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Client Communications – Good to Great 
By Michael Roster 
October 29, 2007 

A.  Three Key Points

1. "Communication is what is received, not what is sent" -- Jack Foltz , former 
General Counsel of Sunoco and former ACC chair 

2. The difference between one-way and two-way communication (a demonstration) 
3. Do it backwards 

B. Pictures are worth a Thousand Words

1. Good use of PowerPoint, versus bad: 
http://vids.myspace.com/index.cfm?fuseaction=vids.individual&videoID=152963
7984

2. Use of pictograms can often communicate much more effectively than pages of 
words 

C. Agreements and Other Documents

1. Charts as part of the formal agreement can sometimes convey more meaning than 
words 

2. Use of a business letter versus legalistic agreements 
3. Simplifying boilerplate 
4. Use of appendices 

D. Email

1. Pick up the phone, or better yet, go see the person 
2. Don’t try to make or resolve arguments in email  
3. Don’t shout 
4. Less is best 

E. Communicating with Internal Clients and the Board

1. Delivering bad news 
2. How much information is “just right” 
3. Board presentations – some do’s and don’ts 
4. “Keeps me up to date with the law” – managing expectations 
5. Monthly or quarterly, informal meetings (pick up on developments; give quick 

nuggets) 
6. For managing budgets, use of quarterly bank statements to internal clients 
7. For client responsiveness and satisfaction, use of annual client surveys and 

appropriate follow-up 
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F. Body Language

1. How to read the body language of people you are dealing with 
2. How others read you 

G. Other Topics 

Communicating with the Public in a Crisis
• Some do's and don’ts in a crisis 
• Having a crisis plan (and knowing it will be different) 

Corporate Training and Compliance
• Example of managing expectations  
• Web interactive instruction and resources, versus memos and/or in-person 

sessions 
• Again, how much information is “just right” 

Better Ways to Communicate with Outside Law Firms (and other vendors)
• Say it in dollars 
• Request bills that actually describe what was done, and what is planned for the 

next month (but be careful about risk) 
• Engage in task budgeting ahead of time, and request that bills be broken down by 

task 
• Request real time access to fees and costs by billing partner and client 
• Tell the firm how you want to be kept informed and involved 
• Expect more 
• Eliminate the KGB syndrome (that is, an inside lawyer must always accompany 

an outside lawyer to all meetings, etc.) 
• Consider having outside attorneys routinely attend internal law department 

meetings 
• Likewise, consider having outside attorneys routinely attend annual law 

department and business unit retreats 

Interviews
• Good and bad forms of investigatory interviews and reports 
• Good and bad forms of job interviews 

VS

Think about what you’re trying to accomplish, 
then pick the more effective form of communication. 

Good Uses
Convey basic information

Collect feedback

Bad Uses
Solve a problem
Express real concerns
Establish rapport

Bad Uses
Impart information only

Good Uses
Problem solving

Strategic planning
Developing of new ideas

Establish rapport

One-way Two-way

Take orders well
Give good directions
Feel Satisfied

A lot of give and take
Increased aggravation

Picture all wrong

Email
Memos
Training manuals
Speakers at a podium

Phone calls
In-person visits
Interactive seminars

The picture is right
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Client Communications:  Good to Great
Nonverbal Communication

Paulette Robinette, Ph.D.

President, JurySync

2
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Nonverbal Communication

non·ver·bal com·mu·ni·ca·tion   The process of sending
and receiving wordless messages by means of facial
expressions, gaze, gestures, postures and tones of voice.

ACC's 2007 ANNUAL MEETING Enjoying the Ride on the Track to Success

5 of 25



3
Page 3

Rules for Interpreting Nonverbal Cues

1. Look for variance from baseline
The more experience you have with the person, the better equipped you are for interpreting which
nonverbal cues are meaningful.

2. Read nonverbal cues in clusters
Isolated cues can be misleading, so examine nonverbals holistically to increase the accuracy of
interpretation.

