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It gives me great pleasure to introduae Paul Gonson as this yearG recipient of the
William O. Douglas Award for 45 years of distinguished service to the development of securities
regulation Dover 37 years as amember of the Commission® Staff and for the past seven years as
my colleagueat Kirkparick & Lockhat Nicholson Grahan. My own relationship with Paul
goes way back to 1961, when Paul started in the Commission® Office of General Counsl.
Shortly thereafter, Paul became thefourth member of owr SEC Staff carpool. He quickly
exhibited his passion for securities law. He saw the potential in turninglemonsinto lemonade
and organized the Shirley Highway (now [-395) Ingtitute of Securities. The bumper-to-bumper
traffic provided uswith extengve oppotunity to explore dunng the morning commute and
resolve during the afternooncommute the critical issues confronting the Commission. | aso
learned early onfromthat experience tha Paul was a person with unusud strength of character
and even temperament. He never would waver in his postion even thoughwhen | was driving
and hewas in the back seat, | would turn to arguewith him eyebdl to eyebdl.

That qudity, amongothers, has served Paul well during themore than 37 years of service
onthe Commission® Staff. For thelast 20 years he was the Solicitor of the Commission, and
also at times was Deputy and Acting General Coungel. During his career as the Commission®
chief advocate, Paul was persondly responsble for the Commission@ participaionin hundeds
of appdlate cases, induding over 40 Supreme Court cases. He pasondly argued over a hunded
appeals on bendf of the SEC. Duringthe same peiod, Paul served, at varying times, as an
adjunad professor of Securities Law at Georgetown and American Law Schools.

Paul is also a co-founde and oneof thefirst presidents of the SEC Historical Sodety.
Unde hisleadership, and with thesuppot of many SEC alumni and other's, the Sodety has
grown into avery robug organization doaumenting and preserving for future generationsthe

course of securitieslaw development.

Paul also authored or co-authored over 30 articles on securities law subjects, induding
oneentitled QVhat | Did on My Sunmer VacationO This article reflected his experience as



leader of addegation of securities lawyersto the newly capitalist counties of Poland, Hungay
and Czechodovakia soonafter they had emerged from years of Communist rule. Tha visit was
theforerunne of a second career for Paul as a much soughtafter conaultant on securities
regulatory issuesin avariety of other foreign courtries such as Vietnam, India, Egypt, Russia,
Chinaand Siberia. Thelast assgnment may not have been obtained entirely on his professiond
qudifications Paul was bom andraised in Buffalo, NY andthere were smply very few other
securities lawyers who were eligible to handle such an assignment.

For all of these accomplishments, Paul has received a nurber of hona's Bthe SECG
highest award for Distinguished Service, the University of Buffalo Law School Distinguished
AlumnusAward, theJugice Tom C. Clark Award for the Top Lawyer in Government and the
President@ Distinguished Executive Award, presented to Paul persondly by the elder President
George Bush. But these awards as impressive as the accomplishments tha they represent, do
not begin to reflect the full measure of Paul@ contribution to the SEC and the devel opment of

federa securities law.

Wingon Churchill once said of Franklin Roosevelt tha while hehad a second-rate
intellect, he had afirst-rate tempeaament. All of uswho have worked with Paul, however,
recognize him for both hisintellect and for atemperament that isinfused with an extraordinarily
heavy dos of wisdomand grace. It isbecause of these qudities tha a steady procession of
younge lawyers have streamed into Paul@® office both at the Commission and now at our firm to
get the bendfit of hisviews on an issue puzling them. They did so notonly because they knew
they would leave the office with valuable new ingghts and a plethora of suppoting authority but
because ther own thoughs were treated with great respect and deference. Paul would
characterigtically begin his andysis by saying, Qohn, tha® an excellent pointOor (if it were an
especialy harebrained ides) Qha(® an interesting approach, but you may want to consderE. O
He then would reshgpe the approach with remarkable perception tha was always gracefully and
deferentidly offered. Theresult might well be an approach turned upsde down, but Johnnever
felt hisideas were rgjected or even diminished.

Even more important, Paul® wisdomand grace allowed him to play an indspensable role
of congenausbuilding within thestaff. Frequently, he was soughtout to recondle what often
were shaply divided and vodferoudy voiced paints of view hdd by different divisons offices
and strong persondities. All of thecontende's would look to Paul as someonewho would listen
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carefully to each of thearguments with great respect and restate, reshgpe and recondlethemina
way tha made each member of the staff feel tha at least the best of ideas were preserved, and
mosgt important of all, resulted in apostionthat he as the Commission® chief advocate, could
effectively defend.

