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nonce Telapholle all Tale ph Cooley,
No. 15 DEY STREET.

NRW YORK, March 14 1901.

Enclosed please find notice of the Annual Meeting of the

Stockholders of this Company.

It is important that your stock be represented at this meet-

ing, in order that the presence of a quorum may be ensured.

A blank form of proxy is enclosed, which, if you cannot be

present in person, you are requested to sign and send to some

one in your confidence for use, or to William R. Driver, 135 Milk

Street, Boston, if that be more convenient. If sent to Mr. Driver,

the proper United States Internal Revenue stamp will be affixed

and duly cancelled by him.

A stamped envelope is enclosed for use, if you choose to

send the proxy here.

CHARLES EUSTIS HUBBARD, Secretary.

Appetidi x 3
Sheet 2
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KNOW ALL MEN BY THESE PRESENTS, That I. the undersigned

Stockholder in the AMERICAN TELEPHONE AND TELEGRAPH COMPANY, do hereby

appoint true and lawful

Attorney. with power of substitution, for me and in my name to vote at

the Annual Meeting of the stockholders in said Company, to be held in

New York, March 26. 1901, or at any adjournment thereof, with all the

powers I should possess if personally present.

March 1901.

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, stockholder in the

American Telephone and Telegraph Company, does hereby constitute and appoint 
Alexander

Cochrane, Nathaniel Thayer; John I. Waterbury and William R. Driver, 
attorneys of the

undersigned, with power of substitution to each, for and in the name of the 
undersigned

to vote upon all stock of the undersigned in the American Telephone and Telegraph

Company at the special meeting of the stockholders of said Company to be held on 
Thursday,

the twenty-first day of December, 1905, for the purpose of acting upon the quest
ion of

authorizing the issue of convertible bonds, and at any adjournment of said meeting, with 
all

the powers the undersigned • would possess if .personally present. A majority of such of

said attorneys as shall be present and shall act at the meeting (or if only one shall be 
present

and act, then that one) shall have and may exercise all of the powers of all of said 
attorneys

hereunder.

DECEMBER 1905.



kr)

Treasurer, t 2
5
 Milk Street, Boston, Massachusetts. 

qi
t.
sk
ai
at
i 
p
a
s
o
p
u
3
 

presence of a
 q
u
o
r
u
m
 m
a
y
 b
e
 ensured. 

It is important that your stock b
e
 represented at these meetings, in order that the 

'
i
u
e
d
w
o
3
 vP
il
l 
Jo
 s
ia

Pl
ot

l'
ID

*I
S 

Enclosed please find notices o
f
 the A

n
n
u
a
l
 a
n
d
 also of a

 Special M
e
e
t
i
n
g
 of the .0

'6
1 
se
x 
q
u
e
l
l
 '
A
N
 '
31

10
A 

mz
ik

l 

. .
1-

43
11

1-
S 
A
3
0
 
51
 
'
O
N
 

American Telephone 
and Telegraph 

Appendix
Sheet

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, stockholder in the

American Telephone and Telegraph Company, does hereby constitute and appoint Henry S.

Howe, Moses Williams, John I. Waterbury and William R. Driver, attorneys with power of

substitution to each, for and in the name of the undersigned to vote upon all stock of the under-

signed in the American Telephone and Telegraph Company at the annual and special meetings

of the stockholders of said Company to be held on Tuesday, the twenty-ninth day of March,

1910, and at any adjournment of said meetings, with all the powers the undersigned would

possess if personally present. A majority of such of said attorneys as shall be present and

shall act at each meeting (or if only one shall be present and act, then that one) shall have

and may exercise all of the powers of all of said attorneys hereunder.

MARCH 1910.    
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AMERICAN TELEPHONE AND TELEGRAPH COMPANY

No. 15 Dey Street

NEW YORK, N.Y., February 25, 1915.
To THE Srocanoumas:

Notice is hereby given that a Special Meeting of the Stockholders of the American Telephone and Telegraph Company will

be held at the principal office of the Company, No. 15 Dey Street, Borough of Manhattan, City of New York, N.Y., on Mon-

day, the twenty-ninth day of March, 1915, at 11.00 o'clock in the forenoon, to consider and act upon the question of decrea..sing

the number of Directors of the Company.
THEODORE N. VAIL, Prertident.
ARTHUR A. .MARSTERS, Secretary.

AMERICAN TELEPHONE AND TELEGRAPH COMPANY

No. 15 Dey Street

Naw Wax, N.Y., February 25, 191Z

To THR STOCKHOLDER/1:

Notice is hereby given that the Annual Meeting of the Stockholders of the American Telephone and Telegraph Company wi

be held at the principal office of the Company, No. 15 Dey Street, Borough of Manhattan, City of New York, N.Y., on Tuesda)

the thirtieth day of March, 1915, at 12 o'clock noon, for the following purposes:-
1. To elect Directors and Inspectors of Election for the ensuing year.
2. To transact such other business as may properly come before the Stockholders.

The transfer books of the Company will be closed at the close of business on March 18th and reopened at 10.00 A.m., o

March 31st, 1915.
ARTHUR A. MARSTERS, Secretary.

It is important that your stock be represented at the meetings of which you are notified above, in order that the presem

of a quorum may be ensured.
Enclosed herewith will be found a form of proxy running to Henry S. Howe, Moses Williams, John I. Water

bury an

George D. Mane, which, if you cannot be present in person, you are requested to sign and forward to Arthur A. Marster

Secretary, IS Dey Street, New York, N.Y. A blank space is left in the proxy for other attorneys if desired instead of the 
abo.

named.
Upon receipt of your proxy the internal revenue stamp required by the Act of Congress approved October 22d. 1

91

will be affixed and cancelled.
ARTHUR A. MARSTERS, Secretary.

AMERICAN TELEPHONE AND TELEGRAPH COMPANY

No. 15 Dey Street, New York, N.Y.

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, stockholder in the American Telephone a

Telegraph Company, does hereby constitute and appoint Henry S. Howe, Moses Williams, John I. Waterbury a

George D. Milne, 
attorneys, with power of substitution to each, for and in the name of the undersigned, and with all the powers the und

signed would possess if personally present, to vote upon all stock of the undersigned in the American Telephone a

Telegraph Company at the special meeting of the stockholders of said Company to be held on Monday, the twenty -nir

day of March, 1915, and at the annual meeting of the stockholders of said Company to be held on Tuesday, the t
hirtii

day of March, 1915, and at any adjournment of either of said meetings. A majority of such of said attorneys as 81

be present and shall act at either of said meetings (or if only one shall be present and act, then that one) shall h
ave s

may exercise at such meeting all of the powers of all of said attorneys hereunder.

MARCH.. , 1915.
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NOTICE OF ANNUAL MEETING

AMERICAN TELEPHONE AND TELEGRAPH COMPANY
No. 195 Broadway,

NEW YORK, N. Y., March 10, 1920.
To THE STOCKHOLDERS:

441/4 Notice is hereby given that the Annual Meeting of the Stockholders of the American Telephone and Telegraph Corn-
pany will be held at the principal office of the Company, No. 195 Broadway, Borough of Manhattan, City of New York,
N. Y., on Tuesday, the thirtieth day of March, 1920, at 12 o'clock noon, for the following purposes:

1. To elect Directors and Inspectors of Election for the ensuing year.
2. To consider and act upon a vote approving the acts of the 'Directors, Executive Committee and Officers as

shown by their record.;, since the last annual meeting of the Stockholders, and the transactions of the Company referred to
in the annual report of the Directors to the Stockholders for the year 1919.

3. To transact such other business as may properly come before the Stockholders.
The transfer books of the Company will be closed at the close of business on March 19th, 1920, and reopened at

10.00 A. M., on March 31st, 1920.
ARTHUR A. MARSTERS, Secretary.

NOTICE OF SPECIAL MEETING

AMERICAN TELEPHONE AND TELEGRAPH COMPANY
No. 195 Broadway, •

Nor You:, N. Y., March 10, 1920.
ToimESTocuttoramu:

Notice is hereby given that a Special Meeting of the Stockholders of the American Telephone and Telegraph Com-
pany will be held at the principal office of the Company, No. 195 Broadway, Borough of Manhattan, City of New York,
N. Y., on Tuesday, the thirtieth day of March, 1920, at 10.30 o'clock in the forenoon, to consider and act upon the
question of increasing the capital stock of the Company from Five Hundred Million Dollars ($500,000,000), consisting
of five million (5,000,000) shares of the par value of One Hundred Dollars ($100) each, to Seven Hundred and Fifty
Million Dollars ($750,000,000), to consist of seven million, five hundred thousand (7,500,000) shares of the par value of
One Hundred Dollars ($100) each.

H. B. THAYER, President.
ARTHUR A. MARSTERS, Secretary.

It is important that your stock be represented at the meetings of which you are notified above, in order that
the presence of a quorum may be ensured.

Attached below will be found a form of proxy running to Charles Francis Adams, Henry S. Howe,
John L Waterbury and George D. Milne, which, if you cannot be present in person, you are requested to sign and
forward to Arthur A. Marsters, Secretary, 195 Broadway, New York, N. Y. A blank space is left in the. proxy
for other attorneys if desired instead of the above named.

ARTHUR A. MARSTERS, Secretary.

AMERICAN TELEPHONE AND TELEGRAPH COMPANY
No. 195 Broadway, New York, N. Y.

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, stockholder in the American Telephone and
Telegraph Company, does hereby constitute and appoint Charles Francis Adams, Henry S. Howe, John 1. Waterbury

and George D.
attorneys, with power of substitution to each, for and in the name of the undersigned, and with all the powers the
undersigned would possess if personally present, to vote upon all stock of the undersigned in the American Telephone
and Telegraph Company at the annual meeting of the stockholders of said Company to be held on Tuesday, the thirtieth
day of March, 1920, and also at the special meeting of said stockholders to be held on said day, and at any adjourn-
ment of either of said meeting.. A majority of such of said attorneys as shall be present and shall act at either of said
meetings (or if only one shall be present and act, then that one) shall have and may exercise all of the powers of all
of said attorneys hereunder.

789

March_._.__.__,1920.

Upon receipt of your proxy the internal revenue stamp required by law will be affixed and cancelled.
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NOTICE OF ANNUAL MEETING

AMERICAN TELEPHONE AND TELEGRAPH COMPANY

ro iuc STOCIMOLDSR8 : Ncw Yonc, N. Y., March 9. Itt5.

Notice is hereby given that the Annual Meeting of the Stockholders of the American Telephone and Telegraph Company will

be held at the principal office of the Company, No. 195 Broadway, Borough of Manhattan. City of New York, N. Y., on Tuesday,

the thirty-first lay of March, 1925, at It o'clock noon, in the Assembly Room, 11rd floor, for the following purposes:

I. To elect Directon and hispectori of Election for the ensuing year.

5. To consider and act upon proposed amendments of the fly-Laws.

S. To consider and act upon the question of increasing the capital stock of the Company from One Billion Dollars ($1,000.000.00
0), consisting

ten million (10,000.000) shares of the par value of One Hundred Dollars (*100) each, to One Billion Five Hundred Million Dollars ($1,500.-

1100,000), to consist of fifteen million (15,000,000) shares of the par value of One Hundred Dollars ($100) each.

4. To romider and act upon a vote approving the act, of the Directors, Executive Committee and Officers as shown by their records,

ince the lad annual meeting of the Stockholders, and the transactions of the Company referred to in the annual report 
of the Directors

to the Stockholders for the year 10114.

5. To transact such other business as may properly come before the Stockholders.

The stork-transfer books of the Company will be closed at the dote of business on March 17, 1915, and reopened at 10:00 A.M..

on April I. 1915. ARTHUR A. NIARSTERS, Secretary.

It is important that your stock be represented at the meeting of which you are notified above, in order tha
t the

presence of a quorum may be ensured.
Attached below will be found a form of proxy which, If you cannot be present In person, you are requested to sign

and forward to Arthur A. Maraters, Secretary, 195 Broadway, New York, N. Y. A blank space is left in the proxy for other

ittorneys if desired instead of those named.
ARTHUR A. MARSTERS, Secretary.

AMERICAN TELEPHONE AND TELEGRAPH COMPANY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, stockholder in the American Telephone and
Telegraph Company, does hereby constitute and appoint Charles Francis Adams, Walter S. Gifford, Henry S. Howe,

H. B. Thayer and John I. Waterbury,  
attorneys, with power of snbstitution to each, for and in the name of the undersigned, and with all the powers the under-
signed would possess if personally present, to vote upon all stock of the undersigned in the American Telephone and
Telegraph Company at the annual meeting of the stockholders of said Company to he held on Tuesday, the thirty-
first day of March, 19e5, and at. any adjournment of said meeting. A majority of such of said attorneys as shall be

. present and shall act at said meeting (or if only one shall be present and act, then that one) shall have and may exercise
all of the powers of all of said attorneys 'hereunder.

March 

(Sign above, exactly as stock is registered)

Executors, administrators, trustees,
etc., will so indicate when signing.

Upon receipt of your prosy the Internal revenue stamp required by law will be salted and cancelled.



To THE STOCIEHOLDICHS

NOTICE OF ANNUAL MEETING
AMERICAN TELEPHONE AND TELEGRAPH COMPANY

Nal, YOWL, N. Y., March 8, 1930.

.Notice is hereby given that the Annual Meeting of the Stockholders of the Amecican Telephone and Telegraph Company will be held at
the principal office of the Company, No. 195 Broadway, Borough of Manhattan, City of New York. N. Y., on Tuesday, the twenty-fifth day of
March, 1930, at le o'clock noon, for the following purposes:

I. To elect Directors and Inspectors of Election for the ensuing year.

Q. To transact such other business as may properly come before the Stockholders.

Stockholders of record on the stock-transfer books of the Coinpany at the close of business on March 11, 1930, will be entitled to vote at the
meeting of which notice is hereby given.

ARTHUR A. MAILSTERS, Secretary.

It is Important that your stock be represented at the meeting of which you are notified above, in order that the
presence of a quorum may be ensured.

Attached below will be found a form of proxy which, If you cannot be present in person, you are requested to sign
and forward to Arthur A. Maraters, Secretary, 195 Broadway, New York, N. Y. A blank space Is left in the proxy for other
attorneys If desired instead of those named.

ARTIIUR A. MARSTERS, Secretary.

•• • • • 6- .••• • lb.., • • •

AMERICAN TELEPHONE AND TELEGRAPH COMPANY
" 9 4 9 8 6• A d

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, stockholder in the American Telephone and
Telegraph Company, does hereby constitute and appoint James S. Alexander, Walter S. Gifford, Henry S. Howe,

Philip Stockton and Daniel Willard, 
attorneys, with power of substitution to each, for and in the name of the undersigned, and with all the powers the under-
si:med would possess if personally present, to vote upon nil stock of the undersigned in the American Telephone and
Telegraph Company at the annual meeting of the stockholders of said Company to be held on Tuesday, the twenty-
fifth day of March, 1930, and at any adjournment of said meeting. A majority of such of said attorneys as shall be
present and shall act at said meeting (or if only one shall be present and act, then that one) shall have and may exercise
all of the powers .of all of said attorneys hereunder.

March 1930.

(Secialuse 'should mow with mane tra akCk aertiamsta)

Executors, administrators, trustees,
etc., should so indicate when signing.
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NOTICE OF ANNUAL MEETING
AMERICAN TELEPHONE AND TELEGRAPH COMPANY

Nay/ Yoax, N. Y., March 14, 1935.
To tut STOCKHOLDERS :

Notice is hereby given that the annual meeting of the stocleholders of the American Tele-
phone and Telegraph Company will be held at the principal office of the company, No. 195
Broadway, Borough of Manhattan, City of New York, N. Y., on Wednesday, the seventeenth
day of April, 1935. at 11:30 o'clock a. m., for the following purposes:

I. To elect directors and inspectors of election for the ensuing year.
2. To transact such other business as may properly come before the stockholders.

Stockholders of record on the stock-transfer books of the company at the close of business
on March 15, 1935, will be entitled to vote at the meeting of which notice is hereby given.

ROBERT H. STRAHAN, Secretary.

It is important that your stock be represented at the meeting of which you are notified
above, in order that the presence of a quorum may be ensured.

Enclosed will be found a form of proxy which, if you cannot be present in person, you are
requested to sign and forward to Robert H. Strahan, Secretary, 195 Broadway, New York, N. Y.

A blank space is left in the proxy for other attorneys if desired instead of those named.

ROBERT H. STRAHAN, Secretary.

AMERICAN TELEPHONE AND TELEGRAPH COMPANY
•

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, stockholder in the American
Telephone and Telegraph Company, does hereby constittate and appoint David F. Houston, George
P. Gardner, Walter S. Gifford, Philip Stockton and Daniel Willard, 

attorneys, with power of substitution to each, for and in the name of the undersigned, and with all
the powers the undersigned would possess if personally present, to vote upon all stock of the under-
signed in the American Telephone and Telegraph Company at the annual meeting of the stockholders
of said company to be held on Wednesday, the seventeenth day of April, 1935, and at any adjourn-
ment of said meeting. A majority of such of said attorneys as shall be present and shall act at said
meeting (or if only one shall be present and act, then that one) shall have and may exercise all of the
powers of all of said attorneys hereunder.

 1935.
litensturs should sem with asses as marl! certificate)

Executors, adminis-
trators, 5,5515, 5,
etc., should so in-
dicate whoa si4n1m4.
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FOR DIRECTORS.

CHARLES W. AMORY.
THOMAS B. BAILEY.
GEORGE F. BAKER.
FRANCIS BLAKE.

ALEXANDER COCHRANE.
T. JEFFERSON COOLIDGE, J.

W. MURRAY CRANE.
FREDERICK P. FISH.
HENRY S. HOWE.

CHARLES EUSTIS HUBBARD.
CHARLES E. PERKINS.

WILLIAM LOWELL PUTNAM.
THOMAS SANDERS.

SYLVANUS L. SCHOONMAKER.
NATHANIEL THAYER.
THEODORE N. VAIL.
JOHN I. WATERBURY.
MOSES WILLIAMS.
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Appendix 4

Memorandum of Agreement and Declaration of Trust,

May 15, 1900, re American Bell Telephone Company 
Stock

MEMORANDUM of an agreement and declaration of trust made this
fifteenth day of May, 1900, by and between John E. Hudson, Charles W.
Amory and Alexander Cochrane, all of Boston in the Commonwealth of Massa-
chusetts and Henry S. Howe, of Brookline in said Commonwealth (herein-
after called the Trustees) of the first part, and the American Telephone
and Telegraph Company, a corporation created under the laws of the State
of New York (hereinafter called the Telephone Company) of the second part,

WITNESSETH

WHEREAS the stockholders of The American Bell Telephone Company
have authorized their Directors to distribute to each stockholder of it,
said The American Bell Telephone Company, two shares of the capital stock
of the Telephone Company for each one share of the stock of said The
American Bell Telephone Company held by him upon surrender and transfer
of his stock in said The American Bell Telephone Company to or in trust
for the benefit of the Telephone Company, and

WHEREAS in accordance with this vote the Directors of said The
American Bell Telephone Company have requested the stockholders of said
Company to transfer their stock in said Company to the Trustees,

NOW THEREFORE, we, the said John E. Hudson, Charles W. Amory,
Alexander Cochrane and Henry S. Howe, in consideration of the premises,
do hereby covenant with the Telephone Company and declare that we will
hold all shares transferred to us as Trustees as aforesaid for the uses
and purposes following, that is to say:-

1. To exercise the voting power of said shares to promote the beet

interests of the Telephone Company.

2. To collect any and all dividends, if any, that may be declared
and paid on said shares: to pay thereout any necessary expenses of this

trust, if any, and forthwith to pay the balance thereof to the Telephone

Company.

3. To sell, assign or transfer said shares to such persons, in such

amounts, at such times and in such manner as the Telephone Company, by
the vote of its Directors or stockholders may at any time, and from time
to time, direct: and in case of sale of -said shares, or any of them,

forthwith to pay the net proceeds of such sale to the Telephone Company.

U. In the management of this trust to follow such directions and
rules as said Company or its Board of Directors may from time to time make

and give.

5. In case of the death, resignation or inability to act of any
Trustee hereunder, and as often as the same shall occur, a new Trustee

shall be appointed in the place of the one so dying, resigning or being

unable to act, by vote of the Board of Directors of the Telephone Company
and thereupon such instruments of transfer shall be made and executed as
the counsel of the Telephone Company may advise to be necessary or proper

to vest the title to all shares so held in trust in such new Trustee
jointly with the surviving or other Trustees.

A certified copy of the vote of the Directors of the Telephone

Company, reciting such death, resignation or inability to act and
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appointing such new Trustee shall be conclusive evidence of the fact so
recited therein and of such appointment. .

IN WITNESS WHEREOF, on the day and year first above written,
said John E. Hudson, Charles W. Amory, Alexander Cochrane and Henry S.
Howe have hereunto set their names and seals and said Telephone Company
has caused its corporate seal to be hereto affixed and these presents to
be signed in its name and behalf by John E. Hudson, its President.

C. W. Amory

Alexander Cochrane

Henry S. Howe

John E. Hudson

American Telephone and Telegraph Company
By

John E. Hudson
President

-GT-Wv-Amery-
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BOARD OF

DIRECTORS

ADAMS, C. F., MAACM 24, 1912 - Maser 26, 1929

ALDRICH, W. W., Au/Aviv 0 -
Rc-cLecvim FUMWAAY 1?9ii -

ALEXANDER. J. S., MAT 1 . 1 DIED Joey 16, 1912
SUCCCEDC9 Iv C. F. ADAM,

AWRY. C. W.. SCATCMOCA 23, 1897 - MAY 20. 1911
BAILEY, T. B.. MA, 9, 1900 - 17. 1901
Sucecescs Dv F. P. F.s..
Re -11LECieD IMAM 29. 1904 SCPTUAMEM 21, 1904
;mecum(' mv W. L. Porto(
Rt-CLICVCD MAACM 27. 1906 Decants 7, 1909
'mecca(' my H. P. Mayon..

Re -.resettle MAACM 25, 1911 - IMAM 3 $915
RS -CLICTIED Apm, 12. 1910 - Sue.. 26. 1162

BAKER, G. F.. sA., wit.. 23, 1902 - Does v 2. 1931
SUCCREDED VT S. A. WILLSON

SAXER. 0. F.. JR., Omit $7, 1923 -
BANOS, C. R., Rua 31. 1914 - MASON 30._1915
9E11. E. W., Mapco 14. 1691 - OCCCAME. 28, 1893

Succecscv my W. R. FOOMES
Rf-CLECTCD May 9. 1900 - Amy I, 1901
Succetecit iv N. TGAVt2

BELL. J. F., Servers. 19, 1914 -
KNELL, U. N., Deemer* 17, 1912 - AueusT 19, 1919
BLAKEi F.. May 9, 1900 - Dtes JoeuAmv 19, 1913
BOMDITCH, C. P. NOIMMICS 30, 1885 - Deetwetm 24. 1896

Succicete Dv N. S. How
Re -tiara) Deecrees 12, 1900 - IMAM 20, 1907
SUG gm' iv S. L. SCNOOMMAACM

G. 1., N.Y 9. i900 - Diets MMACM 26, 1906
Soccteste IT T. B. BAILS,

BRIGHAM. M. N.. *ACM 31. 1908 - Mamco 30, 1909
Soca DDDDD ev R. EL41,
Re-tiECTED Artie Id. 1910 - Mennen 17, 1912
Sometime. ey U. N. Devotee
Ng -turetcp Waco 25, 1913 - MAACM 30, 1915
Re-eiccven Masco 30. 1920 - Fcemusoy 15, 1921
Sewerage ev E. F. Omeolic

CAHILL, J. H., Ni, 9, i900 1144c4 18, 1903
Somerset. my T. J. COOLISGt. .M.

CHOATE, C. F., JR., Oar's(' 21, 1924 - Dm) Obverse' 10, 1927
SOCCISSIED SY E. E. Lewis

CLAPP, C., Maser 9, 18116 - MAY 24, 1888
suceteocs ev J. P. DAVIS

COCHRANE, A., JAnuaav 6. 1893 - pico A.m. 10, 1919
Sueeccoce ey W. C. Fames

COOLIDGE, T. J., .4., MAT 9, $900 - woe 18. i903
$uccitscs mv 0. M. CRAM
Re-cLeercto auto $9 1 - 010 Art, 14, 1912

0001P1M, C. P., Joey 29,
CRANE, O. N., Hamm I , - Dies Oman 2, LE20
DAVIS, J. P., Aueusv 14 - SOTTITANIMI 19. InC7
SUCCESS°, eV M. ST
RI-fteCTID MAY 24 I - Romeo 12, 1895

DAVIS, J. I. r(110"4"' I
DAVISON, R. P., Detail%
DEVONSHIRE, R. O., MAY U.1990 

111-ctecsvcs Waco 8, I - MA: ::y1::01,5,

- JApsuam( 20. 1914

OCCO, A. S., Aueusv 14, I - Scarcest.. 2, 1885
sv494coe• ST U. M. FOMOIS

DOOLITTLE. T. B., AUGUST 14, 1885 - Noverecm 30, lEe5
$peccesto ev C. P. BOVIIIGG

purFIELD. E. D., (tromp. 1911 -
IBLESTON, M., MAGGIO 12 1995 - Mr 9, 1900
ELLIS, R.. Sue.. 30, 1

7, I
§09k- Mama. lb 191;07

F Maouts. J. W., y 9, i - Dice Fc way 9, 1904
FISH. F. P., Aram 1 1 - A.*., 12. 1
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Appendix 6 

Copies of Correspondence re Proxies for
Special Stockholders' Meeting, December, 1905,

To Approve Convertible Bond Issue

PERSONAL. December 15, 1905.

W. L. Putnam, Esq.,
60 State Street,
Boston.

My dear Mr. Putnam:

I trust that we are to have the support of the Lowell stock at
the special stockholders' meeting in New York. I write this because I
observe that the proxy has not yet come in.

The proxies generally are coming in, and the more I think the
matter over, and the more I hear of the views of those whose opinion is
of value, the more thoroughly satisfied I am that the Directors should
have the power for which they ask.

Very truly yours,
F. P. Fish,
President.

December 15, 1905.

George Barclay Moffat, Esq.,
5 Nassau Street,
New York City.

My dear Mr. Moffat:

I regret extremely that I was unable to see you in New York this
week, as I intended. I had so much to do that was unexpected that I did
not have the opportunity to communicate with you.

I sincerely hope that we are to have your support in getting, at
our meeting next Thursday, the power to issue convertible bonds.

The matter has received most careful consideration, and we are
all satisfied that if this additional authority is given to the Directors
it will be to the advantage of the stockholders and the Company.
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I am not able at this moment to put my hand on the letter from
you which I received a few days ago, and I should thank you very much if
you would write me again upon receipt of this, telling me exactly what
Is your attitude and giving me the opportunity of writing you at greater
length if you are not entirely satisfied to advise those with whom you
come in contact to act affirmatively with reference to the proposition
that will come before the meeting.

Very truly yours,
F. P. Fish,
President.

Gov. Crane is trying to see you this
afternoon or tomorrow morning to talk
the matter over with you.

December 15, 1905.

Marsden J. PPrry, Esq.,
Providence, R. I.

My dear Mr. Perry:

I trust that you are in favor of giving the Directors of the
Company the power to issue convertible bonds, and that you will either
be present at the meeting or send us your proxy.

If you have any doubt as to the advisability of having the
Directors in a position where they can negotiate for the issue of con-
vertible bonds, I shall be glad if you will do me the favor to give me
a chance to talk the matter over with you.

Mr. Francis A. Cranston, of Providence, who sent in his proxy,
has withdrawn it. I should be very sorry if this meant that he disap-
proved of the plan.

Perhaps you will take the trouble to call me on the telephone
at your convenience.

The proxies are coming in well, and, as far as I can judge,
those whose opinion I most value believe with me that the Directors
should have the power to negotiate for the issue of convertible bonds if
conditions are favorable to that sort of security.

Very truly ;ours,
F. P. Fish,
President.
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AMERICAN TELEPHONE AND TELEGRAPH COMPANY
No. 15 Dey Street
New York, N. Y.

December 16, 1905.

Mr. Joseph S. Fay, Jr.,
31 State Street, Room 406,
Boston Mass.

Dear Sir:-

For the purpose of the special meeting of stockholders called
for Thursday, December 21st, it is necessary that two-thirds of the
capital stock should act.

Your proxy has not been received.

If the proposition meets your approval, and if you do not ex-
pect to be present at the meeting, will you kindly execute and return
the accompanying proxy?

As the time is short, I shall be glad if you can find it con-
venient to give this your early attention. 5440 shrs.

Respectfully yours,
F. P. Fish,
President.

Dear Sir:

I do not approve of the proposed issue because
in the Resolution of the Directors they fail to state
that the bonds shall first be offered to the stockhold-
ers. I consider this very important so shall not send
proxies.

Yours truly,
J. S. Fay, Jr.

Mr. Fish:

Mr. Driver telephoned from New York just now (11:55 A.M.) to
say that Marsden J. Perry had not sent in his proxy (3,750 shares), and
that Francis A. Cranston, Providence, had withdrawn his (1,200 shares).
As this last seems to indicate a change of mind you may want to take
notice of it.

G. D. M. (G. D. Milne)
December 15, 1905.
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New York

Dear Sir:
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December lath, 1905.

I have received a second copy of the circular of your Company,
dated November 29th, 1905, and a second request for my proxy, to be used
at the meeting of the Company to be held on the 21st inst. I am not
sending my proxy, for the reason that I do not believe in the plan pro-
posed.

Yours, very truly,
Seth Low

F. B. Fish, Esq., 5i7
President of the American Telephone & Telegraph Co.,
15 Dey Street, New York City.

MARSDEN J. PERRY
Union Trust Company Building,

Providence, R. I.

Dear )jr. Fish:-

December 16, 1905.

I most heartily endorse your plan for the issue of convertible
bonds, and supposed I had executed and sent my proxy long ago, but on my
return from New York I find your letter, and the only inference is that
I have neglected my "plain duty". I, unfortunately, have no influence
with Mr. Cranston, or I would volunteer to see him and attempt to secure
his proxy, but there are, you know, some men to whom success, even in a
moderate degree is an offence.

Faithfully yours,
Marsden J. Perry

One enclosure.
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Copies of Correspondence re Mackay Companies'
Demand for Representation on the Board of Directors

of American Telephone and Telegraph Company, 1906-1907,
and Correspondence re Sale of Mackay 's Investments in

American Telephone and Telegraph Company Stock, 1909-1910

March 27th, 1905
Dear Mr. Coolidge:-

Both Mr. Cook and myself have given a great deal of thought
to the work which has been done and which should now be done, in con-
nection with The Mackay Companies, and I think it will throw light
upon the situation to state the facts as I understand them.

Originally, as you know, we started to get all the stock of
the Commercial Cable Company, and for the time being we postponed our
efforts towards obtaining control of the American Telephone and Tele-
graph Company. The task of acquiring the Commercial Cable Company stook
naturally fell to Mr. Cook and myself. None of us believed that we
would be able to gather in all of the Commercial Cable Company stock
for a long time to come, but by indefatigable work we succeeded, and
the result speaks for itself. That part of the work of the organiza-
tion that Mr. Cook and myself started to accomplish, has now been com-
pleted.

To come now to that part of the work which you and Mr. Water-
bury undertook to accomplish, namely, the getting in of the Bell Tele-
phone stock, the first thing to be considered was the formulation of a
plan which would be fair to all parties and Which would bring about the
result. You and Mr. Waterbury did not suggest any plan that seemed
workable, and finally Mr. Cook and I devised the plan of issuing 15
Mackay preferred shares for 8 Bell Telephone shares. That plan was sub-
mitted to all four of the trustees, and approved. I recommended, as you
are aware, that exchange to my mother for her holdings of Bell Telephone
stock, and I also accepted it in behalf of my holdings. She and I
turned in, week before last, over $800,000. of Bell Telephone stock on
that basis.

That immediately raises the question as to what you and your
father and Mr. Waterbury are willing to do in regard to your holdings
of bell Telephone stock. It certainly seems to me that if you and he
approved the plan and voted for it, and were quite willing that my mother
and I should turn in our Bell Telephone shares on that basis, you should
also turn in yours on the same basis, especially as the getting in of the
Bell Telephone stock was yours and Mr. Waterbury's part of the purpose of
The Mackay Companies. I accordingly would like to know how you stand in
regard to the matter. Are you and your father and Mr. Waterbury willing

to do the same az I and my mother did, namely, turn in your Bell Tele-
phone stock for Mackay preferred on the same basis mentioned above?
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After you and your father and Mr. Waterbury have turned in
your holdings, we can then start in to persuade other Bell Telephone
stockholders to do the same, and I think that I can be of assistance in
that direction.

I have within the past few days talked this matter over with
Mr. Waterbury. Accordingly I am also writing you on the same subject,
as I feel very keenly in regard to the whole situation, and I am strongly
of the opinion that, as the great body of Commercial Cable stockholders
expected that something would be accomplished in the way of The Mackay
Companies acquiring stock in the American Telephone and Telegraph Com—
pany, and as you know, many of them turned in their holdings on that ex-
pectation, we shluld proceed at once without further delay towards bend-
ing all our energies in bringing about the second part of the original
scheme.

Very truly yours,
Clarence H. Mackay

T. Jefferson Coolidge, Jr.,
Boston, Mass.

OLD COLONY TRUST COMPANY
P. 0. Box 363

Boston, March 30, 1905.

Clarence H. Mackay, Esq.,
253 Broadway, New York, N. Y.

Dear Mr. Mackay:

Your letter of March 27th I have read with great care, and
note that your understanding of the situation seems to me, if y-.)u will
pardon me for saying so, confused by the rapid progress of events, in
which the original purpose of the creation of The Mackay Companies is
overlooked.

.1

The form of organization of the Companies was suggested by me to
you, Mr. Cook, Mr. Waterbury, and, I think, Mr. Ward, at one of our early
meetings, and after careful consideration we decided to form The Mackay
Companies, for the protection of your interests and the interests of the
other stockholders of the Commercial Cable Company against possible loss
of control by purchase of a bare majority by the Gould, or Rockefeller,
or any adverse interest. This was repeatedly and clearly laid down by
you and our friends at our meetings, and was the reason why the form of
Massachusetts trust suggested by me was favorably received and adopted,
after discussion as to its scope and bearings with the gentlemen named
above, and by us with Mr. Olney.
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A collateral consideration to the holding together of the con-
trol of The Commercial Cable Company was that it would permit, and prob-
ably facilitate, opportunities of entering into closer relationship with
the American Telephone & Telegraph Company. What form this closer rela,
tionship might take was never decided, nor even seriously considered, but

00 the theory upon which we progressed was that we should show the advantage

010 of cooperation and the joint use of poles and offices to the Telephone
Company, and by joint use demonstrate that large savings would be made
to both companies, naturally resulting in increased value of The Com-
mercial Cable shares, and the result of such working together along these
lines would be a more intimate and correspondingly valuable relationship.
It was suggested that the relationship might become so close that some
form of amalgamation might eventually become possible, and in that case
that you might become a factor of importance in the larger field.

Mr. Waterbury and I, in the full belief that it is desirable
for The Commercial Cable Company and the Telephone Company to work more
closely together, have discussed the matter many times, and, as you have
been frequently advised, always with the favorable appreciation of the
Telephone people, who, horever, properly declined to take affirmative
action, appreciating the inadvisability of antagonizing the Western Union

interests. There has, however, been a substantial advance on the lines
of relationship indicated, both in the West and South, through the joint

use of pole lines and otherwise, to our advantage, and everything has

been satisfactory.

No one appreciates more than I do the efforts on the part of
yourself and Mr. Cook in acquiring the Commercial Cable Company stock

within the time in which it ras Cone.

I cannot ouite agree with you that Mr. Waterbury and I did not

present a plan with respect to acquiring an interest in the Telephone

Company. Such a plan was presented by Mr. Waterbury, at considerable

length in detail, and with the reasons why it was believed that the plan

presented was the best that could be made and would afford most satis-

factory results in the speediest manner. You will recall quite a long

discussion upon it at Mr. Waterbury's house, and that Mr. Cook and your-

self - he very emphatically - opposed the plan, which involved taking an

interest in a syndicate which was to acquire stocks and bonds in financing

the Telephone Company, and that I argued at considerable length the ad-

vantages which would follow should we act favorably upon the plan p
roposed,

and the very slight risk, if any, that would be run by The Mackay Com-

panies in authorizing us to proceed to carry it into effect. You and

Mr. Cook opposed it, and the matter was dropped. The first step in finan—

cing has since been carried out successfully and without the Mackay Com-

panies participating in it.

