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Elihu Root

Recalling late in life that he had “refused the War D’e;.)a'ftment until it
was put up to me that McKinley wanted a lawyer .. ~.," ‘Elihu Root left
his private practice, but not his profession, in 1899. Although he had

- previously held only two public offices, United States Attorney for the
" Southern District of New York (1883-1885) and delegate to the New

York Constitutional Convention (1894), public fame soon overtook the
fifty-four year old Cabinet appointee. After completing service as Sec-

| retary of War in 1904, Root gained international distinction as Secre-

tary of State from 1905 to 1909 in Theodore Roosevelt’s Cabinet. He
thereafter served as United States Senator from New York (1909-
1915), during which time he was. awarded the Nob_el_ Peace Prize
(1912) for his earlier global diplomacy as Secretary of State., Subse-

- quently, Root served on the Hague Tribunal, lobbied for US. entry

into the League of Nations and worked to establish the World Court.

: Until his death in 1987 at the age of ninety-three, Root remained ac-
tive as an elder statesman of the Republican Party and a legal advisor

whose opinions were widely sought.

 While Elihu Root is usually thought of as a statesman and dlplo-
mat, he confided near the end of his life, that “the office of being a
leading lawyer in New York was the only one I ever cared about.” His

performance in that “office” helps explain his later renown and set an

example for the legal professmn More particularly, Root’s practice
established standards within his law firm which continue to influence



" the work of Winthrop, Stlmson Putnam & Roberts as the firm is

'known today.

Born in 1845 in Clinton, New York Root grew up in a cultured and
secure environment. He attended local schools and was also tutored
by his father, a professor of mathematics at Hamilton College (called
“Cube” Root by students and family), while his mother impressed
~ upon him the ethical values of her deep religious belief. In 1864 he

graduated with honors from Hamilton College and in the fall of 1865
entered New York University Law School. Supporting himself at the
time by teaching at a private women’s school, he received his degree
and was admitted to practice by the middle of 1867.

Early Practice .
Root then took the customary first step of going to work as an unpaid

- apprentice for a leading firm, Mann and Parsons. Had he stayed a
second year, his salary would have been ten dollars a week. But Root

. was eager to be on his own, and in 1868 he formed a partnership with

John H. Strahan. They began their practice in a top floor office of a
run-down four story building at 48 Pine St. Such ameni_ties as an
‘elevator, a telephone, a stenographer and a typewriter were as yet
unavailable, and the one toilet was on the ground floor.

Root’s talent as a public speaker, his retentive memory and a
keenly analytic mind suited him for trial practice, which was for him
- the pinnacle of the profession. Post-Civil War industrial expansion
had brought a demand for good trial lawyers, and Root was ‘carried
along by the corporate boom.

At about this time, Root was admitted into the Union League Club.
The affiliation brought him into professional contact and close ac-
quaintance with leaders of government and business, but perhaps his
most crucial encounter there was with the philanthropist Salem H.
Wales, whose daughter Clara he was to.marry in 1877.

In 1869 Root formed a new law partnership with a friend from law
school, Alexander T. Compton. From the start the firm of Compton

‘and Root was kept quite busy, particularly by one of Root’s clients,
the Bank of North America. Root’s dedication to hard work, his pow-
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ers of concentration and endurance and his courtroo 'jrfoﬁnancés
(unusual skill at mastering voluminous- detail ma su
. cross-examination) brought the firm increasing bus
_ tablished himself as the office man while Root’
- marked him for the front lines at court and in the
- He also took- responsibility for a larger share of th
dence—which, despite the assistance of a clerk, Roc
authored in longhand. Handling not just corpora.te_
and criminal cases involving such issues as slander, , mechanics’
liens, wills and promissory notes, Root’s p'ractloe‘ e___:eerly 1870s
was varied and successful. He was known and respected for: workmg
Just as dlhgently on small matters as on larger an '
tlve cases.

orréspon-
ersonally
iness but civil

The equammlty and relatlve anonymity of his ﬂounshing practlce
was interrupted between- 1871 and 1878 by a case’ thriist Root
- into the political arena, though he was by no means’ center of it.
The trial of the notorious Tweed Ring—alleged to'] v:e_'brib'ed and
defrauded the New York City government in conne 1 W ,
tracts worth over .a hundred million dollars—-was_- na]ly on: the
docket:; Samuel J. Tilden, representing a citizens’ commlttee, pressed
the case against Tweed and, through a fairly remote set of connec-
tions by way of a cousin of his partner’s wife, Root wound up as an
assistant counsel on the team defending Tweed. Margmal as his par-
ticipation was, this association with the nefarious figure became a life-
long political stigma and later discouraged him from seekmg elective
office. Political foes were always to be well armed with abusive sup-
port from William Randolph Hearst’s yellow journals. Faets would be
,bloated into fable with Root smeared as the champlon of Tweed and
“jackal” to the “hyenas” of Wall Street. So strong was the general
revulsion at Tweed’s corruption that at the end of the trial the judge
felt compelled to lecture the twenty-eight year old Root that “good
faith to a client never can justify or require bad faith to your own
~ conscience.” But in some ‘circles Root was lauded for his disinterested
~ professionalism and his courage in taking on the unpopular, almost
certainly losmg case. :

Criticism for his involvement in the Tweed affair and the socially
devastating collapse of an over extended .post-war economy—the



Panic. of 1873—seemed to have little adverse effect on Root’s active
- practice. Much sought after in the ensuing years, he took on estate
contests, railroad litigation, bank difficulties and the municipal prob-
lems of a fast-growing New York City. Cases arose that required
. frequent travel and his reputation as a brilliant trial lawyer spread.
As a consequence of his work as counsel for the Bank of North Amer-
 ica, he was retained to represent the Hannibal and St. Joseph Railroad
and for the first of many times locked horns with unserupulous ty-
coons such as Jay Gould. Root’s cool-headed negotiating which settled
the case was motivated by the moral indignation he expressed in a
letter to his mother about “our war on the infernal scoundrels who

are trying to steal a great railroad. It is the worst outrage I ever |
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knew of.”

The 1870s and 1880s were years of protectionist tariffs, collusive
. government-business dealings and a concentration of great wealth in
the hands of a few ruthless speculators. During this period Root han-

dled many complicated transactions in the corporate sector. Litigating

on behalf of the Erie Railroad (again opposing Gould), Root noted
that “the magnitude and complexity” of the case made the “mastery
of its details and ramifications almost like learning a business from
the beginning.” The success of his practice had very much to do with
his prodigioﬁs__ preparations and his acute analysis of essential issues,
leading to effective, often simple solutions. Though he welcomed
court battle, Root believed that the “lawyer’s chief business is to keep
- his clients out of litigation.” “About half the practice of a decent
. lawyer,” Root declared, “consists in telling would be clients that they
are damned fools and should stop ?

From Private Practice to Public Service

The widely held notion of Root as a lawyer representing corporate
interests more accurately reflected his later practicing years than his
entire legal career. Root told Philip Jessup, his biographer, that he
‘scorned an exclusively corporate practice. But that image clung to
him and, with the Tweed shadow, further inhibited his aspirations to
elective office and a bid for the Presidency. It also obscures his record
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of legal public service, notably as United States Attorney for the
Southern District of New York. Urged upon him in"1883 by-a friend
and fellow Union League Club member, Chester 'A;;Ar'thur, who had -
two years earlier become President (upon Garfield’s’ assassmatlon), |
the responsibility engaged Root’s best effort, thoug_\ he was allowed
‘to maintain a limited private practice. Mornings were _pent on cus-
toms cases and other matters at the U.S. Attorney’s’o ce, while af-
ternoons were reserved for his private clients. Iromcally, his previous
experience as corporate counsel for such clients as: the: Havemeyer
sugar refining companies, for whom he had conducted sults to recover
payments of excessive duties, prepared him well for:’ he, troublesome
tariff contests facing the U.S. Attorney’s office. In the two years of his
service Root also brought about procedural reforxus n the function-
ing of his office, shed light on irregularities in goVernment appoint-
ments and won important cases involving imprope rlvate postal ac-
t1v1t1es and fraudu]ent bank deahngs ' :

Retlrmg as U S. Attorney in 1885, ‘Root devoted more tlme to a
~ growing corporate clientele. Although his practlce remamed highly
diversified and included a substantial number of matters for- individ-
ual clients in the wills and estates and other areas, it 'was his battles
on behalf of major corporations that most often caught the pubhc eye.
‘Root’s later practicing years weré marked by major: cases resulting
from the new and growing regulatory legislation, - such as the Sher-
man Anti-Trust Act. An era of uncontrolled business expanswn and a
laissez-faire public philosophy was coming to an end. Sometimes Root
found himself on the reformer’s side, but more often he was retained -
by commercial powers with whom he had long aﬂihatlons and who
- were suddenly on the defensive. Caught in the center of i many cele-
brated frays, Root commanded more attention than most in the legal
profession. One observer in the 1890s remarked:that he seemed to
‘have been connected with all the important cases tried in New York
since 1880. In 1906, at the height of muckraker activity and during his
service as Secretary of State in the reform-oriented administration of
his friend Theodore Roosevelt, Root, reflecting on his legal career,
wrote: “The trouble is that lawyers necessarily acquire the habit of
assuming the law to be right.. .. As a rule, the pure lawyer seldom
concerns . himself about the broad - aspects of public pol-



- icy. .. .'Then, too, lawyers are almost always conservative. Through
- insisting upon the maintenance of legal rules, they become instine-

B .. tively opposed to change.”

o Root, Howard, Winthrop & Stimson
" Thﬁiring‘ as it was, Roo't’s law firm underwent a number: of major
- changes in relatively rapid succession. In 1877, after eight years,
~Compton and Root terminated their partnership, and Root formed a
new firm with Willard Bartlett, another former, though younger,

- N.Y.U. Law School classmate. Root and Bartlett lasted until 1884 _

Bl
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- when his old friend went on-the bench. Similarly, his succeeding part- .

“ner, Theron Strong, left the firm for a judicial career in 1889 after
only five years with Root. A junior member of the office, Samuel B.
Clarke, then joined him in practice and ably handled a good deal of the
increased volume of business through the 1890s, while Root was de-

voting more time to a few large cases, political interests and public

service. | |

'Another partner was almost added at about the same time as
Clarke. Root was then advising Thomas B. Reed, the noted Speaker of
the House of Representatives, on his redoubtable fight to revise the

- procedural rules of the House. It was decided that if Reed’s case

failed in the House he would resign from office and join Root in the
practice of law. The new partnership never materialized because Reed
won his battle. Root and Clarke, however, dissolved their firm in 1897
due to a disagreement. Root then formed the partnership of Root,
~ Howard, Winthrop & Stimson. The latter two partners had, in 1891,
‘ joined the Root & Clarke office at 82 Liberty Street as apprentices,
- and both had become junior partners in 1893. When, after two years

with his new firm, Root left for Washington as McKinley’s choice for -

‘Secretary of War, the name of the law office was changed to Winthrop

& Stimson, After 1899, Root’s career took on increasingly publie pro-
portions, and he neither formed nor became a member of any other
law firm. But he retained a life-long association with Henry L. Stim-
son who was in many respects his disciple in political as well as legal
affairs,

-—
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“A Lawyer Flrst o .

Throughout Elihu Root’s second career, as a statesman and political
advisor, no peak of public achievement could completely overshadow
his reputation and self-identification as a lawyer. Henry Morgenthau
once recalled a conversation in 1896 when Root told him “that it was

unwise for any lawyer to devote himself entirely to politics, that he

should, when called upon, render a public service, complete it, and

" then return to his profession, but be ready for further calls that might

be made upon him.” More likely because of age than inclination, Root

did not return to practice after holding two Cabinet positions, serving
as U.S. Senator, and carrying out several diplomatic appointments.
But his feelings about the primacy of his commitment to the legal

- profession seem to have grown stronger later in life. Looking back in

1930, Root commented on the fate of Robert Strahan, a eousin of his
first partner John Strahan. The young man, Root believed, had been

- ruined as a lawyer—"He became a politician instead of a lawyer. He
- -got into the habit pohtlclans have of sitting around and talking in-

stead of working....” Root confessed: that “I had a good deal of

searching of soul over Bob Strahan’s career. I came to the conclusion
. that I would be a lawyer first and all the time. ...”



