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TRANSFORMATION AND TRADITION, 2001-2008

ven in the twenty-first century, the Circle in Georgetown,

Delaware appeared little changed from its quiet Victorian past.

With its elegant brick buildings and shade trees, the townscape
would have seemed familiar to Robert H. Richards. On one side
of the Circle stood the courthouse; on another, the stately home
where Richards had grown up and first practiced law. But it was not
nostalgia that drew Jesse Finkelstein, Greg Williams, Anne C. Foster,
and a team from the firm that Richards founded to the Circle in
October 2004. Behind the traditional exterior there was playing out a
cutting-edge case on the frontier of corporate law.

The new century for the firm had begun with verve and
enthusiasm. New hires had raised the number of lawyers at Richards,
Layton & Finger to more than 110—practitioners who made advances
in intellectual property law, worked diligently on mergers and
acquisitions, created alternative entities, and handled the intricate
details of bankruptcy. It began with shifts in the kinds of opinions
the attorneys were writing and with new balances in the professional
and personal lives of those at the firm. It began, too, with record
participation by the lawyers and staff in community service and pro

bono work, and with a growing diversity among the firm’s more than

280 employees. But the fundamentals had not changed since the
founders’ day: the firm still enjoyed a national reputation and a stellar
record in corporate law. It was that reputation and that record that
brought the firm’s lawyers back to Georgetown.

The case at hand began with a shareholders’ suit that charged
board members of the Walt Disney Company with mismanagement
and sought $140 million in damages.! Georgetown may have
seemed to be an odd venue for such a trial, but Chancellor William
B. Chandler III had good reasons to choose it. This was, after all,
where the new Chancery Courthouse had been recently constructed.
Furthermore, the Chancellor hoped that the remote setting might
serve as a catalyst to settlement. Instead, there was a media melee
and a two-and-a-half-month trial. The streets outside the courthouse
were jammed with lawyers and limousines, and the surrounding
brick sidewalks bulged with sightseers eager to glimpse entertainment
executives and movie stars.

What played out in Georgetown was a plotline worthy of
Hollywood. In August 1995, Disney chief executive officer Michael
Eisner had persuaded long-time friend Michael Ovitz to sign a five-

year contract to become the company’s president. Even before starting



68

Richards, Layton & Finger

Notable Disney Witnesses

Anne Foster examined
Sidney Poitier, who
had first favored hiring
Ovitz. “I thought it was
agood idea,” Poitier
said. “This was a very,
very powerful man in
the business; he
understood the film
business; he was an
innovator”” Still, Poitier
came to realize a
"mismatch between
what the culture of the

Between a big-screen star and small-town charm, Anne company was and Mr.

Foster walks to the Disney trial in Georgetown, Delaware

along with actor/director Sidney Poitier. CHllzssiy e Foiler

made a compelling
witness. When he
recounted his rise as the son of a Bahamian tomato farmer to renowned actor,
plaintiffs'counsel objected—and was overruled. “I'm not going to stop you," the

chancellor told Poitier. “This is marvelously entertaining*

Greg Williams questioned board member Thomas S. Murphy, chairman and CEO
of the media conglomerate Capital Cities/ABC, which Disney had purchased.
Murphy was also chairman of Save the Children, a program to aid needy
children, and from the stand, Murphy described travels around the world to lift
the spirits of Save the Children workers. As he ended his testimony, he asked all
“rich” attorneys in the courtroom to donate to the cause—a request endorsed
by the chancellor. More to the point, Murphy testified that Ovitz's tenure as
president was “like a cancer in the organization* Reverend Leo O'Donovan,
S.J., former president of Georgetown University and a Disney board member,
bolstered Murphy’s testimony, telling the court that because of their strained
relationship Eisner had not only the right to fire Ovitz “but the obligation to

make that decision” with no need for a board vote.*

work, Ovitz was in trouble. Both Disney’s general counsel and its
chief financial officer said that they would not report to Ovitz.*> Only
weeks after Ovitz began work on October 1, 1995, Eisner was raising
doubts in the media about his abilities, and while Ovitz assumed that
he and Eisner would work together as a team, Eisner apparently saw
his friend as a mere assistant. After more than a year of intrigue and
frustrations, Eisner fired Ovitz.

