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Becoming a General Counsel (GC) or Chief Legal Oﬃcer (CLO), or making a move to a more senior GC
or CLO role at a more prominent company, is not simply a ma er of rising through the ranks or toiling
away for years at a law ﬁrm and then deciding one day that you would like to throw in your hat for the
position. Years ago, longevity in the legal ﬁeld, motivation to ﬁll the role and a projection of conﬁdence
may have been suﬃcient to mint a new GC or CLO, but the world has changed and the role of General
Counsel has evolved along with it.
In today’s complex and competitive marketplace, successful General Counsels and Chief Legal Oﬃcers
need to excel across a range of key, identiﬁable areas (spelled out below) and demonstrate their ability
to be a key asset to their companies, helping make or break their long-term success. Often, GCs and
CLOs also run a legal staﬀ and provide leadership and management of other a orneys, compliance
professionals and/or administrative personnel. In addition, they may be members of an executive team
and collaborate with cross-functional groups to give input on diverse areas such as product
development and marketing.
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Successful GCs need to excel and execute across a
range of key, identifiable areas.
If you are currently in a GC role and want to raise your game (or emphasize your value proposition in
an upcoming interview), or if you are looking to become a GC or CLO from a law ﬁrm or in-house
counsel spot, here are eight core qualities you must cultivate to be successful in this key role.

Know the business inside and out.
1. Understand the big picture of the business and industry. This point is emphasized so often that the
words “big picture” begin to sound cliché, but it is nonetheless #1 on the list of a ributes for a successful
General Counsel.
The most eﬀective GCs focus on the business ﬁrst and understand that the legal aspects of any deal,
regulatory requirement or dispute must be viewed from the lens of the business goals. (In the case of a
non-proﬁt organization, the “business” is the “mission,” and the same principals apply.) This point is
especially relevant for a orneys who are aiming to switch from a law ﬁrm se ing directly to a General
Counsel role, as they may not have been as close to the day-to-day needs of the business while working
on high-level ma ers such as acquisitions, litigation or other big ticket items.
To facilitate your top-down understanding, you should ask yourself questions such as:
Corporate Ma ers: How does the current acquisition, joint venture, contract or other transaction create value for
our company? What risks or implications does it hold, what failures are possible (and how likely are they to
happen) and how does it fare in the overall cost-beneﬁt analysis? How will we integrate what is new into what we
already have, and who needs to be on board? What should we be thinking about that hasn’t yet been raised?
Compliance: What is the impact and true cost of compliance with current and proposed regulations, and how can
we eﬀectively meet our obligations or, if appropriate, obviate the need to comply?
Disputes and Litigation: What is the best approach to meet our short and long-term objectives in the case of a
dispute? What unintended consequences can result from our range of possible litigation strategies and how could
they aﬀect our business? Is there a be er way to get to the right answer?
Marketplace: Are there disruptions in our industry that present opportunities or threats, legal or otherwise? How
should we address them and/or get ahead of the game?
Generally: How else can or should we be pro-active in any areas that could have an impact on our business or legal
strategy and what economic, political, technological, industry and cultural developments should we monitor? How
often? Whom shall I engage (in meetings, conversations and otherwise) in order to stay informed and make the best
decisions on that front?
https://annemariesegal.com/2016/08/04/8-qualities-for-successful-general-counsel/
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And personally, you should ask yourself:
How does my role as an executive and a orney ﬁt into the big picture? What do I bring to the table, and how can I
bring more?
A key part of understanding the big picture is having a strong handle on ﬁnancial ma ers. Understand
and take ownership of P&L (even if at ﬁrst it is only for a single project, or you have “derivative” or
shared ownership), speak about your accomplishments in terms of the value you add (money in or costs
and risks avoided) and know how to maximize the return on your company’s investment in you and
your team.
2. Demonstrate good judgment. Gain a reputation for making the right calls and connecting the dots
with limited information to help your team make it to the ﬁnish line on deadline and without any snags.
(Note: The best way to cultivate good judgment is by rolling up your sleeves and practicing decisionmaking under pressure – which may mean stepping out of your comfort zone – to gain exposure,
conﬁdence and feedback. It can only learned by doing.)
Good judgment is sometimes called a “sixth sense” or an “ability to see around corners” from business
and legal perspectives. Whatever you call it, you cannot be an eﬀective GC without it.

Talk like a business person. Not a lawyer.
3. Don’t talk like a lawyer. Talk like a business person. Sometimes this is called “talking in English
rather than legalese,” but it goes beyond that. The best GCs can prioritize and communicate the key
business points and know how to signal and address potential legal issues without dragging business
leaders into the fray or wasting their time on concerns that the lawyers need to work out among
themselves. They also know how to gently reign in business folks who get ahead of themselves by
ignoring those legal risks with which they actually should concern themselves, including business risks
that are masquerading as legal risks.
One of the best ways to learn how to talk like a business person (or, more speciﬁcally, unlearn how to
talk like a lawyer) is to spend time with them, hear them converse, get into their heads and internalize
their concerns. In other words, the road to GC is not paved by pu ing your head down and doing your
work. Like good judgment, you can only learn to communicate be er by doing.

The road to GC is not paved by putting your head down and doing your
work.
4. Be humble. At the end of the day, the legal function is a support function. Yes, lawyers help steer the
boat, but a successful GC understands that sometimes business leaders make decisions that do not
follow the best advice of counsel, taking on what a “reasoned head” might decide is too much
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unnecessary risk. Your potential recourse in this situation, if you disagree with your business
counterparts on whether your legal advice is required or simply “advisable,” is fourfold:
(a) you could move over to the business side and do a be er job yourself,
(b) you could leave (if you feel consistently disrespected or are concerned about ethics or the longevity of the
company or your role);
(c) you could ﬁnd ways to strengthen your own and/or your team’s standing within the organization so that your
advice is taken more seriously (if not always followed); or
(d) you could hold your ground (withholding legal approval) and/or escalate your concerns.
Save the ﬁghts for when they really ma er, not for when they help you feel vindicated, save face or
appear to know best. Having a reputation for “resistance” to business needs is not a good long-term
strategy at any company, as it undermines your authority. If you feel that you are too often at
loggerheads with your business folks, the best strategy may be to move on to a company that you
believe has be er business practices or is a be er match for your own risk-tolerance levels. (Conversely,
if you are at a company that loses out on opportunities because it never takes suﬃcient risk, in your
opinion, you may also be well served by seeking a stronger ﬁt.)
5. Take leadership roles. Don’t wait for opportunities to present themselves; you need to create them.
This means ge ing in front of the Board of Directors, President or CEO whenever appropriate and
possible, making presentations to industry or key clients, spearheading/overseeing important projects
and making yourself known as a person of vision and action within the company and outside of it. The
best way to get tapped for a GC role, or increase your impact if you are already in one, is to be (and
create the reputation of being) someone who eﬀectively leads, mentors, sponsors, motivates, teaches and
inﬂuences others. In short, make leadership a centerpiece in your professional mission and
personal brand.

Make leadership central to your professional mission and personal
brand.
6. Cultivate your political capital. Form relationships and maintain consistent lines of communication
with key people inside your company, across your industry and beyond. The greater your political
capital, the more you can leverage your current role and be considered for positions with increasing
responsibility. If you are a law ﬁrm partner or counsel hoping to transition in-house, increase your
network of in-house players and business leaders, so that you understand their perspectives and have
them in your corner when the need arises. In addition, if you have raised your political capital in the
marketplace, you will present as a stronger candidate if and when the opportunity for a lateral move or
promotion becomes available.
7. Learn to manage others and delegate work. There may be many GCs and CLOs who have taken on
the role without knowing how to manage a group of talented professionals and assign the right tasks to
the right players, but to build a successful career as a General Counsel, you will need to guard your own
time while managing the performance and workload of your team (which may include outside counsel).
https://annemariesegal.com/2016/08/04/8-qualities-for-successful-general-counsel/
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8. Have a solid and broad range of substantive legal skills. Increasing and broadening your
substantive legal knowledge is only one piece of the GC equation. I address it last because while having
a well-developed legal “head” and intuition is a baseline, legal knowledge alone is not suﬃcient to be an
eﬀective General Counsel.
The problem with many legal roles is that an a orney becomes siloed (or niched) into a particular area of
practice, whether it is litigation, contracts or otherwise. To be eﬀective, GCs need to address directly or
oversee all legal needs of their company or organization. This means they may need expertise or at least
a passing knowledge (to “know what they don’t know and should ﬁnd out,” as the phrase goes) in
commercial ma ers, corporate governance, employment, litigation, real estate, tax, executive
compensation, compliance and risk management, in varying orders and degree.
If your goal is to raise to the level of General Counsel or (if currently a GC) become a bigger ﬁsh or swim
in a bigger pond, you should conduct what I sometimes call a “gap analysis” to determine what is
missing in the mix, then work on how you can deepen and round out your skills. Not only will this
make you a stronger GC candidate, it will make you a be er lawyer and add to your ability to provide
judgment in a crisis and day-to-day.

Find and close any gaps in your substantive legal skills.
Clearly the role of a General Counsel is dynamic and requires a broad range of talents and skills
that cannot all be captured in a short summary. Instead, treat these seven points as a roadmap, and feel
free to leave me a note in the comments section with your own insights. For further reading, I also
suggest “So You Want to Be a General Counsel? How to Maximize Your Chances,” published in the ACC
Docket and also available here (h ps://www.spencerstuart.com/research-and-insight/so-you-want-to-bea-general-counsel-how-to-maximize-your-chances).
Anne Marie Segal is a career and leadership coach, writer and resume writer for a orneys, executives
and entrepreneurs. In her practice serving lawyers, she coaches General Counsels, law ﬁrm partners, counsel and
associates, as well as government, academic and non-proﬁt a orneys.
© 2016 Anne Marie Segal. All rights reserved.
Image: Adobe Stock.
If you enjoyed this post, you may also like:
Young Women Lawyers: Get Respect (h ps://annemariesegal.com/2016/06/27/young-women-lawyersget-respect/)
A orneys: Your LinkedIn Headline in 120 Characters or Less
(h ps://annemariesegal.com/2016/01/26/your-linkedin-headline-what-should-it-say-in-120-characters-orless/)
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6 thoughts on “8 Core Qualities of Successful General
Counsel and How to Achieve Them”
1. J M Jackson Jr says:
AUGUST 5, 2016 AT 8:21 AM
Anne Marie – good morning – I read your article over coﬀee as I eased into my day – really good –
spot on. If I were to add anything, it would be a ma er of emphasis and not substance. I would say
that “people skills” and knowledge of the organization and who “gets things done” (and don’t) are
critical to any GC’s eﬀectiveness. GC’s “have inﬂuence” but not real “power” within most
organizations. The “decisions” on most ma ers are made on the business side – so a GC has to be
tuned in to how each decision maker “works and thinks”. The GC often ﬁnds that he/she is in the
role of a majority whip on the ﬂoor of congress, a champion for an idea or tactical strategy. Their
legal skills and people skills are key components of their ability to help business decision makers at
all levels manage risks appropriately to a given situation, keep things simple and understandable (so
important) and get things done on time every time.
Anne Marie Segal says:
AUGUST 5, 2016 AT 7:58 PM
Thanks, Johnnie. These are great points, and I appreciate your input. Also very well phrased. I
just may quote you on this!
2. Pingback: Top 5 Career Articles for 2016; What Impacted You the Most? – Anne Marie Segal
3. Pingback: Wanna Be A GC? - InhouseBlog
4. Pingback: General Counsel and Other Lawyers as Business Partners – Building Vision, Capacity,
Judgment and Leadership – Anne Marie Segal
Anne Marie Segal says:
NOVEMBER 15, 2017 AT 10:05 AM
I have mentioned this to clients enough times now that I should add it here. Remember privacy and
cybersecurity are rising competencies (when you read the ACC article) that post-date the a achment.
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So You Want to be a General Counsel?
How to Maximize Your Chances
By Mark Roellig and David M. Love III

M

any attorneys spend
their formative years
in law firms or in governmental posts and then move
to an in-house position. As they
advance in their in-house careers,
some conclude that they would
like to take on more challenges
and responsibilities, including
leading an entire legal organization. To the extent that these
challenges and responsibilities
are not likely to be provided in
their current enterprise, external
opportunities may be more attractive. Unfortunately for many,
in all the years they worked in
private, government or corporate
practice, they neither acquired
the skills and attributes, nor came
to understand the process, that
would allow them the chance
to become a general counsel.
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The particular needs, relationships and experiences of the
enterprise usually drive internal
general counsel selections. In the
absence of an executive search,
internal candidates rarely go
through a process that is similar
to an external search. Therefore,
the intent of this article is not to
address how to be successful in
advancing to the general counsel
position at your current enterprise, but to focus on how to be
successful at external opportunities. Nonetheless, depending
on how the selection for an
internal general counsel position
occurs, many of the recommendations in this article may
apply to those selections too.