Successors S

In the late 1870s Elihu Root had a discouraging report for an ac-
quaintance who was assisting a young lawyer in finding work in New
York. “There has never been a worse time within my experience. ..”,
he wrote, “The law business and the proceeds of law business have
been contracting steadily. . . .” But soon a sustained surge of national ( |
prosperity obliterated all but the memory of the post-Civil War de- -
pression. Subsequent 19th-century economic disorders were more of-
ten than not symptoms of an embarrassment of riche_s_ and the con-
commitant social imbalances. “Law business” was expanding in such
lock step with the economy that by 1896 one commentator asserted
that “the distinction between the lawyer and the businessman had L
vanished.” | . _ Y

The Setting | | _ C

But if the standards of the legal profession were to be impugned, it

was not merely a matter of pointing the finger at a tainted corporate
connection. With a growing demand for legal services, many young

people sought to enter the profession without adequate training. Over

600 of the 1,051 applicants who took the Bar examination in 1895 and

1896 had never attended college, and of that number only about half { )
had based their preparation on some experience of working for a law
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firm; the others were solely dependent upon their own reading. At-
tending law school beyond college was an educational luxury '

Even neophyte lawyers so luxuriously pl_'epared as Bronson Win-
throp and Henry L. Stimson soon found that their first clerkships
were primarily learning opportunities. Paying clerks with any coin
other than experience did not become customary until the mid-1890s.
Henry L. Stimson remembered how Joseph Kunzman, the managing -
partner of Root & Clarke, acknowledged this new practice by thun-
dering from behind his door, “Where is that paid law clerk?” Yet few
apprentices, paid or not, could have been more fortunate at the outset
than Winthrop and Stimson. From their common professional begin-

nings, fate linked-them in-a-lifelong- convergence of careers- irwhat—
was to become a leadlng Amencan law firm.

The Liberty Mutual Bulldmg st.oo-d'a,t 82 Nassau Street (later re-
addressed as 82 Liberty Street), near the main arteries of New York’s
financial and commerecial district. Here the firm of Root & Clarke oc-
cupied a suite of spacious offices on the fourteenth floor—offices with
a sweeping view of rooftops receding to the East River, crowned by
the majestic lacings of the Brooklyn Bridge. High-ceilinged rooms
were freshened in warm weather by ocean breezes and heated in win-
ter months by coal-burning cathedral fireplaces. The clerical staff was
pooled in a large central room, which opened into a library where
Winthrop, Stimson and other law clerks researched cases within ear-
shot of the partners’ private offices. Clients who visited the firm found
an air of order, comfort and confidence. Maintaining the atmosphere
of 18th-century London chambers, the firm and its successors re-
mained in the Liberty Mutual Bulldmg until the move to 40 Wall
Street in 1950. :

Preparations and Personalities

When Bronson Winthrop and Henry Stimson met in November of
1891 on their first day of work for Root & Clarke, neither could have
suspected they would be practicing law there together over a period
of fifty years. Both had been recommended to the firm by William C.

(
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Whitney, one of Elihu Root’s most prominent and long-standing ch—

" ents, but in the face of all the coincidences, the two young men soon

recognized their markedly different backgrounds and interests. -

" Bronson Winthrop descended from a long line of New Englanders,

| many of whom were celebrated for their roles in America’s early colo-

nial history (John Winthrop had been Governor of the Massachusetts -

* Bay Colony in 1629, and another ancestor, Peter Stuyvesant, had been

Governor of New Netherlands). Born in Paris on December 22, 1863,
he was schooled at Eton, took his A.B. and M.A. degrees at Trinity
College, Cambridge in 1886 and 1889, and shortly before entering the
Root firm in 1891 was awarded an LL.B. from Columbia University. In
the best of ways, young Winthrop was the genteel, cosmopolitan aris-
tocrat. His courtly home was attended by servants in'livery and fur-
nished in the tradition of refined, history-conscious families—with
“the silver of four generations on the sideboard.” First impressions at
the firm prompted Stimson to dub Winthrop the “Exquisite.” Custom-
arily dressed in well tailored clothes, Winthrop was soon appreciated
by his colleagues more for being impeccably courteous and gener-
ously kind. He bore his heritage and education with utmost modesty.
Only his extreme shyness made him seem less than perfectly blessed.

. A bachelor throughout his life, his firm increasingly provided many of

the satisfactions of a loyal and close-knit family. Later in his life,
Elihu Root stated his conclusmn that Wmthrop was the best lawyer in
New York City. -

Henry L. Stimson never became comparably Wedded to the law firm
or the practice of law. Devoted as he was to legal practice, it remained
for him, unlike for Root and Winthrop, a means to other ends. Histori-
ans have amply recorded Stimson’s distinguished achievements in
public service, including appointments by six different Presidents,
with memberships in the cabinets of four (Secretary of War under
Taft, Secretary of State under Hoover, and Secretary of War under

Franklin Roosevelt and Truman). Barely a year out of Harvard Law
- School, Stimson had announced his restlessness with “such a poky

profession as the law in such a stationary place as New York.” If’
Bronson Winthrop came to the bar as a priesthood, Stimson was the
profession’s apostate, allowing the law to occupy him fully for only
two periods of more than ten years in his life.



Born in 1867, younger by four years than Winthrop, Stimson was
also of New England lineage on the side of his father, a dedicated
New York surgeon, with his mother being of French Huguenot stock.
He attended Phillips Academy, Andover and graduated from Yale in
1888 with honors, Going on to Harvard Law School, he continued to

puild an impressive academic record al\ld in 1890 left thh an M.A. .

degree and an offer to work unpaid in the law office of Sherman
Evarts at 52 Wall Street. It was in this rather slow-paced office that
Stimson impatiently served the year of clerkship prereqms:_te for tak-
ing the bar examination. In the meantime, Yale alumni friends of his
father were seeing to it that young Stimson.“should have a better
chance of getting . .. the right sort of connection with a large office.

..”"Upon passing the bar examination and with the hope that he
would not be “a fizzle at his work,” Stimson accepted an offer from
Mr. Root, as Winthrop had, at an annual salary of $750, in a year in
which three partners of the Root firm had distributed among them-
selves profits of $98,000. 4

Little time passed before Bronson Winthrop and Henry Stimson,
for all their differences, grew close as colleagues and fnends, discuss-

- ing cases with each other and supporting each other’s best efforts

under Root’s steadying guidance. Winthrop was especially compelled
by the intellectual challenges of analyzing a problem and preparing a
rigorously logical and exhaustively documented argument. Though
Stimson never came to share his delight in the purest exercises of
reason, Winthrop imparted to him valuable techniques for ordering
thought in mapping a long line of argument. During their exchanges,
Winthrop occasionally startled Stimson with erudition on such sub-
jects as American history and world literature. Whether by the model
of Winthrop’s British education or of his superior intellectualism,
Stimson was inspired to broaden his own intellectual scopé, particu-
larly his understandlng of hlstory and the development of American
soclal institutions.

" But Stimson was never at peace with himself about the legal pro-

fession’s demands of disinterested mental exertion. Moral issues and
his own sense of social justice would disturb his work on behalf of a
client whose cause seemed to him trivial, self-serving or unfair. For
Winthrop, precision of thought and the tireless perfecting of every

)
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detail of his work always remained the goal. Nevertheless, both. .
young lawyers excelled in their first years in the Root firm. Clarke (
once praised a Stimson memorandum on a subtle legal point as read-

ing like “‘an essay in equitable jurisprudence.” But although Stimson

took extra work upon himself, convincing Root to allow him to handle

cases of his own as well as assignments for the partners, he stead-

fastly refused to work on weekends “for anybody.” . - s
Learning the Business of General Practice . R LW
On New Year’s—Day-of—1-893—Brénson—Win—t—hr0p—and—Henky_L._Stimson - “_

were rewarded for the quantity and quality of their efforts by being

made junior partners in Root & Clarke, each to receive a guaranteed
minimum income of $2,000 a year, From first labors of drawing wills,
drafting goiﬁpdrate agreements, collecting small debts and reading
proofs of briéfs, they had soon taken on some of the plentiful accident
‘cases handled by the firm (several of Root’s clients were street rail- (
way companiés) and proceeded to work directly in litigation with Root
on some of the most celebrated cases of that period. Years followed in -
which Winthrop and Stimson became seasoned in what the latter de-
seribed as “the business of general practice.” Personally guided by

Root for only the next six years, they had frequent opportunities to
assist him in court and help him confront the major legal problems
which faced the corporate and municipal organizations retaining the
firm. . :

Large and small cases competed equally for the attention of the
junior partners. On behalf of the Bank of North America, Winthrop | =
and Stimson initiated in one year fifteen claims on unpaid promissory - C
notes for sums ranging from $10,000 to $53.32. And, according to the
firm’s registers, they sustained their efforts to-collect the $538.32 note
over a period of three years. Another case required that they negoti-
ate a settlement between an employer and an office boy who had -
stolen watches. They even had occasion to serve their mutual benefac-
tor, William C. Whitney, by drafting a standard contract for the hir- :
ing of stable boys and preparing an agreement between him and the {
famous jockey Hildebrand.



A case which Bronson Winthrop particularly enjoyed had to do with
an alleged breach of contract between the prima donna of an opera
company and her manager. With much of the evidence in German and-
of a conflicting nature, Winthrop faced unusual obstacles in getting to
 the core of the matter—the liability of the prima donna who had vary-

" ingly promised thirty-five, forty-five, and fifty-one public perform-
‘ances. Finally, after two years of agitated personalities and an exotic
record, W_inthrop disposed of the case by striking a modest settle-

ment.
. A3

‘But there were more complex matters ca]lmg for their services.

This was the era of “trust-busting”, and the recently enacted Sher-
man Act caused an array of legal and organizational problems for.
utilities, railroads and industrial companies. In the years after 1898,
Winthrop and Stimson were involved in many such corporate affairs,
representing large organizations like the Continental Rubber Com-
" pany, Consolidated Lithograph Company, the United States Printing
Company, the National Sugar Refining Company, the Astoria Power

~ and Light Company, and the Mutual Life Insurance Co., among oth-

ers, Volatile industrial growth also drew to the firm many smaller
companies as they were frequently in need of help in coming into or
going out of existence. The junior partners took charge of preparing
certificates of incorporation, overseeing the sale of plants and the
“assignment of patents and working out agreements for corporate fi-
nancing through the sale of bonds. Messrs. Root and Clarke contin-
ued personally to look after the interests of long-standing clients
while much of the new business came into the hands of Winthrop and

Stimson.

Under the commanding influence of Root, Winthrop and Stimson
were becoming well-known Wall Street lawyers. Neither, however,
limited his practice to corporate business. Bronson Winthrop, as he
grew older, became “especially learned in the law of wills, estates and
estate management.” And Henry L. Stimson, a champion orator at
Yale, gained renown as a trial lawyer, though he never happily toler-
ated the waiting in court or the niggling preparations for minor cases.
- So capably did the junior partners establish themselves that when, in
1897, Samuel B. Clarke terminated his association with the firm, Elihu
Root formed a new partnership in the same offices, naming it Root,



Howard, Winthrop & Stimson. For the thirty-four year old and thirty-

year old newly appomted full partners, this mclusmn in the ﬁrm s -

name was a s1gnal honor.

However, their apprenticeship was not in any meaningful sense
completed. Elihu Root remained very much their legal mentor until
1899 when he left the firm to take his place in Pres1dent McKinley's
Cabinet. Thereafter, G.E.P. Howard, an exacting and respected law-

. yer, lent the wealth of his own long experience. One of his early
pieces of advice continues to echo in the corridors of the present firm.
Root’s exhortations for careful and thorough preparation were car-

o

——

— ried over-in Howard’s_directive to look for “a green elevator case.”

Winthrop, Stimson and many young lawyers after them came to know
this to mean that when searching for a legal precedent, every effort
should be made to cite a precisely identical case—matching even the
‘color of the machinery. But finding the green elevator case was never
sufficient in itself. Tutored by Root in “making the court want to
decide for you,” Winthrop and Stimson learned that whatever the
nature of a case, “you set up your data—financial, human interest or
economic—in such a way that you prepare the mind of the judge
emotionally to decide for you. And only after that preparation do you
come in with legal precedents....” For all of his intellectual bril-
liance, Root knew and Winthrop and Stimson learned that those who
present a whole case “on a purely intellectual basis . . . do not do well
in court.”

“Pje-Eyed with the Best Practice in New York”

There can be no doubt that by the time of Root’s withdrawal from the
firm in 1899 Bronson Winthrop and Henry L. Stimson were success-
ful, respected lawyers. But with the founder’s departure, they faced a
new problem. Having only six years of partner-level experience be-
hind them, they were suddenly left “pie-eyed with the best practice in
New York and everybody trying to get it away from us.’

