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The information, examples and suggestions presented in this material have been developed from 

sources believed to be reliable, but they should not be construed as legal or other professional 

advice. CNA accepts no responsibility for the accuracy or completeness of this material and recom- 

mends the consultation with competent legal counsel and/or other professional advisors before 

applying this material in any particular factual situations. This material is for illustrative purposes and 

is not intended to constitute a contract or legal advice. Please remember that only the relevant 

insurance policy can provide the actual terms, coverages, amounts, conditions and exclusions for 

an insured. All products and services may not be available in all states and may be subject to 

change without notice. CNA is a registered trademark of CNA Financial Corporation, Copyright 

© 2013 CNA. All rights reserved. Published 7/2013
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Introduction

Documentation of the attorney-client relationship represents a critical risk control technique. CNA has 

developed the following Lawyers’ Toolkit 2.0: A Guide to Managing the Attorney-Client Relationship 

to assist attorneys in creating documents that will enable them to better manage their interac-

tions with potential and actual clients. Documentation of the scope of the representation and the 

mutual responsibilities of the attorneys and their clients can often be a deciding factor in determining 

the responsibilities of both parties. These sample documents are designed to establish client expec- 

tations, reduce client misunderstandings, improve client communications, and provide opportunities 

for additional services. The use of these documents may not prevent legal malpractice claims, but 

can support a stronger defense in the event a claim arises.

This Guide includes the following sample documents: 

- 11 engagement agreements 

- 2 awaiting further action letters

- 1 non-engagement/declination letter

- 4 conflict of interest waivers

- 1 closing matter/disengagement letter

Several of the sample documents include language addressing joint or dual representations and 

discuss prospective and actual conflicts of interest. Sample conflict of interest waivers are included 

for reference. Attorneys also should consider applicable legal ethics rules as well as the relevant 

risks associated with joint or dual representations prior to accepting such engagements. Joint or dual 

representations should be undertaken only with full disclosure to clients regarding the relevant risks, 

and only when such representation is in the best interests of the clients. From a professional liability 

perspective, engagements undertaken where a conflict of interest exists are inherently risky, irrespec- 

tive of obtaining signed conflict of interest waivers.

In addition, the first three sample engagement agreements include draft language for contingent 

fee, hourly fee, and flat fee arrangements. Attorneys should incorporate the appropriate fee agree- 

ment language from one of these first three sample engagement agreements when using one of 

the eight other engagement agreements included herein.

These sample documents are provided as a convenience for use in the practice of law and include 

illustrative language that attorneys may wish to consider using in their own agreements, letters, and 

waivers. Additionally, each sample document should be customized for every engagement and pre- 

pared in accordance with applicable professional and regulatory requirements. CNA used the ABA 

Model Rules of Professional Conduct as a guide in creating these sample documents. However, attor- 

neys must consult their applicable rules of professional conduct, as well as the case law and ethics 

opinions of the relevant jurisdiction, when drafting their own agreements, letters and waivers.
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Sample Engagement Agreement – Contingent Fee

We are pleased that you have engaged our law firm to serve as your legal counsel. Our representation 

is limited to the matter as described below. To the extent you wish to engage our firm to represent 

you regarding other matters, you will be required to sign a separate engagement agreement describ- 

ing the scope of that representation prior to our initiation of services. It is our policy to confirm in 

writing the nature of the engagement and the terms of our legal representation. If you do not under- 

stand all of the terms or language in this engagement agreement, please contact [name of attorney 

handling the matter] prior to signing this engagement agreement.

Scope of Representation: We have been engaged to represent [name of client or clients] for the 

purpose of ������������������������������������������������������������������������������ 

���������������������������������������������������������������������������������������� 

���������������������������������������������������������������������������������������� 

����������������������������������������������������������������������������������������

[describe matter or case with specificity]. [Consider disclaiming by name representation of other 

individuals or entities and/or other matters related to your representation to avoid confusion regard- 

ing whom you represent.] You represent that you do not know of any related legal matters that 

would require our legal services under this agreement. If such matters arise later, you agree that this 

agreement does not apply to any related legal matter. Therefore, a separate engagement agree-

ment for provision of services and payment for those services will be required if you wish to engage 

our law firm to perform legal services pertaining to such matters.

Limited Scope of Representation: The scope of our representation does not include advice or serv- 

ices regarding accounting, tax, personal financial matters or business management, and related 

non-legal matters and advice. If you wish for us to consult with other professionals retained by you 

regarding this matter, we will communicate with you in writing to confirm the scope of such consul-

tations prior to initiating same.

(For representations involving real estate, consider including the following language: The scope of 

our representation does not include title searches, surveys, inspections, and other non-legal work 

relating to real estate. You may wish to engage a title insurance company, abstractor, surveyor, or 

other licensed professional to provide you with these services.)

Fees and Billing Statements: We will submit a bill to you every ���� days. Expenses will be separately 

stated on the bill and our fees will be charged as indicated below. Our billing statements are due and 

payable upon presentation, and are overdue if not paid by the due date set forth on the statements.

You are responsible for payment of all legal fees, expenses, and disbursements, regardless of whether 

or not any money is recovered on your behalf through a settlement or judgment. Please see the 

“Expenses” and “Late Payment and Failure to Pay” provisions of this agreement for further informa- 

tion. To the extent we are successful in recovering a settlement or judgment on your behalf, all legal 

fees, costs and expenses not previously paid by you will be deducted from the gross amount recov- 

ered in the settlement or judgment, and the remaining amount will be subject to our contingency 

fee, as described below.
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We will provide you with a summary statement listing these deductions at the time of any payment 

to you from a settlement or judgment.

The fee arrangement, as agreed, will be based on a contingency fee to be charged as follows:

����% of the gross amount recovered in a settlement before we have instituted a lawsuit; 

����% of the gross amount recovered in a settlement after we have instituted a lawsuit; 

����% of the gross amount recovered after trial has begun; 

����% of the gross amount recovered if any judgment is appealed, either on your behalf or by an 

adverse party, or if garnishment or any proceeding after judgment is necessary to collect the judg-

ment or any portion of it; and 

����% of the gross amount recovered if the matter is the subject of a retrial as ordered by a trial or 

appellate court.

Expenses: In the course of rendering services to you, it may be necessary for us to incur expenses 

for items such as filing and recording fees, deposition transcripts, computerized legal research, 

notary service, overnight or special delivery service, postage, photocopying, facsimile transmissions, 

telephone calls, travel, lodging, meals, and overtime for firm secretarial and other staff services. 

The actual expenses incurred will vary depending on the services that we provide to you. Certain 

expenses may include an adjustment, above cost, to cover our expenses in providing the billed 

service. However, expenses paid entirely to third parties, such as travel and lodging expenses, will 

be billed to you as our out-of-pocket costs.

Expense items incurred on your behalf will be itemized separately and listed on our billing state-

ments as “disbursements.” Third-party expenses may be forwarded directly to you for payment. 

As is customary, expense disbursements may not be current at the time of final billing. Remaining 

disbursements, if any, will be billed at a later date.

Late Payment and Failure to Pay: If you fail to pay our statements in full on or before the due date 

set forth on the statements, we reserve the right to assess you with a monthly service charge equal 

to 1% of all fees, expenses and disbursements that are past due. This monthly service charge will be 

billed to you at the end of each month in which a late payment occurs. In no event will the service 

charge be greater than that permitted by any applicable law.

In the event that we are required to file an action or proceeding to collect any late payment or 

assessed monthly service charge, you will be required to pay for all costs of collection, including 

without limitation all filing fees, third-party expenses and attorney’s fees incurred for our efforts in 

collecting such amounts. If we use our own attorneys or legal assistants to pursue such an action 

or proceeding, the fees charged shall be calculated on an hourly basis using the applicable hourly 

rates for the attorneys and legal assistants who perform such work.

We will maintain a lien on all files in our possession and their content until we have received payment 

in full on all amounts due. In litigation matters in which a money judgment or settlement is rendered 

in your favor, we will maintain a lien on all proceeds thereof to the extent of any unpaid fees, expenses 

or disbursements.
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Responsibilities of Law Firm and Client: We will provide only legal services, as previously described 

in the “Scope of Representation” and “Limited Scope of Representation” sections of this engage-

ment agreement. We will keep you apprised of developments and will consult with you as necessary 

to ensure the timely, effective, and efficient completion of our work. You acknowledge that we can-

not guarantee either the outcome or the timing to complete legal services on your behalf.

You agree to be truthful and cooperative with us, to respond to our inquiries and communications 

promptly and to provide promptly all information known or available that may be relevant to our 

engagement. You will provide us with factual information and materials as we require in order to per- 

form the foregoing services. You acknowledge and agree that you remain responsible for making 

all business or technical decisions and that you are not relying on us for accounting, tax, personal 

financial matters or business management, and related non-legal matters and advice. You also 

acknowledge that we are not responsible for investigating the character or credit of persons with 

whom you may be dealing.

As a matter of our professional responsibility and as long as in our judgment it will not substantively 

injure your position in this matter, we retain control over decisions affecting our reputation and 

professionalism. This discretion includes, among other decisions, whether to extend deadlines for 

opposing counsel; whether to cooperate with opposing counsel in scheduling or similar matters; 

and whether and how matters should be argued in correspondence, pleadings, or to a court admin- 

istrative body.

We may provide to you newsletters or similar materials regarding general legal developments or 

matters of current interest. Similarly, we may invite you to attend seminars or symposia where legal 

topics are discussed. In our experience, such information or events are educational, because a well- 

informed client will be better able to make decisions about the need for future legal representation. 

However, it is understood that such communications do not constitute legal advice, and do not create 

an attorney-client relationship beyond the scope of the representation described herein.

It is your duty to keep us informed of your mailing address and other contact information. If at any 

time during the course of this representation your address becomes unknown or we are otherwise 

unable to contact you, we shall be permitted to withdraw from this representation by sending you 

a certified letter to your last known address and by depositing with the Clerk of the Court for the 

county of your last known residence any property owned by you in our possession, including but not 

limited to items of personal property, funds, and any portions of the actual client file that belong 

to you.

Termination: You may terminate this representation at any time with or without cause by notifying 

us in writing of your desire to do so. Upon receipt of the notice to terminate representation, we will 

cease all legal work on your behalf immediately. You will be responsible for paying all legal fees, 

expenses and disbursements incurred on your behalf in this matter until written notice of termina-

tion is received by our firm.

If you terminate the representation before the conclusion of the matter, we will be entitled to receive 

from the proceeds of any recovery a reasonable fee for the work we have performed based upon 

the amount of time required, the complexity of the matter, the time frame within which the work was 
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performed, the responsibility involved, as well as our experience, ability, reputation, and the results 

obtained. This fee is in addition to any legal fees, expenses and disbursements incurred on your 

behalf that have not previously been paid by you.