The attributes you need to be a
successful general counsel

interest in legal sophistry, the pros and
cons of various legal alternatives. The
People often argue that leadership
converse is necessary too: You must be
and judgment are innate. However, the
able to clearly explain and translate busiattributes that companies look for in the
ness objectives to other legal experts.
general counsel position are a combinaA general counsel regularly interacts
tion of both instinctive and learned, and
with many diverse constituencies, so it
qualities that people regard as innate
is valuable to cultivate gravitas and excan often be developed with practice.
ecutive presence. You must be effective
We have divided our discussion of these
in presenting and communicating with
attributes into three areas: the first two
large and small audiences, significant
areas cover the skills that may be more
decision makers, boards and employees.
instinctive or experiential, and the third
Lacking direct authority, you must have
area illustrates the skills that you can
the presence, speech and substance to
David M. Love III leads Spencer
and will need to learn, both legal and
engender confidence and credibility
Stuart’s Dallas office and is a
lawyer and member of Spencer
non-legal.
with the board, CEO and other business
Stuart’s Legal Search Practice.
He has 14 years of executive
leaders. The general counsel must come
search experience and focuses on general
Judgment, judgment, judgment
across as confident but also thoughtful.
counsel, other senior in-house lawyers and
compliance-related roles. Love can be
The most important attribute sought
CEOs and search firms find this skill
contacted at dlove@spencerstuart.com.
in or expected of a strong general counsel
hard to define, but they know it when
candidate is good and tested judgment.
they see it.
This quality involves the sophistication to
A skill that may be difficult to learn
properly evaluate and weigh multiple inputs and impacts of
is the ability to be strategic, to anticipate issues and
any particular decision or course of action. Unfortunately,
estimate risks, including safety, security, reputational,
judgment is something that is hard to teach. But it may be
regulatory and legal. As General Colin Powell said, you
practiced, and you can learn from experience — good and
need to be able “to see around corners.” Rather than
bad. Also, the processes used for good decision-making
focusing on the task at hand and providing the answer
can be enhanced, and there are leadership programs that
to a specific legal question, a general counsel thinks
can help you acquire this skill. As Will Rogers said, “Good
in a different way that considers the surrounding legal
judgment comes from experience, and a lot of that comes
and regulatory environment and how to deliver the best
from bad judgment.” Hopefully, we acquire judgment from
results for the business. CEOs and executive teams don’t
continuously tackling one tough situation after another.
want their general counsel calling balls and strikes —
It is extremely valuable for a general counsel to have
they need help winning the game. An effective general
experience, both in dealing hands-on with complicated,
counsel is creative in identifying proactive solutions to
messy matters that require consideration of compliance,
eliminate or mitigate risks and advance the business. A
litigation, business processes, etc., and in leading complex,
non-strategic lawyer will make decisions too early or too
cross-functional teams and assignments. These experiences
late in the process and miss potential solutions. Identifyforge the skills you need to serve as general counsel. Howing and preserving opportunities and options are key
ever, to paraphrase Peggy Noonan, you must be careful not
strategic traits.
to confuse “good brains” with “good judgment.” Therefore,
A general counsel must also be a leader and a visionbeing a smart and experienced technical lawyer does not
ary. If you create sincere and sustainable passion around a
necessarily equate to having good judgment.
compelling vision, team members will readily follow. You
must inspire others to act and to do the right things. A
The non-legal expertise you need to be a successful
“command and control” style rarely works long term or ingeneral counsel
spires top-level, consistent performance. Finally, you must
It is imperative that general counsel have first-class
have the highest ethics and integrity. You will be making
communications skills. These skills are not all instinctive.
decisions where right and wrong are not always clear.
Learning and practicing communication skills can improve
Never do anything that gives even the slightest appearperformance considerably. The general counsel must be
ance of impropriety, much less something that is actually
able to adapt communications to the audience and simplify
illegal or unethical.
complex legal matters as necessary. You must be able to put
Despite the way the general counsel role may have been
in plain words to business folks, with varying degrees of
perceived years ago, this position is not an opportunity to
Mark Roellig is executive vice
president and general counsel,
Massachusetts Mutual Life
Insurance Company
(MassMutual), and is responsible
for all the legal, corporate secretarial,
regulatory and governmental affairs of the
company. Before joining MassMutual in 2005,
Roellig served as general counsel and secretary
to the following three public companies prior
to their sale/mergers: Fisher Scientific
International Inc., Storage Technology
Corporation (StorageTek) and US WEST, Inc.
He received his bachelor’s degree in applied
mathematics from the University of Michigan,
his law degree from George Washington
University, and his MBA from the University
of Washington. He can be contacted at
mroellig49@massmutual.com.
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move into semi-retirement. Although you might, but not
always, have more control over your schedule, most general
counsel work as long and as hard as the partners with
whom they interact with at the most grinding law firms.
The ability to sustain long hours under high pressure on a
broad range of matters, and to act decisively with limited
facts, is crucial.
Many significant general counsel positions now require
in-house experience. This is because the skills taught in law
school, or developed and then marketed by law firms, are
only a small part of the broad skills that are now expected
from in-house counsel and especially general counsel. In
particular, the relationships and the business aspects of
how to operate in a complex and matrixed corporate environment, and manage legal issues through an internal legal
department, are critical skills for a general counsel.
The ability to develop relationships is important. You
will need to create associations of confidence, trust and
respect with colleagues, the CEO and the board of directors. These relationships are built or destroyed based
on your track record under fire. The process involved
in developing these relationships requires interpersonal
savvy, the ability to read your audience — their goals,
objectives, values and interests — and the ability to tactfully modulate your approach to the different groups and
individuals. Experience in understanding and interacting
with these constituencies is something you generally do
not acquire in outside practice.
The general counsel is just one individual, and depending upon the issue, must assemble legal teams of
internal and external resources effectively. Thus, the ability to attract, select, develop, direct, motivate and drive
performance from highly diverse teams is critical. This is
true regardless of whether the general counsel is the only
lawyer at the firm or is leading a team of hundreds. Effective mentoring, talent grooming, internal development
and succession planning are some of the most important
skills of a general counsel, as is determining what resources are necessary. What should be the correct mix of
staff, paralegals and attorneys in-house? What should be
their types and levels of expertise? How should they be
organized, and where should they be located? How are
they trained and developed?
General counsel also manage external resources. How
should your team be augmented by experts or external
counsel, from what types of firms and on what fee basis?
Once retained, how should they be managed? There are no
vendor or “partner” management courses in law school, but
some general counsel manage law firms with billings in the
millions of dollars. Most of these skills can be learned from
in-house experience. In addition, there are many programs
that teach leadership and best practices in in-house manACC Docket

agement. Such groups as the General Counsel Roundtable,
for example, offer those programs.
To be an effective general counsel, experience in the
financial management of a corporate department, including assessing the cost and allocation of resources, is necessary. Because many business leaders, especially the CFO,
focuses on the financial and operational performance
of the legal group, the general counsel must understand
budgeting, forecasting, and the key drivers and levers of
costs. Also, a keen awareness of concepts such as return
on investment and break-even analysis will help you convey the value of various legal projects and investments and
ease the minds of your business counterparts.
Running a corporation generally entails an understanding of and the ability to work effectively with many staff
and operational functions. Because the general counsel is
usually a member of the executive leadership team, you
must comprehend the strategies and business activities of
the company. An understanding of business and key business concepts (i.e., finance, accounting, statistics, marketing, etc.) is a requirement. The ability to contribute broadly
to a host of non-legal business matters and to be conversant
in discussing them with investment bankers, senior leadership, the CEO and the board are critical. Increasingly,
general counsel pursue MBA degrees, and those who don’t
have earned on-the-job experience; have an undergraduate
degree in business; or have taken classes and workshops on
key business and financial concepts.
The world is becoming more global and diverse. The
need to understand and to be sensitive to cultural differences is important to most businesses’ success. To be effective, the general counsel needs to have broad perspectives to attract diverse talent, and to understand internal
and external customers and the various relationships of
global laws and regulations. The capability to assemble
geographically dispersed legal teams (internal and external) to address legal or regulatory challenges is imperative. Experience operating across geographic boundaries,
possessing international legal knowledge or having had
an international assignment can be valuable. Consequently, many general counsels have worked abroad.
Many CEOs prefer that their general counsel have
specific industry expertise, especially where the skills are
not easily transferable, such as in financial services, life sciences or other highly regulated fields. This is hard to substitute and really can only be developed by being in-house
in a particular industry. Choose an industry that resonates
with your interests.
Finally, most companies want someone who “reaches
to touch the stars.” In other words, a candidate who
always wants to do things better, aspires to understand
the business (maybe even run a business) and attain
76 January/February 2012

something higher. It is this drive not only to be successful,
but to be a leader in all you do that will be attractive to
selection committees.

The technical legal expertise you need to be a
successful general counsel
A general counsel needs to have broad legal subject
matter expertise. Only on rare occasions, and usually only
if there is a unique need or crisis, will an enterprise look
to hire a general counsel with narrow expertise. The most
valuable areas of law include:
• corporate and securities;
• corporate governance;
• litigation (especially class-actions and
investigations);
• risk and dispute management;
• compliance;
• labor and employment; and
• executive compensation.
If you want to become a general counsel, pursue opportunities to gain experience in these legal areas. If you are
in-house, rotating through these areas of legal responsibility can be extremely valuable. A good general counsel who
is working to strengthen the team and to develop successors should provide these opportunities. Even if you are
not provided these chances, you are responsible for your
career and should ask for and seek out such challenges. In
addition, there are many legal programs that offer training
in these practice areas.
In this complex, regulated world, experience interacting
adroitly with regulatory agencies is valuable. Understanding compliance and effectively working your way through
significant and dangerous government inquiries and investigations are increasingly important. In addition, if the laws
or regulations are not favorable to the enterprise, management will want them changed — so legislative or government affairs experience can be valuable. At a company that
is involved in public policy issues or is regulated, experience working and negotiating with regulators and government officials is critical. Often, CEOs specifically seek a
general counsel with regulatory or legislative expertise in
the subject areas that affect their companies.
For the general counsel of a public company, it is important to have expertise in SEC reporting and disclosure —
this is a must. In addition, it is valuable to have experience
working with investors, including activist investors, public
company requirements and rules of company governance
and executive compensation.
Depending on the company and business, merger and
acquisition expertise, or experience in the areas of protecACC Docket

tion and management of intellectual property and privacy,
may be necessary.
Finally, more general counsel roles include responsibilities for government affairs, compliance or internal audit.
Therefore, depending upon the position, experience in
these areas may be more or less critical, but should work to
obtain education and experience in them.

Get yourself known by the search firms
If you want to be a general counsel, you should take
measures to become known by all of the major executive
search firms. In addition, there are many other firms with
national practices and industry, regional or international
expertise. Target the ones that may have the right search
opportunity for you.
The way to initiate and develop a relationship with a
search firm, if one has not reached out to you on a search,
is generally best accomplished with a warm introduction
(i.e., make a connection through someone known by the
search consultant). If that is not readily available, send a
resume, and a brief cover note with your goals, compensation history and restrictions (e.g., geography), if any. Long,
name-dropping introductions are yellow or red flags and
generally are summarily deleted. Email communication is
preferred. Do not press for meetings or repeatedly pester
the search firm with calls or emails. There is always a
shortage of well-qualified candidates. If the search firm has
something that might be a fit, a representative will call you.
Be sure not to argue your qualifications for an assignment
for which objectively you are not qualified.
While you may know or hear about top search consultants, consider meeting with their associates as well. Often
these associates are tasked with collecting information on
candidates, and can serve advocate for you with the principal recruiter. When they reach out to you, treat them well.
Search firms track their communications carefully. Rude or
non-responsive behavior is duly noted.
Even if you’re happy in your current role, return
calls from search firms. (Your company may well be the
next M&A target.) If you are able to, make worthwhile
candidate referrals. The firm can keep your recommendations confidential.
Keep in mind that in the current world of social media,
search firms and internal human resources teams will use
online references, such as LinkedIn, Facebook, etc., for
sourcing particular positions or investigating someone.
Spend time on your profile; add a picture and references.
A discreet “less is more” approach is best, unless you are
hoping to work in social media. You want to come across
as someone who appears happily employed with succinct
experience information and a page that is not bedazzled
(excessive activity, status updates and recommendations
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all smell of desperation). Remember that what you publicly
disclose on such sites reflects your judgment.
Share your compensation information with the search
firm when asked for it. Every executive on every executive search shares his or her compensation in full. While
some search firms will accept a range of compensation
targets at the beginning of a relationship, rather than
fixed numbers, refusing to provide the information and
detail when asked reveals you as naïve and a rookie, and
you will be identified as such. Be careful and accurate
about your compensation (i.e., base, target bonus, most
recent actual bonus, LTIP and other equity or value).
Some companies will ask for W-2s at the last minute.
Know your unvested equity position. If you mislead the
search firm or its client on this information or other matters, any offer will be pulled, and the search firm will
never contact you again.
Keep the search firm apprised of other searches you may
be involved with. It does not need to know the specific opportunity, but it’s not helpful if you surprise the firm with
this information when its client has invited you back for a
second round or is about to make an offer.
Here is the bottom line: As you are waiting for that call,
concentrate on doing great and innovative things in your
current role. Display that you know how to get things done.
Develop a resume that shows a string of significant accomplishments — hopefully in a broad range of individual and
leadership competencies. Convince potential new employers that they need you to bring that expertise and similar
significant results to their enterprises. A background or
resume of responsibilities is insufficient;detail what you
have done to add significant value to the business. If you
help produce results, search firms will find you.

Outline of Key Attributes and
Skills to Be a General Counsel

Build your network of those who see opportunities

Legal and Technical Expertise

General counsel often receive those “Do you know
anybody who might be interested?” calls, so it is helpful
to develop relationships with as many general counsel as
you can. If you are focusing on a particular industry, those
are the ones you should find. Try to meet these executives
at events or at places where they may be speakers. Look
for opportunities to speak on panels with general counsel.
Generally, you can figure out who the general counsel
thought leaders are in a particular industry, and they are
not necessarily those who are on the “panel circuit.”
Law firm partners often see general counsel opportunities in their early stages. The outside counsel who works
closely with boards often will become aware that the board
or the CEO has decided to look for a new general counsel. In fact, depending upon the circumstances, they may
recommend to the board the need for a new general counsel
or an improved internal legal function. The individuals who
ACC Docket

Attributes
• Judgment
• Deal with complex, significant matters that
cut across legal and related areas
• Leadership
• Use of legal strategically
• Anticipate legal issues and risks
• Visionary
• Ability to inspire others
• Hard working
• Decisive
• Impeccable ethics and integrity
• Gravitas
• Reach for the stars

Non-Legal Business Expertise
•
•
•
•
•
•
•
•
•
•
•
•

Industry expertise
Accomplishment that advances the business
Ability to develop relationships
Political savvy and tact
Ability to assemble and lead diverse teams that perform
Ability to select and develop talent
and manage performance
Identification and development of successors
Ability to retain and manage external resources
Legal budgeting, forecasting and controlling costs
Business and financial acumen
Communication skills
International experience

•
•
•
•
•
•
•
•
•
•
•

Overall broad legal knowledge
Ability to develop legal strategy and objectives
Corporate and securities law
Corporate governance
Litigation (especially class actions and investigations)
Risk and dispute management
Labor and employment
Executive compensation
Government investigations
SEC disclosure and reporting — if publicly traded
Unique legal expertise — industry
dependant (e.g., M&A, IP)
• Regulatory
• Legislative
• Compliance
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• General Counsel Roundtable Discussion: CLO’s Role
as Strategic Leader, Trusted Advisor & Problem Solver
(Jan. 2011). www.acc.com/docket/roundtable_jan11
• Recruiting, Retaining and Developing Top
In-house Talent (July 2009). www.acc.
com/docket/recruit&retain_jul09

and the key decision makers, and it can help you strategize
with you how to best work through the process.
Develop a network of people who know you, your abilities, your creativity, your great results and who are willing
to be advocates for opportunities for you. Take a strategic
and disciplined approach to developing this network.
Evaluate the important relationships you have and the ones
you need to develop and strengthen, then take systematic
steps to maintain, track and build these relationships. Sharing thoughts or articles of interest can be beneficial. The
key is not to be intrusive or overly political, but to be on
their radar screen when the next opportunity arises.

