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M: Let's begin by just identifying you for the purposc of the transcriber here. You are

Marnuel Cohen, and you served with the SEC (Secunities and Exchange Commission] in
various capacities from the early 1940s on until very recently, and ended as 1ts chairman
afler serving as a commissioner since 1961, Is that correct?

Yes.

During the period before you became a commissioner, in the 1950s particularly, did you
have any occasion to have any contact or close relationship with Mr. Johnson when he
wag a senalor?

No close relationship, but thers probably were occasions. [ seem to recall vagucly when
spmebody in his office would want some infermation, and I might have been involved in
providing that information. I don't have any recollectton ol anything in particular, but
normally 1t would be information that's available to the public generally, or il might be
some inquiry with respect 10 the status of some matter before the commission, Now |
want to make it perfectly clear that 1 don't remember any specific thing. T may he saying
something that actually never happened, But this was a normal thing for many pecple in

the Congress to do, and 1'm just assuming that conceivably somebody 1n his office had a
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similar inquiry.
You don't recall that the s1aff of the SEC considered Mr. Johnsen, as a senator, as having
some particular point of view in connection with regulatory agencies generally?
Mo, ! don't think that the staff of the commuission, to be quite candid with you, was ever
affecied by the fact that a senator called or someene in his office, or a congressman called
or someone from his office. Many congressmen, many senators would make telephone
calls on behalf of constituents. It is a normal procedure. It has always gone on, and !
suspect always will. Tdon't think there 15 anything wrong about it. If the inquiry related
to a proceeding or an investigation, usually the person who called was so advised and was
then told that no information could be provided.
Some of the outstanding investigations of the 19505 period include ones that had
considerable political repercussions, Adams-Goldfine, for example, and there were
Dixon-Yates inguines. Did Mr. Johnson ever become involved in any way 1n those to
your knowledge?
ol that | have any recollection ol
What about Vice President Johnson after 19617 Did he ever become involved in any way
with the activities of the comnussion?
[ don't recall any.
Did he play any part in the lask force--was it under Milton Cohen?--which recommended
some of the changes that were, [ think, legislated after Mr. Johnson was president?
[ don't understand "whether he played any part.” [ don't understand that question.

Did he take any role in pushing the task force to a successful conclusion?
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[ don't beligve so.
What about in the legislative (ight that ultimately eventuated in the bill of 19647
There was no fight.
It was a matter of simple passage?
It was something that was worked out with the industry, and there was no fight. So that it
was just a question of finding sufficient legislative time to consider the bili in the
respective committees and on the floor of each house.
After Mr. Johnson became president, you had served the SEC for a good number of
years, and then on through his presidency. Can you compare earlier administrations and
his? Was there a change in the activities or the direcuion of the SEC in the Johnson
presidency as compared to carlier presidencies?
Mo, 1 don't think so. First of all, 1 can®t speak about relationships of earlicr
administrations--with the possible exception of the Kennedy Admimistration--and
members ¢f the commission, because ! was not a member of the Commission before
1961,

The SEC, of course, has always becn an agency of a certain sensilivity, and there

has always been somne interest in il and the people and the institulions 1l reguiates. i
assume, as a matter of course, that every president, at some time or another, has had some
interest 1n what 15 taking place at the commission. Mr. Johnson was a man whe had
considerable business expenence. He also had friends who were interesled in business
matters and the securities markets, He certainly indicated interest in it.

[ want to be perfectly clear. The interest he cxpressed in it was interest to be sure
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that everything that needed (o be done was being done and that everything was moving
along m the proper way.

As a matter of fact, when I became chairman, my recollection of instructions, if
that's the right word, from him was something along these [ines: "Now, Manny, you
know what needs to be donc down there better than 1. Just go ahead and do it. 1only ask
two principal things of you. One of them: reflect well on my administration. Twao. if
you ever nced any help, holler." And he did mean both of those. Because [ did need help
from ume to time. [ visited with himt on occasion, but usually 1 didn't think the matter
was of such moment that I had to bother him directly. So [ would deal with some of his
assisiants.

