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THE VIEW FROM THE CHEAP SEATS 
Kelly A. Gravelle 

 
PROLOGUE 
When I received the 2015 “Ontario Bar Association Chief Justice of Ontario Fellowship 

in Legal Ethics and Professionalism (Fellowship in Studies)”, I had been practising law 

in one field or another for 12 years.  I had dealt with heartbreaking children’s law 

matters, abusive litigation lawyers, clients enduring acrimonious divorces, the 

kidnapping of a colleague and undercover police takedowns at municipal council 

meetings – I had seen most of it, if not all of it. 

 

I felt smugly confident in my knowledge of the Rules of Professional Conduct (the 

“Rules”) as well as in my awareness of the failings of other lawyers in relation to me as 

in-house counsel.  In that frame of mind, I crafted a smoothly cynical proposal for the 

consideration of the Ontario Bar Association bemoaning the shortcomings of lawyers in 

general in their conduct toward and interactions with municipalities and their in-house 

counsel. 

 

Now, a year or so later, I am somewhat enlightened… but I am also chagrined. 

 

Chagrined because I looked out from my in-house counsel “ivory tower” and made 

generalized assumptions about other lawyers and their conduct and professionalism. 

 

Importantly though, I am enlightened because I believe that I am also more self-aware.  

Rather than simply focusing on what other lawyers might be doing incorrectly, I look at 

my own conduct and practice… am I serving my client… am I behaving appropriately… 

am I leading by example?  It is often easy to become complacent in your day-to-day 

practice, forget your role, overlook the Rules… this Fellowship was a reminder for me. 

 

METHOD TO THE MADNESS 
After receiving the Fellowship, I read the Rules – all of them… at one time – something 

that I had not done since my Bar Admission Course. 
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I then explored the research and writing that had been done by other lawyers and 

academics.  Much to my initial naïve excitement but ultimately my disappointment, how 

outside counsel should conduct themselves when dealing with municipalities and their 

in-house counsel has been extensively researched and discussed.  Thank you, Leo 

Longo! 

 

So, I cogitated… how do I do this topic differently? 

 

While I was cogitating… I asked questions and I listened. 

 

I asked lawyers, both junior and senior, and in-house and private sector, what they 

thought and how they behaved.  And I observed. 

 

I watched in-house and private sector lawyers interact with each other in court, at 

tribunals, at meetings and at education sessions.  I also watched how in-house and 

private sector lawyers conduct themselves at municipal council and committee 

meetings. 

 

I also experienced.  I attended municipal council and committee meetings as both in-

house counsel and simply an attendee, I took direction from and completed tasks on 

behalf of municipal council and pursuant to a delegation of authority by-law, I 

represented a municipality at the Ontario Municipal Board (the “OMB”), in Small Claims 

Court and in the Superior Court of Justice, and I attended continuing legal education 

sessions with an array of lawyers, engineers, architects, planners and other 

professionals employed by or undertaking work on behalf of municipalities and the 

Province. 

 

I learned.  I truly and honestly learned to appreciate that the Rules are a framework and 

that each of us as lawyers has to work within that framework.  I do not mean that we 

should find a way around that framework to avoid adhering to the Rules or just satisfy 
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the Rules as minimally as possible to avoid being reported to The Law Society of Upper 

Canada.  Rather, I mean that every interaction, whether it be with another lawyer or a 

client, is an opportunity to craft our conduct within that framework and develop who we 

are as practitioners. 

Ultimately, the Fellowship created an “experience” for me.  I was able to move past my 

biases and criticisms.  Hence, I have not written a research paper or a how-to manual 

but rather an insider’s perspective. 

 

THE WHIM 
I went to law school on a whim and, despite being a so-called “mature” student, I had 

absolutely no idea what to expect.  And certainly no idea about the Rules. 

 

I do not recall taking a “professionalism” class or even a “hey, don’t act like a jerk” 

tutorial.  My first fulsome encounter with the Rules was the Bar Admission Course some 

3 odd years after I started law school. 