3. Look for incongruence
If the verbal message is inconsistent with nonverbal cues, the nonverbal cues are a more reliable
indicator of the person’s true feelings.

4. Consider situational context
Nonverbal cues have different meanings depending on the situation; consider the context  (e.g.,
gender, culture, temperature in room, distractions, external pressures) that may explain the cues.

5. Self-monitor
Negative responses may be the direct result of nonverbal cues sent by the messenger that signal
defensiveness, hostility, insecurity or deception.  Practice exhibiting positive nonverbal cues to
encourage positive responses and truthful feedback.

4
Page 4

Nonverbal Cues of Agreement

“True smile” when corners of mouth curve upward and outer corners of the eyes
crinkle; very hard to produce on demand.

Zygomatic
smile

Gesture in which pads of fingertips touch counterparts of other hand; shows one is
listening thoughtfully to another’s ideas/comments; reflects careful reasoning,
calculation.  May also convey dominance or superiority.

Steeple

More often used by women, mirroring occurs when the listener reflects and then
feeds back the speaker’s emotions through facial expressions.Mirroring

May be used to show friendliness and foster rapport.  May also signal submission
or shyness.Head tilt side

The head-nod is an affirmative cue, widely used to show understanding, approval
and agreement.  Slow nods communicate interest, while rapid nods signal that the
listener has heard enough and wants a turn to speak.

Head nods

May be used to convey friendliness and receptivity.Forward lean

Conveys contemplation, thoughtfulness.  Subsequent nonverbal cues indicate
whether the decision reached is positive or negative.Chin stroke

Aligning one’s upper body with the messenger signals agreement, liking and
loyalty.

Body
alignment
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Nonverbal Cues of Disagreement

When the index finger points vertically up the cheek and the thumb supports the chin,
the listener may be having negative or critical thoughts about the speaker.  Sometimes
the index finger may rub or pull at the eye as the negative thoughts continue.

Hand
supports

face

In a conversation, hand-behind-head may be read as a potential sign of uncertainty,
conflict, disagreement, frustration, anger or disliking.

Hand behind
head

Listeners may reveal negative feelings in postures, such as pulling the hands and
arms backward, away from disliked speakers.

Flexion
withdrawal

Sudden cut-off gestures (such as turning the head fully away to one side) may indicate
uncertainty or disagreement.Cut-off

Hand-to-mouth gestures often signal deceit.  When the listener covers the mouth, it
may indicate that he/she believes the speaker is hiding something.Cover mouth

“Conjugate lateral eye movement”; involuntary eye movements to the right or left may
reveal doubt, as the individual is processing and reflecting on the information.CLEM

Sudden body shifts may telegraph an unspoken feeling, mood or opinion.  Gross
changes in body position may reveal negativity toward the messenger.Body shift

The “classic defensive stance.”  When elbows are elevated and projected outward, the
arm-cross suggests arrogance, disliking or disagreement.Arm cross

6
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Nonverbal Cues of Disagreement

Sudden lip-compression may signal the onset of anger, disliking, grief, sadness or
uncertainty.  Barely noticeable lip-clenching may signal unvoiced opposition or
disagreement.

Tense mouth

Physical contact with one’s clothing or body parts; accomplishes self-reassurance
when anxious or stressed; rubbing and pinching may signal deception, disagreement;
hair twisting may indicate disinterest, anxiety.

Self-touch

Slightly lowered eyebrows may telegraph unvoiced disagreement.
Lowered
eyebrows

The lip-touch signals a variety of moods and mental states including anxiety,
boredom, excitement, fear, and uncertainty.  In conversation, the lip-touch may reveal
an unexpressed feeling, opinion, or thought to be explored.

Lip touch

In a listener, may suggest disagreement, anxiety, doubt; if aggressive may be used to
interrupt or challenge.  In speakers, conveys apprehension or anxiety, likely caused by
unconscious feeling of being suffocated.

