
advocate for its programs ever since. 

Editor: What are your responsibil-
ities on the board of the P ro B ono
P artnership?

L ytton: T h e P artnersh ip’s b oard
consists entirely  of general cou nsels
and oth er memb ers of th e in-h ou se
b ar. E x tremely  w ell ru n, th e organi-
z ation provides ongoing and detailed
programmatic and fi nancial informa-
tion to th e b oard on a regu lar b asis. I
th ink  h igh ly  enou gh  of th e organiz a-
tion’s mission and performance th at I
h aven ch osen to focu s my  energies
on advocating amongst my  peers –
for pro b ono service generally  and
th e P artnersh ip in particu lar. I  also do
a considerab le amou nt of fu ndraising
to h elp ensu re th at th e P artnersh ip
h as th e financial w h erew ith al to
carry  ou t its mission effectively  and
effi ciently . 

Editor: C ould you please desc ribe
the opportunities av ailable to the
v olunteers throug h the P artner-
ship and w hy you think  they are
partic ularly appropriate for in-

house c ounsel?

L ytton: W h at mak es th e P artnersh ip
so attractive to th e in-h ou se b ar is
th at it focu ses on th e sk ills th at b u si-
ness law  attorney s and, in particu lar,
in-h ou se cou nsel u se daily . A nd, th e
P artnersh ip provides vol u nteer
opportu nities th at are discrete, man-
ageab le, non-litigation matters and,
generally , not su b ject to time dead-
lines. F or ex ample, th e P artnersh ip’s
volu nteers provide assistance w ith :
corporate stru ctu re and governance,
contract and lease review , real estate
transactions, employ ment law  cou n-
seling, tax  law  and tax  ex empt statu s,
environmental law , intellectu al prop-
erty , mergers and dissolu tion, and
Internet and e-commerce.V olu nteers
also sometimes present seminars for
nonprofi t ex ecu tives, draft articles,
or cou nsel clients on th e ph one.

Editor: Why should in-house
c ounsel v olunteer throug h the P ro
B ono P artnership?

Please turn to page 63
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F inanc ial A id A nd Editorial S upport

Editor: P lease tell our readers
about your bac k g round. 

L ytton: I  h ave b een E x ecu tive V ice
P resident and G eneral C ou nsel of
T y co International L td. since S ep-
temb er 2 0 0 2 . Immediately  prior to
th at, I  served for six  y ears as G eneral
C ou nsel at International P aper C om-
pany . A nd, prior to th at, I  h eld gen-
eral cou nsel positions at operating
divisions of L ock h eed M artin and
M artin M arietta, as w ell as at G E
A erospace. I  also served as a federal
prosecu tor for eigh t and a h alf y ears
in C h icago and P h iladelph ia and as
depu ty  special cou nselor to P resident
R onald R eagan in 1 9 8 7 .

Editor: H ow  did you bec om e
inv olv ed w ith the P ro B ono P art-
nership?

L ytton: In th e late 1 9 9 0 s, w h ile at
International P aper, I  w as also serv-
ing on th e b oard of w h at w as th en
k now n as th e A merican C orporate
C ou nsel A ssociation ( A C C A ) . T h e
P artnersh ip’s fou nder B ob  H ealing,
former C orporate C ou nsel of G en-
eral E lectric, and R ick  H ob ish , th e
P artnersh ip’s ex ecu tive director,
invited me to lu nch  and introdu ced
me to th e P artnersh ip and its goal of
marsh alling th e resou rces of inside
cou nsel to address th e needs of non-
profi t organiz ations.

A t th at time, it w as my  u nder-
standing th at ab ou t 2 5  percent of cor-
porate cou nsel participated in any
pro b ono w ork , compared to a rate
tw o to th ree times h igh er among th e
private b ar. T h is w as cau se for con-
cern for th e A merican B ar A ssocia-
tion and for A C C A . S o, I  w as very
interested in th e P artnersh ip’s poten-
tial to address th at issu e, even more
so as I  th ou gh t ab ou t th e potential
impact su ch  w ork  cou ld h ave on th e
poor and disadvantaged. I  also saw
th at th e P artnersh ip w ou ld generate
goodw ill for th e profession and pro-
vide personal and professional
enrich ment for individu al attorney s.
It seemed lik e a “ w in w in”  proposi-
tion.