Was there a special one?

Whenever [ needed help, why, they provided it. I'm speaking now in terms of legislative
matters and, on occasion, budgetary matters. My relationships with lim were really very
excellent. [ don't recall any interest expressed by him personally to me on any matter
hefore the SEC while he was either vice president or president. ! did on eccasion bring
some people to mect him. For example, when Mr. [Robert] Haack became president of
the New York Stock Exchange, 1 brought him in to introduce him. But | know that on
occasion people associated with the Exchange would come to visit him just because they,
one, liked lo meel the president of the United States and two, they wanted to, [ suppose lo
CcXpress some appreciation to him for having an interest in the businegss comraunity
generally, the linancial community in particular,

Cid he have a special White House assistant who dealt with regulatory agencies or with
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the SEC?
Yes, he did.
Who was that?
Well, there was one person who had essentral responsibility, in the last peried of his
presidency, for independent agencies, and that was Mr. Ernest Goldstein.
Oh, yes,
But Jee Califano and Larry Levinson werc also very much involved in all kinds of
matters, including matters that the commissign might have an inlerest in or which maght
aftect the commission. They asked me on occasion (o be a member of or o chair a
special task force 1o develop recommendalions in a number of areas. It rght be subject
to SEC junsdiction in other areas. In addition, [ was, as was my predecessor, a member
ol one or more interdepartimental committees on varipus subject matlers, such as pensions
and things of that kind.

So far as | was concemed, 1t was a very happy and a good relationship with the
Whitc House, just as T had, a similar, 1 think, happy and good relatienship with the peoplc
on the Hill.

All these things usually are people-to-people things, and Mr, Johnson, of course,
had a way with people. Now, his predecessor, of course, had an interest in these matters.
But perhaps 1l [ were lo draw any distinction, [ might say that his intergst, maybe, was not
as continuous as far as the SEC was concemed. Although that perhaps is an incormrect
stalement, because | had a great deal of dealings with Mr. Kennedy's assistants, some of

whom remained and slaved with Mr. Johnson.
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Yes.
I left one name out, and that was Mike [ Myer] Feldman, for example, liaison in economic
matters, and he stayed on for a while with Mr. Johnson. And [ know that Feldman and a
few others in the White House at that time would speak to me aboul various matlers,
gither because they concemed the SEC, ot because they thought perhaps [ might be able
to make a smail contribution. But 1 really can't compare those with prior administrations.
| have no way of doing it.
But the access, you always felt, was fairly open? I you needed to see the President, orif
you needed to get your story told, you could do so?
Yes, in either admimstration. Though [ must confess, T saw Mr. Johnson moere ofien than
I saw Mr. Kennedy. But when Mr, Kennedy was in ofiice, I was just & member of the
commission; [ wasn't the chaimman, and therefare [ had really no occasion, except upon
invitation, to see Mr. Kennedy. And Lhat was very rare. But [ did have oceasion, very
frequently, to talk to people on the staff. T knew them, and they knew me; some of them
were old friends of mine, some people that interested me professionally.
What kitd of thungs did you go directly to Mr. Johnson with and not talk to the staff

people?

(Machine disconnected)

C:

M:

Let me just say this. You can see whal's happening to me. We won't finish today.
All nght.
At your convenience, why, we'll come back again, maybe one day next week, because

then ['ll be going to Europe for a month, and you want to get on with this, | suppose.
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When do you leave for Europe?
About the 1 5th. Next weck T can spend some time with you, 1 you're available.
! was going (o say. [ have to go 10 New York the first half of the weck, I think I'll be
back Wednesday.
Of next week?
Next week, Wednesday aflernoon.
I think we can make a dals Wednesday, Thursday, or Fnday.
Okay, that'll be fine.