InfoPAKsSM

The process to identify candidates

ACC Extras on… How to
Be a General Counsel
ACC Docket

• Role of the General Counsel (Sept. 2009).
www.acc.com/infopaks/role-gc_sep09
• Recruiting & Retaining In-House Counsel (Aug. 2008).
www.acc.com/infopaks/recruit&retain_aug08

Leading Practice Profile
• The Role of the General Counsel in Europe: Leading
Practices in Law Department Management (Sept.
2009). www.acc.com/lpp/gc-euro_sep09

Presentation
• Leadership at the Company Level (Oct. 2010).
www.acc.com/leadership-co-level_oct10
ACC has more material on this subject on our website.
Visit www.acc.com, where you can browse our resources
by practice area or search by keyword.

are “in the know” on these opportunities are often the marquee corporate counsel at the most prestigious law firms.
Find a way to get to know them, and make your expertise
and abilities known, as well as what you are seeking in
your next opportunity. They will not accept any “cold calls”
from junior people they don’t know, so try to get assigned
to work with them on projects or issues where they can
observe your abilities and potential, or make contact at
events or on panels. Obviously, it is in their best interest to
place someone in the position who already has a connection
with their firm — otherwise, a new general counsel creates
the risk of a change in the firm relationship, which can have
a multi-million dollar impact. If these individuals become
aware of a search, ask about the best way to get your name
in the mix. This is a time when a call from them to the
board or the CEO may be valuable, even if you are then
referred to the search firm. The law firm may then be your
best resource to find out more about the company, its needs
ACC Docket

Many general counsel positions are filled by attorneys
from outside of enterprise. Notice of opportunities for these
positions can come from different directions. Even if a business is using one approach, such as a search firm, it doesn’t
mean that another approach, such as your network, won’t
help get you in the mix. However, most significant general
counsel placements rely on retained executive search firms.
If the enterprise is using a search firm to identify and
vet candidates, you should understand that process. Foremost, throughout this entire process, remember you are
not the search firm’s client. Its client is the entity that has
engaged the firm for the search.
The normal search process will take four to six months
from the engagement of the search firm (from your perspective, assume four months). First, search firm representatives
will meet with the client organization to obtain a deep understanding of the position specifications. Second, they will
develop a document that summarizes these requirements
and then refine it with their client. Next, they will begin
sourcing candidates, so by the time you are contacted, it is
possible the search has been underway for several weeks.
The search firm representative (often not from the top
recruiter, but one of the associates) may ask if you know
anyone who might be interested in or appropriate for a position such as X. In many cases, they’re inquiring whether
you would be interested. If you are, the consultant will
discuss the position in more detail and request your current
resume. Depending upon the nature of the search, it may
be confidential (the incumbent may not even know it is
happening), and you will answer questions in the abstract
as the search firm looks to narrow its list of viable candidates. If you appear to be a fit, the consultant will provide
you with a position description that usually outlines the
position and its requirements.
Assume you will have to relocate. If you cannot, advise
the search consultant at the onset. Also, keep in mind that
if you are unwilling to relocate, your opportunities will be
extremely limited.
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The search consultant may then interview you, in person
or virtually. The only real exception to this step is if the
search firm already knows you well, or you were recently
presented as a candidate on another assignment the firm
was handling. The search firm will then take the results
of its conversations, interviews and preliminary reference
comments, and share these with the client to determine
which candidates will be invited for interviews. Most companies want to see a diverse slate — in fact, many require
it. If you are selected to meet with the client, you should expect two to three site visits with the company. In addition,
many companies conduct third-party assessments as part
of their selection process, so don’t be offended. The depth
of the assessment can vary from a short online personality
test, to interviews by behavioral experts, to a full day of
testing, a role-play and structured interviews.
Don’t be upset if the process appears to move slowly.
There are a lot of moving parts and a lot of schedules to
juggle. And don’t assume that a lot of extraneous things are
happening — the CEO could simply be out of the country for two weeks. Don’t press the search firm or appear
desperate. Stay cool and realize there are many fluid factors
outside of your control — some of which may work to your
benefit and some to your detriment. If you are the right
candidate, it will work out.
First interviews sometimes can be with many potential
candidates. Mention contacts in the company if you have them.
If you have a senior contact with the company, you should
mention it at the first stage. Search firms are rewarded if they
provide a selected candidate that stays. If they have one that
already has a link to the company, it makes their lives easier.
Once you are in the mix (i.e., you have had a conversation with the search firm), don’t try to go around the search
firm or the process. You will irritate the search firm if you
contact people at the company, and you will also irritate
the CEO if you contact board members or others outside
of the enterprise. These acts are acceptable prior to getting
the call from the search firm, but after you get the call, let
the process work — that is why companies retain search
firms. If you feel a need or desire to talk to someone you
know at the company, you may want to discuss this with
the search consultant and seek his or her input. Remember,
your actions reflect your judgment.

You need to “ace” the interview
In the interview, be ready to discuss the competencies
and skills of a general counsel outlined above. Try to describe examples of situations in which you displayed an attribute and provided value to your client. Look for examples
in which you strategically advanced or assisted the business.
Your first critical interview will likely be with the
search firm. Here, in addition to walking clearly and conACC Docket

The depth of the assessment
can vary from a short online
personality test, to interviews
by behavioral experts, to a
full day of testing, a role-play
and structured interviews.
cisely through your resume, display gravitas and executive
presence. Be prepared — the consultants will go through
your entire work history (e.g., job, gaps in your resume,
family, moves, etc.). Be succinct, then give more explanation if asked.
You should also be proactive in evaluating the position’s
appeal for you. Ask the search consultant why the search is
being conducted and request details about the position of
the job within the organization, the title and some of the basics to help you determine whether you want to go proceed.
Your second set of interviews will be with the client. Be
prepared. Develop an understanding of what critics and
competitors think about the company. Study the company’s
public filings and financial statements. Review analyst
reports and listen to the company’s last webcast conference. Read the annual report, press releases and marketing materials. Research executive compensation. Navigate
the company’s web site. Read industry blogs and articles.
Review the bios of executives you will meet, looking for
similar interests. Be prepared to tailor your conversation
and think on your feet. Be respectful, demonstrate interest
and energy, but do not appear obsequious.
The interview with the CEO is different from all the
others. He or she will be looking for a good personality.
In many cases, a CEO not only seeks a chief legal officer
but also a consigliere — a trusted advisor and business
partner.
Finalists often meet with one or more board members.
They will ensure that you understand governance and its
best practices, and that you can assist them in meeting
the requirements for their “business judgment,” including
carefully and properly documenting the input, deliberations
and actions taken by the board. They will test for experience in dealing with challenging ethical issues and ensure
that you know when to raise concerns or risks.
Throughout the process, ask thoughtful questions. You
will be graded not only on the questions you answer but
the questions you ask. As you meet with the CEO and
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Understand the law department
structure (centralized/
decentralized) and how
it is viewed or aligned
within the business.
board members, you want to determine their expectations
for the next general counsel: “You would be pleased if I
accomplished what in my first year?” You also need to find
out the attributes they view as critical — what makes a successful general counsel at that business? It is also valuable
to understand the ethical culture — is the CEO looking for
a general counsel who provides legal/risk analysis only or a
“lawyer-guardian” type?
Understand the law department structure (centralized/decentralized) and how it is viewed or aligned
within the business. Inquire how the organization
defines success and the metrics it uses in evaluating
performance. Asking questions that will help you figure
out why the enterprise is conducting a search — what
is missing in the current group? Try to identify what
the law department can do to improve, what company
leadership would like to see changed and whether the
culture will make you thrive or fail (a discussion regarding key success factors). You also may have questions
regarding the high-level strategy of the company and
whether there are any significant legal issues that need
immediate attention.
Do not ask all interviewers the same generic questions
— tailor them to the individual.
Do not take notes during the interview because it can
be distracting. However, you may want to have notes
prepared on questions to ask, and as soon as you exit your
interviews, write down everything you can recall while the
details are fresh in your mind. There is nothing worse than
getting the job and then asking again some of the same
basic questions answered during your interviews.
There are also questions you should not ask. Don’t ask
about the typical work week, the vacation policy or travel
commitments. You can learn about this through other
avenues. Finally, do not discuss or ask about compensation:
Wait until the company wants you before you get into the
specifics of any compensation and its compensation plans.
You also will have questions that you shouldn’t ask company representatives; the search firm may be able to help.
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For example, it is valuable to know if there are any internal
candidates. For your longevity, you may want to know the
CEO’s current standing with the shareholders and the
board (this may require some background checking and
review of the company’s performance relative to “street”
expectations). Evaluate the CEO’s tenure and experience.
Finally, try to determine if there are any concerns regarding the ethics of the CEO or the CFO.
After the interviews, share your candid feedback with
the search firm (e.g., “I felt I clicked with the CEO, but
there was something amiss during my meeting with the
CFO. I sensed a ‘competitive tinge’ in the air.”). Ask for
candid feedback (e.g., “How did I do?” “How was I perceived?”). Don’t accept fluff. You took the time to travel
and meet with the company. You deserve to know how
you did, and if you are going to have further interviews,
it allows you to address things that you missed or areas
where you were misunderstood. Search firm performance
in this area is inconsistent, but you should ask.
In talking with the search consultant, be forthright
about your interest level. If you feel tentative, say so at
the outset. Many great placements have occurred with
candidates who initially were not interested. However,
in meetings with the company, there is no real benefit in
being tentative, and if you aren’t invited back, be a grownup and realize that it simply wasn’t the right opportunity.
Read the tea leaves. Trust your gut. If you meet the search
firm’s client and don’t sense a good chemistry fit, tell the
search consultant. You will be respected for your candor
and sophistication. The search firm can also counsel its
client on its perceived conduct so it can get matters back
on track with you or other candidates.
There is no reason to follow up with the company after
the interviews. There is no real benefit in thank-you notes at
this level — unless following up on a specific ask or interest
(e.g., we discussed an article on X, and I indicated I would
send you a copy of the attached). Your communication with
the search firm is your feedback. If you do send a thank-you
note or any follow-up correspondence, make sure it is short,
cogent and grammatically perfect.
Unless you have mutually agreed that it makes sense for
you to pursue other opportunities, don’t advise your current employer that you are out interviewing. Despite what
they say, many executives see it as a lack of loyalty or begin
to view you as a “short timer” and will assign opportunities, promotions or compensation and bonuses to others.
Nonetheless, be prepared to answer the pointed questions
from your bosses if they say that they have heard you
have been interviewing and want to discuss it with you.
And, unless approved by the company, never use company
resources or time to engage in pursuing your personal
external opportunities.
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Enhance the chances of an offer
So what can you do if you really want the position
and you enjoyed the interviews? Not much. Back-channel
communications with the board or other management, as
discussed above, can backfire. Your only real opportunity
to shine will be your references. Keep in mind that the CEO
will want to hear from other CEOs you have worked with,
if possible; also, board references are often helpful. Try to
choose and tailor any reference to the particular position.
Make sure your references have your resume, know the key
points you want them to stress and the specific examples of
your performance in these areas (concrete examples are better than something vague like, “She is proactive”).
Most companies will require a background check and
usually a drug test as a condition of any offer. Make sure
your resume is completely accurate. You may need to
become a member of the bar in the jurisdiction where you
will be practicing (most states allow for an in-house counsel admission for corporate practice). Therefore, depending
upon where you are licensed and how long you have been
practicing, you may want to consider the necessary steps to
getting this accomplished.

Great news — you got the offer! Now what?
Before you get an offer, make sure that the company has
your current compensation data. If you feel you are getting
close to this point in the process, prepare a complete summary of your compensation and equity position. Nothing
is worse than getting an offer that you immediately say just
won’t work — everyone gets upset.
You should read the proxy to get a sense of the executive
compensation programs and plans, especially for the previous
general counsel, if you can find it in the proxy). Figure out the
title structure and make sure you clearly understand where
the position fits and to whom it reports. Understand that you
may not immediately step into the same compensation level as
the previous general counsel. Each situation is unique.
Carefully consider whether you are being offered a
contract. Generally, having a contract is in your best
interest, but it is increasingly rare. If other executives lack
contracts, you will too. For large companies that don’t
provide contracts, often provisions in company plans address the significant issues, such as severance or changes
of control. Discuss these areas and gain comfort with
your protections. Also, you will want to comprehend the
indemnification provisions and D&O coverage. Learn
how any vested or unvested equity is handled with respect
to change of control or termination. Finally, understand
the provisions relating to eligibility for plans (retirement,
pension, 401(k) vesting, etc.). Accepting a position at age
57, when it takes ten years to become eligible for retirement, requires careful thought.
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For a significant position, you may be well advised to
seek assistance from a third party compensation consultant
or attorney to help you evaluate and provide input on the
offer. These professionals can ask the company human resources team some of the tough questions regarding plans
or compensation. It takes you out of the mix — you want
the position and can’t wait to start — and it allows someone else to figure out the specifics, advise you and possibly
even negotiate for you.
Finally, if you think you will accept a counteroffer from
your employer, tell the search firm early. If you do accept
a counter from your company, the search firm likely will
not call you again. Think about this carefully early in the
process and before you get to the offer stage.

Best job in corporate America
Being a general counsel may be one of the best jobs
in corporate America. It is not without risk and can be
complex and challenging, but when properly performed,
it offers you the opportunity to have a significant influence and impact on a business. It should attract the “best
and brightest.” Don’t miss out on the opportunity because
you failed to understand the skills and competencies you
need to develop during your career, or because you did not
understand and effectively work through the selection and
hiring processes.∑
Have a comment on this article? Visit ACC’s blog
at www.inhouseaccess.com/articles/acc-docket.
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The Role of the General Counel with the oard of Director
eide filling the traditional role, toda’ top legal officer ha
ecome a ke reource for corporate oard.

Jörg Thierfelder of gon Zehnder explore the evolution and impact of a role that ha never een more
challenging on the different corporate level than it i toda.

Over the pat decade, a variet of force and event ha made the role of the General Counel (GC) more prominent
than ever. The market turmoil following the urting of the internet ule in earl 2000, the enuing corporate
candal, ever-growing litigioune and, mot recentl, the iue of rik and liailit raied  a worldwide
economic crii unparalleled for generation, together with the ongoing vulnerailit of private and pulic
finance have all contriuted to a renewed focu on the chief teward of the legal and ethical ehavior of a
compan. At the ame time, gloalization ha compelled GC to mater difficult and complex matter of ever more
tringent regulator regime and enforcement practice, local juridiction and political impact, taxe, capital
market, and man other, including the challenge of more divere and unpredictale uine ituation and
indutr trend.