 

At the time I thought that examination questions about professionalism in the field of law 

do not lend themselves to multiple choice questions – very often there is no “textbook” 

answer.  Just a mere decade or so later (written facetiously), I fully appreciate that the 

Rules are a framework within which lawyers must create the basis of who they are as 

professionals. 

 

THE AFTERMATH 

I received the very best advice of my fledgling law career during my Articles from a 

senior litigation lawyer who would eventually become a Superior Court of Justice 

judge… he told me to “go to court often, any level of court, and not just on your own 

matters, watch other lawyers and learn from their ability and their mistakes”. 

 

So… I went to court and I watched the lawyers and the judges.  And I learned.  I learned 

that there are people who behave unprofessionally in every walk of life and every field 

of law.  I learned that people remember when you act poorly and unfairly.  And I learned 
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that I wanted to be a lawyer who was professional and respected by the judiciary, 

colleagues and clients alike and I wanted to be able to sleep at night knowing that I 

practiced my profession to the best of my ability in a manner consistent with the Rules. 

 

I realize that my goals may sound a bit Pollyanna… but in the simplest terms I wanted 

to do my job well and correctly and not get reported to The Law Society of Upper 

Canada1.  I pretty much think exactly that today. 

 
THE PRACTICE 

I began my law practice in 2002 as a family lawyer and, after a short time with the 

Ministry of Municipal Affairs and Housing, I started to turn the focus of my practice to 

municipal law and land use planning.  In my opinion, working as outside counsel to 

municipalities is wildly different from working as in-house counsel.  Outside counsel is 

so very less involved in the everyday “politics” of the municipality… you do not work with 

the staff in the same way and you are not necessarily part of the municipal “club”.  Also, 

I do not believe that outside counsel is as impacted by the advice and support it 

provides.  For example, you are not there at the municipality when an unpopular 

decision is made by council when the tweets and the Facebook postings start and 

panicked staff and councillors parade through the legal department.  Outside counsel 

just gets the worried telephone call or beseeching email after the fact. 

 

While in private practice, I worked with a diverse group of small to mid-sized 

municipalities – each of them unique in terms of staff experience and sophistication as 

well as with respect to the personalities and behaviour of municipal councillors.  In 

retrospect, I believe that outside counsel has the benefit of remaining slightly more 

detached from the everyday drama and interactions of municipal councillors, staff and 

members of the public.  Quite frankly, outside counsel is unlikely to experience a 

procession of municipal councillors, staff and members of the public traipsing through 

                                                            
1 Since being called to the Bar in 2002, I have “discovered” that being reported or even disciplined by The 
Law Society of Upper Canada does not actually concern some lawyers or impact their manner of practice. 



5 
 

their office door or hitting “Reply All” and circulating your confidential email responses 

and legal advice. 
 

 

 

 

THE CITY 

Not quite 5 years after my Call to the Bar, I went to work as in-house counsel at the 

“City”2.  The City variously employed 2 or 3 lawyers at any one time over the course of 

my tenure so each lawyer in the department became a “jack of all trades”3 dealing with 

whatever “walked in the door” or showed up in the newspaper or online.  Like a 

gunslinger, I still never sit with my back to the door. 

 

A very wise former colleague at the City told me that if you can work at the City, you can 

work anywhere.  He meant that, as such “jack of all trades” lawyers, we saw a lot of 

unique and peculiar things in our practices, and that dealing with such oddities made us 

able to handle anything.  At the time, I thought that it was an ominous warning.  I 

learned to wear it like a badge of honour. 

 

I do not think that this sentiment is unique to the City but rather to all municipalities.  At 

the municipal level, there is so much more interaction between counsel, other decision-

makers and staff as well as with public. 

 

IN-HOUSE 

Municipalities are a unique level of government – closest to the electorate but creatures 

of statute not of right.  In-house counsel’s client is council as a whole and that council is 

elected and subject to the desires and pressures of the electorate.  The client exists 

only as a collective entity and no one councillor instructs in-house counsel or dictates 

the direction of the City. 

