

















Ned Carpenter (left) and Allen Terrell, pictured
here in 1989, successfully represented United
Technologies. Terrell was elected president of
the DSBA in 2008.

In July 1993, Richards, Layton & Finger landed another big
bankruptcy case when it was named lead counsel in the chapter 11
proceedings of Taren Holdings, the owner of Catalina, Anne Cole,
and Adrienne Vittadini swimwear and sportswear. That same year,
Ambro became acquainted with Skadden Arps lawyer Mark D.
Collins while working on a food wholesaler bankruptcy. Ambro
convinced Collins to join him at Richards, Layton & Finger, and
during the late 1990s the two steadily built the firm’s bankruptcy
practice. By 2000, when Ambro left to take a seat on the U.S. Court
of Appeals for the Third Circuit, the two had built up a practice
of more than 10 lawyers, including Robert J. Stearn, Jr., Daniel J.
DeFranceschi, and Russell C. Silberglied, specialists in helping
distressed corporations to reorganize.** As Robert Richards had
counseled during the Great Depression, what is bad for business may
be good for lawyers.

With the development by Lubaroff of the alternative entities
practice and Ambro’s focus on bankruptcy, the general commercial
practice transitioned to Cynthia D. Kaiser and William A. Yemc.
Kaiser assisted with the commercial needs of the firm’s clients,
including several large national and international clients. Yemc
focused on the needs of the firm’s financial clients, assisting them
with securitization and financing transactions. With the revisions to

the Uniform Commercial Code, both Yemc’s and Kaiser’s practices
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expanded to cover the dramatic increase in UCC filings and opinions
that were requested by the firms clients.

One enterprise that proved to be good for both business and the
lawyers at Richards, Layton & Finger began in the 1980s, when Eric
A. Mazie took the lead in developing creative uses for the Delaware
business trust. Long a feature of Delaware common law, business
trusts became more flexible after the 1988 passage of the Delaware
Statutory Trust Act.” These trusts are unincorporated business
associations that hold assets for the benefit of the trust owner, and
because their provisions are written into the statute, they are highly
secure. As Mazie put it, “the certainty of using an entity that is
governed by statutory law rather than the common law is an obvious
advantage,” helping to fuel the expansion of the firm’s Business
Department.*

Variety continued to be a hallmark of the Richards, Layton &
Finger practice in the 1980s and 1990s. Rodney Layton, Jane Roth,
Bill Wade, and John A. Parkins, Jr., worked on medical malpractice
and other health-care cases. In the U.S. Supreme Court, Ned
Carpenter and Allen Terrell successfully represented the United
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And if elected...

In 1960, Delaware's Republican
national committeeman Harry
G. Haskell, Jr, urged Richards,
Layton & Finger partner Jim
McKinstry to run for the US.
Congress against incumbent
Harris B. McDowell, Jr.
McKinstry was an active
Republican but had never

run for office. “Back in those

days it was easy to run for

, . . - Congress, he recalled. “There
Jim McKinstry's pro bono work included working to

eliminate urban blight in Wilmington. was not a lot of fundraising,

my treasurer made all the calls,
and our budget was something like $25,000 for the whole campaign.” McKinstry
ran a good race, losing by only about 1,100 votes out of more than 190,000 cast.
Looking back, McKinstry was proud of having made the run but skeptical about
whether politics would have been as rewarding a career as the law. Losing, he

said later, “was the luckiest thing that ever happened to me!

Although he had clerked at Richards, Layton & Finger for a time during law
school, Pierre S. (Pete) du Pont IV had fewer reservations about jumping

into politics. Du Pont began his career as a Republican member of the
Delaware House of Representatives (1968-70), moved on to the U.S. House

of Representatives (1971-77), and eventually served as governor of Delaware
(1977-85). Term limits rather than the voters retired him from office, and du
Pont returned to Richards, Layton & Finger as a director. But du Pont was not
through with politics. In 1988, he decided to seek the Republican nomination
for president. Despite vigorous campaigning, he did poorly in early races

and dropped out after the New Hampshire primary.>? After his unsuccessful
presidential campaign, Governor du Pont returned to his desk at the firm, where
his sage advice was put to good use by the firm and its clients. Du Pont hosted
the firm's annual client dinners, met with state leaders, and lent a helping hand

training the firm’s associates in public speaking.