To the extent permitted by rules of professional responsibility and the court, we may terminate our 

representation at any time if you breach any material term of this agreement, fail to cooperate or 

follow our advice on a material matter, if a conflict of interest develops or is discovered, or if there 

exists, at any time, any fact or circumstance that would, in our opinion, render our continuing rep-

resentation unlawful, unethical, or otherwise inappropriate.

If we elect to terminate our representation, you will timely take all steps reasonably necessary and 

will cooperate as reasonably required to relieve us of any further obligation to perform legal services, 

including the execution of any documents necessary to complete our withdrawal from representa-

tion. In such case, you agree to pay for all legal services performed and any legal fees, expenses or 

disbursements incurred on your behalf before the termination of our representation in accordance 

with the provision of this agreement.

File Retention and Destruction: At the conclusion of this matter, we will retain your legal files for a 

period of ���� years after we close our file. At the expiration of the ����-year period, we will destroy 

these files unless you notify us in writing that you wish to take possession of them. We reserve the 

right to charge administrative fees and costs associated with researching, retrieving, copying and 

delivering such files.

No Guarantee of Success: It is specifically acknowledged by you that this law firm has not made 

any warranties or representations to you, nor have we given you any assurances as to the favorable 

or successful resolution of your claim or defense of the action referred to above; nor as to the favor- 

able outcome of any legal action that may be filed; nor as to the nature or amount of any awards or 

distributions of property, attorneys fees, costs, or any other aspects of this matter. All of this law 

firm’s expressions relative to your case are limited only to estimates based upon our experience and 

judgment and are only our opinion. Such expressions should not be considered as representations, 

promises, or guarantees of results, which might be obtainable, either by way of a negotiated settle- 

ment or in a contested trial.

Professional Liability Insurance [Do not include unless required by jurisdiction; research applicable 

disclosure requirements and adapt the statement accordingly.] Our law firm maintains errors and 

omissions insurance coverage applicable to the services to be rendered.

Client Review of this Agreement: You have a right to have this engagement agreement reviewed 

by another law firm prior to signing it. Likewise, you have the right to review this engagement agree- 

ment outside the presence of this law firm and away from the law firm’s office prior to signing it. 

You understand that this law firm is not retained until the signed original engagement agreement 

is returned to the law firm, including the corresponding retainer.

If you have any questions or concerns about the terms of this engagement agreement, please con-

tact us immediately. On behalf of the law firm, we appreciate the opportunity to represent you in 

this matter.
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By signing this agreement, I confirm that I have read this engagement agreement, understand its 

provisions, and agree to abide by it.

ACKNOWLEDGED AND AGREED TO:

����������������������������������������� ���������������
[Client Name] [Date]

�����������������������������������������
[Client Signature]

This sample engagement agreement is for illustrative purposes only. Your risks may be different than those described. We encourage you to modify the sample 
engagement agreement to suit your individual practice needs. As each practice presents unique situations and statutes may vary by state, we recommend that 
you review governing requirements prior to use of this or similar agreements in your practice. Use of this sample language is not intended to constitute a bind-
ing contract or legal advice. Please remember that only the relevant insurance policy can provide the actual terms, coverages, amounts, conditions and exclusions 
for an insured. All products and services may not be available in all states and may be subject to change without notice. CNA is a registered trademark of CNA 
Financial Corporation. Copyright © 2013 CNA. All rights reserved.
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Sample Engagement Agreement – Hourly Fee

We are pleased that you have engaged our law firm to serve as your legal counsel. Our representation 

is limited to the matter as described below. To the extent you wish to engage our firm to represent 

you regarding other matters, you will be required to sign a separate engagement agreement describ- 

ing the scope of that representation prior to our initiation of services. It is our policy to confirm in 

writing the nature of the engagement and the terms of our legal representation. If you do not under- 

stand all of the terms or language in this engagement agreement, please contact [name of attorney 

handling the matter] prior to signing this engagement agreement.

Scope of Representation: We have been engaged to represent [name of client or clients] for the 

purpose of ������������������������������������������������������������������������������ 

���������������������������������������������������������������������������������������� 

���������������������������������������������������������������������������������������� 

����������������������������������������������������������������������������������������

[describe matter or case with specificity]. [Consider disclaiming by name representation of other 

individuals or entities and/or other matters related to your representation to avoid confusion regard- 

ing whom you represent.] You represent that you do not know of any related legal matters that 

would require our legal services under this agreement. If such matters arise later, you agree that this 

agreement does not apply to any related legal matter. Therefore, a separate engagement agree-

ment for provision of services and payment for those services will be required if you wish to engage 

our law firm to perform legal services pertaining to such matters.

Limited Scope of Representation: The scope of our representation does not include advice or  

services regarding accounting, tax, personal financial matters or business management, and related 

non-legal matters and advice. If you wish for us to consult with other professionals retained by you 

regarding this matter, we will communicate with you in writing to confirm the scope of such consul-

tations prior to initiating same.

(For representations involving real estate, consider including the following language: The scope of 

our representation does not include title searches, surveys, inspections, and other non-legal work 

relating to real estate. You may wish to engage a title insurance company, abstractor, surveyor, or 

other licensed professional to provide you with these services.)

Fees and Billing Statements: We will submit a bill to you every thirty days. Expenses will be sepa-

rately stated on the bill and our fees will be charged as indicated below. Our billing statements are 

due and payable upon presentation, and are overdue if not paid by the due date set forth on the 

statements.

You are responsible for payment of all legal fees, expenses, and disbursements, regardless of whether 

or not any money is recovered on your behalf through a settlement or judgment. Please see the 

“Expenses” and “Late Payment and Failure to Pay” provisions of this agreement for further infor-

mation. To the extent we are successful in recovering a settlement or judgment on your behalf, all 

legal fees, costs and expenses not previously paid by you will be deducted from the gross amount 

recovered in the settlement or judgment.
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We will provide you with a summary statement listing these deductions at the time of any payment 

to you from a settlement or judgment.

On the basis of our time, charges are as follows:

$���� per hour for the services of [name and position]; 

$���� per hour for the services of [name and position]; and 

$���� per hour for the services of [name and position].

In consideration of our services, in matters in which the fee is based on time charges, we shall require 

a retainer of $�����, of which the first $����� shall constitute our minimum fee for the services to be 

rendered. The retainer is to be applied to our time charges.

Expenses: In the course of rendering services to you, it may be necessary for us to incur expenses 

for items such as filing and recording fees, deposition transcripts, computerized legal research, 

notary service, overnight or special delivery service, postage, photocopying, facsimile transmissions, 

telephone calls, travel, lodging, meals, and overtime for firm secretarial and other staff services. 

The actual expenses incurred will vary depending on the services that we provide to you. Certain 

expenses may include an adjustment, above cost, to cover our expenses in providing the billed 

service. However, expenses paid entirely to third parties, such as travel and lodging expenses, will 

be billed to you as our out-of-pocket costs.

Expense items incurred on your behalf will be itemized separately and listed on our billing state-

ments as “disbursements.” Third-party expenses may be forwarded directly to you for payment. 

As is customary, expense disbursements may not be current at the time of final billing. Remaining 

disbursements, if any, will be billed at a later date.

Late Payment and Failure to Pay: If you fail to pay our statements in full on or before the due date 

set forth on the statements, we reserve the right to assess you with a monthly service charge equal 

to 1% of all fees, expenses and disbursements that are past due. This monthly service charge will be 

billed to you at the end of each month in which a late payment occurs. In no event will the service 

charge be greater than that permitted by any applicable law.

In the event that we are required to file an action or proceeding to collect any late payment or 

assessed monthly service charge, you will be required to pay for all costs of collection, including 

without limitation all filing fees, third-party expenses and attorney’s fees incurred for our efforts in 

collecting such amounts. If we use our own attorneys or legal assistants to pursue such an action 

or proceeding, the fees charged shall be calculated on an hourly basis using the applicable hourly 

rates for the attorneys and legal assistants who perform such work.

We will maintain a lien on all files in our possession and their content until we have received payment 

in full on all amounts due. In litigation matters in which a money judgment or settlement is rendered 

in your favor, we will maintain a lien on all proceeds thereof to the extent of any unpaid fees, expenses 

or disbursements.
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Responsibilities of Law Firm and Client: We will provide only legal services, as previously described 

in the “Scope of Representation” and “Limited Scope of Representation” sections of this engage-

ment agreement. We will keep you apprised of developments and will consult with you as necessary 

to ensure the timely, effective, and efficient completion of our work. You acknowledge that we cannot 

guarantee either the outcome or the timing to complete legal services on your behalf.

You agree to be truthful and cooperative with us, to respond to our inquiries and communications 

promptly and to provide promptly all information known or available that may be relevant to our 

engagement. You will provide us with factual information and materials as we require in order to per- 

form the foregoing services. You acknowledge and agree that you remain responsible for making 

all business or technical decisions and that you are not relying on us for accounting, tax, personal 

financial matters or business management, and related non-legal matters and advice. You also 

acknowledge that we are not responsible for investigating the character or credit of persons with 

whom you may be dealing.

As a matter of our professional responsibility and as long as in our judgment it will not substantively 

injure your position in this matter, we retain control over decisions affecting our reputation and 

professionalism. This discretion, includes, among other decisions, whether to extend deadlines for 

opposing counsel; whether to cooperate with opposing counsel in scheduling or similar matters; and 

whether and how matters should be argued in correspondence, pleadings, or to a court adminis-

trative body.

We may provide to you newsletters or similar materials regarding general legal developments or 

matters of current interest. Similarly, we may invite you to attend seminars or symposia where legal 

topics are discussed. In our experience, such information or events are educational, because a well- 

informed client will be better able to make decisions about the need for future legal representation. 

However, it is understood that such communications do not constitute legal advice, and do not create 

an attorney-client relationship beyond the scope of the representation described herein.

It is your duty to keep us informed of your mailing address and other contact information. If at any 

time during the course of this representation your address becomes unknown or we are otherwise 

unable to contact you, we shall be permitted to withdraw from this representation by sending you 

a certified letter to your last known address and by depositing with the Clerk of the Court for the 

county of your last known residence any property owned by you in our possession, including but not 

limited to items of personal property, funds, and any portions of the actual client file that belong 

to you.