B ob  and R ick  convinced me to
join th e P artnersh ip’s b oard of direc-
tors, and I h ave remained a strong
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G reat P riv ileg es P age 4 8  

C raig  M . K line, K ing  &  S palding  L L P

P ro B ono U ndertak ing s: “ Y ou H av e A V ery

R eal S ense T hat Y ou A re H elping  T o M ov e

S oc iety I n T he R ig ht D irec tion”  P age 4 9

I nterv iew : D aniel G . J arc ho, M c K enna L ong  &

A ldridg e L L P

T he I m portanc e O f  “ T one A t T he T op”  P age 5 0

M iriam  B uhl, Weil, G otshal &  M ang es L L P

A n O utstanding  G roup Effort: T he Willk ie

F arr &  G allag her L L P G reater D C  C om m unity

F oundation P age 5 1  
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G allag her L L P

T ak ing  P ro B ono T o T he N ex t L ev el P age 5 2  
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G reg ory E. S c hopf, and S tac ey B . S later, N ix on
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T o M e.”  P age 5 3  
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B erm an, G ibbons, D el D eo, D olan, G rif fi ng er &

V ec c hione, P .C .
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I nterv iew : T hom as J . M ik ula, G oodw in P roc ter

L L P

“ …  P art O f  T he F abric  O f  Who We A re A s A

F irm ” P age 5 5  

I nterv iew : C olleen M . C oyle and M ark  J . K ap-

pelhoff, A k in G um p S trauss H auer &  F eld L L P

P ro B ono A dv oc ac y: A n I m m ense, A nd D irec t,

B enefi t T o S oc iety P age 5 6  

I nterv iew : D eanne M . O ttav iano, A rent F ox

P L L C

T he P ro B ono A rena: Where A L aw yer’s S k ills

C an M ean T he D if ferenc e B etw een L ife A nd

D eath P age 5 7  

I nterv iew : D onald B . A yer, J ones D ay

Winston &  S traw n P artners A ssum e L eader-

ship I n F unding  O f  L eg al S erv ic es F or L ow

I nc om e I llinois R esidents P age 5 8  

C orporate C ounsel

S tarbuc k s: S upporting  P ro B ono S erv ic es I n

S eattle A nd B eyond P age 5 8  
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O rg aniz ations
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I nterv iew : L inda S . M anley, L aw yers A llianc e;

A shley R . A ltsc huler, Weil, G otshal &  M ang es

L L P , and I g al J ellinek , C ounc il of S enior C en-

ters and S erv ic es of N ew  Y ork  C ity, I nc . 
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P rog ram  A t T he H ousing  C ourt P age 6 0  

I nterv iew : S am uel “ S andy”  B . M osk ow itz  and

A ndrew  H . C ohn   

N Y S B A H onors I ndiv iduals, F irm s F or T heir

P ro B ono S erv ic e P age 6 1

S tate B ar O f  T ex as H onors C harles M atthew s

P age 6 1
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Lytton: First, simply, it is the right thing
to  d o . A nd , v o lu nteering is perso na lly
enric hing, pro v id es a  v a lu a b le serv ic e to
o rga niz a tio ns w o rk ing to  impro v e o u r
c o mmu nities, a nd  it genera tes go o d w ill
f o r the c o mpa ny o r firm. P ro  b o no  w o rk
may a lso  ex empt a n a tto rney f ro m
ma nd a to ry pro  b o no  a ssignments in
N ew  J ersey o r pro v id e N ew  Y o rk  C L E
c red its.