. |
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The next few years summoned their sternest determination in con-
serving their inheritance. Stimson admitted that he “never knew what .
the rough end of life in New York can be until I saw these people
trying to grab business away from us."’ Competition aside, some cli- -
ents defected simply because they primarily valued the advantages of
an association with the renowned Elihu Root. Never previously need--
ing to expend much effort in acquiring new business for the firm, the
partners were unpracticed and possibly unsuited for it. Their decision,

“however, was to assert their own full responsibility for the future of

the firm, and on May 1, 1901, they renamed it Winthrop & Stimson.



Building a Firm anda
Fellowshap

Deprived of Root’s name but in the best of ways sustaining his repu-
tation, the new firm of Winthrop & Stimson consolidated and grew.
Gaining recognition for dependable and effective counsel, the two
partners slowly added staff to their small firm and increased their own
incomes. Henry Stimson, however, found private practice “never thor-
oughly satisfactory,” and was always seeking a wider reconciliation
of private interests with social issues and the public good. Like Root
before him, Stimson was bound for a career in politics and public

service,

Stimson Enters Public Life

At the end of 1905 and very likely at the suggestion of Elihu Root,
President Theodore Roosevelt invited Stimson to lunch in Washington
and offered him the appointment as United States Attorney for the
Southern District of New York. Stimson immediately accepted, was
confirmed by the Senate in January, 1906, and thus followed in the
footsteps of Root; coincidentally, each was thirty-five years of age
when he assumed the office. At the limited annual salary, there was
some financial sacrifice for Stimson, but the chance to satisfy his con-
science outweighed all else. Social reform and business regulation
were the issues of the day under Roosevelt, and Stimson, in office
until 1909, vigorously implemented justice on what he later termed
“the new front of great corporate transgression.”

8
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One of his your_;gef assistants, who subsequently worked for a brief
period in his firm, was Felix Frankfurter. Later a United States Su-

~ preme Court Justice, Frankfurter began his career on Stimson’s U.S.

“Attorney’s team. Stimson also recruited others of comparable distinc-
tion; many of the brightest of recent law school graduates eagerly
deferred their clerkships to join his campaign against white collar
‘¢érime and for social reform. Typically, throughout Stimson’s career in
public,sefvice and private practice, he drew to his side talented indi-

" viduals of the finest moral character—attracted as. they inevitably

were by his own standards of performance and his charisma. _

Though returning to private practice in the spring of 1909, Stimson ’
had irreversibly entered the inner circles of Republican reform poli-
tics. Popular recognition of his meritorious performance in the U.S.
Attorney’s Office and the unsubtle nudgings of Root and Roosevelt

‘led to his nomination as the Republican candidate for Governor of

New York in the election of 1910. Campaigning was not his forte, and
although the press praised his “truculent integrity,” he was, to 1no
oné’s surprise, soundly defeated. Only six months passed, however,
before Root “came to town” to alert Stimson of President Taft’s incli-

" nation to have him be Secretary of War. In May of 1911, he consulted

with four people—his wife, his father, Theodore Roosevelt, and Biron-
son Winthrop—before deciding to accept Taft’s offer. The Cabinet
term lasted two years and his achievements as Secretary have been
widely documented. In 1918, Stimson once again resumed his practice
with Bronson Winthrop at 32 Liberty Street, but there were to be
other interruptions—his election as a Republican delegate to the 1915

- New York State Constitutional Convention, and subsequent military

service as a colonel of artillery regiments in- World War I. Only in
1918 did the lawyer who was to be known for the rest of his life as
“Colonel Stimson” (he had, in fact, risen to the rank of Brigadier
General) retrench for an extended tour of duty in his own firm. .

The Firm Grows : _

The firm of Winthrop & Stimson had undergone perceptible changes
since its new beginning in 1901, Early on, it had hired a young lawyer
who was to become a mainstay of the firm’s reputation over the ensu-



ing decades. Albert W. Putnam was a Columbia alumnus (A.B. 1897,
LL.B. 1900) ‘much honored for his scholastic achievements and foot-
ball quarterbacking, and-who had served with Stimson in the National
Guard since 1898, He began work at 32 leerty Street in 1904, became
a member of the firm in 1908, and was, at the time of h1s death in 1955,

its senior partner.

A few years later, George Roberts began what was to be another
lifelong tenure with the firm. After observing his legal skills and per-
sonal strengths in practice, Stimson came to depend on Roberts for

advice which helped ease the burdens of his .legal and governmental o
responsibilities. Roberts succeeded Putnam as senior partner, and had
—been-with the firm for 54 years-at the time of-his-death-in-1968. Rob- H—

erts also marks the beginning of a small tradition in the firm, as he
was the first of several subsequent partners whose academic back-
ground closely paralleled the Colonel’s (Yale, 1905, and Harvard Law
School, 1908). |

Another was “Class Boy” Allen T. Klots, the first son to be born to oty
a member of Stimson’s Yale Class of 1888, Not only did Klots gradu- ( ,
ate with honors from Yale and Harvard, but he had enlisted in Stim- )
son’s (and Putnam’s) National Guard unit and later served with the
Colonel’s artillery regiment in the first World War. From birth, Klots
had been under Stimson’s guiding eye and it was natural for him to
join the firm, which he did in 1918, becoming a partner in 1921. Almost
like a son to Stimson, Klots became his “indispensable eyes and ears” Lo
as Special Assistant to the Secretary of State. Later, as chief of staff
for Stimson the trial lawyer, he took over from the Colonel some of
the firm’s most important cases.

Cqr



Mr. Winthrop’s Guidance
Other gifted young lawyers also helped the firm grow, though they
~ stayed for shorter periods: Bronson Winthrop’s brother Egerton, Aus-
. tin W. Scott, and Stimson’s cousin, Alfred Lee Loomis, to name but a
few. For all of the incoming lawyers and clerks, Bronson Winthrop
was an especially devoted and nurturing mentor. Unsparlng of his
- time, he would cross-examine their thinking on cases and illuminate
legal subtleties which motivated them to perfect their reasoning. Win-
throp taught the firm’s young lawyers that the amount of money
" involved in a case was unimportant as a guide to the amount of work
it deserved. When Bronson Winthrop became interested in a legal
~ discussion with a younger associate, he would rise, as would the
“other, and by slowly pointing his finger to underscore points he was
making, would drive the other lawyer physically as well as mentally
into a corner. In beautifully phrased English, his precise analysis, his
searching questions and his restatements from memory of what the
other lawyer had said were, finally, devastating. And yet, in the eyes
. of all, the exacting Winthrop remained the essence of courtliness and
a source of the spirit of camaraderie that has always characterized
" the firm. -

Preserving this spirit was no accident but an early and determined
- effort of both senior partners, though with the Colonel’s long ab-
sences from the firm most of this stewardship fell to Winthrop. Never
forgetting that one’s life had to be a fuller experience than solely the
practice of law, Winthrop established a policy that, with the exception
of days when a case was in court, the firm’s hours were 9:30 to 5:30
and work on Saturday ‘was to be avoided (as Stimson had insisted
when working for Root). Winthrop himself frequently invited the
firm’s young lawyers to weekend social gatherings at his house on
‘Long Island. And on more than one occasion, he had to remind new
law clerks that after business hours thmgs other than the firm’s cases
were worthy of conversation.




Selectiveness and Success

Upon his return to 32 Liberty Street in 1913, Stlmson was reheved to
find that the old spirit persisted in the enlarged firm, that it was still a
«gellowship of club members.” Maintaining such a spirit involved cer-
tain sacrifices that Stimson and his partners willingly made. Talking
with Justice Frankfurter later in his career, Stimson observed that
the firm had established and stood by a standard of its own, and,
consequently, “we don’t get lots of business we could.” He and Win-
throp avoided cases which did not attract or intrigue them. Blunter
means of refusing certain clients could also b_e used: Some gentlemen
from the West Coast had presented a scheme to evade the anti-trust

laws—After-listening-without-response-or-reaction, Stimson was_fi-
nally asked, “Well, Mr, Stimson, what do you think?” Stimsen replied,
“I think I can hear the sound of the jailhouse. gates clanklng behind

you ”

Early Litigation Work

For all the amenity marking the work ethic of the firm in its early
years, there was no mean share of intensity and toil in the building of
an extensive legal practice. One case, beginning in late 1913, all but
consumed Henry Stimson for two of the three years it continued. It
was estimated that he and George Roberts worked a total of “365
separate days” in a suit on behalf of the American Blower Company
seeking to enjoin the monopolistic moves of a large competitor. The
“unusual difficulty” of the case engaged the firm in “difficult ques-
tions of corporate law, a complete study of the blower industry, and
‘an interpretation of the Sherman Act.” Although the success of Stim-
son and Roberts in the lower court was overturned on appeal, the
matter was ultimately resolved by the financial declme of the head of

the larger company.

. Stimson’s return to full-time practice, from about 1918 to 1927,

helped further establish the firm’s reputation for exhaustive legal
preparation and single-minded pursuit of a client’s objectives. In the
early twenties, there were three famous cases in point.
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Assisted by George Roberts, Stimson served as counsel for the Ce-
ment Manufacturers Protective Association in a series of Sherman
Act suits brought by the government. Establishing that restraint of

" trade was not the objective of the Association, Stimson made a credi-
" ble case for the desirability of cooperative corporate activity and the

integrity of his client’s aim to achieve the most efficient industrial

| development, which is ultimately in the public interest. In one of his

1051ng arguments, he asserted that the Sherman Act was not con-
ceived “to condemn American busmess to ignorance.” Stimson’s team
was eventually successful in overcommg the government’s efforts to
dlssolve the Association. '

But in 1922, before the cement case was ﬁ’nal]y' won on appeal, a
new Stimson-led group from the firm became engaged in the cele- }

‘brated Southmayd Will case. A somewhat eccentric Miss Emily South-

mayd had died in 1921 at the age of ninety-three, leaving behind a
lately revised will which cut off funds to relatives who had been pro-
vided for in the original version. These nieces and nephews contested
the new will on the grounds that she was “not of testamentary capac-

_ity” and had altered her initial bequest under “the undue influence of
some person.” Stimson, Allen Klots and several law. clerks proceeded

to substantiate the facts of the case, including Miss Southmayd’s rea-

“son for changing the will—that, upon the earlier death of her brother,

her nieces and nephews had been left quite sufficient’sums of money
and she thus preferred to bequeath the bulk of her fortune to her
favorite charities. Stimson painted a dramatic but meticulously sup-

- ported portrait of a quirky, yet competent elderly woman. With a
‘compelling opening statement which ran 134 transcript pages, the

strategically ordered presentation which followed was a success. De-
liberating for only three hours, the jury upheld MISS Southmayd’

‘mental capacity and will.

Toward the end of that same year, Stimson was asked to prepare a
brief, supporting the interests of a committee of bituminous coal oper-
ators, to be submitted to-the Presidentially-appointed United States
Coal Commission. Severe, widespread strikes had caused coal short-
ages and exacerbated relations between the coal industry and labor.
Deciding to take on the assignment with the undérstandin-g' that his
clients “wanted a conservative solution for all,” Stimson assembled a




team which included Goldthwaite Dorr, who had worked for him in
the U.S. Attorney’s office, and Edgar Crossman and William C. Chan-
ler, both young lawyers in the firm.