Therefore, it i no urprie that their expertie i required more extenivel and at an earlier tage for critical
management deciion. That i wh in man companie there i a trong argument for integrating the role much
more cloel with the uine to the point that thi expertie extend far eond functional iue to ditinct
matter of trateg. Intead of impl and often omewhat reactivel analzing an iue from a legal perpective,
GC help remove otacle and foter uine ojective in a proactive manner. Meanwhile, the are expected to
enure that the compan maintain the highet tandard of legal and ethical ehavior, adroitl alancing the
dual imperative of compan performance and corporate integrit. Againt thi ackground GC make ue of their
deep knowledge of the compan, their inight, and road experience to engage activel with all part of the
uine.

However, while the GC increaingl and viil act a a cloe and truted advior to the CO new development
and demand call for an extended role for the GC in corporate governance a well. In thi context, the cooperation
and influence of the General Counel vi-à-vi the oard of Director often get le attention than it hould. ut
thi relationhip i more relevant than ever due to growing requirement in urveillance and guidance of core
uine activitie and trategic direction, a well a deeper involvement in ke topic like audit and compliance,
nomination and remuneration of executive management, and ocial reponiilit. GC toda work much more
cloel with their oard of Director and oard committee. Hence, it i intereting to take a look at the
functional relationhip of the GC with the oard in more detail, ae the impact of pecific governance apect
on the GC role, and draw ome concluion aout the implication of thee iue for the career of enior lawer.

Functional relationhip of the GC with the oard

The degree of involvement of the GC in meeting of the oard and it committee ha rien continuall in recent
ear. Thi trend i now tronger alo in urope, where GC have ignificantl more often ecome memer of the
executive management team, there interacting regularl and cloel with the oard. eide offering legal
expertie and adviing on rik expoure, liailit, compliance, and governance, thee GC take a roader view that
encompae the compan’ reputation and integrit. A en Heineman, former General Counel of G and
currentl ditinguihed enior fellow at Harvard Law chool’ Program on the Legal Profeion, a, “The General
Counel hould ak not jut whether omething i legal, ut whether it i right.” The GC hould therefore timulate

and ait the oard in leveraging it authorit to et the tone for the legal and compliance culture of the whole
compan. At the ame time, it i the GC’ dut to take an active role in couneling the oard on how legal and
regulator environment can e ued to a compan’ trategic advantage. Thi contructive engagement toda i
fundamentall influencing the role of the GC with the oard – a factor that oard, in man intance, ma not
even e aware of et. Further, while oard memer have ecome much more enitive aout the compan’
expoure to liailit the are alo more concerned aout their peronal expoure, epeciall given the likelihood
toda that at ome point in their tenure the will e included in a lawuit. A a reult, eide eeking the GC’
advice aout general compan matter, oard memer conult more frequentl and in more detail aout thoe
iue that are of a clear-cut upervior or even peronal nature. However, in thi context the GC hould alwa
realize and clearl ignal to the other takeholder that he ultimatel erve the compan a a whole and mut not
repreent individual interet of oard memer or other particular takeholder. Finall, toda’ GC alo make
ignificant contriution in a road range of other oard matter and activitie, including oard compoition and
competencie, the election of external advior, compenation, crii management, and communication. A the
gatekeeper of the compan’ mot important information, the GC i et poitioned to enure that the oard act
acro all of thee and it man other activitie to create and maintain a conitent and impeccale corporate
identit.

Impact of pecific governance model

With the more intene focu on corporate governance around the gloe, the change in the role hould alo e
viewed in light of the different governance model applicale to large and motl lited corporation. In one-tier
governance tem (like thoe prevailing in Anglo-axon juridiction) the GC  nature ha cloer link to the
oard, epeciall when functioning a a memer of the management team.  contrat, the trict differentiation
etween non-executive oard and executive oard in two-tier governance tem (a, for example, in German)
traditionall lead to a tricter eparation of the GC from the oard. However, thee difference appear to e
decreaing. In two-tier governance tem, GC have clearl ecome more directl involved in management
deciion, even having ecome more than efore memer of the xecutive oard (firt tier). And, a decried
aove, the are and hould e regularl conulted for upervior oard matter (econd tier). At the ame time, in
one-tier tem, like that of the U.., companie are increaingl eparating the role of Chairman and CO, thu
emphaizing the difference etween da-to-da management reponiilitie and the overight function of the
oard, and creating a routine culture of check and alance. In thi latter development the role of the GC with the
oard gain in importance a it require ditinct relationhip with the COand the Chairman. In oth tem, the
GC work more cloel with non-executive director, who are under preure to provide more tranparenc and
independence in their role – requirement that the GC i uniquel uited to addre.

Importance of direct oard acce

Thi ituation ovioul ha an impact on the relationhip of the GC with the CO, epeciall in the event of
conflict. While it eem et practice toda that the GC ha a direct reporting line to the CO he mut have the
right to ring controverial iue to the Chairman or individual oard memer without the prior conent of the
CO. Thi i comparale to the dotted line to the Audit/Compliance Committee that the Chief Compliance Officer
tpicall i entitled to. Thi privilege hould e made clear upon appointment of the GC or even included in the
compan’ tatute. ven if the GC i a memer of the executive management team, good governance toda
require the right of the GC to interact directl and periodicall with the oard, particularl if he feel a need to do
o in the compan’ et interet. It i a good idea to etalih meeting of the GC with the oard and it audit or
other relevant committee on a regular ai, including time during which the CO i not preent. The GC’
ultimate client i the compan, and it interet mut e hi guide. Thi alo mean that in extreme cae a trong
and autonomou GC hould have the courage to reign when he feel that the ke interet of the compan are not
properl eing erved.

Formalizing the GC’ role and acce to the oard i one thing. However, in the end, it i ideall the GC who ha to
attain a level of trut with oard memer uch that the will turn to him no matter what the governance tructure
of the compan might e. A eat He, former Legal Director of hell and active memer of everal oard, a:
“Ultimatel, if ou have crediilit with the oard and with the xecutive Committee, ou will e conulted
whether ou are a memer or not.”

nuring good governance at all level

The GC alo ha another relevant relation with the oard around corporate governance at the uidiar level.
Man executive are appointed to oard of uidiarie, joint venture companie, or other affiliate of a group
without ultimatel realizing related legal conequence. The interet of a uidiar or affiliated compan ma
conflict with the interet of the parent compan or other entitie of the group. xample of crucial and legall
dangerou ituation might e under-capitalization or even inolvenc, inter-compan loan, guarantee, or
tranfer pricing. In thi context, the oard memer of thee companie can come under evere crutin of
regulator and attack from minorit hareholder, emploee, union, media, and other takeholder. oard
memerhip at the uidiar level hould therefore not e taken lightl. GC pla an important role in educating
executive aout the importance of thee mandate and how to deal with them. It i part of the GC’ reponiilit
to enure that good governance i repected not onl on the holding compan level ut at all level of the group.
In fact, a often happen in variou ituation, there ma e good reaon to appoint GC to uidiar oard, a
practice which, while not infrequent, mut e carefull alanced againt the GC’ other prioritie and overall
workload.

GC and Compan ecretar

Another important governance iue lie in the ditinct relation of the GC with the Compan ecretar vi-à-vi the
oard. While in the U.. the function of General Counel and Compan ecretar, there named Corporate
ecretar, are often comined in the GC role, there i a trend in the UK to plit the role a decried in the
following article  Ian Maurice, gon Zehnder London. The rationale for thi plit i not o much that the GC
hould not e the mere minute-taker of the oard, ut that he mut concentrate on the readth of tak in
relation to functional and uine expertie a well a managerial kill. In fact, thi argumentation roadl
applie ecaue the role of Compan ecretar ha alo gained in cope with expanded reponiilit for
regulator and compliance matter, rik, and audit, eide including the central role in governance and
adminitration of the compan. Therefore, the long lit of dutie and related complexit of thee iue,
particularl in igger international companie, peak againt comining the two role in one peron. And
wherea the Compan ecretar due to common practice or a required  law in relevant juridiction often ha
the reporting line to the Chairman of the oard, the GC i intalled in the CO’ chain of command. Thi ma e
another trong argument for the GC having the right in delicate ituation to approach the Chairman directl to
ring matter to hi attention at the ame level a the Compan ecretar doe, there underlining the
independent and crucial role of the GC. In an cae, the two role require effective comination in one peron or
eamle collaoration etween two to fulfill all the relevant tak.

Implication for the career of enior lawer

A our experience working with oard and GC confirm, the role will onl grow weightier and more challenging
a the upervior and advior function of the oard grow in complexit and rigor. Given the worldwide drive
for intenified tranparenc and accountailit in corporate governance, coupled with riing regulation and
pulic crutin, oard will more and more find legal, reputational, and operational rik at the forefront of their
delieration and the will need the aitance of GC with road experience and exceptional kill.

Although GC generall do not or, depending on the governance tem, mut not erve a formal memer of the
oard of their companie, their experience and kill make them excellent candidate for non-executive oard
memerhip in other companie. In an increaingl legalitic uine environment, GC a non-executive
director can ring highl pecific expertie, a well a a road perpective on governance, trateg, and rik. The

are accutomed to analzing prolem, offering reaoned recommendation, handling confidentialit and, when
necear, diagreeing aout an iue or coure of action while remaining collegial and poil even eing ale to
mediate a conflict. In addition, GC often have deep intitutional knowledge of the compan and the indutr in
which the erve. ringing thoe kill to outide oard repreent a further evolution of a role that i eing
rehaped  companie around the world and, in turn, i rehaping the wa thoe companie approach major
iue.

However, thoe GC on other companie’ oard hould explicitl tep out of their legal mindet and aume
reponiilit in the road ene in the role of memer of the oard. The value of a GC on a oard i not primaril
legal kill, ut a comprehenive uine perpective and widom. It i the role of the relevant compan’ own GC
or mandated external counel to advie on individual legal matter. The are not onl et qualified to do o, ut
alo the oard doe not then have to appoint memer for pecial tak intead of for covering the igger picture.
Thi generall doe not exclude enior attorne of law firm a valid oard candidate who, if the fit in term of
peronalit and wide experience, can contriute valuale outide view and know-how.

Involving the oard in GC recruitment

Finall, when it come to electing and hiring a GC the quetion arie a to whether the oard hould e involved
in the proce. The aumption i that thi occur in far too few cae and often not at all. However, the elevation of
the role of the GC, a well a the required upgrade in competencie of the individual who fill that role, call for the
Chairman and the Nominating Committee of the oard to have their a in it. The GC’ recruitment i a hared
reponiilit of the CO and the oard.

Through all of thee dimenion of the relationhip of the GC with the oard of Director, toda the GC ha the
opportunit to uild trong peronal relationhip with it non-executive a well a executive memer and
ecome himelf a memer of the team of ke deciion-maker in the compan. Of coure, the extent of the role
and the influence of a particular GC will depend not onl on the individual’ functional expertie, uine
acumen, and leaderhip kill, ut alo to a utantial degree on character – the indiputale level of integrit,
trutworthine, and value that make the GC omeone oard memer and top leader alike naturall turn to for
wie counel.

Jörg Thierfelder
gon Zehnder, Hamurg
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RISK MANAGEMENT

The Rise of the General Counsel
by Ben W. Heineman, Jr.
SEPTEMBER 27, 2012

In a special New York Times section on business and law, Andrew Ross Sorkin opines: “As regulations
change and the threat of litigation rises, the importance of lawyers has never been greater.” He, and
writers in the rest of the section, then go on to talk about the downward pressures on private law
ﬁrms to sustain proﬁts per partner and the burgeoning crisis in private practice, symbolized by the
collapse of Dewey & LeBoeuf and the exodus of young associates.

But from a business person’s point of view, Sorkin and other writers in the section don’t even
discuss one of the most important developments of the last 25 years: the rise in the role, status and
importance of the general counsel and other inside lawyers employed directly by the corporation.
The following two critical trends for major companies in the U.S. — and increasingly in Europe and
Asia — are not mentioned:

1. The general counsel, not the senior partner in the law ﬁrm, is now often the go-to counselor for
the CEO and the board on law, ethics, public policy, corporate citizenship, and country and
geopolitical risk. The general counsel is now a core member of the top management team and oﬀers
advice not just on law and related matters but helps shape discussion and debate about business
issues. Because “business in society” issues pose so much risk (and in some cases opportunity), the
general counsel is viewed in many companies having the same stature as the Chief Financial Oﬃcer.
Company legal departments are staﬀed not just by broad generalists but by outstanding specialists
in all the areas covered by private ﬁrms, including litigation, tax, trade, mergers & acquisitions, labor
and employment, intellectual property, environmental law.

From the company point of view, building up a ﬁrst-class inside team has two striking beneﬁts.
Having experienced, expert inside lawyers inside is the best way of controlling outside legal costs.
Morever, having broad-gauged, high-integrity, business-savvy lawyers around the coﬀee pot and
around the conference table increases speed and productivity. These lawyers operate seamlessly in
business teams, gaining credibility by helping more swiftly to achieve performance goals and by
assisting business leaders promote high integrity down the line inside the corporation. The
productivity of outstanding inside lawyers — their ability to lead, handle and join teams on many
issues — can result in a smaller total legal spend (inside plus outside) for the company.

It is thus no surprise that the quality of general counsel has risen dramatically over the past two
decades. In great global companies, the position is now occupied by former Attorney Generals and
Deputy Attorney Generals of the United States, by former White House counsel, by former federal
district and appellate court judges, by the heads of enforcement at critical regulatory agencies, by
senior partners in law ﬁrms who would prefer to practice inside great corporations. And these
general counsel in turn have recruited outstanding lawyers from private practice and government to
head business divisions or be super-specialists for the company. Similar upgrading in inside talent is
also occurring in large and medium-size companies.

2. There has thus been a related, dramatic shift in power from outside private ﬁrms to inside law
departments. Inside lawyers have broken up monopolies that particular private ﬁrms had
previously enjoyed with particular corporations. They have forced private ﬁrms to compete for
business and, through a variety of techniques, from budgeting to negotiated fees (instead of the
hourly rate), have been driving corporate costs down and forcing private ﬁrms to cut their own costs
if they want to keep their margins (their proﬁt per partner).

Inside lawyers — who have skills equal to their peers in outside ﬁrms — now manage major matters
facing the corporation which are staﬀed by mixed inside/outside teams. Corporate law departments
have tried to break up private ﬁrms’ absurd billing for paralegals or routine work by outsourcing,
either in the United States or overseas (in nations like India).

Inside lawyers, in short, have forged new leadership and cooperation with ﬁrms on matters and
fostered new competition and control on money. The most important current trend in the
relationship is that both corporations and law ﬁrms are trying to develop new strategic alliances. In

these, ﬁnancial incentives are aligned (i.e., where the law ﬁrm deﬁnition of productivity as more
input — lawyers — for less output is replaced by the business deﬁnition of productivity as more
output with less input). Inside teams emphasize value, quality and productivity, beyond controlling
(or abolishing) sheer billable hours.

