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In the course of searching for a gen-
eral counsel (GC), our first step 
is meeting with the senior man-
agement team, typically the CEO 

and the CFO. Over the course of many 
GC searches, a consistency has emerged 
regarding the characteristics of the ideal 
GC, as cited by top management. These 
officers usually sketch the same profile of 
their ideal GC, covering the same ten 
or so characteristics. After these ten, 
clients diverge considerably in their 
requirements for their general counsel. 
The following represents an analysis of 
these characteristics. 

Leadership 
Leadership can mean a number of things, 
but it often concerns the ability to com-
mand the confidence of the senior mem-
bers of the management team and of 
the law department. For many people, 
you ‘know it when you see it.’ Leaders 
can be quiet in manner, or they can be 
powerful and assertive. Demeanour is 
not an indicator; respect that the indi-
vidual commands is always an indicator. 
Some clients look to see if the candidate 
has been in a leadership role, and will 
ask questions in the interview to see 
how they have performed in that role. 
In post-interview evaluations, we often 
see comments such as: ‘Don’t think he 
has what it takes to lead our team…’ 
Or: ‘She really strikes me as some-
one who could take charge immediately 
of the department, make the necessary 

changes, instill new energy without shaking 
the confidence of the troops, and set forth a 
game plan about how we’re going to reach 
the next level…’ 

 
Business judgment 

This is a difficult one to define and assess 
in candidates. We have interviewed liter-
ally hundreds of candidates for general 

counsel positions and we have yet to come 
across a single individual who confesses: 
‘You know, I am a great lawyer but the 
one thing I lack is business judgment.’ The 
reality is that every candidate seeking a 
GC role knows that business judgment is 
a key criterion for selection and is armed 
and ready in interviews to demonstrate 
their competency in this regard. Are all of 

them equipped with this hard-to-define 
quality? Assuredly not. So, what is it?

Business judgment, most simply 
defined, is the ability of a lawyer to 
understand the company’s business plan 
and goals, its cost pressures, capitalisa-
tion issues, competitive realities, and 
customer wishes. While the CEO is 
charged with orchestrating a company’s 
business plan, each management team 
member must understand that vision 
and coordinate that vision with their 
own particular expertise: the CFO on 
finance, the controller on costs, the VP 
of sales on getting product to market and 
controlling inventory, the GC on legal, 
and so on. Every candidate for a GC job 
understands this basic concept.

Because the GC must also play 
something of a policing role, in that he or 
she must be watchful of the company’s 
obligations to conform to legal require-
ments, there is often tension between 
what company employees wish to do 
and what a vigilant GC permits them 
to do. This tension is often defined in 
terms of risk assessment: balancing the 
benefits of a course of action against the 
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examine some of the characteristics most sought after  

by CEOs in their search for the ideal general counsel.

The top ten

 1. Demonstrated leadership qualities. 

 2. Business judgment.

 3. Corporate law expertise.

 4. Communication skills.

 5. Management experience.

 6. A combination of law firm training and 
in-house experience.

 7. Ability to exercise independent thinking 
while communicating a collaborative 
attitude.

 8. Ability to give common-sense answers 
without delay.

 9. Board presence.

 10. Ability to manage outside counsel and 
control costs.

 
Other characteristics often cited

 1. Industry-specific experience.

 2. Industry-relevant relationships (‘the 
Rolodex factor’).

 3. Corporate governance/compliance.

 4. Regional experience.
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liability that might flow from that action. 
The murkiness of the law often disguises 
the line between what is lawful and what is 
not. In addition to being able to understand 
fully the CEO’s game plan, the GC must be 
adept at risk management. A good GC must 
be resourceful. Often there is more than one 
way to achieve management’s goals, and 
this may require changing tack from the 
original plan, to keep both the regulators 
and the business line happy. The GC has to 
play a policing role without appearing to be 
the police. It’s easier to conceptualise this 
balance than to achieve it on a daily basis. 
The best GCs accomplish this task, but less 
successful ones do not.