V o lu nteering thro u gh the P a rtnership
is espec ia lly ea sy. T he P a rtnership’s
sta ff  a tto rneys sc reen c lients, c o nta c t
v o lu nteers to  o ffer ma tters a nd , in gen-
era l, c o o rd ina te the pro c ess. T hey a re
ex perts in the la w  o f  no npro fit o rga niz a -
tio ns a nd  a re rea d ily a v a ila b le to  pro v id e
su ppo rt a nd  b a c k  u p if  a nd  w hen a  v o l-
u nteer need s it, inc lu d ing a c c ess to
mo d el f o rms a nd  d o c u ments. T here is no
q u o ta  f o r pro  b o no  ho u rs – v o lu nteers
c ho o se ma tters tha t ma tc h their ex per-
tise a nd  fit their sc hed u les. T he P a rtner-
ship w ill ev en ta k e ma tters b a c k  a nd
rea ssign them if  a  v o lu nteer ha s so me-
thing c o me u p u nex pec ted ly. T hey pro -
v id e pro fessio na l lia b ility insu ra nc e
c o v era ge a nd , w hen a ppro pria te, a c c ess
to  o ther in-ho u se o r priv a te c o u nsel f o r
tea m su ppo rt.

Ed itor: W ould  you also enc ourag e an
in-house leg al d epartm ent to m ak e a
c om m itm ent w ith the Pro B ono Part-
nership?

Lytton: A b so lu tely. P ro  B o no  w o rk  is
a n ex c ellent o ppo rtu nity f o r go o d  c o rpo -
ra te c itiz enship, a nd  the w o rk  is interest-
ing a nd  rew a rd ing f o r the ind iv id u a l
a tto rney. A nd , the P ro  B o no  P a rtnership
ma k es the entire ex perienc e ea sy a nd
mea ningfu l.

Ed itor: W ould  you prov id e an ex am -
ple of a m atter or tw o that in-house
c ounsel hav e hand led ?

Lytton: L ee B ra em, T yc o ’s C o u nsel f o r
E nv iro nment, H ea lth a nd  S a fety a nd  the
P a rtnership’s 2 0 0 2  V o lu nteer o f  the
Y ea r, ha s b een inv o lv ed  w ith the P a rt-
nership fro m its ea rliest mo nths in N ew
J ersey, a nd  ha s ta k en o n sev era l pro
b o no  ma tters, inc lu d ing a mo ng ma ny

o thers, a ssisting a  sta tew id e c o mmu nity
d ev elo pment o rga niz a tio n w ith rea l
esta te issu es, rev iew ing relea se f o rms
f o r a  mu lti- pu rpo se so c ia l serv ic e
a genc y in C o nnec tic u t a nd  a d v ising
sev era l c lients o n the implic a tio ns o f
H I P A A , the fed era l priv a c y legisla tio n.

Ed itor: D oes the Partnership operate
outsid e of  the New  Y ork  tri-state
area?

Lytton: T he P a rtnership is in the
pro c ess o f  ex plo ring o ther ma jo r c ities
tha t c o u ld  b enefit fro m its pro gra ms. It
ha s a lrea d y pla yed  a n a c tiv e ro le in
helping to  c rea te the P ro  B o no  P a rtner-
ship o f  A tla nta  a nd  the H a rtf o rd  N o n-
pro f it P ro  B o no  I nitia tiv e. I
w ho lehea rted ly su ppo rt su c h a n ex pa n-
sio n a nd  intend  to  d ed ic a te so me o f  my
energies to  f a c ilita ting the pro c ess. I
think  it is impo rta nt to  no te, ho w ev er,
tha t ma ny go o d  pro  b o no  pro gra ms
a lrea d y ex ist elsew here. In so me c a ses,
the P a rtnership ma y b e lo o k ing a t tho se
lo c a tio ns, b u t it ha s no  interest in su p-
pla nting ex isting pro gra ms. It w ill o nly
pro c eed  in the ev ent tha t it c a n c o mple-
ment tho se pro gra ms’ c u rrent a c tiv ities. 

Ed itor: W here c an in-house c ounsel
learn m ore ab out v olunteer opportu-
nities?

Lytton: T hey c a n c a ll the P a rtnership a t
( 9 1 4 )  3 2 8 - 0 6 7 4  ( N Y )  o r ( 9 7 3 )  2 7 3 -
0 6 0 0  ( N J )  o r ta k e a  lo o k  a t the c u rrent
v o lu nteer o ppo rtu nities listed  o n the
P a rtnership’s w eb site: w w w .pro b o no
pa rtnership.o rg. T here a re a lso  sev era l
go o d  testimo nia ls fro m o ther v o lu nteer
a tto rneys o n the site.

