
UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 
-----------------------------------------------------------------------X 

KERRIE CAMPBELL and 
JAROSLAWA Z. JOHNSON, Individually,
and on Behalf of Others Similarly Situated, 

Plaintiffs,

v.

CHADBOURNE & PARKE LLP, 
MARC ALPERT, ANDREW GIACCIA, 
ABBE LOWELL, LAWRENCE ROSENBERG, 
HOWARD SEIFE, and PAUL WEBER, 

                                                 Defendants. 

-----------------------------------------------------------------------X

Civ. No. 1:16-cv-06832 (JPO)

AFFIDAVIT OF 
ANDREW A. GIACCIA  

STATE OF NEW YORK ) 
    ) ss.: 
COUNTY OF NEW YORK ) 

ANDREW A. GIACCIA, ESQ., being duly sworn, deposes and states:

Firm Background 

1. I am the Managing Partner of Chadbourne & Parke LLP (“Chadbourne” or the 

“Firm”), an international law firm of over 300 attorneys with eighty-eight (88) partners, which 

has ten (10) offices in eight (8) countries around the world.  I joined Chadbourne in 1986, 

became a partner of the Firm in 1994, and became Managing Partner of the Firm in 2010.  As 

such, I have personal knowledge of the facts alleged herein and I submit this affidavit in support 

of Defendants’ Motion for Summary Judgment and Motion to Dismiss Class Allegations.  
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2.   Plaintiffs Kerrie Campbell (“Campbell”) and Jaroslawa Z. Johnson (“Johnson”) 

in this putative employment discrimination class action describe a proposed class of present and 

former female U.S. partners since August 2013 which they allege amounted to a purported class 

of 26 women. (First Amended Complaint ¶ 169.)  However, two of Chadbourne’s current female 

partners, and four of Chadbourne’s former female partners, are non-U.S. citizens who are or 

were based outside the United States.  In addition, effective November 1, 2016, the Firm elected 

to the partnership a new group of internally-promoted attorneys, three of whom were women and 

all of whom are located in the United States.  Thus, the number of current and former female 

partners at the Firm since August 2013 who are U.S. citizens or based in the United States 

presently totals 23. 

The Firm’s Partnership Agreement 

3. Chadbourne is a New York limited liability partnership. 

4. Each Chadbourne partner is a signatory to the Firm’s Partnership Agreement.  A 

true and correct copy of the Partnership Agreement is attached hereto as Exhibit A.  

5. The Partnership Agreement states that the “property and business of the firm shall 

be managed by the partners.” (Ex. A, Section 5(a).) 

6. The Partnership Agreement requires that—as owners of the Firm—all partners 

make capital contributions.  The Agreement provides: 

Except as otherwise provided by firm action, or by action of the 
Management Committee to the extent authority therefor has been 
delegated by the firm, each partner shall from time to time 
contribute to the capital of the firm, proportionately according to 
[his/her] profit percentage interest, such amounts as may be 
required to enable the firm to carry on its activities and maintain 
proper reserves for contingencies; provided, however, that a 
partner may refuse to make any such contribution to capital if such 
partner promptly gives written notice to the firm of the voluntary 
termination of [his/her] membership in the firm in accordance with 
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the provisions of Section 4(a) hereof.  No capital shall be required 
to be contributed by any partner whose compensation is based on a 
fixed guaranteed amount. (Ex. A, Section 7(d) as Amended August 
7, 1995.) 

7. After a partner ceases to be a partner in the Firm (due to death, incapacity, 

voluntary retirement or expulsion), that partner is entitled to the return of his or her capital.  (Id.,

Section 7(e)(3).)  The Partnership Agreement does not entitle a partner to the return of all capital 

under any circumstances, except termination of the partner’s interest in the Firm. 

8. Partners at the Firm all share in the Firm’s profits and losses. The Partnership 

Agreement provides: 

All profits and losses of the firm for each fiscal year, until changed 
by firm action or by action of the Management Committee, shall be 
shared or borne, as the case may be, by partners in accordance with 
their respective profit percentage interests, subject to the authority 
in the Management Committee to set aside a portion of the profits 
of the firm in any fiscal year for bonuses to partners in such 
amounts and at such times as may be determined by firm action or 
by the Management Committee to the extent authority therefor has 
been delegated by the firm.  Profit percentage interests shall be 
fixed from time to time by the firm by firm action or by the 
Management Committee to the extent authority therefor has been 
delegated by the firm.  Distribution of profits shall be made from 
time to time as determined by the Management Committee, subject 
to requirements for contribution to capital in accordance with 
Section 7 and subject to such withholding with respect to future 
requirements as may be determined by the Management 
Committee.  (Ex. A, Section 8.) 