Workmg together through the spring of 1923, Stlmson s task force
developed the core for a set of briefs which were shortly thereafter
‘presented to the Coal Commission. Decrying what he had perceived as
the monopolistic and intimidating practices of the United Mine Work-
ers Union, Stimson also called for new, cooperative pohcles “of a more
progressive and constructive character” on the part of his client, the
coal industry, which he had come to see as being composed of “small
combative units.” Although the Coal Commission subsequently re-
jected several of Stimson’s more controversial proposals, a number of

é—-—o- -

his suggestions were incorporated in the Commission’ s report to the
President. -

«

Early Corporate Work

Throughout the 1920s, the ﬁrm of Wmthrop & Stlmson also became
active in areas other than Henry Stimson’s spec1alty,of litigation.
George Roberts became the unofficial leader of the firm’s burgeoning
corporate department, spearheading a prosperous business involving
security issues and utility financing. Bonbright and' Company, a
leader in utility financing at the time, was a primary client of the firm.
Highly active in the underwriting of giant organizations, they as-
sisted the formation of American Superpower, Italian Superpower,
United Corporation (created in'1929 by Bonbright and J. P. Morgan),
and the Commonwealth & Southern and Niagara Hudson utility sys-
tems. At that time, separate legal representation of the various par-
ties to a securities underwriting was not the practice, and the corpo-
rate lawyers for the underwriter frequently handled the entire trans-
action for the interests of all involved. Much of the actual work for
the firm on behalf of Bonbright and other underwriters consisted of
preparing prospectuses. Contrasted with the fifty to one-hundred
page prospectuses of today, these early documents were circulars of a
mere four pages or so. But because of their conciseness, they re-
quired intensive work.

o
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indentures, handled trusts and estates, and occasmnally, when walk-
ing down the corridor with briefcase in hand, was heard to remark,
“Well, I've got an argument in the Court of Appeals tomorrow.” Be--
" coming the firm’s first managing partner, Putnam was, as a later
partner, Merrell E. Clark, put it, “plainly a fellow who could play all ¢l
the strings.” George Roberts was a gifted generalist, too, but came to
be considered one of the great corporate lawyers of his era. Deeply
enmeshed in the r'eorganization of the railroads, the reputation he
built for his imaginative and efficient handling of complex corporate : C
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: matters,_ tended ,.t,o.overshadow h'is-(snbstantial ac'.tivi\ty asa litigator—
" both as ‘Stimson’s assistant and in his own cases. Roberts once said

_ that his only true professional disappointment was that he never ar- ‘
- gued a case before the United States Supreme Court. '

Gha;iges. and New Growth |
~Winthrop’, Stimson, Putnam & Roberts h'_ad, by the end of the 1920s,

assembled a law team which was highly versatile, seasoned and na-
" tionally recognized for its accomplishments. But with continuing ex-
‘pansion there came an inevitable partitioning of responsibilities. The
era of the generalist—the lawyer who could competently handle al-
most any problem presented——-was coming to an end. Changes in soci-
ety in government and in the management of business would mean
that lawyers would have to invest more time in mastering more lim-
ited areas of the law. Specialization in the work of individual lawyers
would also be reflected by division of the law firm into such depart-
. ments as corporate, litigation, tax and trusts and estates. These divi-
sions were essential in order to preserve efficiency and quality in a
different legal environment, but their appearance marked the end of
an age in the practice of law. Thereafter, a spirit of collaboration and
common enterprise would have to result from lawyers with different
skills learning to coordinate them for a common goal. The way a law
firm would manage itself and achieve the requisite coordination with-
out a loss of the individuals within it would determine the personality
of the firm and its attractiveness as a place to work. . |
Although the growth of the firm during its first two decades under
Winthrop and Stimson presented increasing challenges in terms of
both internal management and organization of the practice, that
growth had its personal as well as economic attractions. Increasing

~ size meant an increasing need to enlist and train able young lawyers,

and the firm found the process of recruitment and development to be
invigorating. Several of those young law clerks were to practice law
in lifelong association with the partnership of Bronson Winthrop,
‘Henry Stimson, Albert Putnam and George Roberts, each of whom
had also started his career as a clerk in the same office. Other associ-



ates would leave the firm to achieve distinetion in the academlc world~ -
(Austin Scott and Felix Frankfurter at Harvard and Willis Reese at

Columbia), or to become general counsel to or executlves of major

orporatlons But even those. lawyers leaving the firm mamtamed pro-

fessional and personal relatlonshlps with their former col]eagues
Such continuity and mutual respect generates a working ‘rapport

which is both personally satisfying and professmnally beneﬁclal De-

spite the yearly addition of new names and faces, the firm at 82 Lib-
erty Street remained, as in the beginning, a fellewshlp.o:f.__.la_wyers,

PEN
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Practice In A Regulatory. Em

President Coohdge s belief that “the busmess of Amenca is business”
established the economic mood of the 1920s. Removal of many of the

_controls of earlier reformist policies prompted a surge_of corporate

activity. Business mergers and acquisitions were rampant and public
utilities were pyramided into colossal holding companies. Additional -
boosts from new protectionist tariffs helped to produce unprecedented
prosperity. Labor, too, shared in the economic growth with better pay
and improved conditions for workers.

Into the Thlrtles

By the end of the 1920s, Winthrop, Stlmson Putnam & Roberts had,

in one Way or another, participated in every major aspect of the dec-
ade’s sanguine socio-economic experience. And after 1929, when the
fortunes of America were suddenly reversed, the services of the firm |

- were no less in demand. Of course, the nature of the practice changed.

The Depression of the early 1930s generated a large amount of bank—
ruptcy work, and lawyers in the office working in this area increas-

 ingly dealt with problems of corporate clients.

One prominent client was the Irving Trust Company, Whlch had
become the statutory receiver for all New York bankruptcies. The
firm also represented the trustee in bankruptey of Associated Tele-




phone Utilities, which became the present General Telephone and
Electronics Corporation. Disastrous bank failures created additional
demand for the firm’s services and many lawyers from the office as-
sisted in bank reorganizations. An often-told story involved Hamilton
Hadley (who worked closely with George Roberts) in a case where

directors of a bank would not agree to a desirable plan of recrganiza-

tion. Hadley and the Comptroller of the Currency managed to get the
entire Board of Directors into one of those old-fashioned elevator
cars, closed the grilled door, and said, “Look, boys, that’s what the jail
will look like if you don’t glve your approval ” It was quickly forth-

coming.

g

With-the-economy-worsening-due-to-the- severestrdrought—m—the—-—!—

nation’s history, Herbert Hoover attempted to bring some economic
improvement by bolstering business activity. In January of 1932, the
Congress approved Hoover’s request to create a Reconstruction Fi-
nance Corporation with a two billion dollar fund for making emer-
gencey loans to banks, life insurance companies, savings institutions,
railroads and, later, industrial enterprises. George Roberts was called
upon to help organize the RFC, and he and Hamilton Hadley subse-
quently represented it in a number of railroad financings. -

In the meantime, other members of the firm were working closely

with the Hoover administration on other than domestie fronts. Secre-

tary Stimson, with Allen Klots as Special Assistant, was shouldering
the heavy responsibilities of the Department of State. Events in 1931
in North China had been of particular concern to him. The Japanese
invasion of Manchuria provoked his strong condemnations and led to
an early warning of World War II—Japan’s Wlthdrawal from the

League of N atlons .

Although such programs as the Reconstruction Finance Corpora-

tion had exerted a steadying influence on the economy, banks and-

businesses continued to tumble, over twelve million wage earners
found themselves out of jobs, and the number of homeless was in-
creasing. There was a growing, popular mandate for social reform.
Riding the crest of this discontent into a presidential election, Frank-
lin Delano Roosevelt defeated Herbert Hoover and, in 1933, initiated
the programs of the New Deal.



| Consequences of Government Regulation

" Once again there were changes in the types.of business occupying the
members of Winthrop, Stimson, Putnam & Roberts. Passage of the
- Qecurities Act of 1938 and the Securities Exchange Act of 1984 lntro-
‘duced financial regu]atlons intended to renew 1nvestor confidence by
~ correcting the corporate abuses and investment manipulations that
~earlier had undermined the entire financial system. Lawyers from the
firm became involved in developing new techniques to sa'ti'sfy' the new
Federal requirements; and the office filed one of the first utility regis-
tration statements. Other acts of the new admmlstratlon provoked
- wide-ranging litigation. The TVA public works program’ caused such
consternation in the private sector that its every controversial 1mph—
cation had to be worked out in court, requiring years of legal eifort by
- Winthrop, Stimson, among other firms. R R

Hydroelectrlc power generatlon in the Tennessee Rlver Basm was
~ seen by the N ew Dealers as a testing ground for reglonal centrallza- 3
tion of energy resources and 4 way to undercut the rates for electric-
ity being charged by private utilities. Established in May of 1933 ‘the
- Federally-sponsored Tennessee Valley Authority undertook a massive

- program ¢ of construction, engineering and education to prevent floods,
.improve navigation and supply electricity to localities and private -
power companies ‘at low cost. But the government had not merely
gone into a local business; it was using its power rates as a “yard-
stick” against which to measure the rates of utility companies all over
the country Not surprisingly, the utilities industry resented this di-
rect government competition, claiming that the TVA enJoyed special

advantages and that they were bemg unfairly forced to reduce their

~ rates.

The 'ﬁrrn was called on to participate in a 19-company suit on behalf
of Tennessee Electric Power Company and other subsidiaries of the
Commonwealth & Southern Corporation, a holding company with op-
erating concerns in Tennessee and ten other states. Challenging the
constitutionality of the TVA, which the business world saw as “the
entering wedge” for the “government ownership of all essential in-
dustries,” the firm’s case was lost on the ground that the plamtxﬁ's |
lacked the rlght to sue. '




Prior to the lawsuit the firm was asked to render an opinion on the
constitutionality of the TVA legislation. The firm wrote that in its
opinion, based upon existing precedent, the TVA was unconstitu-
tional. Later, the Supreme Court held otherwise, but it has continued
to be a jocular article of faith at Winthrop, Stimson that the Supreme
Court was wrong. Forty years later, the TVA asked the firm to repre-
‘gent it, together with other,electrical utilities, in monitoring some
pending antitrust litigation. Allison Choate, who had played a major
role in writing the prior opinion, commented, “That’s all right, so long
as we don’t have to concede that they are constitutional.”

The firm was again called upon by the Commonwealth & Southern

Corporation to file suitto upset the Public-Utility Holding-Company
- Act of 1985. Henry L. Stimson, who had recently returned to law
practice, served as lead counsel. The Act, however, was sustained.
Eventually, Stimson was retained as counsel for Wendell Willkie,

president of Commonwealth & Southern, in the negotiations for the

" sale of his Tennessee Electric Power Company to the TVA. The mat-
ter was not closed until 1989 when the TVA and associated municipali-
ties and rural cooperatives agreed to purchase the Tennessee proper-
ties for a price of $78,600,000. The sale involved Stimson and other
members of the firm in complex regulatory proceedings and related
litigation. | ‘

In light of the Public Utility Holding Act and the firm’s expertise in
handling the Commonwealth & Southern interests, much of the of-
- fice’s work for the next ten years involved the dissolution of the major
utility holding company systems. In addition, the Trust Indenture Act
of 1989 required the development of new types of financial documents
to satisfy its standards. George Roberts and, later, Allison  Choate
brought added recognition of the firm’s leadership in this area by
serving as chairmen of the public utilities section of the American Bar

Association.



- Trying Cases

The economic consequences of the Depression had necessitated a con-
centration on corporate law, although the firm remained committed to
its founding principles of general practice as espoused by Elihu Root,
Bronson Winthrop and Henry Stimson. Litigation in a variety of areas
did balance the picture, especially with the return from the State De-
partment of the firm’s chief trial lawyer. | |

One of Stimson’s first cases after his service in the Hoover adminis-
tration involved a dispute between various factions in Spain as tq who
was entitled to a shipment of silver. Although the case is significant
for the points of international law and domestic procedure which it
established, it was exciting to the lawyers involved for the unique
opportunity for adventure which it presented. While one vessel carry-
ing the silver was en route to New York, Stimson and Hayden Smith .
who was assisting him, acting on behalf of their client the Federal
Reserve Bank of New York, and representatives of the United States
Assa'y Office, the named consignee of the silver, learned that counsel
for the opposing side had prepared an order of attachment against the
silver which it intended to serve when the ship reached port. Resort-
ing to Yankee cunning, Smith and the government representatives
pérsuaded the U. S. Coast Guard to assist them in taking delivery of
the silver at sea. Armed with deck shoes and a copy of the bill of
lading, they accompanied the Coast Guard as it stopped the incoming.
ship and personally supervised the transfer of cargo to the cutter.




-When opposing counsel arrived at the dock with their writ, they found
nothing to attach. o

- After the Spanish silver case, Stlmson became engaged in a chal-
lenging will contest, and few courtroom events ever upset him as
much as an incident which occurred during that case. The Surrogate
before whom the case was being tried had extended Stimson the cour-
tesy of offering him a small office in which he could interview wit-
nesses. The main witness for Stimson’s clients was the manager of a
hotel who had been privy to certain highly relevant conversations.
After Stimson had examined the man on direct testimony, the cross-

examination produced the question, “Did you ever discuss the testi-

mony you are giving in this courtroom with any other person?” An-

swering “No,” the witness was then asked, “What were you doing in
that small room with Mr, Stimson?”

But the embarrassment to Stimson from this mishap became anec-
dotal in comparison with a subsequent case which he remembered as
the most arduous labor of his legal career.