There is also the issue of focus. GCs 
with great business judgment keep their 
eye on the business plan’s main objectives, 
costs, and timeline. They do not concern 
themselves overly with the details, unless 
those details entail important legal risk. 
Execution of the plan is fundamental to the 
management team’s charter, and the GC 
has responsibility, as do all management 
members, to see that the plan is executed 
on time, on budget, and relatively free of 
legal exposure.

In emerging markets, this balancing 
act may well bring in factors relevant to 
local conditions, where it is likely that 
a regional GC may take a 
more involved role in the 
day-to-day negotiations of 
particular projects. This will 
involve another layer of busi-
ness judgment, balancing 
the needs and objectives of 
the local management team 
and business practices, with 
the requirements of head 
office. Take the example of 
a multinational construction 
company, competing for a 
project across three Asian 
countries. Time is of the 
essence in the bid and there 
is fierce competition from 
local operators. The regional 
GC may well be forced to balance two 
competing interests: standards set by cor-
porate headquarters that might jeopardise 
the bid by making it uncompetitive, and 
the desire by the local entity to win the 
contract. Without compromising corporate 
standards the regional GC often has to make 

judgments that reflect wholly local condi-
tions. Given the distances and time differ-
ences between headquarters and the regional 
entity, regional GCs are given a latitude for 
making these decisions that their peers back 
home may not receive.

Corporate law expertise 
Although there are always exceptions, vir-
tually all of the general counsel searches 
we have handled have called for corporate 
law experience. This has been frustrat-
ing to litigators and practitioners in other 
fields who aspire to the GC role, but the 
fact remains that companies want corpo-
rate lawyers at the helm. The exceptions 
are often those situations where an outside 
counsel, such as a litigation partner, has 
handled a matter for a client in such an 
exemplary fashion that a CEO wants that 
lawyer as general counsel regardless of 
particular practice expertise.

Why do employers prefer corporate law-
yers? The simple explanation is that cor-
porate lawyers tend to do the daily ‘stuff’ 
regarding a company’s business, such as 
contracts, joint ventures, merger and acqui-
sition work, distribution agreements, licens-
ing deals, and the daily advising that is so 
integral to in-house practice. Increasingly, 
CEOs of reporting companies are concerned 

about their exposure under 
new corporate governance 
laws and securities regula-
tions. CEOs are well aware 
of the recent news footage 
of executives being led away 
by police in handcuffs. They 
want corporate lawyers who 
know where the lines of the 
law are crossed and when 
those lines change. As one 
CEO told us: ‘I need a law-
yer who can handle the legal 
work that we churn out. The 
product of this company 
isn’t litigation. The product 
of this company is [widg-
ets]. But I also want a lawyer 

who can keep me and the rest of the team 
out of trouble.’

Communication skills 
This is one of the oft-cited characteristics of 
a GC search: the ability to communicate to 
non-lawyers in clear, concise, non-pedantic, 

non-‘legalese’ language. Company managers 
want answers, not equivocating explanations 
that begin with: ‘On the one hand . . .’ They 
also want lawyers who understand their audi-
ence. Communicating with the board may not 
be the same as communicating with a rogue 
salesperson whose idea of effective market-
ing is predatory pricing.

Communication may also mean the abil-
ity to speak another language. Being bilingual 
means a great deal more than mere language 
skills. In a regional position, an understanding 
of local business practices and culture will 
equip a GC with better tools to do the job than 
simple language proficiency. Both attributes 
are desirable, but without an understanding of 
bi-cultural sensitivities, real communication 
is impossible. A bilingual lawyer with dubi-
ous interpersonal skills or little understanding 
of how to negotiate a joint venture will never 
succeed in a regional GC role.

Management experience 
Management experience is always among 
the desired traits. Has the lawyer had 
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hire-and–fire experience? Has the lawyer 
reorganised a department? Has the lawyer 
been responsible for career progression of 
lawyers under their supervision? Has the 
lawyer managed a budget? Clearly, this 
characteristic becomes more relevant when 
managing a larger legal team, but even 
in a regional role, where there may be a 
very small legal department, but there is 
dotted line reporting to group head office 
in another country, effective management 
skills are essential.