What kinds of issues, specifically, would get to the President personally, not
stopped--?
You mean, from me?
From you, yes sir.
Well, [ remember when [ became chairman of the commission, almost the very week |
became chairman, I looked over the budgets, and I thought I needed some more tmoney.
This 15 a Intle bt of intimate detail that I'm sure only two other people know. The
President and the then-budgcet director, the fellow who is now head of the Brookings
[lnstitution].
Kermit Gordon.
Kermit Gardon, right,

"Kermul," [I said], "I need at least another quarter of a million dollars, at a
minithum.” And he said to me, “Manny, I'm sorry, but [ premised the boss that the books

wert closed as of last night.” I said, "Well, Kermit, we're in bad shape. I really need the
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mongy. ['m not trying to build anything. [ just want to be able to take care of barc
neeessities.” He sad, "Well, I'l] think about it. IT I see the boss or talk to him, I'l] ask
him. But ! promised to ¢lose the books.,”

Well, this must have been on a Thursday. Saturday evening--1 was made
chairman August 22 or somelhing around there, so it was summertirne--I'm out front
talking to some of my neighbors, | guess [ had just cut the lawn. But it must have begn
close to nine o'clock; it was still light, My wife came to the door and said, "Come on in.
Somcbody at the White House wants to talk to you." Well, you know, as I told vou, lots
of fellows call me from the White House.

Emie or somebody like thal.

50, "Just tell themn o wait and I'll call them back,” or something. She says, "No, you
better come this time." | went in there and got on the phone and, by God, there was the
President on the phone. And he smd, "You know, I've got a hitle note here.” And he
read me the note, The note was a handwritten note from Kermit Gordan saying, "Dear
Mr. President: [ promised to close the books Thursday might, and tonight I did close
them. Butl your boy, Manny Cohen, called me and said he nceds another quarter of a
million dollars, and [ think he's right, But I'm not asking for it. | just want to bring 1t to
your attention." And the President called me on the phone--imagine that!--about mine
o'clock Saturday night. [ found gut later from one of the boys that he was in the bedroom
then. "Do you teally need a quarter of a million dollars?" he said. “Yes." "Okay, ['ll
give it to you."”

You didn't need to specify what for?
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Didn't have to specify what for, He just wanted to be sure that T really wanted it and |
was prepared to tell him so. And, by God, the budget was increased by a quarter ol a
millton dollars. I don't remember what the Congress did with 11, but so far as he was
concerned . . . 1t was marvelous--! mean, here he was, he says, "Call me when you need
me." [ didn' call bim, [ called Kermit and he came through.

Of course, in those days he had a little more time. He wasn't so much taken by
Vietnam and the heavy burden of office which he suffered in the later years. He hadn't
gotten to the point where he couldn't necessanily take time for little batty quarter of a
rmillion dollars. [ thought that was really something: one, it was great [or me; two, you
know, an reflection, [ said maybe the president of the United States shouldn't be bothered
with a quarter of a million bucks fer the 5EC. There are more important things arcund.
But, of course, | was as pleased as punch,

Sure,

And here he was carrying out his promise.

A pood indication of mastery of detail, 1o0.

That's right. That and the fact that he had gotten to know me pretty well. You know, you
g0 lo the While House eévery once ina while with a big crowd. You get in ling, and
somehody introduces you, There is always somebedy there to ask your name and
introduce you, but he always beat the fellow who was about to intreduce me. He'd reach
cut and say, “Hello, Manny,” which obviously indicaled that he remembered you, You
know, lor individuals who got that Kind of treatment, that was the best thing in the world.

People would break their fannies to do anything that would really reflect well on the
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administration. That was the kind of man he was. | use that merely as an 1llustration.