Shareholders had not been pleased with the turmoil at Disney;,
and they were livid about how it ended—with a sweet $130 million
no-fault severance package for Ovitz after just 14 months’ work.
Disney shareholders brought a derivative action lawsuit in the
Delaware Court of Chancery in January 1997, charging Ovitz with
fiduciary and contractual breaches and the board of directors with
breaches of fiduciary duty and waste of assets. Richards, Layton &
Finger represented most of the directors. Following seven years of
preliminary skirmishing, the case finally went to trial.’

Expected to last a month, the Disney trial dragged on for
10 weeks. Georgetown was a community with fewer than 5,000
residents, ill suited to hosting a media spectacle, so the Richards,
Layton & Finger team, along with attorneys from a dozen other
firms, lodged in the seaside resort town of Rehoboth Beach. At
the Bellmoor, defense attorneys created a war room complete with

computers, office equipment, files, and a closed-circuit, televised feed



from the courtroom.! Each night the defense team ate in a private
dining room, with meals catered by local restaurants. Dinner on
one evening was particularly memorable: a burner used to warm the
food ignited the window curtains. Another occasion was enjoyed by
all when three Georgetown women who sat through the trial invited
attorneys to a home-cooked meal.®

“The trial was a spectacle,” Williams remembered. On the first
day, the attorneys stepped from their van in front of the courthouse
and came face to face with a dozen or more shutter-snapping
photographers. For weeks there were paparazzi posted at every entry
and exit to the courthouse. The trial was one of the first broadcast in
its entirety over the internet, and, for the benefit of newspapers, sketch
artists often were in the courtroom.

In August 2005, after a lengthy trial, Chancellor Chandler issued
a 174-page opinion determining that “the director defendants did
not breach their fiduciary duties or commit waste” Chandler added,
however, “There are many aspects of defendants’ conduct that fell
significantly short of the best practices of ideal corporate governance.”
Chancellor Chandler called attention to “the protean nature of ideal
corporate governance practices, particularly over an era that has
included the Enron and WorldCom debacles;” noted that the actions
that led to the suit had taken place 10 years before, and maintained

that “applying 21st century notions of best practices in analyzing
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Greg Williams and Thomas Murphy at the Disney trial in Georgetown, Delaware.

whether those decisions were actionable would be misplaced” He
found that Eisner’s hasty hiring and firing of Ovitz were “protected
business judgments” made without any violations of fiduciary duty.
The decision clarified an important point in corporate governance:
that directors might be negligent in their judgments without acting in
bad faith.®

Then came the appeal. The day before the argument in January
2006, 20 or so attorneys representing the defendant board members
met in the Richards, Layton & Finger boardroom and exchanged ideas
and suggestions. The argument was moved from the Supreme Court’s
courtroom to the more commodious Kent County Courthouse in
Dover to accommodate the large crowds and the media. There, Greg
Williams delivered the defendants’ case before the five Supreme
Court judges, and their decision in June 2006 affirmed the Chancery
verdict.” Chambers USA, international analysts of the law and
lawyers, called the trial “a cautionary tale” and noted that henceforth
“boards should be more informed about the companies they direct,

and think more deeply about their actions.”
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The Chancery Courthouse in Georgetown, Delaware, early one morning in October
2004.

The Disney case was notable for its celebrity and its reassurance

to independent directors, but in the opening years of the twenty-

first century, Richards, Layton & Finger attorneys also took on less
glamorous but equally influential corporate governance cases. There
was, for example, a new kind of poison pill to consider in a contest
between two computer software giants. In 2003, Allen Terrell, Daniel
A. Dreisbach, and Brock E. Czeschin represented Oracle Corporation
in the Court of Chancery for what became one of the longest and most

heated takeover battles in the history of the Delaware courts. When

Richards,

Layton &Finger
represented Oracle
in its ultimately
successful hostile
tender offer

for PeopleSoft
Corporation.