Technologies Corporation in a case involving a helicopter crash.”

Jim McKinstry handled litigation of claims for the Aetna Casualty
and Surety Co. and participated in Delaware’s school desegregation
litigation. He later specialized in landfill cases involving the U.S.
Environmental Protection Agency. In these matters, he was assisted
by Robert W. Whetzel, who had an undergraduate degree in chemical
engineering.”® Steve Herrmann and Richard J. Abrams practiced
environmental and commercial litigation.” Dan Klein and Rob
Krapf specialized in all areas of real estate law, including complex
business transactions and public/private joint ventures. They were
joined in 1999 by Daniel M. Kristol, another real estate specialist.

Bill Wiggin handled securities law matters, and as an advocate of
legislative reform, he worked to improve state adoption procedures
and safeguards until he left the firm in the mid-1980s to become the
first executive director of the DSBA.** Robert H. Richards III litigated
patent cases and expanded the firm’s pro bono work through the
Delaware Volunteer Legal Services.”» Max Bell specialized in workers’
compensation for General Motors Corporation, and Dick Elliott
continued to do labor and employment law work, heading the Labor
and Employment Group. Louis Finger represented the News Journal
in many First Amendment and libel cases—Ilater to be succeeded in
this work by Elliott.* Glenn C. Kenton, former Delaware secretary

of state, recruited by the firm in 1985 along with Governor Pierre



Wayne Stanford in 1993, the year
he moved up from controller to
chief operating officer.

S. du Pont, expanded the firm’s insurance and regulatory practices,
representing organizations such as American International Group and
its subsidiaries and Comcast Corporation. In 1988, W. Donald Sparks
IT joined the Tax Department as a specialist in estate planning.

The booming practices and the unprecedented growth of the
firm meant that internal management issues assumed increasing
importance for Richards, Layton & Finger during these years. During
the 1980s, the last traces of the firm’s old informal management
practices had given way to more professional administration. The old
days of lawyers and their secretaries doing the business of the firm in
between the casework were over. The managing partners even turned
to executive recruiters to locate qualified professionals, among them
Wayne T. Stanford, hired as controller in 1987.%

A year later Robert J. Perkins joined Richards, Layton & Finger
as the firm’s first chief operating officer. A former manager for
Governor du Pont’s 1988 presidential campaign and his chief of
staff, Perkins joined his former boss at Richards, Layton & Finger to
supervise the 85 staff employees. Perkins also took responsibility for
business development, publicity, and strategic planning, and under
his guidance the firm’s administration took on the hard-charging
attitudes adopted by the attorneys engaged in the high-stakes takeover
struggles. “In this business and in politics there are only two kinds of

people—the quick and the dead,” Perkins once told a reporter. “You
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can't afford to sit and watch. You have to keep in the forefront”**

It was not only the corporate boom and competition that drove
the pace of business—and the work of corporate lawyers—ever faster.
Technology played a part as well. By the 1960s, legal secretaries had
long since shifted from manual to electric typewriters to produce
documents, but they still used carbon paper to make copies in
triplicate. To produce multiple document sets for court filings and
briefs, the commercial printer and hand-cranked mimeograph
machine gave way to the photocopier. In the 1980s, faxes and
Federal Express replaced the post office, reducing the time between
transactions from days to hours.” In the 1990s, the pace of work
quickened again as personal computers made the production
of documents swifter and easier, and e-mail and cell phones put
computer users in instant communication 24 hours a day.

By then, Richards, Layton & Finger had developed a functional
administrative department. Stanford moved up to chief operating
officer in 1993, and accounting manager Edmund G. Pierce was
later promoted to controller. To meet the demands of a growing
legal practice, the firm’s administration was expanded to include a

personnel and benefits manager (to oversee payroll and benefits,
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Lee Hitch joined Richards, Layton
& Finger in 1977 as the firm's
receptionist and quickly became
a popular member of the staff. A
beautiful and gracious woman,
Hitch was unfailingly cheerful
and upbeat. She worked as

the firm’s travel planner and is

remembered for the first-class

accommodations she arranged
for the attorneys and for her ability to cajole a room even when New York hotels
claimed to be booked. Another responsibility was booking rooms at the Hotel
du Pont for directors' meetings. This she did with glee—one time stunning the
directors with a flaming Baked Alaska for their luncheon dessert. She worked at

the firm until a few months before her death in 2000.

including retirement plans for both attorneys and staff) plus
supervisors in general services, central records, technology, the library,
and legal recruiting.’