Throat clear

May reveal contempt, particularly if accompanied by other “contempt-scorn” cues,
such as raising one eyebrow, narrowing the eyes, or depressing corners of the mouth.Head tilt back

May signal a negative, judgmental, or aggressive attitude.Head down

Shows a restrained, anxious or negative attitude.  During a negotiation, reveals the
person may believe he/she is losing a point.

Hands
clenched
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Strategies for Responding to Negative Nonverbal Cues

1. Prompt listener to change position
A negative attitude often produces nonverbal cues of disagreement, such as crossing the arms or
legs.  Maintaining the negative posture reinforces the attitude and diminishes the listener’s ability to
retain the message.  Prompting a change in position, by offering the listener a cup of coffee or a
handout to hold, may increase his/her willingness to listen.

2. Change tactics by moving to another message point
Continuing to pursue a point that elicits negative nonverbal cues from the listener may escalate the
problem.  Take advantage of the opportunity to increase listener’s receptivity by changing tactics
before he/she verbalizes a “no.”

3. Maintain steady and mid-range tone of voice
When two people converse, the person whose low-frequency (i.e., dominant) vocal characteristics
change the least is perceived by both as having the higher social status.  Low pitch is the
equivalent of a growl; low and loud is like a bark; high-pitched is a whine.  High pitched tone
conveys lack of control, and raising the tone at the end of each sentence conveys uncertainty.

4. Use congenial body posture and ask for listener’s thoughts
Palm-up (fingers extended and hand rotated upward) cross culturally reflects congeniality, drawing
others closer and helping to build rapport.  Held out to an opponent across a conference table, the
palm-up cue may, like an olive branch, enlist support as a gestured emblem of peace.  Combining
this signal with an open upper body posture such as a head-tilt or shoulder-shrug communicates
harmlessness and friendly intent, inviting approach and affiliation.

8

Paulette Robinette, Ph.D.

President, JurySync LLC

probinette@jurysync.com

www.jurysync.com

(913) 338-4301

Definitions and descriptions in these materials have been adapted from the following sources:

Givens, D. B. (2006). The nonverbal dictionary of gestures, signs & body language cues.
Spokane, WA: Center for Nonverbal Studies Press. Retrieved September 10, 2007 from

http://members.aol.com/nonverbal2/diction1.htm.

Pease, A. & Pease, B. (2004). The definitive book of body language. New York: Bantam.
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Microsoft Word Crib Sheet

• Adding Charts to an Agreement 
1. On the Insert menu, click Object. 
2. In the Object type box, click Microsoft Graph Chart, and then click OK.  
Graph displays a chart and its associated sample data in a table called a datasheet. To 
replace the sample data, click a cell on the datasheet, and then type the new text or 
numbers. If needed, you can import data from a text file, a Lotus 1-2-3 file, or a 
Microsoft Excel worksheet. You can also copy data from another program.  

For more information about how to work in Microsoft Graph — for example, how to 
add data labels, change the scale of the value axis, or troubleshoot charts — on the Help 
menu, click Graph Help. To save your chart and return to your document, on the 
Graph menu, click Quit & Return. 

• Merging Cells 
You can combine two or more cells in the same row or column into a single cell. For 
example, you can merge several cells horizontally to create a table heading that spans 
several columns.  
1. On the Tables and Borders toolbar, click Eraser. 
2. Drag the eraser over the cell dividers you want to remove. 
Notes  
•  You can quickly merge multiple cells by selecting them and clicking Merge Cells. 
•  When you merge several cells in a column to create a vertically oriented table heading 
that spans several rows, use the Text Direction command (Format menu) to change the 
orientation of the heading text. You cannot change the direction of text on a Web page. 

• Wiping out Historical Records 
1. Display the data source in the Data Form dialog box.  
2. Click Find, and then search for information that you know the record contains. 
3. Click Delete.  
You cannot undo a deleted data record. Click View Source, and then click Save on the 
Standard toolbar to save the changes. 