The Blaustein Case

Blaustein versus Pan American Petroleum & Transport Company be-
gan for Stimson in 1936, when he was 69 years old, but did not come to
trial for almost four years. During the intervening period, Stimson’s
- strength was utterly sapped by the demands of preparing the case,
- even with the assistance of Allen Klots and support from all the other
members of the firm’s litigation department. When the case finally did
- come to trial, its legal complexities and factual disputes consumed
seventy days in the courtroom and filled 10,631 pages of stenogra-

phers’ notes; over 1,000 exhibits were introduced; 2,686 printed pages

of pre-trial examinations were received by the court; and 2,900 pages
of printed briefs were submitted. \

The case was brought as a shareholders’ suit by the father and son,
Louis and Jacob Blaustein, founders of the American Oil Company
which was then a marketing organization (famous for its trademark,
AMOCO) dependent on the big oil companies for many of its opera-
tions. It had been thé plan of the Blausteins to become part owners of




what could be described as an integrated oil company, Wthh would
" produce, transport and market petroleum products. With that in v1ew,
they sold their stock in the American Oil Company to the Pan ‘Ameri-
can Petroleum & Transport Company, of which they became minority
shareholders while ‘Standard Oil of Indiana -became. the -majority
- shareholder. An elaborate contract was entered into settmg forth the
prospects and future plans for the company. No sooner-was the ink
-dry and the sale consummated than Standard Oil of Indiana found
reasons not to carry out any part of the contract. oil productlon and
transportation would not be engaged in by Pan American Petroleum,
but rather by subsidiaries of Standard Oil of Indiana, and refining
would be done by subsidiaries of Standard Oil of New Jersey. The
Blausteins retained Stimson, and he assembled the team of Allen
Klots, Kenneth Spence (who had been one:of his ass1stants as United
States Attorney and had become head of the firm called Spence,

- Hotchkiss, Walser and Angell) and several young men. in the Win-
throp, Stimson and Spence offices, including Charles P.-Noyes (later

Minister to the United Nations), Willis L. M. Reese. (later Professor

at Columbia Law School) and Peter H. Kaminer. On the other side of -

" the case was the towering figure of John W. Davis, counsel for Stan-
“dard Oil of New Jersey, who had been the Democratic.candidate for

President in 1924, The trial judge for the case was Justice Rosenman,
~one of Franklin D. Roosevelt’s closest advisors and speechwrlters
The case took six months to try.

: F1nally, in 1940 the plamtlﬁs prevalled reahzmg what was un-
doubtedly the largest common law verdict up to that time. Standard

0il of Indiana was held to be a constructive trustee for the oil proper-

ties it had acquired after the signing of the contract with the Blau-
stein’s and had to account for profits made from the dealmgs with
Pan American—a sum then estimated to exceed $250 million. The de-
cree, however, was reversed in 1944 by a sharply divided appellate
court. But prior to that, while Stimson was serving as Secretary of
War and the case was winding its way through the courts, the defend-
ants, being nervous about the outcome of the case and the interest

- accruing on the judgment, did quite a few of the things which Justice -

Rosenman held should have been done after the original contract was
signed. When the matter was finally completed, the value of the Blau-




N stemds stock in Pan American, which had 1n1tially been $17 million, had
. 1ncreased enormously, and J acob Blaustein Was installed as the Chair-
man of Standard Oil of Indiana.

In the course of the grinding, protracted trial, Stimson found that

~ his own energies were waning. Writing atone point to Felix Frank-
 furter, he reflected that he had become “a slow old man and that trial

" work is out for me.” Insomnia, ill health and anxieties about interna-
tional developments burdened him to the point that early in 1940 he

asked Allen Klots to take full charge of the case. For the last four -

- weeks in court he sat silently beside his old friend and protegé, advis-
ing only upon Klots’ request. S
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In his- dlalzy,_Stxmson wrote.of - the_Blaustechasg' “IthLhy far_the__i

longest and most complex and difficult case I have ever participated

in,-and, coming to me at the age of seventy-two, it has really been far

too heavy for my strength. Someday, I hope soon, it will be over and
~then I shall feel like a free man again.” His relief'and resilience after
_ the initial Blaustein decision were, in fact, evident enough to be noted
by friends. Within a few weeks of the trial’s end, Stimson was hearing
- reports that Justice Frankfurter and others had interested President
Roosevelt in appointing him Secretary of War. At first Stimson dis-
missed the “ridiculous idea” but as he discussed it with his wife,

George Roberts, Bronson Winthrop and other close colleagues, he.
determined that he would accept the post if it were offered. Shortly -

thereafter, Stimson received a call from the President in his office at

82 Liberty Street. It was a call which put him in charge of the United -

States Army for the next five years and, for all practical purposes,
ended his career in the practice of law. “No man,” Stimson later
wrote, “... could have asked more of fortune in a time of national
peril.” S o

A Lineage of Litigators

Over the years, the firm of Wmthrop, Stlmson, Putnam & Roberts had
become accustomed to the recurrent departures of its founding litiga-
tion partner. Conveniently, the laborious Blaustein case well prepared
Allen Klots for new responsibilities in succeeding Stimson as senior



" ‘member of the htlgatlon department. Among Klots' subsequent dis-
tinctions was his service as President of the Association of the Bar of
"the City of New York. (Earlier, this position had been achieved by
Elihit Root—though not with the firm at the time—and Henry L. Stim-
~ son, while recently another litigation partner, Merrell E. Clark, was
-elected.) While President, Klots advanced the public interest by
bringing to bear the influence of the Association of the Bar in the
cause of modernizing the New York City court system. Recognizing
* Klots’ contribution, New York City’s Mayor Wagner appointed him
chairman of a Committee on the Administration of Justice.
‘With the onset of World War II many of the firm’s lawyers found.
' themselves in government service of one sort or another. While the
‘Blaustein appeals. preoccupied most of the litigation lawyers remain-
ing in the office during the ensuing years, Klots was occasionally
~ called to arms, so to speak, by Secretary Stimson who recruited him to
Washington for assistance in such matters as his 1942 Pear]l Harbor
A -mvestlgatlon : .

It was after the war that the ofﬁce became involved in a case that
: Allen Klots very much enJoyed Bristol-Myers Company retained the:
firm to defend it in what became known as the “particulate matter”
case. Pharmaceutical solutions which Bristol-Myers produced for in-
jection had been deemed by the Food and Drug Administration to
contain an unreasonable quantity of undissolved solid particles. In
1948 the government brought proceedings to seize shipments of these

solutions. |

The case came to trial in Syracuse, New York, in ear]y 1949 with the
principal witness for the government being a Dr. Wylie, who was
responsible at the Food and Drug Administration for testing for “par-
~ ticulate matter” in such solutions. His testimony affirmed that he per-,

formed his tests by observing vials and ampules of solutions under
certain conditions of light to see if they contained more granules than
they should. Assisted by Peter Kaminer and Merrell Clark, Klots em-
ployed a strategy which required Dr. Wylie to repeat his tests on.
some of the same vials and ampules under laboratory conditions in
the courtroom. The vials and ampules had been identified the night
before in a code known only to counsel. Dr. Wylie passed some of
those vials he had previously rejected while rejecting some lots he had




accepted in his original test. At the close of Government's case, the_

Judge dismissed the action.

Klots also provided counsel in quite a number of shareholders
suits, banking and general corporate cases. He was again the chief
lawyer for Bristol-Myers in a celebrated series of contests which sur-
passed even the Blaustein affair in complexity, longevity and the num-
ber of legal questions raised. Known familiarly as the “tetracycline
case,” the initial litigation involved three drug companies claiming
rights in connection with the development of a broad spectrum antibi-
otic. Subsequent to the settlement among the drug companles, how-
ever, the government brought suit against them for alleged price fix-
ing. Beginning in 1957, Messrs. Klots, Kaminer and Clark, represent-

ing Bristol-Myers, Taced government and civil plaintiffs in related
suits which remained in court through the 1960s and into the early

1970s. .
In 1961 the government brought a criminal case agamst.t_he drug

companies based on the same facts on which it had not prevailed in |

civil proceedings before the Federal Trade Commission. When the
case eventually came to trial, Merrell Clark had become the chief
counsel for Bristol-Myers in the action. The government obtained a
jury verdict but it was overturned on appeal; eventually, when the
. case was retried, the defendants prevailed. In the meantime, not only
the government but representatives of consumers, hospitals, various
states and other interests had commenced civil actions against the
drug companies—there being, ultimately, more than 150 separate
cases. A major settlement was eventually brought about and ap-
proved by the court. Yet even this agreement did not end the litiga-
tion. Only recently, one civil case brought by the government in which
a mistrial had been declared after two years of trial in Minneapolis
was commenced again in Philadelphia. In 1980, there are also seven
" cases brought by foreign governments yet to be disposed of.

From Electrie Power to Salad Oil

Another partner, William C. Chanler, had been the acting senior in the

litigation department while Stimson was Secretary of State and Klots
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was with him in Washington as Special Assistant, but Chanler left the
firm after 1988 to become the Corporation Counsel of New York City
under Mayor Fiorello LaGuardia. Returning to the.firm after the war,
Chanler handled a number of the office’s most important cases. One of
them was the Arthur C. James litigation in which Chanler’s argu-
ments established the case as a leading decision with respect to the
duties and disclosures required of fiduciaries and their attorneys in
c1rcumstances 1nvolv1ng potential conflicts of 1nterest

: vAt about the same time, in the “Sierra Case,” Chanler contested an
interpretation of the Federal Power Act which seemed to permit a
supplier of power to abrogate a contract and raise its rates to a new
level by simply obtaining Federal Power Commission approval of -

" higher rate schedules. As a result of the firm’s victory in the U.S.

Supreme Court, there is now inserted into almost all contracts for

“electric power what is called a “Sierra Clause,” allowing a supplier of

power to file for rates higher than those contracted and, if federally
approved, to put them into effect.

: Subsequently, Chanler agéin defended th’e' provisions of a contract

" in representing the Tampa Electric Company, plaintiff in a suit

against the Nashville Coal Company. He obtained another notable
victory in the U.S. Supreme Court, which sustained his ‘position in

~ what has often been cited as a landmark decision involving so-called -

“requlrements contracts” and the antitrust laws.

A substantial part of Chanler’s professional time in the ear]y 1950s
was also devoted to the firm’s pro bono defense of William Walter
Remington, one of the victims of the McCarthy era. Indicted for per-

_jury for denying before a grand jury that he had ever been a member

of the Communist Party, Remington was prosecuted by U.S. Attorney
Saypol (later a New York State Supreme Court Justice) and his as-
sistant Roy Cohn. Initially, Remington was convicted, but Chanler’s
appeal on his behalf was successful. In reversing the conviction, the
judges of the Court of Appeals delivered a scathing opinion of the
means used by Saypol and Cohn in their prosecution and of the impro-
prieties of the trial. While the firm was criticized by some for under-
taking the defense of an accused Communist, it never hesitated to see

'~ the case through. (The subsequent history Qf Remington was a mod-



ern tragedy; he was re-tried on a different charge, conv1cted and mur-
~ dered while in jail.) A

With the retirement from active practice of William C Chanler and
the death of Allen Klots, in the 1960s chief litigation responsibilities
fell on the shoulders of other senior partners. Peter Kaminer, who
had worked closely with Stimson and Klots since before the war, as-
sumed charge of what was to become the firm’s most important case
during the 1960s, involving one of the most celebrated commercial
scandals of that period. Known as the “Salad Oil Case”, the fraud of a
Mr. De Angélis set off a chain reaction of law suits which embroiled
the American Express Company and a battalion of lawyers in court
battles for over four years. -
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Ina recent interview Peter Kaminer recounted his experlence w1th
the case: |

“Winthrop, Stimson was called in on the day Pres1dent Kennedy
was assassinated. I had just risen before the Federal Trade Commis-
sion to commence argument in the “Tetracycline Case,” second go-
around, when the dreadful news was brought in by a messenger, and
we immediately submitted and returned to New York. Meeting me in
my office was the then head of the law firm which was general counsel
for American Express. He had heard that we were returning and

came to tell us that there was a problem with a subsidiary of Ameri-

can Express which was supposed to be guarding a large amount of so-
called salad oil. The depositor of the oil was a man called De Angelis
and that day it had come to the attention of American Express that he
had filed for bankruptcy. I discussed the matter with George Roberts
and Jim Husted, then our managing partner It was decided that a
team of two assistant litigators and perhaps a young corporate part-
ner would be made available to work with me—little could we have
then guessed that eventually a small army of forty lawyers would
‘have to participate in the effort.

“At the outset I had never seen a warehouse receipt and spent an
'~ entire evening trying to find out what that was. The next morning I
was asked to meet with the Board of Directors of American Express
where I was confronted with the question of whether the parent com-

pany could guarantee the debts of its subsidiary. When asked how

much money was involved, it appeared that this was as yet unknown.
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| Thé ainouht turned out to be.about $150 million in warehouse receipts

N _which either the American Express subsidiary had issued without
there being any underlymg oil or which De Angelis had forged De

Angelis had devised various schemes to decelve the employees of the
subs1d1ary into believing that the enormous storage tanks which were

~many stories hlgh were filled with salad oil. In fact, some of the tanks
 were filled with gasoline and were not even rented to De Angelis. In
| anyn case, he wound up going to jail for a long period of time.