                                                            
2 I will let you guess which City. 
3 I will say that we were “master of some” though. 
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The Municipal Act, 20014, as amended, (the “Act”), is a powerful tool for municipalities – 

conferring on municipalities, inter alia, natural person powers.  Ontario municipalities 

possess a breadth of authority unlike any other province in Canada enabling them to 

explore and initiate creative solutions and processes.  With the Act coming into effect on 

January 1, 2003, and with subsequent amendments to the statute, municipalities are 

now more autonomous than ever and in-house counsel is often called upon to explore 

creative solutions and test the boundaries of the Act. 

 

For in-house counsel, there is also the reality of advising a client that exists only as a 

collective entity, that sometimes employs hundreds if not thousands of people and that 

“serves” a vast electorate.  Municipalities are public sector entities.  In-house counsel is 

uniquely aware of the plethora of issues and concerns impacting and influencing 

municipal councils and their decisions.  Municipal councillors, and therefore in-house 

counsel, must take those issues and concerns into consideration when making any 

decision.  Truth be told, not every issue or concern is relevant but might be emotionally 

charged or popular.  It is part of in-house counsel’s role to advice and support in a 

neutral manner leaving the decision-making up to the municipal council or to those to 

whom municipal council has delegated decision-making authority.  The advice of in-

house counsel is sometimes ignored but it must always be given in a professional and 

competent manner.  In-house counsel must never become disillusioned and 

overwhelmed although, quite frankly, it is sometimes exceedingly difficult not to feel that 

way.   

 

MEASURABLE PROFESSIONALISM 

The Rules of Professional Conduct express what I consider “measurable 

professionalism”.  The “Rules” dictate a framework of what not to do and what to do.  

Lawyers know when they have done something that they should not do.  Usually. 

 

                                                            
4 S.O. 2001, c. 25 
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Chapter 7 of the Rules of Professional Conduct (Relationship to the Law Society and 

Other Lawyers) outlines the relationship of lawyers one to another and to the Law 

Society of Upper Canada (the “LSUC”). 

With specific respect to the conduct of lawyers in relation to in-house counsel, rule 7.2-8 

(Communications with a Represented Corporation or Organization) states that a lawyer 

retained to act on a matter involving a corporation or organization5 that is represented 

by a legal practitioner shall not, without the legal practitioner’s consent or unless 

otherwise authorized or required by law, communicate, facilitate communication or deal 

with a person: 

 

(a) who is a director or officer, or another person who is authorized to act on 

behalf of the corporation or organization; 

 

(b) who is likely involved in decision-making for the corporation or 

organization or who provides advice in relation to the particular matter; 

 

(c) whose act or omission may be binding on or imputed to the corporation or 

organization for the purposes of its ability; or 

 

(d) who supervises, directs or regularly consults with the legal practitioner and 

who makes decisions based on the legal practitioner’s advice. 

 

Sections 19 and 20 of the commentary section of rule 7.2-8 clarifies that in the 

municipal context it is recognized that no one individual has the authority to bind the 

municipality and that each councillor is representative of the entire council for the 

purposes of decision-making.  Rule 7.2-8, for example, would not permit the lawyer for 

an applicant on a controversial planning matter that is before the Ontario Municipal 

Board to contact individual members of council on the matter without the consent of the 

municipal solicitor.   
                                                            
5 Rule 7.2-8.2 clarifies that in Rule 7.2-8, “organization” includes, inter alia, a government department, 
agency or regulatory body. 
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That being said, rules 7.2-8 to 7.2-8.2 are not intended to: 

 

(a) prevent lawyers appearing before council on a client’s behalf and making 

representations to a public meeting held pursuant to the Planning Act; 

 

(b) affect access to information requests under such legislation as the 

Municipal Freedom of Information and Protection of Privacy Act, including 

situations where a litigant has named the municipality as a defendant; or 

 

(c) restrain communications by persons having dealings or negotiations, 

including lobbying, with municipalities with the elected representatives 

(councillors) or municipal staff. 