He was a man who understood people and understood the power of government,
the need of governmenlt and the effectiveness of government in dealing with people. Of
coursc, you know beticr than I, he had long expericnce dealing with people. Also, from
time to time, people have twisted that in a way, in a way that is terribly unfair. [ never
had any expenience with him about which I could ever cnticize. In fact, the only concemn
I ever had was that maybe he was spending too much time on my affarrs, which to me
were impertant, but in the overall government thing, if he was busy with other things, |
could understand and maybe agree. But nevertheless when he had time, he took 11. This
was the measure of the man, Of course, later on, as 1 said a little while ago, he got busy
with Vietnam and such matters, and | don't think he was able to da personally all the
things he would like to do personally and could do best personally. As good a crowd as
he had--like Joe Califano and Larry Levinson and Harry MePherson and all these other
fellows, and they were really great guys, all of them--yet not one al them could do the
things he couid do.

Ihd he use that techrgque, that telephoning (requently with you, calling you up? He's got
the reputation for--

MNo. Hecalled me one ime. No. He didn't do that very frequently. In fact, he did call
that ime; that was the very beginning. And he may have called me once or twice. [ don't
remember. But one situation when he called me, he asked me and 1 think he was sonl ol
feeling his way, whether ot not [ would leave my job to take a different job he wanted me

to take. Well, you know, on the telephone you get caught with that kind of thing.
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He wants an answer right now,
That's rnght. Normally when he did catl you, he would iell you what he wanted to tell
vou for whatever few minutes it look, and sometimes you had a chance to answer, and
somelimes you didn't. But this time he told me what he wanted, and he listened to me for
a few minutes, and I said, "Well, whatever you want me to de, 1T do. But I'm not sure
that this 15 1in your best interests, May I come and talk to you about " He laughed; [
could hear him chuckle at the other end and said, "Well, okay, you come and sce me
Wednesday. You'd better come wilh the names of five people that you can tell me that
each one of those five people can do a better job at this than vou can.” And I said, "Oh,
my God! How can I do that?" Because he knew [ was a bit of 2 ham and an egotist. So
he really put it to me! Well, someene else got the job. He was a good man.
You did go talk to him abeut that?
Oh, yes. I certainly did. I did go 1o sec him, and we talked aboud it for filftecn or twenty
ruinutes, and a few other things, and he let me off the hook.
He didn't administer the famous “treatment,” as it is called?
Never ir1ed that; never did that to me. [ don't know about this famous "treatment;" ['ve
read about it and s on, but [ never got anything vou'd call "treatment.”
See, that's the kind of thing we like to be able to establish. A negative answer there 1s
perhaps as important as--
I never gol anything that was referred (o as the "treatment.” 1 was treated as a
government executive. Generally at the SEC, if 1 had a problem he listened carefully and

expressed a view when it was appropnoate, [ never came to him, asking him how you
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decide this or that case; that was not anything that [ would ever go to see him aboul, and
that was not anything he'd be interested in. [ might go to him to talk to him generally
about budgetary problems and things of that sort. But usually, if I did get to see him,
frequently it was on a matter that had nothing to do with the SEC. 1 might be the
chairman of a legislative task [orce at the tirne, and we'd hand a report in. But he might
call me in and say, "Now, look, Joe has talked to me about this, and how about this? Do
you really think this i1s worthwhile?" and so on. You know, this was just very flattering
to me, but it wasn't necessarily SEC business. [There were} very few matters of SEC
business that he would direct to me; it was usually the other way around. And as [ say, |
wolld go throtgh channels. As things built up, I even hesitated to suggest that I mest
with him. | thought the other things were so damned important. [ had problems, hut
that's what [ was being paid for--to settle themn, not to run for help all the ime.

What about when they pursued a policy from the White House that affected the securities
markets, but didn't have anything 10 do with SEC jurisdiction. I'm thinking now, lor
example, aboul all the mandatory investment controls which certainly could have
intluenced the stock market. Did the SEC get called in to say its piece on those policics
before they were adopted, or were you just notified of what was going to be done?

Well, that particular piece of business T knew something about. I'm trying to think back
now, Normally, I don't think an agency like SEC would be called in. It's outside the
agency's jurisdiction, and the SEC is not really a pelicy-making body in that sense. So
there would be no reason for the SEC Lo be called in.