Unless they are the company’s sole 
attorney, newly hired GCs inherit a depart-
ment hired by their predecessors. Although 
new GCs invariably take time to assess the 
lawyers in their department before making 
any alterations, changes naturally may have 
to occur. Sometimes change is driven by 
perceptions of competence. At other times it 
is driven by stylistic differences between the 
GC and subordinate lawyers. We have seen 
companies where the CEO and manage-
ment team encourage their new GC to make 
substantial changes in the law department, 
in the belief that the department may have 
grown stale, complacent, or less competent 
than is optimal. GCs that have never faced 
the challenges inherent in assessing person-
nel, reorganising them, or making person-
nel changes will be viewed as lacking a  
key skill. 

Combination of law firm training 
and in-house experience 

Whilst there are exceptions, the vast major-
ity of GC searches we handle call for initial 
training in a law firm of known quality 
and, subsequently, experience in an in-
house environment. This is frustrating for 
many ‘old school’ law firm practitioners 
who believe that law firms are home to 
the premier legal practitioners. Around the 
world, there are fine, established law firms 
with a longstanding reputation for excel-
lence. There is often a presumption by the 
members of those firms that they and they 
alone are at the pinnacle of the profession. 
These lawyers are uniformly disappointed 
to learn that companies may view them 
with something approaching disdain. Why? 
The perception among many CEOs, right 
or wrong, is that law firm partners live in 
a cocoon-like environment, spending their 
days examining issues of law, insulated 
from the realities of the business world. 

The perception is also that these partners 
operate in an almost cost-free environment, 
often in the most lavish office building in 
town. Furthermore, law firm partners are 
often viewed – rightly or wrongly – as 
having resources at their disposal that are 
unknown or rare in the in-house world, such 
as battalions of associates and paralegals 
to research and do initial drafts of docu-
ments, time to examine the finer points of 
legal doctrines, and the luxury of writing 
memoranda to clients that examine ranges 
of options. Company managers, however, 
are almost always in a hurry. They need 
workable answers immediately. Finally, law 
firm partners often communicate in ‘part-
nerese’ – jargon-laden language that works 
fine for their general counsel clients who, 
as lawyers, understand legal vocabulary. 
The rank-and–file of companies, as laymen, 
may not understand this language and rarely 
have the incentive to learn it.

Ability to exercise independent 
thinking while communicating a 

collaborative attitude 
The GC has a different role from other 
members of management. He or she must 
answer to another authority apart from the 
CEO. That authority is the law itself. We 
have touched on this concept elsewhere in 
our analysis, but it bears further explanation 
here. What this means is that there will be 
times when the GC will have to exercise 
independent judgment that might run dis-
tinctly counter to management directives, 
including those of the CEO. In addition, 
there are extremely impor-
tant issues of privilege that 
attach to the GC role. That 
said, the GC must be collabo-
rative. No company wants 
a nay-sayer or a roadblock. 
The ideal GC identifies the 
company goal and makes 
a best effort to accomplish 
that goal in a legally defen-
sible manner. The lessons 
of Enron, WorldCom, and 
Arthur Andersen instruct us that legal advice 
will be scrutinised as never before.

As an adjunct here, careful consideration 
should be given to whether or not to include 
company secretarial responsibilities in the 
GC portfolio. While it can often make sound 
commercial sense to combine the two roles, 

there has been case law around the world 
regarding when the claim of privilege can 
be legitimately made. A corporate secretary 
advising solely in that role and not as an 
attorney cannot claim privilege. The bounda-
ries run a risk of being blurred if one person 
performs the two jobs. 

Ability to give common-sense 
answers without delay 

Companies are not like law firms. Their 
product is not legal advice. Legal advice 
is a necessary part of a company’s goal of 
delivering product to their customers. There 
is a common perception within manage-
ment, however, that the less advice, the bet-
ter, since legal advice slows down business 
at best, and, at worst, kills revenue-generat-
ing activity. Therefore, company managers 
want their legal advice served up quickly 
and succinctly. 

 
Board presence 

One of the most common reasons why com-
panies go outside for their GC, rather than 
promoting from within, is that the natural 
successors to the GC role are often perceived 
as lacking a board presence. People are often 
judged by their worst performance over time, 
not necessarily their best so incumbents or 
would-be successors to the GC role may be 
disadvantaged in comparison with outside 
candidates, who don’t carry the baggage that 
insiders have accumulated over time. 