Termination: You may terminate this representation at any time with or without cause by notifying 

us in writing of your desire to do so. Upon receipt of the notice to terminate representation, we will 

cease all legal work on your behalf immediately. You will be responsible for paying all legal fees, 

expenses and disbursements incurred on your behalf in this matter until written notice of termina-

tion is received by our firm.
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If you terminate the representation before the conclusion of the matter, we will be entitled to receive 

from the proceeds of any recovery a reasonable fee for the work we have performed based upon 

the amount of time required, the complexity of the matter, the time frame within which the work was 

performed, the responsibility involved, as well as our experience, ability, reputation, and the results 

obtained. This fee is in addition to any legal fees, expenses and disbursements incurred on your 

behalf that have not previously been paid by you.

To the extent permitted by rules of professional responsibility and the court, we may terminate our 

representation at any time if you breach any material term of this agreement, fail to cooperate or 

follow our advice on a material matter, if a conflict of interest develops or is discovered, or if there 

exists, at any time, any fact or circumstance that would, in our opinion, render our continuing rep-

resentation unlawful, unethical, or otherwise inappropriate.

If we elect to terminate our representation, you will timely take all steps reasonably necessary and 

will cooperate as reasonably required to relieve us of any further obligation to perform legal services, 

including the execution of any documents necessary to complete our withdrawal from representa-

tion. In such case, you agree to pay for all legal services performed and any legal fees, expenses or 

disbursements incurred on your behalf before the termination of our representation in accordance 

with the provision of this agreement.

File Retention and Destruction: At the conclusion of this matter, we will retain your legal files for a 

period of ���� years after we close our file. At the expiration of the ����-year period, we will destroy 

these files unless you notify us in writing that you wish to take possession of them. We reserve the 

right to charge administrative fees and costs associated with researching, retrieving, copying and 

delivering such files.

No Guarantee of Success: It is specifically acknowledged by you that this law firm has not made 

any warranties or representations to you, nor have we given you any assurances as to the favorable 

or successful resolution of your claim or defense of the action referred to above; nor as to the favor- 

able outcome of any legal action that may be filed; nor as to the nature or amount of any awards or 

distributions of property, attorneys fees, costs, or any other aspects of this matter. All of this law 

firm’s expressions relative to your case are limited only to estimates based upon our experience and 

judgment and are only our opinion. Such expressions should not be considered as representations, 

promises, or guarantees of results, which might be obtainable, either by way of a negotiated settle- 

ment or in a contested trial.

Professional Liability Insurance [Do not include unless required by jurisdiction; research applicable 

disclosure requirements and adapt the statement accordingly.] Our law firm maintains errors and 

omissions insurance coverage applicable to the services to be rendered.

Client Review of this Agreement: You have a right to have this engagement agreement reviewed 

by another law firm prior to signing it. Likewise, you have the right to review this engagement agree- 

ment outside the presence of this law firm and away from the law firm’s office prior to signing it. 

You understand that this law firm is not retained until the signed original engagement agreement 

is returned to the law firm, including the corresponding retainer.
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If you have any questions or concerns about the terms of this engagement agreement, please con-

tact us immediately. On behalf of the law firm, we appreciate the opportunity to represent you in 

this matter.

By signing this agreement, I confirm that have I read this engagement agreement, understand its 

provisions, and agree to abide by it.

ACKNOWLEDGED AND AGREED TO:

����������������������������������������� ���������������
[Client Name] [Date]

�����������������������������������������
[Client Signature]

This sample engagement agreement is for illustrative purposes only. Your risks may be different than those described. We encourage you to modify the sample 
engagement agreement to suit your individual practice needs. As each practice presents unique situations and statutes may vary by state, we recommend that 
you review governing requirements prior to use of this or similar agreements in your practice. Use of this sample language is not intended to constitute a bind-
ing contract or legal advice. Please remember that only the relevant insurance policy can provide the actual terms, coverages, amounts, conditions and exclusions 
for an insured. All products and services may not be available in all states and may be subject to change without notice. CNA is a registered trademark of CNA 
Financial Corporation. Copyright © 2013 CNA. All rights reserved.
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Sample Engagement Agreement – Flat Fee

We are pleased that you have engaged our law firm to serve as your legal counsel. Our representation 

is limited to the matter as described below. To the extent you wish to engage our firm to represent 

you regarding other matters, you will be required to sign a separate engagement agreement describ- 

ing the scope of that representation prior to our initiation of services. It is our policy to confirm in 

writing the nature of the engagement and the terms of our legal representation. If you do not under- 

stand all of the terms or language in this engagement agreement, please contact [name of attorney 

handling the matter] prior to signing this engagement agreement.

Scope of Representation: We have been engaged to represent [name of client or clients] for the 

purpose of ������������������������������������������������������������������������������ 

���������������������������������������������������������������������������������������� 

���������������������������������������������������������������������������������������� 

����������������������������������������������������������������������������������������

[describe matter or case with specificity]. [Consider disclaiming by name representation of other 

individuals or entities and/or other matters related to your representation to avoid confusion regard- 

ing whom you represent.] You represent that you do not know of any related legal matters that 

would require our legal services under this agreement. If such matters arise later, you agree that this 

agreement does not apply to any related legal matter. Therefore, a separate engagement agree-

ment for provision of services and payment for those services will be required if you wish to engage 

our law firm to perform legal services pertaining to such matters.

Limited Scope of Representation: The scope of our representation does not include advice or serv- 

ices regarding accounting, tax, personal financial matters or business management, and related 

non-legal matters and advice. If you wish for us to consult with other professionals retained by you 

regarding this matter, we will communicate with you in writing to confirm the scope of such consul-

tations prior to initiating same.

(For representations involving real estate, consider including the following language: The scope of 

our representation does not include title searches, surveys, inspections, and other non-legal work 

relating to real estate. You may wish to engage a title insurance company, abstractor, surveyor, or 

other licensed professional to provide you with these services.)

Fees and Billing Statements: A flat fee of $����� is due immediately at the outset of the represen-

tation for all services within the scope of our representation as set forth above, which does not 

include expenses (see below).

We will submit a bill to you every thirty days for any expenses. Expenses will be separately stated 

on the bill and our fees will be charged as indicated below. Our billing statements are due and 

payable upon presentation, and are overdue if not paid by the due date set forth on the statements.

You are responsible for payment of all expenses and disbursements, regardless of whether or not 

any money is recovered on your behalf through a settlement or judgment. Please see the “Expenses” 

and “Late Payment and Failure to Pay” provisions of this agreement for further information. To the 

extent we are successful in recovering a settlement or judgment on your behalf, all expenses not pre- 

viously paid by you will be deducted from the gross amount recovered in the settlement or judgment.
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We will provide you with a summary statement listing these deductions at the time of any payment 

to you from a settlement or judgment.

Expenses: In the course of rendering services to you, it may be necessary for us to incur expenses 

for items such as filing and recording fees, deposition transcripts, computerized legal research, 

notary service, overnight or special delivery service, postage, photocopying, facsimile transmissions, 

telephone calls, travel, lodging, meals, and overtime for firm secretarial and other staff services. 

The actual expenses incurred will vary depending on the services that we provide to you. Certain 

expenses may include an adjustment, above cost, to cover our expenses in providing the billed 

service. However, expenses paid entirely to third parties, such as travel and lodging expenses, will 

be billed to you as our out-of-pocket costs.

Expense items incurred on your behalf will be itemized separately and listed on our billing state-

ments as “disbursements.” Third-party expenses may be forwarded directly to you for payment. 

As is customary, expense disbursements may not be current at the time of final billing. Remaining 

disbursements, if any, will be billed at a later date.

Late Payment and Failure to Pay: If you fail to pay our statements in full on or before the due date 

set forth on the statements, we reserve the right to assess you with a monthly service charge equal 

to 1% of all fees, expenses and disbursements that are past due. This monthly service charge will be 

billed to you at the end of each month in which a late payment occurs. In no event will the service 

charge be greater than that permitted by any applicable law.

In the event that we are required to file an action or proceeding to collect any late payment or 

assessed monthly service charge, you will be required to pay for all costs of collection, including 

without limitation all filing fees, third-party expenses and attorney’s fees incurred for our efforts in 

collecting such amounts. If we use our own attorneys or legal assistants to pursue such an action 

or proceeding, the fees charged shall be calculated on an hourly basis using the applicable hourly 

rates for the attorneys and legal assistants who perform such work.

We will maintain a lien on all files in our possession and their content until we have received payment 

in full on all amounts due. In litigation matters in which a money judgment or settlement is rendered 

in your favor, we will maintain a lien on all proceeds thereof to the extent of any unpaid fees, expenses 

or disbursements.

Responsibilities of Law Firm and Client: We will provide only legal services, as previously described 

in the “Scope of Representation” and “Limited Scope of Representation” sections of this engage-

ment agreement. We will keep you apprised of developments and will consult with you as necessary 

to ensure the timely, effective, and efficient completion of our work. You acknowledge that we cannot 

guarantee either the outcome or the timing to complete legal services on your behalf.

You agree to be truthful and cooperative with us, to respond to our inquiries and communications 

promptly and to provide promptly all information known or available that may be relevant to our 

engagement. You will provide us with factual information and materials as we require in order to per- 

form the foregoing services. You acknowledge and agree that you remain responsible for making 

all business or technical decisions and that you are not relying on us for accounting, tax, personal 



17 CNA ProFESSIONAL COUNSELSM – Lawyers’ Toolkit 2.0: A Guide to Managing the Attorney-Client Relationship

financial matters or business management, and related non-legal matters and advice. You also 

acknowledge that we are not responsible for investigating the character or credit of persons with 

whom you may be dealing.

As a matter of our professional responsibility and as long as in our judgment it will not substantively 

injure your position in this matter, we retain control over decisions affecting our reputation and 

professionalism. This discretion, includes, among other decision, whether to extend deadlines for 

opposing counsel; whether to cooperate with opposing counsel in scheduling or similar matters; and 

whether and how matters should be argued in correspondence, pleadings, or to a court adminis-

trative body.

We may provide to you newsletters or similar materials regarding general legal developments or 

matters of current interest. Similarly, we may invite you to attend seminars or symposia where legal 

topics are discussed. In our experience, such information or events are educational, because a well- 

informed client will be better equipped to make decisions about the need for future legal represen-

tation. However, it is understood that such communications do not constitute legal advice, and do 

not create an attorney-client relationship beyond the scope of the representation described herein.

It is your duty to keep us informed of your mailing address and other contact information. If at any 

time during the course of this representation your address becomes unknown or we are otherwise 

unable to contact you, we shall be permitted to withdraw from this representation by sending you 

a certified letter to your last known address and by depositing with the Clerk of the Court for the 

county of your last known residence any property owned by you in our possession, including but not 

limited to items of personal property, funds, and any portions of the actual client file that belong 

to you.

