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ReebokRules

by JohnB. ("Jack") Douglas,llI

As GeneralCounselfor Reebok] havelearnedsome
importantlessonsaboutlawyeringin an
entrepreneuriaégnvironmentMy CEO isa
businessmawho hasdeveloped healthymistrustof
lawyersandtheir role in furtheringthe business
function.Indeed,not long after| joined Reebokas
we weresitting in a meeting,PaulFireman,my CEO,
launchednto one of his lawyer diatribes;his parting
line was,"l hatelawyers- notyou, Jackyou don't
count."Not surequite howto accepthat remark])
took it asa compliment.But somewhereied up in
that commenthere'sa lesson.

Reebokstartedin Englandin 1895 aghefirst
companyto manufacturendsell spikedrunning
shoesThe shoeswveresoldunderthe J.W. Foster
brandname.The companyremaineda smallrunning
shoecompanyuntil the 1950's,whenthe grandsorof
the original founderdecidedthat hewantedto try his
handat his own athleticshoecompanyHe split off
from the family and starteda new companywhich
eventuallypbecamenownasReebokThis new
companyeventuallyabsorbedts predecessor
companyand continuedasa smallrunningshoe
companywith salesof no morethan$1 million
worldwide whenReebok'surrentCEO, Paul
Fireman,took a licenseto distributeReebokshoedan
North America.

The companystartedto take off in 1982 withthe
introductionof athleticsupport shoespecifically
designedor womenfor the new sport ofaerobics.
The shoeswere performanceshoesput they were
comfortablebeyondanyone'sxpectationsThey
were madeof a garmentieatherwhich hadnever
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beforebeenusedfor shoesdheforeandtheywere
colorful. Theyweredesignedo appeainotonly to
the performanceneedsof this developingsport but
alsoto makea fashionstatementSalesin 1982 were
$3 million.

In succeedingears,salesgrewto $13 million, $66
million, and$307 millionin 1985 wherthe company
hadits initial public offering.By then,theU.S.
companyhadacquiredits U.K. licensor.l joined
Reebokin early1986 whenwall Streetwas
anticipatingthat thecompanywould achievesalesof
about$450 million. The companyendedup with
revenueof $919 millionthat yearlt wasa rocket
show.Salesin 1991 were$2.734 billion;1992 sales
areexpectedo exceed$3 billion.

Obviously,the companyis successfulln fact,whenl
cameto Reebokthe companywasalreadysuccessful
beyondmostpeople'svildestimaginings.The fearat
that timewasthat perhap&eebokwasa fad. The
rocketshiphadgoneup andnow the rocketshipwould
go down.Oneof the key challengegacingmewas
how to starta legal departmentvithin a very
successfutompanyin a way that would addralueto
the organizationratherthandetractfrom its business
successThe lastthing Reebokneededvasfor meto
try to install a complexsetof legal mechanisms
designedo fix whatwasn'tbroken.

Thatis notto saythat Reeboklid not facea number
of majorlegal concernsespeciallyasthe company
took on thechallengeof internationalgrowth and
global copyingand counterfeitingAs an attorney,|
could seethat mynewjob would offermany
challengesbut | couldalsoseethat thejob had
incrediblepotentialfor fun.

| attributewhateversatisfactiorandsuccess$ have
hadto strict adherenct a setof rulesthat dictate
our missionandmethod fordoing businessat
Reebokl hadlargely developedheserulesby the
time | gotto Reebokput my colleaguesandl in the
law departmenhaveenhancedndrefinedthem
during our tenureat the company.

Therulesservetwo functions: theykeepthe lawyers
focusedon theclient'sobjectivesandtheyremindus
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of the prioritieswhich will keepus successfuand
challengedn our jobs.It is my feelingthat every
legal managetin today'sbusinesenvironmenshould
develophis or herown setof rules,publishthem, and
makesurethat thelegal staff follows them.l hope
that ourrulesat Reebokcanactasa springboardor
thosewho areinterestedn creatingand maintaining
a healthybusinesgo-legal (aswell asa good intra
legal) team.

Backto Top

REEBOK RULES

1. Lawyers Should Attend All Key Business and
Staff Meetings

When| washiredto be Reebok's5eneralCounsel|
did not care(within limits) how muchl got paidor
what my title was.What| caredaboutwasbeingin
the middle of key businesglecisionsat the company.
| agreedo join the companyon thebasis that would
attendall meetingsof the Board of Directorsandany
ExecutiveCommitteeand StrategicPlanning
CommitteemeetingsThis involvementhasprovento
be a critical assetto my performanceandjob
satisfactionpecausef it, | amanimportantplayerin
key decisionsat Reebokl makesurethat all Reebok
lawyersareinvited to staff meetingdor those
businesaunits for which they serveascounselAnd |
makesurethat | or my staff membersattend.

