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EDITORIAL

Selecting the General Counsel

Because the role of the General Counsel is rapidly evolving and gaining in  
importance, this issue of Experts focuses on the heart of what we do every day 
in our Legal Professionals Practice Group: help organizations select the right 
person for the role of chief legal officer. Choosing and preparing the right person 
has to be on the minds of not only the incumbent General Counsel and the CEO, 
to whom the position usually reports, but also Boards of Directors, which are 
increasingly involved in matters requiring legal scrutiny and advice. They must 
all understand the attributes and professional profile required for success in the 
role and make sure that they have in place an effective process for identifying, 
selecting and hiring the right candidates. 

As with our previous issue of Experts, devoted to “The Compliance Challenge,” 
this issue is intended to provide you with insights you can use in addressing your 
issues of legal talent. In it you will learn how two outstanding General Counsels 
from the U.S. and Europe see the position. Both of their companies are global 
and renowned and both General Counsels talk candidly about how they have 
seen their roles develop, the challenges they have experienced and what it takes 
to be credible and to perform at the highest level. In addition, the Global Head of 
our Legal Professionals Practice describes the trends he observes in the search 
for General Counsels and recommends some best practices.

We hope you find this issue of Experts useful and thought provoking. Of course 
it cannot pretend to provide the answer to every specific case. But if you would 
like to discuss any of the issues it raises in the context of your specific challenges 
of General Counsel succession, any of our forty experts in the field, listed in the 
back of this booklet along with their locations and contact information, would 
welcome the opportunity to talk with you.

The Legal Professionals Practice
Egon Zehnder International
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INTERvIEw
Kim K.w. Rucker 
Senior Vice President and General Counsel,  
Avon Products, Inc. 
Lucien Alziari 
Senior Vice President, Human Resources,  
Avon Products, Inc. 

“With all of the challenges  
and pressures, this is the  
most exciting time to play 
the game.”
Avon’s Kim K.W. Rucker, Senior Vice President and 
General Counsel, and Lucien Alziari, Senior Vice  
President, Human Resources, on acquiring the skills 
a General Counsel needs in today’s world of tougher 
regulation and fast-changing public policy. 
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why is it that in this big company the General 
Counsel needed to be hired from outside and 
could not be found internally?
Lucien Alziari: It’s a fair question. We always aim 
to have internal succession options and we had a 
couple of qualified candidates on the existing Avon 
team. Our main consideration was that we saw the 
nature of the General Counsel role changing – we 
envisaged a broader public policy dimension, a 
sharper commercial orientation and a significant 
focus on leadership development in the role mov-
ing forward and we concluded that we needed a 
leader with broader experience and expertise in 
these areas. 

Ms. Rucker and Mr. Alziari, if you believe that 
the General Counsel needs to come from the 
outside, how do you motivate your internal 
team or provide them with development op-
portunities to achieve the requisite skills?
Alziari: It’s often useful to have a discussion about 
the experiences you are looking for in future Gen-
eral Counsels. One important issue is agreeing with 
prospective candidates that they will need to de-
velop in areas outside their area of expertise. The 
General Counsel is a generalist role and in most 
cases will require a breadth of different experiences. 
For some lawyers this can be a significant discussion, 
but it’s unlikely that they can become compelling  
candidates if they restrict themselves to one area. 
Obviously, if you have a really exceptional person 
who knows the company, understands your business, 
and is respected internally, but who may not  
have a particular competency that you would like 
in the GC role, then you need to assess the trade-
offs and how you might support them from within 
the team.
 
As you build your team and develop your suc-
cessors, what considerations are paramount? 
Kim Rucker: First, transparency with people is  
vital. Second, you must have detailed discussions 
about the emerging revolutionary demands of the 
job. Third, many are either content with their career 
path or have different aspirations, and maybe only 
a few are truly interested in potentially being Gen-
eral Counsels. In a big company, there are many 
other fascinating jobs that people are interested in. 
It might be the role of assistant General Counsel of 
a region or it might be taking on leadership in a 

broader legal area in a matrixed environment like 
Avon, which has fascinating issues that cut across 
company functions. If people want the GC role, we 
have to understand what they think they want; we 
have to consider our ability to meet their desires, 
and we need to identify where they are going to 
have to take some career risks. 

My job is to keep people motivated and excited 
but to be very frank about whether I can give them 
the experiences here that they need if they are inter-
ested in becoming a General Counsel. Those con-
versations can be very illuminating. Some people 
come to realize that they’re not sure they want to 
live with the board or work with compliance or 
manage lawyers – some of the critical components 
of the job today. Others may hone in on the role, 
and then you have some candid dialogue about 
whether we can provide those experiences. If, as a 
company, we can’t provide them, then we talk about 
how else the person might get those experiences. 
Alziari: If you choose to go out outside for a Gen-
eral Counsel, it’s critical that you pass what I call 
the “head and shoulders” test. When your team 
meets the new leader you want them to say, ‘Oh, I 
get it, this is somebody who sets a new threshold, 
somebody I can learn from, and want to work for.’ 
Otherwise it’s demotivating. So you shouldn’t go 
outside unless you’re getting someone who is clear-
ly head and shoulders above the internal candi-
dates. 