“The difficulty for American Express was that its entire business
depended on its credit. If people lost faith in its travelers checks or in
its subsidiary’s banking operations and cashed in the checks and with-

~ drew their deposits, the company would have foundered. The assign- -

ment we had was on the one hand to win any lawsuits that there
might be, but much more important, to prevent major lawsuits from
being brought. Lawsuits might have been commenced all over the
world because of the nature of the transactions in which warehouse
receipts were used. Several financial houses went under as a result of
the De Angelis swindle. It was estimated that claims in the neighbor-

- hood- of half a billion dollars might have been asserted against Ameri-

can Express Company, a sum vastly exceeding its then net worth. The
mere bringing of such suits would undoubtedly have caused a run on

the company.

“We were finally successful in bringing about a global settlement
but it took from 1963 to 1967 because of the conflicting interests of the
claimants and because shareholders of American Express sought to
prevent it from settling. The shareholders’ actions were based on the
premise that American Express was not liable for the debts of its
subsidiaries so that a settlement would in effect constitute a gift to its

“creditors. The shareholder cases were ultimately won by the com-

pany, literally only a few days before the deadline set by the claim-
ants for payment, and the settlement was consummated. There re-

mained, however, a large number of cases brdught by insurance com-
. panies, all of which were later won on the basis of the sett]ement with

the warehouse receipt holders.”

Although few legal matters are as extensive and as publici'z.ed as
the “Salad Oil Case”, public attention has been drawn to the firm in
other cases. Prominent examples have occurred when it served as




counsel for the trustee in reorganization after the McKesson and Rob- .

bins fraud and as counsel for the trustee in bankruptey of the “Swed-
“ish Match King” Kreuger. Another matter of public 1nterest involved
the successful defense of GAF Corporation in a landmark case which
. broadened the meaning of the word ‘ ‘acquisition” in the context of the
tender offer provisions of the Securities Exchange Act of 1934, As a
result of its experience in complex and sensitive litigation, the firm
has also been retained to represent other law firms whlch have re-
quired outs1de counsel.
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sible activity

‘bearing their names, Burlingame, Nourse and Pettit. In 1942 their
partnership was merged with Winthrop, Stimson, Putnam & Roberts
and a number of companies which they had served as counsel, includ-
_ ing Bristol-Myers Company and The Singer Company, became gen-
_’eral clients of the firm. A versatile lawyer, Pettit worked in the corpo-
rate area but was also a respected will draftsman and trial counsel.

For many decades the corporate practice of the firm was led by
George Roberts: Roberts was a man of exceptional physical and men-
tal vigor which he retained until his death at age 84. He was a fine
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' tennis player, and played regularly until his 82nd year. He died of a
heart attack while swimming in the Atlantic Ocean at East Hampton
 Roberts was a superb conversatlonahst He enJoyed talk and de-
~ bate, and had ‘that rare ability to sum up- a position in a powerful
: pronouncement that seemed to permit no rejoinder. When Merrell
- "Clark was app]ymg for admission to the bar, he asked if Roberts
could'make an affidavit as to his character, which the rules required
be made by someone who knew personally a member of the Character

 Committee. Roberts said that years ago he had known one member of

the Committee but he could not be sure that the member would recall
- who he was. Clark, to be on the safe side, called the committee mem- - )
ber and asked if he remembered George Roberts. The committee
‘member replied with a bellow, “George Roberts' How could you for-

o get hlm"’

’ Utlllty Fmancmg

" In the late 1940s, a resurgent peacetime economy brought a tremen-
dous ﬂood of financing activity to the corporate department partlcu-
larly in the utility area, where h1stor1cally it had always been strong.
A rapldly expanding need for electric; gas and telephone facilities
after the war required funds on an unprecedented scale, and the firm
represented either the issuing. company or the underwriters in many
billions of dollars of financings. Structural changes in the industry
were also taking place, and the expertise of the firm’s utility lawyers,
led by Hayden N. Smith, Allison Choate and Edwin P. Stevens as
" Roberts’ successors in Public Utility Holding Company Act matters, _
1nvolved the firmin a good many of these reorgamzatlons

In: the more recent past representation of the firm’s pubhc utlhty
‘and 1nvestment banking clients has caused the firm to become active
in'the area of tax-exempt bonds. Under applicable federal tax law, the
_ interest on bonds issued by public bodies is generally tax-exempt if
the proceeds are to be used to pay the cost of pollution control equip-
ment, Environmental laws have forced utilities to expend huge sums
for pollution control equipment, and the interest rate savings in using
such bonds has made them a very attractive source of financing. Ac-




tivity in the tax-exempt area has expanded from pollution control fi-

nancings to include industrial development bonds, housing bonds and
tax-exempt financings for commercial banks, and the ﬁrm has become
formally recognized as bond counsel. :

The requirements of public utilities and other capltal mtenswe in-
dustries, such as airlines and oil companies, have spawned other inno-
vative financing techniques in which the firm has participated. Lever-
aged leasing techniques have been used to finance the development of
coal mines, airplanes, oil tankers, refineries and drilling platforms and
other heavy equipment. Nuclear fuel for utility plants has been fi-
nanced through trust arrangements under which the trust borrows

the necessary funds to pay the cost of the nuclear material, and the

utility leases or purchases the nuclear material from the trust in the
future at a price designed to provide sufficient funds to pay the princi-

pal of and interest on the borrowed funds. The trust financing tech- .

nique has also been used to finance construction of large scale electric

generating plants. With the increased size of such plants, many are
now joint projects of several utilities, and the firm has been involved

in structuring project financings for such facilities so that the sales of
power to the projeet’s sponsors are used to pay for the facility over its
useful life. Recently, the firm has also been engaged by its investment

banking clients in the recapitalization of several utilities through ex-

change offers of new securities for outstanding securities.

Banking

The post-war period has also seen a substantial expansion of the
firm’s work in the area of banking, to the extent that it has now
" become virtually a separate area within the corporate department.
The firm’s banking clients include the Irving Trust Company, Ameri-
can Express International Banking Corporation and a varlety of other
-major domestic and foreign institutions. ' S

Banking practice has two principal components both of which have
grown in volume and complexity during the last two decades: the

structuring, negotiation and documentation of specific transactions,

and advising with respect to applicable laws, government regulations
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-~ and related pohcy questlons For many years, banking practice from '
“the lawyer's point of view consisted principally of relatively stralght-

- -forward- transactions such as line of’ credit commitments, medium - -
. term- ]oans and. revolving credit - agreements But startmg in the

.1960’s, bankers became much more innovative in the types of financ-

- ing which they would provide and began to compete vigorously with a

 wider range of financial institutions and intermediaries. In addition, in
. the. United States, amendments to the Bank Holdmg Company Act
permitted affiliates of commercial banks to engage in an even wider
range of transactions. Consequently, the tasks of the bank lawyer
- became more complex and diverse. New types of transactions in-
: volved such devxces as: equipment leasing and leveraged lease financ-
. ing; providing bid bonds, performance bonds and down payment guar-
anties in connection with construction projects of corporate custom-

ers, partlcu]arly in the Middle East note forfeiting; financing take-
- overs and. leveraged buy-outs, and the factormg and other financing
B of accounts receivable and inventory. »

: At the same time, there was a parallel expansmn in the regulatory
= aspects of banking practice. ‘Such legislation as the Bank Holding
Company Act, the Credit Control Act of 1969 and the International
.Banking Aect of 1978 and the regulations adopted under those statutes
created entirely new legal areas in which bank lawyers would advise.
~ In addition, during the late 1960’s and early 1970’s a rivalry among
the Federal Reserve, the Comptroller of the Currency and certain
state authorities produced dramatic changes in the regulatory envi-
‘ronmen_t which required constant client monitoring. The effect. of
‘these changes was to increase levels of activity and time pressures in
~ an area of practice which traditionally had been far more leisurely.

With a rapid and substantial growth in the size of commercial

L 'banks and in the range of transactions in which they engaged there_

came an inevitable increase in the number of unsuccessful transac-
tions. The consequence for the banking department has been a corre-
sponding increase in activity involving bankruptcies, corporate reor-
ganizations and loan restructurings or ‘“workouts.” Charles Vejvoda
and the other banking partners have found that expertise in the old
Bankruptcy Act and the new Bankruptcy Code has affected the struc-
turing of new transactions as well as the workout of old. Although




most problem l_oans_.ini/jo]ve smaller companies, the firm ha,'s' alsebeeh_. ) ‘, ‘
called on to advise its banking clients with respect to financial difficul-

“ties. faced by various well-known public and private entltles .For ex-
ample, it has been actively engaged by the recent fiscal crisis of New
York City and has participated in the efforts to seek solutlons to the
financial difficulties of such major private borrowers as Franklin Na-

tional Bank, the Penn Central Railroad and Chrysler Corporatlon The -

international arena has also witnessed the firm’s involvement in major
debt restructurings and insolvencies, ranging from the hlghly suc-
. cessful refinancing of indebtedness of Pertamma, Indonesia’s- state--
owned oil company, by the Indonesian Ministry of Finance: and Cen-
__tral Bank, to Bankhaus IL.M. Herstatt, a German bank whlch held

s1gn1ﬁcant assets in the United States at the time of its mso]vency

The process of creatlon is as satisfying in the law as’ in other en-
deavors, and the firm has enjoyed its opportunity to-assist i in the for-
mation of Irving Bank Corporation, a major bank holdmg company

Established in 1966 by Irving Trust Company and the Merchants Na-
- tional Bank & Trust Company of Syracuse, the company had by 1980 )
acquired over 20 banks located throughout New York State. The firm

was involved with each of those acquisitions, as well as a series of

securities issues sold to the public to raise capltal funds for the hold-

ing company system. The firm has also been heavily involved in the
acquisition of foreign banks by U.S. institutions and the establish-
ment of joint ventures outside the United States; having advised with
~ respect to transactions in such diverse markets as England, France,

Germany, Italy, Egypt, Lebanon, Australla, the Phlhppmes, Hong

Kong, Brazil and Mexico.

Recently, the firm has become iricfeasingly‘ active ,in'.representing

foreign banking institutions. Traditionally, the firm had represented

foreign banks primarily with respect to specific transactions having
some U.S. involvement—for example, project financings where either
the project or the sponsors were located in the United States, or loan
restructurings where the borrower or guarantor was a U.S. corpora-
tion. However, with the increased activity of New York City as an

international financial center, the firm has represented a number of
foreign banks seeking entry into this market. Interestingly, an in-

creasing number of these banks have been not from Europe, the tradi-

[



~ tional source of the firm’s forelgn bankmg chentele, but from Asia
- and Latin America.