Termination: You may terminate this representation at any time with or without cause by notifying 

us in writing of your desire to do so. Upon receipt of the notice to terminate representation, we will 

cease all legal work on your behalf immediately. You will be responsible for paying all legal fees, 

expenses and disbursements incurred on your behalf in this matter until written notice of termina-

tion is received by our firm.

To the extent permitted by rules of professional responsibility and the court, we may terminate our 

representation at any time if you breach any material term of this agreement, fail to cooperate or 

follow our advice on a material matter, if a conflict of interest develops or is discovered, or if there 

exists, at any time, any fact or circumstance that would, in our opinion, render our continuing rep-

resentation unlawful, unethical, or otherwise inappropriate.

If we elect to terminate our representation, you will timely take all steps reasonably necessary and 

will cooperate as reasonably required to relieve us of any further obligation to perform legal services, 

including the execution of any documents necessary to complete our withdrawal from representa-

tion. In such case, you agree to pay for all legal services performed and any legal fees, expenses or 

disbursements incurred on your behalf before the termination of our representation in accordance 

with the provision of this agreement.
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File Retention and Destruction: At the conclusion of this matter, we will retain your legal files for a 

period of ���� years after we close our file. At the expiration of the ����-year period, we will destroy 

these files unless you notify us in writing that you wish to take possession of them. We reserve the 

right to charge administrative fees and costs associated with researching, retrieving, copying and 

delivering such files.

No Guarantee of Success: It is specifically acknowledged by you that this law firm has not made 

any warranties or representations to you, nor have we given you any assurances as to the favorable 

or successful resolution of your claim or defense of the action referred to above; nor as to the favor- 

able outcome of any legal action that may be filed; nor as to the nature or amount of any awards or 

distributions of property, attorneys fees, costs, or any other aspects of this matter. All of this law 

firm’s expressions relative to your case are limited only to estimates based upon our experience and 

judgment and are only our opinion. Such expressions should not be considered as representations, 

promises, or guarantees of results, which might be obtainable, either by way of a negotiated settle- 

ment or in a contested trial.

Professional Liability Insurance [Do not include unless required by jurisdiction; research applicable 

disclosure requirements and adapt the statement accordingly.] Our law firm maintains errors and 

omissions insurance coverage applicable to the services to be rendered.

Client Review of this Agreement: You have a right to have this engagement agreement reviewed 

by another law firm prior to signing it. Likewise, you have the right to review this engagement agree- 

ment outside the presence of this law firm and away from the law firm’s office prior to signing it. 

You understand that this law firm is not retained until the signed original engagement agreement 

is returned to the law firm, including the corresponding retainer.

If you have any questions or concerns about the terms of this engagement agreement, please con-

tact us immediately. On behalf of the law firm, we appreciate the opportunity to represent you in 

this matter.

By signing this agreement, I confirm that I have read this engagement agreement, understand its 

provisions, and agree to abide by it.

ACKNOWLEDGED AND AGREED TO:

����������������������������������������� ���������������
[Client Name] [Date]

�����������������������������������������
[Client Signature]

This sample engagement agreement is for illustrative purposes only. Your risks may be different than those described. We encourage you to modify the sample 
engagement agreement to suit your individual practice needs. As each practice presents unique situations and statutes may vary by state, we recommend that 
you review governing requirements prior to use of this or similar agreements in your practice. Use of this sample language is not intended to constitute a bind-
ing contract or legal advice. Please remember that only the relevant insurance policy can provide the actual terms, coverages, amounts, conditions and exclusions 
for an insured. All products and services may not be available in all states and may be subject to change without notice. CNA is a registered trademark of CNA 
Financial Corporation. Copyright © 2013 CNA. All rights reserved.
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Sample Engagement Agreement – Seller of Residential Real Estate

We are pleased that you have engaged our law firm to serve as your legal counsel. Our representation 

is limited to the matter as described below. To the extent you wish to engage our firm to represent 

you regarding other matters, you will be required to sign a separate engagement agreement describ- 

ing the scope of that representation prior to our initiation of services. It is our policy to confirm in 

writing the nature of the engagement and the terms of our legal representation. If you do not under- 

stand all of the terms or language in this engagement agreement, please contact [name of attorney 

handling the matter] prior to signing this engagement agreement.

Scope of Representation: We have been engaged to represent [name of client or clients] in connec- 

tion with your sale of residential real estate located at [address of residential real estate]. We do not 

represent any other individuals or entities who are a party to or have an interest in the sale, all of 

whom should engage their own counsel for legal advice or services. You represent that you do not 

know of any related legal matters that would require our legal services under this agreement. If such 

matters arise later, you agree that this agreement does not apply to any related legal matter, and 

a separate engagement agreement for provision of services and payment for those services will be 

required if you wish to engage our law firm to perform legal services pertaining to such matters.

[Review your jurisdiction’s real estate laws and regulations before using this language]:

Our duties are limited to the following:

- reviewing any brokerage listing agreement, offer form or sale agreements  

and recommending wording for any desired changes thereto;

- preparing a deed from you to your buyer; and,

- attending the sale closing, reviewing all closing documents, and recommending  

wording for any desired changes thereto.

Limited Scope of Representation: The scope of our representation does not include advice or serv- 

ices regarding accounting, tax, personal financial matters or business management, and related 

non-legal matters and advice. If you wish for us to consult with other professionals retained by you 

regarding this matter, we will communicate with you in writing to confirm the scope of such consulta- 

tions prior to initiating same. The scope of our representation does not include title searches, surveys, 

inspections, and other non-legal work relating to real estate. You may wish to engage a title insur-

ance company, abstractor, surveyor, or other licensed professional to provide you with these services.

Fees and Billing Statements: [Include appropriate language from one of the contingent fee, hourly 

fee or flat fee engagement agreements above.]

Expenses: In the course of rendering services to you, it may be necessary for us to incur expenses 

for items such as filing and recording fees, deposition transcripts, computerized legal research, 

notary service, overnight or special delivery service, postage, photocopying, facsimile transmissions, 

telephone calls, travel, lodging, meals, and overtime for firm secretarial and other staff services. 

The actual expenses incurred will vary depending on the services that we provide to you. Certain 

expenses may include an adjustment, above cost, to cover our expenses in providing the billed 

service. However, expenses paid entirely to third parties, such as travel and lodging expenses, will 

be billed to you as our out-of-pocket costs.
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Expense items incurred on your behalf will be itemized separately and listed on our billing state-

ments as “disbursements.” Third-party expenses may be forwarded directly to you for payment. 

As is customary, expense disbursements may not be current at the time of final billing. Remaining 

disbursements, if any, will be billed at a later date.

Late Payment and Failure to Pay: If you fail to pay our statements in full on or before the due date 

set forth on the statements, we reserve the right to assess you with a monthly service charge equal 

to 1% of all fees, expenses and disbursements that are past due. This monthly service charge will be 

billed to you at the end of each month in which a late payment occurs. In no event will the service 

charge be greater than that permitted by any applicable law.

In the event that we are required to file an action or proceeding to collect any late payment or 

assessed monthly service charge, you will be required to pay for all costs of collection, including 

without limitation all filing fees, third-party expenses and attorney’s fees incurred for our efforts in 

collecting such amounts. If we use our own attorneys or legal assistants to pursue such an action 

or proceeding, the fees charged shall be calculated on an hourly basis using the applicable hourly 

rates for the attorneys and legal assistants who perform such work.

We will maintain a lien on all files in our possession and their content until we have received payment 

in full on all amounts due. In litigation matters in which a money judgment or settlement is rendered 

in your favor, we will maintain a lien on all proceeds thereof to the extent of any unpaid fees, expenses 

or disbursements.

Responsibilities of Law Firm and Client: We will provide only legal services, as previously described 

in the “Scope of Representation” and “Limited Scope of Representation” sections of this engage-

ment agreement. We will keep you apprised of developments and will consult with you as necessary 

to ensure the timely, effective, and efficient completion of our work. You acknowledge that we cannot 

guarantee either the outcome or the timing to complete legal services on your behalf.

You agree to be truthful and cooperative with us, to respond to our inquiries and communications 

promptly, and to provide promptly all information known or available that may be relevant to our 

engagement. You will provide us with factual information and materials as we require in order to 

perform the foregoing services. You acknowledge and agree that you remain responsible for making 

all business or technical decisions and that you are not relying on us for accounting, tax, personal 

financial matters or business management, and related non-legal matters and advice. You also acknow- 

ledge that we are not responsible for investigating the character or credit of persons with whom 

you may be dealing.

As a matter of our professional responsibility and as long as in our judgment it will not substantively 

injure your position in this matter, we retain control over decisions affecting our reputation and 

professionalism. This discretion, includes, among other decisions, whether to extend deadlines for 

opposing counsel; whether to cooperate with opposing counsel in scheduling or similar matters; and 

whether and how matters should be argued in correspondence, pleadings, or to a court adminis-

trative body.
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We may provide to you newsletters or similar materials regarding general legal developments or 

matters of current interest. Similarly, we may invite you to attend seminars or symposia where legal 

topics are discussed. In our experience, such information or events are educational, because a well- 

informed client will be better able to make decisions about the need for future legal representation. 

However, it is understood that such communications do not constitute legal advice, and do not 

create an attorney-client relationship beyond the scope of the representation described herein.

It is your duty to keep us informed of your mailing address and other contact information. If at any 

time during the course of this representation your address becomes unknown or we are otherwise 

unable to contact you, we shall be permitted to withdraw from this representation by sending you a 

certified letter to your last known address and by depositing with the Clerk of Court for the county 

of your last known residence any property owned by you in our possession, including but not limited 

to items of personal property, funds, and any portions of the actual client file that belong to you.

Termination: You may terminate this representation at any time with or without cause by notifying 

us in writing of your desire to do so. Upon receipt of the notice to terminate representation, we will 

cease all legal work on your behalf immediately. You will be responsible for paying all legal fees, 

expenses and disbursements incurred on your behalf in this matter until written notice of termina-

tion is received by our firm.

If you terminate the representation before the conclusion of the matter, we will be entitled to receive 

from the proceeds of any recovery a reasonable fee for the work we have performed based upon 

the amount of time required, the complexity of the matter, the time frame within which the work was 

performed, the responsibility involved, as well as our experience, ability, reputation, and the results 

obtained. This fee is in addition to any legal fees, expenses and disbursements incurred on your 

behalf that have not previously been paid by you.