Ed itor: Is there anything  that you
w ould  lik e to ad d ?

Lytton: A nyo ne w ho  ha s ev er b een
inv o lv ed  in c o mmu nity serv ic e –
w hether w o rk ing in lo c a l go v ernment,
v o lu nteering to  c o a c h a  c hild ’s so c c er
tea m, o r sha ring o ne’s pro fessio na l
sk ills to  help tho se in need  – ha s ex peri-
enc ed  the tremend o u s sa tisf a c tio n o f
giv ing so mething b a c k  to  the c o mmu -
nity. T he P a rtnership is fra nk ly a n ea sy
w a y f o r in- ho u se c o u nsel to  get
inv o lv ed  in pro - b o no  in su b jec t ma tter
a rea s they k no w  a nd  a re c o mfo rta b le
w ith – a nd  w ith flex ib ility to  d ea l w ith
the d ema nd s o f  o u r c o rpo ra te c lients.

William Lytton
Continued from page 4 7

sho w ing tha t sto re sa les ha v e inc rea sed
b y fiv e perc ent, b u t it’s mo re helpfu l to
k no w  tha t yo u r figu res a re tw ic e tho se o f
yo u r c o mpetito r. T he rev erse is a lso  tru e.
T he b o a rd  w a nts to  k no w  if  the figu res
a re w a y b ehind  their c o mpetito rs’ b ef o re
the c o mpa ny is ha mmered  in the press.

Ed itor: H ow  d o b oard  and  m anag e-
m ent c ollab orate in setting  strateg ies?

D olan: B o a rd s sho u ld  insist tha t a  stra t-
egy b e o f  a  lo nger ra nge tha n o ne yea r.
Y o u  need  a  threa d  o f  c o nsistenc y so  tha t
yo u  c a n c o mpa re the pla n a ga inst yo u r
c u rrent po sitio n fro m yea r to  yea r.

Filters a re need ed . M a na gement c a n
u se a  ma trix  lik e “pea rls a nd  d o gs.”
T his helps them fo c u s o n the risk /rew a rd
a ssessment.

Y o u  sho u ld  sha re w ith yo u r b o a rd  ini-
tia tiv es tha t d id  no t ma k e the list. T he
b o a rd  a d d s rea l v a lu e w hen a  d irec to r
a sk s w ha t is no t there. W e liv e in a  f a st
pa c ed , glo b a l w o rld . T he mo re w e c a n
v et pla ns interna lly, the mo re lik ely w e
a re to  su c c eed .

Shank : I f  the b o a rd  is pro perly stru c -
tu red , it inc lu d es memb ers w ith d ifferent
b a c k gro u nd s tha t a re impo rta nt to  the
c o mpa ny so  tha t they c a n c o ntrib u te o u t-
sid e perspec tiv es tha t c ha llenge ma n-
a gement.

H ale: T o  preserv e the right b a la nc e o f
memb ers representing d ifferent ind u s-
tries a nd  ta lents, a  b o a rd  ma y set a  po l-
ic y req u iring memb ers to  resign if  their
princ ipa l emplo yment c ha nges. W hen
the b o a rd  rec eiv es a  resigna tio n, it need s
to  step b a c k  to  a sk  if  the perso n ha d  b een
d o ing a  go o d  jo b . 

I t is impo rta nt to  inv o lv e the b o a rd
ea rly in stra tegic  d isc u ssio n. S mith v.
V an Gork um, 4 8 8  A .2 d  8 5 8  ( D E  1 9 8 5 )
sta nd s f o r the pro po sitio n tha t yo u  b etter
no t go  to  the b o a rd  w ith no  no tic e a nd
tell them tha t yo u  need  a  v o te f o r selling
the c o mpa ny.

E q u a lly impo rta nt, yo u  d o  no t w a nt a
split v o te in the b o a rd .  S plit v o tes c a n
b e a v o id ed  b y go ing to  the b o a rd  ea rly
so  tha t if  it is c lea r tha t the b o a rd  is no t
su ppo rting yo u  o r tha t there is a  su b sta n-
tia l mino rity; yo u  c a n ta ilo r yo u r stra t-
egy w itho u t the emb a rra ssment o f  b eing
v o ted  d o w n.