I was surprised some time ago when Mr. Cook raised the question

seriously of an exchange of Mackay Companies shares for American Tele-

phone & Telegraph shares, as it showed that he did not appreciate that

the Telephone stockholders had not been previously prepared to consider

any such proposition. I did not see any object in controverting the sug-

gestion at the time it was made, as it was merely a suggestion.
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When Mr. Cook suggested an exchange of your mother's shares as
a means of getting an interest in the Telephone Company, and you stated
that your mother would be satisfied with the fixed income of the Mackay
preferred shares, I very gladly voted to authorize the exchange on be--
half of The Mackay Companies up to 10,000 shares of Telephone stock. I
thought then that it was desirable for The Mackay Companies to get in
ten thousand shares of stock in this way, if they' couldbe obtained, and
therefore voted for it, but without expressing my opinion as to the
feasibility or desirability of getting in any large amount of stook on
these terms. You suggest that I °approved the plan and voted for it".
I do not understand that any formal plan was before the trustees. The
question before them was whether it was for the interests of The Mackay
Companies to exchange on the basis of fifteen Mackay preferred for eight
shares of Telephone a limited amount of stock. This I voted for and ap-
proved, but I did not seriously consider anything beyond this actual
vote. We might pick up from time to time a certain amount of Telephone
stock on these lines, but as for making any campaign, it is in my judg-
ment entirely unfeasible at this time. From the point of view of The

)Mackay Companies, if it were possible to exchange any very large amount
of preferred stock for Telephone stock which it is not in my opinion at
this time we should have to carefully consider the effect on our Com—
panies of even a temporary reduction in the Telephone dividend. On a
small purchase I felt that this could be disregarded.

At the risk of repeating, perhaps, what I have already said
above, I must say that as the plan presented to you and Mr. Cook by lir.
Waterbury and myself at Mr. Waterbury's house was not accepted, and we
failed to acquire an interest in the Telephone Company under circum-
etances which would have made us a real factor in the general situation,
I am decidedly of the opinion that we cannot now approach the subject
and present it in a way which will be favorably received and which can
succeed. In other words, in view of existing conditions it seems to
me that it is not now feasible to take any steps looking towards secur-
ing a substantial financial interest in the Telephone Company or looking
towards closer financial relationship, but I think we should follow the
original plans outlined, and try, through the business management of our
company, (The Commercial Cable Co.) to secure continually a closer and
closer working arrangement.

Yours very truly,
T. Jefferson Coolidge, Jr.

April 3rd, 1905.
Dear Mr. Coolidge:-

I have yours of the 30th, and the tone of your letter as well
as the statements contained therein are, frankly speaking, nothing short
of amazing to me.
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Let me at once begin by stating that my mind has not been con-
fused in any way by any events that have' transpired since my first meet-
ing with you, and the subsequent formation of The Mackay Companies, and
that I have a very clear understanding of everything that has taken place;
and further, as you have mentioned Mr. Ward's name in connection with our
first meetings, when he was present together with Mr. Waterbury and Mr.

DZ. Cook, I find that he has identically the same understanding of the situa-
tion as I have.

In order that I may refresh your memory, let me begin by stat-
ing the different events that have occurred. Mr. Waterbury, at his own
solicitation, when my father was alive, had several interviews with him
with a view of bringing together the Commercial Cable Company and the
American Telephone and Telegraph Company. That was before I knew any-
thing that was going on and before you entered the situation. After my
father's death, and on my return to New York, I met Mr. Waterbury through
Mr. Ward, and the matter was again broached. He suggested that he would
like you to join, and discuss the general situation. I told him I would
be very pleased to meet you any time, and one day, you may remember,
Mr. Waterbury, yourself and Mr. Ward lunched with me down-town, in the
Postal Telegraph Building. The question of bringing these properties
together was discussed in an informal way. Both you and Mr. Waterbury
were very strongly of the opinion that this should take place and that
some plan should be devised. At the very outset both Mr. Ward and I
stated that it would be almost impossible to outline a general form of
contract between the two companies, and the most feasible way of attain-
ing the end was by obtaining control of the American Telephone & Telegraph
Company. You may remember my obtaining for you and Mr. Waterbury a mass
of figures showing how savings could be made. Both of you concurred,
after seeing these statements, as to the desirability of bringing both
these properties together; and while no definite plan could then be
formulated as to how and when the control of the American Telephone and
Telegraph Company could be obtained, the idea was firmly fixed in all
our minds that the control of that company was the essential feature of
the success of our plans. Permit me to state that the fundamental basis
of The Mackay Companies, with its broad powers, was for bringing your
and Mr. Waterbury's influence to bear on the American Telephone & Tele-
graph Company situation; otherwise, I would neve; have considered its
inception for one moment. I could very easily and with very little
trouble have placed my companies in trustees' hands, composed entirely
of my own people. You and Mr. Waterbury were practically strangers to
me at that time, and it was you who came to me.

The control of the Commercial Cable Company was only a part of
the scheme, and your statement that this was the basis of the plan
formulated under the name of The Mackay Companies I cannot agree with.
The plan of The Mackay Companies following certain laws of the State of
Massachusetts was suggested by Mr. Cook, who I remember distinctly tell-
ing you that we ought to take the plan that had been followed by the
Massachusetts Electric Companies, and you may recollect sending both Mr.
Cook and myself cobies of their organization. When this form was finally
decided upon, Mr. Olney and Mr. Cook, after several meetings, drew up the
deed of trust under which we are at present operating. The main object was
the giving of broad powers to the Trustees so that they might acquire not
only Commercial Cable stock, but also as much as possible of the $130,000,000
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Bell stock without losing control of our own organization. As further
proof of the intent to acquire Bell stock you will remember we at once
prepared a Trust Agreement to secure bonds to be issued to buy Bell
stock. The first draft of that document was sent to you January 7, 1904,
and recited on its face that Bell stock and Commercial Cable Company
stock were deposited under it as security. You will recollect that you
at that time wrote several letters to Mr. Cook making changes and
elaborating that Agreement. This Agreement was prepared in four lan-
guages and ”ras intended for use on a large scale.

There has been no substantial advance in the way of joint use
of pole lines, etc., with the American Telephone and Telegraph Company.
On the contrary, we have to pay more than the usual price for the line
to Salt Lake City, and in other parts of the country, we have not as yet
been able to make any progress worth mentioning.

I note your statement that you and Mr. Waterbury presented a
plan for the Mackay Companies becoming interested in the American Tele-
phone and Telegraph Company. That plan, as-Mr. Cook and I understand
It, was that The Mackay Companies should underwrite $37,500,000. of the
bonds and stock of the latter company, chiefly bonds. You and Mr.
Waterbury were in favor of The Mackay Companies underwriting that
amount, but no provision was made or suggested for taking up the bonds,
if the underwriters had to respond. If the Mackay Companies had under-
written $37,500,000. of these American Telephone and Telegraph Company
bonds, and the bonds had not been sold by the bankers, and The Mackay
Companies had been called upon to respond, it would have meant the ruin
of The Mackay Companies, because we certainly could not have raised
such an enormous amount of money. I do not think you could find any
conservative shareholder in The Mackay Companies Who would be in favor
of such an underwriting. Moreover the plan had no particular advantage
to The Mackay Companies, because of the $150,000,000. of stock and bonds
only about $25,000,000. was to be stock, and one-fourth of that would
have been $6,250,000, which certainly would not go far towards giving
us the control of the $155,000,000. of capital stock of the American
Telephone and Telegraph Company, as such capital stock would then have
been.

At the meeting of the trustees on February 28th, the suggestion
was made that we sell Mackay preferred and buy Bell shares. You and
Mr. Waterbury opposed it. Then I presented the plan as stated in my
former letter, of exchanging 15 Mackay preferred for 8 Bell shares. I
note your statement that you did not seriously consider anything beyond
acquiring the 10,000 Bell shares. You certainly are wrong in that, be-
cause you will recollect that I stated that I hoped to obtain a large
amount of Bell on the same terms, and in discussing the plan you sug-
gested that we issue part preferred and part common, as to quote your
own words, you "considered the latter might be more marketable than the
preferred." The objection Mr. Cook and I made to that was that it so
increased our outstanding common shares as to render difficult and ire-
probable any increase in the dividend on the common shares, and you
admitted that that was true. As to the suggestion that we should care-
fully consider the fact of n possible reduction in the dividend on the
Bell stock, you will recollect that you mentioned that also at the meet-
ing, and kr. Cook suggested that we could afford to take chances on that,
and that he had confidence in the future of the Bell stock, and that you
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acquiesced in that view. I think I represent over five-sixths of the
preferred and common shares of The Mackay Companies, and it seems to me
that if those five-sixths are willing to take the chances on a reduction
of the Bell dividend your people can afford to do so. Finally, the fact
that several weeks sgo, you agreed to obtain for me a list of the share-
holders in the American Telephone and Telegraph Company holding 100
shares or more, shows that we all have expected to acquire Bell stock;
and in further proof, you will remember when we were all present, Mr.
Waterbury told us that he had had a talk with Mr. Baker with a view to
acquiring Mr. Baker's Bell stock.

I note your conclusion that inasmuch as your plan for The Mackay
Companies underwriting $37,500,000. of bonds and stock was not accepted,
you do not think we can now approach the subject and present it to the
Bell shareholders in any way in which it can succeed. This certainly
is true, if you and your father and Mr. Waterbury refuse to turn in
your own stock. You cannot expect the other Bell stockholders to do
what you refuse to do. Your suggestion that we confine our arrangements
to securing a closer working arrangement with the American Telephone and
Telegraph Company would accomplish nothing; judging from the experience
of the past year; because, as stated above, we get nothing out of the
Bell Company except what we pay for at a high price. In other words,
your conclusion practically is that The Mackay Companies stop opera-
tions, excepting the routine of receiving dividends on its holdings of
stock in other companies and paying dividends on its shares. I cannot
acquiesce in any such policy.

This brings us back to the original question as to Whether you
and your father and Mr. Waterbury are willing or decline to turn in your
Bell shares on the same basis on which my mother and I turned in ours.
If you decline to do so, it seems to me that, in view of the disinclina-
tion on the part of the Trustees to even make an effort to acquire Bell
stock, the shareholders in The Mackay Companies should be asked to elect
a new board of Trustees.

I should be obliged for an answer at your earliest convenience.

Yours very truly,
Clarence H. Mackay

T. Jefferson Coolidge, Jr.

OLD COLONY TRUST COMPANY
Ames Building

Dear Clarence

April 11, 1905

I have discussed Mackay Co. affairs with Mr. Waterbury and in
consideration of my poor health he has advised me to resign as a trustee.
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I agree with him and therefore am writing you that you may
know of my intention to resign at an early day.

With best wishes to you & to Mr. Cook & full confidence in
the success of the Mackay Companies.

Yours sincerely,
T. Jefferson Coolidge, Jr.

April 12th, 1905.

Dear Jeffy:-

I had a long interview with Mr. Waterbury the evening before
last, and I was about to write you when your letter arrived in the
morning's mail. I am very sorry to learn that you have decided to
resign as a Trustee of The Mackay Companies, but frankly speaking it .is
very much better for you to do so and lay up for awhile and give your-
self a chance to come around. A man cannot be expected to do good work
if he is under the weather.

A little rest and care, I am convinced, is all that you need,
and that we shall soon see you back in the saddle again. I appreciate
your good wishes for the future and welfare of The Mackay Companies and
let me assure you that your interests will be safe guarded.

Sincerely yours,
Clarence H. Mackay

Wall Street, corner Nassau
New York

June 20th, 1905

My dear Mr. Mackay:

Now that the agreement of December 19th, 1903 has been satis-
factorily modified, and the control has passed to the shareholders of the
Mackay Companies, I deem it proper for me to tender my resignation as
Trustee which I herewith enclose.

In so doing I beg to assure you that I am in no wise withdraw-
ing the interest I feel, and shall always have, in the purposes and
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040 I may add that my decision has been reached after much

deliberation, and most careful consideration of such differences, re-
garding methods and not purposes, as have arisen, concerning which my
own knowledge and experience of affairs has led me to conclusions dif-
ferent from my associates. I therefore feel that I should not continue
as Trustee when I might not be in full accord with the wishes of others.

I had intended to present my resignation in person, but the
unusual pressure of attending to details and arrangements for an early
sailing tomorrow will prevent me from doing so.

With sincerest wishes for your welfare and continued success,
believe me,
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success of the Mackay Companies. I have no firmer conviction than of
the sound basis on which it was formulated, and no doubt as to its
future under the conservative methods on which it was established and
which under your management and the efficient Officers of the Cable
Company I am sure will prevail.

Clarence H. Mackay, Esq.
Pt. The Mackay Companies

My dear Mr. Waterbury:-

IND

Yours faithfully,
John I. Waterbury

June ao, 1905.

I beg to acknowledge your letter of this date, which I have
just received, enclosing your resignation as Trustee and officer of
The Mackay Companies, with the request that same shall take effect
July 11th, 1905.

I appreciate your good wishes for the future welfare of The
Mackay Companies, and in return let me assure you that your interests,
as well as those that you represent, will be watched over and zealously
safeguarded.

Regretting that I have not been able to say good-bye in person,
before you sail, believe me, my dear Mr. Waterbury,

Faithfully yours,
Clarence H. Mackay

John I. Waterbury, Esq.,
Manhattan Trust Company.
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OLD COLONY TRUST COMPANY
P. 0. Box 363

Boston, July 3, 1905.

Clarence H. Mackay, Esq.,
253 Broadway, New York, N. Y.

Dear Clarence:

I have delayed handing in my resignation as a director of the
Commercial Cable Company as I thought it better not to make my dropping
out any more abrupt than possible. I am sailing for Europe, however, on
the 11th of July, and as you are probably considering names for the
trustees of the Mackay Companies and would like vacancies on the Commercial
Cable Company board at the same time I hand you herewith my resignation as
a director of the Commercial Cable Company. You have my best wishes, both
for yourself and your companies. Kindly accept my resignation at the first
opportunity.

(Enclosure.)

Yours sincerely,
T. Jefferson Coolidge, Jr.

July 6th, 1905

Dear Jeffy:_

I have yours of July 3rd, enclosing your resignation as Director
of the Commercial Cable Company, and according to your request it will be
placed before the Board at its next meeting.

I regret that you seem to think that I would wish to have your
place filled on the Cable Board. Nothing was further from my mind. How-
ever, I suppose you know your own mind best, and your request will be oom-
plied with.

Hoping that your trip abroad will be beneficial in every
respect,

Very truly yours,
Clarence H. Mackay

T. Jefferson Coolidge, Jr.,
Old Colony Trust Company,

Ames Building,
Boston, Mass.
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OLD COLONY TRUST COMPANY
P. O. Box 363

Boston, July 7, 1905.

Clarence H. Mackay, Esq.,
253 Broadway, New York, N. Y.

Dear Clarence:

I am very much obliged to you for your kind letter, but as I
have resigned as trustee of The Mackay Companies I am not likely to give
a proper amount of attention to the management of the Commercial Cable
Company, and therefore thought it best to resign as director.

I should have returned, at the same time that I handed in my
resignation, the frank which was given me as a director. I enclose it
nor.

With best wishes to Mrs. Mackay and yourself, I am,

Yours sincerely,
T. Jefferson Coolidge, Jr.

(Enclosure.)

OLD COLONY TRUST COMPANY
P. O. Box 363

Boston, January 2, 1906.

F. P. Fish, Esq.,
American Telephone & Telegraph Company,
125 Milk Street, Boston, Mass.

Dear Mr, Fish:

You have probably been informed that some 14,000 shares of
American Telephone & Telegraph Company stock were transferred to Mr.
Clarence H. Mackay last week. This is in accordance with the previous
information that Mr. Mackay or the Mackay Companies was buying additional
stook. Apparently this has nothing to do with stock owned by Mrs. Mackay
or Mr. Vail, so that the Mackay interests must now have over 20,000
shares if this itipcorrect.

Yours sincerely,
T. Jefferson Coolidge, Jr.



253 Broadway
New York

Append_ix 7
Sheet 12

March let, 1906.

• F. P. Fish, Esq.,
President, American Telephone & Telegraph Company,
Boston, Mass.

Dear Mr. Fish:-.

r,A As you are aware, Mr. Vail for several years has represented
our holdings of stook in the American Telephone & Telegraph Company,
but owing to his absence, he has not been able to take much Interest in
the company, and I understand that he is quite willing to retire when-
ever desired. In view of the large amount of stock which I own and repre-
sent, I would suggest, if agreeable to you, that Mr. George M. Cumming,
President of the United States Mortgage & Trust Company, who was formerly
a Vice-President in your company, should be substituted for Mr. Vail at
the coming annual meeting of your stockholders. I have been- a director
in the United States Mortgage & Trust Company for some time past, and
have become well acquainted with Mr. Cumming. I have the highest opinion
of his ability, as well as integrity, and I think that he not only would
be a fit representative of my people's interests, but would also be an
additional source of strength to the Telephone Company itself.

'Faithfully yours,
Clarence H. Mackay.

March 2, 1906.

Clarence H. Mackay, Esq.,
President, Postal Telegraph-Cable Co.,
253 Broadway, New York City.

My dear Mr. Mackay

Your letter of March I comes to hand today.

There are some reasons why it is more difficult than you can
imagine to comply with your request at the present time. I will, how-
ever, consider the matter and talk it over with my people. You will
undoubtedly hear from me again on the subject.

Ilways wishing to do what we can to meet your views, and with
warm regards, I remain,

Very truly yours,
F. P. Fish,
President.
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New York

My dear Mr. Fish:-
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March 3rd, 1906.

I appreciate your favor of yesterday and your personal incli-
nation to comply with my request that Mr. Cumming be substituted for Mr.
Vail to represent us as a director in your Company. I think you will
agree with me that this request is very reasonable, for the following
reasons:

This is not asking for a new Trustee, but is merely to substi-
tute for Mr. Vail (who is no longer in position to actively represent
us,) the President of a prominent New York Trust Company, whose personal
and financial standing is the highest, and who was formerly Vice-President
of your Company, and Whose relations with you, I understand, are cordial.

The Mackay Companies, which Mr. Cumming would represent, is
among the very largest of your stockho/brs.

By the lerge acquisition at Telephone stock by The Mackay Com-
panies during the past six months, the market value of the stock has been
maintained at about 140. This aided in two ways: first, to sell your
$100,000,000. of bonds at a fair price, and, second, to maintain the
figure at which the bonds are convertible into your stock at 140, instead
of a less figure, as it probably would have been if your stock had dropped
to 130, as at one time it did. The value to your company of The Mackay
Companies acquiring your stock was clearly recognized in recent statements
issued in regard to your issue of bonds, prominence being given to the
fact that The Mackay Companies, and I personally, and others, had recently
purchased 25,000 shares of your stock.

It seems to me that such things as the above should be recog-
nized, and that a request that Mr. Cumming be substituted in the place of
Mr. Vail to represent us, is a reasonable one.

Yours very truly,
Clarence H. Mackay

F. P. Fish, Esq.,
President, American Tel. & Tel. Co.,
Boston, Mass.

March 5, 1906.
PERSONAL.

Clarence H. Mackay, Esq.,
President, Postal Telegraph-Cable Co.,
253 Broadway, New York City.

My dear Mr. Mackay:

As I wrote you, I shall have to give very careful consideration
to your suggestion, and doubt if it is possible to act upon it at the
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annual meeting, much as we should like to meet your views wherever we

can. The fact is that up to within the last six months none of our

people had any idea that Mr. Vail represented your interests on our

Board. He was selected by my associates on the Executive Committee,
with my own hearty cooperation, on the assumption that he himself was a

large stockholder in the Company, and because of his old and intimate
relations with the affairs of the Bell organization.

Under these circumstances, it does not seem as if he ought to

be dropped from the Board, at least until his return to the United
States, when the matter can be taken up with him face to face.

I have not consulted with any of my people as yet, for I have

been away and have had no opportunity to do so. I write you upon the
subject, however, that if you have anything further to say in addition
to your full and complete letter of March 3, you may write me in time to
have the matter before me on Wednesday morning of this week.

Very truly yours,
F. P. Fish,
President.

253 Broadway
New York

My dear Mr. Fish:-

March 6th, 1906.

Until I read your letter of yesterday, I was unaware that Mr.
Vail was abroad.

I, of course, expected to obtain from Mr. Vail his approval of
the change in the directory, before any such change should be made, but
I wished at first to obtain your approval. Mr. Vail, as you know, was
made a director in your company about eight years ago, and that was long
before you or I occupied our present respective positions. I am sur-
prised that you should not have known that Mr. Vail represented our in-
terests, because certainly, since my father's death ln July, 1902, I have

often heard it mentioned. Inasmuch as you prefer to take the matter up
with him personally, it will be entirely satisfactory to me to await his
return, especially as your board of directors have power to accept a
resignation and substitute a new director to fill the vacancy. If Mr.
Vail should not return for a considerable length of time, it might be
Well for either you or myself to communicate with him in regard to the
subject.

Yours very truly,
Clarence H. Mackay.

F. P. Fish, Esq.,
President, American Tel. & Tel. Co.
Boston, Mass.
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March 7, 1906.

PERSONAL.

Clarence H. Mackay, Esq.,
President, Postal Telegraph-Cable Co.,
293 Broadway, New York.

My dear Mr. Mackay:

I thank you for your note of March 6, which comes to hand this
morning, and am very glad that the matter can remain open for discussion
after Mr. Vaills return.

You are in error in believing that Mr. Vail became a Director
in our Company about eight years ago. He was first elected on March 25,
1902, and I was perfectly familiar with the conditions under which he
was selected.

Very truly yours,
F. P. Fish
President.

April 14, 06
62, London Wall, London, E. C.

Dear Mr. Fish:

I am in receipt of some copies of letters which have passed
between yourself and Mr. Mackey. He thinks I do not represent his in-
terests and wants another person in my place on the Board. I have al-
ways considered myself as a representative of all the shareholders. I
do not understand that Mr. Mackey has any interests in the policy of the
company - not common to all shareholders. If he has then certainly I
do not represent them. As to my absence, had I considered for one mo-
ment that my usefulness to the Co., little as it may be, was only at-
tendance at the Board meetings, I should have retired long ago. As tr
the individual interest in certain of the shares standing in my name,
that is a personal matter between Mr. Mackey and myself or the Macke'
estate which I will not go into. Of one thing however you may feel
quite sure and that is that I am the absolute owner of a very respect-
able number of shares, quite enough to qualify me as Director - and far
greater than the average holding in the Co.

In view of what has taken place, I will try, briefly, to ex-
plain that which has been the subject of some comment, my position as
to the telegraph business and the acquisition of the Postal System.
From the very beginning of the "Telephone" business, so far as I have
had to do with the policy of the Co., it was directed toward the ulti-
mate absorption of the "Telegraph" business - I do not remember that
WRS alone in this, and as I believe and understand, this policy still
exists.

ft.
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I think Mr. Cochrane will recall a remark made by me - when
the Western Union agreement was signed - to the effect, that if we were
in the position I hoped we would be at the termination of the contract,
that we should ask the W. U. for half of its capital stock for the
privilege of continuing in business as one of our subordinate companies.
Since that time the "Postal" has come prominently into the .field. There
Is, however, a marked difference in the position and the business of the
two companies.

The purpose of the Western Union is a domestic telegraph busi-
ness with an international cable business incidental to it.

The purpose of the "Postal" is the collection and distribution
of an international cable business-- with a domestic telegraph business
incidental to it.

Any fight over the domestio telegraph business would result in
disaster to the net earnings of the "Western Union" while it is doubt-
ful If it would be particularly noticeable in the makeup of the balance
sheet of the Mackey "Cos."

The best time and the best way for the Telephone Co. to enter
Into the telegraph field once determined - it would have its own way.

From the nature of the business - the Executive Administration
of the telegraph business should be distinct from that of the telephone
business, although the physical properties might be the same.

To build up an efficient administration takes time and costs
money - At the same expense there are many reasons why it would be bet-
ter policy to buy - particularly if you were getting something that
could not be easily reached in any other way - I do not claim to be
stating anything new - nor anything in any way differing from the views
7f many if not all of the principal telephone managers.

For the above reasons I have thought that wher the time was
lecided upon to start in the telegraph field, and if conditions were the
same, that it would be good policy to acquire the Postal system, if it
could be got as I believed it could at a cost which was fully represented
by useful property, utilizing the organization to carry on the telegraph
business, and also use it to handle the opposition telephone business.

This done further steps to be determined very largely by the
attitude taken by the W. U.

It seems to me that now the financial position of the Company
is settled and secure and the market for its securities is widening,
that the time will soon oome when this question will come to the front -
whether the above plan is now the best or whether it could be carried
out on the lines laid down may be a question. Happily it is not the
only course open. The conditions at the time must largely determine
the course. It may perhaps needless to say that the interests of the
Co. must surely be the determining factor.

I am very sorry to have taken up so much of your time - but
I wished my position to be fully understood.
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Will you kindly show this letter to Mr. Cochrane & to Senator

Very sincerely
Theo. N. Vail

April 23, 1906.

PERSONAL 

Hon. W. Murray Crane,
United States Senate,
Washington, D. C.

My dear Senator Crane:

I enclose a copy of a letter from Mr. Vail about Which I should
like to talk with you when I next have the pleasure of seeing you.

Very truly yours,
F. P. Fish
President.

Enclosure.

April 23, 1906.

PERSONAL.

Henry S. Howe, Esq.,
89 Franklin Street,
Boston.

My dear Mr. Howe:

I enclose a copy of a letter from Mr. Vail which will interest
you. Please return the copy to me, as I have other uses for it.

Enclosure.

Very truly yours,
F. P. Fish
President.
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The forPgoing letter was also sent to C. W. Amory, Esq., Ames Building,
Boston, with the following personal note: "I am very sorry to hear
that you are Ill and hope for good news of your condition in a short
time."

Washington, D. C.,
April 26, 1906.

Mr. F. P. Fish,
15 Dey Street,
New York, N. Y.

Dear Mr. Fish:-

Referring to your letter of the 23rd instant, with copy of
letter received by you from Mr. Vail, I shall be glad to talk with you
about this when I see you. I presume and hope that you have no inten-
tion of having Mr. Vail retire from the Board.

Sincerely yours,
W. M. Crane •

253 bROADWAY
NEW YORK

July 5th, 1906

My dear Mr. Fish:-

Regarding our conversation of last Friday, I find by referring
to your letter of March 7th that Mr. Vail was elected to your board on
March 25th, 1902, which was prior to my father's death in the same year.

iory truly yours,
Clarence H. Mackay

F. P. Fish, Esq.,
President, American Tel. & Tel. Co.,
Boston, Mass.
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Excerpts from letter dated October 10, 1906, from Wm. H. Baker, Vice
President and General Manager of The Mackay Companies, to the
Finance Committee of The Mackay Companies:

"In reply to your request for my opinion as to what effect
a combination of the Western Union Telegraph Company and the American
Telephone and Telegraph Company would have upon the telegraph business,
I have to say,

"The combined influences of the Western Union Company and the
American Telephone Company would be very greet and would undoubtedly be
hurtful to the Postal Company's interest.

* * *

bination

panies to
force the

"The foregoing is an opinion of what advantages of such a corn-
would accrue to the Bell Telephone and Western Union.

* e#

"Such a combination could be used to cause The Mackay Com,
lose money on both its landlinee and cables, and thereby
Mackay Companies to its own terms.

"There are many reasons why a combination between the Bell
Telephone and Postal lines would be a greater advantage and more de-
sirable to the telephone company.

"If an arrangement can be brought about by which the tele-
phone company would take the Postal lines on a long term lease and a
contract with the Commercial Cable Company for the collection and
delivery of cablegrams, it would be to the great advantage of all con-
cerned.

"I consider such a combination the salvation of the Postal
property and the removal of a possible drag upon The Mackay Companies.

"I estimate that 42,000,000 is the maximum net earnings we can
expect under the most favorable conditions on our present plant at
present rates. *

"I strongly recommend that efforts be directed towards Ob-
taining from the telephone company a guarantee of $2,000,000 per annum
and a fair proportion of any excess net earnings over $2,000,000 from
the operation of the Postal Plant.

"Such an arrangement, if made, would place the Western Union
Company at the mercy of the combination and would place the oombination
in position where it could, if desired, dictate terms and obtain the con-
trol of the Western Union property at a low price."

"* The rates have been increased since this was written."
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New York

Clarence H. Mackay,
President

My dear Mr. Fish:-
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Dec. 24th, 1906

We would like tn have a list of the stockholders of your Com-
pany, with their addresses, in order to send to them a copy of the regu-
lar annual report of The Mackey Companies, which will be issued
February 15th. Inasmuch as The Mackay Companies is by far the largest
stockholder in your Company, we think it desirable that your stock-
holders should kncw who we are, and our condition, and we think it to
the advantage of both institutions that this should be done.

I trust there will be no objection to this, especially as we
understand that you will necessarily prepare such a list next month.
We are quite willing to pay any expense connected with the preparation
of the same.

Very truly yours,
Clarence H. Mackay

F. P. Fish, Esq.,
President, American Tel. & Tel. Co.

December 2E5, 1906.

PERSONAL.

Clarence H. Mackay, Esq.,
THE MACKAY COMPANIES,
253 Broadway, New York.

My dear Mr. Mackay:

I will see that you have a list of the stockholders of our
Company, as requested in your letter of December 24.

Allow me to say that it seems to me unwise, under the present
condition of public sentiment, to advertise the fact that one large
corporation is interested to a substantial extent in the stock of
another. I sincerely hope that you will refrain from emphasizing the
fact of your holdings in the stock of our Company, in the interest of
both of our companies.
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Do you not agree with me that this course is wise?

Very truly yours,
F. P. Fish
President.

December 31st, 1906

My dear Mr. Fish:-

I am pleased to receive your favor of the 28th inst. statingthat you will see that I have a list of your stockholders as requested.I hardly think you will object to the very brief way in which our annualreport will refer to your Company. Last February in our report westated that we were one of the largest stockholders in your Company, andthe effect was very good indeed. I think the public will welcome acloser alliance of the telegraph with the telephone. In Europe they areoperated together for public convenience. Moreover, it is necessary forus to explain to our stockholders in a general way the purposes forwhich our outstanding preferred shares have been largely increased duringthe past year.

If agreeable to you, will you kindly request your Treanurer toinsert in the list of stockholders the holdings of those who own onethousand shares or over?

Yours very truly,
Clarence H. Mackay

F. P. Fish, Esq.

THE MACKAY COMPANIES,
(Boston, Massachusetts)

253 Broadway,
New York.

February let, 1907.

Frederick P. Fish, Esq.,
President, American Telephone and Telegraph Co.,
Boston, Mass.

My dear Mr. Fish:-

The Trustees of The Mackay Companies have requested me to
write you and call your attention to the fact that The Mackay Companies



Appendix 7
Sheet 22

owns over 70,000 shares of stock in your company and is by far the largeststockholder, its holdings being over four times those of your next largeststockholder. In view of this great interest which The Mackay Companiesnow has in your company, the Trustees feel that we should have threerepresentatives on your Board, and they have designated Mr. Dumont Clarke,Mr. Pliny Fisk and myself as their choice for such positions.

As you, of course, are aware, not one of your eighteen Directors,excepting Senator Crane, owns over 2,000 shares of your stock in his ownright; at least that is *hat your books show, and we submit that it isproper that a stockholder who owns over 70,000 shares should be givenrepresentation on your Board. We would also call your attention to thefact that while your company controls the New York Telephone Company, yetthe Western Union Telegraph Company which owns only 20% of the stock ofthe New York Telephone Company, has five out of the thirteen directorsof that company. We submit that The Mackay Companies with its largeholdings of stock in your company should have representation. We con-sider that we are entitled to it and expect that it will be granted.

• Yours very truly,
Clarence H. Mackay
President.

Feb 10 (1907)
Dear Mr Fish

The Mackay Cols have nerve.

ONO IIMP UMW

Their interests are opposed to ours and of course at this timecannot secure representation.

I see no reason for more than acknowledging receipt of letterat this time but later on it may be well to record the fact of diver-gence of interests & actual injury to the shareholders as a whole fromany representation of Mackay Cos.

Yours sincerely
T. Jefferson Coolidge Jr.

•••• IMO mall.

February 13, 1907.Clarence H. Mackay, Esq., President,
The Mackay Companies,
253 Broadway, New York.
My dear Mr. Mackay:

I have just returned from the west and am only now able toanswer your letter of February 1.
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I have not consulted with any of my Executive Committee or myDirectors on the subject of your letter, but take the liberty of ex-pressing at once my own personal views on the subject therein referredto.

Speaking personally, I should be glad to oonsult with yourCompany or with any of our large stockholders on the subject of Direc-r4 tors. We have a clear common interest in desiring the best avallftblemen for the position, and we cannot get too much help in selectingthem. I feel, however, that each and all of the Directors should repre-
d 

sent each and all of the stockholders, and that it is unwise to haveany stook interest specifically represented on the Board.

If you will allow me to go a little farther, it seems to methat at the present time it would be a very great mistake for one largecorporation to have a definite and specific representation on the Boardof another large corporation. This probably would be true under any con-ditions, but is, in my opinion, of special weight in a case like the onewe are now considering, where the two companies are to some extent com-petitors, and where your Company is interested in such a large number ofother companies, including some of our most aggressive competitors.

I shall bring the matter before our Executive Committee andshall of course be governed by their views.

I should personally be glad to consult with you with referenceto the make-up of the Board, although, as I now look on it, not on thetheory that your Company, as a stockholder, is entitled to specificrepresentation.

Allow me to add that I should regard it as an honor to have thethree gentlemen whom you name on our Board of Directors, in so far astheir character, standing and personality are concerned.

I shall later write you again on the subject.

Very truly yours,
F. P. Fish
President.

THE MACKAY COMPANIES,
(Boston, Massachusetts)

253 BROADWAY,
NEW YORK.

Clarence H. Mackay,
President. February 19th, 1907.

Frederick P. Fish, Esq.
President, American Telephone and Telegraph Co.,
Boston, Mass.

My dear Mr. Fish:

I am surprised to receive your letter of the 13th instant,because it is a new theory to me that, inasmuch as a director should
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represent all stockholders, a large stockholder should not, by reason
of his large holdings, be entitled to name one or more directors. I
gather that such is your reasoning, but it seems to me that that would
mean that it would be better if the directors owned no stock whatsoever,
which, of course, is contrary to the theory on which corporations, as
well as co-partnerships, are organized.

In reply to your mention that we are interested in some of
your most aggressive competitors, I would say that we own stock in six
so-called independent telephone companies, our largest holding being
in the Michigan State Telephone Company (and even that company is con-
sidered your ally), and our holding in that company is worth less thanthirty thousand dollars, while our holdings in your company are worth
nearly ten millions of dollars.

We repeat that we are entitled to representation on your
board and shall not be content until we get it. We own more stock thanall your directors combined.

We have men on our staff who were experts on poles and wiresbefore the telephone was invented. We conduct our affairs without
extravagance or waste, and we know Where our money is coming from be-
fore we spend it. We believe our influence in these respects would doyour company no harm.

There is another thing more important vastly than the above.We think you will agree with US that you will want several hundred mil-
lions of dollars fresh money during the next ten years in your business.How are you going to get it? There are various ways in Which we can
help you very substantially, and we have every reason for helping you,
but how can we help you when you slam the door in our faces as you seemInclined to do?

Yours very truly,
Clarence H. Mackay
President.

My dear

Drum is

and will

Wall Street
Corner
Nassau

New York

Mr. Fish:-

February 21, 1907.

I am in receipt of your favourof the 20th, advising that Mr.In town, and have written him as you suggested.

I also have your favour referring to the subject of Directors,
bear your suggestion in mind.
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I have also received your letter enclosing copy of letter toyou. The letter is an amusing screed, and the suggestion one which Ithink should be firmly dealt with in the interest of our own company.

I trust you are very well. Kindly let me know when you are tobe in New York again, and very greatly oblige,

Yours faithfully,
John I. Waterbury

F. P. Fish, Esq.

UNITED STATES SENATE
WASHINGTON

Mr. F. P. Fish,
President, 125 Milk St.,
Boston.