ACC's 2007 ANNUAL MEETING Enjoying the Ride on the Track to Success

12 of 25



ACC's 2007 ANNUAL MEETING Enjoying the Ride on the Track to Success

13 of 25



ACC's 2007 ANNUAL MEETING Enjoying the Ride on the Track to Success

14 of 25



SIX ATTRIBUTES & FAULTS OF LAW DEPARTMENTS* 

         ATTRIBUTES     FAULTS 
1.  Responds in a timely manner 1.  Untimeliness of responses 
2.  Understands the business, 
products and goals 

2.  Ignorance of business realities 

3.  Gives advice that appropriately 
addresses risks 

3.  Risk aversion 

4.  Is accessible and available 4.  Unavailability 
5.  Contributes as a team member 5.  Poor play in the team sandbox 
6.  Offers practical solutions 
expressed clearly 

6.  Impracticality 

*Rees W. Morrison, Esq., Client Satisfaction for Law Departments.  Chicago: Corporate Legal Times, 
2003. 
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From the Los Angeles Times

PUBLIC RELATIONS

Tactics differ for 2 firms in crises
Mattel's openness this week contrasts with Countrywide's stance.

By Abigail Goldman and E. Scott Reckard

August 18, 2007

As Tuesday dawned in Southern California, two huge local companies were about to unleash separate public relations firestorms.

Mattel Inc., the country's biggest toy maker, was bracing for its second product recall in two weeks, this time of about 19 million playthings
because of lead paint or magnets that could be swallowed and cause serious internal injuries.

Countrywide Financial Corp., the nation's top mortgage lender, was about to disclose that its foreclosures and delinquencies had risen to the
highest levels in at least five years.

El Segundo-based Mattel did everything it could to get its message out, earning high marks from consumers and retailers. Though upset by the
situation, they were appreciative of the company's response.

Countrywide, on the other hand, all but shuttered the doors at its Calabasas headquarters, offering scant public comment even as news turned
worse and customers rushed to its bank branches to close their accounts.

A crisis can happen to any business. But how a company responds offers a glimpse into how executives craft a corporate image and the way they
want their firms to move beyond a setback.

"You have two totally different leaders, two totally different companies, two totally different industries, but the responses tell you pretty much
everything you need to know," said Paul Argenti, a professor of corporate communications at Dartmouth's Tuck School of Business.

"When you're in a crisis, that's when people really need you most," he said. "You have to be the most visible and the most present, and you have
to improvise a little bit from a strong foundation."

Mattel and Countrywide were facing very different problems. Mattel was wrestling with its vendor factories, a problem within its control.
Countrywide was facing a business downturn and a market whipsaw.

The other difference, Argenti said, is the two companies' crisis experience.

Mattel, for better or worse, has had plenty of recalls -- 28 since 2000 -- during which to polish its public relations game.

On the other hand, neither Countrywide nor many other financial firms have faced the kind of woes Countrywide did this week, which included
rumors of layoffs and bankruptcy amid a global credit crunch.

What both had in common, Argenti and other crisis public relations experts said, was the need for a disaster plan.

Mattel turned to its 100-page crisis plan five days before the recall, as soon as it notified the federal agency overseeing product safety of the toy
problems.

Countrywide did not return calls for this story.

At Mattel, just after the 7 a.m. recall announcement by federal officials, a public relations staff of 16 was set to call reporters at the 40 biggest
media outlets. They told each to check their e-mail for a news release outlining the recalls, invited them to a teleconference call with executives
and scheduled TV appearances or phone conversations with Mattel's chief executive.

In all, CEO Robert Eckert did 14 TV interviews Tuesday and about 20 calls with individual reporters.

By the week's end, Mattel had responded to more than 300 media inquiries in the U.S. alone.

Los Angeles Times: Tactics differ for 2 firms in crises
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"I thought it was important for us to be transparent, to provide information openly and quickly," Eckert said in an interview. "The alternative is to
stick your head in the sand and hope it goes away. And it doesn't."

Mozilo has been mum.