 

Sections 15, 16 and 17 of the commentary section of rule 7.2-8 deals with 

“governments” in general and states that “the concept of who may “bind the 

organization” may not apply in the government context in the same way as in the 

corporate environment.  For government departments, ministries and similar groups, 

rules 7.2-8 to 7.2-8.2 are intended to cover individuals who participate in a significant 

way in decision-making or who provide advice in relation to a particular matter. 

 

In government, because of its complexity and despite its hierarchy, it may not always be 

clear to whom a lawyer is authorized to communicate on a particular matter and who is 

involved in the decision-making process.  The roles of these individuals may not be 

discrete, as different officials at different levels in different departments provide advice 

and recommendations.  For example, in a contract negotiation, employees from one 

ministry may be directly involved, but those from another ministry may also have 

sensitive information relevant to the matter that may require protection under rule 7.2-8. 

 

In addition, the legal branch at the particular ministry is usually considered to always be 

“retained”.  There may be circumstances where the only appropriate action is to contact 
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the legal branch.  In all cases, appropriate judgment must be exercised.  (Emphasis 

added). 

 

Each municipality is unique in its hierarchy and level of delegation to staff.  Private 

sector counsel should not be demonized for not correctly ascertaining at first instance 

the appropriate point of contact at a municipality.  That being said, as in-house counsel 

at the City, I always appreciate a proactive telephone call or email from another lawyer 

seeking my consent or, at a minimum, advising me of his or her intent to contact City 

staff.  While certain conduct might not contravene the “measurable professionalism” 

framed by the Rules, it might breach what I consider “fundamental professionalism” and 

address later on in this insider’s perspective.  My advice: just take 2 minutes and make 

the call or send the email.  It might not be necessary but it goes a long way in my mind 

as in-house counsel.  I appreciate the respect and the recognition of my role. 

 

VIEW FROM THE CHEAP SEATS6 

Working in-house at the City for almost 9 years, I infrequently headed the charge at any 

large-scale Ontario Municipal Board (“OMB”) hearing.  Instead, the City tended to take a 

backseat or “watching brief” role.  So, I usually sat discreetly at the back of the hearing 

room or council chamber striving to appear vital to the proceedings lest I be looked 

upon as “mere” in-house counsel7. 

 

It is likely this feeling of being “mere” in-house counsel heightened the cynicism of my 

proposed studies for the Fellowship.  That being said, there are numerous lawyers who 

clearly understand and respect the role of municipalities, their municipal council and 

their in-house counsel.  There will be lawyers in any field of law who either openly or 

subtly flout the Rules, but most are honestly just trying to do what is right in relation to 

in-house municipal counsel.  During my research, I moved beyond my initial “cheap 

seat” biases and turned my focus inward. 

 
                                                            
6 See… I was able to work the title into the body of this perspective! 
7 I am fully aware that not all in-house counsel have the same experience and that many spearhead land 
use and litigation matters. 
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In addition to my wariness of private sector lawyers dealing with municipalities, I also 

note that there is at least one statute that might appear to differentiate between solicitor-

client privilege in relation to in-house counsel and its client and private sector solicitor-

client privilege. 

 

In addition to their obligations and authority under the Act, municipalities have 

responsibilities under other legislation such as the Municipal Freedom of Information 

and Protection of Privacy Act8 (the “MFIPPA”).  In-house counsel must balance 

municipal obligations such as closed meeting rules and information and privacy issues 

with solicitor-client privilege, confidentiality and other ethical and professional 

obligations.  It is a remarkable balancing act rather than a hierarchy of competing 

interests.  In-house counsel face legal ethics and professionalism issues every day in a 

myriad of both obvious and ambiguous ways. 

 

For example, before the Alberta Court of Appeal decision in University of Calgary v. 

J.R.9 where the Court held that the Alberta Information and Privacy Commissioner 

(“OIPC”) does not have the statutory authority under Alberta’s Freedom of Information 

and Protection of Privacy Act to order a public body to produce records over which it 

has asserted solicitor-client privilege, prior case law found that certain provincial 

information and privacy commissioners can require production of solicitor-client 

privileged records from public bodies to verify the claim of privilege.10 

 

The Alberta Court of Appeal, in arriving at this conclusion, emphasized “solicitor-client 

privilege’s central and . . . unique importance to the proper functioning of the legal 

system” finding that the starting point for analysis is that “the Legislature is presumed 

not to have intended to authorize the infringement of solicitor-client privilege. This 

presumption may be refuted only by text that can be understood as the product of 

deliberate legislative intent that it have that very effect”. 