Obviously, private law ﬁrms have terriﬁc lawyers who provide great service to business. And
obviously the two trends described above are not uniform or universal. But there is a crisis in private
ﬁrms, at the same time that there has been increasing growth, prestige and pay for general counsel
and other inside lawyers. (For a more extended treatment of the views, go here.) No report on the
the “uncertain times” facing “big law” should ignore the rise of inside counsel. Boards, CEOs and
other business leaders have increasingly recognized that hiring outstanding general counsel and
other inside lawyers is vital to the twin goals of the global corporation: high performance with high
integrity.

Ben W. Heineman, Jr. is former GE General Counsel and is a senior fellow at Harvard University’s schools of law
and government. He is author of the new book, The Inside Counsel Revolution: Resolving the Partner-Guardian Tension, as
well as High Performance With High Integrity.

This article is about RISK MANAGEMENT
 FOLLOW THIS TOPIC

Related Topics: BOARDS |

LEADERSHIP

Comments
Leave a Comment

POST

0 COMMENTS

 JOIN THE CONVERSATION

POSTING GUIDELINES
We hope the conversations that take place on HBR.org will be energetic, constructive, and thought-provoking. To comment, readers must sign in or
register. And to ensure the quality of the discussion, our moderating team will review all comments and may edit them for clarity, length, and relevance.
Comments that are overly promotional, mean-spirited, or off-topic may be deleted per the moderators' judgment. All postings become the property of
Harvard Business Publishing.

I Just Became a General Counsel:

What Do I Do Next?
By Mark Roellig

Congratulations
The announcement has been made: You are the company’s new general counsel. Step one — go
home, open the champagne and celebrate. But, the next morning, you wake up a little groggy
and wonder, what do I do next?
Over the years, I have been fortunate enough to have several lawyers who have worked with
me assume general counsel positions at other companies. Having gone through the transition
to becoming a new general counsel four times, I have been asked by these individuals and have
received calls from other colleagues for my advice on what they should do as they start their first
job as general counsel.
In addition, I have “watched from afar” circumstances where individuals have worked so
hard and sacrificed so much for the opportunity to become general counsel, and then have
it all crumble before them. While some new general counsel are readily accepted, earn the
respect of the organization and place themselves on a trajectory of adding significant value to
the business, other new general counsel can inadvertently take actions from which they never
recover, resulting in a miserable experience of failed professional relationships, being avoided,
and unable to garner trust or access to key information. These unfortunates have begun a slow
but inevitable spiral to separation.
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The purpose of this article is to
Have the company gather information
Mark Roellig is executive vice
Now that you have landed the job,
provide my thoughts on how you should
president and general counsel,
Massachusetts Mutual Life
finished the champagne, woken up and
focus your time during the first 90 days
Insurance Company
become human again, what do you do
“in office,” to best position yourself for
(MassMutual), and is responsible
for all the legal, corporate secretarial,
next? Your most important priority
success in the months and years ahead.
regulatory and governmental affairs of the
company. Before joining MassMutual in 2005,
should probably be to learn more about
Generally, within this short period of
Roellig served as general counsel and secretary
the company. You should go over the
time, you are either heading toward a
to the following three public companies prior
to their sale/mergers: Fisher Scientific
material you studied and obtained durgreat career or the beginning of the end.
International Inc., Storage Technology
ing your interview process and begin
Take this period seriously. My suggesCorporation (StorageTek) and US WEST, Inc.
He received his bachelor’s degree in applied
to dive deeper, with help from the
tions have worked for me over the years,
mathematics from the University of Michigan,
company. Make sure you review any
but every department size, situation and
his law degree from George Washington
University, and his MBA from the University
analysts’ presentations listed on the
culture is different. Some may work for
of Washington. He can be contacted at
company’s investor relations webpage.
you, while others may not. Timelines
mroellig49@massmutual.com.
Read the bylaws, the corporate govermay be different, and customized apnance guidelines, committee charters
proaches for your particular situation
and other relevant information on the governance page.
should allow you to achieve even better results. Regardless,
In addition, ask the investor relations team to provide
the next 90 days are probably the most important of your
you with any analyst reports on the company, its key
career to date.
competitors or the industry in general. This is an effecOne more general comment: While these lessons have
tive way to quickly get up to speed on the key issues facbeen gleaned largely as general counsel, they can be aping the company and the industry. If you haven’t already
plied beyond that role to other leadership positions in an
done so, go back to recent analyst or earnings calls and
in-house law organization. In fact, they apply beyond law,
listen to the recordings. This will also help you become
and I have successfully employed many of these actions in
aware of what the CEO, CFO and the analyst are focusassuming other C-level leadership responsibilities in large
ing on for the company, and because you invariably will
corporations, such as the lead for human resources, corpobe asked in the future to review your CEO’s or CFO’s
rate marketing, public relations, government relations and
prepared remarks for Wall Street or other investors, you
public policy.
must be ready.
Preparing for the first day
You must learn and understand the company’s strategy.
You actually should begin to gather the information you
Ask for background information that can assist you in
need to be successful in your new position even before you
learning this. It may be in material presented in a board
are offered the job. In preparing for the interview process,
strategy session; it could be in material the investor relayou should navigate through the company’s website, review
tions team has generated; or there may be a strategy lead or
the bios of the key executives, and read the 10K and proxy.
organization that can provide you this information.
Then, during the interview process, your lists of questions
If the company is willing to share them with you before
for your new boss, the CEO, the leadership team and memyou start, you should read the past year of board and combers of the law department should include: Why are they
mittee minutes. You should also review all the presentagoing outside for this position? What can make the law
tions to the board and the committees over the last year. If
department better? What works particularly well in the deyou can’t get them in advance, you will want them on your
partment, and what does not? What would they like to see
desk the day you arrive.2
changed in the legal organization? And what keeps them
Learn about the law department
awake at night? You will also want to ask the CEO and
You will want to start more in-depth learning about the
CFO at some point during your dialogue if there are any
results, structure, skills and quality of the law department.
significant legal issues that require immediate attention.1
Make sure you carefully document these conversations. Not
Ask the human resources contact to provide you with bios
that you should take notes during the interview, but you do
or resumes of all the lawyers in the organization. You also
want to be able to remember what you have heard after the
need the organizational charts for the company and the
meetings. In particular, listen carefully to what the CEO
legal function, the performance appraisals and succession
tells you — these points will likely be the focus of your immaterial for the attorneys in the department, and the law
mediate attention.
department compensation information. Finally, ask for a
copy of any presentations relating to the law department
made to the board or senior management, and your departACC Docket
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to work with the CEO, the other leaders, the board and
your team. Assuming you plan for at least some period
of time to work with your predecessor’s assistant, you
will want to gain that person’s trust and respect. This
starts during your introductory call, before your first day,
during which you are “chatty,” friendly, and talk about
yourself and how you work best. If possible, you want to
Help from your assistant
calm your assistant’s fears, indicate that you do not plan
You may have an assistant assigned to you prior to your
to bring on a new assistant, and that you sincerely need
first day. If not, you should ask your contact in the human
and appreciate the help. At Fisher Scientific, my office
resources department to provide someone who can assist
was right across from the CEO’s, and we both generally
you in preparing for your first day. You should contact this
kept our doors open. I was “coached” by my assistant,
person, introduce yourself and make sure that you have all
the assistant of the prior general counsel, to never just
the items you will need in your office on day one — comenter the CEO’s office or knock on the open door. The
puter, office phone, cell phone, etc.
appropriate practice was to “hover” in front of the open
Often, your assistant will be the assistant of the dedoor and be asked to enter. If I had never known this, I
parting general counsel — on balance, this usually is a
would have probably irritated my new boss and gotten off
good thing, although, depending upon the circumstances,
on the wrong foot within the first week.
you may have to evaluate the challenges of divided loyalAlso, request that your assistant flag and advise you imties. Your predecessor’s assistant will know the company
mediately of any concerns or questions they see with your
and department well and can help guide you through the
compliance related to any policies of which you may not be
“unwritten rules,” such as parking, expense reports and
aware (memorialize this request in a memorandum — you
the dress code. He will probably know the assistants of
simply cannot afford to get “hung up” in this area). My
MeritasHalfPg2011_US:ACC-CorpCouns
5:54 on
PM how
Page 1 experience is that you are generally better off to assume the
all the top executives and will 9/24/2011
have real insight
ment’s budget and actual spend, not only for the current
year, but the past two years as well. Focusing on the areas
and geographical location of spend and the use of outside
counsel will help you understand the areas of significant
legal activities and may give you insight into what areas are
being managed well.3

Stability in a Sea of Uncertainty
With a Meritas Law Firm, You’re on Solid Ground
Next door or halfway around the world, Meritas law firms
are carefully qualified, offering you partner-led service,
local knowledge, local rates — and peace of mind.

170 full-service, independent law firms
7,000 experienced lawyers
Local representation in 70 countries
Call or connect online today
+1 (612) 339-8680 or www.meritas.org

incumbent assistant than to take the risk of the two of you
learning together — or to bring along your current assistant, which is a huge mistake.
The assistant should provide you with materials on the
department (there may have been a strategy offsite or objectives drafted for the department), which can be helpful
for you to read in advance of your first day.4 This person
should arrange all your meetings for the first two weeks.
You will want to meet with the entire legal organization on
your first day. An in-person, “town hall” format usually is
preferable and needs to be scheduled, but may not be practical for everyone in the department. Those who cannot
attend in person can be included by phone or videoconference. Finally, your assistant can help schedule your initial
meetings with your CEO, any “board counsel,” your direct
reports, key business C-level clients and your budget coordinator. You will also want assistance in including events,
such as all board meetings, leadership team meetings,
analyst call dates, etc., on your schedule.

The critical first day: You only have one chance
to make a first impression
Meet with the CEO
On the first day, you will want to meet with your
boss, the CEO, for an hour, if possible. After the normal
pleasantries, the focus should be on her expectations
of you and the legal organization. You need to ensure
clarity on both short- and long-tem expectations. You
will want to ask about key objectives, metrics and any
important projects or short-term issues on which you
need to quickly get up to speed. You should discuss the
law department, asking about strengths, weaknesses and
areas where you should focus. You should ask about her
views of any individuals she has worked with in the department — in particular, you must find out quickly and
tactfully who, if anyone, is immune from any restructuring decisions you may make. You should ask about her
communication-style preference (i.e., email, voice mail,
memos, meetings, etc.). You should discuss her expectations of you with respect to the board, and obtain an
overview of her impression of the board members and
their areas of interest or concern.
Toward the end of the meeting, you should indicate
what your plans are for the day and the next several weeks:
Show you have a plan and know what you are doing —
because you do. This leaves you with the ability to sum
things up with the questions “What, in your view, are my
most important areas of focus?” and “What would success
look like to you, for me, in the next 90 days?” As you close
this meeting, schedule your next meeting or conversation,
and ask whether weekly or monthly one-on-one meetings
ACC Docket

would be valuable for the two of you, as you commence
your work.5
I had been working with the CEO of Fisher for about
three months when he told me that he would appreciate
that I meet with him simply to tell him of the projects I was
working on, even though they did not need his input, decision or involvement. I kicked myself for not having asked
him earlier how he wanted me to communicate and meet
with him. It would have been so easy to do.

Your first team meeting
On the first day, you will want to have your initial
meeting with your new organization — the entire legal
organization (lawyers, paralegals, assistants and others).6
The purpose of this meeting is to inform the team you are
pleased to join them (if true, you want to let them know
you have heard many positive things about the team during your interviews with the CEO and other leaders of
the company); introduce yourself; provide them with your
background, experiences and areas of legal expertise; outline the key attributes you value; indicate what your areas
of focus will be for the next two months; and reveal how
folks can best interact with you.
As mentioned previously, I see value in getting the entire
team together for this meeting. It helps set the appropriate
mindset: We are all one team. However, if there are many
different locations, the team is small or you feel the culture
of the company is not consistent with such a meeting,
smaller group meetings may allow for a better creation of a
team feeling and allow for more interaction. The important
thing is that you communicate early and in person, if possible. I heard from one high-performing attorney at a major
corporation that had just hired a new general counsel how
disappointed she was that she had not met the new general
counsel. You do not want the high-performers disappointed
— you want them energized.
After you have covered your introduction, background
and experience, the attributes you value and expect are
the most critical part of this meeting. In discussing attributes, the focus should be on what type of department
you intend to build. For me, important values are a team
that is performance-driven, results-oriented, partners with
the business, strategic, proactive, creative, hardworking,
responsive to clients and diverse. Your priorities may very
well be different. Make it clear that you expect the team to
always comply with the law and regulations, act ethically,
and value fellow employees. For example, with respect to
illegal or unethical actions, harassment, or inappropriate behavior in the workplace, I do not tolerate it or allow
“three strikes.” I advise them that the entire team is getting
their first two strikes now. In addition, you want to make
clear that you value inclusion and diversity, in all respects,
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You do not want the highperformers disappointed —
you want them energized.
and you want to create an environment where creativity
and ideas can be generated from anyone, anytime. As my
CEO at StorageTek used to say, “When smart people ask
stupid questions — listen.” The best ideas will come from
those closest to the issues, and not from you. You will need
the help of all of the team — when functioning well, they
should be telling you what to do.
In this meeting, I also cover my view of use and protection of the company’s assets: We treat them more dearly
than our own. Giving some examples of areas of spending
that in the past you found odd or inappropriate will alert
them to your “cost-conscious” focus. You also will want to
indicate your plans, with whom you will be meeting and
what the department can do to help you. Be frank about
your leadership style and how the team can best interact
with you. I am very up front that I am an introvert and
that people should understand it is a challenge for me to
affirmatively go out and engage or to be “warm and fuzzy,”
but they should not misread that. Finally, I tell them a little
about myself, my family, how I spend my free time and
what I like to do. This helps open you up to the organization and allows a basis for interaction with those who are
not as focused on just the work. Ask for questions. There
are unlikely to be any, and that is fine for a meeting like
this — it is more of a soliloquy than a “meeting.”

The very busy first two weeks
During your first two weeks on the job, you want to
meet with many people inside and outside the company.
Advance scheduling of these meetings is critical. The
overall objective will be to learn as much as you can as you
also begin to develop relationships and trust, and determine who your future allies may be. As with all meetings,
be very cautious about what you say, and what you write
or email. You have no clue in whom you can confide. Rest
assured, there is someone out there who, for whatever reason, is not happy with your arrival and will not want you to
succeed. To do what I thought would assist my new team,
at US WEST, I sent an email to all the attorneys I was now
leading to advise them that the new general counsel would
be visiting us the next day, and it might not be a good day
to “sleep in.” Much to my chagrin, it was forwarded anonyACC Docket

mously to the CEO with a disparaging comment about the
type of culture I was creating.