Dear Mr. Fish:-

Feb. 21, 1907.

Your letter of the Wth instant is received enclosing copy ofone Which you received from President Mackay. If you have not alreadyreplied to the same I minder if it would not be better to simply writeMr. Mackay that you would refer the matter to the directors and that youwould advise him definitely later an. This course might serve to pre-vent an unpleasant and disagreeable correspondence.

Sincerely yours,
W. M. Crane

February 25, 1907.

Clarence H. Mackay, Esq., President,
The Mackay Companies,
253 Broadway, New York.

My dear Mr. Mackay:

Your letters of February 1 and February 19 have been submittedto members of our Board of Directors for consideration, and they will
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give the matter careful thought and authorize me to communicate with youin s few days.

Very truly yours,
‘.9 F. P. Fish

President.

March 6, 1907.
John I. Waterbury, Esq.,
20 Wall Street,
New York City.

My dear Mr. Waterbury:

At its meeting this morning, the Executive Committee resolvedinformally to ask Mr. Nathaniel Thayer, yourself and myself to considerthe question of Directors. Mr. Thayer will be glad to help in the mat-ter and plans to call on you at eleven-thirty Friday morning.

I shall be in Albany tomorrow. My address will be Ten EyckHotel. I do not want to be in New York Friday unless it is necessary,but if you will telegraph me at the Ten Eyck Hotel that you think Ishould come to New York tomorrow night, I will do so.

The general feeling of the Executive Committee was that itwould be better not to have bankers selected but first class commercialmen of high standing, if we can get them; also that preference shouldbe given to those who are active in New York rather than in Boston.

Very truly yours,
F. P. Fish
President.

Dalton, Mass., March 9, 1907.
Mr. F. P. Fish, President,
Boston.

Dear Mr. Fish:-

Referring to our talk on the telephone to-day, I regret thatI cannot attend the meeting Monday afternoon called for the purpose of
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considering the advisability of inviting Messrs. Pliny Fiske, Schoon-
maker and McLean to become members of the A.T. & T. Co. board. I know
of the first named gentleman by reputation, but the other two I have
never heard of, and I trust that the directors will make very careful
inquiry before extending an invitation to them. The directors ought,
in selecting new associates, if possible invite such men as either have
a thorough knowledge of the business, or that are at present or likely
to become heavily interested in the Company. Possibly some one may have
assurance that such may be the case with the gentlemen named. Personally

I would like to know more about them, and will make careful inquiry at

first opportunity.

I would like very much to have Mr. Cutler of New York become
a member of the board, provided that he would be willing to serve, as

his knowledge of the telephone business and reputation in New York woulci

be of much value to the Company.

Sincerely yours,
W. M. Crane

March 11, 1907

Hon. W. Murray Crane,
Holland House,
New York City.

My dear Senator Crane:

All the Directors who are accessible met at my office this
afternoon and considered the question of the vacancies on our Board. Mr.
Thayer and myself reported that Mr. Schoonmaker and Mr. McLean had been
named as desirable men and that it seemed, on the whole, wise to offer a

position on the Board to one of the gentlemen suggested by Mr. Mackay in

his letters, which you have seen. It was the general opinion of those

present that of the men suggested by Mr. Mackay, Mr. Dumont Clarke was

the best qualified, all things considered.

Your suggestion that Mr. Cutler should go on the Board was

cordially received by all of us.

The Directors present finally united in suggesting that you,

Mr. Thayer, Mr. Waterbury and myself take the responsibility of selecting

the gentlemen who shall be asked to become Directors.

There seemed to all of us some objections, not personal in
character, to Mr. Pliny Fisk, the chief objection being that he is so
active in Wall Street. It seemed to us as if a bank president of the
type of Mr. Clarke would, on the 'tole, add more strength to the Board.
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I Suggest that you see Mr. Waterbury tomorrow and talk the mat-
ter over with him. I sincerely hope that you will let nothing interfere
with your being in Boston on Wednesday, when we shall have a large number
of important meetings in the afternoon. Wednesday forenoon Mr. Thayer
will be very glad to talk matters over with you.

From a telephone conversation with Mr. Waterbury, I judge that
he is inclined to think that just at this time it might be better to
take a strong man not associated with our Company rather than Mr. Cutler.
The more the subject was discussed this afternoon, the more all present
seemed to agree that Mr. Cutler would be aP likely to strengthen the
Board as anyone who could be suggested. Among other things, it was
suggested with great force that if he were on the Board, other New York
men might be attracted to it and that such New York men as were on the
Board would, through him, be in a position to get at the telephone busi-
ness, in whole or in part, much more easily and completely than if there
were no Director in New York thoroughly acquainted with telephone affairs.

As the easiest way of getting at the result, I think that I
shall send to Mr. Waterbury a copy of this letter which I am writing to
you.

Very truly yours,
F. P. Fish
President

March 22, 1907.

Dear Mr. Mackay:

It is the opinion of those whom I am obliged to consult that

it is not wise to elect upon our board too large a representation of
another and to some extent a competing corporation. In this view I am

obliged to agree. It seems particularly inexpedient to elect the Presi-

dent of that Company one of our Directors, much as we should regard it

as an honor to have him on our board if the conditions of public senti-

ment were different.

We very much regret that Mr. Dumont Clarke was not inclined

to accept our invitation to allow us to elect him as one of our Direc-
tors.

Sincerely yours,
Frederick P. Fish.

Clarence H. Mackay, Esq.
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July 14, 1908.

John I. Waterbury, Esq.,
20 Wall Street,
New York City.

My dear Mr. Waterbury:

There are a great many statistics and reasons why it would be
advantageous to this com,oany to acquire the Western Union Telegraph Com-
pany which I,think would be rather unwise just at present to put on
paper.

As far as the question between acquiring the Western Union and
the Postal is concerned, while originally I was very strongly in favor
of acquiring the Postal, it was at the time the Postal was capitalized
at its true value and could have been acquired at that capitalization.
The principal thing that the telephone company wants in acquiring a
telegraph company is the organization. If it were not for the diffi-
culty and expense of building up an organization which would extend over
the whole country and which is necessarily distinct in certain lines
from the telephone company, then the telephone company could probably
equip itself for telegraphing as cheaply by building lines as by pur-
chasing. In doing that, however, it would still leave formidable com-
petitors in the field, which it is much better to remove.

It is practically impossible under present conditions to build
up a rival telegraph company. The Postal Company may be considered as a
telegraph adjunct to a cable company, created and supported for the pur-
pose of delivering and collecting its cable messages, incidentally doing
a telegraph business. Whether it is profitable or not under the condi-
tions that exist is not a momentous question, as the profits on the
cable business of the Postal Company are fully equal to taking care of
both the cable and telegraph.

The Western Union, on the other hand, is more purely a tele-
graph company with a cable adjunct and under the conditions I doubt
whether the Western Union derives any profits whatever from their cable
business. The reason, therefore, for acquiring the Western Union, to
begin with, rather than the Postal, is that we can get a system which
will be immediately of more benefit to the telephone company than the
Postal, and probably at less cost to the telephone company. Had the
telegraph business of the country been undisturbed, it would have shown
relatively as great, if not greater growth, than the business of any other
public service corporation, and would have had sufficient increase in net
profits to have taken care of all the increased capitalization created by
all the companies. As it is, while the growth of the gross revenue has
been considerable, the net revenue has actually decreased.

When the telephone business was in its developmental state and
during the protracted negotiations between the Bell and the Western Union,
it was proposed and for a time seriously considered by a large number of
those in the Bell interests to divide the telephone business - the Bell

.taking the exchange business and limit it to a 15-mile radius, the West-
ern Union to take the extra-territorial business as it was then called -
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that is, all business from points within to points- without the 15 mileradius, and all business between the different exchanges. This wouldembrace all of what is now known as the toll and long distance business.While this business leas as yet undeveloped, both as to practicabilityor public demand, yet I had conceived a system embracing all subscribersand all exchanges forming a harmonious, universal and interdependentsystem controlled by one interest and one policy. I therefore opposedgiving the Western Union this toll line business and finally won overto my side all of the dissenting elements of the Bell interests. Hadthe Western Union taken the toll line business, it would have been thecontrolling factor of the toll line business, and instead of a vanish-ing net revenue would have continued its expansion and held its relativeposition in the business field, providing it had managed its businesswith foresight, and by contract and other legitimate methods, kept con-trol of the toll business. The development of the toll and long distancetelephone business has destroyed completely as to net revenue and largelyas to gross revenue, the short distance telegraph business, and it hascut very largely into the middle long distance business, taking all thatclass of business which can afford the cost. With long distance business,cost is largely a secondary consideration - embracing as it does some ofthe elements and advantages of the "telegraph" in its message and answer,the "mail" or "letter" without limit as to scope and extent, and of"travel" as to its quality of personal interview. The result has beenthe loss to the telegraph company of the greater part of its most profit-able business.

An analysis of the business of the Western Union will show thatin the past twenty years, which covers the development of the toll linetelephone business, the net profits, after deducting the telephonerevenue, have decreased very largely. During this same period, theWestern Union has expended in construction many millions of dollars,about half of which has been taken from the so-called net revenue, andhalf provided by new capital.

I think you will agree with me that any expenditure for con-struction purposes which does not produce an increase of net revenueshould not be capitalized, particularly if in the net revenue existedlittle or no margin after the payment of charges and dividends.

Under existing conditions, the Western Union can take care ofnecessary but unprofitable construction, and probably earn for divi-dends estimated on a safe basis, from a million and a half to two mil-lion dollars a year, not including its telephone revenue. During periodsof great business activity, this would probably be increased temporarily.

Another cause of trouble in the future with the telegraph com-pany is their competition for rights of way on railroads and privilegesin hotels and public places. In the past twenty years, the relativeexpense of these items alone have fully doubled. Telegraph men whothoroughly understand the situation estimate that from two millions tofive millions s year could be saved in these last two items alone. Alarge saving could also be made in the joint management of the plantdepartment - that is, maintenance and construction - in the right of waydepartment. The time is coming when it will be necessary for the tele-graph company to absolutely own their right of way the same as railroadsthrough the country between all the larger towns.
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It has been suggested that the Western Union would ultimately
have to be reorganized. I do not think that this, under any conditions
which may arise in the near future anyway, is likely to come about, as
under the existing conditions the Western Union cculd always earn enough
to maintain itself and pay its fixed charges. A destructive competition
by reducing the prices of messages between the larger towns would prob-
ably wipe out net earnings from the business, but no competition that
exists or is possible except the telephone competition, can reach over
40%, and probably not over 30% of the total business of the Western
Union, for while it is a fact that 80% of the telegraph business of the
country originates or ends in a fey of the larger cities, yet not in my
opinion, to exceed 30% of it is between those large cities. This fact
was the cause of all the failures in the past of telegraph promoters,
who depended upon the business alone and not upon Other reasons.

The telephone company reaching about twice as many points in
the United States as the telegraph company by their wires, of course
would not have this trouble to contend with.

The success of Mr. Gould and the Postal Telegraph Company was
entirely due to other reasons.

The reason why this matter should be taken up immediately is
that if the Western Union were controlled by the telephone company, all
its lines could be utilized to a greater or less extent for toll lines
and long distance telephone business. The telephone company will be
Obliged to spend a great many millions of dollars, fully as many as the
telegraph company will cost, to provide toll line facilities which could
be largely avoided if it had the use of the Western Union facilities, or
the control rather - as the mere use without the absolute control - would
be of no account.

If the acquisition is delayed and this expenditure is made,
then there would be an unnecessary duplication of plant which it would
take years to utilize.

The only objection that I can see to the immediate acquisition
Is that it might affect the distribution and absorption of the convertible
bonds among and by the investment public, and thus affect the future
credit of the telephone company. There neverwill be a time, however,
when the telephone company from its standpoint alone will be as inde-
pendent of the money market as it is today. The only question to be con-
sidered is whether the one balances the other; that is a matter that the
financial people can better determine for themselves.

So far as business is concerned, all is showing well.

Five months of operating companies show -

Gross revenue, $145,e14, po
Operating Expense, 36,038,400
Net, 12,776,300
Misc. Earnings, 2,057,600
Total Net, 14,833,900

increase
•

$ 3,009,300
1,974,700
1,034,600
185,600

1,220,200
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In the operating increased expenditure, $1,367,800 was due toappropriation for maintenance partly unexpended, and $213,800 to taxes.

The A.T.& T.Co. will show for the six months:

1907 1908
ilJ 

Earnings, $ 9,736,659 $ 11,792,527Expenses, 1,032,570 1,073,770
6 

Net,
Net Traffic, 

8,704,089 10,718,757
1,832,114 1,995,865

Total net, 10,536,203 12,714,622Interest, 3,439,792 3,871,676
Balance, 7,096,411 8,842,946

The construction account of the associated companies is forthe first five months largely inside the estimate and the allotments.

The cutting off of undesirable business - by enfoiced collec-tions and more rigid supervision has made. room for a better class ofsubscribers, giving an increase in revenue.

The toll line business is less in many cases than last yearbut that fluctuates with business conditions, except that the normalgrowth as a rule takes care of any reduction from other causes.

The revenue of the A.T.& T.Co. has not been brought about byany increase in dividends as they are in all cases at the same rate aslast year. The rate of interest was increased last year and this hashad a small effect on the increase; otherwise, it is a legitimate and notforced increase.

Very sincerely yours,
Theo. N. Vail
President.

(Personal)

Nov. 24th, 1909.

Clarence H. Mackay, Esq.,
President, Postal Telegraph-Cable Co.,
253 Broadway, New York.

Dear Mr. Mackay :-

Yours of the 23d instant received.

The matter will receive immediate attention, and when I returnto New York will take up the natter again. Meantime, if you would have
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gotten together all the matters of which you spoke to me, we will take
them up and try and dispose of them.

Sincerely yours,
Theo. N. Vail
President.

Nov. 27th, 1909

My dear Mr. Vail:-

In view of the still prevailing belief of the public that our
holdings of stock in your company really means that we are in the com-
bination, and also for other reasons which you appreciate, and es-
pecially the recent decision in the Standard Oil case, our Board of
Trustees, at their meeting held this week, unanimously came to the con-
clusion that we should sell our American Tel. & Tel. Co. stock.

In doing this we of course will proceed quietly and olowly,
and if there are any special precautions you may wish us to adopt to
avoid injuring your market, we shall be glad to co-operate with you to
that end.

I am going south to-morrow, and shall be gone most of next
week, and in the meantime if you care to take this matter up with Mr.
Dumont Clarke, President American Exchange National Bank, 128 Broadway,
one of our Trustees, he will be glad to confer with you, or, if you
prefer, I will take it up with you upon my return, if you so desire.

Yours sincerely,
Clarence H. Mackay

Theodore N. Vail, Esq.

AMERICAN TELEPHONE AND TELEGRAPH COMPANY
15 Dey Street

New York Nov. 30th, 1909.
Personal

Clarence H. Mackay, Esq.,
President, Postal Telegraph-Cable Co.,
253 Broadway, New York.

My dear Mr. Mackay:-

Your letter of November 27th was forwarded to me in the
country, and I have just returned and hasten to answer.
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We regret very much that you feel compelled to take this ac-
tion, but understand your reasons therefor. Any step looking to the
protection of your own interests wwild of course be also to our own
favor - therefore I have no suggestions to make. I would, however,
like to see you before you make your plans and dispose of the matter,
as I think it possible it may result to our mutual advantage.

Sincerely yours,
Theo N. Vail
President.

Dec. 22d, 1909.

Clarence H. Mackay, Esq.,
253 Broadway, New York.

My dear Mr. Mackey:-

If agreeable to you, I will be glad to meet you at the Hotel
Gotham (55th St. & Fifth Ave.) to-day at 4.30 o'clock.

Sincerely yours,
Theo N. Vail

Dec. 23rd, 1909

My dear Mr. Vail:-

According to our conversation of last evening, I took up the
question of the selling of our telephone holdings with my associates
this morning, and they take the same view as previously held, namely,
that in view of the fixed charge against us of 4% on our preferred
shares, we are not justified in selling at less than the figure men-
tioned; namely, 143 plus the current dividend. As a matter at fact, we
believe that if we cared to withdraw entirely for the present, we would
have no trouble to sell this stock at 150 or better during the course of
the coming year. However, we have no inclination to do that, for the
present at least.

As to the other matters, I have had a talk with Mr. Nally, and
he will take them up in detail with Mr. Hall at once. Will you kindly
so inform Mr. Hall?

With the compliments of the season,

Yours very sincerely,
Clarence H. Mackay

Theodore N. Vail, Esq.
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THE MACKAY COMPANIES,
(Boston, Massachusetts)

253 BROADWAY,
NEW YORK.

Clarence H. Mackay,
President.

February 18th, 1910.

Theordore N. Vail, Esq.,
President, American Telephone and Telegraph Co.,
New York.

My dear Mr. Vail:-

Confirming our talk over the telephone this morning The

Mackay Companies and The Commercial Cable Company give you the option
for ten days from date to purchase the 82,906 shares of American Tele-
phone and Telegraph Company's stock which they own 1.n the aggregate, at
the price of one hundred and fortythree dollars ($143) per share, Plus
a proportion of the present accruing dividend thereon, figuring it from
January let to the date of payment, each month being taken by itself.

Yours very truly,
Clarence H. Mackay.
President.

THE MACKAY COMPANIES,
(Boston, Massachusetts)

253 BROADWAY,
NEW YORK.

Clarence H. Mackay,
President.

February 19th, 1910.

Theodore N. Vail, Esq.,
President, American Telephone and Telegraph Company,
New York.

My dear Mr. Vail:-

In reply to your favor of yesterday inquiring as to the terms

of payment in case you exercise your option, I think there will be no

difficulty about it. With a substantial payment down, the balance
might remain on the usual time collateral notes. The rate of interest

would correspond to the dividend you would be receiving, which figures

out a trifle over 5-1/2% on the purchase price - the same basis ass the
option. When you get that far along, if you will indicate to me your

wishes, I think I can arrange it to your satisfaction, inasmuch aa we

have no present use for the money.

Yours very truly,
Clarence H. Mackay.
President.
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Copies of Correspondenoe Relating
to Acquisition of Stook by Baker, Waterbury

and Associates, March, 1902

FERSONAL. March 7, 1902.

Francis L. Hine, Esq.,
Vice-President, First National Bank,
2 Wall Street, New York.

My dear Mr. Hine:

I am now in a position to assent definitely to the proposi-
tion which I discussed the other day with Mr. Baker and yourself.

We will sell to Mr. Baker and his assooiates 15,000 shares
of the stock of the American Telephone and Telegraph Company, at
153 1/2, with the understanding that Mr. Baker id to have the option
to take 25,000 additional shares of the stook within a few days after
his return from the south, and at the same price, if he desires to do
so. If he concludes that he would like to have 35,000 additional
shares, rather than 25,000, I have no doubt that we shall be able to
meet his views on that point.

It is our expectation to elect Mr. Baker and Mr. Waterbury
to the Board of Direotors of the American Telephone and Telegraph
Company at the annual meeting, which will be held on March 25, 1902.

I need not repeat that we understand that it is the pur-
chaser's intention that this stock is to be held as an investment,
although, of course, no binding agreement to that effect is to be
expected.

I think that I have now stated our entire understanding, and
should be glad to have you confirm my statement and indicate to me
when you would like to have the certificates for the 15,000 shares
delivered, and the names in which these shares are to be placed.

Very truly yours,
F. P. Fish,
President.
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FIRST NATIONAL BANK
NEW YORK

March S. 1902.
F. P. Fish, Esq. Prest.
Am. Tel. & Telegraph Co.
Boston, Mass.

Dear Mr. Fish,

Replying to your favor of the 7th instant, I beg to hereby con—
firm the agreement entered into by you with Geo. F. Baker, Esq., namely,
that he and his associates shall accept upon presentation by you at the
First National Bank of New York, 15,000. shares of the stock of the Amer—
ican Telephone and Telegraph Company at 153i, and that they shall have
the privilege of accepting 25,000 at g1c7 35,000 shares additional at the
same price within a few days after Mr. Baker's return from the South.
Also that Mr. Baker and Mr. Waterbury shall be elected as members of the
Board of Directors of the American Telephone and Telegraph Company at
their meeting to be held on March 25, 1902.

As indicated over the telephone, we should be glad to have a
certificate of

100 ahs in name of Geo. F. Baker,
100 " " " " John I. Waterbury,

14,800 " " " " W. J. Nevius.

(300 shares of the latter to be in six
certificates of 50 shares each).

Yours, very truly,
F. L. Hine, V. P.

FIRST NATIONAL BANK
NEW YORK

F. P. Fish, Esq. Prest.
Am. Telephone & Telegraph Co.
Boston, Mass.

Dear Sir,

SO

March 25th, 1902.

Referring to your letter of March 7th, I hereby accept for my—
self and associates the option to purchase 35,000 shares of your stook
at 153i, the same to take effect this date. The arrangement for the
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delivery of the certificates and payment of dividends as arranged by youwith Mr. Waterbury will be entirely satisfactory.

Yours, truly,
Geo. F. Baker

March 25, 1902.

Dictated by telephone from New York.

Alexander Cochrane, Esq.,
55 Kilby Street,
Boston.

My dear Mr. Cochrane:

Mr. Waterbury tells me that the New Yorkers are prepared totake the additional thirty-five thousand shares of stock, and want itdelivered immediately, and I am trying to arrange with Mr. Driver tohave the matter done in my absence if possible.

Mr. Waterbury wants to make the payment by giving us creditIn the Manhattan Trust Company, where he wants us to open an account.Of course I have no authority to authorize the opening of an account atthe Manhattan Trust Company, but it seems to me that we must do it underthe circumstances of this case. I told Mr. Waterbury that we could notleave all the money in the Manhattan Trust Company for a great length oftime. He will pay the regular rate of interest.

If Mr. Driver is able to make the transfers in my absence,will you authorize him to take the payment as Mr. Waterbury suggests,and to open an account at the Manhattan Trust Company?

Very truly yours,
F. P. Fish,
President.

March 25, 1902.Dictated from New York.

Wm. R. Driver, Esq.,
Treasurer.

My dear Mr. Driver:

The New York people will take the 35,000 shares of stock. Theyare very anxious to get it immediately. Is there any way in which it can
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be given to them in my absence? Telegraph me at Cleveland tomorrow
morning on this point.

The difficulty, I suppose, will be that no one besides myself
can endorse the certificates in the name of the American Bell Company.
They will of course want New York certificates of the American Telephone
and Telegraph Company, and Mr. Hall could sign those certificates.
Telegraph me fully at Cleveland.

If there is no other way of expediting the matter, you might
send the necessary certificates to Cleveland, and I will endorse them
and send them back to Boston.

Mr. Waterbury tells me that the new certificates might just
as well be made out in the same name as the bulk of the other certif-
icates, which I think was W. J. Nevius, although I do not remember the
Initials.

Mr. Waterbury also wants to pay the money by giving us
credit at the Manhattan Trust Company at New York, where he wants us
to open an account. I have no authority to authorize this, and if the
matter goes through in my absence you will have to see Mr. Cochrane and
Mr. Howe about it.

The Manhattan Company will of course allow the regular rate
of interest.

Very truly yours,
F. P. Fish,
President.

TELEGRAM
Boston, Mass. Mar 26(190:

F. P. Fish,
Colinial Hotel,
Cleveland o

Both your communications received and considered, We have decided to
open an account at the Manhattan Trust Company, As you wish, adding
the suggestion which you incorporated in your second communication. What
we were opposed to was not the opening of an account in the manhattan
trust Company, but opening one there and also one at the first National
Bank, as we did not consider that the Gentlemen were entitled to ask for
two accounts. We, however, yield to your wishes, and have instructed
Colonel Driver accordingly.

Alexander Cochrane,
Henry S. Howe

'MD 1E1
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My dear Mr. Cochrane:
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March 26, 1902.

As I have already telegraphed you, there is no committal to an
account with the Manhattan Trust Company. At the same time, I think it
very desirable that we should leave an account there for a time at least.
Mr. Waterbury has a great deal to do with the New York deal and seems to
think that his Trust Company should be recognized to some extent. It
would be perfectly proper for Mr. Driver to tell him that we cannot agree
to keep the account there permanently, as we are not sure that we ought
to have it in New York, but that we will open an account there for a time
at any rate. He can also say that we shall need the greater part of this
money in Boston, so that the account will not be a very large one. I
think, however, that it is well to gratify him as far as we can in this
way.

Mr. Waterbury is very much interested in our affairs and I am
sure that it is wise for us to keep him in as healthy a frame of mind
as possible.

I am writing a duplicate of this to Mr. Howe and trust that you
and he will agree that Mr. Driver may leave an account at the Manhattan
Trust Company. Please instruct Mr. Driver.

Very truly yours,
F. P. Fish,
President.

Dictated by Mr. Fish from Cleveland

March 29, 1902.

John I. Waterbury, Esq.,
President, Manhattan Trust Co.,
Wall & Nassau Streets, New York City.

My dear Mr. Waterbury:

I understand that Mr. Driver has made with you the arrangements
necessary to deliver the stock (35,000 shares) on Monday.

As he will tell you, it does not seem to us at the present time
certain that we should be Justified in maintaining indefinitely accounts
In New York. /t is quite agreeable to us, however, that we should open
an account with the Manhattan Trust Company; and while that account may not
remain of great size, judged by the standard of New York corporation
accounts, we trust that it will be satisfactory to you so long as it con—
tinues.
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As Mr. Driver will tell you, the transfer to Boston of so much
of the money as the Manhattan Trust Company will place to our credit in
the first instance will be made so as to conform as far as possible tc
your convenience.

Very truly yours,
F. P. Fish,
President.

MANHATTAN TRUST COMPANY
Wall Street, corner Nassau.

New York

March 31, 1902.

F. P. Fish, Esq., President,
American Telephone & Telegraph Co„
Boston, Mass.

My Dear Mr. Fish:-

I beg to acknowledge with thanks receipt of your kind favor of
the 29th inst. I understand fully with respect to the account of this
Company, and the matter shall have our due attention.

Yours very truly,
John I. Waterbury.



Appendix 9 

Copies of Correspondence re American Telephone
and Telegraph Company Financing, 1906.

--------

Excerpt from letter dated April 8, 1904, from H. L. Higginson to F. P.
Fish:

"I was with Jim Storrow in New York yesterday and came back
last night, in case there should be anything for me to do here about
this bond business.

"Of course, we agreed with your views entirely that you need
a new market, and we think this can be accomplished by dealing with
Speyer. We know as well as anybody can that the Telephone securities
are as good as can be, but they have not interested the public yet,
outside of New England, very much, and the company has not got the
standing which it deserves and which it will have by and by. The New
Yorkers are always shy of new things from this part of the country.
We think Speyer can help to distribute the securities elsewhere."

44, State Street,
Boston.

February 15, 1905.
Frederick P. Fish, Esq.,
president, American Telephone & Telegraph Co.
125, Milk Street, Boston, Mass.

Dear Sir:

As we think we have made it apparent to your Company ever since
our firm and Messrs. Speyer & Co. provided for the last capital require-
ments, we are anxious to be afforded an opportunity to show on what terms
we can provide the fresh capital desired by the Company for the coming
year. We do not ask or suggest that we should be given the slightest
preference over any other banking firms. The Company is in sound financial
condition, and we submit that there is no reason, based on the condition
of the Comnany in the present market situation, why the company should not
provide for its wants on the best terms available, and we think it a fair
statement to say that the Company cannot determine what these are if it
permits a single firm only to lay before it a plan to provide for its
financial requirements.

The New England market has been of inestimable benefit to the
Company in steadily absorbing the larger portion of its securities. In
the main, the New England investor is not a speculator or purchaser of
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securities on a scale which leads to substantial liquidation in times of
stock market stress, and if the confirience of the New England investor
is retained by a continuation of conservative methods of finance and man-
agement it should not be overlooked that in absorbing and holding power
he will continue for many years to be the most valuable client which the
Company possesses.

At the same time we think all well wishers of the Company
realize that if it can also interest a substantial number of investors
in its securities in New York in England in Holland and Germany, its
position will be greatly strengthened, and we and our friends, Messrs.
Speyer & Co., have given this matter much consideration. Holland, for
example, seems to us to be a place where a very valuable and tenacious
clientele can be built up for the Company, but we are inclined to think
that in view of the lack of knowledge in Holland of the Company and its
resources, it is not very probable that the Dutch will be disposed to
purchase the present outstanding securities of the Company on a substan-
tial scale. The bonds, at present prices, now yield only slightly above

4%, and the danger is that the Dutch investor may be more attracted by
the bonds of other large corporations better known to him, and yielding
the same rate cf interest, such, for example, as last week's sale of
$75,000,000 Southern Pacific 4:3 (sold at 97) a large number of which we
have reason to know were sold in Holland.

It is also true that foreign investors might not be strongly
attracted by the stock at the present time; for there are securities of
other companies better known to them, which are likely to have the
preference in their minds.

It seems to us, however, that a convertible bond, as we have
taken occasion to say several times during the last year could be made
to attract foreign investors, and so gradually interest them in the
Company. Such a bond could be made convertible say on the basis of par
for the bonds and 150 for the stock. We are aware that under the New

York Statutes bonds issued under the present mortgage could only be made

convertible for the next six years, but if it seemed desirable to extend

this period, we have consulted counsel and believe we could suggest a
method by which the two to twelve year period provided for by the statute

could be secured.

We have also given a great deal of time and thought to the
question of how a preference stock would be received in the several for-

eign markets. We are certain that a five per cent, preference stock
would meet with favor, and could be sold readily in all markets at par.

This stook could be made callable at 110 if the Company desired, so that

as time goes on, and the Company gets to a four per cent. basis for its

preferred st)ck this five per cent. stook could be called in and quite a

saving made for the common stock.

We also think a 4 1/2% preference stock made exchangeable into
common stock on the basis of 150 for the common stock could be sold at a

price which would be very satisfactory indeed to the Company. Under the

conditions obtaining in foreign markets at the present moment this latter

plan, in our judgment, is probably the wisest course for the Company to

pursue. The stock could be listed on the principal European markets, and.

we think it would prove decidedly attractive. Its convertible feature

will cause every one to keep their eye on the common stock, and brokers
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and their clients will begin to acquaint themselves with the strength and
standing of the Telephone Company. If the stock ever should be converted
into common on the basis of 150, this new capital would only have cost
five per cent., and will not be represented by an interest bearing obliga—
tion, but will share fully whatever risks there may be in the telephone
business, and in addition it will have purchased for the Company a standing
In all the foreign markets, and, moreover, by such an exchange the way
will very likely be cleared for the issue of more preferred stock for
future capital requirements, and perhaps on a basis still better for the
Company. Meanwhile the money thus obtained from the sale of the 4 1/2%
preference stock, upon which the Company should earn probably seven or
eight per cent., will cause an increasing surplus for the common stock,
and ought to enhance its value. It is also true that this increase of
capital, without any increase in the interest bearing obligations of the
Company, will be a great assurance for the future of the Company, for
its indebtedness will be far below that of any other correspondingly
large corporation in the country. If there should happen to be a shake
up in the market in connection with the next presidential election when
there will be the uncertainty of a new Republican candidate and the
democratic party very likely led by its radical elements, the position
of the Company will be absolutely impregnable.

In this connection, we may add that we should be glad to provide
not only for the requirements for the year 1905, but to go further if
desired, and take care of the $20,000,000 five per cent. Notes coming
due May 1907.

May we say for ourselve, gic7 that as a New Wngland Lae
firm, we have always taken a great prile in the Company. We have dealt
extensively in its securities for many years; we have, with our friends,
Messrs. Speyer & Co., provided for its last financial requirements, and
inasmuch as there has been no day since the issue of the last securities
when we have not made it clear that we were ready and anxious to be
considered by the Company when taking up its future capital requirements,
we should feel it keenly if we should be kept in our present position of
being told that an offer of capital from us could not be considered, and
the opportunity should be reserved exclusively for another.

We think we can rightly say that the record of this last year
and preceding years shows that Messrs. Speyer & Co. and ourselves are as
well fitted as any firm to serve the Company by purchasing and thoroughly
distributing a large block of new securities.

Very truly yours,
Lee Higginson Co.

UNITED STATES SENATE,
WASHINGTON

PRIVATE Feb. 15, 1905.

Dear Mr. Fish:-

I am beginning to think that we ought to raise the necessary
money by the sale of four per cent collateral bonds without the
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conversion clause. We surely can find some one who will buy them at a
reasonable price. The other proposition is intricate and uncertain, and
might lead to a great deal of trouble. I write you about it now, think-
ing that you might want to intimate to the people in New York that some
of your people do not look with favor on their plan, but of course do as
you think best about this.

If you wish to talk with me on the telephone you can call me up
at the Senate any time after 11 o'clock tomorrow or Friday, and at the
Arlington Hotel previous to that or in the evening.

Very sincerely yours,
W. M. CRANE

Mr. F. P. Fish,
15 Dey Street,
New York, N.Y.

February 15, 1905.

Messrs. J. P. Morgan & Co.,
!.'ad and Wall Streets,
New York City.

Dear Sirs:

We find so many practical and technical difficulties in the
scheme suggested in our conference last Friday, that it will be some
time before we shall be in a position to take the matter up on its
merits. Absolutely no time will be lost in making such investigations
as are necessary to a proper consideration of the plan.

I shall hope to call on Mr. Steele some time Friday, to talk
with him a few minutes about some of the legal difficulties.

Very truly yours,
F. P. Fish,
President.
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Excerpt from "Proposed Plan of Financing, Report of Messrs. Leverett,
Sherwin & Driver, February 16, 1905":

AMERICAN TELEPHONE AND TELEGRAPH COMPANY

BOSTON, February 16th, 1905.

PLAN OF FINANCING PROPOSED BY MR. WATERBURY AND ASSOCIATES

Frederick P. Fish, Esq.,

Dear Sir:-

In order that there may be no question as to the exact points
which are discussed in this letter we will briefly summarize the plan
under consideration.

A syndicate to buy --

(a) $15,000,000 of our bonds expiring in ten years instead
of 1929.

(b) $35,000,000 four per cent bonds analogous to our present
bonds convertible into stock at $130 at any time, say,
after three years and before eight years, and to run,
say, twenty to twenty-five years.

c) $50,000,000 of the same type of convertible bonds, if we
have the power to offer them, with an option on the
part of the syndicate to take $50,000,000 more of the
same kind.

The $100,000,000 which the syndicate are bound to take are to be
paid in installments on fixed dates, the series of installments of the
first $50,000,000 being completed in August 1906 and of the installments
of the second $50,000,000 in December 1907, with the right to anticipate
at any time payment of any part or all of the first $50,000,000 and at
any time after August 1906 payment of any part or all of the second
$50,000,000. If payments are anticipated, the syndicate, at our request,
will hold the money until we want it and allow 3% interest.

Omitting the price to be paid for the bonds, this is the whole
of the plan.

• • •

CONCLUSIONS.

Our conclusions are, that

(1) It would be undesirable, from a business point of view, to
issue convertible bonds.
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(2) In order to issue convertible bonds above $35,000,000, consent
of two-thirds of the stockholders would be required, and
this would be difficult to obtain.

(3) It is much more desirable to issue bonds under the present
indenture of trust, for the present needs of the company,
up to, say, a total of $100,000,000. If more than $100,000,000pJ of bonds are to be issued, it might be well to consider
whether it is not advisable to make an issue of bonds under
another indenture of trust which would fall due at some other
date, as the amount falling due in 1929 would otherwise be
excessive and probably burdensome for the company to finance
at one time.

(4) Short time bonds (that is to say, payable in ten years) cannot
be issued under the present indenture.

(5) We doubt the expediency of financing the company for so long a
period of time as the proposed plan contemplates, especially
as it would have the effect of tying up our assets and of
rendering more difficult the use of them in the financing,
consolidation, and development of our sub-companies.

(6) In preference to the plan under consideration, we should
recommend the issue this year of a limited amount of stock
and bonds, say, one in ten of stock to present stockholders
and $15,000,000 in bonds to be sold to bankers. Of course
It would be preferable to finance for a year or two more if
a satisfactory arrangement can be made through a syndicate.
A plan for marketing abroad stock or stock and bonds would
be very desirable.

