, we were 

5 r~quired - at the time I sold it to them there was no build-
. 

6 ings on the property •. · We agreed .to subordinate one time t.o 

7 a mortgage to develop a shopping center. .It came at a later 
. 

s period of ti~e, they wanted to develop ·the property.in two 

9 different stages and put a mortgage on the property ln two 
.. 

10 different stages. Mr. Carwile was of the opinion that we did 

11 not have ~0 subordinate but one time and a suit" arose out of 

12 that. 

13 Q All right, now, do.the rest of these paragraphs 

~· 
14 apply to that suit? · 

15 A Ye.s, the only problems - they do involve the 
. . 

16 same thing. We had hired, at that point .. in this we had ·hired 

17 - I say we, I had hired John McDonald. Stuart Carwile had 

1n said· that he would - there again he was - since he was involvec 

19 
in it, he was going to be called as a witness and I would have 

20 
to hire other counsel to represent us and this is referring 

21 
to John McDonald, a Richmond attorney, who we ·hired to repre~ .. 

22 sent myself in that case. 

23 
Q Do you know when you "hired Mr. McDonald in place 

at: Mr. Carwile? 

25 
A I believe it was sometime in the early part of 
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1 77. 

2 Q And if I told you :this suit was ·aver. 5/12/78, 

a would that ring a bell with you;· did ·you know that date? Does 

· ·., that so~nd right? 

5 A Well, I think it was actu~lly - that was - it 

6 was actually over befqre"that but they had filed a motion to 

1 set aside the verdict which actually extended it to that time, , 

a but I think the trial was actually over in February. 
.._ .. --

9 0 But as far as the legal matter itself ;it wasn·~~: 

ro over until 5/12/78? 

11 

12 

14 

15 

16 

li 

lB 

19 

20 

21 I 
I 

22 

23 

25 

A I believe thaf' s' .. correct. 

0 Your Honor, I believe you have those 

of you. 

COURT: Unhuh. 

right, Mr. Wood, I'll ask· 

page 6, at the the page, Re Point Matters, 

3/6/75 to present you hurriedly 

read that, please? 

A Hvitness pages.) 

MR. LOWRY: Haugh? 

Q 

Thank you. 

And it's also paragraph number 6. 

A Yes • 

. Q Are you familiar with the matters set 
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I . . 

3 items involved i actions that 

4 

5 Q All right, would you go through and point out 

6 the separate things? 

7 A The first o~e is - is actually_ purchasing of 

a the property, which I believe ·was in - contract was in late 

9 • 7 - signed the contract in late '7A and closed in F·ebruary· 

10 of '75, ~ believe. Then the next paragraph jumps to - ~oncern 

11 ing a payment due Dr.. Atwood iri '77. This was - at that time .. 
12 it would the contract - the purchase price had - had a release 

13 clause provision in the contract and that would be trying to 

14 get Dr. Atwood to release ·the property that was. - ~hat he was 

15 .supposed to release to us as we made payments. That was a 

16 separate transaction. 

17 Q Now, go to page ·::; ::,~., .. 

A The next paragraph, did the same thing, involvin 

19 releases. 

20 Q Would that be with Dr. Atwood? 

21 A Yes. 

22 Q So, those two paragraphs would be the same thing 

23 A Yes. 

Q All right. 

A Actually the next paragraph also .••• 
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Q All ·right. 

2 
A ••• · would be. ·the same, involving .the ·- getting 

3 releases made. Then it jumps to another year, February ••• 

4 Q Now, was that all one separate thing? 

5 A Yeah, most ••• 

6 Q You~ partial.release matter with Dr. Atwood? 

7 A Yes. Most o~ .that was in the - we had a - that 

8 was drawn in .t~e original contracb. The release provisions 

9 were set out in the original _-ciosing statement,· deed of trust. 

10 Q There.' s a bill of :complaint referred to in the 

11 'third paragraph, what was that?· .. 

12 A Okay, it. - this was aft.er - aft;er we had made • 
13 the payment the following year, like in '76 we ·were due, we 

14 had paid, I think, app~oximat~ly three hundred thousand dollars 

15 .and we were due release· clauses and I was - had requested Mr. 