At a Los Angeles Toys R Us on Friday, shoppers said they had heard about Mattel's recall and appreciated the information. Some said they were
still a bit wary of Mattel or its Fisher-Price brand, but all said they probably would be willing eventually to give the toys another try.

"They're doing a good job in the sense that they're telling people," said Johanna Gutlay, 31, of Santa Monica, who was looking for a coloring book
for her 20-month-old son. "Now I think they're going to be careful and safer."

At Countrywide on Tuesday, spokesman Rick Simon answered media calls with a few terse comments.

As news broke Wednesday that Countrywide was having trouble borrowing the money it needed to make loans, Simon said little beyond the
company's brief news releases.

Was it possible to talk to founder and CEO Angelo Mozilo? "No way," Simon said.

Was there another executive who could talk about the liquidity crunch? Did anyone at the company want to say anything without being quoted
that might help Countrywide get its story across? There would be no comment, Simon said.

"Management is completely focused on running the business in a changing environment," he said.

On Thursday, as Countrywide Bank customers withdrew their deposits and Countrywide Financial drew down an $11.5-billion credit line from a
group of banks to keep its operations going, Simon did not return repeated telephone calls.

He said in an e-mail late that day that he would reply only to e-mails, and only those that asked for "clarifications . . . of what is in the news
release." Calls to a Countrywide Bank representative went unreturned.

Friday morning, Rizelita Abeleda, a 59-year-old librarian at USC, went to the Beverly Hills Countrywide bank branch to withdraw $250,000 she
had in a money market account.

"Because they don't say anything, it's like they're holding back so they can keep people's money," Abeleda said, adding that she couldn't get
through on the bank's phone lines and had grown more nervous because of the lack of information.

Finally on Friday, Countrywide Bank President Tim Wennes did a series of interviews intended to reassure depositors that their money was safe.

"It's really been just the past couple of days that the bank has been more in the media -- yesterday in particular," he said. "And that's why I'm out
here talking today."

Jerry Swerling, director of public relations studies at USC's Annenberg School for Communication, said he was inclined to give Countrywide a
break.

"My guess is that they know they should be talking," he said. "One can only conclude that they don't know what to say. People might cut them a
little slack for that, but that will pass."

--

abigail.goldman@latimes.com

scott.reckard@latimes.com

--

Times staff writer Annette Haddad contributed to this report.

If you want other stories on this topic, search the Archives at latimes.com/archives.

Article licensing and reprint options
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MAYO LEGAL DEPARTMENT – ROCHESTER DIVISION 
POLICY AND PROCEDURE FOR CLIENT LIAISON PROCESS 

 1

Purpose 

One of the Legal Department’s primary goals is to develop and implement client satisfaction assessment 
tools and practices.  This Policy and Procedure is designed as one of the tactics to achieve this goal.  This 
tactic should assign and instill responsibility and accountability in every single attorney for the ongoing 
client satisfaction of the Department’s internal clients.  This process should naturally lead to more 
communication with Department clients, including opportunities for attorneys to interact more frequently 
with clients outside of the pressure of projects and result in the delivery of more proactive/preventive 
legal services. 

Procedure 

Liaison Role

The Liaison is not expected to perform all of the legal services for a particular Client assigned nor is the 
Liaison the sole, or even necessarily, the primary contact for the Client regarding legal services provided 
by the Department.  Work assignments will be determined on a case-by-case basis.  As a practical matter, 
the Liaison will normally be an attorney or paralegal who provides a significant volume of services to the 
Client and/or will establish the relationship with the Client for purposes of client satisfaction assessment.  
The goal is to lead to closer working relationships between the Client and the Liaison and the Legal 
Department in general. 

The responsibilities and accountabilities related to the Liaison roles for purposes of client satisfaction 
assessment and monitoring are described further in this policy. 

Client-Liaison Assignment List

1. The Client-Liaison Assignment list (Attachment “A”) will be updated no less often than annually.  
The assignments to individual attorneys will be specifically reviewed as part of the annual 
performance appraisals for all attorneys.  The List will be posted on the internal Department website 
for reference purposes.  Changes to assignments between annual reviews should be discussed with the 
Division/Department/Practice Group leadership. 