To cur minds there is another risk in the proposed plan which
should be had in mind. If a bankers syndicate should be formed, under
the proposed plan, who should pool their bonds or place them in trust,
the trust so formed, by exercising the option given for the conversion
of bonds, would have the power to acquire so near an absolute control-
Ing interest in this company as practically to control the whole assets
of the company, which they could use for any schemes of financing that
they saw fit. In short, having nearly one-half of the entire issued
capital stock of the company, they could consolidate this company with
other companies, or make any other arrangement in regard to its future
financing that they saw fit. This is a great and extremely valuable
option and is equivalent, until the bonds are distributed or sold to
the public, to a surrender of the powers of management by the present
officers and stockholders to a body of bankers who may work to the
disadvantage of the present stockholders in the promotion of other
schemes of consolidation.

We cannot see in the present condition of the company any
urgency which calls for a method of financing so drastic as this plan.

Respectfully,
CEO. V. LEVERETT
THOMAS SHERWIN
WM. R. DRIVER
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The foregoing plan assumes that the convertible bonds to beissued thereunder will not be offered to our stcckholders. We understandthat it is now proposed to modify this plan by making an offer of thesebonds to our stockholders. This would remove one of the serious legalobjections to the plan. It would not, however, give authority to thedirectors to offer the Fifty Millions, on which it is proposed to givethe syndicate an option, that is to say, the third Fifty Millions of theplan, because there is not sufficient stock at the disposal of thedirectors to make such a contract. All of the other objections to theplan as stated in the foregoing opinion still subsist. In addition, ifsay, One Hundred Millions were to be offered to our stockholders at onetime the question of the good faith of the offer would be at once raised,inasmuch as it couldn't be fairly expected that our stockholders wouldbe in a position to take so large a block at once.

Respectfully
GEO. V. LEVERETT
THOMAS SHERWIN
WM. R. DRIVER

February 20, 1905

Messrs. J. P. Morgan & Company,
Broad and Wall Streets,
New York City.

Dear Sirs:

The enclosed memorandum is to be placed in the hands of a num-ber of banking houses which have expressed a desire to consider any
future issue of securities that we might make. I take the liberty ofplacing a copy in the hands of your firm and should be glad if you foundit agreeable to make a tender for the securities offered.

Very truly yours,
F. P. Fish,
President.

(Enclosure)

John I. Waterbury, Esq.,
Manhattan Trust Company,
Wall & Nassau Streets, New

My dear Mr. Waterbury:

York City.

February 20, 1905.

Knowing the deep interest you have in securing an arrangementby which our financial matters may be adjusted for a long time, I regret
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to say that the Executive Committee has determined that it is not wise
for us to consider at present the comprehensive scheme of finanoing
submitted to us by Messrs. J. P. Morgan & Company and Messrs. Kidder,
Peabody & Company at our recent interview. I have so notified those
two firms.

P-1 There are certain practical and legal difficulties in the way
of dealing with the matter on broad lines at the present time which may

fiAb 

ultimately be eliminated but which now seem to us controlling.

We are submitting to a number of banking houses which have
expressed an interest in our securities a memorandum copy of which I
enclose.

Very truly yours,
F. P. Fish,
President.

(Enclosure)

February 20, 1905.
Messrs. J. P. Morgan & Co.,
Broad and Wall Streets,
New York City.

Dear Sirs:

Our Executive Committee has given careful consideration to the
proposition which you and your associates made to us a week ago last
Saturday for the purchase from our Company of certain securities to be
Issued by it.

The Committee has decided that at the present time it is not
expedient for the Company to enter into such a comprehensive scheme of
financing as that suggested, on the lines proposed.

remain,
Thanking you for the pains you have taken in this matter, I

Very truly yours,
F. P. Fish,
President.
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February 20, 1905.
George F. Baker, Esq.,
First National Bank,
4 Wall Street, New York City.

My dear Mr. Baker:

After most careful consideration our Fxecutive committee has
determined that we can not take up at present negotiations on the lines
suggested by Messrs. J. P. Morgan & Company and Messrs. Kidder, Peabody
& Company at our recent interview. There are practical and legal
difficulties in the way which seem to us, for a time at least, to be
controlling.

I enclose a copy of a memorandum that we are submitting to a
number of banking houses which have intimated a desire to consider any
issue of securities that we might make about this time.

I shall hope to see you in New York at an early date.

Very truly yours,
F. P. Fish,
President.

(Enclosure)

August 14, 1905.

Dear Mr. Wineor:

In view of my understanding with my Executive Committee that
the entire financial question should go over until fall, I am not sure
that I am at liberty to go so far into the facts and figures with you
as you would like, as per your suggestion at the Exchange Club today.
At any rate, I shall have to bring the queetion before my Committee.

You will remember that I said, after my return from California,
that I saw no reason why you and I should not talk over your general plan
or thought on the subject (provided we could do so without prejudice or
any danger of incurring the slightest obligation) for such preliminary
consideration would make the work, in the fall, if we take it up, more
easy. Dealing with the "facts and figures" as you suggest would go far
towards instituting negotiations and a possible approach to a committal.
This, of course, must be avoided.

If you feel that you can not tell me the general nature of your
plan, without going into the figures, it seems to me most probable that
everything will have to go over till fall, as I doubt if my Committee
would support me in taking action now, which might be inconsistent with
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our conclusion to do nothing at present. I should have said all this toyou this noon but my mind did not work quickly enough.

Sincerely yours',
F. P. Fish.

Robert Winsor, Esq.

New York, November 21st, 1905Dear Mr. Fish:-

If you will pardon a running comment which ocet.re to Mr. Bakerand myself after reading over the proposed circular to the stockholders,you will, I think, have a better notion as to how we are impressed inour efforts to judge of the draft from the point of view of the stock-holder, who, after all, is the person we desire to reach.

The statement as to the business and operations of the Companymight, we think, be followed by the further statement that the companiesare gaining in those portions of the country in which they have,continu-ously prospered etc. etc., omitting any reference to conditions which aregenerally known to exist.

This followed by a description of the company's investments andadvances, and by the statement that in order to meet the continualincreasing demands for a comprehensive and national service such as onlythis company can give, requires constant development of facilities andfurther outlay.

A statement of the present amount of the issued capital uponwhich dividends are paid, and a short table which will show at a glancethe outstanding bonds and debenture notes of all kinds, including TheAmerican Bell Telephone Company's bonds.

The increased requirements of the company have heretoforebeen met by issues of stock or of debentures, or by the issue ofdebenture notes.

The development of the company has now reached a stage whenthe Directors believe that the interests of the stockholders will bebest conserved by authorizing another form of security that will enablethe company to negotiate advantageously for additional moneys that arerequired to meet the enormously increasing business of the company, sothat it may be prepared to meet market conditions as they occur, andprovide for financing the Company for an extended period should it befoundpracticable to do so.

The Directors believe that in addition to the right to securemoney by the further issue of stock and of its four per cent. collateralbonds, they should be authorized to negotiate for the issue and sale ofconvertible bonds as the money for the necessary development of the
business could probably be obtained at a better rate than if the Company
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was confined to the forms of financing to which it has heretofore been
limited.

While the present financial condition of the Company is suf-
ficient for all its purposes until well into 1906, the Directors
nevertheless are of the opinion that action should be taken upon the
recommendation in order that the stockholders may derive every advan-
tage in securing money for the future purposes of the Company.

I trust we have met your request as desired, and that if we
can be of further service you will not hesitate to command us.

Yours faithfully,
John I. Waterbury.

F. P. Fish, Esq., Pres't.
American Tel.#& Tel. Co.
Boston, Mass.
(Enclosure.)

January 27, 1906.
William Salomon, Esq..,
Messrs. William Salomon & Co.,
25 Broad Street, New York.

My dear Mr. Salomon:

I was out of town when your telegram was received.

Nothing has been done as yet, but the conditions are such
that I must be very careful in all cases not to give any encouragement
to any parties in the matter referred to.

I very much appreciate your continued interest in our
financial affairs, and it would give me great pleasure to be in a posi-
tion to utilize your very efficient organization and capacity; but there
are innumerable considerations that must be taken into aocount, and it
is entirely impossible for me to say what can or can not be done.

Thanking you for your telegram, I remain,

Very truly yours,
F. P. Fish,
President.



WILLIAM SALOMON & CO.
BANKERS

25 Broad Street New York
07

Mr. F. P. Fish, President,
American Tele,lhone & Telegraph Co.,
Boston.

Dear Sir:
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Jan. 29, 1906.

I beg to confirm telegrams exchanged between us and receipt
this morning of your kind letter of January 27th, for which accept my
best thanks.

I shall be much obliged if you will let me know whether you are
going to be in New York within the nxt few days, so that I might have an
interview with you; or if you are not going to be here, whether you would
permit me to send one of my partners to Boston to have a talk with you in
respect to the matter referred to.

I understand from your telegram and letter that the matter is
still cpen, and I would like to learn whether it may be possible to allow
me to make for myself, associated with a satisfactory group, a competi-
tive offer. Your policy has always been that of allowing competitive
tenders to be made and I do not understand from your letter that it is
your intention to follow a different policy in this instance.

I am

Yours truly,
W. Salomon

January 30, 1906.

William Salomon, Esq.,
Messrs. William Salomon & Co.,
25 Broad Street, New York.

My dear Mr. Salomon:

Your letter of January 29 comes to hand this morning.

I shall be in New York early next week - probably Tuesday -
and should of course be glad to see you, or any representative of yours
at any time.

As you assume, the matter is still open, but I am not at
present in a position to state whether or not we shall be in a position
to allow competitive tenders, as has been the case heretofore.
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In former years I should have given the same answer up to the
time when our policy was determined for the particular case, for I am sat-
isfied that each time you must deal with the existing situation on its
merits.

el While, therefore, I should be very glad to talk the matter over
tr%) with your representative, I should feel bound to refrain from committing

myself in the slightest degree to any policy, until the time comes for

(j0 
action, when I shall be forced to adopt and adhere to some definite posi—
tion.

I greatly appreciate your willingness to participate in our
financial arrangements, and it would give me great pleasure to deal with
your firm if matters took such a turn as to make it possible so to do.
You undoubtedly recognize the complexities of my position, and I trust
that you understand that all that I am saying is said in the most friendly
spirit, but in view of the necessities of our business situation.

Very truly yours,
F. P. Fish,
President.

February 14, 1906.

J. B. Speed, Esq.,
331 West Main Street,
Louisville, Kentucky.

My dear Mr. Speed:

I receive your letter this morning, after, I suppose, you
have learned from the newspapers that we have sold $100,000,000 of our
bonds to the Bankers. It was, I think, a good sale.

Only yesterday I told Kidder, Peabody & Company that I wanted
them to do the very best they could for you. What that will be I have
no idea, but they will write you themselves. The matter was one of such
enormous magnitude, and so important, that I had to deal with it onbroad lines. There is absolutely no preference to anyone in the trans-
action; the Bankers take all the bonds.

Regretting that I could not discriminate in your favor, andwith warm regards, I remain,

Very truly your,
F. P. Fish,
President.

This was dictated before your
telegram, to which I have replied,
was received.

F. P. Fish.
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James B. Speed,
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February 14, 1906.

Letter received. You have undoubtedly seen in the newspapers
what we have done. In confidence, underwriting price will be ninety-
four and a half. While I control nothing, shall be glad to put up
suggestion for any amount you may want.

F. P. Fish
Charge Am. Bell Tel. Co.

February 16, 1906.
Chas. Eustis Hubbard, Esq.,
C/o Messrs. Munroe & Co.,
7 Rue Scribe, Paris, France.

My dear Mr. Hubbard:

As you probably know, we have sold $100,000,000 four per cent
convertible bonds to J. P. Morgan & Co., Kuhn, Loeb & Co., Kidder,
Peabody & Co. and Baring Brothers & Co. Limited, convertible at 14-0
between three and twelve years. We are satisfied with the trade.

Wishing you a#pleasant spring, I remain,

Very truly yours,
F. P. Fish,
President.

GUM 411111.

Excerpt from American Telephone and Telegraph Company 1905 Annual Report
to Stockholders:

"At a special meeting of the stockholders held December 21,
1905, authority was given to issue convertible bonds of the Company to
the amount in the aggregate of $150,000,000.

137 the terms of a contract dated February 8, 1906, convertible
bonds to the amount of $100,000,000 were sold to Messrs. J. P. Morgan
& Company, Kuhn, Loeb & Company, Kidder, Peabody & Company and Baring
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Brothers & Company, Limited. The terms of the sale were favorable to the
Company, and your Directors believe that the transaction was of distinct
advantage to the Company and to each individual shareholder.

"It is expected that the funds provided by this sale will sup-
ply the money required for the development of the business until well
Into the year 1908, including the payment of A20,000,000 of notes of the
company due May 1, 1907.0

Excerpt from American Telephone and Telegraph Company 1906 Annual Report
to Stockholders:

"As stated in the last Annual Report, convertible four per cent.
bonds of the company, to the amount of 3100,000,000, were sold in February,
1906. By the terms of the contract, bonds to the amount of 330,000,000
were taken and paid for during that year. Construction work proceeded so
rapidly throughout the country that, during the year, it became necessary
for the company to obtain money on short-time notes to secure the funds
required, in anticipation of the payments on the bonds. On the first of
January, 1907, its short-time obligations amounted to about $21,000,000.
It also became evident that if the great commercial development through-
out the country which was taxing the resources of practically every •
public service company, and the telephone companies almost more than any
other, was to continue, the proceeds from the bonds would not be suffi-
cient to meet the necessary expenditures of the company to the end of
the year 1907, as had been expected.

"In January, 1907, therefore, the company sold three-year five
per cent. notes to the amount of $25,000,000. These notes were readily
placed at a price that was reasonable in view of the abnormal financial
conditions that have characterized the past year. From the proceeds of
the securities sold, the floating indebtedness of the company will be
paid when due, and on May 1, 1907, the $20,000,000 three-year five per
cent. notes of the company, due that day, will be paid."

1.11. MO Ili



Appendix 10 

Copies of Contracts, Etc., Relating to the Issue of Convertible
Bonds in 1906, and Revision of Plan, 1907,

and Sale of the Bonds

CJ

(13 THIS AGREELENT, made this 8th day of February, 1906, between the
American Telephone and Telegraph Company, a corporation of the State of
New York (hereinafter called the Company), party of the first part, and
J. P. Morgan & Company, Kuhn, Loeb & Company, Kidder, Peabody & Company
and Baring Brothers & Company, Limited, (hereinafter called the Bankers),
of the second part,

WITNESSETH:

The Company is about to make an issue of bonds amounting to one
hundred and fifty million dollars, dated March 1, 1906, payable to bearer,
or if registered to the registered holder at the office or agency of the
Company in New York, New York, or Boston, Massachusetts, in gold coin of
the United States of America, of the present standard of weight and fine-
ness, on the first day of March, 1936, with interest at the rate of four
per centum per annum payable at either or the offices or agencies afore-
said in like gold coin, semi-annually on the first days of March and Sep-
tember in each year, to the holders of the coupons thereto annexed, on
presentation and surrender thereof; which bonds are to be convertible at
the option of the holder into common stock of the Company at any time after
three years and within twelve years from the date thereof at the rate of
one share of stock for $140 of the principal of such bonds under suitable
conditions. The bonds are to contain a provision that in case the Company
shall at any time before the expiration of the period of convertibility
issue, sell or permit to be sold, any stock in addition to the present
stock outstanding in the hands of the public (amounting to $131,551,400)
except in exchange for convertible bonds, the rate of conversion there-
after shall be determined by adding to the sum representing the value of
said $131,551,400 of stock at $140. per share, the sums actually received
in cash for all such additional stock issued or sold, not including stock
issued for convertible bonds, and dividing the aggregate of such sums by
the said 1,315,514 shares of present outstanding common stock, increased
by the number of shares of such additional stock issued or sold, exclusive
of the stock issued for convertible bonds. Both principal and interest of
said bonds shall be payable without deduction for any tax or taxes which
may be imposed by the laws of the United States of America, or of any State,
county or municipality therein, and which the Company may be required to pay
or deduct therefrom.

They are to contain a further provision that they may be redeem-
able by the Company at any time after eight years from the date thereof at
105 per cent and accrued interest, on giving notice of such intention to
redeem by publication thereof for twelve weeks in two newspapers of the
City of New York and the City of Boston, Massachusetts, and also in London,
and, if requested by the Bankers, in two Continental centres. They shall be
redeemable in whole, or from time to time in part, and if in part the bonds
to be redeemed shall be drawn by lot in the usual manner.
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Whenever such right to redeem shall be exercised the holder
of the bonds to be redeemed shall have the Privilege of converting
the same in accordance with the terms of the bonds at any time (not
later than March 1, 1918) up to thirty days before the day of redemption.

It is therefore agreed by and between the parties hereto
as follows:

FIRST. The Company agrees to sell to the Bankers, and the
Bankers agree to purchase from the Company, One hundred million dollars
of such issue at the price of 95 and accrued interest; less a commission
of 2 1/2 per cent on the par value of said bonds, said bonds to be taken
and paid for as follows:

Bonds of the per value of $10,000,000 on each of the follow-
ing dates: April 15th, 1906, July 15th, 1906, October 15th, 1906,
January 15th, 1907; bonds of the par value of $30,000,000 on April 15th,
1907; and bonds of the par value of $10,000,000 on the following dates:
July 15th, 1907, October 15th, 1907, January 15th, 1908.

The Bankers are to have the right to demand the delivery of
said $100,000,000 of bonds in any sums prior to the date of dates so
specified, on paying therefor the purchase price.

If the engraving and printing of said bonds shall not have
been completed before the day of delivery, receipts shall be issued
therefor as a temporary substitute.

SECOND. In consideration of said agreement of purchase,
the Bankers shall have the option to purchase the balance of said issue,
amounting to $50,000,000, until October let, 1908, at 98 1/2 and ac-
crued interest, less a commission of 2 1/2 per cent upon the oar value
of the bonds, but in the event of the exercise of such option prior to
January 2nd, 1908, the said bonds shall not be delivered until that day.

THIRD. The Company shall not issue any unsecured bonds or
notes in addition to said issue of convertible bonds (except obligations
payable in less than one year and to an aggregate amount not exceeding
$10,000,000), unless there be paid into the treasury of the Company
additional money from the sale of stock, in which case the Company may
issue additional unsecured bonds or notes to an amount equal to the
money so paid into the treasury of the Company. This provision shall
be included in the bonds if the Bankers so elect.

FOURTH. If the Company shall hereafter execute any mortgage
on its property and franchise, or any new collateral trust indenture
covering collateral now owned by the Company or acquired with the proceeds
of said bonds, it shall provide for the security of the convertible bonds
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herein provided for on equal terms with any other obligations secured
thereby; but this shall not prevent the issue of collateral trust four
per cent bonds, under the present indenture securing them, to the amount
now permitted thereby in view of the amount of collateral already deposi-
ted.

/17 FIFTH. If at any time ninety-five per cent of said bonds shall
have been redeemed or converted, the restrictions of the two precedingPJ paragraphs of this agreement shall cease to be operative.

SIXTH. The liability hereunder of each of said four firms of
bankers shall be limited to one-third of the aggregate obligation of the
Bankers.

SEVENTH. The said bonds and the trust indenture, as to their
form and legality, shall be subject to the approval of the counsel of the
respective parties.

Dated, February gth, 190b.

AMERICAN TELEPHONE & TELEGRAPH COMPANY,

By:- F. P. Fish,
president.

J. P. Morgan & Co.
Kuhn, Loeb & Co.
Kidder, Peabody & Co.
Baring Brothers & Co., Ltd.

by Kidder, Peabody & Co.

New York, Feb. 13, 1906.
The American Telephone & Telegraph Company

Dear Sirs:

Referring to your favor of even date herewith, we accept the
modification therein proposed of our contract of February Sth, 1906, so
that Paragraph Third of said contract shall read as follows:

"During the term of said bonds the Company shall not have out-
standing at any time unsecured bonds or notes in excess of $150,000,000
(except obligations payable in less than one year and to an aggregate
amount not exceeding $10,000,000), unless there be paid into the treasury
of the Company additional money from the sale of stock, in which casethe Company may issue additional unsecured bonds or notes to an amount
equal to the money so paid into the treasury of the Company."
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This provision shall be included in the bonds if the Bankers
so elect.

Yours truly,
0 Kidder Peabody & Co.

Baring Brothers & Co. Ltd.
by Kidder Peabody & Co.
J. P. Morgan & Co.
Kuhn, Loeb & Co.

February 13, 1906.

Messrs. J. P. MORGAN & COMPANY,
KUHN, LOEB & COMPANY,
KIDDER, PEABODY & C004.13ANY,
BARING BROTHERS & COMPANY, LIMITED.

Gentlemen:-

Referring to the agreement dated February 8, 1906, between this
Company and yourselves, touching the issue by this Company of Thirty-Year
Convertible Four Per Cent Gold Bonds, dated March 1, 1906, and amounting
to $150,000,000, I understand that you have agreed that article Third of
said agreement shall be modified to read as follows:

"THIRD. During the term of said bonds the Company shall
not have outstanding at any one time unseoured bonds or notes
in exoess of $150,000,000 (except obligations payable in less
than one year and to an aggregate amount not exceeding
$10,000,000), unless there be paid into the treasury of the
Company additional money from the sale of stock, in which case
the Company may issue additional unsecured bonds or notes to
an amount equal to the money so paid into the treasury of the
Company. This provision shall be included in the bonds, if
the Bankers so elect."

Will you kindly write me a letter confirming your agreement.

Very truly yours,
F. P. Fish
President

THIS AGREFLIFNT made this eighth day of January, 1907 between
the American Telephone and Telegraph Company, a corporation of the state
of New York, (hereinafter called the Company), of the first part, and
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J. P. Morgan & Company, Kuhn, Loeb & Company, Kidder, Peabody & Company,
and Baring Brothers & Company, Limited, (nereinafter called the Bankers),
of the second part,

WITNESSETH:

Referring to the agreement between the parties hereto dated
February 8, 1906, as modified by letters dated February 13, 1906, in
which the Bankers agree to purchase 4100,000,000 convertible four per
oent bonds of the Company dated March 1, 1906, out of a total issue of
$150,000,000, and under which they have the option to purchase the bal-
ance of said issue amounting to $50,000,000, the parties hereto agree as
follows:

1. The Bankers agree that a substantial amount of the convertible
bonds purchased by them under the agreement of February 8, 1906 shall
within sixty days, be offered for public subscription and be distributed.

2. Said agreement of February 8, 1906, as modified, is further modi-
fied by reducing the option price for said balance of said issue of con-
vertible bonds, amounting to ,160,000,000, from 98 1/2 per cent, less 2 1/2
per cent commission, to 90 per cent, less 2 1/2 per cent commission, upon
the par value of the bonds.

3. Three and a half million dollars shall be allowed to the Syndi-
cate which has purchased the One hundred million dollars convertible
bonds from the Bankers as a reduction in the price to be paid for said
bonds by the Syndicate. Of the foregoing amount Five hundred thousand
dollars will be furnished by the Bankers and Three million dollars by
the Company, to be paid to the Bankers pro rata as payments are made by
the Bankers for these bonds. The pro rata amount due in respect of bonds
already paid for by the Bankers under said agreement of February g, 1906
shall be deducted from the payment due from the Bankers on January 15, 1907.

American Telephone & Telegraph Co.
by F. P. Fish, President.
J. P. Morgan & Co.
Kuhn Loeb &.Co.
Kidder, Peabody & Co.
Baring Bros. & Co. Ltd.

by Kidder, Peabody & Co.
Attys.

•••• ••••

THIS AGREaENT made this eighth day of January, 1907, between the
American Telephone and Telegraph Company, a corporation of the state of New
York, (hereinafter called the Company), of the first nart, and J. P. Morgan
& Company, Kuhn, Loeb & Company, Kidder, Peabody & Company, and Baring
Brothers & Company, Limited, (hereinafter called the Bankers), of the
second part,
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WITNESSETH:

Referring to a proposed issue by the Company of $25,000,000
five per cent notes to be dated January 1, 1907, maturing on the average
in three years, and redeemable at the option of the Company at 102 and
accrued interest, the parties hereto agree as follows:

The Bankers will purchase forthwith at 93 per cent and accruedinterest, less a commission of 2 per cent upon the par value, said$25,000,000 of five per cent notes and will take the same as follows:$5,000,000 of notes forthwith and the remaining notes in lots not exceed-ing $5,000,000 each as called for by the Company after ten days notice,but the Bankers reserve the right to take the whole or any part of theremainder at any time.

Said notes shall be made payable in gold and at such dates notexceeding five years and not less than one year from January 1, 1907 asthe Bankers may request, provided however that the average date ofmaturity of all of said notes shall be three years from that date.

American Telephone & Telegraph Company
By F. P. Fish, President.

J. P. Morgan Co.
Kuhn, Loeb & Co.
Kidder, Peabody & Co.
Baring Bros. & Co. Ltd.

by Kidder, Peabody & Co.
Attyls.

MEDLORANDUM made this eighth day of January, 1907, between theAmerican Telephone and Telegraph Company, (hereinafter called the Company),of the first part, and J. P. Morgan & Company, Kuhn, Loeb & Company,Kidder, Peabody & Company, and Baring Brothers & Company, Limited, (here-inafter called the Bankers), of the second part, to accompany an agreementof this date between the Company and the Bankers modifying the agreementbetween the parties hereto dated February g, 1906.

As payments become due from the Bankers for the balance of theOne hundred million dollars convertible bonds which have been purchasedby them, the Company rill at the request of the Bankers issue to theBankers for said payments and in lieu of an amount of such bonds not ex-ceeding $25,000,000, face value, notes of the Company to an amount equalto 89 1/2 per cent of such face value of the said bonds, payable at suchdates as the Bankers may request but not more than one year from theirdate; upon maturity of such notes the Bankers shall take and pay for theconvertible bonds in lieu of which said notes may have been temporarilyissued.

The net price to be paid by the Bankers for said notes shall besuch a price that the actual cost to the Company of the money received,
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taking into account the respective rates of interest of the notes and
bonds and the time that will elapse before their maturity, shall be the
same as if the taking of the convertible bonds had not been postponed.

The above was read at a meeting of the Directors of the Ameri-
can Tel. & Tel. Co. held January 10, 1907.

CJ,

See vote of even date. Chas. Eustis Hubbard
Secretary

Memorandum to accompany agreement of
January , 1907

between
American Telephone and Telegraph Company and the Bankers.

It is the opinion of the Directors of the Company that, if fea-
sible, a substantial amount of the stock of the Company should be offered
to the stockholders, at par, during 1907.

Payment on not exceeding $25,000,000 of the $100,000,000 con-
vertible bonds already purchased by the Bankers may be postponed for not
over one year, but in substitution therefor notes of the Company, for the
period of postponement, are to be taken and paid for by the Bankers with-
out additional expense to the Company.

Excerpt from minutes of American Telephone and Telegraph Company stock-
holders' meeting of March 26, 1907:

"The following_ resolution was offered by Mr. Sturgis as proxy
for J. S. Fay Jr., and seconded by him as proxy for Ada S. Ball

"Resolved That

"Whereas in the annual report, dated March 27, 1906,
it was stated that in pursuance of the vote passed at the special meet-
ing of stockholders held December 21, 1905, the directors had sold to
J. P. Morgan & Co., and others $100,000,000. of convertible bonds of
the $150,000,000. authorized, upon terms favorable to the Company and
of distinct advantage to the Company and to each individual stockholderand that it was expected that the funds provided by this sale would
supply the money required for the development of the business until well
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into the year 190, including the payment of $20,000,000. of notes of the
Company, due May 1, 1907 and

"Whereas it is stated in the annual report dated today
and issued to stockholders on the 23rd instant; that in January, 1907

Nr the company sold $25,000,000. three year 5A notes at a price stated to be
4)i reasonable In view of the abnormal financial conditions that have charac-

terized the past year, the proceeds to be used to pay the floating indebt-
edness of the company which according to the report amounted to $21,000,000.
and on May 1, 1907 the $20,000,000. notes#20due that day, which were, accord-
ing to the first report to have been paid out of the proceeds of the con-
vertible bonds, and

"Whereas, the Board of Directors sold the said
$25,000,000. of notes to the same Bankers as the convertible bonds and#at
the same time reduced the price which the Bankers had agreed to pay for
the convertible bonds, the reduction being applicable to the instalments
already paid and reduced the option price upon the remaining $50,000,000.
of bonds at the same time selling the notes to the Bankers at a price in
itself far below the price at which they were afterwards sold to the
public

"Therefore this meeting censures the action of the
Board of Directors in these matters and protests against the same as not
favorable to the Company or of distinct advantage to the Company but on
the contrary unfavorable to the Company and showing poor financial#judg-
ment.

"A stock vote was taken upon the question of the adoption of the
above resolution and the Tellers reported that Six thousand three hundred
and sixty (6,360) votes were cast in favor thereof and Seven hundred and
fifty thousand one hundred and eighty-six (750,186) against.

Theiresident thereupon declared the resolution not carried."
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AMERICAN TELEPHONE & TELEGRAPH COMPANY

Convertible Four Per Cent

Gold Bonds

Sptibicate agreement

F1111111111Sy 15, 1906.

J. P. MORGAN & CO. KUHN, LOEB & CO.

New York.

KIDDER, PEABODY k CO. BARING BROTHERS & COMPANY pL,isnited)
Boston. Lowden.

or&
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agreement, made the fifteenth day of February, 1906, by and between
J. P. MORGAN & COMPANY, KUHN, I40F.B & COMPANY, KIDDER, PEABODY & COM-
PANY and BARING BROTHERS & COMPANY, Limited ihereinafter collectively called the
"Bankers"), parties of the first part, and THE SUBSCRIBERS HERETO (hereinafter called,
severally, "Subscribers," and, collectively, the "Syndicate"), parties of the second part:

iilabMae, The American Telephone & Telegraph Company (hereinafter called
the "Company ") has made with the Bankers an agreement, whereby, among other
things, the Company is to sell, and the Bankers are to purchase, upon the terms in said
agreement provided, one hundred million dollars ($too,000pooi face value of Convertible
Four Per Cent. Gold Bonds of the Company of the issue described in the statement of
the Company, dated February 12, 1906, of which a copy is annexed hereto; and

Whereas, the Subscribers desire to form a syndicate to purchase said bonds
from the Bankers at 9.4!, per cent. of their face value together with accrued interest,
said bonds to be paid for on the following dates with the right to anticipate any of the
payments, viz.:

$10,000,000 bonds on April 5, 1906,
$10,000,000 " " July 5, 1906,
Szo,000poo " " October 5, 1906;
$ 0,000,000 January 5, 1907,
$30,000,000 " " April 5, 1907,
$zo,000,000 41 

July 5, 1907,
October I o,000,000 IL 41 k,ctober 5, I907,

$ z o,000,000 14 11 January 5, 1908.

sow, therefore, in consideration of the premises and of their mutual promises,
the parties hereto agree and the Subscribers severally agree, each with the others, and
with the Bankers, as follows:

I. Each Subscriber shall indicate in his subscription hereto the total amount
face value of convertible bonds for the purchase of which he is or shall be bound on
account of the maximum Syndicate obligation to purchase $zoo,000,000 face value of
convertible bonds at 941; per cent. of their face value and accrued interest; and, to the
extent of the purchase price of the bonds so indicated in his subscription', each Sub-
scriber will make to the Bankers cash payment for the purposes herein indicated,
when and as called for by the Bankers, without reference to the receipt or the
possession by the Bankers or by the Subscribers of any of the said convertible
bonds. The several Subscribers shall be called upon to make payments of cash,
in respect of their several subscriptions, only ratably according to the several amounts
thereof, but to the full extent of his own undertaking each Subscriber shall be
so responsible regardless of performance or non-performance by any other Sub-
scriber. In the same proportion each Subscriber shall be entitled to share in
the benefits, and shall bear any loss, resulting to the Syndicate under this agree-
ment, except as otherwise herein provided. Nothing in this agreement contained shall
constitute the parties hereto partners, or shall render any of the sSubscribers liable to
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contribute more than the amount of his subscription. Originals hereof shall be signed
by the Bankers and retained by them, but counterparts may be signed by the Sub-
scribers, and all shall be taken and deemed one original instrument.

II. In the same manner as other Subscribers, the Bankers may severally

become Subscribers hereto; and, as such Subscribers, they shall be liable for all sub-

scriptions by them made, and in all respects entitled to the same rights aud benefits as
any other Subscriber. The Bankers may severally purchase or be interested in the

purchase of any of the convertible bonds herein mentioned, and may deal with the

Syndicate in the same manner as other persons. Any Subscriber hereto may, on

his own account, make any agreement with any other Subscriber or with any other

person, syndicate or corporation. This agreement shall bind and benefit ratably,

not only the parties hereto, but their respective successors, survivors, assigns,

executors and administrators. All rights and powers of J. P. Morgan & Co., of Kuhn,

Loeb & Co. and of Kidder, Peabody & Co. hereunder shall vest in the copartnership

firms now bearing those names, respectively, and in the successors thereof as from time

to time constituted, without further act or assignment. Any of said Bankers may

delegate any of their powers and authority under this agreement to any of the other

Bankers. Nothing herein contained shall be construed as creating any trust or obliga-

tion whatsoever in favor of any person or corporation other than the Subscribers, nor
any obligation iii favor of the Subscribers except as herein expressly provided. The

term "convertible bonds" whensoever herein used shall be deemed to include receipts or

certificates issued for payments on account of the purchase price of such bonds.

III. Each Subscriber in his subscription hereto shall give an address, to which

notices, calls or other communications may be sent; and any notice, call or other
communication addressed to any Subscriber at the address so given, and either left at

such address or mailed, shall be deemed actually given to such Subscriber, and shall be
sufficient .for all the purposes hereof. If any Subscriber shall fail so to funiish his

address to the Bankers, lie shall not be entitled to any notice of calls, or any

other notice hereunder, and lie shall be deemed to -assent to any action of the Bankers.

The Bankers may issue to the several Subscribers receipts in respect of payments

made hereunder, of such tenor and form as they may deem suitable. Such receipts,
and all ri;hts and obligations hereunder of the respective Subscribers may be made
transferable in such manner and on such terms and conditions as the Bankers may
prescribe; but no transfer hereunder shall be valid unless assented to in writing by the
Bankers, and, unless otherwise expressly provided in such assent, the transferor shall
continue liable for the payment of the unpaid part of the transferred subscription until
the same shall be fully paid.

IV. The Bankers, in their discretion, may release any Subscriber. In case
any Subscriber shall fail to perform any of his undertakings hereunder, or shall
be released by the Bankers, other Subscribers way be received to take the share
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of the Subscriber so failing to perform his undertakings or so released. In case
of the failure of any Subscriber or his transferee to perform any of his undertakings
hereunder as and when called for by them, the Bankers, on behalf of themselves
and of the Syndicate shall have, and at their sole and exclusive option may exercise,
.the right to exclude such Subscriber or his transferee from all interest in or under the
Syndicate; and, in their discretion, without any proceedings either at law or in equity,
in such manner and on such terms as they shall deem expedient, they may, for the
benefit of the Syndicate, dispose of such participation hereunder or of any interest or
right of such Subscriber or of his transferee hereunder, and thereupon all interest and
right of such defaulting Subscriber or his transferee hereunder shall cease and deter-
mine. At any public sale hereunder of any interest or right of any Subscriber
or his transferee, the Bankers, or any party hereto, may purchase the same for their or
his own benefit, without accountability; but notwithstanding any sale, whether public
or private, the defaulting Subscriber shall be responsible to the Bankers for the benefit
of the Syndicate for all damages resulting from any such failure on his part, not
exceeding the amount unpaid on his subscription hereto with lawful interest.

V. The Bankers shall have full power, in their discretion, from time to time,
to make with the Company any additional agreements, relating to the purchase and
sale of the convertible bonds herein mentioned, as, in the exercise of their unlimited
discretion, they may deem expedient, and also, from time to time, to modify and
perform said agreement with the Company and any other agreements they quay
make with the Company hereunder, as they may deem expedient. The Bankers shall
be under no responsibility in respect of the form or validity of the convertible bonds
or of any receipts or certificates, nor for the delivery of bonds by the Company in ex-
change for any receipts or certificates which may be issued for payments on account
of the purchase of bonds, nor for the performance of any agreement contained in any
such receipts or certificates.

