
As a senior partner in Jenner & Block, William A. Von Hoene
Jr. was applying for a position in the law department of Exelon
Corp. when the company’s chairman wrapped up the job interview
with a pointed question.

“You’re going from being a movie star to a director of the
movie. How do you feel about that change?” Exelon Chairman
John Rowe asked him.

Von Hoene got the job five years ago as deputy general
counsel for litigation. Since then, he has assumed the law
department’s top post of general counsel for one of the nation’s
largest electric utilities. And that question from the company’s
chairman still resonates with him today.

For Von Hoene, the movie director analogy rings true. And it
has made all the difference between his former role as a law firm
lawyer focused on complex civil and criminal litigation on behalf
of many different clients, and his role as Exelon’s top lawyer and
senior vice president, embedded in the business of a sole client.

“The movie director has responsibility for everything related
to the movie, in one way or another,” Von Hoene said. “As an in-
house lawyer, the responsibility is not just to perform a narrow

legal task, but to service the business in a much broader way, with
a much broader perspective. In that regard, it is the health of the
business holistically that is the concern, rather than any
individual matter.”

Corporations today are expecting far more than pure legal
work from their in-house counsel, many of whom come to see
themselves as lawyers who are, in effect, business partners.

And in an increasingly regulated corporate climate of the
post-Enron era, several in-house lawyers say it’s even more
important for them to be melded into the business, closely aligned
with the company’s strategic business decision makers as they
aim to advance the bottom line.

All the while, lawyers on the inside have responsibilities to
their profession.

“Caution has to be exercised,” said James Grogan, chief
counsel for the Attorney Registration and Disciplinary
Commission. “You really have a dual role: The bottom line versus,
‘Should we be doing this thing?’ The business is driven on
different principles with that lawyer’s hat. The lawyer has to be
the one to ring that bell.”

Views from the inside: How in-house
counsel integrate business with law
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That’s not to say that the in-house roles of a business
person and objective legal adviser are incompatible, said
Grogan and many in-house counsel interviewed by Chicago
Lawyer. 

To the contrary, said D. Cameron Findlay, general counsel
and executive vice president for Aon Corporation.

“Ultimately, as a lawyer and as an officer of the court, you
have an obligation to the law that supersedes your role as a
businessperson. But that doesn’t mean you can’t wear both
hats, 99 percent of the time,” Findlay said. “A good in-house
lawyer can simultaneously be a business partner and a legal
adviser. While we play many roles in a company, I wouldn’t
say that on the one hand you are focused on business needs
and the other on legal issues. The two are so intertwined.”

The key phrase, said Mike Evers, a Chicago-based
recruiter of attorneys for corporations throughout the country,
is “CEOs and business leaders want their lawyers to be
business partners. There’s nothing wrong with that. But the
challenge for in-house lawyers is to meet that objective, while
still protecting the company from potential problems and
regulatory conflicts.”

Role playing

While a common route for lawyers is to move from law
firm to legal department, Christine A. Edwards launched her
career in-house after law school and stayed there for many
years. She was chief legal officer for Bank One Corporation
before joining Winston & Strawn four years ago as a partner in
the firm’s corporate practice group.

“One way to think about the role of an in-house counsel is
that at times you’re a gatekeeper and at other times you’re a
gateway. You’re a gatekeeper by articulating what the rules
are. On the other hand, as a gateway you’re taking the rules
and applying them to business practices,” Edwards said.

“There are challenges to being a gatekeeper because at

times you have to say ‘No.’ When you’re a gateway you have to
be careful of when you’re going too far to facilitate a business
plan. It may be beyond what either the law or regulation
permits.”

For Findlay, stepping into the unique role of an in-house
lawyer requires a “different skill set than being a lawyer in a
law firm.”

“A lawyer in a law firm often can look at issues in
isolation and provide advice from a purely intellectual
standpoint,” Findlay said. “But when you’re an in-house
lawyer you have to provide advice that combines both the
intellectual, legal side of a question, but also the practical
side of a question — how a company would implement a
decision, its effect on the marketplace.”

Good legal advice from the inside is practical, business-
oriented legal advice, Findlay said.

He pointed to this example: A lawyer is representing a
corporation faced with a big lawsuit and the two parties are at
an impasse in negotiations.

“An outside counsel thinks of it as a fairly black-and-
white decision: Do you pay a certain amount of money or do
you go on and litigate?” Findlay said. “Sometimes, in-house
counsel are able to come up with other solutions that involve
more business between the two companies, or investments in
technology between the two companies. You can be kind of
creative that way.”