Oracle announced its hostile tender offer for PeopleSoft Corporation,
PeopleSoft’s board countered by employing extraordinary defensive
maneuvers. In a novel tactic, PeopleSoft created a “customers’ poison
pill,” entitling PeopleSoft’s customers to substantial payments if Oracle
succeeded in buying the company. PeopleSoft also tried to prompt
antitrust suits against Oracle by lobbying the U.S. Congress and the
Justice Department, as well as state attorneys general, but none of
those efforts succeeded. The case finally went to trial a year and a half
after Oracle had filed its complaint, and after Oracle had raised its
offer several times. The Chancery Court found that PeopleSoft had
breached its fiduciary duties, but before the court could hold a hearing
on an appropriate remedy, PeopleSoft agreed to the takeover.’
Another precedent-setting decision resulted from Gregory
Varallo's representation of petroleum refiner Frontier Oil Corporation
in 2004 in a case that determined what a “material adverse effect”
clause meant under Delaware law.'® In 2007, Varallo and C. Malcolm
Cochran IV represented the communications firm Teleglobe USA,
Incorporated, in what the U.S. Court of Appeals for the Third Circuit
called “a classic corporate divorce” Cochran’s argument revolved
around the withholding of documents in court proceedings. The

case defined parent-subsidiary relationships, especially for issues of
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attorney-client privilege."

Some of the most groundbreaking cases handled by Richards,
Layton & Finger during these years involved intellectual property
rights. Several developments gave rise to increased intellectual property
litigation in the 1990s. First, many companies came to recognize
that their intellectual property was a valuable asset, comparable to
physical and financial holdings. Second, businesses and speculators
consequently began buying up patents, often with the idea that they
could then earn quick profits by bringing infringement suits to enforce
them. Finally, the U.S. Court of Appeals for the Federal Circuit,
created in Washington, D.C,, in the 1980s, offered a specialized venue
for patent appeals from the federal district courts. Because this new
court seemed to take a favorable view toward patent holders, lawsuits
proliferated. In this context, Delaware attracted patent litigation
because lawyers could easily gain jurisdiction over the many companies
incorporated there, and because the judges came to specialize in—and
welcome—patent trials. As intellectual property litigation grew, the
United States District Court for the District of Delaware soon became a
popular place to resolve these disputes. Delaware’s share of patent trials
far outpaced that of other federal jurisdictions.

These developments positioned Richards, Layton & Finger to
specialize in both transactional and trial work, drafting motions,

dealing with judges, and arguing cases as co-counsel to national law
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Fred Cottrell (left) and Jeff Moyer handle much of the firm’s booming patent and
intellectual property business.

firms who represented companies holding disputed patents. “We,
and the Delaware courts, became victims of our own success,” said
Frederick L. Cottrell III. He and Jeffrey L. Moyer soon each found
themselves handling as many as “30 cases a year.’** In 2005, Richards,
Layton & Finger joined what may become the largest civil suit in U.S.
history, representing the microprocessor maker AMD against Intel
Corporation in an antitrust case expected to take years to resolve.”
These patent cases were one branch of a broader area of
intellectual property litigation that ranged even beyond the federal
bench, as Delaware’s courts increasingly dealt with the results of the
many federal rulings and settlements. These trials—in the Superior
Court or the Court of Chancery—involved technology licensing
disputes. In one such case, for example, Richards, Layton & Finger
was co-counsel to the world’s largest cell phone manufacturer, Nokia
Corporation, against cell phone chip maker Qualcomm, Inc. in a
licensing dispute that held worldwide implications. (Business Week
called it the “longest-running, highest-stakes poker game in the history

of the mobile industry”) The two companies fell out over terms of a
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Client Service, Administrative Support

Back in the 1950s and 1960s, when Richards, Layton & Finger was a small firm,
there were only four people providing administrative support. All accounting
and billing was handled by one person, a bookkeeper; there was Emily Watson
and then Ruth Russell. Secretaries were supervised by Trudy Parkinson, Aaron
Finger's secretary, but Russell, a former Marine sergeant, assumed that function
until she was succeeded by Jim Smith, the firm's first office manager. The
hand-operated telephonic switchboard was handled by Naomi Lally, and
Elaine Rutherford acted as copy person, messenger, food person, file clerk,

and librarian. Each attorney had his own secretary, and major management

decisions were made by a committee of partners.