VI. The Bankers shall have authority, from time to time and at any time, to
incur such expenses as they may deem proper in carrying out, or in endeavoring to

carry out, this agreement, or in connection with the preparation, execution or examina-
tion of the securities which may be the subject of this agreement, or in doing any act

or thing which they may deem to be in the interest of the Syndicate, and all such ex-
penses shall constitute and shall be a prior charge in their favor upon any and all
moneys and bonds, by them received or held hereunder. Any and all moneys by them

received hereunder shall be held by them as Bankers in general account. They shall
. -

also have power and authority finally to fix and to pay all compensations of depositaries,

brokers, agents and counsel, or others; and in the expense accotutt may be included

brokers' commissions to the Bankers or any of them on sales or purchases of bonds at

the rates usually paid.

VII. The Bankers shall have full power. as in the exercise of their unrestricted

discretion they shall deem to be for the best interests of the Syndicate, from time to
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time, during the life of the Syndicate, in such manner, upon such terms and for
such prices as they shall deem expedient, to sell and dispose of any and all bonds
that may be subject to this agreement. In case of any such sale the proceeds
thereof shall become and be subject to this agreement; and, as managed, used and finally
distributed by the Bankers under the provisions of this agreement, the same shall be

cr•-• accepted by the Syndicate in full and final discharge of any and all obligation and
liability of the Bankers hereunder. During the life of the Syndicate the Bankers, in
such manner, at such prices, on such terms and in such amounts as they may deem
expedient, shall have power, for account of the Syndicate, to make purchases of the
convertible bonds or receipts or certificates representing bonds or rights which may be
accorded to stockholders to subscribe for bonds, and they may resell any such bonds,
receipts, certificates or rights which they may have purchased; and, in their discretion,
they may make any further undertakings of any kind with any persons concerning

any such bonds, receipts, certificates or rights. They may apply towards any such
purchases any sums realized from any sales of convertible bonds of the Company under
any provision of this agreement; and they may make advances, or may procure loans,

and may secure the same to such amounts and in such manner as from time to time

they may deem expedient for any of the purposes of this agreement.

VIII. The Syndicate shall continue until July 1,1907, unless sooner termin-

ated by the Bankers, and it may be extended thereafter from time to time by the

Bankers, in their discretion,but not beyond July 1,19o8. No Subscriber shall be entitled

to receive any of the convertible bonds or the proceeds thereof, which may be subject

to this agreement, until the termination of the Syndicate. In the meantime in their

discretion, the Bankers may retain all or any of such convertible bonds or may deliver

to any Subscriber his proportionate part thereof. In the latter case such Subscriber

shall hold the same subject to sale by the Bankers, and shall return the same upon the

call of the Bankers at any time before the termination of the Syndicate. No Subscriber

shall, prior to the termination of the Syndicate, sell or contract for the sale of an of

the convertible bonds subject hereto. Nothing herein shall be construed to prevent

any Subscriber or any of the Bankers from dealing in any manner with bonds not

subject to the provisions of this agreement. The Bankers shall be the only and

final judges as to whether at any time it is to the interest of the Syndicate to

proceed further under this agreement; and, whenever they may deem expedient, they

may abandon the objects contemplated by this agreement and all further proceedings

hereunder. In such event all cash and convertible bonds by them received and

then held for account of the Syndicate, and the proceeds of such bonds, shall

remain charged with the payment of all expenses and liabilities by them incurred

hereunder, and shall be applied, first, to the payment of any and all expenses

incurred by the Bankers under any provision of this agreement, and, sramd1),, to the

repayment to the Subscribers, ratably, of all amounts of such convertible bonds

or cash held by the Bankers subject to this agreement (so far as the same may he
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sufficient for that purpose). After the complete performance of the entire obligation of
the Syndicate hereunder, but not before the date set from time to time for the termination
of the Syndicate as above provided, unless otherwise determined by the Bankers in the
exercise of their unrestricted discretion, and upon surrender of the certificates and
receipts issued hereunder by the Bankers, which surrender by any Subscriber shall
constitute a final release and satisfaction of all his claims hereunder, the Syndicate
shall be entitled to receive the profits of the purchase, use, sale and disposition of the
convertible bonds which shall be or become subject to this agreement. The Bankers
shall make no charge for their services hereunder, but shall be entitled to retain for
themselves, without accountability to the Subscribers, the difference between the
aggregate net price at which the Bankers under their said contract are to acquire said
bonds from the Company and the aggregate price at which, under this agreement, the
Syndicate is to receive bonds or the proceeds of bonds; the Bankers being entitled to
retain also any other benefits accruing to them under their said contract with the
Company.

IX. The Bankers shall be the sole managers of the Syndicate, and in behalf of
the Syndicate they may make any and all arrangements, including the purchase
or sale of any of the securities of the Company, and may perform any and all
acts, even though not herein provided for, which in their opinion shall be or become
necessary or expedient in order to carry out the purposes of this agreement, or to
promote or to protect what they shall deem to be the best interests of the Syndicate.
The enumeration of specific powers elsewhere in this agreement shall not be construed
as in any way abridging the general powers by this article conferred upon or reserved
to the Bankers. The Bankers shall not be liable tinder any of the provisions of this
agreement nor for any matter connected therewith, except for good faith in performing
the obligations by them herein expressly assumed; and no obligation not herein
expressly- assumed by them shall be deemed to be implied. In consideration of the
irrevocable rights in them vested hereunder, and the promises of the several Subscribers,
and upon the terms and conditions herein contained, the Bankers have become parties
to, and in 'good faith will endeavor to consummate the purposes of, this agreement.

In witness whereof, t..e Bankers, parties of the first part hereto, have
subscribed originals hereof, and the parties of the second part have subscribed said
originals or counterparts thereof, as of the day and year first above written.

•MR.
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Nay .30, 1911S.

.1.11 ERIC.1.1' TELEP110.1'E TELEG1L1P11 C0.111'.1.11*

Call'ERTIBLE FlIt'll PER ('EXT. GoLl)

Bal'DS

Dear Sirs:

In accordance with the powers conferred on *he Bankers by .lrliele

Eighth of the Syndicate sigreement. it has been derided to terminate the

(shore Syndicate on June 1,11.

Tli.e Syndicate obligations harin4 been fulfilled, there ix no priber

liability on the part of participants, and we beg' to notify you Mat the bonds

you hare heretofore held subject to the control of the Syndirate .11ana;iers

are now free.

The final account shows a small (Feint balance, which the .11ana,tiers

hare decided to assume.

)'ours eery truly,

J. P. slIORG.4X 4. CO., &MING BROTHERS 4. CO., Ltd.,

New York. London.

KUHX, LOEB 4 CO., KIDDER, P.E.4BODY 4. CO.,
Nei(' York. Boston.
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EXCERPTS FROM 'THE WALL STRUT JOURNAL'

Jul, 19. 1906 

On sale of but throe bonds, American Telephone & Tele-
graph k. declined Monday 2-7/8 points to 90-3/6. This was
oolnoldent with the third oall on the convertible syndicate
which Game as a reminder that seven more calls are to be
expected in regular sequence. The sharp decline in the old
bonds at this tine is to be attributed merely to lack of buy-
ing power in the market.

Jail 23, 1996 

The third and last call for 1906 upon the American Tel.
& Tel. Co. $100,000,000 14 convertible bond syndicate will
be made early in October. The taking up of this third block
of bonds will give the'syndioate a total of 00,000,000 bonds.

There is no present intention of offering the Telephone
bonds, and 1% is safe to assert that no offering will be made
until the general tone of the bond market has shown a marked
Improvement.

The total number of calls on the syndicate is nine, one
call being for a greater amount than 10%, sufficient to make
the difference between 90% and the prioe which the syndicate
paid for its securities.

Boston - The American Tel. & Tel. has borrowed about $5,300,000
for three, four, five, and six months. The financial demands
upon the company for telephone expansion are very heavy, and
must be complied with as far as necessary.

The next call for 10% upon the telephone underwriters
does not nature until Oct. 15, and the company in putting out
its notes at this time is practioally anticipating that call.

October 25. 1906

The dividend rats of the American Telephone & Telegraph
Co. stock was increased recently from 71% to 8% per annum,
and yet the price of the stook is only 1371 now as compared
with the high of the year of 144-5/g. Thare is room for
inquiry as to the decline in the price of this security
especially in view of the increase of the dividend rats.

In the first place, it nay be noted that the increase
in the dividend rate at this time must have been made mainly
to help the market 'for the $100,000,000 of new convertible
bonds. The earnings were satisfactory, but the bonds were
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awaiting a market, and as the increase in the dividend rate
presumably made them more attractive to the investors by
increasing the importance of the convertible feature, it is
only reaeanable to cisme that this matter had something to
do with the decision to inoresse the dividend.

The question immediately suggests itself, however, Has
the stove accomplished its purpose? As far as the prioe of
tho stook in the market is °ow:tamed it say be said that the
efreot has not been great beoause the stook is actually sell-
ing several points lower than it was last January. Any bone-
tidal offset on the prim' by the dividend inorease must be
measured by the advanos from 130, the low of the year regis-
tered on July 18, to the present price, 137i. The stock is
still 2i points below the price at which the bonds may be
converted, so that at present oonversion would net be profit-
able.

It is clear to those familiar with the telephone sitan-
tion that the 4100,000,000 of bonds sold by the oompant in
the early part of the year must soon be distributed. They
have been in the hands of the bankers now for more than six
monthc, and meantime the period for which the financing nada
proviFion is getting shorter and shorter. In the natural
course of events, it will only be about two years before
more finanoing will be 'mammary.

January 17. 1.07 

Boston - The avidity with which the Investment public reoently
absorbed $25,000,000 of American Telephone short term notes
speaks well for the credit of the oompany. This means mush
for the suooess of the flotation of the oonvertible bonds
when the bankers decide to offer them. At the proper tine
they will be offered at a figure which will insure their suo-
oessful absorption beyond peradventure.

;anus!, 3l& 1907 

The announcenent is made that subscription lists for
$40,000,000 Amerioan Telephone & Telegraph Company's convert-
ible k per cent. bonds will be opened on February 5 at the
offices of J. P. Morgan & Co., and Kuhn, Loeb & Co. of New
York, and 'Kidder, Peabody & Co. of Boston. A simultaneous
issue of bonds will be made by Baring Bros. & Co., and J. 8.
Morgan a Co. in London, and Hope & Co. in Amsterdam.
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(Exoerpt from the "Commercial and Financial Chrcniole. ofMarch 30. 1907)

' (1) On Thursday, Kidder Peabody & Co. will take up fromthe subscribers and pay them 91 and interest for the amountof bonds thus far mold for syndicate account. The next pay-sent, 30%, on account of the syndicate will be payable at theoffioe of Kidder, Peabody & Co. April 15. (2) Underwritersof the 14 convertible bonds are today in receipt of checksfrom the syndicate managers taking up one-tenth of the entireamount of bonds allotted to them. This means that the aaountof convertible bonds recently sold was probably slightly inexcess of $10,000,000.

(Continuing 'all Street Journal quotations)

Jun. 1. 1907 

Boston - • • • President Vail feels that a closer similaritybetween the amount of stook and bonds issued than now existsshould prevail and any new issue of bonds would, of course,simply tend to emphaeixe the preponderance in favor of theaggregate amount of bonds issued.

Added to this is the fact that the convertible bonds arestill very largely In the underwriters' hands, only about10% of the entire $100,000,000 having as yet been taken by
investor'.

Under these oircumstanoes it will probably be easier for'
the ooapany to finance its requirements by making an attrac-
tive appeal to its large and oonstantly growing constituency
of stockholders.

• • •

At 92* for the bonds the stock would have to recover but
four or five points, to 121 to 122, to make the speculative
feature of the convertible bonds immediately attractive,
under the reduced conversion price.

It has been said that one reason for the proposed issu-
mos of stook at this time was that the syndicate which pur-
chased the convertible bonds had not been willing to live up
to its contract even at the reduction in price which was made
last January and that the new money was required to supply
the deficiency in payments on a000unt of the bonds. * • 11
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December 18. 1907 

Boston - There have been more or less persistent rumors for
the last two weeks that sone of the Amerioan Telephone syn-
dicate convertible bonds were being quietly marketed.
General market oonditions and the offering of several good
sized lots have tended to lend oolor to this report.

It is understood that none of the bonds held by the
syndicate have been or will be sold exoept by general parti-
cipation. The bonds have been pooled in such a way that no
syndicate member even were he so disposed could safely offer
any portion of his holdings.

There has undoubtedly been trading in the bonds which
were sold to investors in the early part of the year, about
$10,000,000 having been disposed of at that time. It is
also possible that there has been some selling by syndioate
members who paid for their bonds in full in the first few
installments and who have had the right at all times to sell
their holdings as these bonds were not included in the pool
agreement.

April it. 1908 

Boston - About eight months ago the American Telephone Co.
made the important statement that it would require no new
financing until the first of January, 1909. If general con-
ditions make it desirable, the American Telephone Co. can
get along comfortably until January 1, 1910, without the
issuance of additional securities.

This announcement should be pleasing to investors who
have been wondering how the underwriters of Amerloan Tele-
phone convertible fours proposed to distribute their unsold
balance of $90,000,000 bonds to investors soon enough before
the beginning of next year to enable the company to put out
additional security by that tims.

The situation in regard to the convertible bonds is
far less urgent than popularly supposed. Between $20,000,000
and $25,000,000 of the bonds are held by English and con-
tinental bankers who are not worrying about the marketing of
the bonds.

There appears to be developing a real Investment demand
for Amerioan Telephone securities in England. Last year
'English bankers took over 30,000 shares of new stook • • •
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June 2, 1904

Boston - The Amerioan Telephone & Telegraph Co. $100,000,000
4% 30-year convertible bond syndicate has been dissolved,
thus anticipating by one month the date when the syndicate

.; agreement formally expires.

A000rding to the terms of the syndicate agreement the
syndicate was to expire on July 1, 1907, with the privilege
of renewal for one year thereafter, but under no conditions
could the syndicate's life be extended beyond July 1 next.
Notice extending the syndicate to July 1, 1906, was sent to
the underwriters on June 17, 1907.

It is doubtful if in the recent history of Amerloan
finance an important bond syndioate has ever been dissolved
with so large a proportion of its bonds undistributed to the
public. Of the entire $100,000,000 bonds but a trifle over
10,000,000 have been placed among investors. The renaming
90,000,000 are still in the hands either of the primary or
Junior underwriters, and the embargo against the male of
these bonds is now removed by the breaking up of the syndicate.

Were the entire $90,000,000 undistributed bonds hanging
over the American bond market the situation might easily be
one of apprehension. Fortunately, however, so many of the
bonds are held by English and continental bankers that a
conservative estimate places the total amount of.bonds held
by bankers In the United States at not exceeding $50,000,000.

In the original allotment foreign underwriters were
assigned through Baring Brothers, $25,000,000 of the bonds.
In the past four or five months foreign bankers and investors,
attracted in part by the excellent showing of earnings made
by the Telephone Co., have been buying up syndicate participa-
tions at prices fractionally under the board prices for the
bands. It is estimated that fully $15,000,000 of the bonds
have been absorbed through this buying. Adding together the
three items of the $25,000,000 originally &noted to foreign
investors, the $10,000,000 sold to the public in January,
1907, and the $15,000,000 purchased in the last few aonthe
gives a total of about $50,000,000 bonds which may be con—
sidered as having been permanently removed from the bond
market in the United States.

The breaking up of the syndicate at - this tine is in
fact an expression of confidence in the fundamental strength
of the bond market and the continuance of easy money condi-
tions. It is assumed that underwriters who have oarried their
bonds for the past two years and a half will not be in a hurry
to sacrifice them at the present level of prices when by wait-
ing a few months better results might be obtained.
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J. A. Morgan & Campeny,
23 6.el1 Areet,
hew York, New Toil.

Attention: Mr. A. W. Anderson.

3entlever:
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It is our understanding that the 4100,000,000 of 4C-YearConvertible 4A Gold Bonds of American Telephone and Telegreph Comenxwhich your compeLy, Kidder, Peabody & Company, Kuhn, Loeb & Company,and Bering Brothers of Landon underwrote in February, 1906, were pool-ed in 190, with an sergeant that mans of the participaats would allthere bonds to the public during the ?eriod of a year. Could youplease provide us with a copy of the pooling agreement among the (wadi-cLte members?

We should oleo like to have a statement from you es towhether those bonds were sold to the public after July 1, 1908, with •schedule of the dates and amounts of sales. Or, if they were not sold,could you inform us whether they were retained by the underwriting'sinkers and comverted into stock; if so, please !give us the dotes andmounts of such eomvergion.

If you have the information pertaining to the other threePankers participatine in this issue readily available, please supply theinformation for them also; otherwise, you may confine this request tothe bonds under your control.

It is understood the' Mr. Watts of the Bond Depertment ofyour firm wished to have • statement of the Camaissiom's authorisation.For this purpose we are mailing you a copy of Public Resolution No. 8,74th Congress, lirst Solution.

If you desire e conference on this setter it my be arrangedif you moll Dr. R. R. Danisliam, at Exchange 3-9800, extension 2.37.

Attachment
NRD:yftY

Very truly yours,

John B. Reynolds,
Acting secretary.



J. P. MORGAN & Co.
Wall acorn!. Broad

New York
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6.44;WaltM4 April 19, 1937

John B. Reynolds, Esq., Acting Secretary,
Federal Communications Commission,

Washington, D. C.

Dear Sir:

American Telephone & Telegraph Company
Convertible 4% Gold Bonds

-

2)

1.
no.

CD

U'
c;

In reply to your letter of April 5th, our records

indicate that on February 15, 1906, J. P.,Vorgan & Co., Kuhn,

Loeb & Co., Kidder, Peabody & Co. and Baring Bros. & Co.,. Ltd.

signed a syndicate agreement in relation to the purchase from

the American Telephone & Telegraph Company of 41100,000,000.

of the above bonds. The agreement authorized the sale by the

bankers, acting as managers, of the bonds taken by the syndicate

rather than by the syndicate members individually. It may be

that this is the agreement about which you are inquiring. We

cn find no rscord of any other agreement dealing with the

iubject mentioned by you. • We therefore enclose a copy of the

said agreement.

As to the dates upon which sales of bonds were made,

our books indicate that deliveries of such bonds were made

beginning immediately with the various dates of purchases from

the Company by the syndicate.

These bonds were taken up froT the Company and paid
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John B. Reynolds, Esq., Acting Secretary,
Federal Communications Commission. ic„)ril 19, 1937

for by the syndicate on the dates set forth in list attached
hereto marked Schedule A. Of the total of 1100,000,000. bonds,

some C40,000,000. appear to have been ilimediately sold to others
than participants in the syndicate. The remaining t60,000,000.
bonds were carried by participants and later returned to the

syndicate managers in accordance with the figures set forth on
Schedule C. The deliveries of bonds both to syndicate partici-
pants and to purchasers, as shown on Schedule B, in the total
amount of S160,191,000. principal amount of bonds, represented
not only the bonds purchased from the Company and delivered to
purchasers, but the bonds delivered to participants and sub-
sequently redelivered to the syndicate managers when sold by the
syndicate.

We have no information at this date as to the persons
to whom such deliveries were made from time to time. The record
shows that no bonds were converted into stock by ths syndicate.
re have no information as to whether any bonds taken up by the
participants were converted into stock. So far as J. P. Morgan
& Co. as participants are concerned, we enclose herewith Schedule
D which shows the several dates upon which we received and

delivered an aggregate of t•16,030,000. principal amount of bonds.

Yours very truly,

ittyfittkatip

Enclosures



Appendix 10
Sheet 24

Room 1600, 195 Broadway
New York, M. Y.

May 19, 1937

Mr. L. A. Keyes
J. P. Morgan & Company
Wall Street *corner Broad
New York, New York

My dear Mr. Keyes:

This is In reference to the letter of Mr. John B.
Reynolds, Acting Secretary, Federal Communications Commission,dated April 5, 1937, the letter of J. P. Morgan & Company inreply thereto dated April 19, 1937,- and our conference ofMay 6.

The problems which were left for future disoussionat the conference were as follows:

(1) Definite proof of the sale, and the dates of sale,
of all or any part of the 4100,000,000 of con-
vertible 4% gold bonds of American Telephone
and Telegraph Company acquired by the bankers
during 1906-1908.

(2) The date of expiration of the syndicate agreement
dated ?ebruary 15, 1906, a copy of which you
had supplied us with your letter of April 19, 1937.

(3) The conditions or agreements under which the addi-
tional 450,000,000 of convertible bonds that were
an optional part of the same bond issue were
obtained and distributed.

You requested that I supply you with the news items,in the financial press of 1906 and 1907 which stated, contraryto your explanation given In your letter of April 19, that thebankers could not sell any substantial part of the convertiblebonds, which were, as a result, pooled under conditions thatprecluded any syndicate member fro. selling its share indepen-dently. I am enclosing on seDarate sheets excerpts frost the'Wall Street Journal' of 1906 to 190g. You also requested
that I make available to you the exact dates on which the
additional $50,000,000 of those convertible bonds were takenby the bankers. This information is also supplied to you in
another attaohaent.
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In your letter of April 19 you stated that $40,000,000
of the original issue of $100,000,000 of these convertible bonds
appear to have been immediately sold to others than partial—
pants in the syndicate.' In our oonferenoe you stated that you
deduced this feat from the difference between the face value

Pi 
of bonds available and the $60,000,000 that was returned to the
syndioate managers in accordance with your Schedule C. In view
of the prevailing knowledge in wall Street during that time OA

N. expressed in the financial press, I am not quite sure that this
deduction is valid.

The operation of the syndicate which you explained
to me does not quite explain certain discrepancies that exist
between Schedules A, 13, and C, accoapanying your letter of
April 19. For instance, from April 17, 1906 to October 12
1906, the managers of the syndicate acquired$30,000,000 face
value of bonds from the American Company and delivered
$30,000,000. From then until February 8, 1907, the aanagers
acquired an additional $10,000,000 of bonds (on January 15,
1907), whereas during that same period they delivered
$12,949,000 of bonds. As there were no bonds returned by the
participants until February 11, 1907, I cannot explain the
difference between available bonds and bonds delivered, on
the basis of the operations of the syndicate that you explained
to as. This discrepancy prevails in the later periods also,
even considering bonds returned by subsoribers. Could you
explain how this might happen?

I have, since our disoussion, found the date on Which
the syndicate agreement of February 15, 1906 was terminated.
You may, therefore, disregard the second question in the seoond
paragraph of this letter. I still should like to have informa-
tion on the other points in the light of the information I am
attaching hereto, as well as the discrepancy that I have just
pointed out.

An early reply will be greatly appreciated.

Very truly yours,

N. R Daniollan
Financial and Utility Expert
Telephone Investigation

NRD:mh
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Room 1600, 195 Broadway
Mew York, N. Y.

May 29, 1937

Kr. L. A. [eyes
J. P. Morgan & Company
Wall Street corner Broad
New York, New York

My dear Mr. [eyes:

In confirmation of our telephone oonversation
yesterday, I understand you to agree with me that the
sense of the financial news during 1907 and 1908, as sup-
plied to you with ay letter of May 19, was to the effect
that the $100,000,000 convertible 4% gold bond syndicate
was able to sell only about $10,000,000 of the total and
that the syndicate dissolved in June, 190A with sutstan-
tially the major part of the bonds undietributed. This
modifies your previous statement in your letter of
April 19, that of the total of 4100,000,000 bonds some
$40,000,000 appeared to have been 'immediately sold to
others than participants in the syndicate. I an pro-
ceeding upon this assumption.

NFtD :mh

Very truly yours,

N. R. Danielian
Financial and Utility Expert
Telephone Investigation
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Copies of Correspondence, Eto„
Relating to the Reorganization of American

Telephone and Telegraph Company, 1907

...... .....

January 15, 1907.
Hon. W. Murray Crane,
United States Senate,
Washington, D. C.

My dear Senator Crane:

I enclose a copy of a letter received from Mr. Waterbury, Which
I think is entitled to serious consideration.

Very truly yours,
F. P. Fish,
President.

(Enclosure)

The above letter also sent to:

Charles W. Amory, Esq., Ames Building, Boston.
Alexander Cochrane, Esq., 55 rilby Street, Boston.
Henry S. Howe, Esq., 89 Franklin Street, Boston.

Mr. F. P. Fish,
President, 125 Milk St.,
Boston.

Dear Mr. Fish:-

UNITED STATES SENATE,
Washington

Jan. 16, 1907

Your letter of the 15th instant is received with enclosed copy
of one from Mr. Waterbury which I have read with interest. I agree with
him that it would be well to have such a committee appointed and I further
think that Mr. Baker and Mr. Coolidge would be excellent selections for two
members of such committee. Mr. Vail should in my opinion be made a member
of that Committee also, and I hope that he will be chosen. I presume that
you will call this matter to the attention of the Executive Committee today
so that prompt action can be taken.

Sincerely yours,
W. M. Crane.
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UNITED STATES SENATE
Washington

/ • 
January 21, 1907Mr. F. P. Fish,

125 Milk Street,
Boston, Mass,

Dear Mr. Fish:-

I shall appreciate it very much if the Committee will, at its
meeting Wednesday, take favorable action on the letter that you received
from Mr. Waterbury, recommending the appointment of a Committee on Organi-zation, etc., and I suggest that that committee be composed of Messrs.Coolidge, Baker, Waterbury and van, I am sure that they could make sugges-tions that would be of value to the Committee and of assistance to you.Many of the larger and stronger companies should be consolidated with thesmaller and weaker Companies. For instance New York and companies up state;and the same changes should be made in other parts of the country. ThisCommittee could devise some way for the bringing about of the proper con-solidation and do work that the President really does not have time to do.Their report of course would be made to the executive Committee and beforeany action was taken would have to be satisfactory to that Committee.Other suggestions that they might make would also be helpful and I earnestlyhope that some action will be taken.

Sincerely yours,
W. M. Crane,

A. T. & T. Co.,
Executive Committee,
January 23, 1997.

RESOLVED: that Messrs. Crane, Baker, Coolidge, Vail and Waterburybe requested to serve as a special committee tc consider the organization ofthe Company and its relation to the associated Companies and to report tothe Executive Committee with recommendations, said special committee to haveauthority to employ experts.
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PERSONAL 
January 24, 1907.

T. Jefferson Coolidge, Jr., Esq.,
1 Ames Building, Boston.

Dear Sir:

At the meeting of the Executive Committee held yesterday, thefollowing resolution was passed:

"RESOLVED: That Messrs. Crane, Baker, Coolidge, Vailand Waterbury be requested to serve as a special committeeto consider the organization of the Company and its relationto the associated companies and to report to the ExecutiveCommittee with recommendations, said special committee tohave authority to employ experts."

committee.
I sincerely hope that you will be willing to serve on the

Very truly yours,
F. P. Fish,
President.

The above letter also sent to:
John I. Waterbury, Esq., c/o Manhattan Trust Company,20 Wall Street, New York.
Theodore N. Vail, Esq., Lyndonville, Vermont.George F. Baker, Esq., c/o First National Bank,2 Wall Street, New York City.
Hon. W. Murray Crane, United States Senate, Waphington, D. C.

My Dear Mr. Fish

THE HOUSE
Speedwell Farms
Lyndon, Vermont

We 4.• •••

Jany 25, 07.

I shall be pleased to serve on the Committee if I can in anyway serve the Company or assist you--I suppose notification will be sentof the first meeting--stating time & place.

Very sincerely,
Theo. N. Vail.



COPY

UNITED STATES SENATE,
Washington.

r4 Mr. F. P. Fish,
125 Milk Street,
Boston, Mass.

Dear Mr. Fish:-
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January 30, 1907.

I presume that you have been informed that the recently appoint-ed Committee will meet in New York Friday afternoon and Saturday. Icannot be present Friday but hope to attend the meeting Saturday. Whenin New York yesterday I had a short talk with Mr. Waterbury but was unableto see Mr. Baker.

Sincerely yours,
W. M. Crane.

Wall Street
Corner
Nassau
New York

F. P. Fish, Esq., President,
American Tel. & Tel. Co.,
Boston, Mass.

Dear Sir:-

April 2nd, 1907.

Referring to the outline organization submitted by the undersigned,and acknowledging your favour of the 29th ult., presenting important sug-gestions with respect thereto, the Committee desires to say that they havegiven the subject further consideration and are of the opinion that thesubject should be dealt with by the Executive Committee directly.
That Committee is in close contact with the affairs and adminis-tration of the Company, with opportunities for observation, and promptconsideration of all matters affecting the organization which may not beenjoyed by the special committee.

To facilitate consideration of the subject by the Executive Com,mittee, and enable it to meet the increased labour imposed, the undersignedrecommend that the said Committee be increased in number not to exceedseven including the President, and, as the subject, as so clearly set forthin your letter, demands consideration in every particular and from every
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point of view, the Committee may appoint a Chairman in order that the organ-
ization may be formulated without interfering with the regular business of
the Company.

Inasmuch as the By Laws will have to be amended to permit such
increase of number the undersigned recommend, pending an amendment to the
By Laws, that the Board appoint one or more Associate Members of the Execu—
tive Committee to attend its meetings and assist in determining a plan of
organization and in the consideration of any other matters concerning the
interests of the Company, and to unite with the Executive Committee in
reporting to the Board.

Yours very truly,
Geo. F. Baker
John I. Waterbury
W. M. Crane
Theo, N. Vail
T. Jefferson Coolidge, Jr.

MIN. UMW Mb. 411,. 0.•

AMERICAN TELEPHONE AND TELEGRAPH COMPANY
BOSTON, Apr. 23, 1907.

To the Board of Directors of the American Bell Telephone Co.

Gentlemen:

I hereby tender my resignation as President of your Company andrequest that the same be accepted not later than May 1, 1907.

Very Respectfully Yours,
Frederick P. Fish.

AMERICAN TELEPHONE AND TELEGRAPH COMPANY
BOSTON, Apr. 23, 1907.

To theBoard of Directors of the American Bell Telephone Co.

Gentlemen:

I hereby tender my resignation as a member of your Board and
request that the same be accepted not later than May 1, 1907.

Very Respectfully yours,
Frederick P. Fish.
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Copies of Correspondence re Selection of
Trustee for Convertible Bonds, 1906

WILLIAM AND PINE STREETSKuhn, Loeb & Co.

NEW YORK, Feb. 17th, 1906.
Dear Mr. Fish:

When the negotiations for your Convertible Bond issue were pro-gressing, I said to Mr. Winsor that we hoped the Old Colony Trust Companywould be made Trustee of the Indenture, under which the bonds were to beissued. Mr. Winsor replied that this, no doubt, was the understanding,and though I have little doubt that this intention exists, as I am goingaway within a few days, I thought it but proper that I should express toyou personally our earnest hope that the Old Colony Trust Company will bedetermined upon.

It is proper to say that Mr. Coolidge and Mr. Abbott firstbrought to our notice the negotiation in which we have had the advantageto join, and that, because of this, aside of our friendship for thesegentlemen, we are much desirous of seeing this done.

expect to start on my contemplated journey to Japan nextThursday, and I hope by the time I return, in the early summer, consider-able progress will have been made in advancing the further stages of theconvertible bond negotiation. In my opinion, you have been most fortunatein the selection of the time to bring the negotiation, as far as your com-pany is concerned, to a close, for I think, you would not even now findanother opportunity, as good, as the one which you have so intelligentlyembraced. The further success of this business must now depend upon theshowing the American Telephone & Telegraph Company will be able to makehereafter, but as to this, we have every faith in its management.

Hoping that I shall have the advantage of further meeting youupon my return, I am, with kind assurances,

Yours faithfully,
Jacob H. Schiff

S. P. Fish, Esq., President, gig
AMERICAN TELEPHONE & TELEGRAPH COMPANY,
Boston, Mass.

OD •=1.



Robert Winsor, Esq.,
Messrs. Kidder, Peabody & Co.,
115 Devonshire Street, Boston.

My dear Mr. Winsor:

I enclose a letter from
this letter it appears that he is
Trust Company, which, as you know
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February 20, 1906.

Mr. Schiff, which please return. From
strongly in favor of the Old Colony
would be distinctly satisfactory to us.

Mr. Steele intimated to me over the telephone last week that
he thought we should have a New York Trust Company, and said that the
Standard Company, suggested by Mr. Nathaniel Thayer, would meet with his
approval.

I sincerely hope that the bankers will be unanimous in favor
of the Old Colony Trust Company. It seems to me that we should do the
work with a Boston company, and the Old Colony is the company which
naturally would be selected.

Enclosure.

Very truly yours,
F. P. Fish
President.

February 20, 1906.

Jacob H. Schiff, Esq.,
Messrs. Kuhn, Loeb & 00.,
William & Pine Ste., New York

My dear Mr. Sohiff:

I thank you for your letter of February 17, which comes to
hand today.

It would be entirely satisfactory to us to have the Old Colony
Trust Company selected as the Trust Company with which to deal in con-
nection with the convertible bonds. It is almost essential that we
should have a Boston Trust Company, and of course the Old Colony is the
one which we should naturally select. I am very glad that you express
yourself so cordially in favor of that Company.

I appreciate the burden that
fairs of the Company as to justify the
the other bankers have placed upon us,
every effort will be made to show that
placed. I firmly believe that matters
of us all.

is on us to so oonduot the af-
confidence which your firm and
and can only assure you that
your confidence has not been mis-
will work out to the satisfaction



Appendix 12
Sheet

I desire again to express to you my appreciation of the frankand cordial fashion in whioh the negotiations were conducted by you andyour associates. To me the matter was one, of course, of unique im-
portance, and my work was made much easier by the obvious spirit of fair-nese with which the bankers approached the situation.

14 I sincerely hope that you will have a delightful journey, andthat you will return in the best possible health.

With warm regards, I remain,

Very truly yours,
F. P. Fish
President.

J. W. Castles, Esq., President,
Guaranty Trust Co. of New York,
28 Nassau St., New York, N. Y.

My dear Mr. Castles:-

Boston, Mass., March 6, 1906.

I have just written you in reference to the Staten Island mat-
ter, but I thought it better to put what I had to say about Mr. Fish in
a separate letter.

As I wrote you immediately after my return from New York, I
found it had been arranged that the Old Colony Trust Company were to be
Trustees for the new Telephone mortgage. I think possibly if we had
gotten into the game earlier something might have been done, as there
would oertainly have been advantages in having the trusteeship with one
of the largest Trust Companies in New York. Possibly it might have been
arranged for a joint trusteeship, but it is too late now to take that
matter up.

I had a talk with Mr. Fish about the Guaranty Trust Company
and the various matters which you and I discussed. He was very much
interested and would be glad to meat you when it is convenient. If you
wish I on make an appointment for him to meet you some time, or you
can write him directly and refer to my oonversation with him about you
and your Company. He has very strict notions about the duties and re-
sponsibilities of an officer of a large corporation, and he feels that
he would not be inclined to take any interest in a Trust Company, or
other institution of that sort, which might possibly have business re-
lations with the Telephone Company. He is, and always has been, most
punctilious in matters of this sort, in fact has for many years main-
tained an attitude quite the opposite from some of our New York friends.
I think it quite probable, if you were to know him, that you could,
when occasion arose, establish most satisfactory business relations with
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the parent Telephone Company, and besides that I should suppose that thesub companies with their vast interests in different sectionsof the UnitedStates would find it desirable to be closely allied with some large finan—oial institution in New York.

I have talked with him about our plan of establishing Trust Com.
panics in different cities, and I think if it seems wise he would be glad
to cooperate with us as far as possible, but probably not by making any
personal investments in the undertaking. I have been so busy that I have
not had time to give the matter muoh thought since I saw you, but hope to
take it up some time later.

I do not know exactly what final decision has been made by the
Investigating Committee or the Courts in reference to the holding of
stock of Trust Companies by Life Insurance Companies. If they are not
permitted to hold the large interests which they now have, and you do de-
cide to make up a syndicate for the purchase of stock of the Guaranty
Trust Company, I hope you will let us know about it so that if possible
we may take some interest in the matter ourselves.

With many regards, I am,

Yours very truly,
C. A. Stone
(Stone & Webster)

J. P. MORGAN & CO.
Wall St. Corner Broad

New York

NEW YORK, March 19th, 1906.