9. Firm partners meet at least once a month, and sometimes more than once a month, 

to receive reports concerning and to discuss Firm matters.  At such meetings, partners receive 

reports from the Managing Partner and from other partners about Firm performance, policies or 

initiatives under development, events relating to the Firm, and other topics or issues that partners 

may wish to raise.  Partners ask questions or participate in discussions concerning matters raised 

at partnership meetings. 
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10. Under the Partnership Agreement, the Firm’s partners retain direct and exclusive 

responsibility for a significant number of important Firm decisions, identified in the Partnership 

Agreement as “major actions.”  (Id., Section 12.) 

11. Major Actions of the Firm include the admission of new partners (including those 

taken to admit Campbell and Johnson), expulsion of a partner, termination of the Firm, change in 

the name of the firm, and amending the Partnership Agreement. (Id., Section 12(a)(1)-(5).) 

12. Any partner may request that voting on a Major Action be done by secret ballot.  

In practice, secret ballots are requested for all Major Actions.

13. Partners may initiate discussion of and/or votes on any other action or policy 

relating to the management or operation of the Firm at any partner meeting. 

14. In order to effectuate a Major Action, the Firm’s partnership must approve the 

action by a supermajority vote in accordance with the following provision of the Partnership 

Agreement: 

A major action may be taken only upon the affirmative vote of 
partners (or their proxies) the total of whose profit percentage 
interests exceeds two-thirds of the total of the profit percentage 
interests of all partners entitled to vote upon such action, except 
that the admission of any additional partner may be taken only 
upon the affirmative vote of partners (and not their proxies) and 
shall not be effective if there is a negative vote of partners whose 
profit percentage interests equal or exceed 20% of the total of the 
profit percentage interests of all partners entitled to vote upon such 
action.  (Id., Section 12(f).) 

The Management Committee 

15. The Partnership Agreement allows the Firm to “appoint a Management 

Committee consisting of such number of partners as the firm from time to time may determine, 

with such powers and duties as the firm from time to time may determine.”  (Id., Section 5(a).)
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16. The Partnership Agreement states that “[t]he Management Committee may be 

vested with all the powers of the partners in the management of the business of the firm and to 

make and carry out all decisions necessary therefor,” with the exception of “major actions” of the 

Firm (as defined in Section 12(a)) and actions which “fix or change the composition, terms of 

office or method of election or removal of members of the Management Committee,” which 

require a vote of the full partnership.  (Id., Section 5(a).) 

17. The Firm’s partners have, pursuant to Section 5 of the Partnership Agreement, 

delegated operational management of the Firm to a Management Committee that consists of five 

members who are elected by the full partnership in staggered annual elections. 

18. The Management Committee oversees the operations of the Firm and, pursuant to 

the Partnership Agreement, has delegated certain of those operations to the Managing Partner of 

the Firm.  The Management Committee develops and implements the Firm’s strategic goals 

(including whether to add practice areas, open or close offices, or merge with other firms) as well 

as selects partners to serve in leadership positions for offices outside the New York headquarters 

and for practice groups and certain committees.  In managing the Firm’s business, the 

Management Committee and the Managing Partner are assisted by the Firm’s Chief Operating 

Officer, Lisa Palestine, who attends all Management Committee meetings, is an ex officio

member of the Management Committee, manages the Firm’s finances, and provides information 

and advice concerning the Firm’s partners and finances, manages all non-legal functions of the 

Firm, including tax compliance, budgeting, and cash management, and supervises non-attorney 

administrative employees of the Firm. 

19. The five members of the Management Committee are directly elected by the 

partnership.  Any Firm partner is eligible to run for a seat on and be elected to the Management 
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Committee for a two-year term pursuant to the following provisions of the Partnership 

Agreement:  

Until changed by firm action, the Management Committee shall be 
composed of five partners of the firm who are elected for two-year 
terms (except that the MP (as defined in Section 5(e)) shall be 
elected as the MP and a member of the Management Committee 
for a three-year term as provided in Section 5(e))…At the end of 
each term of office, the Management Committee or any partner 
may nominate partners for the following two-year terms and there 
shall be no prohibition against nomination of one or more of the 
existing members of the Management Committee.  Election to the 
Management Committee shall be by affirmative vote of partners 
having a total of more than 50% profit percentage interest in the 
firm and, in the case of rejection, one or more substitute nominees, 
named by the Management Committee or any partner of the firm, 
shall be elected by such majority vote of the members thereof.  The 
members of the Committee may resign or be removed by 
affirmative vote of partners having a total of more than 50% profit 
percentage interest in the firm.  (Id., Section 5(b) as Amended 
November 18, 2010.)   