Today, the Administration Department has 70 employees. The Accounting
Department is headed by a controller and has 10 people to handle receipts,
disbursements, billing, escrow, payroll, and all related financial information. The
secretaries are supervised by the HR support services manager. A sophisticated
telephone and voicemail system has replaced most of the duties Naomi Lally
performed so well, while the firm's receptionists handle client calls and visitors.
Elaine Rutherford's job is now handled by several departments. The firm's
secretaries now work with anywhere from two to five attorneys. With this
expanded and valued administrative support, the attorneys have more time to

provide services for the benefit of the firm's clients.

15-year licensing agreement they had struck in 1992, and in 2006 the
firm went to Chancery Court for Nokia. Underpinning this case were
questions about the power of standard-setting bodies—the industry
or government groups—that determine which technologies would
dominate in particular markets. This case raised a key legal issue:
whether parties to a standard-setting body were basically agreeing to
an implied license when they submitted their patents to that body.*
On a scorching July day in 2008, when the case was to go to trial,
the parties announced a settlement that would end litigation and
create a new 15-year licensing agreement. This outcome came thanks

to weeks of behind-the-scenes negotiations by Richards, Layton &

Finger attorneys, with principals for the two companies meeting at
the firm, in hotels, and in restaurants around Wilmington. The lead
attorneys for the firm were Jeff Moyer, Lisa A. Schmidt, Thomas A.
Beck, and Steven J. Fineman, plus a dozen colleagues helping with
document review and research.’

Beyond these endeavors, Richards, Layton & Finger remained
active along a broad front of more established practices, including
mergers and acquisitions and corporate and alternative entity finance.
The firm continued to rank first among Delaware firms in merger and
acquisition transactions through this period. Among others, the firm
played an important role in connection with the merger of brewery
giants Molson and Coors in 2005, represented the Reader’s Digest
Association in a multibillion-dollar buy-out in 2006, and helped the
Blackstone Group—the country’s largest private-equity firm—to
arrange an initial public offering in 2007.'¢ Jim Leyden, working
with leading law firms in the country and rating agencies, helped
develop a structure utilizing Delaware LLCs and limited partnerships
that has been used to finance office towers, hotels, casinos, sports
stadiums, shopping malls, and private-equity acquisition transactions,
sometimes in the billions of dollars.”” As a result of the efforts of
Leyden and others, Richards, Layton & Finger has become known as
“the firm that wrote the book on Delaware’s single purpose entities.”*®

Paul Altman provides legal opinions on many of the largest private-



Mark D. Collins helped build up the
bankruptcy practice in the 1990s. His work
on the Teleglobe bankruptcy and other
cases in the 2000s made the firm a leading
practitioner nationwide.

equity formation and financing transactions.

Eric Mazie was able to help a client deal with the 2007 credit crisis
by assisting with its purchase of a majority interest in a major U.S.
manufacturing company. The multibillion-dollar purchase involved
establishing a dozen structured credit facilities all backed by the
company’s lease and installment sale contracts. In his role as Delaware
counsel, Mazie assisted in forming many Delaware statutory trusts
and limited liability companies, as well as providing legal opinions on
a variety of matters.” The deal was wrapped up even during a time
when the subprime-loan crisis and the credit crunch it created were
causing other financing transactions to unravel.

When companies themselves began to unravel, they increasingly
turned to Richards, Layton & Finger for help in tying up legal loose
ends. When it emerged as the nation’s favorite venue for bankruptcy
in the 1990s, Delaware had only one bankruptcy judge. By 2008,
six judges sat on the bankruptcy court, ensuring more than ever
that companies in trouble would get a prompt and expert hearing in
Delaware. The growing Delaware bankruptcy practice has resulted,
since the late 1990s, in more than a dozen national law firms opening
Wilmington offices.”

As leading practitioners in the venue of choice, Richards, Layton
& Finger’s bankruptcy practice boomed. In 2002, Mark Collins, who

had assumed responsibility for the practice two years earlier, took
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on one of the biggest bankruptcy cases in history as lead counsel to
Teleglobe Communications Corporation. At the time, Teleglobe was
among the world’s largest long-distance telephone providers, and
Collins assembled a team of attorneys to arrange for the networks sale.
He and the team also helped the company confirm its reorganization
plan, which—quite serendipitously—created new work for Richards,
Layton & Finger’s corporate lawyers because the plan prompted a wave
of lawsuits against the company for breach of fiduciary duty.