F. P. Fish, Esq., President
American Telephone & Telegraph Company,
Boston, Mass.

Dear Mr. Fish:-

In looking over the proposed indenture to seoure the issue of
convertible bonds I notice that the Trustee named is the Old Colony Trust
Company which is also Trustee under the previous mortgage of the Company
securing collateral trust bonds. I write to suggest that in vise of the
requirements of the Stook Exchange here in New York I hope you will ascer-
tain from them beforehand whether the fact that the same trustee which
represents different sets of creditors will be an objection to listing the
bonds. I do not think the objection applies except where different liens
are created on the same property by different mortgages, but I have always
found it much easier to have it understood beforehand with the Stook Ex-
change that there is no objection to the proposed trustee, than if you
wait until the bonds are actually issued.

I cannot help expressing my regret that you see fit to use a
Boston trust company as trustee for this issue of bonds. One of the
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principal things to be accomplished, as I understood it, was to broaden
the market for the Company's securities and to remove the impression
very generally prevailing that it was merely a local Company in New Eng.-
land and not a company whose operations extended all over the country.
I cannot avoid the feeling that it would help the issue of the bonds and
the Company generally if being a New York corporation it should avail of
a New York trust company, thus indicating that its operations were not
confined entirely to New England.

Very truly yours,
Charles Steele

March 20, 1906.

Charles Steele, Esq.,
Messrs. J. P. Morgan & Company,
Broad & Wall Streets, New York.

My dear Mr. Steele:

Your letter of March 19 comes to hand this morning.

I thank you for your suggestion that we should consult the
Stook Exchange in New York, that we may be sure that there is to be no
objection to the Old Colony Trust Company as Trustee.

I will endeavor to attend to this matter immediately.

I am extremely sorry that you are not cordially in favor of
the Old Colony Trust Company as Trustee, and I supposed that this matter
was definitely settled, with your full concurrence.

Personally, I have felt from the beginning that it would be
enormously more convenient for us to have a -Trust Company in Boston act
as Trustee; not only during the process of the issue of the bonds, but
at all stages of their existence; and that if we were to have a Trust
Company in Boston, there could be no question that the Old Colony Trust
Company was the one which, from its standing, prestige, affiliations in
various parts of the world and familiarity with telephone oonditions,
was that best fitted to serve.

From the beginning, however, I have recognized the faot that
the matter was one in which the Bankers were intimately interested, and
if it had been their view that there should be a New York Trust Company
in the interest of the bonds and of our Company I should undoubtedly
have yielded my own inclinations in favor of their conclusion. I had no
reason to suppose, however, that such Wan the ease.

After you telephoned to me suggesting the Standard Trust Com-
pany, I spoke to Mr. Wineor on the subject when next I saw him, and found
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that he was distinctly in favor of the Old Colony Trust Company.

Incidentally, I also spoke to Mr. Thayer, who seemed to be ofthe opinion that there should be a Boston Trust Company.

On the seventeenth day of February, Mr. Schiff personallywrote me a letter, of which I enclose all that portion that relates tothe selection of a Trustee.

rJ In view of Mr. Schiff's letter and of Mr. Winsor's views, I
assumed that all the Bankers had definitely agreed that the Old ColonyTrust Company should serve, and was confirmed in that assumption by thefaot that no objection was made to the appearance of the name of the Old
Colony Trust Company in the proof of the Indenture.

I very much regret if you do not agree with Mr. Schiff and Mr.
Winsor as to the advisability of this selection.

Very truly yours,
F. P. Fish,
President.

My own views were quite definitely stated in a letter I wrote Mr.Winsor Feb. 20, a copy of which I also enclose.
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Copies of Certain Correspondence of T. N. Vail with Bankersre Finances, Selection of Directors, Etc., 1907-1910

May 8th, 1907.
Theodore N. Vail, Esq., President,
American Telephone & Telegraph Co.,
125 Milk St., Boston, Mass.

Dear Sir:

Our interest in the success and prosperity of your Companyinduces us to repeat to you what we have already said, verbally, toyour predecessor, Mr. Fish.

We consider it of vital consequence to the financial welfareof the Company that no expenditures should be entered upon in the nearfuture, except such as are absolutely necessary, no matter what theprospective profits on other expenditures may be,- the credit of theCompany being of paramount importance.

Very truly yours,
J. P. Morgan & Co.
Kuhn, Loeb & Co.
Kidder, Peabody & Co.

16 May, 1907.

Manhattan Trust Company,
20 Wall Street,
New York, N. Y.

Gentlemen:-

By virtue of the authority given me by vote of the Board ofDirectors of the American Telephone and Telegraph. Company, I herebyappoint you as the New York agent for the registration of the stock ofsaid Company, such appointment to date June 1, 1907, and yourservicesas such agent to begin on that day.

And I enclose a certified copy of the vote above mentioned.

Yours very truly,
Theo. N. Vail
President.
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16 May, 1907
Guaranty Trust Company of New York,
30 Nassau Street,
New York, N. Y.

Gentlemen:-

By virtue of a vote of the Board of Directors of the AmericanTelephone and Telegraph Company, passed May 14, 1907, I beg to notify youthat I have appointed the Manhattan Trust Company as the New York agentfor the registration of the stock of the American Telephone and TelegraphCompany, such appointment to take effect June 1, 1907, your duties inthat regard ceasing on May 31st.

Thanking you for your past services, Which have been in everyway satisfactory, and with the hope that the relations have been as
agreeable to you as they have been to this Company, I am

Yours very truly,
Theo. N. Vail
President.

GUARANTY TRUST COMPANY OF NEW YORK
28 Nassau Street New York

May 21, 1907.

Mr. Theodore N. Vail, President,
American Telephone and Telegraph Company,
Boston, Mass.

Dear Sir:

We have your letter of the 16th of May, saying that your Board
of Directors had changed the registration of your stock from thiF Company
to another in this city.

As you also state that our services have been satisfactcry in
every way, would you be good enough to tell us why this change was made?
We at all times have done everything we could to cement friendly rela-
tions, and as it so seldom that changes of this kind have been made from
us, naturally, we would liketo find out the reason for it, if consistent
for you to say.

Yours truly,
J. W. Castles
President.
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PJ J. W. Castles, Esq., President,
Guaranty Trust Company of New York,
28 Nassau Street, New York.

(I)
My dear Sir:
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May 29, 1907.

Replying to yours of May 21, I can only say that conditionssometimes arise in the business world which result in change, even withthe most pleasant and cordial relations, without in the least possiblyway implying or indicating anything that is disparaging or unfriendly.

Very truly yours,
Theo. N. Vail
President.

February 4, 190g.

Hon. W. Murray Crane, Washington, D. C.
Henry S. Howe, Boston, Mass,
John I. Waterbury, Esq., New York City.

Gentlemen:-

It seems to me that we must, if any charge is to be made, con-sider soon the names of some possible additions to our directory. Person-ally, I think that it would be an exceedingly good plan if Mr. Winsor orsome other of the leading members of the firm of Kidder, Peabody & Co.,Mr. Henry L. Higginson, of Lee, Higginson & Co„ Mr. N. W. Harris of thefirm of N. W. Harris & Co.-Brokers, and possibly Mr. J. P. Morgan, Jr.,or Mr. Steele, of the firm of J. P. Morgan & Co„-could be induced tojoin.

There have been suggested to me by various shareholders thenames of A. Iselin, Jr., of New York, J. J. Mitchell of Chicago, JohnClaflin of New York, Cornelius Vanderbilt, of New York - all of whom arewell known. Other names suggested have been T. de Coppet, of de Coppetand Doremus, Brokers, large dealers in odd lots; A. M. White of Moffatand White, W. L. Roosevelt,-an uncle of Theodore Roosevelt and connectedwith the Chemical Bank; Henry W. deForrest, trustee of Mrs. Sage'sproperty.

by others.
I merely submit the latter names as I have been requested to

Very sincerely yours,
Theo N Vail
President.
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January 20, 1909.

Hon. W. Murray Crane,". 1915 Massachusetts Ave.,
P- Washington, D. C.

cb
Dear Senator:

I was talking last night with Mr. Howe in regard to the coming
election, and the filling of the vacancy in the Directory. I think if we
could get a good Chicago man, a good Philadelphia man, and some good New
York man outside of the present group, that it would be a good Plan. Mr.
Herbert Terrell seems to me to be as good a man as we could get from New
York and I think he would be willing to serve. If we could get Mitchell
of Chicago, it would be a good thing, and my second choice would be
Smith who is one of the Directors of the Chicago Telephone Company. I
think, however, that Mitchell or a man like him, would probably be of
more benefit to the Company. In Philadelphia, I am not so well posted,
and do not know the groups of people sufficiently to suggest. Have you
any idea or suggestials to make in respect to thal.?

I am very much in hopes that you will come over Tuesday as I
have a very important matter that I would like to talk over with you and
before I talk very generally.

Very sincerely yours,
Theo N. Vail
President

March 19, 1909.

My dear Mr. Ellis:-

I am writing this, after a conversation with Mr. Vail, Presi-
dent of the American Telephone & Telegraph Company.

The Meetings of the Directors of that Company are held in
Boston, on the third Tuesday in each month. The New York Directors are
in the habit of coming to these Meetings at least three or four times a
year.

There is no demand upon the Directors for the reading of
papers, either before or after these Meetings. The Statistics, of
course, are sent, at regulRr intervals, to each Director.
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We all of us sincerely hope that you can see your way to signi-
fying your willingness to giving this concern the value of your judgment

(%) and of your name. It is of national importance that the character of
this Directorship should be of the highest possible grade, and, from the
other point of view, I believe that the connection would be not only a

C.!) 
profitable, but a creditable one to yourself.

Very truly yours,
Robert Winsor.

Rudulph Ellis, Esq., Personal,
325 Chestnut Street,
Philadelphia, Pa.

KIDDER, PEABODY & CO.
115 Devonshire St. 56 Wall Street

P.o.Box 7 P.O,Box 214
BOSTON NEWYORK

BOSTON

My dear Mr. Vail:-

1.11 1.11

SPECIAL DELIVERY. 

March 20, 1909.

I am very much pleased that Mr. Rudulph Ellis has accepted the
position as Director on the Telephone Company.

I had hardly stopped my talk with you, today, when I received
the information, direct.

I enclose herewith copy of the letter which I sent him yester-
day afternoon.

Very sincerely yours,
Robert Winsor

P.S. My information about Mr. Terrell is that he is a man of ability, and
of wealth, but that he is not well known and that his name among the
Board of Directors would not have meaning to the general public.

Theodore N. Veil, Esq.
Enclosure



Geo. F. Baker, Esq.,
2 Wall Street,
New York, N. Y.

My dear Mr. Baker:-
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Nov. 19th, 1909.

Referring to your conversation with Senator Crane, I wish to
say that it would relieve us of some embarrassment and produce unanimous
action on the part of our Board if I should recommend the election of
one of the members of Mr. Morgan's firm at the December meeting, and the
remaining one at the annual meeting in March.

There are but two vacancies on the Board, and no increase can
be made except by the shareholders.

A long time ago with the consent of our Board I.asked Mr. J. J.
Mitchell of Chicago to join our Directorate, and he some time since sig-
nified his willingness to serve, and our Board think that he should be
elected to fill the other vacancy.

I would appreciate it if you would consult with Mr. Morgan and
advise me if this course meets with his approval, and if it does, I will
.see that it is carried out.

Sincerely yours,
Theo N. Vail

April 19, 1910.

Mr. H. P. Davison,
c/o J. P. Morgan & Company,
Cor. Wall & Broad Ste., N. Y.

My dear Mr. Davison,-

I was in hopes that you would have arrived before my departure,
but I understand you are not expected for a week or so yet. Everything
seems to be going smoothly and apparently with less friction. In regard
to the directorship, I acted as you suggested. I did not propose Mr.
Morgan's name, but instead put in dummy Director to await his pleasure,
all of which I trust will be satisfactory. Whenever, in the opinion of
Mr. Morgan, Jr., it will be wise for him to take the position of
Director, we should be very glad to appoint him.

I trust you have had a Pleasant trip and have come back with
renewed health and vigor.

I hope to return about the middle of June.

Yours sincerely,
Theo. N. Vail
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Data re Acquisition of Western Union Stock

On
THE NATIONAL SHAWMUT BANK04

Capital and Surplus $g,000,000

William A. Gaston, President

Boston, Mass.

April 27, 1909.

Theodore N. Vail, Esq., President,
American Telephone & Telegraph Company,
15 Dey Street
New York, N. Y.

Dear Sir:

I enclose at the request of Mr. Robert Winsor, a letter to the
National Bank of Commerce, requesting that Bank to transfer from our fundswith them tomorrow morning after clearing, $7,500,000, to the credit
of Messrs. Kidder, Peabody & Company. The funds necessary to transfer we
are charging against the American Telephone & Telegraph Company, under-
standing that a voucher will be given us tomorrow morning by the Assistant
Treasurer of your Company, as stated by Mr. Winsor over the telephone.

Yours very truly,

William A. Gaston

President.

Mr. T. L. Chadbourne,
30 Pine Street,
New York.

Dear Sir:

Jr.,

Boston, Mass., June 24th, 1909.

In consideration of the efforts heretofore made and hereafter
to be made by you to acquire for me Western Union Telegraph Company capital
stock, I agree to purchase through or from you, shares of said Company up
to but not exceeding In the aggregate one hundred thousand (100,000), and
to pay you for the same Seventy-five Dollars ($75) per share, plus Five Dol-
lars ($5) per share commission. All stock which you acquire you will deliver
to me in accordance with the terms of this letter.
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I agree to take such stock from you from time to time as you
purchase the same, the stock to be tendered by you and taken by me at
the office of Kidder, Peabody & Co., in New York City, in blocks of not
less than ten thousand (10,000) shares at a time, unless I instruct you
from time to time to make smaller deliveries. You, however, will always
report to me the net price paid by you upon each purchase made by you

00 within twenty-four hours after making same.

It is understood that I shall retain one-half of the differ.-
once between the net cost to you of all stock you may acquire and Eighty

ch 
Dollars (PO) per share, paying you the balance. Your net coat above to
include commissions paid by you, but you are to pay no commission above
the regular New York Stock Exchange rate.

The above and foregoing offer to purchase stock from you will
remain open for three months from the date hereof, and your favorable
reply will constitute a contract between us subject to written modifi-
cations only.

Very truly yours,

Endorsement 

Referring to the above proposition accepted by Mr.
Chadbourne today I agree to take all of said stock
(not exceeding 100 000 shares) you may offer to me
at $75 00/100 per share plus $5 00/100 common

THEO N VAIL
for the Am Tel & Tel Co

June 24,

Carbon copy of letter of Robert Winsor (for Kidder,
Peabody & Co.) to T. L. Chadbourne, Jr. and Mr.
Vail 'a endorsement.

June 24th, 1909.

Mr. Robert Winsor,
Boston, Mass.

Dear Sir:

Replying to your proposition of June 24th, 1909, respecting pur--
chase of Western Union Telegraph Company Capital Stock, up to but not ex-
ceeding one hundred thousand (100,000) shareq, the same is accepted by me.

Very truly yours,

Carbon copy of letter from T. L. Chadbourne, Jr. to Robert
Winsor (for Kidder Peabody & Co) accepting proposition as
stated in his letter of June 24, 1909 herewith.
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Room 1600, 195 Broadway
New York, N. Y.

March 23, 1937

Mr. W. Shelmerdine
American Telephone and Telegraph Company
195 Broadway
New York, N. Y.

Dear Mr. Shelmerdine:

This is with reference to the acquisition of Western Union
stock in 1909, which we discussed the other day.

The transaction which is in question is reported on pages
1291 and 1292 of Volume V of F. C. C. Accounting Department report on
American Telephone and Telegraph Company security investments. It is
there stated that the American Company advanced something over $22,000,000
to Kidder, Peabody & Company and Robert Winsor, between April and June,
1909, in exchange for a note covering these advances from Diamond State
Company, which was then a subsidiary of the American Company. There
seems to be no definite information as to what was received by the
Diamond State or the American Company in exchange for the substantial
payment to Kidder, Peabody and Robert Winsor. The presumption is that
this payment was made in exchange for a substantial minority interest
in Western Union Telegraph Company stock, which the Diamond State later
in 1909 sold to another affiliate organization, Atlantic and Pacific
Telephone and Telegraph Company.

I had asked for definitive information as to what the advance
to Kidder, Peabody & Company and Robert Winsor was for. If it was the
Western Unicn stock which later Diamond State sold to Atlantic and
Pacific Tel..phone and Telegraph Company, then the point was raised,
from whom and at what prices the Kidder, Peabody interests bought the
Western Union shares in question.

You have indicated that it has been impossible for you to find
information on the subject. Although the transaction is about 28 years
old, the amount involved is so large and the particular stake of such
great importance in the history of communications, that it is difficult
to believe you are willing to let the matter go unexplained.

If you are not able to find the necessary explanation of this
transaction in any information in your possession, would it not be
almost as convenient for you to inquire from Kidder, Peabody about the
consideration that they paid to Diamond State in return for the advance
of over $22,000,000 by the American Company to Kidder, Peabody and
Robert Winsor?

_ ------- _

Very truly yours,

N. R. Danielian
Financial and Utility Expert
Telephone Investigation
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AMERICAN TELEPHONE AND TELEGRAPH COMPANY
195 Broadway New York

EXchange 3-9800

March 29, 1937.

C170273
Mr. N. R. Danielian, Financial and Utility Expert,
Telephone Investigation,
Federal Communications Commission,
New York, N. Y.

Dear Mr. Danielian:

Referring to your letter of March 23, 1937 relative to acquisi-tion of Western Union stock in 1909: In response to various requestsmade last year, we made available to the investigators of the Commissionall the records and documents referring to this matter which we were ableto locate. Although your letter states that "There seems to be no definiteinformation as to what was received by the Diamond State or the AmericanCompany in exchange for the substantial payment to Kidder, Peabody andRobert Winsor," we feel that the records already made available to theCommission's investigators indicate what the Diamond State and the AmericanCompany received as a result of the transaction in question. You willappreciate that we should not make assumptions in these transactions whichare now 28 years in the past, in the absence of definite facts, and that wecannot go beyond what is indicated by the records. We know of nothingadditional in our files which will answer the several points you now raiseregarding these transactions.

With reference to your suggestion that we write to Kidder, Pea-body & Co., as discussed with you recently, we still feel that a moresatisfactory approach would be for you to write to them directly. Theymay be reached at 17 Wall Street, New York, N. Y. However, if you want usto make the contact, we shall be willing to transmit your request to themfor their consideration if you will furnish us with a typed list of thespecific questions to which you desire an answer from them.

Yours truly,

W. Shelmerdine
by H. L. Wlodeck
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Room 1600, 195 Broadway
New York, N.Y.

March 30, 1937
Mr. W. Shelmerdine
American Telephone and Telegraph Company
195 Broadway
New York, New York

Dear Mr. Shelmerdine:

In your letter of March 29, 1937, you state with respect to theadvance of over #22,000,000 by Amertoan Telephone and Telegraph Companyto Kidder, Peabody and Robert Winsor in 1909, that "we feel that therecords already made available to the Commission's investigators indicatewhet the Diamond State and the American Company received as a result ofthe transaction in question."

As the records made available to Commission staff do not clearlyindicate the consideration received for this advance to Kidder, Peabody,are you prepared to state definitely that Diamond State Company and Ameri-can Telephone and Telegraph Company received in exchange for this sum,stock of Western Union Telegraph Company? If so, will you kindly indicatehow many shares of stock were so acquired.

Very truly yours,

N. R. Danielian
Financial and Utility Expert
Telephone Investigation

AMERICAN TELEPHONE AND TELEGRAPH COMPANY
195 Broadway New York

EXchange 3-9g00

April 14, 1937.
Mr. N. R. Danielian, Financial and Utility Expert,
Telephone Investigation,
Federal Communications Commission,
New York, N. Y.

Dear Sir:

Referring to your letter of March 30 relative to acquisitionof Western Union stock, the data summarized in the attached statementhave been obtained from the records of the several companies involvedin this transaction, which records have previously been made availableto members of the Investigating Group of the Commission.
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The records do not contain the. definite statement that Western
Union stock was received for the money in question, but they appear to
justify a conclusion that the American Company in the end acquired
Western Union stock for the amount of approximately $22,000,000 advanced
to Kidder, Peabody and Company and Robert Winsor, such shares being part
of the total acquisition by the American Company from Atlantic and Pacific
Company of 295,572 shares at $85 per share for a total amount of $25,123,620,
which evidently included acquisitions in addition to those related to the
advances in question. We shall be glad to make these records available
for your inspection if you so desire.

As a result of further exhaustive search in the last few days
among some old papers in the files sent here from Boston, we have found a
few additional papers having a bearing on this transaction. Included is
a letter dated April 27, 1909 from the President of The National Shawmut
Bank to Mr. Vail relative to a transfer of $7,500,000 to the credit of
Kidder, Peabody and Company. Another is a carbon copy of a letter dated
June 24, 1909 from Robert Winsor of Kidder, Peabody and Company to T. L.
Chadbourne, Jr., Agreeing to purchase shares of Western Union stock not
exceeding 100,000 shares, to which Mr. Vail added an endorsement agreeing
on the part of the American Company to take the stock so acquired at a
price of $75 a share plus $5 commission.

Assuming that you would want to review these papers, we are
forwarding them herewith. The usual form of receipt covering them is
also enclosed for your signature.

Yours truly,

W. Shelmerdine
Enclosure.

DATA FROM VARIOUS RECORDS RE
ACQUISITION OF WESTERN UNION STOCK

On April 28, 1909 the American Company vouchered and paid to
Kidder, Peabody & Co. $21,660,902, the voucher reading "amount advanced
on account of loan to Diamond State Company to be accounted for."

On April 29, 1909 $1,406,os4 was repaid by Kidder, Peabody & Co.
leaving a balance of $20,254,818.

On April 29, 1909 the American Company vouchered and paid to
Robert Winsor of the firm of Kidder, Peabody & Co. $1,945,37g, the voucher
reading "advance on account of loan to Diamond State Company to be accounted.
for."

On April 30, 1909 a journal entry was made on the books of the
American Company charging Diamond State Company with $22,200,196 for
"Demand note of Diamond State Co. dated May 1, 1909 with interest at 5%
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per annum given in settlement of cash advanced during April, 1909" and
crediting Kidder, Peabody and Co. with $20,254,818 and Robert Winsor with
$1,945,378.

-9
On June 1, 1909 the American Company paid to Diamond State

00 Company ;41,092.68 and returned to the Diamond State Company that com-
pany's note for $22,200,196 in return for which the American Company re-
ceived a demand note of the Diamond State Company dated May 1, 1909 for

cb 
$22,241,288.68.

A report of the Diamond State Company headed "Stocks and Bonds
Owned June 30, 19090 shows an item of $22,241,288.68 under "Purchase of
Securities as per vote of Executive Committee." Neither the books of the
Diamond State Company nor the votes of that company's Board of Directors
or Executive Committee have been located and we do not find any other
Diamond State Company report or record which gives additional information
in respect of these transactions.

On November 16, 1909 the Executive Committee of the American
Company approved a loan of $22,625,000 made November 15, 1909 to the
Atlantic and Pacific Telephone and Telegraph Company evidenced by 4%
demand notes of that company and the cash book of the American Company
shows the following entries relating to this transaction:

On the credit side:
Atlantic and Pacific Tel. and Tel. Co. - Loan . • $22.629.020,00

On the debit side:
Diamond State Co. - Notes   $20,150,000.00*

M N 
" .- Interest   109,631.25

✓ N N 
" C.D. & P. Notes   800,000.00

N N 
/1 - Interest  5.680.00

21,065,511.25

Two checks drawn on the National Shawmut Bank:
One for   $ 59,488.75
One for  1.5po,o00.0o

* This amount represented the balance of Diamond
State notes held by A.T. and T. at this date.

L559.4-66.75 

822.625,000.00

Kidder, Peabody & Co. in a letter dated November 15, 1909
acknowledged receipt of the check for $1,500,000. The amount of
$59,488.75 was entered as a receipt on the Atlantic and Pacific cash
book.

The Atlantic and Pacific Company by journal entry charged the
total amount, $22,625,000, to the Diamond State Company and credited
the Diamond State Company from the cash book with the $59,488.75 received
from the American Company. By further journal entries acquisitions of
Western Union Company stock were recorded by the Atlantic and Pacific
Company as follows:
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Number Price
Date of per

nrchAsed Consideratioq ALIIMAL .Dhare Amount 

Nov. 15, 1909 Account of Diamond
State Co. credited 266,068 $5 $22,615,780

(13 

too
Nov. 23, 1909 4% Demand Notes

to A.T.&T.Co.
$2,300,000.
Cash to Robert Winsor
$136,525   2,665 g5 2,436,525

Dec. 15, 1909 4% Demand Notes to
A.T.&T. Co. . • • •  839 85  71.31 

Total (three entries) 29a.521 V90.23-620,

A transcript of the account with the Diamond State Company inthe ledger of the Atlanttn and Pacific Company follows:

DIAMOND STATE COMPANY

1909 1909 
Nov.15 Bills pay. Nov.15 W.U. Stock Jul.1 $22,615,70(A.T.&T.Co.) Jul.1 $22,625,000.00

Nov.16 Cash 3 50,268.75 Nov.15 Cash from
A.T.&T.Co. 2 59,4458.

Dec.15 Securities BalJula  300.00 Deo.15 Cash 2 101
$22,675,568.75 $22,675,568.

On December 20, 1910 the records show that the American Companypurchased from the Atlantic and Pacific Company the 295,572 shares ofWestern Union stock at its cost to Atlantic and Pacific Company, $85 pershare, ($25,123,620) cancelling notes of the Atlantic and Pacific Companyin like amount.
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Data Relating to the Advance of Z20,000,000 to the
British Government through J. P. Morgan & Company,

and the Issue of $1g,000,000 of 30-Year
Collateral Trust Bonds, 1916-1917.

Sept. 29th, 1915.

N. T. Guernsey, Esq.,
General Counsel.

My dear Mr. Guernsey:-

This Company has been requested to participate in the proposed
loan to Great Britain and France, which is now being placed in this
country, on the grounds that this loan is neceseary to the continuance
of the present industrial conditions created by the state of affairs in
Europe.

It is urged that our interest in this situation should warrant
our serious consideration, and if no objection is found, to a possible
participation.

Please consider this seriously from a legal standpoint whether
or not we are warranted should we desire to participate in this loan.

Sincerely yours,
Theo. N. Vail.

AMERICAN TELEPHONE AND TELEGRAPH COMPANY
15 Dey Street

NEW YORK October 1, 1915.

Theodore N. Vail, Esq.,
President.

My dear Mr. Vail:-

I have before me your note of the 29th ultimo, with reference
to the participation of this company in the proposed loan to Great Britain
and France, and have carefully considered the question from the legal
point of view.
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Under its charter, this company has not the right to engage in
the business of loaning money. As incidental to its general powers, it,
however, has the right from time to time to temporarily invest such sur-
plus funds as it may have on hand. Under this incidental power the com-
pany, if it had an idle surplus, might invest in the securities to be

O. 
issued in furtherance of this loan. The question becomes than one of
fact, viz., has the company idle surplus funds for which it is in good

Do faith seeking a temporary investment, and is this such an investment as
the company would week Leelg for such funds?

AS
The assumption that a failure of the loan would affect business

conditions here and therefore indireotly affect our business goes herdly
to the question whether the company has the power to make investments of
this character, but rather, (granting the existence of this power as I
have stated it) to the question whether the company should make this par
ticular investment. It may properly be a factor in the determination of
that question, just as would be the rate of interest, the term of the
loan, the fact that the bonds are to be listed, and other like matters.

Yours sincerely,
N. T. Guernsey.

October let, 1915.

Henry S. Howe, Esq.,
89 Franklin Street,
Boston, Massachusetts.

My dear Mr. Howe:

The question of our Company partioipating in the loan to
England and France has been before the Executive Committee and will
again be called to their attention at the next meeting.

I asked our General Counsel to prepare an opinion on the
matter, and beg to enclose herewith copy of the same for your consid-
eration.

Sincerely yours,
Theodore N. Vail,
President.

Above letter sent to the following:

Ledyard, Lewis Cass
Waterbury, John I.
Baker, Geo. F.
Adams, Charles Francis
Crane, W. Murray
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New Yorke,

Dear Mr. Vail:
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August 21, 1916.

Aside from being very gratifying to us, it also would be very
helpful to the general cause if you could see your way clear to buy say
$5,000,000 of the new British Two Year Loan. You know it will net a
shade better than 50 and is as good and refined as gold. Any financing
in connection with this will be looked after with pleasure.

Sincerely yours,
H. P. Davison

T. N. Vail, Esq.,
15 Dey Street,
New York City.

AMERICAN TELEPHONE AND TELEGRAPH COMPANY,
195 Broadway

Mr. Milne New York, Aug. 22, 1916

Our present estimates indioate that without any extraordinary expendi-
tures we shall have each at Dec. 31, 1916 of $15,000,000 to $18,000,000
of which about $9,000,000 will be immediately required in January for
interest and dividend. Any extraordinary expenditures as for British
2 yr loan or for extensions to 195 Broadway or for Chicago Tunnel prop-
erty will have to be specially financed and in any case we shall have
to finance by next January or February for ordinary requirements.

DuBois

August 23, 1916

H. P. Davison, Esq.,
c/o Messrs. J. P. Morgan and Company,
23 Wall Street, New York, N.Y.

Dear Mr. Davison:

I am sending you a copy of a memorandum from Mr. DuBois, in
reference to yours of August 21st.
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I will take up the matter at our next Executive Committee
meeting or so soon as I can personally TORer with some of 'Lie members.

Very sincerely,
Theo. N. Vail,
President.

Sept. 11, 1916

Mr. Vail & Mr. Bethell say to file -
matter is past before any meeting is held

Enclosure

-----------

AAM

J. P. MORGAN & CO.
Wall St. corner Broad

New York

New York, Nov. 2, 1916.

Theodore N. Vail, Esq., President,
American Telephone & Telegraph Co.,
15 Dey Street, New York.

My dear Mr. Vail:-

Before Mr. Davison left today to be absent until Monday, I
understand he had some conversation with you about the possible pur-
chase by the Telephone Company of #5,000,000 of the British Government
Three and Five Year 5114 Notes, but that no decision on the matter could
be reached until next week.

Inasmuch as we are closing the books on Saturday morning, we
are subscribing for $5,000,000 of the bonds, divided equally between
the two maturities and will hold these until your meeting next week,
when if you wish to make a purchase on the basis of the issue prices
we shall be glad to turn the notes over to you. If you decide not to
take any action in the matter it will be quite satisfactory to us to
keep them for our own account.

Yours very truly,
T. W. Lamont.
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Nov. 4th, 1916.

T. W. Lamont, Esq.,
Cor. Wall & Broad Street,
New York City.

My dear Mr. Lamont:-

Yours of November 2d has been received. I told Mr. Davison
that it was doubtful if we were in a position to tie up that amount
of cash for any period.

Much to my regret, further consideration makes it impossible
for me to recommend the matter to our Committee.

Sincerely yours,
Theo. N. Vail
President.

November 23, 1916.

Messrs. J. P. Morgan & Co.,
23 Wall Street,
New York, N.Y.

Gentlemen:

In anticipation of its needs for funds for some time to come,
the American Telephone & Telegraph Company would like to have you and
your associates make us an offer for about $80,000,000. 30-year
Collateral Trust 5A Bonds, to be callable at 105 and accrued interest
on any interest date and to have provision for an annual sinking fund
of 1% of the maximum amount of bonds at any, time issued to be used in
the acquisition of bonds up to or at the callable price.

The collateral originally deposited would be stock of our
subsidiary, licensee and connecting companies, which havc, been contin-
uously dividend paying over a long period and will conEdstof:

New England Tel. & Tel. Co. stock (240)
New York Telephone Co. (650)
Southern Bell Tel. & Tel. Co. 11 (215)
Southwestern Bell Tel. System 350
Pacific Tel. & Tel. Co. 2 0

to be pledged and maintained at 133-1/3% value for each 100% par of bonds
and In the proportion that the number in brackets opposite each company's
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name bears to the total of the numbers (1885). By mutual consent, theseproportions might be varied and other stocks substituted. The valuationwould be determined by agreement between you and ourselves, failingwhich, by arbitration.

'17 The trust deed would be drawn in favor of some New York TrustCompany to be mutually satisfactory and would follow substantially thecr- lines of the old 4% collateral indenture of 1899, without the limita-tions as to mortgages by subsidiary companies, and without the stipula-tion of the deposit of proportionate shares of securities of sub com-panies. The details of the indenture would be such as would be mutuallysatisfactory.

The aggregate amount of bonds of the American Telephone &Telegraph Company outstanding at any time shall not exceed the par valueof the then outstanding capital stock of the Company.

We should be glad to have you make us a proposal to purchasethe above bonds for delivery on or shortly after December 1st, at suchtime as might be mutually satisfactory.

Sincerely yours,
Theo. N. Vail,
President.

AMERICAN TELEPHONE AND TELEGRAPH COMPANY
Treasury Department

In response to request of March 16, 1937, of N. R. Danielianof the Federal Communications Commission as to the date on which theA. T. & T. Co. received the proceeds from the sale of the Thirty Year5% Collateral Trust Bonds of 1946, and also as to the bank balancee onthe day prior and on the day of the receipt of the money from the saleof the 30 Yr. 5s of 1946, in the banks on which the checks were drawnby A. T. & T. Co. for the Company's participation to the extent of$20,000,000 in a loan* to the British Government on December 14, 1916,the following data are provided:

1. A total of $75,733,333.33, which included interest for 12 daysat 5%, was received by A. T. & T. Co. from J. P. Morgan & Co.on December 13,_1916, from the sale of the Company's 30 Yr.5% Bonds of 1946, $49,226,666.67 of which was credited to theCompany's account with J. P. Morgan & Co. and the rest,$26,506,666.66 was credited to the Company's account withNational Shawmut Bank of Boston.
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2, A. T. & T. Co. bank balances in banks on which the checks were
drawn for the Company's participation in loan to British
Government were as follows:

Balance at close Balance at close

cr- of business on of business on
11.4 _1111.1§  12/11/16 

J. P. Morgan & Co. $1,296,200.57
Bankers Trust Co. 1,696,895.26
let Nat. Bk. of N.Y. 1,312,186.48
Nat. Bank of Commerce 1,504, 666.79
Columbia Trust Co. 1,01 ,964.20
Guaranty Trust Co. 1,458,142.67
National City Bank 1,024,030.05

$22,014,817.21
5,373,031.92
5,012,186.48
5,303,666.79
3,014,964.20
4,958,142.67
4,624,030.05

*Repayment of this obligation which was a demand loan was made
February 5, 1917.

March 22, 1937.

Duplicate Voucher

X.

December 14th, 1916. Voucher No, 12 95

AMERICAN TELEPHONE AND TELEGRAPH COMPANY.

P. To J. P. Morgan and Company,
Wall Street, New York.

For participation of this Company
in a special 6% demand loan to the British
Government, as arranged with you by
President Vail   20 000 000 00 116 20 000 000 00

Loan to be made This rate changed to 5% in Jan 1917 -
on December 14, 1916. See Voucher Clerks File #190

Entered Notes - (Rubber Stamp)
Receivable Book
F.J.S.Tunison - (In Longhand)

Ex. Com. 190 (Copy to Mr. Moll 3-19-37)

Twenty Million

20,000,000.00
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December 14, 1916.Messrs. J. P. Morgan & Co.,
Wall & Broad Sts.,
New York, Y.Y.

.17 Dear Sirs:-

07"
I enclose herewith cheques as noted below amounting to$20,000,000. in payment of the participation of this Company of$20,000,000. in your six per cent. demand loan to the British Govern-ment, as arranged with you by President Vail.

oblige

Enclosures

Kindly send to me your acknowledgment of this payment, and

J. P. Morgan & Co.
Bankers Trust Co.
First Nat'l Bank, N.Y.
Nat'l Bk. of Commerce, N.Y.
Columbia Trust Co.
Guaranty Trust Co.
National City Bank

Yours very truly,
G. D. M.(G. D. Milne)
Treasurer.

$3,000,000.
3,000,000.
3,000,000.
3,000,000.
2,000,000.
3,000,000.
3L000.000.

$20,000,000.