16 Carwile to see that we ·get the· land releasep that was necessary. 

17 It never was - never was done and I believe in 1977 is when 

In this item arose when we - I requested· Stuart to, you know, I 

19 I i 
20 ,, 

needed the release. At that time we'd. paid like half a millie~ 

dollars on the property and had not had any property - any of 

21 the land released and I needed the land released to pledge as 

22 collateral for another loan, and at that point they would not 

2:1 - they came up with an issue, would not release it - would not 

2·~ release it. Then another year it looks like transpired, the 

25 I next small paragraph is involving the payment due in '78. I 
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think at that time I told Stuart that, you know, we didn't -

I didn't want to pay anymore ·more until. I got the releases 

that were due me for the prior three years, and we actually 

paid that money. Rather than being in default we ·made arrange-

ments and paid the money into Court and demanded that he re-

lease the property. · At that point it became - this w~s, I 

believe,· in late • 77. Stuart said that he·, because of his in-

volvemertt in the ·contract he would not be· able to represent 
' 

me and we hired John ~ldDonald to handle the case. I : think . · 

that's what the next par~graph - that next paragraph brings 

that up. ., 

Q Did he give you any reasons why he ·wouid be 

he could not - did Mr. Carwile give you ·any reason why he 

couldn't continue operatfng in ·the ca.se? 

A .Because he'd be ·called as a witness, he'd have 

to testify. 

Q All right. 

MR. LOWRY: Which paragraph.did you say that comes 

up in? 

A I believe it's. the third •.• 

~J.R. LOWRY: The third f~om the bo·ttom on page 7, 

is that the paragraph you're referring to? 

page 7. 

M'D 

T believe it was the third paragra-~ - - on 

r.Kx: The one beg~nning, in con:r:--- --.~ \t~i th 
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Direct by Mr. Haugh. 

0 Did yqu have any _agreement with Mr. Carwile 

2 of f~es other than on an hourly bas~s·? ; 

3 No. 

·~ Same objection, in · .how· they • re · 

5 computed ••• 

6 .THE 

7 MR. :UOWRY: on how they. 

8 were paid, 

9 THE COURT: to 

10 whether he was pa~d got to know whetner 

11 he comes within of .the D~es 

12 relationship· or per 

13 

14 MR. LOWRY: To that exte~~' Your Honor,. I 

15 relevant, but. if .. it.• s .. just, you know, were 

16 hourly :rate or. som~thing ••• 

17 
THE COURT: I mean .I have to someway di$sect this 

18 I 
19 I 
20 I 
21 

to see 

MR. LOWRY:· I understand, Your Hbnor. 

THE COURT: ••• we. know what the case authority is, 

but there is an exception that prevails. 

MR. LOWRY: I'll.withdraw the objection. 
22 i .... 

THE COURT: Okay. Go ahead. 
23 II 

I 

25 I 

Q Did Mr. Carwile ever explain ~o you how he was 

going to compute the fees that you were charged as to each 
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item? 

2 A Yes. 

3 Q Go ahead, tell .~he Court. what he said. 

4 A Well, it started of~ .at, I believe ·it was thirty· 

' 5 five dollars an hour and ·it was raised over a period of a coupl 

6 years. I think ·it-= ~he last £~gtire that he quoted t~me ~=·in 

1 one par.ticular case ·that· comes. to mind,· I • d asked 'him·,· you 

8 know, it.·look~d like .that. was - .. it was a high f~e. ·and he said, 

9 well, that he had changed. ~he ··rate to forty·~f~ve dollars .. an 

10 hour and that was .. the - ·.that was the basis. At. that time ~··~. 

11 was fqrty-f~ve dollars an hour was the last. 

12 ·o And ~ere yqu :to pay him for each matter he 

13 handled for you? 

t 14 

i 

/ 
A Yes. It was an houily_- yes. 

15 Q In other. words, if he had· a real estate closing 

16 -!(for you,· he ' d charge ·you: .• '• 

17 MR. LOWRY: Object to -the leading question. 

18 Q ••• is .that correct? 

19 THE COURT: All right, rephrase your question. 

20 Q How did he charge you on a real estate closing? 

21 A For the amount of .hours that he ·spent in closing 

22 that transaction, and it. wo~Id be - he would usually - pe would 

23 take th.e fee out of . the ·closing. 

2·J ·- .. _ 

t 25'·---
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