To the extent permitted by rules of professional responsibility and the court, we may terminate our 

representation at any time if you breach any material term of this agreement, fail to cooperate or 

follow our advice on a material matter, if a conflict of interest develops or is discovered, or if there 

exists, at any time, any fact or circumstance that would, in our opinion, render our continuing rep-

resentation unlawful, unethical, or otherwise inappropriate.

If we elect to terminate our representation, you will timely take all steps reasonably necessary and 

will cooperate as reasonably required to relieve us of any further obligation to perform legal services, 

including the execution of any documents necessary to complete our withdrawal from representa-

tion. In such case, you agree to pay for all legal services performed and any legal fees, expenses or 

disbursements incurred on your behalf before the termination of our representation in accordance 

with the provision of this agreement.

File Retention and Destruction: At the conclusion of this matter, we will retain your legal files for a 

period of ���� years after we close our file. At the expiration of the ����-year period, we will destroy 

these files unless you notify us in writing that you wish to take possession of them. We reserve the 

right to charge administrative fees and costs associated with researching, retrieving, copying and 

delivering such files.
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No Guarantee of Success: It is specifically acknowledged by you that this law firm has not made 

any warranties or representations to you, nor have we given you any assurances as to the favorable 

or successful resolution of your claim or defense of the action referred to above; nor as to the favor- 

able outcome of any legal action that may be filed; nor as to the nature or amount of any awards or 

distributions of property, attorneys fees, costs, or any other aspects of this matter. All of this law 

firm’s expressions relative to your case are limited only to estimates based upon our experience and 

judgment and are only our opinion. Such expressions should not be considered as representations, 

promises, or guarantees of results, which might be obtainable, either by way of a negotiated settle- 

ment or in a contested trial.

Professional Liability Insurance [Do not include unless required by jurisdiction; research applicable 

disclosure requirements and adapt the statement accordingly.] Our law firm maintains errors and 

omissions insurance coverage applicable to the services to be rendered.

Client Review of this Agreement: You have a right to have this engagement agreement reviewed 

by another law firm prior to signing it. Likewise, you have the right to review this engagement agree- 

ment outside the presence of this law firm and away from the law firm’s office prior to signing it. 

You understand that this law firm is not retained until the signed original engagement agreement 

is returned to the law firm, including the corresponding retainer.

If you have any questions or concerns about the terms of this engagement agreement, please con-

tact us immediately. On behalf of the law firm, we appreciate the opportunity to represent you in 

this matter.

By signing this agreement, I confirm that I have read this engagement agreement, understand its 

provisions, and agree to abide by it.

ACKNOWLEDGED AND AGREED TO:

����������������������������������������� ���������������
[Client Name] [Date]

�����������������������������������������
[Client Signature]

This sample engagement agreement is for illustrative purposes only. Your risks may be different than those described. We encourage you to modify the sample 
engagement agreement to suit your individual practice needs. As each practice presents unique situations and statutes may vary by state, we recommend that 
you review governing requirements prior to use of this or similar agreements in your practice. Use of this sample language is not intended to constitute a bind-
ing contract or legal advice. Please remember that only the relevant insurance policy can provide the actual terms, coverages, amounts, conditions and exclusions 
for an insured. All products and services may not be available in all states and may be subject to change without notice. CNA is a registered trademark of CNA 
Financial Corporation. Copyright © 2013 CNA. All rights reserved.
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Sample Engagement Agreement – Buyer of Residential Real Estate

We are pleased that you have engaged our law firm to serve as your legal counsel. Our representation 

is limited to the matter as described below. To the extent you wish to engage our firm to represent 

you regarding other matters, you will be required to sign a separate engagement agreement describ- 

ing the scope of that representation prior to our initiation of services. It is our policy to confirm in 

writing the nature of the engagement and the terms of our legal representation. If you do not under- 

stand all of the terms or language in this engagement agreement, please contact [name of attorney 

handling the matter] prior to signing this engagement agreement.

Scope of Representation: We have been engaged to represent [name of client or clients] in connec- 

tion with your purchase of residential real estate located at [address of residential real estate]. We do 

not represent any other individuals or entities who are a party to or have an interest in the purchase, 

all of whom should engage their own counsel for legal advice or services. You represent that you 

do not know of any related legal matters that would require our legal services under this agreement. 

If such matters arise later, you agree that this agreement does not apply to any related legal matter, 

and a separate engagement agreement for provision of services and payment for those services will 

be required if you wish to engage our law firm to perform legal services pertaining to such matters.

[Review your jurisdiction’s real estate laws and regulations before using this language]: Specifically, 

we will review the purchase and sale agreement and suggest any desired changes thereto; review 

the abstract, municipal lien certificate, mortgage plot plan, and all loan documents procured or pre- 

pared by your lender; review the zoning by law of [name of appropriate governmental unit]; furnish 

you with an oral report of compliance with a dimensional requirements as shown on the mortgage 

plot plan; and attend the closing and review all closing documents and suggest any desired changes 

thereto.

Limited Scope of Representation: The scope of our representation does not include advice or serv- 

ices regarding accounting, tax, personal financial matters or business management, and related 

non-legal matters and advice. If you wish for us to consult with other professionals retained by you 

regarding this matter, we will communicate with you in writing to confirm the scope of such consul-

tations prior to initiating same.

The scope of our representation does not include title searches, surveys, inspections, and other 

non-legal work relating to real estate. You may wish to engage a title insurance company, abstractor, 

surveyor, or other licensed professional to provide you with these services.

Fees and Billing Statements: [Include appropriate language from one of the contingent fee, hourly 

fee or flat fee engagement agreements above.]

Expenses: In the course of rendering services to you, it may be necessary for us to incur expenses 

for items such as filing and recording fees, deposition transcripts, computerized legal research, 

notary service, overnight or special delivery service, postage, photocopying, facsimile transmissions, 

telephone calls, travel, lodging, meals, and overtime for firm secretarial and other staff services. 

The actual expenses incurred will vary depending on the services that we provide to you. Certain 

expenses may include an adjustment, above cost, to cover our expenses in providing the billed 

service. However, expenses paid entirely to third parties, such as travel and lodging expenses, will 

be billed to you as our out-of-pocket costs.
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Expense items incurred on your behalf will be itemized separately and listed on our billing state-

ments as “disbursements.” Third-party expenses may be forwarded directly to you for payment. 

As is customary, expense disbursements may not be current at the time of final billing. Remaining 

disbursements, if any, will be billed at a later date.

Late Payment and Failure to Pay: If you fail to pay our statements in full on or before the due date 

set forth on the statements, we reserve the right to assess you with a monthly service charge equal 

to 1% of all fees, expenses and disbursements that are past due. This monthly service charge will be 

billed to you at the end of each month in which a late payment occurs. In no event will the service 

charge be greater than that permitted by any applicable law.

In the event that we are required to file an action or proceeding to collect any late payment or 

assessed monthly service charge, you will be required to pay for all costs of collection, including 

without limitation all filing fees, third-party expenses and attorney’s fees incurred for our efforts in 

collecting such amounts. If we use our own attorneys or legal assistants to pursue such an action 

or proceeding, the fees charged shall be calculated on an hourly basis using the applicable hourly 

rates for the attorneys and legal assistants who perform such work.

We will maintain a lien on all files in our possession and their content until we have received payment 

in full on all amounts due. In litigation matters in which a money judgment or settlement is rendered 

in your favor, we will maintain a lien on all proceeds thereof to the extent of any unpaid fees, expenses 

or disbursements.

Responsibilities of Law Firm and Client: We will provide only legal services, as previously described 

in the “Scope of Representation” and “Limited Scope of Representation” sections of this engage-

ment agreement. We will keep you apprised of developments and will consult with you as necessary 

to ensure the timely, effective, and efficient completion of our work. You acknowledge that we cannot 

guarantee either the outcome or the timing to complete legal services on your behalf.

You agree to be truthful and cooperative with us, to respond to our inquiries and communications 

promptly and to provide promptly all information known or available that may be relevant to our 

engagement. You will provide us with factual information and materials as we require in order to per- 

form the foregoing services. You acknowledge and agree that you remain responsible for making 

all business or technical decisions and that you are not relying on us for accounting, tax, personal 

financial matters or business management, and related non-legal matters and advice. You also 

acknowledge that we are not responsible for investigating the character or credit of persons with 

whom you may be dealing.

As a matter of our professional responsibility and as long as in our judgment it will not substantively 

injure your position in this matter, we retain control over decisions affecting our reputation and 

professionalism. This discretion includes, among other decisions, whether to extend deadlines for 

opposing counsel; whether to cooperate with opposing counsel in scheduling or similar matters; and 

whether and how matters should be argued in correspondence, pleadings, or to a court adminis-

trative body.
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We may provide to you newsletters or similar materials regarding general legal developments or 

matters of current interest. Similarly, we may invite you to attend seminars or symposia where legal 

topics are discussed. In our experience, such information or events are educational, because a well-

informed client will be better able to make decisions about the need for future legal representation. 

However, it is understood that such communications do not constitute legal advice, and do not create 

an attorney-client relationship beyond the scope of the representation described herein.

It is your duty to keep us informed of your mailing address and other contact information. If at any 

time during the course of this representation your address becomes unknown or we are otherwise 

unable to contact you, we shall be permitted to withdraw from this representation by sending you a 

certified letter to your last known address and by depositing with the Clerk of the Court for the county 

of your last known residence any property owned by you in our possession, including but not limited 

to items of personal property, funds, and any portions of the actual client file that belong to you.

Termination: You may terminate this representation at any time with or without cause by notifying 

us in writing of your desire to do so. Upon receipt of the notice to terminate representation, we will 

cease all legal work on your behalf immediately. You will be responsible for paying all legal fees, 

expenses and disbursements incurred on your behalf in this matter until written notice of termina-

tion is received by our firm.

If you terminate the representation before the conclusion of the matter, we will be entitled to receive 

from the proceeds of any recovery a reasonable fee for the work we have performed based upon 

the amount of time required, the complexity of the matter, the time frame within which the work was 

performed, the responsibility involved, as well as our experience, ability, reputation, and the results 

obtained. This fee is in addition to any legal fees, expenses and disbursements incurred on your 

behalf that have not previously been paid by you.

To the extent permitted by rules of professional responsibility and the court, we may terminate our 

representation at any time if you breach any material term of this agreement, fail to cooperate or 

follow our advice on a material matter, if a conflict of interest develops or is discovered, or if there 

exists, at any time, any fact or circumstance that would, in our opinion, render our continuing rep-

resentation unlawful, unethical, or otherwise inappropriate.