20. In addition to electing the four other members of the Firm’s Management 

Committee, partners also elect the Firm’s Managing Partner, who is also a member of the 

Management Committee and to whom the Management Committee has delegated certain of its 

responsibility for the Firm’s operations pursuant to express provisions in the Partnership 

Agreement.  (Id., Section 5(e) as Amended November 18, 2010.)  Under the Partnership 

Agreement, the Managing Partner “shall, subject to the direction of the Management Committee, 

carry out the duties of the Management Committee with respect to the day-to-day operations, 

management and administration of the firm and perform such other duties as may be requested 

by the Management Committee from time to time.”  (Id.)

21. Unlike other members of the Management Committee whose term on the 

Committee is two years, the Managing Partner’s term is three years.  (Id.)  In addition to being 

removable by majority vote of the partnership at large under Section 5(b) of the Partnership 
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Agreement, the Managing Partner “may be removed as MP and a Management Committee 

member at any time by a vote of the majority of the members of the Management Committee.”  

(Id.)

22. All partners, including Campbell and Johnson, have signed and agreed to the 

Firm’s Partnership Agreement.  By so doing, they authorized the Firm (through its Management 

Committee) to manage the business of the Firm, including through establishing the Firm’s 

policies, which exist for the partners’ mutual benefit and protection given that the partners all 

share in the Firm’s profits and losses.  True and correct copies of the signature pages that 

Campbell and Johnson executed are attached hereto as Exhibits B and C.

Partner Compensation 

23. One of the responsibilities with which the elected Management Committee is 

vested by the partnership is to set partner compensation.   

24. Under the Partnership Agreement, the Firm’s partners all share in the profits and 

losses of the Firm “in accordance with their respective profit percentage interests.”  (Ex. A, 

Section 8.)  The profit percentage interests are “fixed from time to time by the firm . . . or by the 

Management Committee to the extent authority therefor has been delegated by the firm.”  (Id.)

25. Under the Firm’s longstanding practice, compensation decisions are made by the 

Management Committee through a process that provides each partner with insight and input into 

how the Committee determines compensation for the partners. 

26. The process begins each year with the request (not requirement) that partners 

submit memoranda describing their performance and that of other partners over the year. 

27. Each partner annually receives two large books of data (known in the Firm as the 

“matrix”), one containing large amounts of detailed financial data on the Firm and its partners 
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individually, and another containing a 5-year lookback on compensation and performance history 

by each partner during each fiscal year.  Any partner can know the origination and supervision of 

work by any other partner and each partner’s total compensation for the previous five years.  The 

Committee is then available to meet with partners to discuss their compensation and the 

compensation of other partners and continues its analysis of each partner’s compensation after 

those meetings.  In fact, both Campbell and Johnson availed themselves of such opportunities 

each year with memoranda and even meetings with the Management Committee. 

28. Firm partners have shared in profits and losses through their receipt of 

distributions based on a “points” system, whereby each partner is allocated a number of points 

that translate into a percentage share of the Firm’s profits and losses.  Each point has a nominal 

estimated value for planning purposes of $1,000 in year-end compensation.  However, the 

ultimate actual value of a point will be subject to upward or downward variation from this 

nominal value each year, depending on the Firm’s financial performance.  In 2016, the Firm 

slightly modified this system such that partners each have “shares” rather than “points.” 

29. In making individual compensation decisions, the Management Committee (as it 

annually reminds the partners when it solicits their year-end memoranda; see, e.g., Chadbourne’s 

2015 year-end memorandum, attached hereto as Exhibit D) considers a great number of factors, 

including, but not limited to: efforts undertaken by partners to enhance revenues; instances of 

teamwork yielding new business or other positive results; instances where partners have referred 

work to other groups or attorneys in other U.S. or international offices; partners who have been 

of help to one another; client-related activities, including service to existing clients, obtaining 

new work from existing clients, obtaining new clients, and any other activities deemed 

noteworthy in this regard; assumption of Firm responsibilities and participation in Firm 
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activities; efforts made by partners to attract lateral partners and other senior attorneys to the 

Firm; pro bono activities; activities aimed at improving attorney competence, including 

recruiting and training, diversity efforts, and morale; and activities outside the Firm that serve to 

enhance the reputation of the Firm and its partners. 