Meet board counsel
If the board or the company has an outside attorney
with whom they have worked closely, you will want to meet
that person within the first two weeks. You must make
this board counsel your friend as soon as possible. For this
reason, this meeting may be best conducted over a dinner
and not in a group setting. This counsel can either tremendously assist you in the successful transition with the CEO
and the board, or sink you fast if you get off on the wrong
foot. In all likelihood, they will have significantly more cachet with the CEO and the board than you will, for at least
six months to a year. The good news is that this counsel
has every incentive to make you like him and to help you
(unless they were a candidate for your job — you need to
know that, and if so, be very careful). So you probably have
one friend and semi-confidant from day one. Ask all your
questions about the CEO, the board, the leadership team,
the company and your organization. Assume everything
you ask will go back to that group.

Meet leaders in your department
You will need to meet with your new direct reports.
Schedule, generally in your office, three-hour meetings for
each — although the meetings will probably take between
two and three hours. Prior to each meeting, you should review their resume and bio. The purpose of these meetings
is to ask each person seven questions.
The first question, which will probably take at least
half the time is: What are you working on? That person
should describe for you the major projects in which he is
engaged. This allows you to learn and quickly get up to
speed on the major legal issues in the department and the
company. Some individuals may not have significant or
large matters they are working on — with these, ask them
to “bucketize” their time. What type of issues — in percentages — do they spend their time on during any given
week? (Usually, you will set up follow-up meetings with
these attorneys or outside counsel on important issues
discussed in this segment.)
The second question is: What are your objectives? Make
sure you ask this after the first question — you will often
be surprised at how unrelated an individual’s objectives are
to what they are working on day-in and day-out.
The third and fourth questions are about the people:
Who are the “stars” a layer or two down in the organization? You need to identify these folks quickly. Usually, you
will hear the same name(s) from multiple people, and that
will give you more confidence that the person is indeed
a star. The fourth question gets a little more challenging.
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You do not want the team to think you are asking them
to disparage others, but you need to find out if there are
any “people issues” in the department — maybe someone
who does not display appropriate behavior, is impossible
to work with, withholds information, etc. Do your best on
this one, but you are really trying to ensure that you don’t
get surprised early in your tenure with an employment issue within your new department. You must assume that the
fact that you are asking this question will quickly leak to
your next meetings, but you still need to ask it. At one company, as the general counsel was going through meetings
similar to these, he kept hearing that although one attorney
was an extremely good attorney and her clients loved her,
the attorney was rough on her team. The general counsel
also found out there had been repeated investigations and
“findings” relating to these issues. Within the first month,
the general counsel, not the lawyer’s supervisor, terminated
this employee. This action could not have made clearer
who was in charge, and what would not be accepted, even
if that individual were an excellent attorney.
The fifth question is one to which you must very carefully listen to the answers: What can we do better? The answers will not only provide you with ideas to help you and
the department, but will also indicate whether the person
has ideas or can think about, accept and drive change. This
will often be a tough question for your new direct reports,
because if something should have been changed, then you
need to know why it hasn’t happened yet. Also, the answers
will help you learn who can drive change, what may not
be going so well in the department, and what issues your
predecessor ignored or could not solve.
Close the meeting with the sixth and seventh questions:
What advice do you have for me, and what can I do to
help you?7
Try to avoid, during the first two weeks or the first 60
days, having any “personal” interaction with your direct
reports or members of your department. Business lunches
are fine, but getting together with spouses or families can
make later decisions even more difficult or clouded by the
significant impact such decisions may have on these nonemployees. Try to avoid the requests to get together with
you and your family to show you the new location, introduce you to friends and have spouses assist in activities like
“house hunting.” You really want to make any restructuring decisions with only business factors in mind.

Meet other executives
You will also want to begin meeting with your key Clevel executives. The goal of these meetings is not just to
learn, but also to take the first step in building “relationships” that will be critical for your success. Meet for about
an hour in their offices — not your own. You will see cues
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in their offices that will allow you to “connect” and interact
better (sailing, skiing, pet or family pictures and knickknacks). Here, you can socialize and accept the “house
hunting” assistance. These relationships will likely be the
most critical ones to your long-term success in the new
organization. They can help you navigate through the new
culture and explain to you how to interact with your new
boss. Generally, they will want you to be successful, and
you want to stress with them you are there to help them
to advance the business and legally meet their objectives.
Those who interviewed you probably supported your selection, so they have already “bought in” to believing you will
be good. Since they want confirmation of their excellent
selection decision, they will likely help you.
You need to know about their objectives and challenges,
what the legal organization can do to help them and how
you personally can best partner with them. The focus
should also be on what the legal organization does well and
what it can do better, and on a discussion on their views of
individuals on your new team. In addition, these individuals can help inform you about the culture of the company,
indicate how effectively the leadership team works together, advise you how the company executives communicate with the CEO and each other, and how problems are
analyzed and decisions are made. Make it clear you want
and appreciate their help — people like being asked to
help.8 Schedule times to continue your interactions with
these executives. Beginning from your initial interactions,
and over time, you want to understand, in addition to their
business objectives, your peers’ values, goals and interests.
Knowing these three areas will allow you to communicate
and interact with them better. Rest assured, the CEO will
ask these individuals how you are doing.

Meet the stars — they will give you the best ideas
You will next want to meet with any other key members
of the law department and the stars — the strong performing individuals whom your direct reports and others have
identified. You need to meet with these stars very quickly,
as they will be the ones who will generally benefit the most
by any change. They will want to meet you, will be honest
and will have the most ideas for improvements. These are
individuals who it may be best to meet with in a social setting, but take a pad of paper — their ideas will fill it. These
stars are also likely candidates for your new leadership
team — if you choose them, they will be incredibly loyal to
you for catapulting them out of oblivion, and they will be
respected by others because they were viewed as stars.

Other meetings and actions
Meet early with those individuals who were in the
law department at one point, but transitioned to another
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Checklists
Preparation prior to job offer
Information from public documents
• Navigate through the
company’s website.
• Review the bios of key executives.
• Read key SEC filings —
the 10K and proxy.

Information from interviews
• Why are you going outside
for this position?
• What can make the law
department better?
• What works particularly well in the
law department, and what does not?
• What would they like to see
changed in the law department?
• Are there any significant legal/
regulatory/governance issues that
require immediate attention?
• What keeps you awake at night?

Preparation after job offer
• Review analysts’ presentations
listed on the company’s investor
relations webpage.
• Read the bylaws, the corporate
governance guidelines, committee
charters and other relevant
information on the governance page.
• Obtain analyst reports on the
industry in general, the company
and key competitors.
• Listen to analyst and earnings calls.
• Review strategy material.
• Read board and committee
minutes from the past year.
• Review presentations to the board and
the committees over the past year.
• Obtain bios/resumes of all the
lawyers in the law department.
• Obtain organizational charts for the
company and law department.
• Obtain law department
compensation information.

• Obtain the performance
appraisals and succession
material for law department.
• Obtain presentations relating to
the law department made to the
board or senior management.
• Obtain the law department’s
budget and actual spend, for the
current and past two years.

Action items for your assistant
Obtain the information you need for
“preparation after job offer.”
Items for day one
•
•
•
•

Computer
Phone
Cell phone
Key company policies

Events to schedule
• One-hour in-person Town
Hall — provide for phone or
videoconference for nonattendees
• One-hour initial meeting with your CEO
• Meeting/dinner with board
counsel (this can occur
before you formally start)
• Three-hour meetings with
each of your direct reports
• One-hour meetings with key
business C-level peers/clients
• One-hour meeting with your
budget coordinator

To put on calendar
•
•
•
•
•

Board and committee meetings
Leadership team meetings
Analyst call dates
Annual meeting date
Other key dates or items

Agenda for meeting with the CEO
• Clarity on both short- and
long-tem expectations
• Objectives, metrics and any
important projects or short-term
issues to quickly get up to speed
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• Strengths/weaknesses
of law department
• Areas where you should
focus in law department
• Views of individuals in the law
department (try to find out
if anyone is “immune”)
• What are the most important
roles in the law department?
• Communication style and
preference (email, voice mail,
memos, meetings, etc.)
• Expectations with respect to the board
• Impression of the board members and
their areas of interest or concern
• How does the company
communicate with the board?
• What are my most important
areas of focus?
• Your plans for the day and
the next several weeks
• Would weekly or monthly oneon-one meetings be valuable?
• What would success for me
look like in 90 days?
• Schedule next meeting
or conversation.

Agenda for first team meeting
Indicate you are pleased to
join the team
• If true, advise the team you heard
many very positive things about
them as you interviewed with
the CEO and leadership team.

Introduce yourself
• Background
• Experiences
• Expertise

The attributes you value
•
•
•
•
•
•

Performance-driven
Results-oriented
Partners with the business
Strategic
Proactive
Creative

•
•
•
•

Hardworking
Responsive to clients
Inclusive
Diverse

Expectations
• Always comply with the
law/regulations
• Act ethically
• Value for fellow employees
• Value inclusion and diversity
— in all respects
• How we treat the company’s assets

Other items
• Areas of focus for the next two months
• How best to interact with you
• The personal you

Questions for meetings
Direct reports
• What are you working on, or
how do you“bucketize” time?
• What are your objectives?
• Who are the “stars” in
the organization?
• Are there any “people issues”
in the law department?
• What can we do better?
• What advice do you have for me?
• What can I do to help you?

Other executives
• What are your objectives
and challenges?
• What can the law department
do to help you?
• How can we best partner together?
• What does the law
department do well?
• What can the law
department do better?
• What are the most important
roles in the law department?
• What are your views of individuals
in the law department?
• What is and what do I need to know
about the culture of the company?

• How do the company executives
communicate with the CEO?
• How do the company executives
communicate with each other?
• How effective is the leadership
team at working together?
• How are the company’s problems
analyzed and decisions made?
• Are there any “unwritten rules” or
practices I should be aware of?
• You want and appreciate their help.

Additional information
you need and actions to take
Meetings
• Meet the stars.
• Meet others who were in
the law department.
• Meet other important individuals
identified in initial directreport and peer meetings.
• Meet with the outside counsel
working on your key legal matters.
• Meet with your predecessor.

Other information
• Were there internal candidates
for the general counsel position?
Why were they not chosen?
• Benchmark information on how
other in entities in your industry, of
similar size and presence, structure
their law departments and their
internal and external costs.
• Meet with general counsel
of key board members.
• Eliminate any obvious
wasteful spending.
• Create “trial balloons” on
structure and potential leaders.
• Reach out for feedback.
• Schedule time to wander
around the office.
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Actions for new legal
leadership team
• Agree and be aligned on values that
drive employment, performance
and compensation decisions.
• Agree on how will you work to
develop a law department strategy
with specific objectives.
• Agree on when and why
you get together.
• Launch a series of task forces.
• Create a plan to evaluate and
make decisions about additional
structure and staffing.
• Have ongoing communications
with the entire team.

Agendas for ongoing meetings with
the CEO and business leaders
• Outline your agenda and your priorities.
• Summarize actions taken
and results achieved.
• Ask for their priorities.
• Find out if your priorities
are aligned with theirs.
• Seek feedback on your and
your team’s performance.
• Ask for assistance in recognizing
and rewarding the performance of
high achievers in your organization.

If you find any area of cost
or spend that you think
makes absolutely no sense,
and are informed as you go
through your meetings that
this is a consistent view,
stop it in the first 60 days.
leadership position in the company. These folks will know
the players, will be happy to provide their insights and can
provide extremely beneficial non-biased information.
You need to meet with your budget coordinator to fully
understand your department’s budget and areas of spend
(internal and external), year-to-date spend and forecasted
full-year spend. Compare this to past years’ results and
benchmark data. This can provide you with a high-level of
insight into areas that may or may not be led well.
If you find any area of cost or spend that you think
makes absolutely no sense, and are informed as you go
through your meetings that this is a consistent view, stop it
in the first 60 days. This will make it clear that the culture
will not be one of waste, and you will immediately make
changes to eliminate it. At MassMutual, I closed a “library”
rather early, and we all moved to online research. And for
me, having assistants transcribe dictation is “verboten” — I
stop it immediately. This reduces costs, increases efficiency
and the assistants will love you.
Finally, schedule time to just walk around and meet
with members of your team unannounced. For those who
are introverts, this will not come naturally; for others, it
will. This provides some insight into the work ethic and
culture of the team, what work is going on in the office,
who is and is not doing the work, and helps improve morale when folks realize that the boss is interested in them
and their work.

Other information you need
There are two other areas of information you want to
gather through your series of meetings. First, you want to
know what your organization and the company view as the
most important roles in your department. This information
will be important as you decide where you want to allocate
your organization’s best talent. It may be solicited from
the CEO, members of the legal team or your new peers.
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Second, you need to know whether there were internal
candidates for the general counsel position and why they
were not chosen. You need to find out if someone is “festering,” or hoping you fail, and what the company was looking
for in the general counsel position that they felt was lacking
in the previous team. This information may come from the
CEO, the human resources organization, a search firm that
placed you, members of the legal team or your new peers.
Keep in mind, some of your new peers may have supported
an internal candidate, so you need to be careful how you
solicit this information from them — it may be better to
phrase your questions as such: Why did the company feel it
was necessary to go outside for this position, as compared
to focusing on particular members of your new team?9
At one company I joined as general counsel, I was able
to ascertain rather quickly that one of my new subordinates was the CEO’s preferred general counsel, but the
board pushed to hire me. This information was critical
for me to understand that I needed to be extremely careful as to how I interacted with this attorney. Over time, I
garnered his respect, trust and friendship, which resulted
in improving my relationship with the CEO. That gave me
even more flexibility on making tough decisions, because,
of course, the CEO would often ask this individual how I
was doing and whether we were we doing the right things.
(This may not always be the best way to interact with an
internal candidate for your position; it is very dependent
upon the personalities.)

The first 60 days — race to structure
After the first two weeks, you will continue to learn
about the company and the business, complete the meetings that could not be scheduled earlier, and conduct
follow-on activities and meetings based upon what you
have learned and are learning. In addition, you will want to
obtain external information and data to assist you in your
future decisions. At the end of this data-gathering process,
you will want to make any decision on changes to the organization’s structure and your direct report team.