If we elect to terminate our representation, you will timely take all steps reasonably necessary and 

will cooperate as reasonably required to relieve us of any further obligation to perform legal services, 

including the execution of any documents necessary to complete our withdrawal from representa-

tion. In such case, you agree to pay for all legal services performed and any legal fees, expenses or 

disbursements incurred on your behalf before the termination of our representation in accordance 

with the provision of this agreement.

File Retention and Destruction: At the conclusion of this matter, we will retain your legal files for a 

period of ���� years after we close our file. At the expiration of the ����-year period, we will destroy 

these files unless you notify us in writing that you wish to take possession of them. We reserve the 

right to charge administrative fees and costs associated with researching, retrieving, copying and 

delivering such files.
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No Guarantee of Success: It is specifically acknowledged by you that this law firm has not made 

any warranties or representations to you, nor have we given you any assurances as to the favorable 

or successful resolution of your claim or defense of the action referred to above; nor as to the favor- 

able outcome of any legal action that may be filed; nor as to the nature or amount of any awards or 

distributions of property, attorneys fees, costs, or any other aspects of this matter. All of this law 

firm’s expressions relative to your case are limited only to estimates based upon our experience and 

judgment and are only our opinion. Such expressions should not be considered as representations, 

promises, or guarantees of results, which might be obtainable, either by way of a negotiated settle- 

ment or in a contested trial.

Professional Liability Insurance [Do not include unless required by jurisdiction; research applicable 

disclosure requirements and adapt the statement accordingly.] Our law firm maintains errors and 

omissions insurance coverage applicable to the services to be rendered.

Client Review of this Agreement: You have a right to have this engagement agreement reviewed 

by another law firm prior to signing it. Likewise, you have the right to review this engagement agree- 

ment outside the presence of this law firm and away from the law firm’s office prior to signing it. 

You understand that this law firm is not retained until the signed original engagement agreement 

is returned to the law firm, including the corresponding retainer.

If you have any questions or concerns about the terms of this engagement agreement, please con-

tact us immediately. On behalf of the law firm, we appreciate the opportunity to represent you in 

this matter.

By signing this agreement, I confirm that I have read this engagement agreement, understand its 

provisions, and agree to abide by it.

ACKNOWLEDGED AND AGREED TO:

����������������������������������������� ���������������
[Client Name] [Date]

�����������������������������������������
[Client Signature]

This sample engagement agreement is for illustrative purposes only. Your risks may be different than those described. We encourage you to modify the sample 
engagement agreement to suit your individual practice needs. As each practice presents unique situations and statutes may vary by state, we recommend that 
you review governing requirements prior to use of this or similar agreements in your practice. Use of this sample language is not intended to constitute a bind-
ing contract or legal advice. Please remember that only the relevant insurance policy can provide the actual terms, coverages, amounts, conditions and exclusions 
for an insured. All products and services may not be available in all states and may be subject to change without notice. CNA is a registered trademark of CNA 
Financial Corporation. Copyright © 2013 CNA. All rights reserved.
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Sample Engagement Agreement – Forming and Representing  
a Limited Liability Company (LLC)

We are pleased that you have engaged our law firm to serve as your legal counsel. Our representation 

is limited to the matter as described below. To the extent that you wish to engage our firm to rep-

resent you regarding other matters, you will be required to sign a separate engagement agreement 

describing the scope of that representation prior to our initiation of services. It is our policy to con-

firm in writing the nature of the engagement and the terms of our legal representation. If you do not 

understand any of the terms or language in this engagement agreement, please contact [name of 

attorney handling the matter] prior to signing this engagement agreement.

Scope of Representation: We have been engaged to represent [name of client or clients] for the 

purpose of forming a new limited liability company [name of LLC]. [You may also want to specifically 

disclaim as clients the names of other people or entities that your firm is not representing and/or 

matters related to your representation that your firm is not handling.] Once [name of LLC] is formed, 

we will only represent [name of LLC] and we will no longer represent [name of initial client or clients]. 

You represent that you do not know of any related legal matters that would require legal services 

to be provided under this agreement. If such matters arise later, you agree that this agreement does 

not apply to any related legal matter, and a separate agreement for provision of services and pay-

ment for those services will be required if you wish our law firm to perform legal services pertaining 

to any related or additional matters.

Our representation will include the following services:

1. Preparation and filing of articles of organization with [appropriate Secretary of State];

2. Preparation of Form SS-4, Application for Employer Identification Number, for filing  

with the Internal Revenue Service;

3. Preparation of company bylaws and an operating agreement;

4. Review of state and federal securities laws regarding their application to ownership  

interests in the LLC. In the event ownership interests in the LLC are not exempt from  

registration with the SEC or state securities regulators, we will contact you to discuss  

additional services required, which are not within the scope of this representation;

5. Preparation of minutes of the initial meeting of the members of the LLC; and,

6. A review of the basic federal income tax considerations and in particular an analysis  

of the elements necessary to be classified as a partnership for general income tax  

purposes. We will prepare IRS Form 8832, Entity Classification Election, for filing.

This representation contemplates the formation of a limited liability company in accordance with the 

laws of the state of �����. The above services are typical services associated with the legal forma-

tion of the entity. Based on our discussions with you, additional services may be required. We will 

discuss such services with you and will issue supplementary engagement agreements as needed 

explaining the scope of those services, timing to complete same, and additional costs, as applicable.

Limited Scope of Representation: The scope of our representation does not include advice or services 

regarding accounting, personal financial matters or business management, and related non-legal 

matters and advice. If you wish for us to consult with other professionals retained by you regarding 

this matter, we will communicate with you in writing to confirm the scope of such consultations prior 

to initiating same.



28 CNA ProFESSIONAL COUNSELSM – Lawyers’ Toolkit 2.0: A Guide to Managing the Attorney-Client Relationship

Fees and Billing Statements: [Include appropriate language from one of the contingent fee, hourly 

fee or flat fee engagement agreements above.]

Expenses: A filing fee will be charged by the [appropriate Secretary of State] when the articles of 

organization are filed. The fee is $������. Please inform us whom you designate to serve as statutory 

agent. We will prepare the articles of organization, including original appointment of the statutory 

agent, and send them to you for your review and signature. At that time, we will ask you to return a 

check made payable to the [appropriate Secretary of State] to cover the filing fee.

In the course of rendering services to you, it may be necessary for us to incur other expenses for 

items such as other filing and recording fees, deposition transcripts, computerized legal research, 

notary service, overnight or special delivery service, postage, photocopying, facsimile transmissions, 

telephone calls, travel, lodging, meals, and overtime for firm secretarial and other staff services. The 

actual expenses incurred will vary depending on the services that we provide to you. Certain expenses 

may include an adjustment, above cost, to cover our expenses in providing the billed service. How- 

ever, expenses paid entirely to third parties, such as travel and lodging expenses, will be billed to 

you as our out-of-pocket costs.

Expense items incurred on your behalf will be itemized separately and listed on our billing state-

ments as “disbursements.” Third-party expenses may be forwarded directly to you for payment. 

As is customary, expense disbursements may not be current at the time of final billing. Remaining 

disbursements, if any, will be billed at a later date.

Late Payment and Failure to Pay: If you fail to pay our statements in full on or before the due date 

set forth on the statements, we reserve the right to assess you with a monthly service charge equal 

to 1% of all fees, expenses and disbursements that are past due. This monthly service charge will be 

billed to you at the end of each month in which a late payment occurs. In no event will the service 

charge be greater than that permitted by any applicable law.

In the event that we are required to file an action or proceeding to collect any late payment or 

assessed monthly service charge, you will be required to pay for all costs of collection, including 

without limitation all filing fees, third-party expenses and attorney’s fees incurred for our efforts in 

collecting such amounts. If we use our own attorneys or legal assistants to pursue such an action or 

proceeding, the fees charged shall be calculated on an hourly basis using the applicable hourly rates 

for the attorneys and legal assistants who perform such work.

We will maintain a lien on all files in our possession and their content until we have received pay-

ment in full on all amounts due. In litigation matters in which a money judgment or settlement is 

rendered in your favor, we will maintain a lien on all proceeds thereof to the extent of any unpaid 

fees, expenses or disbursements.

Responsibilities of Law Firm and Client: We will provide only legal services, as previously described 

in the “Scope of Representation” and “Limited Scope of Representation” sections of this engage-

ment agreement. We will keep you apprised of developments and will consult with you as necessary 

to ensure the timely, effective, and efficient completion of our work. You acknowledge that we can-

not guarantee either the outcome or the timing to complete legal services on your behalf.
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You agree to be truthful and cooperative with us, to respond to our inquiries and communications 

promptly and to provide promptly all information known or available that may be relevant to our 

engagement. You will provide us with factual information and materials as we require in order to per- 

form the foregoing services. You acknowledge and agree that you remain responsible for making 

all business or technical decisions and that you are not relying on us for accounting, tax, personal 

financial matters or business management, and related non-legal matters and advice. You also 

acknowledge that we are not responsible for investigating the character or credit of persons with 

whom you may be dealing.

As a matter of our professional responsibility and as long as in our judgment it will not substantively 

injure your position in this matter, we retain control over decisions affecting our reputation and pro- 

fessionalism. This discretion includes, among other decisions, such as whether to extend deadlines 

for opposing counsel; whether to cooperate with opposing counsel in scheduling or similar matters; 

and whether and how matters should be argued in correspondence, pleadings, or to a court admin- 

istrative body.

We may provide to you newsletters or similar materials regarding general legal developments or 

matters of current interest. Similarly, we may invite you to attend seminars or symposia where legal 

topics are discussed. In our experience, such information or events are educational, because a well- 

informed client will be better equipped to make decisions about the need for future legal represen- 

tation. However, it is understood that such communications do not constitute legal advice, and do 

not create an attorney-client relationship beyond the scope of the representation described herein.

It is your duty to keep us informed of your mailing address and other contact information. If at any 

time during the course of this representation your address becomes unknown or we are otherwise 

unable to contact you, we shall be permitted to withdraw from this representation by sending you a 

certified letter to your last known address and by depositing with the Clerk of the Court for the county 

of your last known residence any property owned by you in our possession, including but not limited 

to items of property, funds, and any portions of the actual client file that belong to you.

Termination: You may terminate this representation at any time with or without cause by notifying 

us in writing of your desire to do so. Upon receipt of the notice to terminate representation, we will 

cease all legal work on your behalf immediately. You will be responsible for paying all legal fees, 

expenses and disbursements incurred on your behalf in this matter until written notice of termination 

is received by our firm.