                                                            
8 R.S.O. 1990, chapter M.56. 
9 2015 A.B.C.A. 118 (CanLii), http://canlii.ca/t/gh/gh192. 
10 Privilege Rules: Solicitor-Client Privilege Held Sacrosanct by Alberta Court of Appeal”, 
http://www.blakes.com/English/Resources/Bulletins/Pages/Details.aspx?BulletinID=2118. 

http://canlii.ca/t/gh/gh192
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Beyond Alberta’s borders, University of Calgary v. JR provides important guidance for 

the interpretation of statutory provisions that could authorize the infringement of 

solicitor-client privilege, and may suggest a turning point in the case law regarding the 

power of provincial information and privacy commissioners to order production of 

records over which an organization such as a municipality has asserted solicitor-client 

privilege. 

 

I believe that University of Calgary v. JR represents a positive step in avoiding the 

second class citizenry of in-house counsel.  In-house counsel must carefully balance 

the accountability and transparency provisions of the Act with solicitor-client privilege.  

While this decision may extend to Ontario to protect in-house counsel solicitor-client 

privilege, it is still up to the in-house counsel to practice fundamental professionalism so 

as not to use this protection improperly to hide documents that should otherwise be 

public by shielding them in the veil of solicitor-client privilege. 

 
BACK AT THE RANCH 
So… what about me?  The Rules set out the “code” for other lawyers dealing with the 

City but how do the Rules apply to me as in-house counsel dealing with a diverse group 

of councillors and a mayor along with a multitude of managers and staff, all of whom 

have varying degrees of understanding of the role of in-house counsel.  Even the 

public… who often misconstrue the role of in-house counsel as representing the people 

of the City themselves. 

 

Personal anecdote…11 whenever I am approached for advice by lawyers applying for 

their first in-house counsel position12, I tell them that you will almost invariably be asked 

about what you would do if the mayor of whatever-town came to see you to ask you to 

do something without a council direction. 

 

                                                            
11 All of the opinions contained in this essay are my own. 
12 It happens just not that often. 
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I tell them that the correct answer in the job interview is… politely advise the Mayor that, 

as in-house counsel, you can only take direction from the municipal council as a whole 

and that you are unable to assist him or her. 

 

Once you get the job?  There is no textbook answer, and, in all cases, appropriate 
judgment must be exercised.  Section 5(1) of the Act specifies that “the powers of a 

municipality shall be exercised by its council” and section 5(3) states that “a municipal 

power, including a municipality’s capacity, rights, powers and privileges under section 9, 

shall be exercised by by-law unless the municipality is specifically authorized to do 

otherwise”.  This does not mean that you forget the Rules or the provisions of the Act… 

it means that context is important and that context is sometimes difficult to grasp in a 

complex public sector hierarchy.  Transparency and accountability are hallmarks of the 

Act and the interplay of those hallmarks and the obligations set out in other legislation 

such as the Municipal Freedom of Information and Protection of Privacy Act13 (the 

“MFIPPA”) with in-house counsel’s professional and ethical obligations is fascinating but 

sometimes challenging.   

 