2. The Client-Liaison Contact Tracking form (Attachment “B”) will be maintained in the Matter 
Management system and should be updated periodically by Liaisons to indicate that the client 
meetings have occurred on a timely basis.   

3. In January and July of each year, an update on the Client-Liaison process status will be reviewed at 
the System-wide Department meeting so that the Department can discuss the effectiveness of the 
process and solicit specific suggestions for process improvement within the Legal Department. 

Client Satisfaction Meetings

1. Liaisons are expected to meet with the Physician and Administrative Lead for each respective Client 
twice per year to assess Client Satisfaction.  We suggest that they meet once in Client's work area and 
once in the Legal Department, but the manner and place that they meet is entirely up to the Liaison -- 
whatever is most effective so long as it is done intentionally as part of a client satisfaction assessment 
effort.  
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2. At the beginning of each year, a letter will be sent to each client contact.  The letter will be signed by 
the Liaison, the Division Chair, and the General Counsel.  The letter will outline the Liaison process 
and emphasize that the primary purpose of the meetings is for the Legal Department to "listen" and to 
receive input regarding how we are doing in meeting the expectations of the Client. In particular, we 
value constructive suggestions/criticism that will help us to improve. The letter should outline 
potential areas that may be discussed as deemed important by the Liaison and Client.  A template 
letter format is available but may be customized to fit the Client as appropriate (Attachment “B”). 

3. The meetings with the Client should focus on assessing/discussing the following: 

a. Legal services required by the Client (Strategic/High Importance Services, Routine Services, and 
Repetitive Services); 

b. Planned events/developments in the Client’s  business that may create opportunities/needs for 
significant legal services in the coming year; 

c. Satisfaction with various legal services provided;  

d. Satisfaction with various Legal Department staff members involved in providing services; 

e. Satisfaction with Legal Department accessibility and processes for delivering legal services; 

f. Specific areas for improvement (even if the Client is fully satisfied, the Client should be reminded 
of the concept that timeliness and expense management are limitless goals); 

g. Review a list of services provided during the past year and related budget allocations; 

h. Identification of preventive law and educational opportunities; 

i. Opportunities for attorneys to learn more about the Client's needs, e.g. programs attorneys 
working on the Client's matters should attend, committees the attorneys should participate in from 
time to time, articles or other resources that provide insight regarding the Client's needs; and  

j. Other topics of interest to the Client. 

4. Following each client meeting, the Liaison should briefly summarize the Client input in writing and 
e-mail the summary to the Division and Department Chairs and the Practice Group Chair most 
directly involved in legal services to the Client.  A written report will assure this process remains 
formal and intentional and will provide historical information for reference by being maintained in 
the Matter Management system.  

5. Discussion of specific improvement areas developed as a result of the Client-Liaison meetings should 
be initiated by the Liaison with Division/Department/Practice Group leadership and they should agree 
upon and memorialize internally any specific commitments made towards improving our service to 
the Client.  It will be the primary responsibility of the Liaison to recommend specific improvement 
tactics to address Client concerns and to memorialize such commitments in a memo to the Client.  

Effective Date:  January 1, 2005 

DM:87864 v4 
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Understanding the Lawyer Personality

James Wilber
Altman Weil, Inc.

(414) 427-5400
jswilber@altmanweil.com

Herding Cats • Old saw: managing
lawyers is like herding
cats

• The more we know
about lawyer
personalities, including
our own:
– The better we can

work together, or
work with others

– And for general
counsel and other
leaders, the better
we can manage
other lawyers
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Personality of Lawyers
• Personality has a profound influence on

behavior and on the ability to manage
behavior

• Lawyers are different than other folk!
• Based on research by Altman Weil and

the well-known Caliper personality
profile test, we know that lawyers vary
from the general public on 6 key traits
(out of 18)

On which 6 traits are lawyers different than the

general public?  Can you guess?