Although the demands of the job today vary 
somewhat from company to company, what do 
you see as the three or four most important 
experiences that a General Counsel or emerg-
ing General Counsel needs to have to succeed 
in the job? And apart from experiences, what 
leadership competencies are most important 
to a General Counsel?
Rucker: First, there are all of the experiences that 
fall under the corporate governance umbrella. In  
today’s complex regulatory environment, that’s a  
really significant piece of the job. Second, they 
need experience in complex transactions, whether 
it’s M & A or the ability to handle complex con-
tracts and understand all of the implications. Third, 
they need experience in risk management, some fa-
cility with complex litigation, the ability to manage 
it, spot the issues and understand risk mitigation. 
The fourth piece is outside counsel management, 
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“The role has become 
more important and 
tougher than it was 10  
to 15 years ago.”

the fifth is managing people, and the sixth – and not 
least – is experience dealing with all of these issues 
through a business lens. That means rolling up your 
sleeves and thinking about issues from the per-
spective of an integrated business/legal/policy/ 
organizational perspective, not just from the legal  
perspective.

Assuming that acquiring a business perspec-
tive would most likely come from having 
worked in-house in a corporate setting with a 
great deal of interaction with senior manage-
ment, what do you think about a candidate for 
General Counsel who comes straight from a 
law firm?
Alziari: It depends upon your company’s situation 
and what you’re looking for in your next General 
Counsel. Selecting someone from a law firm brings 
its own set of trade-offs. You tend to get a brilliant 
lawyer who offers a real breadth of experience and 
expertise in litigation, regulation, and public policy. 
What you tend to get less of is well-rounded people 
leadership skills and a full understanding of how a 
business really works. 
Rucker: When I hire people in the legal depart-
ment I value in-house experience combined with 
outside law firm experience. The learning curve 
when going in-house is incredibly steep, whether 
it’s around the commercial business aspects or  
simply going from a profit center in a law firm to a 
perceived cost center in a corporation, with all the 
implications that entails. 

Risk tolerance is another, often unspoken, skill. 
In general, there’s a different risk tolerance be-
tween the law firm environment and a business 
environment where you have to make on-the-
ground, quick moves. We don’t have time to do a 
memo to the file and check all Supreme Court 
precedents and then provide a “on the one hand 
this, and on the other hand that” approach. People 
want answers. This is where you go from being a 
lawyer to being a trusted advisor. At the end of the 

day, people want to know where you stand. The 
biggest difference I see for people who have the 
law firm experience and the in-house experience is 
that ability to tell you what they think. I will give 
you the risk calculus but, more importantly, I’m 
going to stand by you once we all agree on a deci-
sion. I’m not going to come back to you and say, 
‘Remember I told you that there was a risk here and 
c’est la vie.’ 

Aside from risk tolerance, what’s the biggest 
adjustment that someone coming from a law 
firm into a commercial environment must 
make? 
Rucker: Again, it’s understanding about going 
from a profit center to a perceived cost center. If 
you’re not careful, it’s very easy to be looked at by 
the company solely as a cost center. You must have 
your lawyers and the function understand how they 
add value to the bottom line. It’s not just the train 
wreck avoided but it’s the many value-added activi-
ties. Your lawyers should not only embody that at-
titude but help the company embrace it. You can’t 
take it for granted, because otherwise the company 
can simply go to outside counsel. My lawyers and I 
have to justify our existence every day. We have to 
be conscious of that end value, and that is a differ-
ent mind-set. 

we want to return to the issue of competencies. 
In light of the different leadership competen-
cies that your senior executives have, which 
are important for a General Counsel and which 
weigh most heavily?
Alziari: Judgment is my number one competency 
in all of the senior staff roles. Then I look for intel-
lect, which helps you get to the critical few issues  
that will make the biggest difference. Leadership  
involves two dimensions. One is leading your own 
function. The other is leading across the business 
so you can get alignment and commitment to re-
quired actions. These competencies don’t differ 
much from role to role. As for legal leadership, the 
perfect General Counsel is a combination of opti-
mist and conspiracy theorist. He or she needs to 
bring a can-do orientation and solution mindset to 
issues. But the General Counsel also needs to think 
of the things that others wouldn’t necessarily think 
of and have the skill to inject them into the conver-
sation constructively.
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Rucker: I would just add a couple of other attributes. 
One is humility, meaning in part that you don’t 
have a personal agenda. When you give advice to 
people they should perceive it as your best and most 
thoughtful judgment about the best course of  
action, without ulterior motives. They can then 
disagree with the advice but it won’t be because 
they suspect the motives of the advisor. 

In the highly gymnastic roles that the General 
Counsel plays when operating with the board or the 
CEO you have to be close but not too close. Simi-
larly, when working with the executive team you 
want to be a partner but you’ve still got to be Chick-
en Little when appropriate. So for me it’s making 
sure that people don’t feel like you’re driving an agen-
da. It comes down to humility and transparency.

You must also know when to delegate, which is 
critical in managing your role, your department, 

and your team. You must be able to lead with per-
suasive power as opposed to dictatorial or directive 
power: The ultimate commodity I feel you have is 
trust. As complex as the legal issues and regulatory 
issues are, it really does come back to people. 

Certainly, sophisticated companies like Avon 
have a lot of training and development pro-
grams for their line managers, but how do you 
develop high-level leadership skills in the 
more discrete legal function? 
Rucker: First, make expectations clear. Unspoken 
expectations of people don’t get fulfilled. Second, 
offer stretch assignments that put high achievers or 
really talented people in roles outside of their com-
fort zones. Third, put people in cross-functional 
roles, on cross-functional teams or in a position 
where they have to work across the matrix. That’s 
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the fastest way either to develop or, quite frankly, to 
flame out, because you quickly realize you don’t 
have those skills or the capacity to acquire them.

