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News Watch 

Inhousers Take New Look at Mating 
Dance With Law Firms  

New York Lawyer 
April 11, 2007 

 Reprints & Permissions  

By Douglas S. Malan 
The Connecticut Law Tribune  

When a merger created Shelton-based Clayton Holdings Inc. in 2005, 
General Counsel Steven L. Cohen suddenly was in need of an outside 
counsel upgrade.  

As a smaller company providing analysis and consultation to companies that 
buy, sell and manage loans, Clayton Services had utilized Bell, Boyd & 
Lloyd, a mid-sized firm in Chicago, as its general outside counsel.  

But when TA Associates of Boston bought a controlling interest in Clayton 
and combined it with Denver-based credit risk management firm Murrayhill, a 
$200 million company was formed and the stakes were immediately raised.  

For a business growing in size and complexity, there were initial public 
offerings, acquisitions and a board of directors that required top flight legal 
attention. With TA Associates’ guidance, Boston-based Goodwin Procter and 
its roughly 700 lawyers became Clayton’s primary outside counsel.  

“With the clientele we have, we can’t afford not to have the most outstanding 
representation,” explained Cohen, adding that his company’s clients include 
a “who’s who on Wall Street” such as Morgan Stanley, Goldman Sachs, Bear 
Stearns, Merrill Lynch, Bank of America and Wells Fargo.  

Indeed, at many companies, the prevailing mindset is still: the bigger the 
firm, the better the representation. For New England corporations, though, 
that doesn’t always mean locking into one full-service megafirm for all their 
legal needs.  

Farming out legal work, a survey of 41 companies based in New England 
and subsequent interviews with their general counsel revealed, is a delicate 
balance of personal and professional relationships, budget management and 
hunting for first-class legal expertise.  
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Though legal work often flows to the largest law firms, the survey found 
there’s room for solo practitioners to carve a niche, even with some big-
name businesses.  

More Hands-On?  

Richard Heller has provided general legal representation to Boston-based 
Legal Sea Foods since he was a member of a small, 10-lawyer firm in the 
1970s and 1980s. Then, as now, the family-owned seafood restaurant chain 
retained Seyfarth Shaw for its employment matters in numerous jurisdictions. 
But Heller noted that large-firm counsel is the exception for Legal Sea 
Foods.  

When Heller went in-house at the company in September 2003, he stuck to 
his philosophy toward outside counsel hiring: “I want to get the most 
competent, responsive legal talent at a reasonable price,” Heller said.  

That includes lawyers at regional firms who Heller said often have a better 
understanding of local matters affecting the company.  

For instance, Susan A. Bernstein, a solo practitioner in suburban Boston, 
handles zoning and environmental matters for Legal Sea Foods. The former 
senior administrator at the Massachusetts Department of Public Health has 
created a market in her practice area and has worked on several major 
projects for CVS Pharmacy, the U.S. Postal Service and Marriott.  

“The attraction has been to use a particular lawyer, not a particular firm,” 
Heller said of finding a practitioner with an expertise tailored to his 
company’s specific needs.  

In similar fashion, Wellesley, Mass., solo L. Deborah Carpenter has become 
a go-to attorney for Hingham, Mass.-based Talbots’ real estate leasing 
matters. Carpenter’s relationship with the company began more than 12 
years ago through a common acquaintance of hers and members of the 
upscale clothier’s management team.  

Carpenter counts as clients several other companies of similar repute, 
though she declined to reveal any names or the percentage of her caseload 
devoted to Talbots.  

Her marketing strategy is straightforward, and her few years’ experience at a 
law firm where she came to understand the management-outside counsel 
relationship has proven valuable in Carpenter’s now-30-year legal career, 
she said.  

On Talbots’ outside counsel lineup, Carpenter finds her name listed among 
Chicago-based Seyfarth Shaw, international legal powerhouse Eversheds, 
and Brann & Isaacson of Lewiston, Maine, which serves as L.L. Bean’s 
general counsel.  

“It’s really networking and establishing a solid practice in a specific area,” 
said Carpenter. “That’s how it has worked for me. I’m a reasonably priced 
alternative and more hands-on than the larger firms that can have several 
people working on the same matter.”  

Mix And Match  
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Cohen, of Clayton Holdings, appreciates that distinction. He is focused 
sharply on handpicking outside counsel to match his company’s growth 
pattern. In doing so, he puts an emphasis on the relationships he forges with 
attorneys, he said. “It’s about finding the right attorneys at the right firms with 
the right resources to get the work done,” Cohen said. “It’s very much about 
the partners at those firms. I want these [lawyers] to be extensions of me and 
my legal department.”  

At the same time, Cohen, like all legal department heads, operates within a 
budget that must be considered when retaining outside assistance. The 
complexity of the legal matter at issue also factors in, prompting Cohen to 
call on partners of law firms of various sizes.  

The company’s subprime market and mortgage regulatory work is split up 
between Blank Rome in Philadelphia and Thacher Proffitt & Wood in New 
York, while Ivey, Barnum & O’Mara, a 33-lawyer firm in Greenwich, handles 
its real estate leasing matters, such as a recent land transaction in Tampa, 
Fla., Cohen said.  

While Goodwin Procter handles a large amount of Clayton Holdings’ legal 
work through relationship partner John R. LeClaire, the company’s dealings 
with the Department of Housing and Urban Development created its 
partnership with attorney James J. McCullough, of Fried, Frank, Harris, 
Shriver & Jacobson in Washington, D.C., due to that firm’s expertise with 
government contracts, Cohen noted.  

‘Optimal Model’  

Clayton’s legal department has been built from scratch since 2005 and will 
include three attorneys, a paralegal and two administrative assistants by 
mid-year. Cohen saves money in the company’s legal budget by handling in-
house what he calls the “run-the-business work,” such as drafting client 
contracts.  

But there is more to Clayton’s philosophy than just cost-containment, he 
said. “The optimal model is to do the redundant work in-house and the more 
high-end work out of house,” Cohen said. “That method allows [in-house] 
lawyers to become better integrated with the business” by working with other 
departments.  

In all cases, Cohen stressed, the professional relationships require more 
thought than simply the bottom line and are built upon years of familiarity and 
trust.  

“You get a lot more out of developing relationships rather than parsing out 
work or creating competition for work, and pitting one firm against another,” 
Cohen said. “We build up a few very good relationships with firms interested 
in supporting our growth. We want the firm to get familiar with our business 
and grow with us. We want the firm to be excited to take our [telephone] 
calls.”  
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