Whenfacedwith a Division Presidenwho is
reluctantto openhis or herbusinessneetinggo the
lawyers,| pointto pastsuccessem otherdivisions,
andaskthat thisDivision Presidentry it on atrial
basis.Thenl talk with my lawyerto makesurethat
he or sherealizeswhat works andwhat doesnot
work at staff meetingsFor example|f the lawyer
hearssomethingat the staff meetingthat isabsolutely
outrageousillegal or unethica®p especiallyin the
first few meetingswhile the lawyeris still gaining
credibility asan attendee® the lawyer shouldnot
jump up anddownanddemandhe conversation
ceaseA moredelicatestrategyis to takethe Division
Presidentsideafter the meetingand give somequiet
advice.Thegoalis notto provethat thelawyers
know morethantheclients.The goalis to ensure
legal andethicalbehaviorby encouragingnanagers
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to invite the lawyer backto the nextmeeting.

2. Eliminate the "No"Word From Your Vocabulary
Whena client walks into your office andbegins
talking abouthow he or shewould like toengagéan
an horizontalanti-trust conspiracywith your biggest
competitorbecausehat would allowboth of you to
makemoremoney,thereareat leasttwo waysin
which you canrespondFirst you cansay:"Oh my
God!NOOO! You can'tdo that.If you do something
like that you'llgo tojail- that'sa ridiculousidea!"
This approachthasthe advantagef laying your
positionout on thetable quickly andsuccinctly,but
haslittle elseto speakfor it.

The secondalternativeis a bit moresubtle:"Gosh,|
think you'vegot a greatideato makemoremoneyfor
the company! really like youridea,but thereareone
or two thingsthat perhapsve shoulddiscuss
concerningyour method ofimplementatiorandsome
legal implications."By all meansproceedwith the
legal analysisandstraightenthe dealout. Juststart
with a"yes,"nota"no." Rememberyour client
suggestedheideabecausde or sheliked it, and
wantsyour help; don'tcastyourselfasa hindrance.

3.Corporate Counsel are Business People €- Hone
and Use Your Business Judgment

Too oftenl| hearcorporatecounsekuggest that
lawyersshouldcarefully limit their inputto legal
analysisonly. This wasthe philosophyemployedby
the GeneralCounselof a largelegal department
wherel previouslyworked.l think this is a big
mistake.Someof the mostvaluablecontributionsthat
| havemadeat Reebok(andthat membersf my
departmenhavemade)havebeena resultof our
collective businesgudgmentandinput. As lawyers,
we getan opportunityto approacha problemwithout
line responsibilityfor it. As aresult,we are
sometimesableto contributeinsightsthat arevery
meaningfulin resolvinga businessssue Operate
with a broadfield of vision. Don'tlimit yourself.
(However,the corollary of this rule is to makesure
you still give good legaladvice® if you don'tdo so,
no onewill. )

4. Return Phone Calls Promptly
Oneof the mostimportantaspectf thein-house
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counsel/clientelationshipis making surehat you
returnphonecalls promptly,andrespondo memaos,
hallway requestsandotherrequestdor legal advice
on atimely basis.Nothing is worsethana clientwho
cannotgetin touchwith his or herlawyer.| know,
becausd amfrequentlythe clienttrying to call an
outsidelawyer.In my opinion,customerserviceand
good communicationarecrucialfor theinside
practitioner.As anin-houselawyer,you haveonly
onesetof clientrelationshipsjf thoserelationships
arenot carefullybuilt andpreservedat the very least
the working environmenwill be less pleasanit
worst, you couldloseyour job.

5. Learn About Problems Early

Nothing beatdearningaboutlegal problemsearly.
This is oneof the key benefitsof attendingimportant
staff meetingslt is alsoa reasorwhy lawyersshould
find othermeansf stayingabreasof business
developmentsyhetherit is by informal contactwith
membersof your businessandworking groups,
talking to secretarie®f key businesgpeople,or
otherwise.t is mucheasierto convincea clientto
revisea proposalin its incipientphasethanit is to
curbit onceit hasbegunto gathermomentunor
supporteravho developa personainvestmentn its
success.

6. Get to Know Your Clients as People

| attendthe major businesgradeshowsin our
industryandmanyof our salesmeetings! encourage
my staff lawyersto do likewise.This not only enables
you to know your clientsby spendingime with them
in a businessetting,it alsoallowsa little bit of after
hoursmingling andenables/ou tobecomeé&'one of

the gang."It is a mistaketo think that you willbe
treatedasa memberof theteamif you don'tactlike
one.