From the Avon perspective, are the demands 
of the General Counsel role far greater than 
they were 10 or 15 years ago?
Alziari: Each generation feels that it is at the epi-
center of a whole new storm, but I do believe that 
we’re living in different times now. The post- 
Enron regulatory environment is intense, the dis-
closure requirements are more exacting, and the 
public policy framework is evolving day by day. So 
the outside-in perspective that you need from the 
General Counsel has grown in prominence, where-
as a few years ago you tended to look for the  
talented lawyer who could help you deal with your 
specific issues. So, yes, I think the role has become 
more important and tougher than it was 10 to 15 
years ago.

we have observed that with the shorter ten-
ures of CEOs these days new chief executives  

often bring in a General Counsel that they feel 
particularly comfortable with. Has anything 
changed in terms of the nature of the relation-
ship and the role of the General Counsel  
vis-à-vis the CEO? what about with the board? 
Kim, you’ve studied this topic extensively from 
an academic standpoint and you have experi-
enced it in a practical way. 
Rucker: All the regulatory and public policy pres-
sures that are affecting the GC are also affecting 
the CEO and the board. Boards’ expectations about 
the role of the General Counsel have changed.  
Directors want to be sure that they’re abreast of all 
the regulatory changes. They want to know how 
the company is positioned versus other companies, 

“People want answers. 
This is where you go 
from being a lawyer to 
being a trusted advisor.”  
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Lucien Alziari joined Avon as Senior vice Presi-
dent, Human Resources in September 2004 and 
has been a key leader in Avon’s wide-ranging or-
ganizational changes. Prior to joining Avon, Lu-
cien was the Chief Human Resources Officer for 
PepsiCo’s Corporate Division, where he led Pep-
siCo’s widely-acclaimed talent development and 
succession planning process, and played a cru-
cial role in rebuilding the capability and impact of 
the overall HR function. Additionally, he provided 
HR leadership for the company’s business trans-
formation efforts and was a significant player in 
the successful post-merger integration following 
PepsiCo’s $13 billion acquisition of Quaker Oats 
Co. in 2001. 

vITA
LUCIEN ALZIARI

and what the stakeholder groups and media people 
are saying. As those discussions increasingly  
occur in the boardroom, the General Counsel has 
an important role in helping the board interpret 
those issues. 

The CEO is expecting the General Counsel not 
just to be the legal advisor but also to understand 
the regulatory framework and its effects. But you 
can’t be viewed as being too close to the CEO  
because then you’re not being the independent 

gatekeeper that the various constituents expect. 
It’s a delicate walk.  
 Today’s macro-economic, regulatory, and public  
policy developments are putting pressure on these  
relationships. The flip side is that the legal role to-
day is much richer. You’re expected to be at the ta-
ble taking an integrated and holistic view of the 
company. In addition, we’re in a huge debate in the 
corporate governance community about tensions 
between a director-centric model and a sharehold-
er-centric model of governance. That has enormous 
implications for the corporate world, for public 
policy, and for all stakeholders. With all of these 
challenges and pressures, this is the most exciting 
time to play the game. 

Does this mean that boards are playing a more 
significant role in bringing General Counsels 
into companies? what role did the board play 
in Avon’s case? And are we seeing boards get 
more involved?
Alziari: The board played an active role in our  
recruitment process, from agreeing on the compe-
tencies and candidate profile to interviewing. 
Rucker: There are some interesting theories out 
there about whether the board should be the one 
hiring and firing the GC and setting expectations. 
That’s probably going a little too far in my view, but 
we’re in a time where everyone is struggling to 
make sense of these relationships. The board should 
definitely play a critical role in selecting and com-
municating with the General Counsel.

At the risk of being provocative, is there a case 
to be made for the board having its own coun-
sel and the company having a General Counsel, 
or is that an invitation to unnecessary confu-
sion and conflict?
Rucker: My sense is that it’s an invitation to un-
necessary confusion and conflict. There are,  
however, certain specific circumstances where it’s 
actually necessary for the board to get its own coun-
sel. But to have that standing relationship as a rule 
would not help; in my view, it would be complicated, 
confusing, and expensive.
Alziari: There is a difference between needing to get 
spe cialist advice on specific issues and having your 
own standing General Counsel. There may be particu-
lar circumstances where that might be the right solution 
but it would be the exception rather than the norm. 

Kim K.w. Rucker, Senior vice President and 
General Counsel of Avon Products, Inc., directs 
all of Avon’s legal operations, including matters 
relating to corporate governance, compliance, 
litigation, contracts, government affairs, and 
intellectual property. Prior to joining Avon, she 
was Senior vice President, Corporate Secretary 
and Chief Governance Officer for Energy Future 
Holdings, Corp. (formerly TXU Corp.). Previously, 
she served as corporate counsel for Kimberly-
Clark Corporation. She earned her J.D. from  
Harvard Law School and a Master’s degree in 
Public Policy from Harvard’s John F. Kennedy 
School of Government.

vITA
KIM RUCKER
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The interview with Kim K.W. Rucker and Lucien 
Alziari was conducted by Selena Loh Lacroix, Egon 
Zehnder International, Dallas, and Justus O’Brien, 
Egon Zehnder International, New York (left).

Has the ascendancy of the General Counsel in 
corporate America affected the way law firms 
are working with corporations? Has it reduced 
their level of partnership and close counsel 
with their clients?
Rucker: That is an interesting question. In very 
stark generalizations, law firms used to be consid-
ered sophisticated, sexy places to be for a good law-
yer, and the dumping ground was in-house. If you 
didn’t do well in a law firm, you’d go in-house. That 
has changed and it has somewhat changed the bal-
ance of power. Good law firms and good partners 
get it. They work harder and they differentiate 
themselves through how they work with the Gener-
al Counsel and how they work with the company. 

