HOW TO LEARN YOUR CLIENT’S BUSINESS

By Cliff Ennico

I’ve said it before in this series of career oriented articles for in-house lawyers, and I’ll say it again.  If you want to succeed as an in-house lawyer, and move ultimately into the General Counsel’s chair or a senior management position, you cannot confine your activities to the “practice of law” as narrowly defined.  You must become a part of the management team, and learn as much as you can about the client’s business, industry, and the environment (economic, political, cultural) in which your client operates.


Law school does not prepare you for “big picture” thinking.  The primary goal of a legal education – teaching you to “think like a lawyer” – is often a narrowing experience that may lead you to believe (erroneously) that deductive logic is the only way to approach a situation.  Yet surviving in an in-house legal career requires that you understand and (to the extent you ethically can) support the goals and objectives of your business client, and the strategies and tactics which management employs to achieve those ends.


So how do you do it?  How do you put your “lawyer” cap to one side and learn to think like one of your client’s executives (which – believe it or not – you are)?


Let’s get one thing out of the way.  You do not need a Master’s in Business Administration (MBA) degree to succeed as an in-house lawyer.  Reading MBA textbooks about marketing, finance and organizational behavior (with a couple of notable exceptions, to be discussed below), is generally a waste of your time and money.  If you have an MBA, however, your job is made somewhat easier, in that you can “talk the talk” with your senior management clientele using the same jargon and catchwords that they themselves learned in their MBA programs.  If you are in a business (such as securities brokerage or investment banking) where a particular business jargon is used all the time, reading some of the “24 Hour MBA” books that seem to have sprouted like mushrooms the past couple of years should teach you the basic vocabulary you need to survive in the lunchroom.  Just don’t let your clients see one of these in your briefcase – one of the surest ways to be snickered at in any “boiler room” workplace is to demonstrate weakness or insecurity of any kind.


What you need to survive in an in-house legal career is not so much a knowledge of “business” in the general sense, but a specific understanding of your client’s “business” and how it works.  General-interest business books and magazines are generally not helpful here, so don’t waste your money.  There is, however, one exception to the “no general interest books and magazines” rule.  If you are employed in one of the high technology industries such as computer software, biotechnology or telecommunications – you should read books and magazines that describe general trends in your particular field of technology, and try to predict “where things are going” in a particular industry.  For example, if your client runs an e-commerce business, your “summer reading list” must include books like The Digital Economy by Don Tapscott, anything by Esther Dyson, and Business 2.0 magazine.  For all the bravado your client’s management may display, they really have no better idea than you where their particular technology is headed, and will likely be reading these same books themselves.


So what sorts of things should you be reading to learn more about your client’s business?  Let’s start with the obvious – if your client is a publicly traded company, begin by reading -- thoroughly -- your client’s Annual Report on SEC Form 10-K, quarterly reports on SEC Form 10-Q, proxy statement, and most recent stock offering prospectus.  If your client is a privately owned company, you would read either its detailed business plan or the most recent Offering Memorandum that it used to solicit venture capital investment.   It’s amazing to me how many in-house lawyers (other than SEC types who play a big role in drafting them) never read their client’s annual and quarterly reports cover to cover.  These documents, while drafted carefully to avoid disclosing confidential “insider” information, nonetheless contain a wealth of information about the company, the business challenges it faces, and its strategies for dealing with them.

 
But you shouldn’t stop there.  If you know the names of your client’s biggest competitors in the industry, why not review THEIR disclosure documents as well?   As one of my early mentors taught me (albeit in another context), “show me one form of a legal document, I’m mystified; but show me two forms of the same document and let me rub them together, I’m a genius.”  Comparing your client’s disclosures to those of its competitors will teach you volumes about your client’s industry, the different strategies adopted by the key players, and the issues that are keeping all companies in the industry awake at night.  You can easily obtain these documents from the EDGAR database at  GOTOBUTTON BM_1_ www.sec.gov.  When reviewing SEC filings don’t forget the “exhibits” that are attached to a company’s SEC filings – these often contain useful agreement forms and other documents that shed a detailed light on the motivations behind particular transactions and strategic moves.