• Assertiveness

• Aggressiveness
• Ego-Drive

• Empathy

• Resilience/Ego Strength

• Risk-Taking

• Urgency
• Cautiousness

• Sociability

• Gregariousness
• Accommodation
• Skepticism
• Abstract Reasoning
• Idea Orientation
• Thoroughness /

Conscientiousness
• Flexibility
• Self Structure
• External Structure /

Autonomy
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On which 6 traits are lawyers different

than the general public?
• Assertiveness

• Aggressiveness
• Ego-Drive

• Empathy

• Resilience / Ego
Strength

• Risk-Taking

• Urgency
• Cautiousness

• Sociability

• Gregariousness

• Accommodation

• Skepticism
• Abstract Reasoning
• Idea Orientation

• Thoroughness /
Conscientiousness

• Flexibility

• Self Structure

• External Structure /
Autonomy

Resilience (Ego Strength)

90% of lawyers score below
the 50th percentile!

Defined: How defensive
someone is; how they
handle criticism
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Sociability
Defined: How comfortable a
person is connecting with
others

Skepticism Defined: How guarded,
protective, doubting a
person prefers to be
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Abstract Reasoning Defined: How analytical a
person is, how well he/she
uses analytical reasoning

Urgency
Defined: How impatient
or results-oriented a
person is
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Autonomy (External Structure)
Defined: Whether a person
likes to follow rules, policies,
procedures, or if they prefer
lots of autonomy

Conclusion

• Lawyers are  different than other folk!
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74 From Advisor to Activist 

Risk Heat Map

 Assessing the 
Legal departments participate in cross-functional 
risk assessments to identify high-impact risks…

Risk-Planning Committee Meeting

General Counsel
Corporate 

Communications 
Offi cer

Chief 
Financial 
Offi cer

Investor 
Relations 

Representative
Corporate 
Secretary

Coordinated Risk Response Planning

Signifi cance/
Severity

Likelihood
Low

High

High
Low

Fraud

Safety 
Incident

Hostile 
Takeover

Antitrust 
Document Raids

Environmental 
Event

IT 
Infrastructure Breach

Kidnapping

Terrorism
Natural 
Disaster

Product 
Contamination

Workplace 
Violence

Legal departments should use cross-functional sessions not only to identify and assess risks, but also to plan 
coordinated responses to high-impact risks through exercises such as dry runs of potential crises.
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Worst-Case Scenario
…and rehearse responses to potential crises

Risk-Planning Committee Agenda

July 13 Agenda—Preparing for Hostile Takeover Bids

I. Background of issue

1. M&A activity increase—CFO

2. Company attractiveness as acquisition target—CFO

II. Case studies of other companies’ experiences—
Corporate Secretary

III. Discussion of proposed response plan—All

2. Interactions with investors—Investor Relations Offi cer

3. Interactions with employees, media—Corporate 
Communications Offi cer

IV. Planning a hostile takeover simulation

1. Timing

2. Simulation participants
•

• External: 1) outside counsel; 2) M&A consultants; 
3) PR consultants

3. Action Steps

4. Evaluation metrics: 1) response time; 2) quality of 
communications; 3) internal process management

Source: General Counsel Roundtable research.

The general 
counsel provides 
the legal 
framework for 
crisis.

The meeting 
clarifi es 
non-legal 
implications and 
responsibilities.