December 20, 1916

I hereby certify that the following is a true and correct copyof a resolution adopted by the Executive Committee of the American Tele-phone and Telegraph Company at a meeting held December 20, 1916:

RESOLVED: that the action of the president in taking in behalfof the Company, on December 14, 1916, a participation of $20,000,000 ina special 6 per cent. demand loan to the British Government secured by
the deposit with J. P. Morgan and Company, as trustees, of American
securities having an estimated value equal to the face amount of theloan, and in addition, of the obligations of foreign governments havingan estimated value of 33-1/3 per cent. of said amount, be ratified and
approved.

A. A. Marsters
Secretary.
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J. P. MORGAN & CO.
Wall St. corner Broad.

New York

New York, December 30th, 1916.

American Telephone & Telegraph Co.,
New York City.

Dear Sirs:

We enclose herewith our check to your order for $60,000., being
Interest at the rate of 61 per annum to Januar 1st 11 , on your par-
ticipation of $20,000,000. in a special deman oan to as British Govern-
ment.

Kindly acknowledge receipt.

Enclosure

Messrs. J. P. Morgan & Co.,
Wall St. cor. Broad,
New York, N.Y.

Gentlemen:-

Yours very truly,

J. P. Morgan & Co.

OW

January 2, 1917.

I have your favor of the 30th ult. enclosing cheque to the
order of this Company for $6o,000. covering interest at the rate of 6%
per annum to January 1, 1917 on our participation of 320,000,000. in a
special demand loan to the British Government.

Yours very truly,
G. D. M. (G. D. MilneY
Treasurer.

January 24, 1917.
Mr. U. N. Bethell, Senior Vice President.

Dear Sir:-

We are advised by Messrs. J. P. Morgan and Company that the
rate of interest on our participation on December 14, 1916 to the extent
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of $20,000,000. in the loan to the British Government has been reducedfrom 6% to 5% per annum effective January 9, 1917.
The resolution of the Executive Committee of December 20, 1916approves the rate of 6%.

Committee.
This is submitted for appropriate action by the Executive

Yours truly,
C. G. DuBois,
Comptroller.

J. P. MORGAN &.CO.
Wall St. corner Broad

New York

NEW YORK, February 5th, 1917.
STRICTLY CONFIDENTIA.4.

American Telephone & Telegraph Company,
New York City.

Dear Sirs:

We credit your account today $20,101,666.67, being repayment ofyour participation of $20,000,000. in a special demand loan to theBritish Government with interest at 6% per annum to January 9th, 1917,and thereafter at 5% per annum.

Yours very truly,

J. P. Morgan & Co.Int.
8 ds at 6% 26.666.67
27 ds 5% 75.000 

IO1.bbb.b7
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Data Relative to the Resignation of U. N. Bethell, 1919

AMERICAN TELEPHONE AND TELEGRAPH COMPANY

Directors' Meeting, June 18, 1919

RESOLVED: that Mr. U. N. Bethell be and is hereby given leave
of absence for one year, with pay, and that during such period the
powers and authority heretofore possessed by him as Vice President be
suspended.

EX. COM. Jul 2 1919

AGREEMENT BETWEEN U. N. Bethell and A. T. & T. Co.,
June 20th, 1919.

U. N. Bethell agrees:-
(1) To render such services to the Bell System within the State of New

Jersey as may be reasonably required by the A. T. & T. Board of
Directors or its Chairman, between July 1, 1919, and June 30, 1920.

(2) To resign any office or position that he may hold in any Bell
company when so requested by the A. T. & T. Board of Directors or
its Chairman, and waive all claim for compensation for services
rendered after July 1, 1919, in connection with any suoh office
or position.

To transfer and deliver to A. T. & T. upon signing of this contract,
the following securities:

(3)

(4)

1 Share Cleveland Telephone Co.
10 Shares Central Union Telephone Co.
150 Shares Chicago Telephone Company.
150 Shares (Preferred) Michigan State Tel. Co.
37 Shares Mountain States Telephone Co.
100 Shares New England Tel. & Tel. Co.
200 Shares (Preferred) Western Electric Co.
ZVE

Relinquish and surrender all claims that he now has or may hereafter
have against or upon any company in the Bell System under or becauseof the plan for disability benefits and pensions of such company.

In consideration of the foregoing, and in payment of traveling andIncidental expenses incurred or to be incurred by U. N. Bethell on thecompany's account, to June 30, 1919, A. T. & T. Company agrees to pay to
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U. N. Bethell salaries in full as heretofore fixed by the various companies
in the Bell system to June 30th, 1919.

tr. (2) To pay to U. N. Bethell, at the First National Bank in Montclair,
N. j., without any deduction for taxes imposed by the State of New York, the
sum of $155,600.00 payable as follows: Upon signing this contract, $65600;
July let, 1919, $7500; August let, 1919, $7500; September let, 1919, $7500;
October let, 1919, $7500; November let, 1919, $7500; January let, 1920,
$15000; February let, 1920, $7500; March 1st, 1920, $7500; April let, 1920,
$7500; May let, 1920, $7500; June let, 1920, $7500-.

(3) To buy from an insurance company or companies, acceptable to
U. N. B., and deliver to him on or before July 1st, 1919, a policy or
policies in his favor and behalf, providing for the payment to U. N. B.,
or his assigns, an annuity or annuities, aggregating $30,000,00 per year
payable in equal monthly installments at the end of each month after
July let, 1920, during the life of U. N. B.

(4) To defend U. N. B. at its expense in actions brought by C. H.
Venner, now pending, and in any action or proceeding that may be brought
against U. N. B., by any one else, except the Company itself, because of
any action of U. N. B. as directcr or officer of any Bell Company, or
when acting in any other capacity by the authority of the Board of Directors
of the A. T. & T. Company.

AMERICAN TELEPHONE AND TELEGRAPH COMPANY

Executive Committee Meeting, July 2, 1919

RESOLVED: that the officers be authorized to purchase, for
$64,&o, the following shares of capital stock:...

The Cleveland Telephone Company, 1 share;
Central Union Telephone Company, 10 shares,
Chicago Telephone Company, 150
Michigan State Telephone Co., preferred, 150 •
The Mountain States Tel. & Tel. Co., 37
New England Tel. & Tel. Co., 100
Western Electric Co., Inc., preferred, 200 •
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AMERICAN TELEPHONE AND TELEGRAPH COMPANY

Executive Committee Meeting, July 2, 1919

RESOLVED: that the Company will, at its own expense, defend any
actions now pending or hereafter brought against Mr. Union N. Bethell grow-
ing out of or based upon any action by 'him as director or officer of thisCompany, or of any other company constituting a part of the Bell System, orupon anything done by him in any other capacity by authority of the Boardof Directors of the American Telephone and Telegraph Company (except any suchaction brought by this Company or any such other company), and that it willindemnify and save the said Union N. Bethell harmless as against all suchactions.

AMERTCAN TELEPHONE AND TELEGRAPH COMPANY

Executive Committee Meeting, July 2, 1919

RESOLVED: that the full pay granted to Vice President Bethell byresolution of the Board of Directors dated June 18, 1919, during his leaveof absence, shall be construed to include, in addition to his salary as Vice;President of this Company, the salaries paid to him by associated and subsid-iary companies of the Bell System at the rates in effect on said date, uponthe discontinuance of such salaries by said companies, and that the payments;to be made to Mr. Bethell by virtue hereof and of said resolution shall in-clude his salaries for the full month of June, 1920,

Duplicate Voucher July 3rd 1919. Voucher No. 7 6
AMERICAN TELEPHONE AND TELEGRAPH COMPANY.
158-01 To U. N. Bethell,

New York.
For purchase of following shares

of capital stock:
Cleveland Telephone Co.Central Union Tel. Co. 16 811r .
Chicago Telephone Co. 150
Mich. State Tel. Co. - Pref. 1
Mtn. States Tel. & Tel. Co.
New England Tel. & Tel. Co. 100 N
Western Elec. Co. Inc.-Pref. 200 64,g oo lo6 640soo ooX. ON WEEKLY LIST

"7/5/19" 
Ex. Com. 313

"D. L. F."

Sixty four thousand eight hundred

"ENTERED
STOCK B001(01
"E. Ronano

64,600.00 "ER"
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Data Relative to Reorganization of Management, 1919 and 1925

Oct. 21st, 1918.

Hon. Newton D. Baker,
Secretary of War,
Washington, D. C.

My dear Sir:

Some two years ago, at your request, we gave Mr. Walter S.
Gifford a leave of absence from his duties here in order that he might
serve for a time as Director of the Council of National Defence.

The changes in our organization made necessary by war service
of many of our people and the carrying out of our obligations under our
agreement with the Post Office Department with respect to Federal control
of the telephone service make it necessary that we strengthen our force
along lines in which Mr. Gifford is particularly qualified by his past
experience with us to take an important part.

If it is possible for him to be spared from his present work
for the Government, I would respectfully request that he be released
so that he can return to us at as early a date as your convenience will
permit.

Sincerely yours,
THEO. N. VAIL,
President

Excerpt from letter to stockholders of American Telephone and Telegraph
Company, dated July 15, 1919:

"In respect to your new organization, your Chairman will con-
tinue to exercise all the general functions which he has been exercising
in the past, and be relieved of some of the details of operation, which
could not be done as President.

"Mr. Bethell, who has been so prominently identified with the
Company in the past and has been Chairman of the Operating Board, wishes
to take a rest, and so declined a place in the new organization.

"Mr. Thayer, who has been identified with the Bell interests
nearly forty years in the manufacturing and in the operating, has been
made President of your Company. In the manufacturing in every department



Appendix 17
Sheet 2

of the Western Electric Company up to the Presidency, he has had inti-
mate connectl(-1 with the actual operations of the system. He has had a
more intimate acquaintance with the personnel of the system and the prob-
lems to be solved than almost eny other man connected with the Company.
He was brought into the American Telephone and Telegraph Company's organ-

çJ ization as Vice-Presidcnt some fay years since, and gave special atten-
tion to the operating organizations and the operating economies of the
various associated companies, parts of the system, and then resigned to
give his undivided attention to some special problems of the Western
Electric Company. A year ago he again became a Vice-President of this
Company. He will retain connection with that company as Chairman of

(b the Board.

91r. Kingsbury, who has been made First Vice-President, and
Mr. Guernsey, who has been made Vice-President in charge of the Legal
Department, are well known to all of you.

Nr. Gifford, who has long been connec'id with the Company as
Statistician and in the Accounting Department, has been made Vice-Presi-
dent in charge of Accounts and Finance.. He entered the National Service
during the war and was made Director of the Council of National Defense
After his return to your service he was made Comptroller in the place
formerly held by Mr. DuBois, who has gone to the active management of the
Western Electric Company.

ullAr. Carty, who did such useful work in connection with the Sig-
nal Service during the war, will, as Vice-President, retain general
supervision of the development and research work.

"In all the changes there was but that proper recognition of
service to your Company that prevails throughout the organization, and
furnishes the incentive necessary to the best possible efforts to carry
out the policy of the system - the greatest possible development of the
most useful service of utility in all our National activities.

Theo. N. Vail
Chairman."

December 19, 1924.

MR. HENRY S. HOWE,
•89 Franklin Street,
Boston, LIassachusetts.

My dear Kr. Howe:

With reference to the problem before the Committee which was ap-
pointed at the Tuesday meeting, I think it may be worth while to tell you
in some detail what I have had in mind, which led me to suggest the pres-
ent consideration of the subject and the appointment of a Committee.
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Considering it first as an organization problem. This busi-
ness of ours is in a class by itself. I will not rehearse figures with
which the Committee is entirely familiar, but will emphasize one or two
things.

0-I Among the 180 odd corporations which the Company directly and

0 
indirectly controls are, of course, large and small operating companies.
There is a manufacturing company with sales, I think, equalling or exceed-
ing any other electrical manufacturing company in 1924. There are foreign
manufacturing companies employing about 15,000 people and producing mer-
chandise this year to the value of about $40,000,000. There are other
kinds of business, including realty corporations and even a small rail-
road. It is a very large and somewhat complicated business. The whole
nation is interested in the efficiency of its operation as well as about
350,000 stockholders and as many employees. The business has history and
policies and character and morale which would be jeopardized if you ever
again had to go outside of the organization for a president. We have, I
believe, a very efficient and effective organization with all of the ele-
ments of self-continuation. Since the election of Mr. Jewett on Tuesday,
I can say that in our headquarters' organization there is either a younger
or an older man technically qualified and experienced, who could carry on,
at least temporarily, the work of any department if that department's chief
were removed.

That is true as to the position of chief responsibility, assuming
that either Iir. Gifford or I could carry the load without the other. How-
ever, it seems reasonable to me that, before I lose the ability to carry
the load, to avoid a situation where our dependence would be solely upon
him, Mr. Gifford should be put in a position to be thinking about and
rinally establishing in position, someone to take over the responsibility
in the event of anything happening to him.

You will see that I am greatly impressed with the responsibil-
ities of the position and the desirability of providing for a succession
from within the organization.

Then there is the question of finances and public relations.
Because Ivir. Vail had arranged for the election of a President when he was
supposed to be well and vigorous, there was hardly a ripple of anxiety
about the administration of the business when he died. It seems to me
that we should try to avoid anything like a change in administration. It
should be a continuous administration and the transfer of authority and
responsibility should be made at the right time and in the right way as
well as to the right man. I have always believed that for the benefit of
this business, the change should be gradual - that the President should
become Chairman of tile Board at the summit of his powers and then as he
becomes less necessary to the business, should gradually fade from the
picture while his successor is as gradually filling it.

Finally, there is the personal side of the subject and that is
the side which prompted me particularly to ask special study of it by a
Committee. There is no more important question can come before the Direc-
tors than the administration and it seems to me that it demandsimpersonal
consideration. I am personally interested and being personally interested,
it seems proper that I should avoid making an official recommendation, but
should put the Directors in the way of coming to an independent conclusion.
Mr. Gifford and I will be glad to be questioned. I have asked Mr. Houston
to answer any questions without reserve.

I would suggest the consideration of the following questions but,of course, without the suggestion of limiting the Committee to them:
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Is the plan of a gradual change desirable?

Should we take some action soon?

If so, when should we change the By-laws so as to provide for
a Chairman of the Board?

C)
11

When should we elect him?

Should there be any division of authority and responsibility
and if so, what should it be?

Alexander.

What, if any, readjustment of salaries should be made?

I am sending a copy of this letter to Messrs. Adams and

Yours very truly,
(H. B. Thayer)

December 29, 1924.

MR. HENRY S. HOWE,
89 Franklin Street,
Boston, Massachusetts.

Dear kr. Howe:

I have arranged for the dinner at the University Club for Tues-day evening, January 6th and have spoken to Mr. Alexander about it andfind that he is free for that evening. I assume that you have similarlyarranged with Lir. Adams about it. I will put the time for the dinner et7:15 P.M. so that you would not have to hurry from your train. Mr. Alex-ander has since told me that he has heard from you and that that hour issatisfactory.

I think it can be arranged very easily so that you will have anopportunity to talk with Mr. Gifford and Mr. Houston by themselves. IfMr. Gifford is to take a larger part of the responsibility, it seems tome that his views as to how things should be set up should be given agood deal of weight and I am sure that he would be embarrassed in discuss-ing such a subject in my presence and that is why I suggested and why Ithink it is really important that you should have some discussion of thematter with him.

As I mentioned in the meeting, Mr. Houston, besides being aDirector of the Company, is, although not directly a part of the AmericanTelephone and Telegraph Company's organization, in such close connectionwith it that he has an opportunity to see the workings of the machine andwould be able to consider the whole subject quite impersonally, so, look-ing forward to seeing you and kr. Adams at dinner Tuesday evening, Janu-ary 6th at the University Club at 7:15 P.M. and counting on your passingmy invitation to dinner along to Mr. Adams, I am

Yours very truly,
(H. B. Thayer)
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June 11, 1923.

Mr. George F. Baker,
2 Wall Street,
New York City.

Ir) My dear Mr. Baker:

i) I enclose a suggestion for a letter which will indicate the
Pq general character of what I had in mind.

I shall be very grateful for whatever you may be able to give
us and I am sure that it will be of very great help to Mr. Houston.,f

(Enclosura)

Dear Mr. Houston:

Yours very truly,
H. B. Thayer

Mr. Thayer tells me that you are going abroad with a view to
making European bankers better acquainted with the soundness of the
American Telephone and Telegraph Company's stcck and securities and the
securities of its Associated Companies and he suggested that I give you
a letter.

If you need an introduction to any of my banker friends
abroad, perhaps this letter will serve.

I have been a Director and member Of the Executive Committee
of the Telephone Company for over twenty years. I have been very much
interested in its policies and operations and that interest, together
with a considerable financial interest and my duties as Director, had
led me to study it with more than ordinary care. Its policies have
been sound and have been justified by results. Its organization seem
self-perpetuating. Men have come and gone but the steady progress of
the company has not been impeded. It has been a great gratification to
me to see the Company established as it is, firmly in the Goodwill of
the Public and its stock and securities among the premier investments.

You can quote me as saying that I have confidence in the Com-
pany's future so far as one may foresee the future to be excellent. By
reason of the conservative financial and business policies which have
always been followed by the management, the financial structure of the
Bell System is exceptionally strong, and its earnings are satisfactory,
and I know of no reason why they should not continue to be so. The
management seems to be self-perpetuating. Men have come and gone but
the steady progress of the company has not been impeded.

I hope you will feel at liberty to use this letter in any way
you may see fit.

With best wishes for a pleasant and satisfactory trip, I am

Very sincerely yours,
D. F. Houston, Esq.
President, Bell Telephone Securities Company,
195 Broadway, New York, N.Y.
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Data Relating to the Method of Selecting Directors

Memorandum prepared by American Telephone and Telegraph Company forFederal Communications Commission:

Statement showing (1) the names of certain individuals who wereofficers or employees of the American Telephone and Telegraph Company dur-ing the period they served on its Board of Directors and (2) the posi-tions held by these individuals during certain periods specified by Dr.Danielian.

Name of Officer
or Employee Fcriod

T. B. Halley 1906-1915

C. R. Bangs 1914-1915

E. W. Bell 1900-1901

H. H. Brigham 1908-1915

Geo. L. Green 1908-1910

James W. Green 1921-1924

Alfred E. Holcomb 1914-1915

Charles E. Hubbard 1900-1928

C. L. Langridge 1921-1924

G. D. Milne 1918-1919

G. W. Pierce 1910-1911

Frank E. Warner 1910-1912

Position

Supply Clerk

Special Agent - Executive Department

Clerk - Tax Department

Counsel's Clerk - Legal Department
1-1-08 - 5-1-10

Clerk - Legal Department
5-1-10 - 1-1-11

Special Agent - Legal Department
1-1-11 - 12-31-15

Chief Clerk - Records Department
1-1.08 - 5-1-10

Chief Clerk - Accounting Department
5-1-10 - 12-31-10

Supv. of Accounts - 1-1-21 - 3-1-22
Auditor - 3-1-22 -12-31.24

Assistant Secretary

Secretary 5-11-00 - 3-26-12Clerk - Executive Department
3-26-12 -12-31-13

10-1-17 - 8-24-28
(pensioner 1-1-14 - 9-30-17)

Clerk - Financial Department

Treasurer

Chief Clerk and Draftsman -
Legal *P" Department

Special Agent - Accounting Department
1-1-10 - 12-1-12

Accountant
12-1-12 - 12-31-12
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Memorandum prepared by American Telephone and Telegraph Company for
Federal Communications Commission:

Name 

STATEMENT REGARDING CERTAIN FORMER DIRECTORS
OF THE AMERICAN TELEPH(NE AND TELEGRAPH COMPANY

Biographical Information Source,

Francis Blake Inventor of the Blake Transmitter W. C. Langdon, His-
torical Librarian

C. P. Bowditch Vice President of American Bell
Telephone Company - 9/14/83-
12/1/86

G. L. Bradley Mining Engineer

J. H. Cahill Period 1900-1903 - Secretary,
Director and, starting 5/8/02,
Second Vice President of the
New York Telephone Company

J. M. Forbes Merchant

Charles E. Perkins President of C. B. & Q. R.R. Co.
up to about 1901

Thomas Sanders Stockfarming and mining (the
original backer of the tele-
phone)

Minute Books

National Cyclopaedia
of Biography

P. R. Persons, Assis-
tant Secretary,
New York Telephone
Company

R. H. Strahan, Secre-
tary

Who's Who in America

W. C. Langdon, His-
torical Librarian

March 11, 1907

Hon. W. Murray Crane,
Holland House,
New York City.

My dear Senator Crane:

All the Directors who are accessible met at my office this af-ternoon and considered the question of the vacancies on our Board. Mr.Thayer and myself reported that Mr. Schoonmaker and Mr. McLean had beennamed as desirable men and that it seemed, on the whole, wise to offer aposition on the Board to one of the gentlemen suggested by Mr. Mackay inhis letters, which you have seen. It was the general opinion of thosepresent that of the men suggested by Mr. Mackay, Mr. Dumont Clarke was thebest qualified, all things considered.
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Your suggestion that Mr. Cutler should go on the Board was cor-
dially received by all of us.

The Directors present finally united in nuggesting that you,
Mr. Thayer, Mr. Waterbury and myself take the responsibility of select-
ing the gentlemen who shall be asked to become Directors.

There seemed to all of us some objections, not personal in
character, to Mr. Pliny Fisk, the chief objection being that he is so
active in Wall Street. It seemed to us as if a bank president of the
type of Mr. Clarke would, on the whole, add more strength to the Board.

I suggest that you see Mr. Waterbury tomorrow and talk the mat-
ter over with him. I sincerely hope that you will let nothing interfere
with your being in Boston on Wednesday, when we shall have a large num-
ber of important meetings in the afternoon. Wednesday forenoon Mr.
Thayer will be very glad to talk matters over with you.

From a telephone conversation with Mr. Waterbury, I judge that
he is inclined to think that just at this time it might be better to
take a strong man not associated with our Company rather than Mr. Cutler.
The more the subject was discussed this afternoon, the more all present
seemed to agree that Mr. Cutler would be as likely to strengthen the Board
as anyone who could be suggested. Among other things, it was suggested
with great force that if he were on the Board, other New York men might be
attracted to it and that such New York men as were on the Board would,
through him, be in a position to get at the telephone business, in whole
or in part, much more easily and completely than if there were no Direc-
tor in New York thoroughly acquainted with telephone affairs.

As the easiest way of getting at the result, I think that I
shall send to Mr. Waterbury a copy of this letter which I am writing to
you.

Very truly yours,
F. P. Fish
President

April 3, 1907.

John I. Waterbury, Esq.,
20 Wall Street,
New York City.

My dear Mr. Waterbury:

Confirming my conversation by telephone, I suggest that we con-
sider immediately the advisability of electing Mr. Hall a Director. In
my opinion, he should not be elected unless Mr. Cutler accepts. Mr.
Cutler will let me know sometime this week whether he will or will not go
on the Board.
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We must not forget that if both Mr. Hall and Mr. Cutler go on
the Board, there will be no vacancies left.

I think it would be wise if we could get a couple of copies of
the By-laws of the Steel Company and possibly of some of the big railway
companies and let Mr. Vail and myself see how the work is distributed in
some of the larger corporations.

Very truly yours,
F. P. Fish
President.

February 5, 1908.

Hon. W. Murray Crane, Washington, D. C.:
Henry 8. Howe, Esq., Boston, Mass.:
John I. Waterbury, Esq., New York City

Gentlemen:-

directors
I have had submitted to me the following names as possible
of this Company:

Frank K. Sturgis, of Messrs. Strong, Sturgis & Co.:
Francis Lynde Stetson, the noted lawyer:
C. A. Coffin:
A. D. Julliard, the leading dry goods merchant:
Samuel Fairchild; and
Francis Leggett.

Very truly yours,
Theo. N. Vail
President

55 Kilby Street.

Boston, Mass., April 7th, 1910.

Dear Mr. Vail,

Your favor of March 30th came duly to hand.

I have ascertained that Mr. Nathaniel Thayer has sent his resig-
nation as a Director to you and I think it was sent to your country place -
Lyndonville. His nephew, Mr. Eugene V. R. Thayer, said he posted the
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letter himself. If you have not received it, you can act upon it as
though you had. This will leave the vacancy which you and I and the
other gentlemen that you saw agreed to be filled by the nomination of
his nephew. His name is as above.

Yours very truly,
Alexander Cochrane

Mr. Theodore N. Vail, President,
American Telephone & Telegraph Co.,
#125 Milk St., Boston.

(Sent to Lyndonville, Vt.)

Boston September g, 1910.

Theodore N. Vail, Esq., President,
American Telephone and Telegraph Company,
15 Dey Street, New York.

My dear Mr. Vail:-

Re resignation of director -

You have doubtless received resignations of two,. Pierce
(Boston), Green (New York).

We were getting close to the line of keeping a majority of
Massachusetts men on the Board, and in looking about for the resignation
of a New York man I found that both Green and Brigham were away on vaca-
tion, and were not expected to return in season for my purpose; and I
did not like to run the risk of following either of them through his of-
fice. Therefore, I secured Pierce's resignation here. Coming to Boston
yesterday for a couple of days, and cleaning things up a little, I found
that Green had returned earlier than was expected and so I have secured
his resignation also; and this is the one I shall treat in the votes both
of the Committee and of the Board.

This is only to explain why you received two resignations in-
stead of one.

Yours very truly,
Winfield S. Hutchinson
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Excerpt from letter dated July 14, 1911 from T.N.Vall to W. Crane:

"I also have yours in regard to the Executive Committee, butthat matter had been arranged a couple of weeks before by the appoint-ment of Mr. Moses Williams and Mr. Cochrane. While I think it might bean exceedingly good plan to invite your nominee to take a place on theBoard, yet I think just at this time we needed something more represen-tative of the old Bell interests.

HI hope to see you in a short time and have a good talk withyou about business generally."

March 13th, 1912

Charles F. Adams, Esq.,
Treasurer, Harvard University.

My dear Sir:-

I am authorized by the Executive Committee to place your nameupon the list of those to be voted for as Directors of the AmericanTelephone & Telegraph Company for the ensuing year.

The meeting of the Company will take place on Tuesday, March26th.

It is my understanding that this action will be agreeable toyou.

There will be a meeting of the Directors immediately after theannual election.

Sincerely yours,
T. N. Vail
President.

March 22d, 1912

Frank E. Warner, Esq.,
Boston, Mass.

My dear Mr. Warner:-

We are desirous of electing permanent Directors to the Board ofthe American Tel. & Tel. Co. at its annual meeting on Tuesday next, andwill therefore substitute a permanent Director for the temporary Director-ship which you now hold.
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Thanking you for your kind services in the past, I am

5incere1y yours,
T. N. Vail
President.

40 Central Street
Boston, Mass., May 23rd, 1913.

Dear Mr. Vail,

As I said to you before, I have no special friend to nominate as

Director of the American T. & T. Co. I think it is a great deal better to

continue the policy which has obtained from the beginning - not having too

many men, however good, from one particular set of banking or any other

one interest.

I have suggested, with the above in view, Mr. Philip Dexter and

I do not in the least object to Mr. Philip Stockton. I may add that a name

proposed to me by one of our Directors is Henry CPbot. He is one of that

well known family and, I believe, is a strong and desirable man.

I am running across the water for three weeks with one of my

family and expect to be back for the June meeting.

With best wishes, I am,

Yours sincerely,
Alex. Cochrane

Mr. Theodore N. Vail, President,
American Telephone & Telegraph Co.,
#15 Dey St., New York City.

40 Central Street

Boston, Mass., Dec. 29, 1913.
Dear Mr. Vail:-

You intimated, I think, that before you went away you thought

something ought to be done about filling the vacancies on the Board of

Directors of the American Telephone and Telegraph Co.

I, therefore, suggest a few names of men that I think are de-

sirable.

the Board.

W. Cameron Forbes,
Philip Dexter,
Philip Stockton,
Morris Gray.

Any one of these names would in my opinion bring strength to

Yours sincerely,
Alexander Cochrane

P. S. Mr. Howe spoke to me about Mr. Forbes
and said he approved of him and had written
you saying so.

Mr. Theodore N. Vail, President,
American Telephone & Telegraph Co.,
#15 Dey St., New York.
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Office of

FREDERICK AYER
1004 Oliver Buildikig

Boston, Mass. Jan. 15, 1916.

Theodore N. Vail, Esq.,
125 Milk St.,
Boston, Mass.

My dear Mr. Vail,.

I am enclosing you herewith copy of a letter that I am today
writing to Mr. Bethell relative to the representation on the Board of
Directors of my family's large block of stock. I am of course, as you
know, still a Director in the New England Telephone Company; but, so
far as I know, there is no reason why I should not also be a Director
In the American Company, and certainly the very large block of stock
that I represent entitles me to consideration in this regard when
any vacancy exists in the Board. I shall be very much obliged if you
will kindly give this matter your consideration, and I am,

Yours very truly,
Charles F. Ayer

rsonal.

Jan. 15, 1916.

Union N. Bethell, Esq.,
15 Dey St.,
New York, N. Y.

My dear Mr. Bethell,.

You will remember our conversation in regard to a directorship
of the American Telephone Company to represent my family interest in the
stock. I find on looking over our records that there is standing in the
names of my father, my wife and myself a total of  23,336 _ shares; be-
sides which my father and I own  1233  shares not standing in our names,
making in all 24,569 shares and there is some small ownership belonging
to my brother and sisters.

We consider it important that this large block of stock be
represented on the Board of Directors, and as the period for the Annual
Meeting is approaohing I am writing to recall this matter to your mind
and to ask you to confer with Mr. Vail, to whom I am sending a copy of
this letter, in regard to it at your convenience. I believe at the time
we spoke of it before you told me that you thought this was the largest
block of the Company's stock in any one ownership; and, whether or no
this is still the case, it is certainly sufficiently large to be entitled
to adequate representation on the Board.
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shall much appreciate your giving this matter your atten-
tion, and I am,

•••• 41•11E .•1

Charles F. Ayer, Esq.,
1004 Oliver Building,
Boston, Mass.

Very truly yours,
Charles F. Ayer

January 19, 1916

Dear Mr. Ayer:

I have your letter enclosing a copy of letter to Mr. Bethell,
and have also talked with Mr. Bethell in respect to it. It will give
me greet pleasure to put your name before the Directors who will have
the discussion in view when any opportunity presents itself.

You know we reduced the Board in number last year, and that
all the present members will expect to be re—elected at the next
annual meeting.

There is a question which requires serious consideration in
any addition of new members to the Board, and that is, should we not
try to get some representative men from the West, Southwest and South
in the Board?

Very truly yours,
Theo. N. Vail
President

Office of

FREDERICK AYER
1004 Oliver Building

Boston, Mass. Mar. 4, 1916

Theodore N. Vail, Eso., Pres.,
American Tel. & Tel. Co.,
15 Dey St.,
New York, N. Y.

Dear Mr. Vail,.

The notices of the approaching Annual Meeting bring to my mind
again the question of possible directorship in the American Company for
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me. Of course I appreciate fully the advisability of adding to your
Board representative men from other parts of the country, and should
not want to stand in the way of such action for a moment. I do, however,
feel that when the time comes to elect any new representative from this
section my familyls very large interest is entitled to representation;
and as I do not know what possible vacancies may have come up for con-
sideration since your letter, I am writing this to bring the matter once
more to your mind in order that if by any chance you have in mind electing
to the Board any new representative from this section, my name may re-
ceive consideration.

Very truly yours,
Charles F. Ayer

Charles F. Ayer, Esq.,
1004 Oliver Building,
Boston, Mass.

dal

March 6th, 1916.

My dear Mr. Ayer:-

I have yours of Larch 4th. Your name is fully under considera-
tion for a Directorship, and will be considered whenever a vacancy occurs
which we ought to fill from New England. I regret exceedingly that you
are not on the Board now, but as I wrote you before, it will be to the
interest of the Company that we fill the first vacancy that occurs with
someone from the far West.

Sincerely yours,
Theo. N. Vail
President.

.1•0 4101 Ma

Excerpt from letter dated March 17, 1920 from H. B. Thayer to T. N. Vail:

"Senator Crane told me yesterday that he had communicated with
Mr. McClench of Springfield as you suggested and that Mr. McClench would
be very glad to go on our Board, which raises the question whether he
should not be elected at the Stockholders, Meeting? If you think well of
It, shouldn't I drop a note to each one of the Directors and tell them
that it seemed to you desirable that we should have a representative from
western Massachusetts and that Mr. McClench has been approached on the
subject and is willing to serve and that it is proposed to elect him at
the Annual Meeting and then to write a letter to Mr. McClench for you
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expressing gratification at his going on the Board and saying that his
name will be pronosed at the Annual Meeting?

"In this connection, it occurred to me that Mr. J. S. Alexander
might be a good man on our Board. I think that he would be a very good
adviser on any financlal matters. Mr. Baker undoubtedly knows him very
well and could give you an °Pinion."

NEW YORK, March 24, 1920.(MR)

MEMORANDUM for Mr. H. B. Thayer,
President.

I suggest for a director Mr. William C. Pearson. He is one
of the old employees in my department, is a stockholder, and I think
otherwise meets your requirements.

Yours very truly,
(N. T. Guernsey)
Vice Pres. & Gen. Counsel.

October 6, 1920.

HENRY S. HOWE, Esquire,
69 Franklin Street,
Boston, Massachusetts.

Dear Mr. Howe:

I am, as I told you at our last meeting, starting on an inspec-
tion trip of our Southwestern territory to-night, expecting to get back
in time for our meeting in Boston on the 19th but shall probably not
attend any Executive Committee meeting between now and then.

I would not expect to take any action at our meeting on the 19th,
but I thought that I would like to get the benefit of your thoughts
on the filling of facancies on our Board of Directors. Before the
Senator's death there were two.

I have thought of Mr. Charles F. Choate of Boston as a possible
candidate. You probably know him and know all about him. I have never
met him but have heard him spoken of as the kind of man that we would
like to have on our Board.



Appendix 18
Sheet 12

Another man that I thought possibly would be helpful to us
on account of his very wide acquaintance is Harry A. Wheeler of Chicago,
who is a banker, but is especially known on account of having really
promoted the organization of the National Chamber of Commerce and of
having served as its first President.

I would like to get a Director
that I have been able to think of, and I
induced to serve, is ex-President Taft.
should be tempted to try and see whether

from Connecticut. The only name
don't know whether he could be
If you thought well of it, I
he would do it.

The Senator's death has suggested the question in my mind,
whether we would not find his son Winthrop a desirable member of the
Board? He will represent a good deal in that section of Massachusetts and
from what I have seen of him he seems to be a man of ability and soundness.

Will you kindly be turning these suggestions over in your mind?

You will remember that at the Executive Committee meeting I
told you that I thought that sometime or other trouble would break out
between the Morgan firm and Mr. Winsor. I think that that is rather
imminent and that probably the Morgans will put it up pretty strongly to
Mr. Winsor that they cannot take the position that they have in the
syndicate without having the final say as to the price to be offered us.

The sharp advance in the Pennsylvania bonds - I believe they
are quoted to-day at about 99 - convinces me that they were offered to
the public at too low a price. Four Points advance from the offering
price in a week is not too much, but it is too quick.

This is simply for your information.

Yours very truly,
H. B. Thayer
President

February 11, 1921.

HENRY S. HOWE, Esquire,
89 Franklin Street,
Boston, Massachusetts.

Dear Mr. Howe:

If Mr. Edwin Farnham Greene responds favorably to
he could be elected a member of the Board at any time after

I cannot find that there is any stock standing in
will only take one share to qualify him.

Yours very truly,
H. B. Thayer
President

your overtures,
qualification.

his name. It
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March 9, 1923.

Dear Mr. Baker:

I was greatly shocked to hear of Mr. Nortonse death.

At the Annual Meeting we shall, I assume, fill the place
temporarily but I would like to talk with you after your return North
before it le filled permanently. There is, of course, no hurry.

Yours very truly,
H. B. THAYER.

March 27, 1923.

MR. GEORGE F. BAKER, Jr.,
2 Wall Street,
New York City.

Dear Mr. Baker:

On my return from your office, I found that the transfer
books were closed. I believe that they are now open, after our Annual
Meeting, and if you will have a share or two put in your name so as to
qualify you, you will be elected at the April meeting.

Yours very truly,
H. B. THAYER
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April 18,1923.

I appreciate your personal note advising me of my election as
a director in your Company. I consider it a distinction and a privilege
to be a director in such a company as the American Telephone & Telegraph
Company and I am looking forward keenly to the association I am going to
have with the Company and with you.