30. After the partner memos are submitted and the meetings are held, the Committee 

also gathers information from others, including practice group heads, other Firm leaders, and 

managing partners of the Firm’s international offices and formulates a preliminary allocation of 

points among the partners. 

31. The Management Committee then distributes a memorandum to the partners 

attaching a list (known as the “draft points list”) showing the preliminary allocation of points for 

all the partners in the Firm.  After partners receive the draft points list, they have an opportunity 

to meet with the Management Committee and provide the Committee with comments, or raise 

concerns, about the preliminary allocation of points before a final list (the “points list”) is 

distributed to each partner showing the points allocated to them and all the other partners of the 

Firm for the coming year. The points list distributed to partners also lists each partner’s 

percentage of ownership. A partner’s number of points for any given year can increase or 

decrease from, or stay the same as, that partner’s level of points for the prior year, as determined 

by the Management Committee.   

32. The combination of the annual performance of the Firm, the number of points a 

partner is assigned, and any bonus to that partner determines that partner’s year-end 

compensation.  Partners also receive a monthly draw during the year, which is an advance 

(usually based on the partner’s “points” level) in order to provide partners with a steady stream 

of income during the year, because the total annual compensation of any partner is unknown and 
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unknowable until the year is completed and the Firm’s actual financial performance is quantified.  

When the year is over and the Firm’s profits are distributed, the draw each partner already 

received with respect to that year is deducted to determine the net profit distribution that remains 

to be made to that partner. 

33. All of the compensation paid to partners is reported on a Form K-1, which is the 

IRS form used to report income paid to partners who are responsible for paying their individual 

share of taxes on the Firm’s overall income. 

The Firm’s Partners Operate as Business Owners 

34. Partners at the Firm have substantial autonomy over their work, including the 

business that they bring into the Firm (subject to conflict checks, the Firm’s client intake 

procedures, billing guidelines, collections and similar policies).  To the extent partners are 

subject to such Firm policies, such rules are necessary to ensure that the Firm operates ethically 

and consistently so that it provides top-tier legal services to all of its clients, and is financially 

fair to all partners who share in the Firm’s profits and losses.  More importantly, Firm policies 

are either established or reviewed by the partners collectively or by the partner-elected 

Management Committee, which has been delegated the authority to manage the day-to-day 

operations of the Firm. 

35. Partners also enjoy wide latitude in the manner in which they provide services to 

their clients and manage their client matters.  Billing rates are set by the Firm, but partners 

wishing to deviate from such rates may request approval to do so.  Partners decide what hours 

and days they will work and whether and when they will work remotely. 

36. The Management Committee does not assign work to equity partners, nor is 

partners’ work product required to be reviewed by other partners before it is submitted to clients 
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or to courts or other tribunals, as partners are free to work independently and without direct 

oversight.  This distinguishes partners from associates and senior counsel, to whom partners may 

assign work and whose work is subject to review by the Firm’s partners.  While there may be 

times when partners decide to work collaboratively with other partners, work product is not 

assigned or subject to review as it would be with non-partner attorneys. 

37. The Firm’s partners also enjoy all the benefits of a true partnership, including 

participating in the Firm’s governance and access to the Firm’s financial information.  

38. Under Section 7(c) of the Partnership Agreement, partners are entitled to receive 

the Firm’s audited financial statements.  Partners also routinely receive weekly, monthly and 

annual reports on the Firm’s finances, including information about business generation, billings 

and collections, realization rates, hours worked, and the inventory of accounts receivable and 

work-in-progress, as well as the Firm’s payroll expenses, disbursements and account balances.  

There is also a financial report (delivered orally with Powerpoint slides) given at the monthly 

partnership meetings followed by a question and answer session.  Non-partner attorneys and 

other employees of the Firm do not have access to such financial information. 

39. Partners also receive detailed information on the compensation paid to all Firm 

partners through the above-described “matrix” books they receive at year-end, which provide 

details of the Firm profits paid to each partner for each particular year, including the base 

distributions and any bonus compensation.  Partners also receive compensation information on 

non-partner attorneys and also have access on their Firm computers to a software program called 

“Intellistat” that contains comprehensive real-time (and historic) Firm-wide, client, matter and 

individual attorney financial data, including realization and utilization data for all matters in the 
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Firm.  Partners additionally receive compensation information for all partners through the draft 

and final points lists distributed to them during the compensation process. 