If you terminate the representation before the conclusion of the matter, we will be entitled to receive 

from the proceeds of any recovery a reasonable fee for the work we have performed based upon 

the amount of time required, the complexity of the matter, the time frame within which the work was 

performed, the responsibility involved, as well as our experience, ability, reputation, and the results 

obtained. This fee is in addition to any legal fees, expenses and disbursements incurred on your 

behalf that have not previously been paid by you.
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To the extent permitted by rules of professional responsibility and the court, we may terminate our 

representation at any time if you breach any material term of this agreement, fail to cooperate or 

follow our advice on a material matter, if a conflict of interest develops or is discovered, or if there 

exists, at any time, any fact or circumstance that would, in our opinion, render our continuing repre- 

sentation unlawful, unethical, or otherwise inappropriate.

If we elect to terminate our representation, you will timely take all steps reasonably necessary and 

will cooperate as reasonably required to relieve us of any further obligation to perform legal services, 

including the execution of any documents necessary to complete our withdrawal from representa-

tion. In such case, you agree to pay for all legal services performed and any legal fees, expenses or 

disbursements incurred on your behalf before the termination of our representation in accordance 

with the provision of this agreement.

File Retention and Destruction: At the conclusion of this matter, we will retain your legal files for a 

period of ���� years after we close our file. At the expiration of the ����-year period, we will destroy 

these files unless you notify us in writing that you wish to take possession of them. We reserve the 

right to charge administrative fees and costs associated with researching, retrieving, copying and 

delivering such files.

No Guarantee of Success: It is specifically acknowledged by you that this law firm has not made 

any warranties or representations to you, nor have we given you any assurances as to the favorable 

or successful resolution of your claim or defense of the action referred to above; nor as to the favor- 

able outcome of any legal action that may be filed; nor as to the nature or amount of any awards or 

distributions of property, attorneys fees, costs, or any other aspects of this matter. All of this law 

firm’s expressions relative to your case are limited only to estimates based upon our experience and 

judgment and are only our opinion. Such expressions should not be considered as representations, 

promises, or guarantees of results, which might be obtainable, either by way of a negotiated settle- 

ment or in a contested trial.

Professional Liability Insurance [Do not include unless required by jurisdiction; research applicable 

disclosure requirements and adapt the statement accordingly.] Our law firm maintains errors and 

omissions insurance coverage applicable to the services to be rendered.

Client Review of this Agreement: You have a right to have this engagement agreement reviewed 

by another law firm prior to signing it. Likewise, you have the right to review this engagement agree- 

ment outside the presence of this law firm and away from the law firm’s office prior to signing it. 

You understand that this law firm is not retained until the signed original engagement agreement 

is returned to the law firm, including the corresponding retainer.

If you have any questions or concerns about the terms of this engagement agreement, please con-

tact us immediately. On behalf of the law firm, we appreciate the opportunity to represent you in 

this matter.
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By signing this agreement, I confirm that I have read this engagement agreement, understand its 

provisions, and agree to abide by it.

ACKNOWLEDGED AND AGREED TO:

����������������������������������������� ���������������
[Client One Name] [Date]

�����������������������������������������
[Client One Signature]

����������������������������������������� ���������������
[Client Two Name] [Date]

�����������������������������������������
[Client Two Signature]

����������������������������������������� ���������������
[Client Three Name] [Date]

�����������������������������������������
[Client Three Signature]

This sample engagement agreement is for illustrative purposes only. Your risks may be different than those described. We encourage you to modify the sample 
engagement agreement to suit your individual practice needs. As each practice presents unique situations and statutes may vary by state, we recommend that 
you review governing requirements prior to use of this or similar agreements in your practice. Use of this sample language is not intended to constitute a bind-
ing contract or legal advice. Please remember that only the relevant insurance policy can provide the actual terms, coverages, amounts, conditions and exclusions 
for an insured. All products and services may not be available in all states and may be subject to change without notice. CNA is a registered trademark of CNA 
Financial Corporation. Copyright © 2013 CNA. All rights reserved.
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Sample Engagement Agreement – Representing  
an Administrator/Executor

We are pleased that you have engaged our law firm to serve as your legal counsel. Our representation 

is limited to the matter as described below. To the extent you wish to engage our firm to represent 

you regarding other matters, you will be required to sign a separate engagement agreement describ- 

ing the scope of that representation prior to our initiation of services. It is our policy to confirm in 

writing the nature of the engagement and the terms of our legal representation. If you do not under- 

stand any of the terms or language in this engagement agreement, please contact [name of attorney 

handling the matter] prior to signing this engagement agreement.

Scope of Representation: We have been engaged to represent you in connection with your role 

as administrator/executor of the ������������� Estate. You represent that you do not know of any 

related legal matters that would require legal services to be provided under this agreement. If such 

matters arise later, you agree that this agreement does not apply to any related legal matter, and a 

separate agreement for provision of services and payment for those services will be required if you 

wish our law firm to perform legal services pertaining to any related or additional matter.

Limited Scope of Representation: We will provide those services that are necessary and appropriate 

to administer the ������������� Estate, commencing with the petition to probate the will and have 

you qualified as administrator/executor. Typical services to be performed include the following:

(a) Preparation and completion of all notices of appointment of you as administrator/executor 

and other notices with respect to creditors as are required by the laws of the State of ������� 

and rules of court having jurisdiction of the estate;

(b) Assisting you in preparing a complete inventory of all assets of any kind or nature that are sub- 

ject to probate, and any other non-probate assets such as life insurance, retirement benefits, 

and other assets;

(c) Assisting you in a search for all debts, obligations, and contingent liabilities of the estate in order 

to determine the financial condition of the estate and advise you regarding any other actions 

that must be taken by you to secure, reinvest, or protect the assets and provide for the discharge 

of liabilities, including death taxes owed by the estate;

(d) Preparation and completion of all interim reports to the probate court and the beneficiaries as 

required during the course of the administration of the estate;

(e) Preparation of all tax returns for the estate, including federal estate tax and generation-skipping 

tax returns, state inheritance tax returns, local or state property tax returns, as well as federal and 

state fiduciary income tax returns. We will inform you of applicable due dates for these income 

tax returns;

(f) While our duties extend solely to you in your capacity as administrator/executor of the estate, 

we will bring to your attention post-death planning issues of interest to the estate and its ben-

eficiaries, such as alternative asset valuation options, use of disclaimers, funding of trusts as 

provided for in the estate plan, timing of the distribution of assets that is beneficial to the estate 

and any beneficiaries, and election of income tax benefits to the estate and beneficiaries. We 

specifically disclaim responsibility to bring these matters to the attention of the estate benefi-

ciaries, who should consult with their own professional advisors;
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(g) Assisting you in planning for the payment of all death taxes and the source of funds to be used 

in payment of any tax obligations, as well as any elections for installment payment of taxes, if 

available;

(h) Preparation of a plan of distribution of assets held in the estate, either outright or to separate 

continuing trusts, for the beneficiaries;

(i) Preparation of all reports, notices, consents, receipts, and accountings for closing the estate 

and your discharge as administrator/executor; and

(j) Counseling and advising you on any related questions or matters arising out of the administra- 

tion of the estate.

If you engage other professional advisors on behalf of the estate, you agree to inform us of same 

and provide us with specific direction regarding the services they will perform and our responsibility 

to consult with them. We will communicate with you in writing to confirm the scope of such consul- 

tations prior to initiating same. If there are any other legal services that you wish us to perform for 

you as administrator/executor, we will first consult with you and supplement this engagement agree- 

ment before commencing those tasks.

Identification of the Client: You should understand that we represent you as administrator/executor. 

We do not represent the beneficiaries of the estate, even though we will, from time to time, pro-

vide them with information about the administration of the estate. In appropriate circumstances, we 

may advise beneficiaries to obtain independent counsel, as we do not represent them.

Apart from any applicable legal requirement to notify the beneficiaries that the will has been pro-

bated and the estate administration commenced, we plan to do so and to provide each beneficiary 

with a copy of the will. In doing so, we will make it clear that you, alone, are our client, in your capacity 

as the administrator/executor. Furthermore, we will keep the beneficiaries advised as the adminis-

tration of the estate progresses; for example, by furnishing copies of the formal inventory of estate 

assets as soon as that has been formalized.

[Additional Language if the Administrator/Executor is also a Beneficiary: Because you are a bene- 

ficiary of the estate, we must advise you that we only represent you in your capacity as administrator/ 

executor, and you should retain other legal counsel to advise you in your capacity as a beneficiary. 

To the extent you wish to engage us to represent you in your capacity as a beneficiary, please be 

advised that we can only accept the representation if there is no conflict of interest by reason of such 

relationship. For example, a conflict may arise in distribution of assets to you if one of the other 

beneficiaries should object to your individual ownership of partial interest in an estate asset; or by 

reason of the amount of compensation that you may claim. In the event you retain us and such a 

conflict arises, we reserve the right to resign from this portion of the representation based upon appli-

cable legal ethics rules.]

Fees and Billing Statements: [Include appropriate language from one of the contingent fee, hourly 

fee or flat fee engagement agreements above.]

Expenses: In the course of rendering services to you, it may be necessary for us to incur expenses 

for items such as filing and recording fees, deposition transcripts, computerized legal research, notary 

service, overnight or special delivery service, postage, photocopying, facsimile transmissions, tele-
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phone calls, travel, lodging, meals, and overtime for firm secretarial and other staff services. The 

actual expenses incurred will vary depending on the services that we provide to you. Certain expenses 

may include an adjustment, above cost, to cover our expenses in providing the billed service. How- 

ever, expenses paid entirely to third parties, such as travel and lodging expenses, will be billed to 

you as our out-of-pocket costs.

Expense items incurred on your behalf will be itemized separately and listed on our billing state-

ments as “disbursements.” Third-party expenses may be forwarded directly to you for payment. As 

is customary, expense disbursements may not be current at the time of final billing. Remaining dis-

bursements, if any, will be billed at a later date.

Late Payment and Failure to Pay: If you fail to pay our statements in full on or before the due date 

set forth on the statements, we reserve the right to assess you with a monthly service charge equal 

to 1% of all fees, expenses and disbursements that are past due. This monthly service charge will be 

billed to you at the end of each month in which a late payment occurs. In no event will the service 

charge be greater than that permitted by any applicable law.

In the event that we are required to file an action or proceeding to collect any late payment or 

assessed monthly service charge, you will be required to pay for all costs of collection, including 

without limitation all filing fees, third-party expenses and attorney’s fees incurred for our efforts in 

collecting such amounts. If we use our own attorneys or legal assistants to pursue such an action 

or proceeding, the fees charged shall be calculated on an hourly basis using the applicable hourly 

rates for the attorneys and legal assistants who perform such work.

We will maintain a lien on all files in our possession and their content until we have received payment 

in full on all amounts due. In litigation matters in which a money judgment or settlement is rendered 

in your favor, we will maintain a lien on all proceeds thereof to the extent of any unpaid fees, expenses 

or disbursements.