H. B. Thayer, Esq.,
125 Milk Street,
Boston, Mass.

Yours faithfully,
Geo. F. Baker, Jr.

Memorandum received from American Telephone and Telegraph Company on No-
vember 27, 1935 in answer to certain questions asked by Federal Communi-
oations Commission members:

Q 1. Who selects the proxy committee?

A. For the annual meeting of stockholders of the American Telephone and
Telegraph Company, held on April 17, 1935, the Board of Directors by
resolution adopted at a regular meeting held on February 20, 1935, di-
reoted the Secretary to mail to each stockholder of record at the close
of business on Friday, March 15, 1935, a form of proxy which named
Messrs. Houston, Gardner, Gifford, Stockton and Willard as the proxy
committee.

The rules regarding the solicitation of proxies, consents and authori-
zations in respect of securities listed on a national securities exchange
adopted by the Federal Securities and Exchange Commission on September
24, 1935 provide (Rule LA3 (a) (1)) that "if the solicitation is initi-
ated by the directors of the issuer * * *"(the following information
shall be presented)" * * a statement whether the proxy is being solicited
by or on behalf of the management of the issuer". In order to comply
with this provision of the rules the Board of Directors will hereafter
approve the form of proxy and select the proxy committee.

In 1934, and in eaoh year prior thereto within the recollection of the
present officers of the company, selection of the proxy committee for
annual or special meetings of the Company has been discussed informally
at regular meetings of the Executive Committee. It has been the custom
to select such proxy committee from the membership of the Executive Com.
mittee, the only exceptions going back to 1919, being that Mr. George D.
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Milne, Treasurer of the Company to March 29, 1921 and after that date re-
tired, but who was not then a direotor or member of the Executive Commit-
tee, served on the proxy committee at all meetings from 1919 to 1924
inclusive and Mr. Houston, a director but not then a member of the Exe-
cutive Committee, served on the proxy committee for the special meeting
of stockholders held in 1929. Members of the proxy committee have been
requested to serve as such in each successive year, vacancies occurring
by resignation or death being filled by the selection of other members of
the Executive Committee. The usual practice has been for the President
of the Company, at a regular meeting of the Executive Committee, to re-
quest members present who had served in the previous year to aot as
members of the proxy committee for the next ensuing annual meeting, and
in the event of a vacancy occurring in such membership, to request
another member of the Executive Committee to serve. If a member of the
previous year's proxy committee was not available so that a verbal re-
quest could be made, the President extended the invitation to serve in
writing. Copies of an exchange of telegrams between Mr. Gifford and Mr.
Willard, dated February 5 and 6, 1931, relating to eervioe of the latter
on the proxy committee for the annual meeting of that year are hereto
attached.

Selection of the proxy committee and willingness of the members to
serve thereon, was reported informally by the President to the Board of
Directors at the regular meeting in each year when the Board by reso-
lution pursuant to the By-Laws of the Company (Article I, Seotion 2)
fixed the record date for voting at the annual meeting.

Q 2. Who selects the directors on whom the proxy committee votes?

A. Directors of this company are elected annually by the stockholders
pursuant to Section 55 of the Stock Corporation Law of New York and
Article IV, Section 1 of the By-Laws. It has been the customary prac-
tice in this company for directors to continue to serve, subject to
their annual election by the stockholders, until their death or resig-
nation. Under the provisions of Article IV, Section 2, of the By-Laws,
vacancies in the Board may be filled by the remaining directors thA
peraon elected to fill any such vacancy serving until the next annual
meeting. When such vacancy occurs the individual members of the Board
of Directors consider the availability of possible candidates who may
be suggested by one or more of them, suoh names are informally dis-
cussed at regular meetings of the Board, and when a person has been in-
formally agreed upon to fill such vacancy, a formal nomination is made
at a regular Board meeting; and the person nominated is elected by the
members of the Board present at the meeting.

In advance of the annual meeting of stockholders, none of the members
of the Board of Directors in office having expressed unwillingness to
continue to serve, a ballot is prepared in printer's proof form by the

Secretary listing the members of the Board of Directors than in office,
which is submitted to the President of the Company for approval. When
approved, the ballot is printed for distribution to the stockholders
present in person at the annual meeting who desire to vote the same. A
ballot in this form is signed by the members of the proxy committee
preeentaat the annual meeting, and also separate ballots are signed by
individual members of the proxy committee when such individuals are
designated by stockholders as proxy holders, the names of other members
of the committee having been stricken out by the stockholder.
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If a vacancy should exist in the membership of the existing Board of
Directors which had not been filled by the remaining directors prior to
the annual meeting, the Board of Directors or the proxy committee would
instruct the Secretary to fill in the name of some person to fill such
vacancy.

Q 3. Why are certain individuals designated as directors and members of
the proxy committee? (What considerations enter into their selection?)

A. Referring to the designation of members of the proxy committee, the
answer to Question 1 above applies. As stated therein, members of the
proxy committee are with only the exceptions noted, selected from the
membership of the Executive Committee and serve as such in successive
years. The members of the Executive Committee are thoroughly familiar
with the general affairs of the company and are known to the stock-
holders through service on the Board of Directors. A consideration which
enters into their selection is the fact that when such persons accept
membership on the proxy committee, it is expected tnat they will be
present as such at the annual meeting.

Referring to the considerations which enter into the selection of di-
rectors, such considerations rest entirely upon the judgment of the Board
of Directors which as above stated fills vacancies in its membership.
The character and reputation of those persons who have served as members
of the Board of Directors of this Company during the fifty years of its
existence are sufficient evidence that in all cases due and careful
selection has been exercised.

I have asked Mr. Page, Vice President in charge of the Information
Department as to whether there had been any discussion in any publications,
pamphlet or memorandum as to what considerations enter into the selection
of directors and members of the proxy committee. He advised me that he
had no knowledge of any such discussion in any publication, pamphlet or
memorandum, other than a statement which was issued to the press as to the
resignation of a director in Ju3y, 1934. A copy of this statement is here-
to attached. Mention has been made in the Bell System Quarterly (April,
1929) and the Headauarters Bulletin (September, 192g and March, 1929) of
the business connections and Qualifications of certain directors after their
election. Copies of these publications are also attached.

I have also asked Mr. Gifford if he had notes, memoranda or correspon-
dence bearing on the considerations which enter into the selection of
directors and members of the proxy committee. He replied that he had no
knowledge of such.

R. H. Strahan
Secretary

TELEGRAM

DANIEL WILLARD, Belle vue Biltmore, Belair, Florida.

February 4, 1931.

You were one of those named on the proxy for the Annual Meeting last year.
Is it agreeable to you to serve again this year? The meeting is on
Maroh 31.

WALTER S. GIFFORD.
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1931 Feb 5 AM 11

PRESIDENT AMERICAN TELEPHONE & TELEGRAPH CO NEW YORK NY YOUR MESSAGERECEIVED MUCH HONORED BY YOUR REQUEST FOR ME SERVE ON PROXY COMMITTEEWHICH WILL OF COURSE BE GLAD TO DO

DANIEL WILLARD.

Memorandum given by R. H. Strahan, Secretary of American Telephone andTelegraph Company to Federal Communications Commission staff on January 1,1937, answering certain questions re annual meetings, selection of di-rectors, etc.:

(A) On or about November 26, 1935 I prepared for Mr. N. R. Danielianof the Investigation Staff of the Federal Communications Commission a mem-orandum giving my replies to certain questions which he had propounded tome. In reply to his Question 2 I made the following statement therein:"It has been the customary practice in this company for directors to.con-tinue to serve, subject to their annual election by the stockholders, untiltheir death cr resignation." On January 5, 1937 I was requested by Mr.Samuel Becker, Snecial Counsel to the Federal Communications Commission tostate in writing the bases for the statement above quoted, which bases areas follows:

(1) An investigation of the records of the American Telephone andTelegraph Company in my custody as its Secretary, made in connection withthe preparation in the fall of 1934, of a tabulated statement giving thenames of the directors of this company since its incorporation and thelength of service of each director.

(2) Personal knowledge as to the service of the several directors,derived by me as Secretary of the Company since July 1, 1933, and as anemployee of the C9mpany since March 1, 1921.

(3) My recollection of a discussion had with the President of thecompany about the time the above quoted statement was prepared.
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I have also been requested by Mr. Becker to furnish him with
a statement of any exceptions to the above-mentioned practice, exclud-
ing therefrom, however, terds of service on the Board of Directors of
persona shown on the records as officers or employees of the company.
Upon further investigation, I find that the service of the following
named persons as directors of the company was terminated in each case
by failure to reelect them at an annual meeting of the stockholders and
in each such case, so far as I can ascertain, service was not terminated
by death or resignation:

Name of Director

*Charles F. Adams
Edwin F. Greene
Edward J. Hall, Sr.
Norman W. Harris
William W. McClench
John J. Mitchell
S. L. Schoonmaker

#Howard Stockton
%Theodore N. Vail

Date of First Termination of
Election

March 26, 1912
Feb. 15, 1921
May 7, 1g92
Sept. 20, 1910
March 30, 1920
Dec. 7, 1909
March 26, 1907
Sept. 19, 1887
Aug. 14, 1885

* Again elected at a later date.

Service

March 26, 1929
March 26, 1929
March 14, 1893
March 31, 1914
March 30, 1926
March 30, 1915
March 31, 1914
May 8, 1890
May 7, 1g92

# Had served as President of the American Bell Telephone
Company to April 1, 1889.

% Had served as President of the American Telephone and
Telegraph Company to September 19, 1887. Again
elected a Director at a later date.

(B) I also quote the following from the statement given to Mr.
Danielian: "In advance of the annual meeting of stockholders, none of
the members of the Board of Directors in office having expressed unwill-
ingness to continue to serve, a ballot is prepared in printer's proof
form by the Secretary listing the members of the Board of Directors then
in office, which is submitted to the President of the company for approval.
When approved, the ballot is printed for distribution to the stockholders
present in person at the annual meeting who desire to vote the same.*

I have been requested by Mr. Becker to advise him (1) as to the
approximate date in advance of the annual meeting when I ask the President
if he knows of any proposed change in the personnel of the Board of Di-
rectors to be voted for at such meeting and (2) as to the date when the
ballot is printed, i.e., how far in advance of the annual meeting is the
copy of the ballot given to the printer.

As to (1) above, I have kept no written record of any such in-
quiry as above referred to, but it is my best recollection that my
customary practice would be to make the inquiry immediately prior to the
time when the copy of the ballot is prepared for delivery to the printer
and the order given for printer's proof of same. The Board of Directors
at a meeting on February 19$ 1936 directed the Secretary to mail the form
of proxy for voting at the last annual meeting, which form is set forth
in the minutes of the meeting and which stated the names of Proxy Commit-
tee. The minutes of such meeting also contain the following statement:



Appendix 18
Sheet 19

"It being the understanding of the Board that the said proxy holders willvote the stock represented by such proxies for the reelection of the
Board of Directors and Inspectors of election then in off ice.'

-4

As to (2) above, the reccrds of the Publishers Printing CompanyrJ (which have printed the ballots since I have been Secretary of the com-
pany) show that the order for the ballot to be used at the last annual
meeting of the stockholders of the company (April 15, 1936) was given to
its representative on April 6, 1936. My recollection is that the copy of
the ballot was given to the printer on that day. I am also advised by
Publishers Printing Company that it submitted the first proof of the
ballot to me on April 7, 1936 and also submitted a revised proof on
April 10, 1936, and that final delivery of the printed ballots was made
to the Secretary's office on April 14, 1936, the day before the annual
meeting. I am also advised by the printer that on March 28, 1935 it re-
ceived the order for the ballot to be used at the annual meeting to be
held on April 17, 1935. A first proof and also a revised proof were sub-
mitted by the printer on March 2, 1935. Final approval was received by
it on April 11, 1935 and the final delivery of the printed ballots was
made on April 12, 1935.

The records show that on April 2, 1934 the printer received the
order for the ballot to be used at the annual meeting to be held on April
18, 1934. A first proof was delivered on April 3, 1934 and a revised
proof on April 4, 1934. Final approval was received on April 9, 1934 and
final delivery of the printed ballots was made to the Secretary's office
on April 10, 1934.

The above covers all annual meetings since I have been Secre-
tary of the company.

January 11, 1937.

R. H. Strahan

r 4=P 1=1

NOTICE OF ANNUAL MEETING
AMERICAN TELEPHONE AND TELEGRAPH COMPANY

New York, N. Y., March 12, 1936.

To The Stockholders:

Notice is hereby given that the annual meeting of the stock-
holders of the American Telephone and Telegraph Company will be held at the
principal office of the company, No. 195 Broadway, Borough of Manhattan,
City of New York, N. Y., on Wednesday, the fifteenth day of April, 1936, at
11:30 o'clock a.m., to elect directors and inspectors of election for the
ensuing year.
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Stockholders of record on the stock-tranefer books of the com-pany at the close of business on March 14, 1936, will be entitled tovote at the meeting of which notice is hereby given.

By Order of THE BOARD OF DIRECTORS

ROBERT H. STRAHAN, Seorotary.

It is important that your stock be represented at the m-fttingin order that the presence of a quorum may be ensured. Enclosed is aform of proxy, which if you cannot be present in person you are requestedto sign and forward to the undersigned. This proxy is solicited by theBoard of Directors. The matters to be acted upon are above stated, andit is intended that the proxy holders whose names are printed thereinwill vote the same for the re-election of Directors and Inspectors of
Election then in office.

ROBERT H. STRAHAN, Secretary.
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Copies of American Telephone and Telegraph
Company Studies Bearing Upon Control

AMAICO! TL%)%0Nr. :N17, T-1.7..:Iittn CU!! ';NY
Treasury Department

KRTIcI CF T. & T. ::TOCrHOLDEP: IN 1934 ANI411:1. ME:ITI43

Despite the mmount of newspaper comment upon resent stockholder
meetings or Lurge ousaraalts whion isight have been expected to lacrosse
intereot, the annuL.1 meeting of the A. t. & . Co. held •'prii 18, 1934,
Wu*, p:..ticutea in uy fewer stookholders (.S31,31t:0) thhu any A. T. k T.
meetiug ainoe 1930. For the first time in the twenty-thret, yours
dur1n4 *Lieu suoh datu huve been oompiled, less t4on half of the holders
of • ':. & T. *Louie exercised their voting rights. Of these only 85
vota.1 their stock in person. rhe publicly held shores voted (10,015,015)
we sliglitly lees Ulan those voted lust yeelr f‘nd rep:osLoted but 54.94
of the outetendiug stook, the smell:1st ?roportion for tiny L. 7. & T.
meeting. (CUrt No. 1.)

Fxcept for 1931, when a special. effort 'gift ads to obtain proxies
to euthorixe extension of the charter, the everLe sheres voted this year
were higher then at en/ nesting eiZtee 1920, having inoreased 2.1 shores
over 1933 as compered with an increase of only .9 shares in the everygo
holdings of Pal stockholders. It will be noted that the spread between
the curves on Chart No. E is the greatest since 1910, indiesting e
decline this yet.r in the number of small holders voting.

It mould have tmken the 31,000 largcat holders siting in concert
to be.ve voted a majority of the outstanding stock end at least 4,500 to
have controlled a ms.jority of the shares Notually voted it the meeting.
(Ohrrt No. 3.)

The nuLber of holders of 1,000 shares and over and the total
aborts held by tnis group were somewhat greeter than a year ego, but the
sabres held by the 20 largest holders were llt under 1933. (Chart Wo. 4.)

OD indication of the relatively smell potential control which lies in
the hands of any individual stockholder or any smell group of holders,
the largest stockholder held only 0.684. of the outstanding stook while
the 20 lArgcst holders held but 4 and all of the holders of 1,000 or
--;ore shires together less than 181. lven with an uneontested meeting,
the 20 largest holders held only lilt of ft wijority of the stook actually
voted while the entire group of holders of 1,000 or more shures held
only .bout órt. of o m4jority. (Charts nog. b and 01.)

poised on the ftveruge holdirAgs of the relsining stoekholders, the
FU largest holders vould ivive recuired the proxies of about 1,3,000
holders in order to have controlled the 1934 meetine, while, on a
correspondinf basis, the 1,06k1. holdere of 1,00C) or more shores would
kive required the proxies of some 91,000 additional holders. (Chart
no. ff.) Rowever, had the 1934 meeting involved a contest for proxies
r.nd hpd avry share been voted, the 23 largest holders would have
required suvort from about 3X5,000 stockholders to love controlled the
meeting, while the group of holders of 1,000 shares or more, hod they
acted in unison, would have required the votes of 268,000 additional
holders (both figures ealculated on heels of overage holdings of
resmining stockholders).

way 3, 1934.
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Chart No. 3._
ESTIMATED MINIMUM NUMBER OF STOCKHOLDERS
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Chart No. 7.
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AMERICAN TELEPHONE AND TELEGRAPH COMPANY
Treasury Deportment

ANALYSIs OF STOCEHOLDEN PARTICIPATION IN 1934 ANNUAL MOLTING

Votes east by A. T. & T. stockholders, in person or by proxy,at the 1934 annual meeting have been analyzed in order to determine
the extent to whish the various groups of holders are likely to vote
Without • special appeal from the Company. To avoid any possible
discrimination against stockholders who resided abroad, the study
inoludes some proxies 'high were resolved after the meeting.

Although, for the first time in the 23 years during which such
data have been compiled, less than half of the holders of A. T. & T.
stook exercised their voting rights,
votes representing 57% of the total
outstanding stook were cast at the
meeting by more then 332,000
stockholders. In line with the
general composition of the stook
list, individual stockholders (men,
women and joint ocounts) 70 70

constituted all but 31% of the ii 60 . .., .......
• S    -. ,voters and Remounted for 80C80Cof the 60. O

t ;shares voted. It seems not unlikely 
*o •o

PROPORTION OF PUBLICLY HELD
'HARES VOTED AND PROPORTION

OF STOCKHOLDERS VOTING
.at Te•.% o• AT&T CO

MO

90 90

thirkt recent changes in the form of
the proxies have tended to reduce
the number of stockholders, . 
ecleoially the smaller holders,
partielptiting in annual meetings.

During the entire period for Phioh date are available, the
urger stockholders have partioiputed in annual meetings to a greater

extent than the smaller holders.
This tendency (indisated on M._

AVERAGE SHARES VOTED chart by the fiot that the averageCOMPARED WITH AVERAGE SHARES HELD

stockholders vot
nwaber of shares held b

has exceeded
A 'ANT AL Mt T iNGS 07 A 7 7 CO

MO

average shareholdings of allr\
stockholders) was especially

• •••. pronounced in the ease of the 1934
meeting. Moreover, it held true

" for all classes of persons (men,
40 women, etc.) and for holders in
" every state of the Union. The
20 

I k-

difference  between the average
 o shares voted and the average shares

o
' • ' " 4 ,...?. ...... .

r • e7,

held on the record date for the
1934 meeting amounted to 41 shares,
the largest spreed since 1916 and

on a percentage basis the largest on record. There is reason to
bolleve that further declines in stockholder representation alll
inoreese the relative influence of larger holders IA annual meetings. .

74t...1,4, 0,7
kYltrtIt0..



Despite the greater interest
holders, the response of brokers wasOf the shares registered in theireases having bees voted, as wasoleo the ease in sash of the two
preeeding years. Trustees also
voted to a leseer extent than
did (kettle]. owners. In no group
except that of men did a majorityof the holders vote or were more
than 604 of the shares voted.
Although women actually held sore
shares on the resort date than
were held by men, thus possessing
a greater potential influence on
the mooting, AM voted more
shares than did women.
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in voting on the part of larger
conspiouously low, only one-fourth
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The data also enFble a comparison to be mode of the participationof the various shareholding groups it the nesting. The adjaeent chart
reveals the interesting feet thet
stoekholders owning from 26 to 99

PROPORTION Of AT & T STOCKHOLDERS VOTING shares were better represented at011134 ANNUAL ((T i4 the sooting as regards both theOT AMOUNT or INCA. DING

- 

"mainM 0 M pro portion of holders voting and the
proportion of shares voted than any

PC0 WEI

• - SoNSITS other group. Purthersore, there was
Imam( S • a gradual building up in these

a -MD ime.at pereentegss from the smallest group
to these medium holders, with only.110 -NO s

a moderate falling-off in the mm 
largest holders. The decline in

1.01 the hlgheet group was probably due

I in large measure to the relatively
low response of brokers, fiduciaries
and nosiness. Representation rangedfrom more than 60% among the medium glass holders to less then 404among the small holders.

Comparatively little differenee was found in the proportions ofproxies reeelved from and shares voted by stockholders residing inwidely separated seetions of the
United States. As shows en the
shirt at the right, at least 0% 1 PROPORTIOP4 Of AT&T    voTtolasTocotreoumes 

nail ANNUAL MEE 7 'NO
IP GEOGRAPHicaL AREAof the stockholders in sash of the PS • Clott

---, —.4 ___ISI-101---M —fa 079W 0 .eight areas in the United States 
NCO IINCA.A.NO   ...voted at least 66% of the shares ImittMr• . 7.1= .:-., Zheld in those areas. The response ICII NT a AL 4

SOVINCON   .from foreign eountries was lower. eau mot lin mm 4Stockholders in New England, where .............. 4
the telephone industry was ......,.,.   4

mcwic 4originally financed, were ........."— 4represented at the meeting to a ,..," .slightly greater extent than were __
those who resided elsewhere.
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The map shows the portions of the United States in which
stockholder participation in the 1934 meeting was above the average for
the country at large (black areas)
and the portions of the country
which were below average (white
areas). It will be observed that
all of the states in the New
England and Lastern areas were
above average with the exception
of New York and New Jersey which
oontain relatively large numbers
of employee stookholders who
doubtless reacted muoh as other
small holders in failing to return
proxies. In fact, in all but four
of the states which were below ..• - —

0, •• OM • •average in stookholder
participation, employees formed •
higher percentage of the total holders than in the Gauntry as • whoa..
All of the states in the Southern area exeept Florida were below
average while a majority of the states in the western half of the
country were above. Comparison by stets. of the proportion of
stockholders voting with the estimated distribution of stockholders
according to residence in urban and rural oommunities reveals an
apparent tendenoy on the part of holders in smaller *committee to
return proxies to a greater extent than do holders limited in the
larger centers.

pgiopopiTtoN or 370CANOLDENS IN (ACM 37A7( W1)40 V07113
,•14 ANNUAL hti(1".40 Or LTT CO

sore than half of the stoekholders in Can ds were represented
at the meeting, but these holders, exeluding the Bun Life Assorts..
Company, voted only -a% ót their shares. Representation of stoekholders
residing in the British Isles and Tranee approximated the United States
average but ratios of shares voted were below %het for the United Btatems.

Wen%
4

Deeember IS, 1956.

)-6.3,4LA- V1,04t 7WV%ft-

aitAA eAr

6.1741.16
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PROPORTION 07 A. T. & T. STOCKHOLDERS VOTING AND PROPORTION
OT SHARES VOTED AT 1934 ANNUAL MIO-TINO

(Black figures indioate peroentages or averages above those
for Total; red figures indioete peroentages or evereges

below those for Total)

By 01ass of Person

Men
Women
Joint Aseounts
Trustees
Corporations, Ito.
Brokers

Total

By Amount of Bolding

1- 5 Shares
.lo •

Ill-ft •
100-991 •

1,000 Shares and Over,__ 50.2
Total ' 49.0_

By Geographioal Area

Mew Bugles&
Wasters'
Central
8outhern
Northwestern
Southwestern
Mountain
Pacific

Total U. 8.

Representation
at Meeting

Per Cent of Per Cent
Stookholdera of Shares

Voting Voted
(a) (b)

52.44
47.1
48.7
40.1
49.2
17.7
49.0

39.6%
49.3
55.1
GO.?
59.3

Remainder of World
Total

52.0
48.1
47.2
48.4
47.3
47.7
52.0

• 49.0
48.4

44.9
- 49.0%

Average Shares Voted Compered
With Avervge Shares Reid

Average Average
Shares Eller.. Arithmetical
Voted Held Differenoe
(o) (d) Co d)

62.64 33.4 28.0
56.3 23.1 19.3
57.6 L0.8 17.4
50.2 80.3 73.6
58.3 396.6 334.3
1.6.4 2068.6 1387.0
57.34 32.1 27.5

41.7'h 3.0 n.g
50.0 0.3 8.2
55.4 17.3 17.2
60.0 46.8 46.8
59.4 195.6 195.4
56.7 3141.2 3088.8
57.3 32.1 27.5

39.1 33.9
55.2 56.0 31.3
58.1 21.7 17.d
58.0 215.0 20.9
61.6 19.6 15.0
55.7 20.4 17.5
67.2 19.8 18.0
59.8 25.5 21.3
57.44 31.7 P7.1

51.6 72.1 62.7
87.84 82.1 27.5

5.4
3.8
3.2
8.7

62.3
681.6
4.6

.1

.1

.1

.6

.2
815.4
4.6

5.2
4.7
4.1
4.1
4.6
2.9
1.8
4.2
4.6

9.4
4.6
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AMERICAN TELEPHONE AND TELEGRAPH COMPANY

Treasury Dep
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INITIALS

DA TIL

Oct:A:Pr 11, 1934.

Ur. F. A. %isemrn, a.ssistarit Trcnsurcr:

Attached ire three clWes of thr "Analysis of
Proxies Peceived from A. T. i T. Stockholders for 197)4
Annual :Jesting" which hss been prepared by the Gcneral
Statistical Section from data furnished %f Mr. 'Z. A.
Ldvins.

As no special effort wus mede to obtain proxies
for the 1934 meeting, the study probeoly supplies
information as to the groups of stockholiers who are
most likely to ecni in proxies without s)licitstion.

7.1u 7111 note thnt the principri1 difference in
the response of stockholders was found In the Size of
Holdings clast>iflo3tion, the ratio of v3ters to hold-re
ranging from Lear; than 44 in the 1-b eters group to
more than 64 in te:io 26-99 11,1ire group. Otherwise, the
distribution of both voters And shares voted closely
approximated the distribution of staokholders end snares
held on the record sate for Vie meeting.

Eittl:ioitentse3)

i.saistan: 3tetist1ctan.

COPY
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As he 1934 annual meeting concerned only routine matters,no special effort was made to obtain a large stockholder
representation. In fact, for the first time in the 23 years
during which such date have been compiled, less then half of the
holders of A. T. & T. stock exercised their voting rights,
although these holders voted 57% of the outstanding stock. The
spread of 4i shares between the average proxy and the average
holding was the greetest since 1916, and on e percentage basis
the largest on record. in analysis has been made of these proxiesin order to determine the extent to which different groups of
stockholders voted. To avoid discriminating mgainst those who
reside abroad, the study includes some proxies which were received
after the meeting. On the other hand, the study does not include
Fib stockholders who voted 44,07b shares in person.

Stockholders who sent in proxies for the 1934 meetingwere probably representative of those who are most liKely to vote
at all annual meetings without especial solicitation. That the
larger stockholders generally voted to a greater extent than the
smaller stockholders is indicated by the fact that the average
shares voted in every state and area in the United States exceeded
the average shares held (Table I). Average shares voted by all
classes of persons also exceeded the average holdings of these
groups with the single exception of corporations (Table II). in
examination of the proxies received from a number of large holders
classified as "corporations" revealed that certain companies
acting as nominees voted but a small part of their holdings
(probably only such stock as they were authorized to vote by the
actual owners).

The relatively, greater interest taken by the Larger
stockholders is also borne out by Chart I which shows the
proportion of stockholders voting and shares voted in the several
shareholding groups. It will be noted that interest in the 1934
meeting increased with the size of holding through the four groups
of holders owning less than 100 Clare. each. The slight recessions
In tne percentages for the two upper groups were due chiefly to
brokers in the case of holders end probably to nominees in the
case of shares voted (Cf. Charts I and II). More than half of
those who voted held 10 shares or less although more than half of
the stock Toted was held by holders of 100 or more shares; these
proportions agree with the distribution of total holders and
she res.

Individual stockholders (men, women, end joint accounts of
men and women) returned proxies to a greater extent then did
non-individual holders (trustees, corporations and brokers),
(Chart 11). "Len, in fact, rere the only group of which nore tnen

0 II 0 py
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AMERICAN TELEPHONE AND TELEGRAPH COMPANY
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half were represented at the meettagi4h.y- sl led is tb. ratio-
of shares voted to shares held. _Thia_solatahat greater—tater-44t-
on the pert of nen stockholders J_Qomre4w1tk..womsn and
accounts may have been due to the,A14410g average holdings of *end 
amen (35% of the stock list) co *'pd 39% of those vagAg;
women (56% of the stook list) furn+ite4-64*—ef—t-he—ve4erlift--iien-----,
voted slightly more shares than did women although women held
more shclres on the record date than were held by men (Table II).rt.)

Comparatively little difference was found in the
proportions of proxies received from and sheres voted by
stockholders residing in widely separated sections of the
United States. Chart III shows that at least 45% of the
stockholders returned proxies covering at least 50% of the shares
held in each of the geographical areas. With very few exceptions,
this was also true for each state (Table I). Stockholders in
New tngland, whore the telephone industry was originally financed,
were represented at the meeting to a slightly greater extent than
were those who resided elsewhere.

The upper map on the following page compares the
proportion of stockholders voting in each state with the average
for the entire country. The lower map shows the per cent by
which average shares voted exceeded average shares held in each
state end reveals the states in which the larger stockholders
formed a relatively higher proportion of the voters than in the
country at large. It will be noted that many states which were
above average in the proportion of stockhoders voting (states
shown as black on upper map) were below average in the percentage
by which average shares voted exceeded average shares held
(states shown as white on lower map).

It will be observed that all of the states in the
New mgland and lantern areas were above average in the proportion
of stockholders voting with the exeeption of New York and
New Jersey, which contain • relatively large number of employees
who probably reacted much as other smell stockholders in failing
to return proxies. In fact, in all but four of the 21 states
which appear as white on the map employees formed a higher
percentage of total holders than in tbs country as a whole. All
of the states in the Southern area were below average with the
single exception of Ylorida which contains many stoekholcers who
helm migrated from other sections and relatively few employees.
A majority of the states in the western half of the country were
above average in stockholder response.

In New Zngland, the three states which are decidedly
rural (Maine, New Hampshire and Vermont) displayed a relatively
greater interest in the meeting than the three states tith more
urban populations (Massachusetts, Rhode Island and Connecticut).
This tendency was noted in certain other sections and suggests
that stockholders who reside in small communities may return
their proxies to a greater extent than do stockholders who live

AECBRIT C 0 PY
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PROPORTION OF STOCKHOLDERS IN EACH STATE WHO VOTED
1934 ANNUAL MEETING OF AT St CO.

NMI 40 111, IMIDINI1D/T1 POOPOIrTION DITMI kt

PER CENT BY WHICH AVERAGE SHARES VOTED
EXCEEDED AVERAGE SHARES HELD

1934 ANNUAL MEETING OF A.T.11. T. CO.
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The lower map shows that in a few 6astern states and in
; most of the states in the Central agricultural section and in the

1.ar Otest votes were oast by stockholders in the upper brackets
to a relatively greater extent than was true for the remainder
of the country.

AMERICAN TELEPHONE AND TELEGRAPH COMPANY
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in the larger cities. However, Oilare-appear

DATE

tendency for those states with the  largaatimumber of stmAdWalgant_
kith the notable exceptions of New York,  New Jersey, Oh o and
Illinois) to have hither than avewmAspresentetion at ,he
meeting. For example, 15 of the  statel-tIneludinCntt 
Listriot of Columbia) which were "
of stockholders voting were states with more than 5,000 holders
of A. T. T. stock, whereas only 6 of the 21 states which were
below average had more than 5,uOO holders each.

More than half of the stockholders and nearly three-fourths
of the stock held in Canada were represented at the meeting, both
ratios exceeding those for the United States. (One Canadian
stockholder, the Sun Life Assurance Company, voted 126,b50 shares
or 70$ of the entire stook voted from Canada.) Representation
of stockholders residing in the British Isles and Francs
approximated the United States average but ratios of shares
voted were below that for the United States. No shares were
voted by stockholders in Holland although several of the largest
holders of k. T. & I. stock are located in that country.

Altogether, 125,0A proxies were received from men,
179,0.10 from %amen and approximately 17,0u) from joint accounts
of men or women. These groups of individual holders constituted
96q of the total voters and were res7onsible for more than sof
of tne shares voted. In general, except for the difference in
the response of laree and small holders, the percentage
distribution of both voters and shares voted closely approximated
the distribution of stockholders and shares held on the record
date for the meeting.

EC 1.] py
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PROPORTION OF A. T. & T STOCKHOLDERS VOTING AT
1934 ANNUAL MEETING
BY SIZE OF HOLDINGS

1-5 SHARES

6-10 SHARES

11-25 SHARES

26-99 SHARES

100-999 SHARES

1,000 SHARES AND OVER

TOTAL

PER CENT.
to 20 30 40 50 60 70 ao 90 100

PROPORTION OF A. T. & t STOCK VOTED AT
1934 ANNUAL MEETING
BY SIZE OF HOLDINGS

PER CENT.
10 20 30 40 50 60 70 80 90 100

-5 SHARES

6-10 SHARES

11-25 SHARES

26-99 SHARES

100-999 SHARES

1.000 SHARES AND OVER

TOTAL
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Chart ro.

PROPORTION OF A. T. 8. T STOCKHOLDERS VOTING AT
1934 ANNUAL MEETING
BY CLASS OF PERSON

PER CENT
0 10 20 30 40 50 60 70 80 .90 100

MEN
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J 01 NT ACCOUNTS .

TRUSTEES

CORPORATIONS, ETC.

BROKERS

TOTAL

1 .

PROPORTION OF A. T. & T. STOCK VOTED AT

1934 ANNUAL MEETING

BY CLASS OF PERSON

PER CENT
40 50 6010 30 70 80 90 100

MEN

wOmEN

JOINT ACCOUNTS

TRUSTEES

CORPORATIONS, ETC.

BROKERS
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Chart No. III

PROPORTION OF A. T. & T. STOCKHOLDERS VOTING AT
1934 ANNUAL MEETING
BY GEOGRAPHICAL AREAS

PER CENT.
10 0 0 40 50 .1 70 • 90 10

NEW ENGLAND

EASTERN

CENTRAL

SOUTHERN

NORTHWESTERN

SOUTHWESTERN

MOUNTAIN

PACIFIC

FOREIGN leNcL.u.s.ross.)

TOTAL
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PROPORTION OF A. T. & T. STOCK VOTED AT
1934 ANNUAL MEETING
BY GEOGRAPHICAL AREAS

PER CENT.
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90 100

NEW ENGLAND

EASTERN

CENTRAL

SOUTHERN

NORTHWESTERN

SOUTHWESTERN

MOUNTAIN

PACIFIC

FOREIGN (114cL.u.s.Po33.)

TOTAL

,



II

I'll
rat
I'll
1°11

2•21
0'41

Ptell owinu
oteasay perseazi

I pin•A treassig ellehaary

LRPM 14  lee° Jed

I '1111 elgui

on_
rLt
A.L1
rat
lletZ
I' 1Z
0'02

6•21

last
1•11Z

O`LZ
tett
9•1111.
9'111

O041.129
oilwasav

••1P
1'19
9109
061
619
1"19

1.41
9'91
L'11
009
rLt
try,

1911
0•19
2°99
11"t9
re,
9'91

Vol

—WU% •64•41/1
JO 111100 JOi

4

9'99

rAt
rot
4'61
0'12
T'Lt
Vitt

0'99
role
I'll
6'91
rot
V09
9'99
9'01
6'99

1'19

ihrf1104

oJePTIePP4r42
Je 1E00 Jed

MITISIIIRIA011
1114Jei

1140.1rea Ittast ;
.11.11.1‘.1

100111KUI
1111111

row 101111.1401 !
IddItesTssin

eultoJe0
emitvw,

ell1I,J.0 I4sW,
ISO TIP

wriAPLA
'ROAN.

00112001114
148141/0

MY =TIMMe
temrsasi
ear!,

eapiedling sig
PeeleI 0100911
visimossumft

inlommesseen

--&rwatoo
JO null

011ILVIIW 'TOM 9161 IV mai MTV!
AO 10IIII0d0e4 OXV MAO& 911101011200L2 L'° 'A 'I AO MOISSOdOld

01/S
6I x puieddy

vosegaidigi Lairesas
1114111tX) 110116212i mar 1111011411114 IVOTURT


