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By Peter C. Pang, Chairman and Managing Partner, IPO Pang Shenjun PLLC 

 

In the first three articles in this series, I have reflected on lessons learned 

during my years as an in-house lawyer with multinational companies—

including Shell, Hershey Foods, Dole Food Company and Nissan North 

America—and how those experiences continue to influence the way I 

think about outside counsel. 
 

I have discussed how in-house experience changes the way lawyers 

give advice, how general counsel should select outside counsel, and 

why an annual retainer can be more than a pricing arrangement—it can 

become an important relationship and risk-management mechanism. 
 

There is another question that naturally follows, although it can be a sensitive one: 

Should a company that is satisfied with its existing outside counsel nevertheless maintain a 

relationship with a second firm? 
 

My answer is generally yes. Not because the incumbent firm is inadequate. Not because the re-

lationship has failed. And certainly not because companies should routinely change lawyers 

simply for the sake of change. Rather, I believe there is an important principle of legal manage-

ment that every general counsel should consider:  

 

A Second Set of Eyes: A Former 

General Counsel’s Perspective on 

Secondary Outside Counsel 
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Loyalty to trusted outside counsel is valua-

ble. But loyalty should never eliminate in-

dependent judgment, optionality, or the 

willingness to seek a second opinion when 

the stakes warrant it. 

 

That, to me, is the fundamental case for second-

ary counsel. 

 

Loyalty Is Valuable—but Dependency 

Is Different 

Longstanding relationships with outside counsel 

can be extraordinarily valuable. A lawyer who 

has represented a company for years under-

stands its history, personalities, business objec-

tives, risk tolerance and previous decisions. That 

institutional knowledge cannot easily be repli-

cated. I valued those relationships when I was 

in-house, and I value them today as outside 

counsel. But there is an important distinction be-

tween loyalty and dependency. A general 

counsel's responsibility is not to preserve a par-

ticular law firm's position. It is to protect the en-

terprise. Usually those objectives coexist quite 

comfortably. Occasionally, however, protecting 

the enterprise requires another perspective. That 

is where secondary counsel becomes valuable. 

The objective is not necessarily to replace the 

primary firm. It is to preserve optionality. 

 

Sometimes You Simply Need a Second 

Opinion 

Law is rarely as binary as businesspeople would 

like it to be. Two highly competent lawyers can 

review the same facts and reach different con-

clusions. One may see significant litigation 

risk.Another may consider the risk commer-

cially manageable. One may interpret a regula-

tion conservatively. Another, perhaps with 

greater familiarity with local enforcement prac-

tice, may identify a legitimate alternative. This 

becomes particularly important in cross-border 

matters. A lawyer at headquarters may interpret 

an issue through the lens of U.S. or European 

practice. Local counsel may see the same issue 

differently because of regulatory practice, cul-

tural considerations or experience with local au-

thorities. Neither lawyer is necessarily wrong. 

The value comes from understanding both per-

spectives. On an important matter, I have never 

considered it a sign of weakness to ask: 

 

“Are we sure?” 

 

Sometimes the best way to answer that question 

is to ask another experienced lawyer. 
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A Second Opinion Is Not a Vote of No 

Confidence 

There can be understandable sensitivity when 

a company seeks a second opinion. Outside 

counsel may wonder whether the client doubts 

its advice. The incumbent relationship partner 

may worry that another firm is being posi-

tioned to replace them. And an internal legal 

team may hesitate to disturb a relationship that 

has worked well for years. I understand those 

concerns. But sophisticated lawyers should 

recognize that second opinions are part of re-

sponsible professional decision-making. Doc-

tors seek them. Boards seek them. Investment 

committees seek them. Business executives 

seek them. Lawyers should not be offended by 

them. The purpose is not to determine which 

lawyer is “better.” 

 

It is to test assumptions, identify alterna-

tives and give the decision-maker greater 

confidence. 

 

If the second lawyer reaches the same conclu-

sion, the company has gained valuable confir-

mation. If the second lawyer reaches a different 

conclusion, the company has learned some-

thing potentially even more valuable. Either 

way, the exercise can improve the decision. 

 

No Firm Is Best at Everything 

There is another reason I favor maintaining 

more than one outside counsel relationship: 

 

No firm is the best firm for every problem. 