Obtain external perspectives
As you learn about the industry, the company and your
organization, you will want to be accumulating benchmark
information on how other entities in your industry, of
similar size and presence, structure their law departments
and their internal and external costs. The ACC CLO Think
Tanks, General Counsel Roundtable, the Conference Board
and other associations can help you here. In addition, it
can be very valuable to meet with the general counsel of
your key board members’ current or former employers.
These general counsel can give you great insight into what
that board member is looking for and expects from their
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general counsel. Finally, there is no downside in attempting
to meet the general counsel of other major corporations in
the area — but that can be done over the first six months.
Just call their offices, tell their assistants who you are, and
set up a lunch or meeting.
You will want to meet with the outside counsel working on your key legal matters. These individuals will not
only help you get up to speed on the key legal issues that
the company is facing, but will also be able to explain
the qualities of your attorneys with whom they interact.
They will be very happy to meet with you, in particular on
substantive issues. Be careful making any quick changes to
the outside counsel the company has retained historically.
Almost all law firms have excellent attorneys. Just because
the attorneys with whom you previously worked with at
firms X and Y are great, you should not assume the attorneys at firm Z, who currently work with members of your
new law department, are not as good. Often, the outside
counsel with whom your team is currently working know
the company and its issues well, and interact well with your
team’s working styles. There is no reason to disrupt that
relationship without careful analysis — well beyond your
first 60 days.

Decide structure and staffing
With all the data you have gathered from all the
sources mentioned above, you should be in a position to
determine the structure and staffing of your new organization. On restructuring, keep in mind that the structure
should follow the needs of the business. What is the
optimal structure for provisioning legal services based
upon the company strategy, and business and legal needs?
It depends. That is why it is so critical that you have been
learning and understand the company’s strategy, business
objectives and, most importantly, legal activities. You
can’t structure and staff effectively until you know where
you are going (strategy, structure, staffing). Centralization or decentralization and different structures can all be
effective based upon the business needs and culture. The
input you have received from the CEO, board counsel,
your peers and the stars will probably help you the most
in thinking about this restructuring. Your direct reports
will be personally affected and will more likely have
biased views of how to organize.
While at US WEST, our strategy was to “integrate”
our products and services (landline, cell, DSL, VDSL and
directory), and to ensure we had consistent regulatory positions across 14 states and the federal jurisdiction. Thus,
a centralized law department was necessary and best. At
MassMutual, part of the company strategy is to have and
incubate strategic business investments separate from the
life insurance business. To advance this strategy and create
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the “separate” cultures, it makes sense to have a decentralized legal team for those investments.
Only after deciding on a structure can you populate the
positions. Almost always, improvements can be made in
both areas. Your predecessor’s decisions were not necessarily wrong — they were probably right at the time made. But
the company, strategy and people have changed, and your
predecessor generally has not evolved the organization to
accommodate these changes, or she may have found it too
difficult to execute the necessary changes. We all have our
“dogs” — issues on our desks or in our departments that
we avoid for months or years, and the next person addresses them in their first 60 days. You probably left a few
at your old company or firm, too. Finally, there are times
— rarely — where the structure and people are just what
you want, and it is time to charge forward.
If the law department has more than 50 attorneys, you
should be able to find all the talent you need to populate
your direct report team from within the organization.
There are several consequences associated with these promotions. First, remember that if you promote one person, it
may result in two or three promotions if done from within.
Second, it also sends the message that you value your new
team. Third, if you go outside and bring in an attorney
or attorneys from your past life, you will be criticized for
“cronyism.” Just because other attorneys were successful
in a different firm or culture is not a guarantee of success
in your new company. To surround yourself with folks you
have worked with in the past, even if you think they are
better than anyone on your team, will cause the entire organization to believe that the culture is not a performancedriven meritocracy. Even leaving a box empty or filling it
with an external search usually sends a better message to
your organization than hiring someone you know from
your past. Plus, populating your team with individuals who
bring an external perspective can be very valuable. Having said all this, other Fortune 100 general counsel have
argued with me that if you need to fill a critical position,
in particular during a “time of war,” depending upon
your incumbent talent pool, it may be best upgrade with
someone you know who will provide a known expertise
and loyalty. If you do this, you should proceed cautiously,
understanding and addressing the risks, including that even
among your new team, you will have created an immediate
disparity of relationships.
Keep an eye on diversity — in all respects. Only a
diverse team will give you the different perspectives you
will need to be successful. It also helps establish a visible
culture of opportunities based on performance, not on
other factors. After six months or a year in the position,
you can introduce folks you have worked with in the past,
but be cautious bringing these individuals into the group
66 March 2012

because, regardless of what you do, they will be viewed as
your “friends” and hurt your objective to reward results
from within.
As you continue to think about staffing, you want to
proceed in careful, quiet ways to see what your peers,
the stars or even your direct reports think about various
legal department structures, and the ability and potential
of certain individuals to assume leadership positions.
Your decisions will be a clear reflection on you, and you
don’t want to be surprised that somebody who is superlative in a meeting with you is viewed as a jerk by the
rest of the organization.

had turned into “NCR WEST.” It was not well received
by folks who rightly believed several of the ways they
were doing things were already best-in-class, and should
not be immediately rejected because it wasn’t the way
NCR did them.
Finally, if it is appropriate, based upon the circumstance
under which you assumed your position, you probably
should meet with your predecessor in the first 60 days.
There is no reason to take the criticism that you changed X
without any input from the person who made the decision,
and there will always be people who liked your predecessor. They will value the fact that you showed respect to that
person. Remember, you too will be a predecessor someday.

Don’t ignore the past
A comment here on predecessors, earlier decisions,
processes or plans: It may be easy or correct to be critical
or say negative things about the earlier organization or
how it operated, or to immediately implement a program
or process that was very successful for you in the past.
There is very little upside in these actions and there can
be a significant downside. I heard about one new general counsel who told one of his new attorneys, who was
a star, at the beginning their first phone conversation,
“We’ll need to teach you how to be a business-focused
lawyer.” The star immediately felt devalued and unappreciated for all of the excellent business-focused work he
had done for his clients. When I was at US WEST, after
hearing a new executive summarize to the board all the
mistakes of his predecessor, one of the board members,
who was the vice chair at Ford, commented that at Ford
they called such blaming “FUFA” — “f***** up former
administration.” He said he wanted to hear about future
plans rather than all the FUFA.
You want the team focusing on the future and not on
the past. In addition, you will often need individuals who
had relationships with the past or with past decisions, to
affirmatively support your changes and feel comfortable
doing so. There are often very good reasons for the decisions of the past. You will do better to understand and
learn from them, than to immediately reject them. Also,
keep in mind that a program or process that worked for
you in the past may not work well with the new company
or its culture. To make a change, you will need understanding and buy-in from your team. Finally, numerous
references to “the way we did it at [your old entity]” is
inconsistent with the objective of building a best-in-class
organization, which takes the best of all ideas and continuously improves on them. When I was a lawyer at US
WEST, we had a new general counsel join us from NCR
(as an aside, he taught me 95 percent of what I know
about leadership). However, he referred so much to the
way they did things at NCR that the running joke was we
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“Socialize” and obtain support for your decisions
Within 60 days, you want to come back to the CEO
with any recommendations you have for any changes in
the department. In all likelihood, this will be your best
opportunity for the next five years. Be bold — address
problems now — and do what is right. After 60 days,
you will know the names of the spouses, children and
pets of your direct reports, which will make it much
harder to do any restructuring. These will be the most
important decisions you will likely make in the first 90
days. Trust your instincts and your impressions. One
general counsel of a Fortune 100 company, who was formerly involved in a leadership position in humanitarian
response, traveled to Macedonia to assess the international humanitarian community’s state of readiness for
the spread of the Balkan crisis. Because of his limited
time on location after being on the ground for only eight
hours, he rather apologetically shared his impressions
with a senior United Nations official. The general counsel found the official’s response insightful and memorable: “Your first impressions are likely to be your best
impressions; after that, everyone is trying to confuse you
with their perspectives and their interests.”
Make sure that the CEO understands and supports any
changes you are recommending. After the CEO meeting,
you should talk with your peers in key leadership positions
— although you probably should have had ongoing conversations with them about thoughts for your organization
and focus. You want to make sure they know what you are
doing and why, but because your success will depend on
your team, this is more of an “advising” conversation than
a consulting one. If any of these executives are “losing their
attorney,” or are going to be working with new individuals,
different from those they liked and trusted in the past, you
need to explain the rationale for your changes. I failed to
do this on occasion, and once, it caused tension with one of
our top executives. I had to scramble to develop a consulting arrangement for an attorney who was leaving the
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business in order to create a softer landing. But remember,
this needs to be your team, and as one general counsel I
worked for aptly said, “Just ‘cause the clients like X, doesn’t
mean X is a good attorney.”

ACC Extras on… I Just
Became a General Counsel

Don’t forget the legal work

ACC Docket

Of course, you must do all of the above at the same time
you are engrossed in learning about the legal and business
issues, handling significant legal matters, interacting with
your inside and outside counsel on the topics that require
your immediate attention, making legal decisions and
preparing for board meetings. Don’t neglect these activities and be sure to do them exceptionally well. Be positive, engaged and energetic. No one said that this job was
going to be simple, but those activities should come easier
from your past experiences and abilities. Frankly, it may
be advantageous if you are commuting long-distance to
the job for the first several months, as it allows for 16-hour
days and airplane reading. Being a general counsel, or any
C-level executive, in corporate America is not easy or for
the faint-of-heart.

Reach out for feedback
It is worth noting that you will probably receive little
to no feedback on how you are doing during your first 60
days. You will be driving blind and quite possibly making repairs and course corrections as you rocket down the
road. Your best sources for feedback will be board counsel,
maybe some of your peers, and possibly the search firm
that placed you. Keep in contact with the search firm. They
will have sources back into the company, maybe the CEO
or the human resources organization. Ask them to make
contacts for you and provide you feedback on how it is going. They are your friends and will also have every incentive to ensure your success.

Days 60–90: You are only as good as your team
Communicate and establish the culture
It is time to communicate again. You need to advise the
company and your department on how it will be structured
going forward, and its key areas of focus to support and
advance the company’s strategies. The communication to
the department is best done in person in a “town hall” or
similar setting, with the ability for those who cannot attend
to listen in.
In this meeting, or in any announcements for that matter, you need to specifically and directly tie back to the
attributes you outlined. That is, you should explain why
your choice of X is consistent with an organization that
will be performance-driven, results-focused, partners with
the business, strategic, proactive, creative, hardworking,
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responsive to clients, ethical and diverse team players. You
can change a culture more easily and quickly than you
think. Change is not about what you say or the charts you
put up, but rather the actions that you and your team take
that are consistent with those words and charts. The actions employees watch most are whom you hire, whom you
reward, whom you promote and, yes, whom you terminate.
Employees watch their leaders like hawks; if you want a
hard-working and cost efficient-culture, you must be on the
job, in the office, working long days and not wasting the
company’s resources in visible areas — office furnishings,
travel, etc.

Actions for the legal leadership team
Now it is time to pull together your new direct report
team and begin the focus on the future. You are transition69 March 2012

ing from your solitary “lonely” work, to building a highperforming leadership team, completing the structure and
staffing for the rest of the department, and establishing the
future direction for the entire legal organization.
Often, the first meeting of your new leadership team
is best conducted at an offsite location where, for a full
day, you will not be interrupted by the issues du jour.
Your attention should be directed to at least the following six areas. First and foremost, you will want agreement on the attributes or values of the department.
During your first day, you outlined what attributes you
valued for individuals in the department. Now, you
need to ensure the team is aligned on these values (they
should be; you chose them) and refine them as is appropriate. Over time, the culture of a company or a division
becomes the collective values of its leadership. Thus, you
all must agree on, be aligned with and communicate the
values that will drive your future employment, performance and compensation decisions.
Second, and very importantly, you will want agreement on how you will work to develop a law department
strategy with concrete specific objectives to support and
advance the business. Most likely, the other departments
in the company will be metrics-driven; you will earn their
respect by defining and tracking law department metrics
to show the value added to the business or areas that need
legal focus.
Third, you will need to agree on when and why you get
together. During the first several months, you probably
should get together at least every other week, as you need
the team’s input, feedback and assistance in learning and
addressing the legal issues of the company. Over time,
the purpose of your meetings will likely evolve to more of
a focus on the metrics and driving execution of the legal
strategy and the team’s underlying objectives.
Fourth, you will want to launch a series of activities
on areas of concern or improvement that you identified
from your meetings. Often, this is best done by creating
task forces made up of high-potential individuals — those
stars in the department. Creating these task forces allows
you to see how strong these high-potential people are —
or aren’t — and shows that you have been listening and
are driving continuous improvement. In the past, I have
put teams together to look at areas such as creating our
strategic long-range plan, outside counsel management,
technology improvement and use, pro bono activities and
improving diversity.
Fifth, you will want each of your new direct reports to
look at their organizations and conduct a similar analysis
to what you have just completed. This should preferably
be completed in no more than 30 days. Counsel and drive
them to “be bold,” as their chances for significant change
ACC Docket

and improvement do not come often, and it will get more
difficult to make these changes if they are not part of
the initial transformation. Now is the best time for your
team to “size” the entire department right. Evaluate the
benchmark data and ensure that when fully populated, the
organization is below benchmark, or otherwise structured,
to allow for future expansion with high-quality employees
who meet your attributes, values and diversity goals. If the
level of talent to fill certain positions currently does not
reside in the organization, do not hesitate to leave positions
open to be filled later. As your team completes staffing
decisions, again, communicate and make clear why the
decisions or changes support the company’s strategy, help
advance the business objectives and are consistent with the
department’s values.10
Sixth, keep in mind that during at least the first year,
the entire department will want to know what is going on
and how it impacts them. Your team should think about
and develop ongoing communication processes with the
entire organization. You may want to consider items
like monthly step-level meetings, weekly brief all-hands
updates, calls to review priorities, frequent voice messages or emails to the entire team on projects or priorities, quarterly offsites, annual offsites, or dashboards of
key priorities (align them all around the common view of
priorities and responsibilities).
Remember that your results will only be as good as the
strength of the individuals on your team, the alignment on
priorities that advance the business and their successes.
Now is absolutely the best time for you and your direct
reports to choose and empower the team that will make the
company — and you — very successful.

After 90 days — focus on the future
At this point, you are well on the way to establishing
your department’s culture. Now, focus on the continuing legal work, the strategic provision of legal services
to advance the business, efficient deployment of legal
resources and further improving your department. You
are now working together with your leadership team; this
team is running a well-structured law department, will tell
you what you should be doing, and will help you in your
future tasks and accomplishments. Make sure that it is a
good one. Their success is your success, and your success
is theirs. You are inextricably tied together.
Don’t forget to continue to interact with the business.
You should be meeting at least monthly with the CEO and
your peers to make sure they know your agenda, and that
you learn their priorities, ensure alignment of priorities,
seek feedback on your and your team’s performance, and
obtain their assistance in recognizing and rewarding the
performance of high achievers in your organization.11
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This advice may sound “formulaic” or easy. But, writing
it is much easier than executing. While I was drafting this
article, it became apparent that at times I have not followed
my own advice — but in almost every circumstance where
I did not, I wish I had. Nonetheless, this approach must be
directionally correct; I have been privileged to lead four
efficient and excellent law departments, which were or are
very strategic, have obtained significant positive results
for the company, and were or are all highly respected and
viewed as “leaders” by the board, the CEO, senior management and the workforce. In addition, several attorneys who
have been members of our teams have moved on to become
successful general counsel of public and private companies.
You have a great job. Your team and department will
get great results. You will learn a lot and love it. See how
many future general counsel you can find and develop
— that is a very important part of your job. Again, congratulations — and if you worked for me, know that I am
extremely proud of you.∑
Have a comment on this article? Visit ACC’s blog
at www.inhouseaccess.com/articles/acc-docket.