But even as Richards, Layton & Finger came to resemble the
sizeable business that it was, the members of the firm did not lose sight
of the importance of relaxation and camaraderie for all employees
of the firm. Annual picnics, for example, were originally held with
attorneys and paralegals. But beginning in 1989, the entire firm,
over 200 employees, plus spouses and children, came together for the
annual picnic held at Brantwyn; which, now owned by the DuPont
Company, was once Pete du Pont’s boyhood home. In the 1970s, some
of the Richards, Layton & Finger secretaries joined a women’s softball
league and called their team the Legislative Bodies—at the time,
teams could not use their firm’s names for fear this would constitute

advertising. A decade later, law firm and court employees organized

Greg Varallo delivers the mail during a holiday party. In the reindeer sweater is John
Parkins, who was appointed a Delaware Superior Court judge in 2008.

a softball league that required both men and women to play on every
team. The firm’s attorneys, paralegals, secretaries, and office staff

all joined in, and from then on a new informality prevailed. After
games, teammates adjourned to O’Friels Irish Pub for beer and
burgers, or to Gallucio’s for beer and pizza. The games were usually
played without umpires, but a play-off one year between Richards,
Layton & Finger and the Delaware attorney general’s office resulted
in a disputed call that no amount of legal talent could resolve. The
teams played the game over with paid officials, and Richards, Layton
& Finger won.”” League championships fell to the firm in 1989, 1998,
and 1999.% Not confined to softball, Richards, Layton & Finger also
met rival firm Morris, Nichols, Arsht & Tunnell in an annual touch
football game.

There were other forms of recreation as well. The firm held
beach parties at public parks, at the Rehoboth Beach home of Robbie
Richards, and at Rich Bacon’s and Dick Elliott’s homes in Lewes. The
attorneys organized golf trips to celebrated courses and ski trips to

notable slopes. And, continuing a tradition he began in the DuPont



Building, Frank Balotti celebrated many a week’s end with a Friday
afternoon “conference,” most often in his office. He gave money to
associates, and they returned with black leather litigation cases full of
cold beer. Whoever was free joined the party to enjoy rock music and
friendly banter.”® Socializing also came naturally within the newly
formed departments around the firm. Bill Wade frequently held late-
afternoon Litigation Department “meetings” in the trial preparation
room, complete with hors doeuvres, wine, and beer. Greg Williams
made happy-hour gatherings, organized at local establishments, a
tradition in his department.*

Continuing an even more long-standing tradition, Richards,
Layton & Finger attorneys and staff expanded their pro bono work
during the 1980s and 1990s. Many attorneys provided legal services
to their favorite charities, either individually or through Delaware
Volunteer Legal Services, Inc., a consortium organized by Richards,
Layton & Finger; Morris, Nichols; and Schmittinger & Rodriguez.*!
Others took on assignments from the Community Legal Aid Society
or as court-appointed attorneys.

From its earliest days, Richards, Layton & Finger has had a
tradition of seeking talented lawyers from diverse backgrounds and
bringing them together to form a collection of bright, energetic, “best
in the business” lawyers. This began with Aaron Finger, the son of a

Ukrainian Jewish immigrant. He was followed by James H. Gilliam,
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Doneene Keemer Damon in 1992. A lawyer in the business department, in 1999 she
became the first black partner in a major Delaware law firm.

Jr., the first black lawyer hired by a major Delaware firm, and by Jane
Richards Roth, one of the first 10 women members of the Delaware
bar and the first female partner of a major Delaware law firm. Two
decades later, Doneene Keemer Damon was named a director—the
first black partner at a major Delaware firm. The firm’s list of firsts
continues with the new Delaware Hispanic Bar Association; Marcos
Ramos is a founding member and the current president-elect.