40. The Firm’s partners also set the terms and conditions of employment for non-

partner attorneys through the Professional Staff Committee (“PSC”).   

41. The PSC is comprised of partners who are not on the Management Committee, 

and among the PSC’s primary functions are setting (and when necessary, adjusting) 

compensation for non-partner attorneys, including base compensation and bonuses.  The PSC 

also works on setting billable hour requirements for non-partner attorneys and many policies 

pertaining to non-partner attorneys.

Plaintiff Kerrie Campbell’s Ongoing Tenure at the Firm 

42. Plaintiff Kerrie Campbell is to this day an equity partner in the Litigation 

Department at the Firm’s Washington, D.C. office.   

43. Campbell alleges that she is still a partner at the Firm.  (First Amended Complaint 

¶ 1.)  She continues to have profit participation in the Firm in the form of shares, which, even if 

reduced from her levels from past years, is still higher than other partners at the Firm, both male 

and female.  She also continues to receive a monthly draw from the Firm.  As with all partners at 

the Firm, the ultimate value of her shares will only be known at year-end based on the Firm’s 

performance.  While the Partnership Agreement provides for the expulsion of partners following 

a vote of the partnership, no such action has been taken with respect to Campbell.  She remains 

today, as she has been since she joined the Firm in January 2014, an equity partner in the Firm. 

Plaintiff Jaroslawa Johnson’s Tenure at the Firm 

44. Plaintiff Jaroslawa Z. Johnson joined the Firm in December 2003 as a partner in 

its Kiev, Ukraine office. 
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45. As a partner, Johnson enjoyed all the same privileges of partnership at the Firm 

described herein. 

46. Johnson managed the Firm’s Kiev office until the end of 2013.  As head of the 

Kiev office, Johnson also had wide latitude over the management of the office.  Among her 

many responsibilities and privileges, she decided virtually all day-to-day issues for staff and 

attorneys.  She directed business initiatives and interpreted policies. Johnson decided on the 

client work she wanted to pitch or otherwise take on.  She decided how such work would be 

performed and by whom.  She handled the billings and collections for such work.  Johnson hired 

and terminated personnel subject to Firm approval.

47. The Kiev office was closed in April 2014 and Johnson remained a partner of the 

Firm until her resignation from the partnership in April 2014.  Thereafter Johnson served as a 

Senior Counsel of the Firm until December 31, 2014. 

Letter Sent by Current Female Partners of the Firm 

48. On September 12, 2016 after Campbell filed suit against Chadbourne, fourteen 

female partners at the Firm (U.S. and foreign based) sent a letter to Campbell’s attorney, David 

W. Sanford, Esq. (“Sanford”).  A true and correct copy of this letter is attached hereto as Exhibit 

E.

49. In the letter, these female partners of the Firm noted that Sanford “made no effort 

to speak to any of us before filing the lawsuit.”  (Id.)  The letter continues: 

To proceed in this manner, given your obvious awareness of the 
identity of the women allegedly represented by the purported class 
action, is no less patronizing and patriarchal than what you accuse 
our male colleagues of having done.  The complaint you crafted 
makes a group of very accomplished, assertive and intelligent 
professional women look like they are victims unable to hold their 
own with their male colleagues.  Obviously, you have taken this 
approach in order to inflate the damages claim to $100 million so 
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as to attract attention from the press in hopes that the negative 
publicity will force a large settlement. Your intentional and 
calculated use of women - with whom your firm has neither met 
nor spoken- for your gain is unfair to each of us. We reject your 
characterizations of us as well as your claim to represent a class 
that purportedly includes us. We insist that you withdraw the 
"class action" allegations suggesting that any of the undersigned 
partners are part of Ms. Campbell ' s proposed class. 

50. Twelve of the Firm's female partners work in the Firm' s New York City office, 

which is within this Court's jurisdiction, and the remaining four U.S. based female partners work 

in the Firm's Washington, D.C. office. 

51. The names, addresses, and contact information for these individuals are publicly 

posted on Chadbourne's website, are known to Campbell as her law partners, and three of them 

work in the same office as Campbell. 

Sworn before me this /¥1 ay of 

Jl,re, /,/ 2o16 

.__;__;0~" 0~/l_d ~ 
Notary Public 

ROBERT A. SCHWINGER 
NcrTARY PUBLIC, State of New Yvrk 

No. 31-4833098 
Qualified in New York County 7 

Commission Expires November 30 ?Pl 

62885774v24 
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