 

A firm that is outstanding at M&A may not be 

the best choice for an employment investiga-

tion. A premier litigation firm may not be the 

right firm for routine commercial advice. A 

major international firm may be indispensable 

for a multijurisdictional transaction but unnec-

essarily cumbersome for a focused local regu-

latory issue. And a specialized boutique may 

understand a particular jurisdiction, industry 

or problem better than a much larger institu-

tion. The general counsel's job is not to iden-

tify one “best law firm.” It is to assemble the 

best combination of legal resources for the 

enterprise. Sometimes that means Big Law. 

Sometimes it means a regional firm. Some-

times it means a highly specialized boutique. 

And occasionally it means using two firms to 

examine different dimensions of the same 

problem. 

Choice Creates Accountability 
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There is also a practical benefit to having more 

than one trusted provider. It keeps everyone at-

tentive. I do not mean that outside firms should 

constantly be forced into beauty contests or 

made to compete for every assignment. That can 

undermine the trust necessary for a productive 

attorney-client relationship. But some degree of 

choice is healthy. When a firm knows that it is 

not automatically entitled to every matter, there 

is a natural incentive to remain responsive, effi-

cient and commercially focused. The same prin-

ciple operates throughout business. Companies 

generally prefer not to become unnecessarily de-

pendent upon a single supplier for something 

critical to their operations. Why should legal ser-

vices be entirely different? 

 

Choice creates accountability. 

 

And accountability generally improves service. 

 

When Being Right Matters 

Ironically, the case for a second set of eyes 

may be strongest when the matter is most im-

portant. Consider the so-called “bet-the-com-

pany” dispute, transaction, regulatory investi-

gation or strategic decision. The larger the 

matter becomes, the more resources are 

committed to it. A substantial legal team is as-

sembled. Millions of dollars may be spent. 

Management becomes invested in a strategy. 

Lawyers become invested in legal theories 

they have developed and defended. At some 

point, institutional momentum can become its 

own form of risk. That is precisely when an in-

dependent perspective can be most valuable. 

There is a philosophy I have always found 

compelling: 

 

When being right matters, verification 

matters too. 

 

On a bet-the-company matter, the question 

should not be: 

 

“Why are we paying another lawyer to re-

view advice we have already paid for?” 

 

The better question is: 

 

“Given what is at stake, can we afford not 

to test our assumptions?” 

 

Secondary counsel can serve as a check and 

balance—not to second-guess every tactical 

decision or interfere with lead counsel, but to 
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independently examine the critical assump-

tions upon which the strategy depends. That is 

not unnecessary duplication. Properly man-

aged, it is risk control. 

 

Independence Has Value 

Secondary counsel can also bring something 

that becomes increasingly difficult for 

longstanding advisers to provide: 

 

Distance. 

 

Institutional knowledge is an enormous ad-

vantage, but familiarity can occasionally cre-

ate blind spots. The lawyer who helped design 

a structure five years ago may understandably 

approach today's problem through the assump-

tions that shaped the original structure. A liti-

gation team that has pursued a strategy for two 

years may find it more difficult to question the 

fundamental premises underlying that strategy. 

That is human nature, not professional failure. 

Fresh counsel approaches the problem without 

that history. They can ask questions that may 

seem obvious precisely because they were not 

present when earlier decisions were made. 

Sometimes the most valuable question in a 

complicated matter is simply: 

“Why are we doing it this way?” 

 

Cross-Border Matters Magnify the 

Need 

The argument for secondary counsel becomes 

even stronger when the company operates in-

ternationally. Cross-border matters often in-

volve two different realities: 

 

what headquarters believes should hap-

pen and what can actually happen locally. 

 

A multinational may have excellent global 

counsel sitting in New York, Washington, Lon-

don or elsewhere. But when the issue concerns 

an overseas subsidiary, there is another ques-

tion that must be answered: 

 

Will the global strategy actually work on 

the ground? 

 

That requires lawyers who understand both 

perspectives. They need the international ex-

perience to understand how multinational en-

terprises operate, what headquarters expects 

and why a particular strategy is being pursued. 