One of the first things I have done here is go out 
and visit many of our outside counsels and say, you 
know, there’s a new sheriff in town. You’re going to 
have to prove your value to me, and we are going to 
do some interesting things about how we partner. It’s 
not just about bills. I want you to come to my depart-
ments, do CLE training. I want you to think about 
doing some work on a pro-bono basis, about doing 
some work on a fixed fee basis; I want you to think 
about coaching this individual here. Those conver-
sations are evolving, and the good firms get it and  
understand that I’m here to build a long-term rela-
tionship. Those law firms who are looking at it as a 
transactional relationship aren’t going to make it. 

How much acceptance is there among senior 
management and boards in general of this 
new type of General Counsel? A lot of those 
people see the position as a back room role 
that comes to the fore only when there is liti-
gation. Do you see people embracing that new 
General Counsel who is involved in, for exam-
ple, business strategy sessions rather than 
simply offering legal advice? 
Rucker: I’m reluctant to generalize. On the part of 
some people, there’s a bit of suspicion and bias until 
you earn your way to the table. Other people wel-
come you with open arms, saying that they’re glad 
to have a different perspective. So my sense is peo-
ple are actually embracing the role. And once those 
who may be a little skeptical see the value or par-
ticipate in a constructive conversation, they become 
believers. I get the biggest smile on my face when I 
get calls from the business, from people who say, 
‘Could you come to this meeting’ or ‘Could you 

make sure someone from legal shows at this meet-
ing.’ That’s the biggest achievement because that 
means the clients are pulling you in saying they 
want you there. 
Alziari: It’s hard for anyone to argue that you 
wouldn’t want somebody who could do all of the 
things we’ve discussed. But the individual you 
choose is critical. 
Rucker: Another thing that’s happening in the 
General Counsel community is the emergence of  
informal mutual support. You pick up the phone 
and call a peer and say, ‘I’m dealing with this issue 
and I wonder how you see it.’ We now have that 
kind of sharing and community and it’s a powerful 
resource. 

what do you think of the thesis that the Gen-
eral Counsel is both guardian and partner and 
that managing that partner/guardian role is 
the thrust of what you’re saying? 
Rucker: I think that’s exactly it. That’s the yin and 
the yang. That’s what makes it exciting and also 
very stressful and that’s what requires those extra 
elements of emotional intelligence and judgment 
that go along with the job. You are the legal advi-
sor; you are the business advisor in some contexts; 
you are a manager, a gatekeeper, a compliance of-
ficer, an ear to the management, and an ear to the 
board. That’s the richness and value of the role. 
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Finding your next General 
Counsel: Understanding the 
new demands of the role
The powerful forces reshaping top corporate roles have 
also profoundly altered the position of General Counsel.  
It’s more complex, more demanding, and requires more 
leadership skill than ever. Recruiting or developing  
the right person for the job has never been harder – or 
more critical.
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HISTORICALLY, General Counsels have remained 
islands of stability no matter how tumultuous the 
seas of change around them. They switched employ-
ers less frequently. Legal expertise was more impor-
tant to them than career considerations like the size 
of their teams or their budgets. They bore the com-
pany’s institutional memory and were rarely held ac-
countable for strategic or operational performance. 
And when the time came for them to retire, succes-
sion often fell on the legal function’s next in line. 

Recently, however, among large companies a  
noteworthy increase of General Counsel turnover 
has occurred. This increase in turnover has gone 
hand in hand with increased external recruitment of 
General Counsels, especially in the U.S. but, increas-
ingly, elsewhere as well. With internal succession no 
longer a foregone conclusion, boards increasingly 
ask themselves where they should look: is it wiser to 
search globally for the best candidate or to leverage 
the insider’s knowledge that an internal candidate 
brings? If looking outside, should we consider only 
corporate legal candidates or should we look also at 
law firms, including that of our outside counsel? 

The answer is far from simple. But it lies less in 
knowing where to look than in knowing what to look 
for – and what can be done to make the choice less 
problematic in the future. That means: 

•	 Looking	 beyond	 the	 general	 considerations	 of	 
inside versus outside

•	 Understanding	the	forces	reshaping	the	role	of	the	
General Counsel

•	 Instituting	 talent	 development	 in	 the	 legal	 func-
tion

Boards and CEOs that take the trouble to do these 
three essential things can then better evaluate can-
didates for General Counsel, confidently choose the 
best one, and be assured that they will have a deeper 
pool from which to choose the next time around. 

Inside versus Outside

In our experience, many organizations simply have 
entrenched attitudes on the issue of inside versus out-
side in the hiring of a General Counsel. Some boards 
and CEOs believe that they are better off looking 
inside first and going outside only after exhausting 
all the internal possibilities. Other organizations be-
lieve that there are always better candidates outside 
and therefore they almost always launch an external 
search. Still other companies tend to promote an in-
ternal candidate when the succession is natural, as 
in the case of a planned retirement, and go outside  
when the succession is unplanned, as when a General 
Counsel is dismissed, dies, or leaves abruptly. 

None of these approaches is necessarily preferable. 
Sticking to candidates you already know because of 
the extra comfort it gives can be as self-defeating as 
believing that the outside market has, by definition, 
stronger candidates. Rather than automatically re-
verting to either approach, boards and CEOs should 
carefully consider the advantages and disadvantages 
of each course of action. 

For example, even if capable internal candidates 
exist, some situations call for an external hire. This is 
particularly true when the company has been hit by a 
scandal or has engaged in fraud. Such circumstances 
may have so undermined the trust in the legal depart-
ment that no internal successor to the General Counsel 
could possibly restore credibility for the function. 