' The firm’s representation of major domestlc and forelgn banks has
1nvolved it in a range of political as well as financial developments.
Most conspicuously, the U.S. Governmerit has on a number of occa-
sions frozen the assets of nations who have been hostile to the United
States—from the Peoples Republic of China, Cuba, Cambodia and
Viet Nam to the Islamic Republic of Iran. On these occasions the firm
- has been called upon to advise banking clients with respect to the
complex matrix of statutes, Executive Orders and regulations imple-
'menting these embargoes, Equally difficult questions are raised when
- an embargo is lifted, as was the case when diplomatic relations were
‘normalized between the United States and the Peoples Republic of
*  China. Chinese assets had been frozen since 1950 and during the inter-
vening 80 years the ownership of many of the accounts held by bank-
" ing clients had become either obscured or the subject of conflicting
- claims. The Peoples Republic of China asserted that it alone had the
power to direct the disposition of these assets and pressed certain
other claims with respect to the frozen accounts. Robert Webster ac-
compamed a banking client to Peking to initiate the negotiation of a
- settlement with respect to assets which the client held—a process
which involved an intricate balancing of the interests of the client, its
customers and at least two g'overnments :

The firm also has a substantxal practlce in the representatlon of |
major banks in their capacity as corporate trustee for securities is-
sues. This work—which places a premium on fine drafting and statu-
‘tory interpretation—is often highly technical, but it can become more
dramatic when catastrophe strikes, as in the Penn Central bank-
ruptey, which lasted from June of 1970 to the end of 1978, - —

The success of a banking practice is a particular mix of legal exper-
tise and familiarity with the business and financial aspects of the
banking business. The latter is gleaned from a close working relation-
- ship with clients and from the firm’s physical presence in the world’s:
two most dynamic financial markets: New York and London. Legal
expertise is also developed from regular contact with bank regulatory
officials and with the legal representatives of other major banks.
Hardly a day goes by when a member of the department is not in




contact, over the telephone or in person, Wlth a bank regulator in New —
York or Washington, or—on occasion—in more exotic ventes. In addi- (
tion, Robert Webster serves on the Committee of Counsel of the New -
York Clearing House Association and a number of bahking' partners
have served on the Banking Law Committee of the Assoclatlon of the
Bar in New York. :

Investment Bankmg

At the end of the 1950s, investment bankmg could falrly be descnbed
as one of the most traditional of American businesses. ‘Essentially the L
- same number and types of firms had been conducting business in | B

essentially the same way for three decades-or-more. The industry was
very - professional and highly skilled, but had not been subject to
change. The decades of the 1960s and 1970s saw the equivalent of a
revolution. The number of firms, their size, their sources of funds,
their clientele and their ways of doing business were altered in ways
so dramatic that no one could predict them. As is inevitably the case,
when an industry changes, the practices of its lawyers must change ( :
as well, and securities lawyers were compelled to react and adjust as ™ :
often as their clients. ' :

The first signs of change in investment bankmg came in the nature
of their customer base. For years, investment bankers had centered N
their work on a core of established industrial clients whose financial d
requirements were satisfied in a fairly orderly and regular fashion.
Over time the bankers and their counsel would learn well the busi-
nesses of the client companies and be in a position to reflect that
learning in prospectuses, placement memoranda, underwriting agree-
ments and other legal documentation. '

The development of the so-called “new issues” market in the 1960s C
ended that style of investment banking. A broader and more affluent
investing public had a dramatically increased demand for new invest-
ment outlets, and new and growing industries had vast capital re-
quirements. Those complementary needs could be satisfied by public
offerings of securities of the new companies. The “new issues” took
place in a market where securities of established companies continued (
to hold a major position, but placed new and challenging demands on
underwriters and their counsel. Traditionally, the relationship be-
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| tween a corporatlon and its 1nvestment banker evolved over time, and

securities offerings took place with the benefit of an accumulated
knowledge of the issuer. In the case of a new issue, there was usually
a new. issuer-underwriter relationship as well, and it was necessary
for the investment banker and its counsel to learn quickly—and under

B cons1derable time pressure—about a new company and even a new

mdustry Operations, markets, sources of supply and financial state-

~ 'ments had to be examlned and understood, as secuntles lawyers and
" their clients worked to determine how a public offering should be:

orgamzed—and at times whether an offering should take place. In the
heady atmosphere of the day, the corporate department was involved
in transactions ranging from new industries like computers, electron-
ics and aerospace, to new companies in old industries like fishing, toys

“and funeral homes, and to established industries which were taking

new forms like fast foods and medical care. The challenge of the work

‘was in becoming fully immersed in the busmess of the issuer and the
legal problems presented |

The markets were 5o large and energetlc that not merely companies

. but entire industries could rise and fall. A provision of the Federal

income tax laws provxded a clear fiscal incentive for investment in real
estate through the device of a real estate investment trust, and the
great success of the first of such vehicles inspired the organization of

" hundreds. Eventually the market was saturated; there were insuffi-

cient investment opportunltles for the number of investors seeking
them; and when interest rates moved against them, a number of

 REITs went into bankruptcy and the growth of the industry ended.
) Wmthrop, Stimson and-other major law firms were drawn into this
* eycle at every stage: from participating in the organization and pubhc

offering of the REITs, to advising the trusts and their underwriters

‘when market conditions became difficult, to representing creditors of
~ trusts which could not meet their obligations. The stresses of such

rapid changes placed heavy demands on those who had to eope with
them at the time, but, when over, provided a lesson and perspective
not available in more pleasant form.

Ironically, one of the “new’ mdustrles to capture public interest

'durmg this era was the securities industry itself. An enormous in-

crease in the volume of market activity and the demands on capital,




staff and equipment which it produced meant that new forms of fi-
nancing were essentlal for securities firms. This need led to one of the
most interesting transactions in which the firm partlclpated at that
~ time, its representation of Dona]dson, Lufkin & Jenrette, Inc., in the
_ initial public offering of its common stock—the first public offenng of
an ownership interest in a New York Stock Exchange member firm.
The registration statement in respect of the offering was filed at a
time when New York Stock Exchange firms were eﬂ:'ectlvely prohib-
ited from selling common stock to the public, and the filing compelled
a review and eventual revision of the Exchange’s rules. No one at the
time doubted the significance of such a change, and subsequent years
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have seen a dramatic evolution in the size, o.wnershlp and sources of
capital for American securities firms. S

A]though the new issues era came to an eventual end, to be fol-
lowed—for investment bankers—by a time of increased emphasis on
mergers and acquisitions, it is misleading to think of the practice of
securities law and the representation of investment bankers and bro-
kerage houses solely in terms of such isolated periods. Although
Philip Bahn and the other securities partners enjoy the challenges and
excitement of such intervals, securities practice is—and must be—
premised on a fundamental understanding of the principles of the
work which in turn results from day-to-day experiénce with more cus-
tomary financings. Formal securities law consists principally of a few
relevant statutes and the rather more voluminous rules and proce-
dures of such entities as the Securities and Exchange Commission,
the National Association of Securities Dealers and the national stock
and commodities exchanges. Such regulations form the core of securi-
ties practice; a grounding in their application in conventional offerings
and a knowledge of the policies of the regulatory agencies which ap-
ply them are prerequisites to participation in more esoteric transac-
tions. ,

Mergers and Acquisitions

Although expansion by merger and acquisition is a long-established
bisiness device with a substantial legal history, the years following
World War II have seen recurring cycles of particularly intense inter-




. est in corporate acqu1s1t10ns and dramatIc changes in the Ways in
~which they are structured and the legal requirements to which they

- are subject. Arthur Fredston and the other corporate partners have
- become intensely involved in these changes, as the firm’s clients have

B sought to make, arrange or fend off attractlve acquisitions. -

o From a legal perspectlve, there has been a remarkable evolutlon in
the forms which transactlons have taken and the changes in law in
~ response to each new form, Major acquisitions usually raise issues of
o corporate ‘securities, tax, antitrust and employment law and almost

~ certainly will present questions deriving from the industry in question

" and the goVernment agencies which regulate it. Such a range of legal

problems requires that specialists from throughout the firm be
- brought together to contrlbute and coordinate their skills in what is
. inevitably the limited time available. While involving tremendous pace
L and pressure, such transactlons nonetheless have always been an ex-
citing experience for the lawyers concerned The need to work to-
“gether in such intense circumstances breeds respect for one’s col-
leagues and the satisfaction inherent in any team activity. In an age
- of specialization in the major law firms, such opportunities to produce

" a common work product are to be enjoyed as well as endured.

~ Asthe competltlon for attractive targets has mcreased and the reg- -
~ ulation of acquisitions has made them formally more difficult, new
legal forms have been developed to meet special needs and interests.
Tnitially, the transaction was likely to take the form of a fairly

o stralghtforward acquisition of stock, acquisition of assets or merger

of two companies into a single entity. Then, in response to tax, ac-
" counting, securities or corporate law problems, devices with esoteric
titles like “reverse subsidiary triangular mergers” were developed,
and offshore trusts and holding companies were used for foreign ac-
quirers. When a period of excessive acquisitions led to dispositions,
one of the firm’s clients was a leader in creating the “leveraged buy-
out” in which they and employees of the ¢ompany, as principals,
would purchase a division of a. major corporation or a privately held
company with financing from banks ‘and insurance companies. Most
recently, as corporations have sought to diversify into new, capital
~ intensive industries where there are both hlgh risks and high poten-
tial returns, the firm has assisted in organizing joint ventures where




the participants are not in competition with each other, but rather
seeking to make full use of their respective assets and corporate op-

portunities.

Although by far the largest number of acquisitions 'ar'e “friéndly
and seen by both participants as being in their mutual interests,
greater publicity accrues to those which are “hostile” and are inevita-
‘bly deseribed as “take-overs”. Such transactions once took the form
of proxy contests where each side vied for the votes of the sharehold-

ers. Revisions in the SEC proxy rules made such battles more difficult, -

and acquiring companies which had available cash or could arrange
financing attempted to gain control by making a tender offer to pur-
chase all, or a majority or a substantial block of the stock of the

——
———

-

target company. Passage of the Williams Act and its amendments and
the SEC rules thereunder imposed additional disclosures and formali-
ties; the Hart-Scott-Rodino Antitrust Improvements Act added more.
The effect of these legal changes has not been to prevent hostile take-
overs, but to reduce their number, to make them more litigated and
expensive and to require greater expertise on the part of all involved.

. Although merger and acquisition practice requires the coordination
of a fair range of specialties, the number, size and complexity of
potential transactions precludes specialization in any aspect of it. The
firm has represented both aggressive suitors and res1stant target
companies, and has participated in both friendly and hostlle acqulsl-
tions; it has advised dealer-managers for tender offers as well as in-
vestment bankers assisting both buyers and sellers; and it has partici-

pated with clients in massive dispositions as well as acquisitions. Most -

recently, it has assisted overseas investors in acquiring interests in
American companies. :

These experiences have also provided a close exposure to client
feelings at a time when the practice of law has allegedly become more
impersonal. Corporate officers, directors and stockholders who are
fighting to achieve a long-planned objective, or who .are selling or
defending.a business they have spent a career in building, cannot
suppress their emotions in the intensity of the events. As Colonel
Stimson and his colleagues had observed in the Blaustein-Pan Ameri-
can litigation, corporate law does not merely involve contracts, stock



' certlﬁcates and abstract investments. It focuses on the careers, ambi-
tions and well-being of the clients, and consequently is as personal as
any other area of the firm’ s practice. -




Estates cmd |

Tax Practice

Trusts and Estates

Historically the firm has been prominent in trust and estate work,
originally under the leadership of Bronson Winthrop and subse-
quently under Charles J. Nourse after he rejoined the firm in 1942.
Trust and estate matters today require the attention of six partners,

who are assisted by a staff of senior counsel, associates, lawyers’

assistants and fiduciary and tax accountants. Their work includes a
broad. range of matters of a fiduciary or family nature: the planning
of estates and other dispositions to provide for personal and family
needs with a maximum of efficiency and tax economy, the preparation
of wills and trust instruments to achieve those ends, the administra-
tion of estates and trusts (including income tax planning and the
preparation of estate tax and fiduciary income tax returns), the prep-
aration and settlement of fiduciary accountings, guardianships, and
antenuptial and matrimonial matters. This department also sees to
real estate work for individual clients and conducts litigation arising
within its area of responsibility.

Estates practice involves close individual relationships with a
diverse clientele, from old and wealthy to young and aspiring, and
requires finding solutions to a virtually limitless range of personal
problems. Modern estate and trust work transcends state and even
national boundaries; like other fields of law, it has become worldwide.

.In addition, the department acts as counsel to the personal trust divi-



~ sion of Irving Trust.Company and represents other major banks in

| 'their‘ fiduciary capacities as executors and trustees. Members of the
trusts and estates department also act as counsel to the firm’s charita-

| b]e.cl'i’enf‘s, such as hospitals, museums, cemeteries and private foun-
dations, | L | '

* Tax Department |

It is surely a sign of the times that the tax department is involved—in
addition to its own specialized work—more than any other depart-
~ment in all areas of the firm’s practice, Although the greater portion
- of its time is addressed to the firm’s corporate clients, the department
also considers the tax problems of individuals and those presented in
estate planning and the administration of trusts and estates.

- Within its own area, the department has seen a substantial expan-
- sion of the scope of its work over the last decade. While all of the
~ traditional areas of advising persons and companies have remained,
international issues, pension planning and tax exempt financings have--
become increasingly active. In the international area, the expansion of
multi-national corporations and a steadily increasing volume of Amer-
 ican investment overseas and foreign investment in the United States
has brought increased emphasis on international tax planning—in-
volving such matters as the simultaneous evaluation of the tax laws
of several jurisdictions and the establishment of entities in low tax
jurisdictions. Domestically, the Employee Retirement Income Secu-
rity Act of 1974 and the increased availability of devices for tax ex-
empt financing have presented new challenges for tax lawyers. The |
enactment of ERISA necessitated the review of then existing pension
and retirement plans and the creation of new employee benefit devices
for the future. Similarly, the new statutory authority for industrial
revenue bonds and pollution control revenue bonds has changed the
entire approach to capital equipment financing for certain companies
and even entire industries, and Hugh Dougan and the lawyers in the
tax department have had to respond to these changes and adapt them
to client requirements.