Next, you must learn which trade associations your client belongs to, and subscribe to the key industry newsletters and other publications.  Often trade associations publish incredibly detailed information about the trends that are shaping their members’ business – information which seldom finds it way into the “general interest” books and magazines.  The more tightly targeted the newsletter, the better.  If your client is a dealer in ancient Roman and Greek coins, and you have the choice between Coin World magazine (a general interest weekly newspaper for coin collectors) and Ancient Coin Auction Reports (a $500 a year compilation and analysis of ancient coin auction results around the world), go with the latter publication.  


I grant you that specialized newsletters are often quite expensive, but they tend to pay huge dividends in the long run that justify the investment.  Often, just seeing your name on the “routing list” for a particular publication will send a signal to your client’s executives that you care about the world they live in (although I don’t recommend signing up to a lot of “routing lists” – you are guaranteed to be near the bottom of the list, and you want this type of information while it’s fresh).  Better to have your own subscription, and let your clients see it on your desk or bookshelf when they walk into your office for a “quicky consultation”.


It may pay for you to hire a clipping service that will review the major industry publications, clip the most relevant articles for your needs, and send clippings to you on a weekly or monthly basis.  There are even services now that will survey Internet sites and provide a digest of relevant articles!  I don’t usually recommend these, for two reasons.  First, clipping services (if you can find one) are quite expensive.  But more importantly, they are depending on you to tell them the type of information you need, so if you give them “garbage,” garbage is exactly what you will receive get back, in the form of hundreds of unfocused, redundant pieces of information.


Since some of the best information about a client’s business and industry may be on the Internet, why not seek out one of your children or the local “computer whiz kid” (trust me, every neighborhood has one) and pay him or her a few dollars each week to scout out Web sites in your area(s) of interest?  This is a great educational experience for the kid, and may give you access to information your clients don’t even know about!  There is nothing more impressive than to mention to one of your senior management clients (especially someone whose rise to prominence in the company would benefit you) over lunch, “say, I was just browsing the Internet the other night and stumbled across a new site on XXXXXX – it seemed to have a lot of information about . . . “.  Even if it’s old news in the industry, they cannot but be impressed that you would spend every waking hour looking for new information that would benefit the company.


Which brings me to the last, and most important, point.  The most important information about your client’s business, industry and environment does not come from books, magazines, the Internet or even the most expensive newsletter . . . it lives inside the heads of the people you work with.  I’ve said it before, and I say it again – you cannot hope to succeed as an in-house lawyer if you keep yourself bottled up in your office and “brown bag” your lunch every day.  You’ve got to make the effort to get out with other executives in your company – NOT the other lawyers! – and let them know you see yourself as one of them.  If you play golf, tennis or squash, don’t wait for the business people to invite you for a game.  Take the initiative, and don’t worry if they say “no” the first time.  If you don’t play any of the requisite games (and maybe you need to get in your clients’ good graces?), eating lunch with your clients regularly, with the occasional backyard barbecue on summer weekends (your backyard, not theirs), should do the trick.


Businesspeople are naturally suspicious of lawyers – at best, they don’t understand the value you add to the company, at worst they probably think you are a pedantic, humorless “stuffed shirt” who’s looking down your nose at them.  Winning the confidence and trust of important people in your company will have two important benefits for your career.  First, they will begin to see you as part of the team (psychologists tell us we are more apt to attribute positive qualities to people we like than to strangers).  More importantly, you will learn much “office gossip” and other information about the company that isn’t available from any other source (the really important stuff – like “who’s in favor this week, and who’s not” – is never ever committed to writing).  Obviously, you need good judgment in cultivating the right relationships within the company.  But failing to make the effort is guaranteed to put you in an information “no man’s land” that will keep you wondering why things happen at your company the way they do.


There is a chance that, in learning the intimate details of your company’s business, industry and environment, that you will no longer want to practice law!  If that is the case, so be it -- start maneuvering yourself into a position where you can “cross over” into a business position within your company.  Just remember that this will take time, and don’t forget why your company hired you in the first place.  They did not hire a strategic planner, a management consultant, or an industry analyst – they hired a lawyer.  In learning as much as you can (and demonstrate a keen curiosity about) the nonlegal aspects of your company’s business, don’t forget to keep abreast of legal developments in your field, because that’s where your clients (at least right now) are relying on you for help.  And for God’s sake, don’t give your clients advice on how to run their business, even if you think you are competent to offer such advice, and even if (don’t hold your breath) they ask for it!  If they want your advice, they can make you CEO. 
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