All of uswho have worked with and dedlt with Paul throughoutthese years have
bendited from his uniqueblend of intellect and character that fused into a professiondism tha
has earned Paul a multitudeof friendsand admirers. An enemy, however, cannotbefound.
Paul® hobbyis tap dancing and hehas, in effect, danced throughhis career at the Commission,
and now in private practice, with the effortless elegance of the consummate professiond. The
Genera Coungl of aclientwho could nat beheretoday said it best in an email:

Orherejug are nat tha many times in ond3 career when onesees
great intelligence, high integrity, exacting professiondism, cam
manne and a dedication to public service combined in oneperson,
butthey all came together in Paul.O

Let usall join with Paul®family, who are here toright, his wife Joan, an accomplished
internaiond tradelawyer in her own right, and his son Max, in honoiing Paul Gonson as this
year@ recipient of the William O. Douglas Award.
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Fellow aumni and friends
| am very proudand pleased to receive the William O. Douglas Award.

And | am grateful to Dick Phillipsfor his graciousintrodudion. Asyouknow, Dick is,
himself, awinne of the Douglas Award.

Dick and | were younglawyers at the SEC in the early 19608and shared a carpool for
severa years. Duringtha time, Dick was writingwha was to become the semina law review
article on the Securities Acts Amendments of 1964 His co-authorwas Morgan Shipman, also in
our carpool. Morgan became alaw professor. Dick has enomousintellectud firepower, and
Morgan was not lacking in tha depatment. Thecarpool rides were arolling seminar onthe

securitieslaws. | looked forward to and enjoyed those stimulating rides.
Dick was the onewho recruited meto Kirkpatrick & Lockhart.

We SEC alumni are avery special breed of folks. Very few govenment agendes or
depatments have such astrongand loyd alumni. That is because the SEC was a specia place to

work, andit still is.

Many of you have told me tha your best professiond years were the ones you spent at
the SEC.



Some of you have said tha thetime when you were there, tha was the mog important
time for the SEC.

And oneor two of you have even mentioned to me that, after you left the SEC, nothing

really important happened.

| always enjoy talking with my fellow alums. Sometimes | sugect that our stories of
adventures and triumphsat the SEC have gahered alittle embdlishment ove theyears. | am
reaching tha pointin life when | am beginning to wonde whether thethings!l remember best

realy even hgppened at al.

Tonight, | want to say afew wordsaboutWilliam O. Douglas, in whose name this award
isgiven. | am an admirer of Douglas and am very interested in the early history of the SEC.
Several scholars have written that areason for the preeminence of the SEC amongfederal
agendes istheterrific kickoff it gotat thestart of itslifein the 1930§ with extraordinarily
capable charmen and commissionas and a talented staff.

As distinguished as DouglasCcontributionswere as a Supreme Court jugtice, heis best
remembered by usfor his achievements at the SEC that led to his elevationto the Court.
Douglas was at the SEC during itsfirst five years of existence, from 1934to 1939 At the
request of Joseph Kennely, the agency@first charman, Douglas, who was a well-known
professor at Yale Law School, came to Washington in 1934to head up the study of corporate
reorganization abuses tha Congress had directed the SEC to undetake. He was 35 years old.

When Kennely left the SEC in 1935,James Landis was appointed charman. Douglas
was a member of theLandis Commission for ayear and a hdf, and when Landis returned to the
deanship of Harvard Law School, Douglas succeeded him as charman. Douglas served until his
appointment to the Supreme Coutt in April 1939.

In hisfirst press conference as charman, Douglas emphasized tha the SEC should be
Qwhat | call GheinvestorsOadvocate.OWe have gat broker@ advocates; we have got exchange
advocates; we have gotinvestment banker advocates; and we are theinvestorsCadvocate.O One
cannotoveremphasize theimportance of this clear-eyed vison tha has guided the Commission

to the present day.