That is certainly not to say that in-house counsel are not professional and ethical; 

rather, I think that in-house are held to an even higher standard of conduct.  That is, in-

house counsel at a municipality must interact and sometimes contend with municipal 

council, including the head of council, and individual councillors, management, staff, 

council-appointed committees, external agencies, boards and commissions, and the 

public.  With the proliferation of social media mechanisms, in-house counsel are 

“known” to the public, most often in small to mid-sized municipalities where in-house 

counsel routinely attend council, committee and other public meetings.  Facebook and 

online chatter often eviscerate the normally behind-the-scenes in-house counsel as 

much as the councillors who are the actual “face of the municipality”.  The public knows 

who you are and relate you directly to the City’s decisions many of which are perceived 

as “bad” decisions by at least one group of people.  So, while Taylor Swift pithily tells 

us… “the haters gonna hate, hate, hate, hate, hate… baby, I'm just gonna shake, 

                                                            
13 R.S.O. 1990, chapter M.56. 
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shake, shake, shake, shake 

I shake it off, I shake it off”, the reality is there has been at least one circumstance 

where a City Solicitor was identified so personally for a perceived wrongdoing that he 

was kidnapped by his critic.  Obviously, this example is extreme but it is nonetheless 

concerning and quite frightening. 

In-house counsel must understand their professional and legal obligations as well as 

their obligation to their unique public sector client.  In-house counsel must also be able 

to ask insightful questions and determine whether the task being requested can actually 

be accomplished without perverting the Rules or sidestepping the Act. 

 

My conclusion?  There is no “mere” in-house counsel.  In-house counsel are routinely 

challenged to respond to situations or initiate processes that are “out of the box” and 

that do not fit neatly into a “framework”.  In-house counsel, whether they want to or not, 

wear many hats in the municipality. 

 

To further obfuscate matters, section 23.1 of the Act enables municipalities to delegate 

its powers and duties under the Act or any other Act to a person or body subject to 

certain restrictions.  This means that there are now even more in-house decision-

makers, which can complicate matters for both in-house and private sector counsel. 

 

As well, municipalities often play several distinct roles especially in land use planning 

matters.  For example, a municipality may be a planning authority at first instance but 

then may be a party opposed in interest to a member or members of its own electorate 

at an OMB hearing.  I represented the City several times at the OMB against the City’s 

own Committee of Adjustment.  This is an example of in-house counsel having to 

“change its hat” partway through a matter.  Mind you, while the task might change, the 

adherence to the Rules, including both “measurable” and “fundamental” professionalism 

does not. 

 

Another consideration is municipal staff’s expectation of in-house counsel.  I often found 

myself taking on the role of project manager for any task with which I was involved 
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simply by virtue of being a lawyer and not because the task was initiated by the legal 

department or was in any way “legalistic”.  In my opinion, municipal staff often do not 

completely understand the role of in-house counsel or their place in the municipal 

corporation.  That is, people really like to say that “legal said it was okay” as though in-

house counsel’s involvement in a task or project somehow “blesses” its validity or value.   

It is very tempting for municipal councillors and staff to turn to in-house counsel more 

frequently than seeking outside counsel intervention - it is easy and “free”.  It also often 

does not happen until something has gone wrong. 

 

However, in-house counsel must be vigilant not to usurp or absorb a leadership role 

where it is not appropriate.  In-house counsel advises and supports and leaves the 

decision-making to those with the appropriate authority.  In-house counsel must 

manage the expectations of its client along with the expectations of other municipal staff 

also tasked with carrying out the client’s direction. 

 

That being said, in-house counsel is sometimes viewed as an impediment to “getting 

things done” by both council and staff.  In-house counsel does not set out to be a hurdle 

to municipal business but simply tries to offer support and advice.  In-house counsel is 

generally used to being ignored and then called up to “deal with it” later.  Again, my 

cynicism is showing but routinely being viewed as an obstacle to progress can be 

wearisome.  Nonetheless, in-house counsel must be wary of simply “rubber stamping” 

municipal council and staff ideas and decisions. 

 

It is my opinion that in-house counsel fulfill a very unique role in the legal field.  As I 

have noted, in-house counsel, especially in small to mid-sized legal departments, 

“enjoy” an eclectic practice with an elected collective entity as a client that is subject to 

the desires and pressures of its electorate.  In-house counsel must balance a variety of 

interests within the framework of the Rules.     

 

FUNDAMENTAL PROFESSIONALISM 
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I think that it may be easier to monitor and evaluate professionalism and ethics when 

dealing with private sector lawyers and court and tribunal hearings.  But what about on 

a day-to-day basis… dealing with the public and staff in addition to your client?  It’s a 

hybrid and challenging role.   