Richards, Layton & Finger employees have also engaged in a
variety of initiatives in the greater Wilmington community designed
to further diversity, not only within the firm but also in the Delaware
bar, including the annual Delaware Minority Job Fair. This program
offers law students an opportunity to interview with a variety of well-
respected Delaware employers and to learn about the practice of law
in Delaware from leaders of its legal community. A second annual
job fair was added to attract first-year minority law students. Since
the fair’s inception in 1992, Richards, Layton & Finger has continued
as a sponsor and participant.

For years the firm has participated in the Howard Technical

Vocational High School work-study program. Howard High is a well-

BOOM TIMES, 1981-2000
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The Cookie Case

In 1981, Procter & Gamble Company
(P&G) filed a U.S. patent for “doughs and
cookies providing storage-stable texture
variability’—the recipe for a cookie that
was crisp on the outside and chewy on
the inside. In 1983, P&G test marketed
their new cookies, but within months,
Nabisco, Keebler, and Frito-Lay had all
introduced competing brands. The next

year, P&G got its patent and promptly

sued its competitors for infringement.

Robbie Richards was Procter and
Gamble's Delaware counsel and, with
Bob Whetzel, fought the “cookie wars” of
the 1980s.

Robbie Richards and associate Bob

Whetzel joined lawyers from New York

intellectual property firm Morgan &

Finnegan on the case.

The “Cookie Wars," as they came to be called, revolved around “Where did the

recipe come from and when did they get it?" “Litigation and motions went on for
years," recalled Richards, and generated more than 1,100 docket entries, but as the
case approached conclusion, a new mystery soon preoccupied Richards, Layton &

Finger lawyers.

Critical to the case would be demonstrating just what was unusual about the two
textured cookies in the courtroom. In the conference room at Richards, Layton

& Finger, Richards, Whetzel, and New York attorney Jerome G. Lee practiced
dropping molasses cookies on a table, intent on making a convincing case that
the cookies would not crumble. Ready for pretrial argument the next day, the
team left their papers—and plenty of uncrushed cookies—on the conference
room table overnight. Richards arrived the next morning just prior to the session
at the Federal Courthouse only to find that someone had eaten the evidence.
“The Cookie Monster struck!” he later exclaimed. The team scrambled to buy
more cookies in time for the pretrial demonstration. “It worked perfectly,” Richards
recalled. No one ever learned where the cookies had gone, but the effort brought
P&G more than crumbs—in 1988 the defendants settled for $125 million, the

largest-known settlement at that time in a Delaware patent case.**

The firm's growth
through the end of
the 1990s required
additional expansion
and renovations,
including the new
third-floor lobby.

regarded technical school with a long history of leadership in the local
minority community, having begun as Wilmington’s only black high
school during the years of racial segregation. The program introduces
high school students to various fields, including the legal profession.
Richards, Layton & Finger also adopted Bancroft Academy, an
elementary school located in Wilmington with a predominantly
minority population, in a community-service mentoring project. As
of 2008, some 30 attorneys and 15 staff members have been trained as
mentors and work with third and fifth graders at Bancroft to improve
the students’ reading and math skills.

Most often, pro bono work is performed without remuneration,
but when John Parkins represented a Wilmington woman against
a bank threatening to foreclose on her home, he accepted unusual
compensation in the form of a homemade chocolate cake. The
bank had not expected the woman to be able to hire an attorney and
contest the matter. To the contrary, Parkins told a reporter, “If they
knew what kind of cakes that lady made, theyd understand how she
could afford an attorney”**

Throughout the firm’s early decades, “going informal” meant
trading a dark business suit for a sport coat and tie on Saturday
morning. During the 1980s and 1990s, however, Richards, Layton &
Finger shared the trend toward casual dress that took place in society

at large. In the 1970s, women were explicitly forbidden to
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The 1999 powerhouse Richards, Layton & Finger softball team took the league trophy. Fans and team members joined for
the celebratory photo.
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wear pantsuits;

those became
common by the
late 1980s. After
2000, neckties
disappeared

Steve Herrmann was one of the last directors to work in the
Business, Corporate, and Litigation Departments.

from
many attorneys’ necks—except during client meetings and court
appearances. This change followed a greater informality in New
York City firms, but it was also prompted by the dusty condition
of the offices during renovations.” Associates had long before
stopped addressing directors as “Mr.” or “Mrs.;” and attorneys were
accustomed to calling their secretaries by their first names.*