Sometimes, the departure of a General Counsel 
also offers an opportunity for a company to attract a 
diversity candidate, a goal that is no longer confined 
solely to the Americas. In other parts of the world, 
the recruitment of women and minorities has been 
climbing higher on the corporate agenda – and for 
good reason. More and more evidence indicates that 
companies that promote diversity and reflect it in 
their top management perform better.

Companies can also look outside for the entirely 
wrong reasons. For example, the deputy in the legal 
department may unfairly suffer from the stigma of 
having always been “number two.” The company then 
seeks a General Counsel from another company on the 
grounds of superior experience. But experience can 
be, at best, only a partial predictor of success. The real 
issue is whether the candidate has the competencies 
the company needs – what the candidate is capable of 
doing, not what he or she has done. In addition, cul-
tural fit can also be an important consideration. 

JOOST MAES
Egon Zehnder International, Brussels
Joost.maes@ezi.net
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Sometimes, too, new external CEOs bring in “their” 
General Counsel – someone with whom the CEO has 
previously worked. This practice is inadvisable for 
three reasons. First, the hiring decision lacks trans-
parency. There is no process for objectively determin-
ing who is the best available candidate, whether in-
ternal or external. Second, the incumbent legal team 
may perceive the decision as a sign of distrust on the 
part of the new CEO. Third, the arrangement could 
create the appearance that the General Counsel lacks 
the required independence from the new CEO. Cer-
tainly, the General Counsel should be a trusted advisor 
to top management, but such trust is also built on the 
basis of an independence that puts the interest of the 
company above every individual interest. 

As boards and CEOs prepare to choose a new Gen-
eral Counsel or consider succession planning for the 
role, they should examine their attitudes toward go-
ing inside or outside. They might find that in simply 
doing what they have always done, whether that has 
been to go outside or to stay inside, they’ve overlooked 
the ultimate consideration: the competencies that are 
required in their new General Counsel. Over the past 
decade or so, those competencies have changed dra-
matically as the same powerful forces that have re-
shaped other corporate roles have also profoundly af-
fected the role of General Counsel. Boards and CEOs 
are themselves no strangers to these forces, but they 
may be less familiar with precisely how the top legal 
role has been altered by them. 

The Reshaping of the General Counsel Role

The most prominent forces bearing on the General 
Counsel role and requiring specific and often new 
and complex competencies include the following: 

•	 Global	operations	require	more	intellectually	
challenging legal abilities. A more global and 
more regulated world requires General Counsels and 
their teams to be able to master more sophisticated, 
complex, and cutting-edge areas of the law and busi-
ness. Among those are capital markets transactions, 
tax planning schemes, and international litigation, to 
name only a few. 

•	 Regulatory responsibilities exert more pres-
sure than ever. The need to monitor, influence and 
comply with the regulatory framework in a multi-
tude of markets has put greater pressure on General 

Counsels of internationally operating companies. 
They are expected to be in closer contact with the 
outside world, be it regulators, lobbying groups, or 
other industry players. They need to understand the 
political, economic, social, and cultural situation in 
which various laws are embedded. They especially 
need to be able to address rapidly evolving envi-
ronmental regulations, as efforts to address climate 
change accelerate around the world. 

•	 Demands for corporate performance and cor-
porate integrity have become more insistent. 
Ben Heineman, Jr., former General Counsel of GE 
and currently distinguished senior fellow at Harvard 
Law School’s Program on the Legal Profession and 
a senior fellow at Harvard’s John F. Kennedy School 
of Government, has written: “The greatest challenge 
for General Counsel and other inside lawyers is to 
reconcile the dual – and at times contradictory – roles 
of being both a partner to the business leaders and a 
guardian of the corporation’s integrity and reputa-
tion.”1 The tension between those two roles has only 
intensified as the corporate scandals of recent years 
have brought more legal scrutiny while the demands 
of investors, the rise of Private Equity, and the re-
cent economic downturn have put companies under 
intense pressure to perform – or else. In choosing a 
General Counsel, boards and CEOs must find some-
one who can effectively reconcile the demands of 
high performance and unimpeachable integrity. 

•	 New business phenomena require new legal 
frameworks. From e-commerce to new media to 
biotechnology and more, the world is witnessing an 
explosion of fast-developing businesses. Their legal 
frameworks are developing with equal rapidity. In 
these and other industries, the General Counsel must 
actively help shape these legal frameworks and guide 
their companies into unfamiliar legal territory. 

•	 Legal norms for governing the globalized world 
are lacking. National laws do not necessarily provide  
an answer to all of the legal questions that can arise in a 
global marketplace, nor do international organizations 
always have the authority and credibility to impose 
and enforce rules. In addition, the laws of different 
countries may sometimes conflict. Absence of rules, 
however, does not mean absence of law. A company’s 
General Counsel must be able to provide guidance in 
those areas where the norms are not yet clear. 

 1 “Caught in the Middle,” Corporate Counsel, April 2007.
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•	 Companies are increasingly focusing on corpo-
rate governance and global risk management. Be-
cause legal risk cannot be dissociated from other risks, 
particularly financial or reputational risk, the General 
Counsel role now goes well beyond legal risk manage-
ment, putting the General Counsel in closer contact with 
the board of directors and some of its key committees.

These forces and the competencies they demand lead 
to two inescapable conclusions. First, in order to meet 
both the internal and external challenges that these 
forces have created, the General Counsel will have to 
be fully integrated into the decision-making process at 
the very top of the organization. He or she must be able 
to understand the broader context in which the com-
pany operates and proactively participate in setting 
the direction. The role must also be closely interlinked 
with risk management, compliance, internal audit, and 
corporate affairs and communications. 