Ed itor:  W hat is the k ey to effec tiv e
CEO suc c ession planning ?

Shank : M o st c o mpa nies d o  no t ha v e
c a nd id a tes w a iting to  b e no mina ted . A
c o ntingenc y pla n sho u ld  b e rea d y to  pre-
pa re the b o a rd  f o r ta k ing a  mo re a c tiv e
ro le in ho ld ing the o rga niz a tio n to gether
u ntil a  new  C E O  c o mes a b o a rd . 

A tru e su c c essio n pla n req u ires go o d
c o mmu nic a tio n w ith the c u rrent C E O
b eginning w ith a n u nd ersta nd ing o f  ho w
lo ng the C E O ’s tenu re is lik ely to  b e. I t
a lso  req u ires a  pro c ess f o r the b o a rd  to
intera c t regu la rly w ith po tentia l interna l
c a nd id a tes so  tha t b o a rd  memb ers c a n
fo rm their o w n ju d gments a b o u t ea c h
c a nd id a te’s po tentia l to  b ec o me a  C E O . 

D olan: S u c c essio n pla nning is a n
impo rta nt respo nsib ility o f  the C E O .
T he first thing a  new  C E O  sho u ld  think
a b o u t, w hen a ppo inted  to  the po sitio n, is
w ho  his o r her su c c esso r w ill b e a nd
ho w  to  gro o m him o r her effec tiv ely.  I
ha v e b een o n b o a rd s tha t ha v e b ro u ght
in o u tsid ers a nd  o n tho se w here a n

insid er is selec ted . W hile b o th pro c esses
w o rk ed , selec ting the insid er is o f ten
b etter f o r the o rga niz a tio n.  T he insid er’s
institu tio na l k no w led ge ma k es f o r a
smo o ther tra nsitio n.

Ed itor: W hat are the im portant ele-
m ents of a CEO perform anc e rev iew
proc ess?  

Shank : First, a v o id  su rprises. Y o u
sho u ld  ha v e a  sha red  u nd ersta nd ing o f
ho w  the pro c ess sho u ld  w o rk  a nd  w ha t
the b o a rd ’s ex pec ta tio ns a re o f  the C E O s
perf o rma nc e. S ta rt w ith perf o rma nc e
go a ls su b mitted  b y the C E O  b u t respo n-
siv e to  the issu es the b o a rd  is c o nc erned
a b o u t.

T he pro c ess need s to  b e f o rma liz ed .
M o st c o mpa nies ha v e a  set f o rm fo r
ind iv id u a l ev a lu a tio n o f  the C E O  su b -
mitted  b y ea c h o f  the d irec to rs w hic h is
then c o mpiled  b y the lea d  d irec to r. T ha t
is ta k en b a c k  to  the ex ec u tiv e c o mmittee
fo r d isc u ssio n. T hen tha t is rev iew ed
w ith the C E O  a nd  u sed  a s a  b a sis f o r set-
ting his o r her c o mpensa tio n.

T he mo re tha t perfo rma nc e sta nd a rd s
c a n b e mea su red , the b etter c o mmu nic a -
tio n a nd  ma tc hing o f  ex pec ta tio ns a re
go ing to  b e. Feed b a c k  to  the C E O  a nd  a
ma tc hing o f  ex pec ta tio ns sho u ld  no t b e a
o nc e a  yea r thing. T he v ehic le o f  ha v ing
a  pro c ess w ith a  feed b a c k  sessio n to  the
C E O  ev ery q u a rter o f  ho w  it is go ing
a nd  w ha t w e a re c o nc erned  a b o u t is a lso
a n impo rta nt pa rt o f  the pro c ess.