The bankruptcy practice numbered Collins and 10 associates in
the year 2000. It has since grown to include seven partners, twelve
associates, and seven paralegals. In 2008, the weekly business news
magazine The Deal rated Richards, Layton & Finger as the most active
firm in the country representing bankruptcy debtors, by the number of
its representations as Delaware counsel, co-counsel, and lead counsel.
“We handle more chapter 11 work on behalf of companies than any
other firm,” Collins noted. On large bankruptcies, Richards, Layton
& Finger still works closely with long-time partner Weil, Gotshal &
Manges, and it routinely assists other national firms, including Jones
Day and Kirkland & Ellis. Recent clients have ranged from investment

firms such as the Goldman Sachs Group and Morgan Stanley to
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corporate giants Kaiser Aluminum and Burlington Industries.*!
Richards, Layton & Finger also assisted with bankruptcy filings by
Tower Records in 2006 and Linens 'n Things and Washington Mutual
in 2008.%

This record showcases one of the attributes of the bankruptcy
practice that has made it an essential part of the firm’s foundation—its
counter-cyclical nature. Thus, as corporate business began to suffer
during the economic downturn that began in 2007, the Restructuring
and Bankruptcy Group had its busiest year ever. It is also notable—
and gratifying to its practitioners—that bankruptcy law provides
the kind of working experience long since lost to specialization. “It’s
the last bastion of being a generalist,” Collins said. “You litigate, you
negotiate sales, you take depositions, you have to understand labor and
tax and real estate; in effect, you're the general counsel to a company”?

More specialized counsel—that of providing legal opinions—
remains an important practice for Richards, Layton & Finger. In
the corporate area, these opinions traditionally advised clients how
a planned action, such as starting or merging a business, might be

interpreted under Delaware corporate, LLC, and partnership laws.*

Eric Mazie (left) and Steve Bigler, current president
of the firm (second from right), are pictured at a
“barn party” with Suzanne Bigler (second from
left) and Jeannie Fenton (right).

Richards, Layton & Finger has also been engaged in establishing
customary practice when rendering legal opinions. For example,
Tom Ambro was a member of the prestigious New York based TriBar
Opinion Committee. As part of the TriBar Opinion Committee,
Ambro was part of the core drafting group that wrote a seminal report
that was published in 1998 relating to third-party closing opinions.
Jim Leyden, another member of the TriBar Opinion Committee,

is the co-reporter of the TriBar LLC Report that was published in
2006, and Steve Bigler assisted the TriBar Opinion Committee in the
preparation of the TriBar Preferred Stock Report that was published
in 2008.»

At the same time, observed former partner and former chief
justice of the Delaware Supreme Court E. Norman Veasey, Delaware
has increasingly set the standard for conduct by directors and their
counselors thanks to the state courts’ continued refinement of such
corporate governance concepts as “business judgment” and “good
faith” In particular, Veasey noted the enduring authority of the
Court of Chancery in corporate affairs, where most decisions are not
appealed because of respect for the first judgment.®

There can be no doubt that Delaware’s preeminence in corporate
law has been threatened to some extent by federal corporate
governance measures taken in the wake of the Enron and WorldCom

scandals. But despite this “federal encroachment,” insists Veasey, the
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Chief Justice E. Norman Veasey and the Delaware Supreme Court in 2003. From left, Justice Myron T. Steele, Justice Randy J. Holland, Veasey, Justice Carolyn Berger, and Justice
Jack B. Jacobs.

state’s law of internal corporate affairs remains strong.”

As external business conditions changed in the new century,
the internal administration of Richards, Layton & Finger grew
stronger. The traditional term “secretaries” survives at the firm, but
support staff duties have broadened to include much more than
“typing and doing time sheets,” as Wayne Stanford put it. And while
directors—through formal management committees—have taken an
ever-greater role in making decisions and implementing programs
such as benefits, technical support, and finance, they have continued
to depend on chief operating officer Stanford and his staff. “The
biggest challenge of managing a law firm,” Stanford acknowledges, “is
that unlike a corporation there are 40 to 60 ‘bosses’ instead of two or
three”?