But they also need genuine local expertise—

the laws, regulators, courts, business customs, 
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employment practices and practical realities of 

the jurisdiction. This is where the combination 

of global experience and local expertise be-

comes particularly important. Secondary 

cross-border counsel need not replace the 

company's primary international firm. Instead, 

it can provide a valuable bridge between head-

quarters and the local operation—and an inde-

pendent check on whether the proposed solu-

tion will work in practice. 

 

Why Companies Hesitate 

Adding or changing counsel is not effortless. 

 

There are conflicts checks. 

Engagement procedures. 

Procurement requirements. 

Cybersecurity reviews. 

Billing systems. 

Approved law-firm panels. 

Historical relationships. 

Management preferences. 

And sometimes longstanding personal rela-

tionships between executives and individual 

lawyers. 

 

There is also the legitimate cost of bringing a 

new firm up to speed. These considerations are 

real. But they also provide a strong argument 

for establishing a secondary relationship be-

fore the emergency occurs. The worst possi-

ble time to begin searching for independent 

counsel is when the CEO needs a second opin-

ion tomorrow morning. A secondary relation-

ship can begin modestly. Give the firm a dis-

crete assignment. Ask it to examine a particu-

lar regulatory question.Use it for an area out-

side the primary firm's core strength. Include 

it on a selected cross-border matter. Observe 

how the lawyers perform. 

 

Are they responsive? 

Do they understand the business? 

Do they give practical advice? 

Do they challenge assumptions respectfully? 

Do they know when to defer to specialists? 

 

And perhaps most importantly: 

 

Do they have the confidence to tell the 

general counsel something he or she may 

not want to hear? 

 

That is how a second firm becomes a trusted 

adviser rather than simply another vendor. 
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Secondary Counsel as Strategic Insur-

ance 

I sometimes think of secondary counsel as a 

form of institutional insurance. You may not 

need the second opinion very often. You may 

hope that your primary counsel is right every 

time. And in most cases, it probably will be. 

But when circumstances change—because of 

a conflict, capacity issue, specialized subject 

matter, local jurisdictional question or simply 

the importance of the decision—the company 

already has another trusted relationship avail-

able. That optionality itself has value. The ob-

jective is not to create competition for compe-

tition's sake. It is to ensure that the enterprise 

is never unnecessarily dependent upon a single 

source of legal judgment. 

 

The General Counsel's Obligation Is 

to the Enterprise 

During my years in-house, I learned that rela-

tionships matter enormously. Good outside 

lawyers often become trusted advisers and, 

over time, friends. Those relationships deserve 

loyalty and respect. But the general counsel's 

ultimate responsibility is not to any outside 

law firm. 

 

It is to the enterprise. 

 

That means periodically asking whether the 

company's legal resources remain aligned with 

its needs. It means knowing when Big Law is 

appropriate and when a specialist may be better. 

It means preserving alternatives when conflicts, 

capacity, geography or expertise require them. 

And on the most consequential matters, it means 

having the confidence to seek independent veri-

fication. There is nothing disloyal about that. 

 

It is good governance. 

 

A Second Set of Eyes 

I would never recommend replacing excellent 

outside counsel simply for the sake of change. 

Institutional knowledge, trust and continuity 

have tremendous value. But continuity should 

not become complacency. Loyalty should not 
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become dependency. And familiarity should 

never eliminate independent judgment. The 

strongest legal departments maintain trusted 

relationships while preserving alternatives. 

They know whom they will call for the major 

transaction. They know whom they will call 

for the specialized problem. And they know 

whom they will call when they need an inde-

pendent voice to ask: 

 

“Are we looking at this correctly?” 

 

Sometimes the second lawyer confirms ex-

actly what the first lawyer said. Sometimes the 

second lawyer sees something everyone else 

missed. Both outcomes have value. So I return 

to the principle with which I began: 

 

Loyalty to trusted outside counsel is val-

uable. But loyalty should never eliminate 

independent judgment, optionality, or the 

willingness to seek a second opinion when 

the stakes warrant it. 

 

Because when the stakes are ordinary, good 

judgment matters. 

 

When being right matters, verification 

matters too. 

And sometimes, a second set of eyes may 

matter most of all. 
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Disclaimer 

This article is for informational purposes only 

and does not constitute legal advice or estab-

lish an attorney-client relationship. Readers 

should consult competent legal counsel before 

acting, as individual circumstances vary. 