 

I have referenced my concept of “fundamental professionalism” elsewhere in this 

perspective.  I think that in-house municipal counsel face a more difficult task than 

private sector lawyers and even provincial and federal government in-house counsel. 

 

During my tenure at the City, I dealt with an interesting, some might say bizarre, 

assortment of matters, and observed a variety of tribulations, including the kidnapping of 

the City Solicitor, an in-depth integrity investigation and a number of high-profile 

litigation matters involving City staff and members of council.  I dealt with many 

unrepresented and often unhappy litigants as well as several private sector lawyers 

dismissive of me and my colleagues as in-house counsel.  I listened passively as 

councillors or staff or a member of the public criticized me or my colleagues for failing to 

provide what any of them considered the “correct” answer.  My experiences are not 

likely that much different from other in-house counsel. 

 

I am not terribly thick-skinned and I cannot say that I was never bothered but I consoled 

myself with the knowledge that I was fundamentally professional and ethical in my 

practice.  That does not mean that I skirted around the Rules or used them, the Act or 

other legislation to “just get the job done”; rather, I embraced the concept that there is 

no “textbook” answer… lawyers really do have to exercise appropriate judgment at all 

times.  In fact, I think that in-house counsel must be even more vigilant in their practices 

and not just because people are watching but because it is the right way to practice.14  

In-house counsel often find themselves in unique and unusual situations, and the Rules 

likely do not provide a “textbook” solution. 

 

                                                            
14 There goes my “Pollyanna” again. 
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Chapter 3 of the Rules describes a lawyer’s relationship to a client and defines a 

“competent lawyer”, in part, as a “lawyer who has and applies relevant knowledge, skills 

and attributes in a manner appropriate to each matter undertaken on behalf of a client 

including… investigating facts, identifying issues, ascertaining client objectives, 

considering possible options, and developing and advising the client on appropriate 

courses of action… and applying intellectual capacity, judgment, and deliberation to all 

functions.  Further, the commentary section of rule 3.1-2 recognizes that competence is 

founded upon both ethical and legal principles.  In-house municipal counsel, I think, 

must consider all of the foregoing always bearing in mind that the municipality is an 

accountable level of government led by a body of elected individuals subject to whims, 

emotions and beliefs. 

 

Rule 3.2-3 states that notwithstanding that the instructions may be received from an 

officer, employee, agent or representative, when a lawyer is employed or retained by an 

organization, including a corporation, in exercising the lawyer's duties and in providing 

professional services, the lawyer shall act for the organization. 

 

Further, the commentary section of rule 3.2-3 clarifies that a lawyer acting for an 

organization should keep in mind that the organization, as such, is the client and that a 

corporate client has a legal personality distinct from its shareholders, officers, directors, 

and employees.  

 

While the organization or corporation will act and give instructions through its officers, 

directors, employees, members, agents, or representatives, the lawyer should ensure 

that it is the interests of the organization that are to be served and protected. In addition, 

given that an organization depends upon persons to give instructions, the lawyer should 

ensure that the person giving instructions for the organization is acting within that 

person's actual or ostensible authority. 

 

Ultimately, in-house counsel must exercise appropriate judgment to balance the 

interests of the municipality while at all times remaining cognizant of their own 
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professional obligations.  You may never get “found out” but you know… in the pit of 

your stomach.  That’s the real professionalism and ethics and that transcends public 

and private. 

 

 

 

 

POST SCRIPT 
During the course of my Fellowship, I left the City and returned to private practice to 

specialize in municipal and land use planning law.  I still work for municipalities but on 

retainer and I represent private sector clients now too. 

 

I believe that what I learned about both measurable professionalism and fundamental 

professionalism during my time as in-house counsel at the City is invaluable.  There are 

still not a lot of “textbook” answers but I think that I ask better questions of myself and 

my clients now. 

 

There are good people in every job and there are always “jerks” in every job.  Being 

fundamentally professional, I believe, helps you to recognize those “jerks” and to 

maintain your measurable professionalism. 
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