Because of the pervasiveness and level of taxes today, v1rtua11y o

every transaction in the corporate department—whether mvolvmg se-
curities, a merger, a takeover or other financing—has tax implica-

tions. In fact, some corporate transactions require such substantlal |

tax advice and coordination, that they become joint pro;ects of the
corporate and tax departments. In addition to revenue bond finane-

ings, such work in recent years has included such dev1ces as real
estate and oil and gas investment partnerships, real estate investment -

trusts, and the “leveraged lease” financing of bulldmgs, alrcraft and
industrial equlpment

- Even the 11t1gatlon department cannot prov1de a comprehenswe le-
gal service without some resort to-tax counsel. While the sub]ect ofa

lawsuit may not be a tax question, the approach taken in the lawsult
may have material tax- consequences, and 'the members of the tax
department are consulted as to the tax effects of alternate litigation
" and negotiation strategies. The tax department itself is also engaged
in litigated matters relating both to claims for refunds of taxes pald‘
and to the defense of threatened assessments. o : '
John Boland, the senior tax partner for many years and now coun-
sel, has lectured extensively in the tax area, has written numerous
articles on tax law and is the author of Federal'Income Tazation of
Securities published by the American Law Institute and the Ameri-
can Bar Association. Robert Anthoine, now the senior tax partner, is
an adjunct professor of taxation at Columbia University and is also
the author and editor of riumerous pubhcatlons in the tax ﬁeld
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The érowth of companies. by merger and acquisition and the dramatie

~ expansion of multi-national corporations, combined with the increased -

volume of federal regulations, has made the practice of law—once a
rather localized act1v1ty——much more national and international. In
addltlon, more efficient air travel and document and telephone commu-
nications have meant that a lawyer today is able fo assume responsi-
blhty for a wider range of clients and legal problems. In response to

., these trends, Winthrop, Stimson has opened three offices outside of
- New York City and—with other major law firms—faces the prospect

of the need for even greater expansmn in the future.

&

London : ‘
In 1972, the firm established a European office i m London, at the edge

~of the churchyard of St. Paul’s Cathedral on a street that was the
main thoroughfare in Chaucer’s timie. In this traditional setting, the

firm soon became involved in the wide range of commerecial and finan-

cial transactions which are generated in the City of London. The cli-

ents of the London office have included multi-national corporations -

-and financial institutions, American companies with activities in Eu-
~ rope, Africa and the Middle East, European companies with divisions

in the United States or which intended to invest in the U.S. market,

American citizens residing abroad and a few companies which have no

dlrect contact with the United States or American law but Whlch seek
advice as to multi-national businesses and financial transactions. The




practice of the London office has included Eurodollar loan syndica-
tions, Eurobond public offerings and private placements the negotla-
tion of distribution agreements and other sales contracts, mergers
and acquisitions, the tax problems of Americans overseas, export
trade to the Soviet Union and Eastern Europe, ship and aircraft fi-
nancings, financings in connection with the search for oil in the North
Sea and assistance in litigation in the High Court of England as ex-
perts on American law.

Lawyers in the London office have found a stlmulatmg exposure to
‘widely different cultures, legal systems and business practices and
have learned that the successful practice of international law requires

a facility not only to master the formal legal requirements of different
countries, but also to understand and be able to work with the differ-
ent values and experiences of their residents. A classic illustration of
such practice was a transaction involving promissory notes denomi-
nated in German marks which were issued by the Republic of the
Ivory Coast to finance the building of a local housing project by a
construction consortium consisting of a joint venture of Lebanese
companies and a joint venture of Greek companies. The notes were
sold in Paris through an English merchant bank to a syndlcate of
American and French commercial banks.

Work in London has also entailed widespread travel and adjustment
to a variety of physical conditions. Settings have ranged from the
sleek sophistication of Paris and Frankfurt to the emerging energy of
Senegal and Gabon. One London office lawyer may hold the firm rec-
ord for climatic extremes resulting from his travel within a 48-hour
period from a swirling sub-zero blizzard north of Stockholm to 100°+
temperatlires in Djkarta. Of course, the change in social customs and
business outlooks between those two ancient cultures was just as
great,

Today, the firm’s London office is located at 1-4 College Hill in a
Georgian building dating to approximately 1700. With high ceilings,
brass chandeliers and fireplaces in every room, the office provides a
symbolically traditional setting from which to practice contemporary
international law.



- Stamford . : .
The firm has also established other offices in the United States. The
~ decade of the 1970s saw the rapid growth of a trend for corporate
headquarters to be relocated from New York City to suburban loca-
. tions in Fairfield County, Connecticut. In response to this trend and in
order to continue to serve its clients which were moving to the area, in
1977 the firm opened an office in Stamford, ‘Connecticut, There the
firm represents not only national companies headquartered in Con-
~ necticut, but also Connecticut-based corporations and financial institu-
tions whose expansion has caused them to become subject to a new-
range of government regulations and legal concerns. The Stamford
office has also developed a growing local practice to handle trusts and
estates, real property and other personal legal matters for Connecti-
cut residents. In 1980 the majority-of the partners of the Connecticut
law firm of Durey & Pierson merged with the firm, and thereby broad-
ened the scope of the Stamford practice. '

~ Palm Beach

Changes in transportation and communications have not only affected
the course of corporations but have altered personal life styles as
well. As Florida has become less distant in time, increasing numbers
- of individuals have elected to make it not merely a winter home but a
- permanent residence. To serve the needs of such clients, and at the
suggestion of the personal trust departments of institutional clients,
in 1976 the firm opened an office in Palm Beach. The Florida office is
principally concerned with such matters as wills, trusts, estate plan-
ning and real property, but must also address the wider range of legal
issues which questions in those areas inevitably present.

Alumni Overseas
Many years ago, the firm started a program to have as associates
young non-American lawyers; it has proved to be very successful.
Foreign colleagnies have haon avnaand +a e oot ERTIR -




a Wall Street office while American lawyers have had an opportunity
" to learn somethmg about the practice of law abroad. The result has

" been that the firm now has a network of former associates in various

parts of the world who are close to the firm and who can assist the
firm’s clients in solving legal problems overseas with dispatch and a
good understanding of the American client’s needs. Among the coun-
tries from which overseas lawyers have come are Australia, China,
France, Germany, Switzerland and the United ngdom Many of
these associates have had distinguished careers in their own coun-
tries. Some have become well-known barristers; others have become
partners in local law firms; and still another has become a respected
law professor at a European university.




@

Preserving the Tradition

Despite the ever grdwinQ number of lawyers and the opening of new
offices, the firm has never made a deliberate effort to expand for the

- sake of expansmn——rather increases in the size and activity of regular

clients, the acceptance of new clients with whom the firm feels com-
fortable and the proliferation of laws and regulations, particularly
those of the federal government and its agencies, have generated
necessary growth. Immediately after World War II there were about

85 lawyers in the firm, while today there are more than 100, of whom.

40 are partners. Yet the firm seeks to preserve the traditions which

: evolved out of a collegial practice among a few close-knit partners.

A D’émocracy of Partners

Wlnthrop, Stimson, Putnam & Roberts is a democracy of partners
unusual among major firms today Partners have equal voting rights
on matters of firm policy, and all clients are regarded as clients of the

firm, not of a particular partner. The managing partners, currently

Peter Kaminer and William Evarts, while discharging administrative
responsibilities, bring matters of policy to the entire firm for decision.

Every Week. .
Among the tradltlons which sustain the professional pride of Win-
throp, Stimson, Putnam & Roberts is the regular weeklvy linchann

¢ AT 30 M S e S B L L e



meeting of the partners. Functioning as the ﬁrm’s “board of direc-

tors,” the partners govern policy and practice according to the p;inci-

ple of “‘one person, one vote.” The archaic phrase “one man, one vote” -

fell from use on January 1, 1979, when Eloise Morgan became the
firm’s first woman partner. .

The weekly lunch as such is primarily a social affair. If anyone has
a good story it is told; if a signal victory has been won or a humorous
incident occurred in court or an associate has done something out-
standing, that is reported. Anyone can speak up and call for attention.

Dessert and coffee are the prelude to formal business discussion.
with pressing issues usually brought up by the managing partners.

~ vote is taken. Alternatively, a thorny problem may be referred to a
small committee with power to decide. If the matter is one of those

nuisances which nobody present wants to tackle, the committee is apt

to be an absent member.

Pro Bono Service

The tradition of public service begun by Root and Stimson continues
to flourish, although the emphasis has tended to shift from the politi-
cal arena to private organizations. Partners and associates in the firm
devote substantial effort to acting as officers and committee members
of Bar Associations, serving on committees appointed by the Courts,
- and working on behalf of the Legal Aid Society and similar profes-
sional organizations. In addition, partners are active on boards and
governing bodies of universities, hospitals and civic organizations
such as the Citizens’ Union, CARE and the International Rescue Com-
mittee, and several members of the firm teach courses in law schools.

The Future

Longevity of tradition in a law firm results, ironically, less from pre-

serving the ways of the pastA than from responsiveness to a.changing
present and the flexibility to adapt to the future. At Winthrop, Stim-

All-matters-are-fully-discussed-and;,-when-a-decision is necessary, a-
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son, continuity is assured by another characteristic—most of the
members of the firm have spent their professional careers there. But
the firm must continue to build bridges to the future through effective
yearly recruitment drives. New lawyers are the life blood of an old

- firm and any firm’s most important investment. Consequently, each

year there is a substantial effort to attract to the firm outstanding
second and third year law students to participate in the firm’s summer
program and to join the firm on a long-term basis. These able young
men and women bring with them vitality, diverse interests and new
ideas, and provide the base for the continued growth of the firm,

As Winthrop, SfimSon, Putnam & Roberts advances .thro‘ugh its
twelfth decade of practice since the founding of Mr. Root’s first firm

" in 1868, and its ninth decade since the names of Winthrop and Stimson

became part of its name, the firm recalls and draws upon its past in
establishing the character of its present practice and in looking to the

future, -
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James, Robert A.

From: James, Robert A.

Sent: Tuesday, August 15, 2017 1:59 PM

To: Whitney, Jonathan B. (jonathan.whitney@pillsburylaw.com)

Cc: Atkins, William P.; Ericson, Bruce A.

Subject: Winthrop history notes

Attachments: Winthrop Stimson Putnam & Roberts A History of a Law Firm.pdf

Beautifully written history. Who wrote it?

1. 1868 is when Elihu Root started practicing by himself, one year after bar admission.

2. In1871-1873, he was “assistant counsel” on Boss Tweed’s team, with Samuel J. Tilden as prosecutor. Root was
permanently tarred by that association and abandoned electoral office aspirations.

3. Bronson Winthrop was an American aristocrat—ancestors John Winthrop and Peter Stuyvesant, born in Paris,
educated at Eton and Cambridge, lived on Long Island with liveried servants, “the silver of four generations on
the sideboard.” A “shy” bachelor, relished legal theory.

4. Henry Stimson was more worldly, refused to work Saturdays.

5. G.E.P. Howard's advice: get the judge emotionally invested in your position—through evidence of economics or
human interest—and THEN show him your precedents, hopefully a “green elevator” (a case on all fours with
your own, down to the exact color of the vestibule). _

6. When Root left to be Secretary of War, the junior partners had to scrap to keep the business. Felix Frankfurter
was associated with the firm only briefly (as were professors Austin Scott and Willis Reese).

7. Utility underwriting began in earnest with George Roberts representing Bonbright in the 1920s.

8. Winthrop opined that the TVA act was unconstitutional. The US Supreme Court ruled otherwise. Years later TVA

“asked Winthrop to represent it. Allison Choate said “that’s all right, so long as we don’t have to concede that
they are constitutional.”

9. Blaustein organized Amoco as a joint marketing organization for several oil companies. Eventually Standard of
Indiana became majority shareholder but reneged on its obligations. Winthrop represented Blaustein and
eventually there was a settlement resulting in Blaustein becoming chair of Standard of Indiana. Eventually it was
renamed Amoco, from whence it became BP Amoco and (after the ARCO acquisition) just BP.

10. Bristol-Myers and Singer became clients after 1942 with merger with ex-associates Arthur Pettit and Charles
Nourse. '

11. Firm defended a client pro bono against Joe McCarthy and Roy Cohn, and got a new trial for him.

12. Stimson was Taft’s secretary of war, and he was Coolidge’s governor general of the Philippines in 1928-

1929. When Taft himself was governor general of the Philippines back in 1900, “Pillsbury & Sutro” was a
prominent local Manila firm, and we have in SF a letter from Sutro to Taft indicating that the firm and the
governor relied on each other.

Rob James