7. Learn the Business

Whateverthe businesss, makesurethat you learnt
thoroughly.Get on thelist of tradejournalsfor your
industry.Attend salesmeetingsandtradeshows.
Boneup on thecompany'diteratureor files. Oneof
the valuesthat anin-housecounselkanbringto a
companyis a thoroughunderstandingf boththe
businessandlegal principlesapplicableto the
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8. Try Spending a Portion of Your Day Wandering
the Halls

Have meetingsn your clients'offices. Arrangesome
time to simply runinto peoplel find that someof my
most productivetime at Reebokhascomefrom
hallway meetingghat havebeencompletely
unplannedn mypartor on thepartof my clients.

9. Avoid Memos: Communicate Orally

Memos area cool method ofcommunicationThey
don'tallow the give andtakethat canoccurin anoral
exchangeAvoid memosunless written
memorializations absolutelyessentiato avoid
miscommunicatioror becausef scheduling
conflicts. For thosewho arenot on-site at your

office, | suggest that you wonkour telephones
insteadof writing memosWhenclientsareout of the
office, call them withyour information,evenif it
meanscalling them outof town orat home(using
good judgmenbn this,of course),or in other
difficult-to-reachsituationsIn this way, you will
establish yourseléstheir lawyer,andnot just another
office bureaucrat.

10. Integrity is Crucial

Make surethat you respeatonfidencesaandthat you
are honestandfair bothwith your clientsandyour
opponentsl'm not suggestinghat you shouldn't be
an aggressivadvocatean dealingappropriatelywith
your opponentJustdo sohonestlyandfairly. The
dividendswill be enormousovertime in future
situations.

11.Make the Coffee

Oneof thethingsthat impressechewhenl joined
Reebokwasfinding PaulFiremanmaking the
morning brewin the coffeeroomduring my first
weekon thejob. It certainlydelivereda messagé¢o
me - and,I'm sure,to otheremployees that no jobis
too unimportant!'ll neverforgetone Board Meeting
whenwe hadlunch servedon expensivelyecorated
chinaplates.Lunchwasover,and Paulwantedto get
on with the meeting.Ratherthanplacea phonecall
andwait for someondo comeandclearthe plates,
Paulsimply got up andcarriedhis andoneother
director'splateto a smallkitchennearby He returned
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to theroom, pickedup two moreplates,andwalked
out thedooragain.All of asuddenthedirectors
realizedthat theCEO wasclearingthetable.You
haveneverseenatableclearedfasterin your life.
Again, quite animpression.

12.Be a Problem Solver

Whena client walksinto your office, it usually
meanghat someproblemneedso be solved.
Sometimeghe client brings inperfectlyformedlegal
guestionswhich requireyour legal advice.Other
times, the client'sproblemmight be morein the
natureof a businesgjuestionwhich the client
assumess a legal problem,or a mixed, unformed
mish-mash.Regardles®f which categorythe
questionfalls into, helpthe client solvethe problem,
evenif it requiresyour help or actionoutsideof the
traditional"limits" of legal advice.You wantto
encouragelientsto comein; you don'twantto
encouragehem todecidewithout your helpwhether
the problemreally requireslegal input.

13.Stay Focused on What is Really Important

| remembebeingin a meetingat a large,prestigious
Bostonlaw firm at which we werediscussinga
possibletakeover We were discussingour strategic
planfor thetransactiorandotherdetailswhen
someonesuggestedhat, "ofcoursewe would needo
geta fairnessopinion." Paulaskedaboutthe natureof
a fairnessopinionandwhatit would costOneof the
seniorpartnersatthe firm said,"Well, fairness
opinionsgenerallyrun less tharone percentof the
deal,soit wouldn'tbe that much..probablyabout
$400,000."Paulleanedforward: "Oooohhhhhh\Wait
a minute- do you realizavhatyou justsaid? Does
your motherknow you talk like thi® You just spent
$400,000 agf it wasnothing."This seniorpartner
turnedasbright a shadeof redasl've everseen.The
lesson:stayfocusedon what'smportant.Four
hundredthousandlollarsis a lot of moneyatany
time.

14.Be a General Practitioner

My job at Reebokis asa generalpractitioner
responsiblgor the overalllegal (andbusinesshealth
of theclient.| liken therole to the medicaldoctor
who actsasthe generalpractitionerresponsibldor
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his or her patient'shealth.If | canperformsome
specialtyfunctions€p fine, but my mostimportant
job is to makesurethat Reebokjetsthe legal services
it needswhenit needshem, andat the most
reasonableost.