But that came about as 3 result of a recommendaton made by what was then
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called the Fowler Commssion Repont. Joe Fowler had left the Treasury, went back to
private practice across the park here. And while he was there, he was appeinted 2
member of this commission which wrote a report on the balance of payments problem. A
member or two of that committee came to me and asked me a few guestions in
connection with their report, which didn't go to this equalization thing that you were
talking about. So 1 knew a little bit about what was going on, and | was one of the first 10
implement some of the recommendations made in the report, because, one, [ was
prepared for it and two, it was something that ought to be done, wholly apart from their
recommendations. And 1t was dene promplly. I had a personal interest in tnternational
finance, but whether anybody consulted me would be doubtful, Prebably what happened
is I stuck my nose in and found out what the hell was going on. 1 think that's what
happened.

But it's important that you were able to stick your nose in and find out what was going
OT1.

As | say, there have been a lot of things written about complete isolation of agencies and
50 on, and I think that it must be understood in context, so far as decisions are concerned,
and cases 50 far as the development of rules are concerned, no president that I know of
has ever interfered with that. [ don't know of any. Qh, there have been times--the
famous Sherman Adams thing, when they asked lor the [inaudible] and it got ta be a big
smeller. But I don't know of any president that's ever tried to assert his persenal view in
this area.

But as to other things, nobody lives in isolation. An independent agency really is
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an arm of the legislature rather than the executive department. Nevertheless, the
president makes the appointments; he passes on your budgets; and these are important
things. Besides which, there are certain areas where the commission can, merely as a
branch of the govermment, make some small contribution. For example, as [ mentiened [
was a member of the [nterdeparimental Committee on Pensions, and they were trying (o
develop a program. Now the SEC had some official interest in the matter, but in a minor
area. The big policy things really were outside the SEC's interest or scope. And, for me,
I'm a prelty nosy guy interested in a lot of other things besides the SEC. [fThad a
guestion, [ didn't hesitate 1o call Joe Califano, 1f I could catch him.

That's pretty difficult part of the time, too. {Laughier}

Damn night. Or Larry or Harry or CIiff Alexander or whoever the hell it was. Tt didn't
really matter. I had a conversation with them. And if it wasn't a sensitive thing thal they
couldn’t tell me about, I lcarned about it. Probably, in most cases, it had nothing to do
with the SEC. Sometimes, it did. Sometimes I read about something, and [ would maybe
call i, and say, "Now, look, there's something there that--and I'm not t(rying to get
involved in it, but maybe you ought to consider A, B, {." [ had very good relationships
with the boys, and they didn’t hesitate to call me.

But there's one thing about the Johnson Administration that [ do remember, so far
as I'm concemex, a little different than other administrations. Nobedy ever called me
from the White House, particularly when tﬁey were new to the job, without starting off
by saving, "Look, we are not asking anything thal you consider we shouldn't, and we

don't even want to talk about anything we shouldn't. 1f you think it's all nght to diseuss
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it, then let's discuss il, and only to the extent that you think it's all right." They were very
careful, perhaps more careful, at least in my own expericnee would indicate, than any
other administration had been in this particular thing.

Did they coordinate policy? For example, the mandatery contrel on investment could, it
seems to me, have sent the stock market, you know, rapidly down.

Ch, lel me say that, of course, the secunties prople were interested in that, and it could
have affected the stock market. But there are two things involved in that: one, we are
dealing with a matter of policy aboul balance of payments which is not only SEC
business, but obviously could affect ihe stock market, as you say. 5o we would be
interested in the timing of the notice and that sert of thing.

That's what I mean. That was announced on New Year's, [ recall, the holiday.

Things like that. The timung, either when it was done, what hour in the day, and so forth
and so on. If something happened that the President probably didn't know about, ar if
somebody, anyplace, made an announcement at a peculiar time, and 1t could have markel

repercussions, why then | would 1ell the board--

{Interruption)

C

M:

Really, I've probably dealt with your basic questions.