Douglas articulated a coheent policy framework for thetheory of coopeative self-
regulation of the securitiesindugry. While theindugry retained theinitial responsbility for
preventing fraud and unfairness, the SEC had to move aggressively when indugry self-discipline
failed to maintain high standads Douglas said, GGovernment would keep the shotgun, so to
speak, behind thedoor, loaded, well-oiled, cleaned, ready for use but with the hopeit would

never have to beused.O

Reforming the New Y ork Stock Exchangeand laying the groundwork for theNASD are
hdlmarks of the Douglas charmanship. Forcefully, butwith aminimum of direct government
intervention, Douglas trandormed the New Y ork Stock Exchangefrom a private clubfor the
floor membersCbusness to a public busness. Douglas oversaw enactment of legisationin 1938
to regulate the over-the-counter market, leading to the formation of theNASD in 1939 The
SEC, which was DouglasOGhotgunin the closet,Owas given broad oversight powers.

William DouglasOcharmanship ended somewha soone than he expected it would. Early in
1939,Douglas sent word to President Roosvelt tha heintended to accept the Yae Law School
deanship for the academic year beginning September 1939.

But, shortly after, Judice Louis Branddsretired. In February 1939,Douglas abrupty
changed his career plans In April, President Roosevelt appointed Douglas to succeed Brandeas
onthe Court. Douglas was 40 yearsold. On April 6, 1939,Douglas would recall, Ghere was a
farewell paty at the SEC, thewhole staff attending. It was asad occasion, for an old regime had
ended and anew onewas aboutto belaundched. We would go different ways, and old friends

would now disappear.O

In hisbook Go East, YoungMan, published in 1974, Dougles praised the qudity of the
19308SEC staff Dhonest, idedlistic, hard working, and loyd men and women to thenth

degree. Theindugry never took them to lundh or dinne.O While onthe Court, Douglas
continued hisinterest inthe SEC. Hewrotein 1974: Qrorty years after the SEC was established
it still had the best professiond staff of any agency in Washington.O

If Douglas were dive today, hewould be pleased to know tha the SEC staff is still so
highly regarded. He would marvel at today@ technology and complexity, and theglobdization
of the securities markets. But hewould be pleased to witness the enduling concepts he
championed Bfairness and openness in the securities markets, the success of self-regulation



overseen by the Ghotgunbehind thedoor,0and, aboveall, that the SEC remainsas ever strongly
committed as the Onvestor@ advocate.O

These conceptstoday, 70 years after theformation of the SEC, seem to uscommonplace
and as natura as breathingin and breathing out But they were pioneering conaepts in DouglasO
day, and we owe much to him for his vison and energy in making them hgppen.

Douglas always consdered himself aloyd alumnus of the SEC, even during his many
years onthe Court. He would regularly speak at the dinne's commemorating anniversaries of the
SEC, indudingthos | attended in 1964and 1974

During DouglasOcharmanship, Richard Whitney, president of theNew Y ork Stock
Exchange was caughtstealing clientsOsecurities and went to jail. At agdadinne celebrating
the SEC@ 25th anniversary, Jugice Douglas spokeand said, Orhemain difference | see between
the old SEC and thenew oneistha we putin prison amuch highe typeof personO

Douglas aways saw himself as a western outdoorsman and a popuist. He had little
patience for pretentiouspersons Hewrote aboutJohn Foder Dulles, at tha time a well-known
lawyer in New York, asfollows. (He seemed to me like a high churchman outto exploit
someone Infact, | was so struck by DullesOponposity that when he hdped me onwith my cod,
as| was leaving his office, | turned and gave him aquater tip.O

Nor did Douglas have ahighregard for New Y ork City, which was too crowded for him.
He madethis plain in many ways. His negdive reaction to that city was even reflected in a
judicia opinion. A majority of the Supreme Court hdd tha an insurance agent had to pay
income taxes on a contest hewon, getting his wife® and his own expenses paid from Texas to
New York City for alongweekend. Thetheory wastha it was a great reward to come to New
York City. Jugice Douglas dissented, saying, Of we are in thefield of judicial notice, | would
think tha some might condudetha the weekend in New Y ork City was a chore and that those
who went sacrificed valuable time that might better have been spent onthefarm, in thewoods
or alongtheseashore.O

Now, | would liketo turn from William Douglas to Paul Gonon. | cametothe SECin
1961. Earlier tha year, ayoungPresident JohnF. Kennedy, son of thefirst SEC charman, said
tha atorch had been passed to anew generation. | felt tha | was a part of tha new generation.



Now, many years have passed, and my generationis no longe theyouthful JohnF.
Kennaly generation. It isthemetallic generationBsilver in our har, gold in our teeth, and lead
in our pants.