15.Do "The Legal Thing"

My directionfrom Paulwhenl gotto Reebokwasto
do TheLegal Thing - whateverthat mightbe. Whata
powerful job description!The freedomthat directive
givesmein addressinghe problemsof the company
is enormouslt hasallowedmeto createa fabulous
job in an excitinglegal departmenin a terrific
companyl've neverforgottenthat.When people
cometo work for me, | suggest that thego thesame
thing: "Do thelegal work for X" division." | then
allow them todreamand createtheir own jobs.
Naturally, | stayinvolved, butl think it's important
for peopleto createandfulfill their own goals.And |
view my job in that context to help my staff lawyers
and paralegalschievetheir careergoalsby helping
to eliminateexternalor internalobstacleghat are
inhibiting them fromachievingwhattheywantto
achieve.

16.Be Available

| havean opendoorin my office atall times.My
phonenumbersat home,work or travel arealways
availableto my clientsandstaff.I'm available24
hoursa day, everyday.| don'twork 24 hoursa day,
but I'm alwaysavailable.

17.Legal Work & the Bell Curve: Not Every Job
Requires an "A" Effort

Oneof the mostimportantjudgmentghat laskmy
lawyersto makeis whatwork needsan"A" effort
andwhatwork needsa "C" effort. Someprojectsthat
comeinto the departmentleservea quick glanceand
approval,othersshouldbe reviewedcarefully. Some
projectsshouldn't bedoneatall. If you microanalyze
everyprojectandtreatthe resulting opiniorasa law
review article,you arenot allocatingyour time to its
bestuse.If you fail to prioritize your workload,you
will not be ableto respondappropriatelyto the
importantprojects,andyou mayfind yourself
missingthe forestfor thetrees.

18.Avoid Titles
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Especiallyin a smalllaw departmentiitles are
unnecessargnd probablypromotemoreill -will than
good.At Reebok,we haveno titlesandneverhave
hadany.By not havingtitles we avoid competition
and complaints,andwe promoteteamworkand
solidarity.

19.Be Proactive: Educate Your Client Groups

Hold seminarsegularlyto train peopleoutsidethe
law departmengaboutroutineresponsibilitieghat
havea legal implication.At Reebokwe hold regular
educationaprogramsn areasof antitrustlaw,
employmentaw, advertisinglaw, andintellectual
propertylaw. Your companymight requiredifferent
programsput they surelyrequiresomeeducation,
perhapsn antitrustissuespfficer anddirector
liabilities, environmentatoncernsetc.

20.Move Routine Work Outside the Department

At Reebok we'vebeenableto developstandard
contractsand makethe drafting of suchcontracts
fairly routine.We first movethis work to a paralegal.
We thenmovethe paralegalto the business
departmentherethat persoriunctionsasa manager
of contractsThis is good forthe individual andfor
the legal function andthe businessiepartmentWe
"normalized"thesefunctionsfor our marketing
departmenanddid the samethingin our treasury
departmenby "installing" a stockoptionplan
administrator By routinizing functionsand moving
peopleinto the businesslepartmentshat househeir
workload, we keepthe legal function morefocused
on areagruly requiringour expertiseOur goalis to
getthejob donein the bestpossiblemannernotto
createthelargestdepartment.

21.Be Enthusiastic

Nothing getsyou "invitedin" and"invited back" quite
aswell asplain oldenthusiasmJoinin, be partof the
program,commityourselfandyour departmentbe a
teamplayer.

22.Give answers: Get to the Point

Give answerslf PaulFiremanhad preparedhis
article, he might havestartedwith this "rule.”
Nothing upsets Pauinorethana detailedanalysisof
a problemwith no answers for any reason even,or
especiallyif, it is becausét is outsideyour "area."|f
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you don'tknow, find out who does.Always makea
recommendatiomr providerequestednformation
andbe clearaboutit. Your client may disagreeand
that'sok, butmakesureyou answethe question.

23.Hire People Better Than You Are

Always hire peoplewhoseintelligenceand
capabilitiesscareyou becauséhey might be better
thanyou are.Thenallow them tosucceedThis is the
sign of a good manageandyou will flourishasa
result.Resistthe temptationto hire peoplewho will
makeyou shinein a one-on-one comparisonA team
madeup of inferior peoplewill dragyou down.The
high level of competenc®f my lawyersalways
makesme a little nervous put my client benefits.In
return,that'sa betterreflectionon methanl could
everengendeon myown.

Conclusion

These"ReebokRules"may not apply universallyto
everydepartmenand managemendtyle.You may
disagreewith someof therules| swearby. The
lesson isnot that I'mright or wrong, but that these
ruleswork for me becauseny clientandl arein tune
and communicatingWhatis includedin your setof
rulesis not paramountyhattruly is importantis that
the rulesyou adoptreflectthe valuesof your
companyandthe priorities of your working
relationshipwith your client.
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