The adjustment that the firm showed to the challenges of

administration and an ever-changing competitive landscape was
equaled by its continuous commitment to community service. In a
departure from their business and corporate practice, John Parkins
and Mike Cochran represented parents and the City of Wilmington
in a 2007 challenge to a sweeping reorganization plan by Delaware’s
Christina School District. The plan was to close four elementary
schools and all of the district’s middle schools and high schools in
the city, and to bus city students to the surrounding suburbs instead.
The Court of Chancery found in the plaintiffs’ favor and issued an
injunction against the plan. As a result of this decision and several
months’ negotiations by the firm, the district developed an alternate
plan that kept open all its City of Wilmington elementary schools and
even added a new middle school.”

Work done strictly on a pro bono basis also flourished. Attorneys

TRANSFORMATION AND TRADITION, 2001-2008
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at Richards, Layton

& Finger had been
encouraged to conduct
such work since the

firm’s earliest days, some

Students mentored by staff pose during a tour of the firm’s office.

as part of a team has
been the preferred way
to conduct pro bono
activities. One such

team organized some

devoting months to
particular clients and cases. But for years a tension persisted between
time spent on billable hours and time spent on pro bono work. That
tension was formally resolved in the 1990s with the provision that
attorneys could count time spent on such work as billable hours.

Much of the pro bono work has involved traditional lawyering.
By 2008, more than 25 Richards, Layton & Finger lawyers had been
trained to assist impoverished individuals in drafting wills and
living wills, often for clients identified by Delaware Volunteer Legal
Services, Inc.*® Members of the firm have participated on the Federal
Civil Panel, handling prisoner cases brought in the federal court;
others have provided employment advice to local nonprofit service
agencies, secured tax-exempt status for nonprofits, or provided them
with legal advice. In general, associates have been encouraged to
join the boards of nonprofit organizations as a way to broaden their
experience and to benefit Delaware.

What benefits the community inevitably benefits the members

of the firm as well. Indeed, for most of the firm’s attorneys, working

40 attorneys to serve as
guardians for children involved in child-welfare proceedings. The
attorneys represented the interests of minor children when both
parents were incarcerated or otherwise unavailable. Some team
members had to represent several children of the same parents in
custody proceedings. Another pro bono team assisted victims of
domestic violence by securing protection-from-abuse orders in
Delaware’s Family Court and instructing other lawyers on how to
use photographic evidence in child-abuse cases. Most teams include
both directors and associates, offer training, and meet periodically
so that members can share personal experiences. The work has
also benefitted the firm by giving attorneys the chance to work
with colleagues from different departments and practice areas.
These cumulative efforts earned the firm the Delaware State Bar
Association’s Pro Bono Leadership Award in 2006.

By 2008, the firm expected its attorneys to do 20 to 40 hours of
pro bono work a year and encouraged staff members to volunteer as

well. One initiative taken that year provided counseling to mothers



and children with AIDS in developing countries and involved

both staff and attorneys. Working with a law firm in South Africa,
Catherine G. Dearlove incorporated a holding company for the
international consortium mothers2mothers. Sixteen Richards,
Layton & Finger employees—including directors, associates, and

staff members—participated in the program, helping with tax issues,
funding agreements, and internal governance for the project that had
already reached 160 sites in Africa. “This reflects an effort by the firm
to get involved in more national and international pro bono efforts,”
Dearlove concluded.”

Just as the current decade has brought an increase in pro bono
work, it has also brought a furthering of earlier efforts to create a
more inclusive, flexible, and accommodating workplace at Richards,
Layton & Finger. As part of this expanding effort, a Diversity
Committee was created in 2006 to develop ways of furthering this
goal both within the firm and in the community. Extending this
commitment to diversity beyond the firm to corporate governance,
Richards, Layton & Finger was an early sponsor of “DirectWomen,”
an American Bar Association program to identify and train women
lawyers to serve on corporate boards.

As things changed, in part as a result of diversity, in one
important aspect they remained the same. The fundamentals of

the firm remain as they always were: Richards, Layton & Finger has
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Barbara Wheeler

In 1966, Barbara
Wheeler was hired
as legal secretary
to Rodney Layton,
and in this capacity
she became an
expert in both

the Christiana

Care and the

Barbara Wheeler (far left) joins other members of the Richards,
Layton & Finger office staff at a luncheon in 2004.