Even fundamental attitudes about work were changing. For
decades, lawyers and their secretaries were full-time—often more
than that—employees. Those who took much time off for family or
social reasons came in for teasing. But gradually it became clear that
talented workers might blossom when allowed flexible hours and
more time for family matters. At the same time, the internet and
personal computers made telecommuting and the abandonment of
traditional business hours possible in some cases.*

But even as the range of workday options widened, the work

itself narrowed to some extent. It was increasingly difficult, for

With bold patterned jacket on one hand and
prim bow tie on the other, Frank Balotti (left)
and Wendell Fenton explore the boundaries of
Richards, Layton & Finger's dress code in 1982.

example, for young attorneys to work as generalists the way earlier
generations of lawyers had. By 2000, with the expansion of the firm
and the creation of departments and practice groups, nearly everyone
was obliged to specialize, working in practice areas including

the Corporate Advisory Group, Limited Liability Company and
Partnership Advisory Group, Trust and Agency Services Group, and
Restructuring and Bankruptcy Group. Steve Herrmann and Bill
Wade were the last directors to be simultaneously members of the
Business, Corporate, and Litigation departments.

But the drive toward specialization stopped when it came to
governance. Directors served a fixed three-year term as president
after serving three years as executive vice president, and governing
a firm that by 2000 included 114 lawyers, 19 paralegals, and 156
staff members was a challenging task. But it was not overwhelming.
Presidents found that they could administer best by gaining
consensus among their peers. Perhaps the biggest step toward
democratization came when some younger attorneys succeeded
in opening the Compensation Committee to fixed terms and
to members from all levels of the practice. With this and other
management reforms, everyone could feel invested in the firm’s
future.*

Richards, Layton & Finger opened the new century by again

representing Time Warner in its landmark merger with America
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Online. Creating a media giant with a
combined market value estimated by
the New York Times to be $342 billion,
the transaction was then the largest
merger in history.”” It was all the more
remarkable for being achieved during
one frantic weekend. In a characteristic
case of Richards, Layton & Finger
jumping in to act as Delaware co-

counsel, Time Warner retained the

Steven Case (left) and Gerald Levin announce the AOL-Time Warner
merger in 2000.
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home.”® It was a textbook transaction:
AOL and Time Warner executives took
the industry completely by surprise
when they announced the merger just
before Wall Street’s opening bell on
Monday, January 10, 2000.

Up to the end of the twentieth
century, Richards, Layton & Finger
continued to represent diverse

clients in uncommon settings. For

firm on Thursday evening, January

6, 2000, and a team including Don Bussard and Brigitte V. Fresco,
then an associate, set to work. The two spent almost 72 hours straight
combing through stacks of documents; joining in conference calls
with attorneys at Cravath, Swaine & Moore in New York, lead counsel
on the deal; providing legal advice for all Delaware law aspects of the
transaction; and reviewing draft after draft of the merger agreement.
With cell phones as yet unreliable, the two worked in relay to keep

in touch with co-counsel by land-line phones. As the negotiations
closed, Fresco remembered, “I was sleeping on the sofa in Don’s
office—while he drove home—to ensure that someone was always
available to take any calls” Bussard called from his house to let her

know that he was able to take calls and that it was her turn to go

example, it helped settle overseas tax
liability for the estate of actress Ava Gardner, helped create Stephen
Spielberg’s “Dreamworks” movie company, helped control union
strikes at a DuPont Company construction site, and, in a nine-month
battle, defended Pennzoil from a hostile takeover attempt by Union
Pacific Resources Group.* In the mid-1990s, a continent away in
California, the Walt Disney Company’s CEO, Michael Eisner, inked
an agreement with his friend Michael Ovitz to make him company
president. Within a few years, questions about the nature of that
agreement would embroil Richards, Layton & Finger in one of the
most highly publicized cases in its long history. The fight would take

the partners from the top of the national news to the brick courthouse

in Georgetown, Delaware—back to the place where it all began.



The New Castle County Courthouse, which opened in 2002, houses the state’s Chancery Court, Family Court, Superior Court, and Court of Common Pleas.






