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by Donna Boehme

BOEHME OF CONTENTION

Our GC is totally awesome!

I’ll stipulate right now that I’ve known quite 
a few impressive General Counsels (GCs)—
thoughtful leaders with keen legal skills, 

gravitas, judgment, and even business-savvy. I’m 
a recovered in-house lawyer myself. But none of 
these facts is a credible argument for why the GC 

should be, or manage, the chief ethics and 
compliance officer (CECO).

Let’s not rehash the inconvenient 
truths of conflicting mandates, core 
competencies, experience, and mindset, 
or the filtering of critical compliance 
reports that in 2003 Senator Grassley 
found so odiferous to Iowa pig farmers 
and their non pig-farmer friends. Here’s 

a refresher on that.1

Today’s topic is the misleading “Our GC is 
totally awesome” argument. I cringed the other 
day when someone who should really know better 
wrote a post that can be boiled down to, “I have 
some valuable current and potential GC clients, 
and those guys are totally awesome!” Ugh. A 
better service for those GC clients is to explain the 
101 reasons why they, as trusted defenders and 
advisors to the company, should want the CECO 
to be independent and empowered and otherwise 
positioned for success.2

Pointing out a few anecdotal examples of 
GCs who were CECOs or managed CECOs 
without ending up in the scandal headlines as 
incontrovertible evidence for why the CECO 
should be a captive arm of Legal is weak and 
disingenuous (not to mention easily met with 
exponentially more anecdotal examples of the 
opposite). After all, even those anecdotal GCs are 
only awesome until they aren’t. GCs retire, are 
replaced, become conflicted, and trip all over their 
conflicting mandate. Ahem GM, Walmart, ahem.

Are there some GCs with enough self-
awareness to step outside their lifelong legal 
mindset to understand and manage compliance, 
not through a legal lens, but consistent with 
decades of evolving compliance best practice and 
robustly discharge an often conflicting mandate? 
Yes, a few (but where do they find the time?). Are 
there small companies where a standalone CECO 
is impractical? Yes, but mechanisms should be put 
in place to ensure independence.3

Does this negate the principles of autonomy, 
empowerment, line of sight, seat at the table, 
resources, and unfiltered access to senior 
management and the governing body as 
underscored by regulators, policymakers, and 
recent settlement agreements? No. Not even a little.

We need to structure these critical positions 
for success. Hanging the organization’s entire 
license-to-operate on the perceived awesomeness 
of an individual GC is, at its worst, self-serving bad 
governance and at best, absurd magical thinking.

As noted by former federal prosecutor, Michael 
Volkov, collaboration, not subordination, is the 
new paradigm for the strong, effective compliance 
program of the future.4 A new, improved 
paradigm that is brilliantly described in Volkov’s 
RAND whitepaper #TheRisingCECOLiftsAllBoats 
(standby for upcoming column on this topic). ✵
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