Wilmington Trust

work at the firm.
Her dedication and professionalism were exemplary for both Layton and for Bill
Wade, his successor on these two important accounts. “Clients would rather
get Barb on the phone than me;" Wade recalled. “She was very professional
with everyone! Wheeler served as secretarial coordinator when Norm Veasey
was managing director, putting her in charge of hiring, firing, disciplining, and
mentoring the clerical staff. She also coordinated and recorded the Richards,
Layton & Finger attorneys' continuing legal education requirements for the
Delaware bar, “at times with a gentle nudge,” Wade recalled, as reporting

deadlines approached.

When she died suddenly of a brain aneurism in 2006, the firm created an
annual Barbara Wheeler Award for employees with more than 20 years of
service who exemplify dedication and professionalism. The first recipient of
the Barbara Wheeler Award was legal secretary coordinator Susan MacNab. The
second recipent was N. Douglas Wallace, a senior member of the firm's General
Services Department, and the third was Dorothy McCourry, a senior member

of the Accounting Department.¥

built its reputation and its practice on the intelligence and integrity
of its workforce and the quality of its work. Robert H. Richards
absorbed those high standards when he practiced law with his father
in Georgetown and then made them cornerstones of his practice in

Wilmington. High standards and hard work are not, of course, ends
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Leaders of the Firm

In every law firm, including Richards, Layton & Finger, there has always been one
or two partners or directors who have served as the firm’s leaders. Originally,
Robert H. Richards ran the law firm. He was succeeded by his son, Robert H.
Richards, Jr, who would sometimes consult with his brother Charles F. Richards,
Henry Canby, or Louis Finger before making a decision. By the 1960s and

early 1970s a committee of partners ran the firm, with Norm Veasey acting as

managing partner under the watchful eye of Uncle Robert.

The firm was incorporated in 1978, with Louis Finger serving as president of
the firm until 1982. He was succeeded by Ned Carpenter, who served from
1982 t01985. Norm Veasey ran the firm from 1985 t01988. He was succeeded
as president by Charlie Richards, who served from 1988 t01991. Tom Sweeney
served for three years, 1991-1994, and he was succeeded by Wendell Fenton,
1994-1997. Allen Terrell was elected president in 1997 and served through
2000. Steve Herrmann followed Allen, and he served from 2000 to 2003. Jesse
Finkelstein served from 2003 to 2005, and Greg Williams served as acting
president in 2005 and president from 2006 to 2008. Steve Bigler is currently
president of the firm. The president works with the Executive Committee

and the chief operating officer to manage the overall operations of the firm.
Directors have an opportunity to serve on the Executive Committee or one of

the many other standing committees that aid in the firm's operations.

in themselves. Ultimately Richards, Layton & Finger has succeeded
because it has understood that the best practitioners are lawyers who
love their work. Ned Carpenter liked to emphasize this by greeting
summer interns with a quote from Robert Louis Stevenson: “The man
who finds the work he loves, the gods have smiled on him.*

Love of the law has characterized the firm throughout the years
and helped impart a tradition of excellence. But “the gods have

smiled” on Richards, Layton & Finger also because it has kept a

Displaying the Delaware State
Bar Association's 2006 Pro Bono
Leadership Award are John Miller,
Michael Romanczuk, Megan
Greenberg, and Mike Cochran.

steadfast focus throughout the changes of the years. “It is safe to say
that Richards, Layton & Finger has been a significant player in almost
every major corporate battle of the last half century,” noted University
of Delaware Professor Charles M. Elson in 2008.** Traditionally,
Richards, Layton & Finger’s fitness for battle has been assured by the
training, support, and camaraderie it provides its lawyers, its place as
“a significant player” secured by a determination to temper risk taking
with reliability and quantity of business with quality of work.

It has been more than a century since Robert H. Richards
expectantly mounted the platform at the Georgetown railroad
station. Although he could hardly have suspected that his trip would
influence the development of Delaware law, Richards may well have
hoped that it would transform his life. For Georgetown was too small
a stage for a lawyer of Richards’s ambition: he believed himself to
be equal to bigger challenges and ready for greater responsibilities.
That personal decision launched a collective journey of more than
100 years—one that has seen the firm Richards founded transformed
from a modest partnership into the largest law firm in Delaware.
Today, Richards, Layton & Finger remains open to transformation, yet
guided by tradition. On strong underpinnings laid by the founders,
an impressive structure has been raised by new generations as intent
upon meeting bigger challenges and fulfilling greater responsibilities

as Richards was on one spring day in 1899.