Second, no single person can fully understand the 
complex environment in which today’s company acts: 
the associated risks, the maze of national and interna-
tional laws and regulations, and the company’s detailed 
operating conditions in locations around the globe. The 
General Counsel must therefore be capable of leading 
and, where necessary, creating a competent and cohe-
sive legal team. The skills required include the ability to 
recruit, retain, and evaluate people. They also include 
the ability to collaborate, to motivate teams, and to es-
tablish trust. And they include the ability to manage a 
far-flung function in a multi-cultural and multi-lingual 
context. Few potential candidates possess this range 
of competencies, especially since the legal field tends 
to reward technical proficiency rather than business or 
leadership skills. Legal education also focuses largely 
on technical skills, not leadership; and law gradu-
ates tend to be experts in the legal system of only one  
nation. Given these limitations, a General Counsel who 
can build a strong team is all the more necessary. 

In the more complex world in which a General Coun-
sel has to operate – and lead – the difference between 
an average performer and a star performer can be great, 
and so can the consequent difference in a company’s ex-
posure and standing. In choosing a new General Coun-
sel, boards and CEOs should be acutely aware of the 
stakes involved. In addition to diligently seeking those 
potential stars who have the demanding mix of compe-
tencies today’s world requires, boards and CEOs can 
increase their chances of success by paying far greater 
attention to internal development of legal talent.

Law firm partners have neither the insider advantages 
of internal candidates for General Counsel nor the 
functional experience of a sitting General Counsel. 
Nevertheless, there are many talented law firm part-
ners who could potentially fill the General Counsel 
role. The real issue is whether they have the right 
attributes for succeeding in the position, including: 

•	 A	generalist’s	grasp	of	the	legal	landscape.	
Because law firm partners often specialize in a 
narrow, complex area, make sure that they have 
been exposed to a wide scope of legal fields. 

•	 Experience	with	other	legal	systems.	Law	firm	part-
ners are often experts within a particular domestic 
legal system and operate in a particular country. 
But many also have international experience such 
as handling cross-border transactions subject to 
the laws of another country. 

•	 Ability	to	go	beyond	legal	risk	assessment.	Good	
General Counsels must be able to take business 
factors into account in recommending a course 
of action, to balance many different interests, and 
sometimes to advocate a solution that is legally 
not the safest.  

•	 A	collegial	temperament.	Law	firm	partners	who	un-
derstand that General Counsels are often implicitly 
measured by their judgment, collaborative skills, 
and ability to quietly exert influence are likely to 
make the transition more easily than partners who 
are accustomed to a starring role in their firms.  

•	 Managerial	skills.	Make	sure	that	General	Counsel	
candidates from law firms are adept at the cost 
side of legal operations. In addition, they must be 
able to manage a geographically spread and heav-
ily matrixed department, a skill that is often found 
among international practice heads in law firms.   

The absence of any of these qualities should not 
necessarily	be	regarded	as	decisive.	Most	top	law	
firm partners are capable of quickly adapting to the 
generalist legal role and of covering a broad variety 
of matters across different geographies. In an envi-
ronment where the job of General Counsels contin-
ues to grow more complex, there is no good reason 
to categorically ignore this talented pool of potential 
candidates. 

Hiring a Law Firm Partner as 
General Counsel
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must manage and lead a far-flung and complex le-
gal function while serving as a member of the top 
leadership team deeply involved in major business 
decisions. Yet there are few roles in legal depart-
ments that offer opportunities for talented people to 
develop and demonstrate the many skills that might 
someday be required of them in the top legal job. 
The solution lies in rotating promising talent into 
roles outside the legal function in such areas as busi-
ness development, Human Resources, compliance, 
or even general management. They can thus acquire 
valuable managerial skills, learn many aspects of the 
business first-hand, and build credibility with other 
executives in the company. If such non-legal assign-
ments are not an option, similar opportunities for 
developing these skills can be found in interdiscipli-
nary project teams and ad hoc assignments.

With a comprehensive talent development pro-
gram in place in the legal function, boards, CEOs, 
and the incumbent General Counsel can engage in 
genuine and productive succession planning. 

It should be remembered, however, that succession 
planning is not synonymous with talent development. 
World-class succession planning aims to find the best 
possible successor and increases the likelihood of do-
ing so by insisting on the development of internal tal-
ent. But it also continues to scan the external horizon, 
benchmarking against potential external candidates. 
In that way, boards and CEOs can go beyond simple 
either/or arguments about inside versus outside and 
accomplish what should be the ultimate goal: keeping 
the company positioned at all times to appoint the best 
possible General Counsel for its needs. 

Talent Development: Securing the Future

Far too many companies are still forced to look 
outside for a new General Counsel simply because 
they have been unable to groom a successor inter-
nally. This lack of fully prepared internal candidates 
is unsurprising given that generally little attention is 
devoted to succession planning and the systematic 
development of in-house talent for more senior legal 
roles. But by putting in place a comprehensive and 
professional talent development program for the le-
gal function, boards and CEOs can create the luxury 
of having a much deeper talent pool from which to 
choose their General Counsel in the future. In fact, 
given the difficulty of finding talent with the req-
uisite competencies for today’s top legal job, such a 
program may be less a luxury than a necessity.