To offer creative legal solutions with a business
perspective, lawyers said it’s crucial to be in the room early
— alongside marketing and sales teams and other segments of
the company — to help steer the business models.

Michael J. McCabe, general counsel and senior vice
president for Northbrook-based Allstate Insurance Co., said
his law department is structured so that lawyers are assigned
to all major business units of the organization.

“We decided to put the lawyers in the front end, rather
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than in the back where they were in the
context of offering legal approval of
things. Our advice is offered and
accepted throughout the course of the
development, rather than having a
project approval process,” McCabe
said.

“The principal difference is that
we’re fully and completely members of
the team engaged in the initiation and
development of business strategy, as
well as a review of its legality and legal
appropriateness,” he said. “We live
with projects from start to completion,
and implementation and execution.”

From a business perspective, the
in-the-trenches feature of the job
makes perfect sense.

“You’re of the team; you’re a part of
it. There isn’t this ‘us and them’ thing.
You live day and night with the team,
so you have a much greater opportunity
to be trusted and to be known,” said
Susan R. Lichtenstein, corporate vice
president and general counsel for
Baxter International Inc.

“Because your fortunes rise and
fall with the company’s, there isn’t this
dynamic that sometimes exists between
business executives and outside
counsel of, ‘Heck — you get paid
whether I win or lose.’ In my
experience, you have a much better
opportunity for a deep relationship and
a fully aligned relationship in-house.”

As lawyers working with non-
lawyers, part of the challenge is being
accepted as a business partner, rather
than a perceived naysayer, some in-
house lawyers said.

Many in-house counsel said if they
are lawyers who are steeped in the
business, armed with a knowledge of
the company’s culture, its business

problems and how it makes its money,
they are more likely to be welcomed
into the room.

“If that’s your mind-set: ‘As
lawyers, we’re going to try to help you
get to what you want to get to while still
being the ultimate policeman,’ the
business people appreciate that. They
want the lawyers in the room,” Von
Hoene said.

Once there, lawyers still need to
maintain a sense of objectivity.

“There is that danger that the
inside counsel may become so close to
management, so involved with a
corporation that he or she loses
objectivity that’s necessary for a
lawyer,” said David Ruder, a professor
in securities regulation at Northwestern
University School of Law who also
served as chairman of the U.S.
Securities and Exchange Commission
in the 1980s. “But that’s something
that the good general counsel are very
much aware of and are active in
attempting to avoid.”

The rule of thumb is to be able to
say to the CEO, “This is an idea which
is either illegal, or so close to being
illegal that you should not pursue it,”
Ruder said. “But then go on to say, ‘I
will help you fashion a solution to the
problem that is not illegal.”’

Peter J. Brennan served for many
years as associate general counsel for
Sears, Roebuck & Co.’s law department
before joining Jenner & Block as a
partner in the firm’s litigation
department. On the outside, where a
lawyer’s economic future isn’t tied to
the financial success of the company
he represents, Brennan said, “It’s a
little bit easier to simply say, ‘No, you
can’t do this.’

“But what you have to think of is,
‘Is there another way to reach the
business goal that’s completely legal?’
Frequently, you can do that. It means
you have to do it in a different way.”

That said, it is in the best interests
of in-house counsel — who usually
receive stock options as part of their
compensation — to, “use all of his or
her intellect, creativity, business savvy
to help the company be successful,”
Evers, the recruiter, pointed out.
“Objective in-house counsel have skin
in the game. They have a vested
interest in making sure the company is
successful.”

Becoming the client

As a former partner in Sidley
Austin, Aon’s Findlay has served
corporate clients from both vantage
points. The view from the inside, he
said, is more transparent when it comes
to addressing client needs.

“You learn so much about what
clients want when you become a client.
It’s very hard to understand that until
you change hats and become an in-
house lawyer,” he said. “Because I’m
part of a business team at Aon, I
personalize so much more. I feel
personally more responsible for the
legal issues facing us. It’s very easy
when you are an outside lawyer to
compartmentalize things. When you’re
in-house, you really feel like lawsuits
are against you in a sense, as opposed
to a client.”

Noel Elfant, general counsel of
Vernon Hills-based Zebra Technologies
Corporation, said he often finds himself
playing a business role.

“Part of the challenge is to not
simply be another version of outside
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counsel,” said Elfant, who also serves
as vice president and corporate
secretary for the company.

“There’s always a challenge for in-
house lawyers to get the business
associates to take some ownership of
legal risks,” Elfant said. “But just as
challenging is to get the lawyers to take
some ownership of the business risk.”

Lawyers don’t always make the
right business people, said James S.
Wilber, who works with corporate law
departments as a principal of the legal
consulting firm of Altman Weil Inc.