D olan: H a v ing no  su rprises sho u ld  b e
the theme o f  this d isc u ssio n. T he C E O
need s to  seek  inpu t fro m the b o a rd  o f
ho w  the ma na gement tea m is perfo rm-
ing. T he C E O  is the c o nd u it f o r v ery
impo rta nt c o nfid enc e b u ild ing f o r the
w ho le o rga niz a tio n. T he o rga niz a tio n’s
fu tu re d epend s o n ho w  w ell the C E O
u nd ersta nd s the b o a rd ’s perspec tiv e a nd
o n b u ild ing a  go o d  w o rk ing rela tio nship
w ith the b o a rd . 

H ale: I t is impo rta nt to  c rea te a  c u ltu re
in w hic h c o nstru c tiv e c ritic ism is
ex pec ted . I f  yo u  ha v e a n env iro nment in
w hic h the C E O  o r a ny ma na ger in a n
o rga niz a tio n ex pec ts to  rec eiv e no thing
b u t pra ise, it c a n b e d estru c tiv e w hen
c ritic ism is giv en. W e try to  ind ic a te spe-
c ific  times in the yea r w hen c o nstru c tiv e
c ritic ism is go ing to  b e giv en. 

Ed itor: H ow  d oes the c om m unic ation
c hang e w hen the b oard  b eg ins to lose
c onfid enc e in the CEO?

H ale: O ne o f  the rea so ns f o r su c c essio n
pla nning is tha t so metimes the b o a rd
d ec id es tha t the C E O  sho u ld  lea v e.
B o a rd s a nd  C E O s a lik e w a nt to  a v o id
this. A n env iro nment tha t ha s regu la r
ex ec u tiv e sessio ns c a n go  a  lo ng w a y in
a d d ressing the pro b lems ea rly so  tha t the
situ a tio n c a n b e sa v ed .

Shank : T ha t is no t a  go o d  pla c e to  b e
b ec a u se the b o a rd  ha s to  b e c o nc erned
w ith d ea ling w ith the u ltima te situ a tio n
w ith the C E O  a nd  w ith c o ntinu ity a nd
c o nf id enc e o f  the o rga niz a tio n. T he
mo re the ex ec u tiv e sessio n a nd  the peri-
o d ic  feed b a c k  to  the C E O  c a n b e u sed  a s
a  v ehic le to  f a c e d iffic u lt issu es, the
mo re ea sily the b o a rd  c a n get the C E O
to  a  po int w here he o r she u nd ersta nd s
tha t sev era nc e is go ing to  c o me. It c a n
help the sev era nc e to  ta k e pla c e in a  w a y
w here the d a ma ge c a n b e ma na ged . 
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sensitiv e to pic s, ex ec u tiv e sessio ns c a n
b e u sed  to  a ir c o nflic ts. I f  a  ma v eric k
d irec to r c o nsistently d ra ins the time,
energy a nd  a ttentio n o f  the o ther d irec -
to rs, ex ec u tiv e sessio ns pro v id e a  lo w -
pro f ile f o ru m f o r ma na ging the
ma v eric k .

Ed itor: W hat is the v alue of ad v anc e
m aterials?

H ale: A d v a nc e ma teria ls giv e the b o a rd
a nd  ma na gement a  c o mmo n fo c u s. I f  the
d irec to rs lea rn tha t they a re ex pec ted  to
rea d  the ma teria ls in a d v a nc e, yo u  c a n

mo v e to  mo re su b sta ntiv e d isc u ssio ns. 

Shank : A lo t o f  ex perts o n a  b o a rd  lik e
to  w a nd er into  d eta ils. S egrega ting the
a d v a nc e ma teria l to  b e d isc u ssed  fro m
a n a ppend ix  w ith d eta iled  a tta c hments
c o mmu nic a tes a  stru c tu re tha t helps
steer the meeting to  a  higher v a lu e d is-
c u ssio n w ith mo re stra tegic  d irec tio n.

D olan: A c o mmo n ind u stry c o mpla int is
tha t b o a rd  memb ers a re giv en to o  mu c h
fina nc ia l d a ta . T he d a ta  need s to  b e pu t
into  the c o ntex t o f  the b u siness b y pro -
v id ing c o mpetitiv e a na lysis a nd  o ther
referenc e to o ls.

H ale: I  a gree w ith J a net. I t’s w ell a nd
go o d  to  send  o u t fina nc ia l sta tements