Well, you're talking about timing. For example, did the administration ever ask you to
close the exchanges to prevent influence by govemment decisions on the steck market,
either up or down?

Mot in the Johnson Administration. But that question never armived, as far as [ can recall,

gxcept there were times when the authority and the responsibility of the President might



B

Cohen - [ -- 16
have been the subjeet of some discussion between me and somebody in the While House.
But [ don't remember ever discussing this with the President. There have been times
when the market has taken a few sharp cracks, and the question has arisen. That question
arose during the Kennedy period, particularly in 1962 at the end of May.

The steel?

Not the steel. At the end of May, the market really teok a real jelting, and the question
arose then whether something should be done. I know because that was ane thing that [
did participate in this discussion. But apart from that, | don't remember any discussien
with anybody in the White House except generally in the area of responsibility and
authgnty of the President. My conversations were hmited solely lo matlers under the
sccuritics acts, The President has a lot of additional powers, but they certainly didn't
inquire from me about that because they knew more about it than [ de.

Since you've heen out of office, there's been some discossion with regard to military
contracts about the effect of disclosures of overruns, particularly on the secunties of
certain companies. Lockheed, notably. Did they ever evidence any specific interest ina
particular contract or secunties, protecting them {rom taids or runs which would drive the
price down, for national security reasons?

Who's they?

Well, the White House or people in the White House.

1 don't remember any discussion with anybody in the White House on any of those
subjects. I do remember that, in connection with the award of some contract, a certain

senator, apparently it was charged that he had leaked the information beflore 1t was
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officially released. Tdo remember that, In addition, from time to lime, there were
charges made by people that certain information was macle available to some peaple
ahead of others so they could perhaps use it
Premalure exposure,

And we looked at seme of these things. I don't recall any situation which had not been
made public where we found any rcal problem. When I say not been made public, | have
in mind, for example, the situation involving government bonds that was exposed fairly
recently.

Yeas, a matter of record.

But apart from that, 1 don't remember any problems of that kind.

Were there ather issues in which you did get involved with the Presidemt that I don't
know enough to ask you about specifically?

Na, No. Our relationships were rather limited. Despile what ['ve said, they really were
rather limited. [ called on him for help principally in the legslative arca and in the last
period of my tenure as chairman of the commission. This was something that [ needed
help on, and the President came through all the ime; his assistants came through all the
ime. We were lucky, We got several things passed. We missed on one, and that’s about
to be passed. And although it's made to appear a little different than what was proposed
by the commission and supported by the President, it's essentially that. 1 think it will
probably pass this year, And I think that really, becauvse it is a consumer-onented thing,
improving a sitzation with respect (o investors in rmutual funds, the credit for that should

go to the prior administration, Mr. Johnson's admimstration.
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There was that famous letter that Mr, Nixon allegedly circulated last fall.
Thal was circulated, I don't know how widely. But it was circulated.
Was it true, as it would seem in the case from the facts of that, that the investing
community disliked what Mr. Johnson was doing in regard to regulating it
Oh no, no. To the extent that some people had anything to do with that, they just didn't
like what Mr. Cohen was doing.
Ch, [ see. It reflected on the commission and not on the President then?
Not on the President, no. [ don't think so at all. | think that it was attempted to use that to
reflect on the President. I'm now speaking to your question, which was what lay behind
it. 1dnn't think that there was any feeling in the investment community that Mr. Johnson
was either unfriendly or anything of that kind. [f they had any problem, they had it with

me.

(Interruption: caller waiting}

M:

%

If you want to finish this belore you go ahead and do that--

Just hold a minute.

Uniess you have some other areas that you know of that you'd like to [include].

Ne, I don't. But if, after vou've listened to this, you want to come back and talk to me
again, don't hesitate to do so. 1l try to be a little bit more available to you.

That's quile all mght. You've been very patient. Thank you very much.

[End of Tape 1 of 1 and Interview []