In the 19603 and even beyond, there were still afairly largenumber of people who had
started with the SEC when theagency was formed in 19340r who camein theearly years B
people like Irv Pollack and my long-time boss, thelate Dave Ferber. It was wondeful to interact
with them. Now, onreflection, | realize tha they passed onto me and my colleaguesin tha era
thegreat traditionsand culture of theagency. | hagpetha we have been faithful to pass them on
to the next generation of SEC steffers.

| retired fromthe SEC at theend of 1998 after 37 years, nineyears after | was eligible.
Some thoughtthat the only way | would leave the SEC would beon a stretcher.

My trangtion from the SEC to the law firm went more smoothly than | thought

But oneimportant changel didn®foresee was theimmediate loss of cloutwhen one
leaves the SEC.

At the SEC, when | would make atelephonecall, it would go something like this:

(Hello, thisis Paul Gonon. | am callingfromthe SEC in Washington, D.C. May | please speak
with Mr. Smith.O

Thevoice onthe other end said, Mr. Smith isin an important meeting with officers and
directors of our company. But please hold, and | will putanotein frornt of him tha youare on
thelineO

| would respond,Please don®interrupt him. Jusgt ask him to call me.O

And shewould say, Or oudon® undestand. If | don®tell him you are ontheline, hed
kill me.O

After | moved to thelaw firm, my call would go something like this:
(Hello, thisis Paul Gonson. May | please speak with Mr. Smith.O
Thevoice would answer: QMr. Smith is busy. How did you say you speled your name?0

|@ get acall back in three days, if | was ludky.



Also, some of my patnersthoughttha | may have been toolongat the SEC. | recall a
meeting at our firm with officials of aclient, talking aboutan SEC matter. | was explaining
some postionsthat had been taken by the SEC in court cases, and said, QVVe did this and we said
tha.O | saw oneof my partnerswince. After themeeting, hesaid to me, O'he SEC is they, not
we.O

Maybel was at the SEC toolong,butl think that complying with thelaw is goodadvice
to clients.

Our firm represents alot of largefinandal inditutions In my counsling work, | advise
them to be goodcorparate citizensand have a culture of complying with thelaw. This keeps
them out of troulde.

And, sometimes, 1@n pretty firm aboultit.

| was preparing the president of a puldic company for testimony in an SEC investigaion.
He said, O®n goingto tell them this, and tell them tha.O | said, ONo. No. No. No. You@e
going to tell them thetruth.O

He looked at me and asked, QVhose side are you on, anyway 20
| replied, @@n onyourside | want to keep you ot of jail.O

For defense coungl, co-existence between our job of defending our clients vigoroudy
and dealing with the SEC courteoudy, isnat only possible, it isdesirable. When it is necessary
to bein an adversarial postionwith the SEC, that can bedonein amanne tha respects the
dignity of the agency, withoutin any way imparing the effectiveness of thework oneis doing
for theclient. Aboutayear ago, I, togeher with colleaguesin my firm, gotthe SEC reversed in
two separate casesin the D.C. Circuit. But, throughouttheentire litigation, we madeit a point to

berespectful of theagency and to maintain goodrelationswith its staff.

We should do this not because we are alums, but because we are goodcitizens We want
to see the SEC remain a strong, effective and admired agency, better to protect investors and

markets.

Tuming nowto today® SEC, | am pleased at the return of civility among SEC
commissiongs. Of course, with afive-membe Commission, it can beexpected tha
commissionaswill have different views. Sometimes, the debaes at the Commission table were



vigorousand lugy, but aimog always commissionas treated oneanother with respect. Onrare
occasions | would witness alapse, as two would go for each other@ throats. It was very panful
for me. It was like watching your mother and father fight

| am cheered by therecent release issued by the SEC as to when pendties will be
assessed aganst corporations That issue had caused some divisiveness amongthe
commissiongs. Theimportant pantisthat thepolicy statement was voted for unanimoudy. |
congratulate all thecommissionesfor bridging ther differences and especially Charman Cox

for histalent in finding common ground

If | have been seen to be successful at the SEC and worthy of thisaward, it is because |
had alot of hdp from smart people, many of whom are still onthestaff. They made melook
good. My thanksto them.

And thanksto the Alumni Assodation for giving me this award and for this marvelous
evening.

END
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