“Lawyers are trained to find
problems with things. That doesn’t
necessarily help you in the business
context. In the business sphere they
need to be looking to the future.
Whereas in the legal context they’re
looking for past precedent.”

As part of his management
consulting work with law departments,
Wilber often conducts interviews with
the business people of a company to
find out how the law department is
performing.

“It’s the client that raises the issue
that, ‘All we ever hear is ‘No,’ or ‘You
can’t do this.’ It comes up all the time,”
Wilber said. “Some of the in-house
lawyers are really good at
understanding that issue. Others are
pure, old-school legal technicians who
tend to pronounce their decisions or
legal judgments and leave it at that.

“The extent to which the lawyers
are able to serve effectively, both as
legal practitioners and facilitators in
the business, is an issue in every
company,” Wilber said. “It’s difficult to
get to. Law departments ought to be
having regular discussions about this
issue: ‘Are we striking the proper
balance between being lawyers and
being facilitators of the business?”’

Baxter’s Lichtenstein has another
guiding question for the lawyers in her
law department.

“Nobody cares about a legal issue
except as a business issue. The
question you always have to be asking
is, ‘What does the business need?”’
Lichtenstein said. “That’s different
than, ‘What does an individual within
the business want?’ Or, ‘What does a

particular segment of the company
want?”’

Conflict resolution

The key position of the in-house
lawyer can come with its own set of
challenges.

“When you work so closely and so
intimately with clients on an ongoing
basis over time, it’s important for a
lawyer to remind himself that we still
have to play the role of giving solid,
sound legal advice that occasionally
the client — who becomes a friend and
close colleague — doesn’t want to
hear,” Von Hoene said. “The challenge
is, you’re part of the business, but
sometimes you have to give advice that
people don’t want.”

Several issues can arise when
there are decisions and
recommendations that are made with
respect to business strategy, where the
business people want to do something
in a way that is either contrary to or is
not in full compliance with what the
lawyer is recommending, said Edwards,
the Winston and Strawn partner.

“The horrible conversation comes
about when the client says, ‘Okay, I
understand what the legal risks are and
I’m willing to take those risks.’ Then
you’ve got a quandary. Will the course
of action be one that requires you to
think about ethical considerations?”

The question then becomes, “Are
the business people going to take risks
in a way that directly violates the law?”
Edwards said. “Or, are they going to
assume risks but do everything to
comply, while recognizing that the area
of the law or the way in which they’re
implementing something is in an area
of the law that is not settled.”

For the in-house lawyer, sometimes
a next step can mean reporting a matter
“up the ladder,” as high up in the
organization as the corporation’s board
of directors, as part of the requirements
of the Sarbanes Oxley Act of 2002.

“Working for an organization with
high integrity makes the job of general
counsel easier,” Zebra Technology’s
Elfant said. “The difficulty would be if
you’re in an organization that pressures
you to do something that pushes the

envelope on what might be legally
permitted. That would be the most
difficult position for a general counsel
to find him or herself in. You do have
obligations now to go up the ladder,
report it to the audit committee and
potentially resign if corrective action is
not taken.”

Like the movie director who is ever
mindful of the box office in the making
of a film, looking out for the real client
— the corporate entity — is key for an
in-house lawyer.

While top in-house counsel might
be hired by the CEO, and while they
may work closely with executives and
the many members of the business
teams, those people, essentially, are not
the client.

“The problem in the corporate setting
is the client doesn’t exist. It’s just on
paper; it’s fiction,” the ARDC’s Grogan
said. “But on a daily basis, you’re dealing
with human beings — middle manage-
ment, people on the board, officers.
That’s why care must be taken.”

The situation also calls for good
people skills, said Northwestern’s Ruder. 

“The in-house lawyer needs to be a
confidant of the CEO, he needs to have
the respect and encouragement of the
CEO and still understand that he’s
somewhere in the middle between the
CEO and outside forces, including the
board,” Ruder said.

For many in-house counsel, having
a hand in growing a business is the
allure of the job.

Paul R. Lovejoy, general counsel for
United Airlines who also serves as
senior vice president and secretary for
the company, likes the business variety
that comes with his position.

“I get involved in all kinds of
things,” Lovejoy said. “Having a
business function as well as a legal
function is one of the most attractive
attributes of an in-house position.”

As for Von Hoene, being the
“movie director” is the right fit.

“I like being a director. It’s
interesting. It’s fun and challenging in
new ways,” Von Hoene said. “It’s great
to be part of an overall business effort,
as opposed to — to use another
analogy — being a hired gun.”�

Reprinted with permission from Chicago Lawyer, April 2007.
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