The basic principles of a comprehensive pro-
gram include the following: 

•	 Identify	 potential	 successors	 early	 on.	 That’s	
“successors,” plural. Placing all of the company’s bet 
on one heir-apparent is too risky. It’s far better to identify 
several high-potential individuals in various parts of the 
legal function and guide their development. However, 
the program should not inadvertently create unhealthy 
competition. In fact, a carefully tailored program, by 
encompassing the development of legal talent generally 
rather than a single successor, can help the function re-
tain its best people. They are likely to see the company 
as an exciting place to work that affords opportunities 
for personal and professional advancement. 

•	 Focus	 first	 on	 developing	 a	 broad	 technical	
background. In structuring opportunities for the 
development of critical competencies, initially em-
phasize such indispensable technical areas as M&A 
or litigation. Over time, as high-potential partici-
pants gain technical expertise, the focus should shift 
to leadership and business skills. 

•	 Expose promising legal talent to different 
jurisdictions. Companies that operate in many 
countries and cultures around the world need law-
yers who understand the challenges of working with 
many different legal systems. 

•	 Develop their management, business, and 
leadership skills. Today’s General Counsels often 

JOOST MAES is the worldwide Head of Egon 
Zehnder International’s Legal Professionals 
Practice, focusing on searches for General Coun-
sels as well as law firm partners. Before joining 
Egon Zehnder International in 1990, he practiced 
law for six years with De Bandt van Hecke &  
Lagae (now Linklaters) in Brussels and New  
York, primarily in the area of corporate law. He 
holds a Law degree from the University of Leu-
ven, Belgium and a Master of Laws from the Uni-
versity of virginia, USA. He is based in Brussels.
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INTERvIEw
Dr. Rolf Giebeler
General Counsel, Metro AG

“General Counsels have a  
lot more to do with leadership 
topics these days.”
It can safely be said that Rolf Giebeler knows the legal 
consulting scene inside out. On the external side he 
was, for many years, a partner in the international law 
firm Clifford Chance. Then came the shift in perspective 
as he moved “inside” to head up the legal department 
at	Metro	Group.	In	our	interview,	Giebeler	talks	about	
the growing demands that face General Counsels and 
the career opportunities for up-and-coming lawyers in 
the legal departments of German companies.
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Egon Zehnder International: Rolf Giebeler, 
when the top jobs in corporate legal depart-
ments are filled these days, with increasing 
regularity they are filled by external candidates. 
Are the corporate HR pipelines failing to deliver 
sufficient quality? 
Rolf Giebeler: While external candidates are fill-
ing an increasing proportion of the top jobs in the 
English-speaking world, in my view we have a ma-
jority of General Counsels in Germany who came 
up through the ranks. Each model has its pros and 
cons. One reason for choosing an external can-
didate is, for example, that the HR development 
system in the legal sector is often ill-designed to 
generate a supply of suitable high potentials. Com-
panies prefer to train specialists. Another point is 
that the potential in-house candidates may well be 
lacking in international experience. For the role of 
General Counsel it is vitally important to have ac-
quired experience in major overseas markets. 

But it’s also far from easy moving into the top 
job when you have been the corporate number 
two for several years.
The way I see it, the role of the General Counsel 
includes visibly grooming a crown prince for the 
position in good time. If, on the other hand, the 
board suddenly chooses one of e. g. three apparently 
equally well qualified candidates and appoints him/
her General Counsel then of course that’s a more  
difficult and delicate situation. The transition will be 
much smoother if HR development takes a long-term 
approach and makes it clear that a specific individual 
is being groomed as a successor. 

If, as you say, HR development activities are 
still inadequate for in-house lawyers, how can 
a General Counsel recruited from a private law 
firm have acquired the appropriate leadership 
experience? 
In my case my personal track record was probably 
a factor. I did my Master of Public Administration 
(MPA) at Harvard and then built up the Warsaw 
office for Clifford Chance and their predecessors 
Pünder, Volhard, Weber & Axster. So I had already 
acquired some experience of management. If all I’d 
ever done previously was handle insolvency cases as 
part of a small team, then finding my way into the 
role at Metro would have been much tougher. But 
then they probably wouldn’t have asked me. 

what part did the Metro Executive Board play in 
recruiting you as General Counsel and defining 
the required profile for the job? 
At the time I attended a kind of assessment center: 
first there were discussions with the full Executive 
Board on a specific topic, including a presentation, 
and then a detailed discussion with a representative 
of a test and talent research institute. It was a very 
professional process and you needed a great deal of 
self-belief to come through it successfully. The topic 
of my presentation was the impact of corporate gov-
ernance on corporate culture in Germany. 

Are you expecting to see German companies 
recruiting outsiders as General Counsel more 
frequently in future?
I can definitely see a trend toward the US/UK prac-
tice of recruiting more outsiders. Although, that said, 
when looking for a General Counsel it does depend 
to a very large extent on the concrete requirement 
profile for the job – and thus on the character and 
skills of the respective candidates. 

In the USA, churn among General Counsels is 
picking up sharply. Are we likely to see this ar-
riving in Germany? 
In recent years we have witnessed such comings and 
goings among General Counsels in Germany, too, 
from time to time. But it’s too early to tell whether 
one can call that a trend.

what particular skills does a General Counsel 
at Metro AG require? where was the learning 
curve steepest for you as an attorney who had 
acquired most of his experience in law firms? 
When you’re an established partner in a law firm, in 
good times the business virtually runs itself and you 
live from one case to the next. That does not apply to a 
General Counsel. To keep your organization and staff 
up to speed, you need to define where you want your 
department to be five years down the road. And you 
also have to dispense with the hit-and-run mentality: 