Boards need reassurance of their GC 
possessing competence, wisdom, judgment, 
and legal expertise. Lawyers who might 

otherwise be fine techni-
cal lawyers often fail to 
meet the standard of being 
acceptable to the board. 
Sometimes this is a matter 
of lacking sufficient ‘grey 
hair’. More often, it is the 
inability to prove to a board 
that the GC’s advice is the 
product of many years of 
experience practicing law, 
of having made and learned 

from mistakes, and of having the benefit of 
real-world experience.

Ability to manage outside 
counsel and control costs 

As legal budgets escalate, companies are 
understandably concerned about costs. Legal 
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costs, starting with the expense of running 
an internal law department, are overheads. 
Lawyers in companies are not revenue gen-
erators, as they are in law firms. CFOs, in 
particular, are sensitive to rising legal costs, 
and a GC’s ability to use outside counsel 
effectively, to manage costs, and to install 
efficiencies will impress senior management 
and give them comfort that the GC is doing 
his or her job. The successful GC will have 
the foresight of knowing when to outsource 
and when to handle legal work in-house. 
Factors affecting this decision may range 
from budgetary constraints, specialist nature 
of the advice sought, size/duration of the 
project, and commercial and legal decisions 
to transfer the risk to an outside source. 
These skills go to the core of a GC’s respon-
sibilities. A GC’s inability to do any of these 
things will, ultimately, spell disaster. 

As is becoming obvious, many of these 
factors in the top 10 are inextricably linked. The 
strength of character of the GC and his or her 
ability to command respect, will result in the 
head of the legal team being able to manage its 

practice between internal and outside lawyers 
with justification and confidence to the board.

Industry specific experience  
As more people seek to go in-house and as 
more people vie for the GC position, com-
petition for these jobs increases. It is simple 
economics, with the supply curve intersect-
ing the demand curve at a point where the 
‘price’ is increasingly low-
ered. What this means in the 
job market is that companies, 
facing an enlarged candidate 
pool, have the luxury of add-
ing more and more charac-
teristics to their ‘wish list’ 
when profiling their ideal 
GC. On the wish list with 
ever-increasing frequency 
is a requirement that their 
GCs have experience in their 
industry. We see it frequently with technol-
ogy industry clients: software companies 
don't want ‘chip’ types. Chip companies 
don't want Internet vets. Biotech companies 
almost invariably require people from the 
life sciences sector. One can make the argu-
ment that GCs from another industry sector 
bring a new perspective (and we have made 
that argument), but this point of view rarely 
prevails.

Balanced against this, sensitivities of 
competition can arise. For example, we have 
recruited for leading multinationals, which 
have specified a desire for industry-specific 
knowledge in their new GC, but at the same 
time have given us a carve-out list of com-
panies not to approach. To recruit from an 
immediate competitor can run the risk of 
potential lawsuits, alleging breach of fiduci-
ary duty or theft of trade secrets. Or, it may 
be a desire by the company not to start a 
poaching frenzy that could ultimately lead to 
the company itself becoming a target for the 
competitor's hiring needs.

 
Industry-relevant relationships 

This is related to industry-specific experi-
ence, but because it becomes so important in 
some GC searches we handle, we treat it sep-
arately. In some highly regulated companies, 
for example, a client may wish for a GC with 
extensive knowledge of the individuals who 
regulate the company's business. For exam-
ple, a pharmaceutical company might wish 
for a GC who enjoys a rapport with key per-

sonnel of the Food and Drug Administration. 
Similarly, in Asia, more credence may be 
given to candidates with access to agents to 
assist in seizures of counterfeit goods, or to 
those with relationships with officials in key 
licensing authorities.

Another example may be those compa-
nies embarking on an extensive course of 
joint ventures and strategic alliances with 

companies in their field. 
Here, the ‘Rolodex factor’ 
becomes important in iden-
tifying and courting future 
partners. Again, this factor 
is increasingly important in 
our Asia-focused searches, 
where a knowledge of the 
benefits and pitfalls of par-
ticular JV partners, as well 
as a track record of overcom-
ing bureaucratic stumbling 

blocks in particular territories, will boost a 
candidate's chances of being selected.