Wilmington today. The city’s promotional slogans,“a place to be somebody”and “in the middle of it all, aptly describe the
work of Richards, Layton & Finger.
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(Ned) Carpenter II; Richard G. Elliott, Jr.; Wendell Fenton; Louis J.
Finger; Stephen E. Herrmann; Glenn C. Kenton; Daniel L. Klein; Rodney
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Gardner, Ava, 65
Garvey, Anita F, 92
Gaza, Anne Shea, 90
General Motors, 51, 58
Gentile, Mark J., 54, 85

Georgetown, Delaware
Circle in, 67
founding of, 1
railroad station in, ix
as Sussex County seat, 5

Getty, 50

Gibison, Natalie E. B., 91
Gilliam, James H., Jr., 33, 33, 61
Gold, Kimburli S., 91

Goldman Sachs Group, 73
Good faith judgment, 53

Great Depression, 16
reputation of Richards, Layton & Finger in, 17
Roosevelt, Franklin D., and, 22

Greenberg, Megan Semple, 92
as recipient of Pro Bono Leadership Award, 78

Group Hospital Service board, 24
Guenveur, J. L., 24

Gulf & Western, 51

Guth, Charles G., 24

Guth v. Loft, 24

Haddock, Lydia Newsham, 5
Haley, Rose, 41

Hamermesh, Lawrence A., 51
Hamilton, Stephen E., Jr., 33
Harlan, Margery E., 92
Harrington, William Watson, 19-20
Harrison, Linda L., 91
Harrison, Lisa M., 91
Harvard Law School, 17
Haskell, Harry G., Jr., 58
Hastings, Daniel O., 14, 29
Haubert, William J., 54, 87
Havender case, 24

Haverford College, 27

Heath, Paul N., 89
Hendershot, John D., 90

Hercules, vi



Herrmann, Stephen E., 37, 58, 64, 78, 83
computer expertise of, 49

Hitch, Lee, 60, 60

Hoffecker, Carol, 11

Hoffner, Tara J., 88

Holland, Randy J. 75
Home-state advantage, 51
Hostile takeovers, 48

Hostile tender offers, 42-43, 48
Hotel du Pont, 34

Household International, 50
Howard, Kathleen T., 92
Howard Technical Vocational High School work-study program, 61-62
Hughes, Charles Evans, 14
Hughes, Howard, 34

Hutton, Ann M., 92

Huyett, Terry K., 91

1BM, 53
Icahn, Carl, 48

Infringement, 62
copyright, 38

Insurance and regulatory practices, 59

Intel Corporation, 71

Richards, Layton & Finger

Intellectual property law, 62, 71-72
International Bar Association, 53

Interstate highway system, vii

Jauffret, Jennifer C., 88
JC Penney, 51
Jennings, Jeanette, 92

John L. Weinberg Center for Corporate Governance at University of
Delaware, 53

Jones Day, 73
Junk bonds, 47

Kaiser, Cynthia D., 41, 57, 86

Kaiser Aluminum, 73

Kaye, Marie, 35

Kelley, Bernard J., 55, 86

Kent County Courthouse, 6, 29
Kenton, Glenn C., 58, 84

King, Martin Luther, Jr., death of, vii
Kirkland & Ellis, 54, 73

Klein, Daniel L., 37, 58, 83
Kleinman, Ruthie Bader, 91

119



120 Richards, Layton & Finger

Knight, John H., 88 Layton, Helene H. Mustard, 12
Krapf, Robert J., 37, 58, 85 Layton, Rodney M., 29, 81
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Nawaz, C. Jane, 91

Nawaz, Ismat Ara, 92

New Castle County Courthouse, 3, 13, 66
New Castle Leather Company, 5

New Deal, 22

News Journal, viii, 58

News-Journal Company
establishment of, 9
legal representation for, 9

Nokia Corporation, 71-72

Nolen, Samuel A., 53, 54, 84
Credit Lyonnais and, 52

North American Building, 21

North American Catholic case, 53

Northern Natural Gas case, 49
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