“In a law firm you can act 
as the prima donna from 
time to time. You can’t do 
that in a company.”
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Rolf Giebeler was born in 1957 and has been 
General Counsel of the Düsseldorf-based Metro 
Group since August 2005. Prior to that, for twelve 
years Giebeler was a partner in the prominent  
international law firm Clifford Chance and its  
German predecessors Pünder, volhard, weber & 
Axster. Giebeler is widely esteemed as an expert 
in commercial law, and at the Düsseldorf offices 
of Clifford Chance he advised leading German and 
US companies in a number of major transactions. 
From 1994 to 1999 he was head of the warsaw of-
fice of Clifford Chance and was subsequently also 
interim head of the Düsseldorf office. At Metro 
Rolf Giebeler is head of the legal department with 
worldwide more than 140 professionals.

vITA
ROLF GIEBELER

As an attorney you can get away with saying, if this 
case doesn’t work out, I’ll move on to the next one. 
In a corporate setting you have only one client. That 
explains the importance of building and maintaining 
trust in your relationships with the Executive Board, 
the other heads of department and your own staff. In 
a law firm you can act as the prima donna from time 
to time. You won’t get away with that in a company. 

what was the biggest challenge you faced in 
your first 100 days?
The vital thing is to start building contacts from the 
first day on, so to speak, reaching as deep as possible 
into the company. Because your new colleagues ex-
pect competent answers and decisions from day one. 
Apart from that, as a new arrival you find yourself 
facing countless unspoken expectations. I tried to 
take these on board by talking to every single mem-
ber of staff. That’s not something one would do with 
the same intensity in a law firm. 

what would you say is the ideal career track for 
a General Counsel?
There is no ideal route to becoming General Coun-
sel. But there are a couple of essential prerequisites, 
definitely including a degree of international experi-
ence and a knowledge of more than one specialist 
field. What’s also very important is leadership ex-
perience, and of course it does help if you’ve already 
weathered some storms in the course of your career. 

You mentioned doing an MPA at Harvard. Do 
you think that a business administration or 
economics degree makes more sense for your 
position than a Master of Laws (LLM)? 
The decisive point in my view is that you have lived 
abroad and broadened your horizons. In my case an 
MPA fitted in nicely with the completion of my doc-
torate. I wasn’t deliberately preparing for a specific 
career at the time. In fact, at that stage I was more 
interested in public law than commercial law. 

Have you seen any major changes in the re-
quirement profile for General Counsels over 
recent years? 
There’s a strong tendency to look for a more broad-
based profile. Today the General Counsel has three 
bases to cover: First, there’s the classic legal role that 
also involves advising the executive board. Second, 
there’s the role of Company Secretary at the interface 
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The interview with Dr. Rolf Giebeler was conducted 
by Dr. Jörg Thierfelder, Egon Zehnder Interna-
tional Hamburg. 

between management and the board of directors or 
supervisory board. And finally there’s a role that 
has become much more important over recent years, 
and that is Chief Compliance Officer to whom the 
Compliance organization and maybe also the Risk 
Management function report. This wider remit also 
means that, today, General Counsels have a lot more 
to do with management and leadership topics, and 
less with actual legal issues in the narrower sense. 

As General Counsel, how do you keep motiva-
tion high among your legal colleagues, particu-
larly when the top job is filled and career pros-
pects are limited? 
At the Metro Group we have around 120 lawyers world-
wide, so some in-house career prospects do exist. On 
the other hand, a highly-qualified attorney who has 
been on the staff of a major law firm for six years or so 
will find himself lower down the scale in the corporate 
hierarchy, relatively speaking, than he would be in the 
flat hierarchy of a law firm. Sometimes you have to 
taker a wider view of where your expertise could take 
you. I am very much in favor of people from the legal 
function moving into other departments or divisions. 
A former colleague recently took on a management 
role in HR with the Cash & Carry division of Metro. 
That way, more established people move up the career 
ladder and make room for younger colleagues. Job ap-
plicants often find the notion of a subsequent move 
onto the operational side of the business very attrac-
tive. And then occasionally someone will opt to build 
their career with another company. One of my former 
colleagues is now General Counsel with Porsche SE. 
From the company’s point of view that’s a pity, but at 
the end of the day it’s just par for the course.

Is it mainly due to compliance issues that the 
General Counsel today has more to do with the 
operational side of the business? 
Yes and no. Of course the topic of compliance is in-
evitably located in the immediate vicinity of the op-
erational side of business. But on the other hand, as 
Compliance Officer your main concern is to ensure 
that you put in place the structures and procedures 
that make for an effective compliance organization – 
and that is not exactly an operational task. 

Is the increasing significance and visibility of 
the role of General Counsel – reflected in more 
generous compensation packages – leading to 

a rise in interest in a corporate career among 
attorneys with the major law firms? 
You have to consider the qualifications it takes to fill 
such a role. It’s not too hard to fill specialist posts 
within the Metro Group with people from law firms, 
but the higher they rise as attorneys, the more their 
profiles will diverge from what is called for among 
successful leaders and senior executives in the cor-
porate sector. I’m sure there are exceptions, but as 
a rule attorneys from private practice find it more 
difficult to handle such leadership roles.

You’ve been with Metro for four years now. 
with the benefit of hindsight, was it the right 
step to take?
I have never regretted my decision for a moment. 
That’s in part due to the far wider scope that is open 
to me within a company. My present role also brings 
me closer to exciting topics and developments, be-
cause there’s a lot more going on in a company than 
even the best-connected external consultants ever 
get to hear about. Only a General Counsel enjoys the 
necessary level of trust to be regularly involved in 
strategic discussions with the executive board. 

“As a rule, attorneys from 
private practice find it 
more difficult to handle 
leadership roles.” 
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