 
Corporate governance  

& compliance 
In 2002, the sensitivity to the issues of 
corporate governance, embodied in such 
legislation as the Sarbanes-Oxley Act, rose 
to new heights. CEOs are increasingly turn-
ing to their GCs for direction in the murky 
waters of corporate governance, and inter-
national rating agencies are now giving 
investors scorecards on corporate behaviour, 
ranging from the quality and pedigree of its 
directors, to a detailed picture of a compa-
ny’s corporate governance structure. The 
recently appointed GC of Tyco in the US, 
William Lytton, had a decorated background 
for years as one of the country’s top federal 
prosecutors, as well as holding other senior 
in-house positions. This is a clear sign to 
us of a company’s desire to recruit a GC 
with integrity, commercial know-how, and 
a clear understanding of the consequences 
of commercial wrongdoing. Lawyers who 
are up-to-date on requirements in this area 
will have a decided advantage over those 
less familiar with this rapidly evolving area 
of the law. As with our comments about 
business judgment in last week’s article, we 
have yet to interview a lawyer who will not 
say they are mindful of corporate govern-
ance issues. We need evidence of this exper-
tise, because our clients require it. Again, 
specific industries will require specific 
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experience. It is one thing to 
be aware of these obligations; 
it is quite another to have the 
wherewithal and skill to instill 
a culture of corporate govern-
ance into a company. It cannot 
be done by simply handing out 
a list of procedures to the com-
pany’s employees: the effective 
GC must play an integral role in 
ensuring that the key decision 
makers, and their teams, are 
mindful of these issues in their 
every action. 

It takes a particular type of 
individual to have the strength 
of character and personality to 
convey the importance of corpo-
rate governance and compliance, 
without being perceived to be 
the internal police. If the GC is 
viewed as collaborative and help-
ful, the lawyer will be sought out 
and used by the company's employees, from 
the CEO on down. At the other end of the 
spectrum are those GCs viewed as obstruc-
tionist, or 

 
– worse – incompetent. The latter 

will lose their constituency, the company will 
lose an opportunity to have an effective mem-
ber of the management team, and it is usually 
only a matter of time before a situation arises 
that brings the difference between an effective 

GC and an ineffective GC into 
sharp focus.

Corporate governance can 
have different weighting in dif-
ferent jurisdictions. Like our 
comments earlier in this paper 
about global compliance stand-
ards balanced against local 
workplace conditions, some 
territories impose less onerous 
reporting standards on their 
directors and the head lawyer. 
The Sarbanes-Oxley Act will 
only be of direct relevance to 
US-listed companies, wherever 
they are located in the world. 
While the Act’s underlying 
spirit may make sound business 
sense to all companies, the spe-
cific provisions will not legally 
bind the directors and officers 
of a company listed only in 
Hong Kong, for example.

Regional experience 
We have handled GC searches in the US, 
Europe and Asia-Pacific. In Europe and 
Asia-Pacific, more companies are looking to 
recruit an effective regional or company-wide 
GC. China's accession to the WTO is one of 
the several obvious examples of a globalising 
economy, leading to growth and sophistica-

tion of the senior in-house market in the 
Asia-Pacific. Different regions, by definition, 
require different skills in a lawyer.

What is a region? Region can be defined 
as broadly or as narrowly as relevant for the 
situation and can play an important part in 
recruiting the right lawyer. For example, a 
Silicon Valley lawyer would have a different 
skill set and local knowledge base to a Wall 
Street lawyer. In Asia or Europe, it might be 
important for the head lawyer to have experi-
ence across a range of different countries in 
which the company operates. Where the head 
office is outside the region in question, it may 
be important for the regional counsel to have 
an understanding of business and legal prac-
tice in both jurisdictions. That understanding 
spans all the characteristics described above. 
Perhaps a new umbrella of cross-cultural busi-
ness and management skills, dual legal quali-
fication and bilingual ability (in the broader 
sense) can soon be an addition to the list, as 
specific for regional roles.

No one characteristic alone will lead 
to success. Competition is tough, but the 
rewards are there, for the very few who show 
the commitment, determination and talent to 
keep on the road all the way.  n
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