3. Anti-takeover provisions of articles of incorporation—
General Counsel

1. Interactions with regulators—General Counsel

2) legal department;
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76 From Advisor to Activist 

Alert Company Leadership

   CFO informs chairman of hostile 
bid; corporate secretary relays 
information to Board of Directors

Assemble Response Teams

   Secretary convenes senior 
management team and core 
defense team of legal, fi nancial, 
administration, and communication 
experts

Capture Lessons Learned

   Respondents’ convocation codifi es 
learnings in a “Book of Do’s and 
Don’ts” and collects legal and 
regulatory analysis, attack, and 
defense documents for reference

Review Response Performance

   Senior management, core defense 
team, and external advisors meet 
to assess group and individual 
performance

Hostile Bid Response Refi ned

•  Response organization, procedure, and 
management reviewed and adjusted 
based on cross-functional assessment

•  Contact list and protocols updated
•  Business strategy reviewed to ensure 

resistance to hostile bids

Hostile Bid Launched

•  Investment bankers from partnering 
fi nancial institutions draft representative 
hostile bid attack on and defense of 
company management

•  Hostile bid information released to 
.CFO

 Pressure Testing 
Case in Point: Cable & Wireless*

•  Cable & Wireless plc (headquartered in London, United Kingdom; $6.7 billion in revenue; 
17,430 employees; 40 in-house attorneys) is an international communications fi rm serving 
customers in 80 countries with wireless and fi xed-line voice and data services.

For example, to test guidelines and templates for responding to hostile bids and to provide executives with 
experience in responding to a high-pressure hostile bid, Cable & Wireless stages dress rehearsals with the 
help of business partners and external consultants. After the simulation, participants gather to discuss and 
document lessons learned, and the company uses the exercise as an opportunity to update guidelines, contact 
lists, and legal and other relevant information.

1 2

14 13

Mock Press Release 
Denoting ‘Bid’

“Cable & Wireless management and 
performance over the past year have 
been poor.…XYZ Corp. intends to 
take over and set things right…”

Legal Risks in a 
Hostile Bid 
Situation

Regulatory 
Requirements 
and Protocols

•
•
•

•
•
•

*  Reprinted from An Affi rmative Defense: Innovative 
Approaches to Practicing Preventative Law (2000).

Cable & Wireless Hostile
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Performance Assessment Process

Group Performance
• Timetable
• Internal and External Communications
• Internal Management

Individual Performance
• Promptness of Notifi cation, Assembly
• Quality of Analytical Response

Company Strategy

Alert Shareholders

  Core defense team drafts notice 
to shareholders using pre-defi ned 
templates

Contact Institutional 
Shareholders

  Companies with signifi cant interests 
in C&W identifi ed individually by 
core defense team (contacted in 
actual bid situation only)

Brief General Press

  Core defense team prepares 
mock announcement to press 
indicating upcoming stock market 
announcement

Acknowledge Public Bid

  Core defense team drafts mock 
announcement of hostile bid for 
offi cial stock market press release

Announce Bid to Staff

  Core defense team prepares mock 
notice of hostile bid to internal 
staff, arranges periodic updates

Schedule Principal 
Respondents’ Meetings

  Calendars, meeting rooms cleared 
for senior management and core 
defense team members

Contain Insider Information

  Company identifi es insiders and 
releases proactive communications 
to them to prevent leaking or 
misuse of insider information

Issue Contact List

  Contact information for 
principal respondents—senior 
management, core defense team, 
and external advisors—updated

Prepare Press Briefi ng

  Senior management dictates, 
and core defense team prepares, 
briefi ng pack for hostile bid press 
conference

Involve External Advisors

  Key external fi nancial, legal, PR, 
business partners contacted, 
issued passes and permissions to 
meet with response teams

May 2004

3130292827

2423222120

1716151413

109876

32

2625

1918

1211

541

THE WALL STREET JOURNALDECEMBER 9, 2003Down & Out
Bankruptcy
at End of

Long Battle
for Survival

Lorem ipsum dolor sit amt,

consectetuer adipiscing elit

sed diam nonummy nibh e

euismod tincidunt ut laore

et dolore magna aliquam

volutpat. Ut wisi enim ad

XYZ Corp.

Hostile Bid 
Overview

Contingency Plans

Source: Cable & Wireless plc; General Counsel Roundtable research.

3 4 5 6

12 11 10 9

8

7

Bid Simulation

ACC's 2007 ANNUAL MEETING Enjoying the Ride on the Track to Success

25 of 25