Notes
1 See Checklists, Preparation Prior to Job Offer.
2 See Checklists, Preparation After Job Offer.
3 See Checklists, Preparation After Job Offer.
4 See Checklists, Action Items for Your Assistant.
5 See Checklists, Agenda for Meeting with CEO.
6 See Checklists, Agenda for First Team Meeting.
7 See Checklists, Questions for Meetings.
8 See Checklists, Questions for Meetings.
9 See Checklists, Additional Information You Need and Actions
to Take.
10 See Checklists, Actions for New Legal Leadership Team.
11 See Checklists, Agendas for Ongoing Meetings with CEO and
Business Leaders.
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Historically, general counsel were white, male, spoke unaccented
English, and, as a group, had remarkably similar life experiences
and skills. Many came directly from the law rms that acted as the
clients' "outside general counsel" and whose senior partners sat
on their clients' boards.
Today, many newly appointed general counsel have career paths,
skill sets, and life experiences that are as diverse as the
constituencies they serve. This diversity is consistent with their
evolving role—from an administrator to a strategic business
partner who anticipates and mitigates legal risks as well as threats
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to their corporation's reputation.
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Not surprisingly, the track to the top now re ects these new requirements. First, the
trajectory is no longer linear. Highly competitive general counsel searches are increasingly
awarded to lawyers who have bene ted from "off-road" experiences in high impact public
sector positions in addition to more traditional experiences in law rms and corporate law
departments.
Second, CEOs and boards recognize that general counsel with litigation skills can add value in
anticipating and mitigating risk events in crisis management and in getting a quick and
accurate read of a rapidly developing situation.
Third, the need for collaboration within the executive leadership ranks and for team-building
and people skills as a leader and a manager has made the emotional intelligence (EI) of general
counsel as important as their technical skills.
These three requirements—public sector experience, litigation training, and high EI—have
changed the game plan for those who aspire to be a general counsel. They are part of a
process of aligning core competencies of general counsel with the business goals and
expectations of the constituencies that a general counsel serves.

PUBLIC SECTOR EXPERIENCE
An increasing number of today's general counsel had
formative experiences in the public sector. For many, an
early career stint as a federal prosecutor or with an
attorney general's of ce empowered them as young
lawyers to develop the maturity, self-con dence, and
charisma essential to becoming a general counsel.
Starbucks' General Counsel Paula Boggs spent the rst
decade of her legal career in the public sector—as a

"For minority lawyers, becoming
an assistant United States
attorney or taking on a
comparably demanding position in
the public sector can offer an
opportunity to develop skills and
gain leadership opportunities in
ways that are not necessarily
available in the private sector."

federal prosecutor with the United States Department
of Justice and as White House counsel during the Iran-Contra crisis. She leveraged that
experience into a partnership with the Seattle rm of Preston, Gates & Ellis, became vicepresident, legal for products, operations and information technology systems at Dell
Computer Corp., and was appointed executive vice president, general counsel and corporate
secretary of Starbucks Coffee Company in 2002. Boggs credits her early public sector
experience as providing the building blocks for the skills that she draws upon as general
counsel. "Those skills I acquired as a young lawyer serve me very well as a general counsel,"
says Boggs.
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"The general counsel is called upon to be the calm in the middle of a storm and needs to be
someone who inspires con dence in the boardroom and with senior executives of the
company. Being a federal prosecutor was very important in development as a lawyer and a
leader because you develop the sense early on that every time you step into a courtroom you
https://www.mcca.com/mcca-article/becoming-a-general-counsel/
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represent the United States government," Boggs continues. "Everybody in the room—the
judges, the jury, opposing counsel—expects a level of excellence and performance consistent
with that role."
In addition to Boggs, other high-pro le general counsel with experience as federal
prosecutors or as a general counsel of a cabinet-level agency include Bill Lytton at Tyco
Plastics and Adhesives, Larry Thompson at PepsiCo, Andrea Zopp at Sears Roebuck and Co.,
Charles James at Chevron, Ralph Boyd at Freddie Mac (now the president of the Freddie Mac
Foundation), Deval Patrick formerly at Coca-Cola Company (now a candidate for governor of
Massachusetts), Richard Ziegler at 3M Company, Gary Lynch at CSFB, Bill Barr at Verizon,
Peter Kreindler at Honeywell International, Brackett Dennison at General Electric Company,
and Sara Moss at Estee Lauder.

TRACK TO THE TOP: MINORITY GENERAL COUNSEL
Law School

Individual

Career Track

'67 Wayne

Wayne

Department of Justice (Associate
Attorney General) -> U.S. Attorney (Mass.)

State

Budd

->Goodwin Procter ->Bell Atlantic (Group
President) ->

'70 Boalt

Alberto
Moreno

Legal Services Corp., San Francisco->Levi
Strauss (Assistant General Counsel;
Associate General Counsel; Deputy
General Counsel) ->

'71 Harvard

Solomon
Watson

U.S. Army->Bingham->

'71 Howard

'72
Columbia

Stacey
Mobley

James
Lipscomb

->

General
Counsel

John Hancock > (retired postmerger)

Levi Strauss

New York
Times
DuPont
Company
Metropolitan

->
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TRACK TO THE TOP: MINORITY GENERAL COUNSEL
'73 Case
Western

James
Diggs

AUSA (ILL.)->TRW->

PPG Industries
Inc.

'73 George
Washington

Michael
Carter

Singer Co.->RJR/Nabisco->Pinkerton's >Concurrent->

Dole Foods

'73

James

Judge Seidenfeld (2nd District, ILL.)-

Deere &

Michigan

Jenkins

>Federal Defender->Dow->

Company

AUSA (Eastern Dist. of Michigan)>UNISYS->Colgate-Palmolive Company->

Pitney Bowes
Inc.

'74
Michigan

'74
Michigan

Michele
Coleman
Mayes

Larry
Thompson

U.S. Attorney (Georgia)->King & Spalding>Department of Justice (Deputy Attorney
General)->Brookings->

PepsiCo

Davis Polk->Philip Morris->Department of
'75 Harvard

James
Breedlove

Justice (Assistant Attorney General) ->GE
Capital Modular Space->GE Equipment

Praxair

Services->

'76 Boalt

'77 BU

'77 Chicago

'77 Cornell

Charles

Sherman & Howard->

Liberty Media

Alberto
Gonzalez-

Walton Lantaff->Patton & Kanner>McDermott Will->White & Case-

Tyson Foods

Pita

>BellSouth->

Roderick
Palmore

AUSA (ILL.)->Wildman Harrold>Sonnenschein Nath->

Sara Lee
Corporation

Leonard
Kennedy

Federal Communications Commission>Dow Jones->

Nextel

Tanabe

https://www.mcca.com/mcca-article/becoming-a-general-counsel/
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TRACK TO THE TOP: MINORITY GENERAL COUNSEL
'77
Michigan

Gloria
Santona

'77 NYU

Tracy Rich

'78

Vernon

Schnader Harrison->Scott Paper-

American

Baker

>Hoechst->

'78 Harvard

Kenneth
Frazier

Drinker Biddle->

'79 George

Charles

Washington

James

Federal Trade Commission->Jones Day>Department of Justice (Assistant

'79 Miami

Carlos
Hernandez

->

McDonald's
Corporation

IRS (Trial Attorney)->Robinson & Cole-

Phoenix

>Connecticut Mutual->MassMutual->

Companies

ArvinMeritor

Merck & Co.
Inc.

ChevronTexaco

Attorney General) ->
Kavanaugh & Lieby->Burns & McDonnell
Engineering ->Armco->Fleming
Companies->

International
Steel

'80 Albany

Frank
Fernandez

Fernandez Burstein->

Home Depot

'80
Columbia

George
Madison

Judge Jones (6th Circuit)->Shearman>Mayer-Brown->Comerica->

TIAA-CREF

'80

Javade

Surrey & Morse->Jones Day->Winston &

Georgetown

Chaudhri

Strawn->Gateway->

Sempra Energy

Judge Mans eld (2nd Circuit)->Justice
'81 Harvard

Lawrence
Tu

Marshall (Supreme Court)->U.S. State
Department (Special Assistant to the Legal
Advisor)->Goldman Sachs->O'Melveny &

Dell, Inc.
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TRACK TO THE TOP: MINORITY GENERAL COUNSEL
'81 Harvard

'82 Harvard

'83 Harvard

'83 Stanford

'84 Boalt

'84 Harvard

'84 Yale

'86
Columbia

'92 Emory

Andrea

AUSA (Chicago)->Sonnenschein->SaraLee

Zopp

Corporation->

Sears/Kmart

Judge Reinhardt (9th Circuit)->Hill &

Coca-Cola

Barlow->Department of Justice (Assistant
Attorney General)->Day Berry->Texaco->

Company
(retired)

Ronald

Kimberly Clark (with company since 1987)

Kimberly-Clark

McCray

->

Corporation

Deval
Patrick

Paul Harris

Paula
Boggs

Ralph
Boyd

Thompson Hine->Revco->Thompson
Hine->
Army->Iran-Contra->AUSA (WD
Washington) ->Army->Preston Gates>Dell, Inc.->

Ropes & Gray->AUSA (Mass.)->Goodwin
Procter->Department of Justice (Assistant

KeyCorp

Starbucks
Corporation

Freddie Mac
(now President,

Attorney General)->Alston & Bird->

Freddie Mac
Foundation)

Paul

Vorys Sater->Borden's->Information

Cardinal

Williams

Dimensions ->

Health

Don Liu

Judge Pollock (Supreme Court. of New
Jersey)->Simpson ->Thacher->Richards &

Toll Brothers,

O'Neil->Aetna->IKON Of ce Solutions->
Kellye
Walker

Chaffe McCall->Hill & Barlow->

Inc.

BJ's Wholesale
Club
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PUBLIC SECTOR EXPERIENCE AND MINORITY GENERAL COUNSEL
The trend of general counsel of Fortune 500 companies increasingly possessing public sector
experience, in addition to experience in law rms and in corporations, particularly bene ts
minority attorneys. For minority lawyers, becoming an assistant United States attorney or
taking on a comparably demanding position in the public sector can offer an opportunity to
https://www.mcca.com/mcca-article/becoming-a-general-counsel/
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develop skills and gain leadership opportunities in ways that are not necessarily available in
the private sector. When law students look at various opportunities and role models, they will
nd that the public sector has a signi cantly better track record of recruiting, retaining, and
promoting minority attorneys.
The statistical analysis of the career paths of Fortune 500 general counsel presents a
compelling case: 50 percent of the minority general counsel (current and recent) of Fortune
500 companies have public sector experience, particularly as federal prosecutors. In contrast,
only 14 percent of non-minority general counsel of Fortune 500 companies have worked in
the public sector. This 36 percent differential in the career paths of minority and non-minority
attorneys who become general counsel is statistically signi cant. One extrapolation from this
data is that minority attorneys can derive meaningful bene t from early career experience in
the public sector.
It is not surprising that the public sector helps level the playing eld and creates opportunities
for highly quali ed minority attorneys whose careers may otherwise become stalled due to
the institutional DNA of a private sector law rm or corporation. A number of factors explain
these different career paths to becoming a Fortune 500 general counsel.
1. Historically, the government has served to drive change and create equal opportunity in
American society—helping level the playing eld and facilitating change.
2. The government's track record of success in promoting (as well as hiring) people of color
translates into higher retention rates, particularly in comparison to law rms, distinguished by
being the largest employers of lawyers in the private sector and also having the worst track
record of retaining and promoting lawyers of color.
3. The crisis management atmosphere within a U.S. attorney's of ce rewards accomplishment
over pedigree. This is another way of describing a level playing eld, on which people are
judged by initiative, accomplishment, and success-and not by where they live or who their
relatives may be or where they may play golf.

LITIGATORS
Whether or not they were federal prosecutors, litigators can be well positioned to become
general counsel. A good litigator develops nely honed crisis management skills, people skills,
and proactive enterprise risk management skills in addition to good judgment, ethics, and
integrity. Litigators are trained in risk management and bring critical skills to bear in advising
senior management. "Given the range of roles and responsibilities one has as a general
counsel, the best preparation for the job involves a wide variety of life experiences, and not
just the traditional associate-to-partner law rm career path," according to Tim Mayopoulos,
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general counsel, Bank of America. Other general counsel skilled in litigation include Michael
Helfer at Citigroup, David Aufhauser at UBS PaineWebber, Joan Guggenheimer at Banc One,
https://www.mcca.com/mcca-article/becoming-a-general-counsel/
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Don Kempf at Morgan Stanley (recently retired), Jeff Kindler at P zer Inc., and Richard
Willard at Gillette.

EMOTIONAL INTELLIGENCE (EI)
As organizational cultures focus increasingly on teamwork and EI, the hallmark of a credible
leader becomes relationship building, driving execution, and building broad-based business
relationships across the organization. These people skills are essential to a general counsel's
professional relationships, both internally, within teams and within the law department, and
externally, with clients/constituencies. Today's organizations promote attorneys who are
successful in managing relationships, in uencing peers and colleagues, and containing and
resolving con icts—particularly those based on personality clashes—with minimal noise.
An effective general counsel understands that people are a company's greatest asset and that
a critical difference between a high-performing and an average team is connectivity: How well
people relate to each other and to their client constituencies. These general counsel inspire,
motivate, and encourage the growth of those they supervise. They build consensus among
their peers. They help the CEO and the board navigate an ever-changing risk landscape by
exercising judgment. They also have impeccable ethics and integrity.
Aligning core competencies with business goals and expectations changes the traditional
skills sets and experiences that prepare a lawyer to become a general counsel. Critical to
success in today's multi-cultural, global business environment is a general counsel who can
offer a diverse background and perspective. For minority attorneys, developing EI while
gaining career experience as a federal prosecutor or other type of litigator offers a promising
path to the general counsel's of ce.
June Eichbaum is a leader in Heidrick & Struggles Chief Legal Of cer practice, including general
counsel, corporate secretaries and chief compliance of cer searches. She is based in the rm's New
York of ce. She can be reached at jeichbaum@heidrick.com.
From the September/October 2005 issue of Diversity & The Bar®
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