Responsibilities of Law Firm and Client: We will provide only legal services, as previously described 

in the “Scope of Representation” and “Limited Scope of Representation” sections of this engage-

ment agreement. We will keep you apprised of developments and will consult with you as necessary 

to ensure the timely, effective, and efficient completion of our work. You acknowledge that we can-

not guarantee either the outcome or the timing to complete legal services on your behalf.

You agree to be truthful and cooperative with us, to respond to our inquiries and communications 

promptly and to provide promptly all information known or available that may be relevant to our 

engagement. You will provide us with factual information and materials as we require in order to per- 

form the foregoing services. You acknowledge and agree that you remain responsible for making all 

business or technical decisions and that you are not relying on us for accounting, personal financial 

matters or business management, and related non-legal matters and advice. You also acknowledge 

that we are not responsible for investigating the character or credit of persons with whom you may 

be dealing.
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As a matter of our professional responsibility and as long as in our judgment it will not substantively 

injure your position in this matter, we retain control over decisions affecting our reputation and 

professionalism. This discretion includes, among other decisions, whether to extend deadlines for 

opposing counsel; whether to cooperate with opposing counsel in scheduling or similar matters; and 

whether and how matters should be argued in correspondence, pleadings, or to a court adminis-

trative body.

We may provide to you newsletters or similar materials regarding general legal developments or 

matters of current interest. Similarly, we may invite you to attend seminars or symposia where legal 

topics are discussed. In our experience, such information or events are educational, because a well- 

informed client will be better able to make decisions about the need for future legal representation. 

However, it is understood that such communications do not constitute legal advice, and do not create 

an attorney-client relationship beyond the scope of the representation described herein.

It is your duty to keep us informed of your mailing address and other contact information. If at any 

time during the course of this representation your address becomes unknown or we are otherwise 

unable to contact you, we shall be permitted to withdraw from this representation by sending you a 

certified letter to your last known address and by depositing with the Clerk of the Court for the county 

of your last known residence any property owned by you in our possession, including but not limited 

to items of personal property, funds, and any portions of the actual client file that belong to you.

Termination: You may terminate this representation at any time with or without cause by notifying 

us in writing of your desire to do so. Upon receipt of the notice to terminate representation, we will 

cease all legal work on your behalf immediately. You will be responsible for paying all legal fees, 

expenses and disbursements incurred on your behalf in this matter until written notice of termination 

is received by our firm.

If you terminate the representation before the conclusion of the matter, we will be entitled to receive 

from the proceeds of any recovery, in addition to any legal fees, expenses and disbursements incurred 

on your behalf that have not previously been paid by you, a reasonable fee for the work we have 

performed, based upon the amount of time required, the complexity of the matter, the time frame 

within which the work was performed, our experience, ability, reputation, the responsibility involved, 

and the results obtained.

To the extent permitted by rules of professional responsibility and the court, we may terminate our 

representation at any time if you breach any material term of this agreement, fail to cooperate or 

follow our advice on a material matter, if a conflict of interest develops or is discovered, or if there 

exists, at any time, any fact or circumstance that would, in our opinion, render our continuing repre- 

sentation unlawful, unethical, or otherwise inappropriate.

If we elect to terminate our representation, you will timely take all steps reasonably necessary and 

will cooperate as reasonably required to relieve us of any further obligation to perform legal services, 

including the execution of any documents necessary to complete our withdrawal from representation. 

In such case, you agree to pay for all legal services performed and any legal fees, expenses or dis-

bursements incurred on your behalf before the termination of our representation in accordance with 

the provision of this agreement.
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File Retention and Destruction: At the conclusion of this matter, we will retain your legal files for a 

period of ���� years after we close our file. At the expiration of the ����-year period, we will destroy 

these files unless you notify us in writing that you wish to take possession of them. We reserve the 

right to charge administrative fees and costs associated with researching, retrieving, copying and 

delivering such files.

No Guarantee of Success: It is specifically acknowledged by you that this law firm has not made 

any warranties or representations to you, nor have we given you any assurances as to the favorable 

or successful resolution of your claim or defense of the action referred to above; nor as to the favor- 

able outcome of any legal action that may be filed; nor as to the nature or amount of any awards or 

distributions of property, attorneys fees, costs, or any other aspects of this matter. All of this law 

firm’s expressions relative to your case are limited only to estimates based upon our experience and 

judgment and are only our opinion. Such expressions should not be considered as representations, 

promises, or guarantees of results, which might be obtainable, either by way of a negotiated settle- 

ment or in a contested trial.

Professional Liability Insurance [Do not include unless required by jurisdiction; research applicable 

disclosure requirements and adapt the statement accordingly.] Our law firm maintains errors and 

omissions insurance coverage applicable to the services to be rendered.

Client Review of this Agreement: You have a right to have this engagement agreement reviewed 

by another law firm prior to signing it. Likewise, you have the right to review this engagement agree- 

ment outside the presence of this law firm and away from the law firm’s office prior to signing it. 

You understand that this law firm is not retained until the signed original engagement agreement 

is returned to the law firm, including the corresponding retainer.

If you have any questions or concerns about the terms of this engagement agreement, please con-

tact us immediately. On behalf of the law firm, we appreciate the opportunity to represent you in 

this matter.

By signing this agreement, I confirm that I have read this engagement agreement, understand its 

provisions, and agree to abide by it.

ACKNOWLEDGED AND AGREED TO:

����������������������������������������� ���������������
[Client Name] [Date]

�����������������������������������������
[Client Signature]

This sample engagement agreement is for illustrative purposes only. Your risks may be different than those described. We encourage you to modify the sample 
engagement agreement to suit your individual practice needs. As each practice presents unique situations and statutes may vary by state, we recommend that 
you review governing requirements prior to use of this or similar agreements in your practice. Use of this sample language is not intended to constitute a bind-
ing contract or legal advice. Please remember that only the relevant insurance policy can provide the actual terms, coverages, amounts, conditions and exclusions 
for an insured. All products and services may not be available in all states and may be subject to change without notice. CNA is a registered trademark of CNA 
Financial Corporation. Copyright © 2013 CNA. All rights reserved.
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Sample Engagement Agreement – Joint Representation

Note: Attorneys should consult the rules of professional conduct and ethics opinions applicable to 

their jurisdiction prior to undertaking joint representations.

We are pleased that you have engaged our law firm to serve as your legal counsel. Our representation 

is limited to the matter as described below. To the extent you wish to engage our firm to represent 

you regarding other matters, you will be required to sign a separate engagement agreement describ- 

ing the scope of that representation prior to our initiation of services. It is our policy to confirm in 

writing the nature of the engagement and the terms of our legal representation. If you do not under- 

stand all of the terms or language in this engagement agreement, please contact [name of attorney 

handling the matter] prior to signing this engagement agreement.

Scope of Representation: We have been engaged to represent [name of client or clients] for the 

purpose of ������������������������������������������������������������������������������ 

���������������������������������������������������������������������������������������� 

���������������������������������������������������������������������������������������� 

����������������������������������������������������������������������������������������

[describe matter or case with specificity]. [Consider disclaiming by name representation of other 

individuals or entities and/or other matters related to your representation to avoid confusion regard- 

ing who you represent.] You represent that you do not know of any related legal matters that would 

require legal services to be provided under this agreement. If such matters arise later, you agree 

that this agreement does not apply to any related legal matter. Therefore, a separate agreement 

for provision of services and payment for those services will be required if you wish our law firm to 

perform legal services pertaining to any related or additional matters.

Joint Representation: Representing all of you in the same matter (the “joint representation”) pro-

vides a savings over the costs that would otherwise be incurred were each of you to retain separate 

counsel, but it also presents special ethical considerations. We will undertake your joint representa- 

tion if you agree in writing after consultation with us about the risks of joint representation. You may 

also consult with legal counsel other than us regarding this joint representation.

It is important that you understand that, because we will be representing all of you, you are con-

sidered our client, collectively. Ethical considerations prohibit us from agreeing with any of you to 

withhold information from the others. Accordingly, in agreeing to the joint representation, each of 

you are authorizing us to disclose to the other joint clients any matters related to the representation 

that one of you might discuss with us or that we might acquire from any other source. In this joint 

representation, we will not give legal advice to any of you or make any changes in any of your legal 

pleadings or documents without your mutual knowledge and consent. Anything that any of you 

discusses with attorneys employed by our firm is privileged from disclosure to third parties, except 

(a) with your consent, (b) for communication with other advisors, or (c) as otherwise required or per- 

mitted by law or the rules governing professional conduct.



38 CNA ProFESSIONAL COUNSELSM – Lawyers’ Toolkit 2.0: A Guide to Managing the Attorney-Client Relationship

Conflicts of interest may arise with respect to the subject matter of our representation. Based on the 

information now available to us, we are not aware of any actual conflicts associated with this joint 

representation. If you become aware of anything you believe might suggest an actual conflict of inter- 

est, please bring it to our attention immediately. In addition, if you become aware of any strategic or 

other considerations that in your opinion potentially could develop into a conflict of interest involving 

any of you, we ask that you promptly call such matters to our attention.

If circumstances arise during the course of this matter that require or make it desirable that any of 

the joint clients obtain separate legal representation in this matter, our firm would be free to continue 

to represent the remaining members of the joint client group in this matter. By signing this engage- 

ment agreement and accepting our joint representation, you agree that, if it becomes necessary or 

desirable for any of you to retain other counsel, you will not seek to disqualify our firm from contin- 

uing to represent the remaining members that comprise the joint client, or any of them individually.

Limited Scope of Representation: The scope of our representation does not include advice or ser-

vices regarding accounting, tax, personal financial matters or business management, and related 

non-legal matters and advice. If you wish for us to consult with other professionals retained by you 

regarding this matter, we will communicate with you in writing to confirm the scope of such consul-

tations prior to initiating same.

[For representations involving real estate, consider including the following language: The scope of 

our representation does not include title searches, surveys, inspections, and other non-legal work 

relating to real estate. You may wish to engage a title insurance company, abstractor, surveyor, or 

other licensed professional to provide you with these services.]

Fees and Billing Statements: [Include appropriate language from one of the contingent fee, hourly 

fee or flat fee engagement agreements above.]

Expenses: In the course of rendering services to you, it may be necessary for us to incur expenses 

for items such as filing and recording fees, deposition transcripts, computerized legal research, notary 

service, overnight or special delivery service, postage, photocopying, facsimile transmissions, tele-

phone calls, travel, lodging, meals, and overtime for firm secretarial and other staff services. The actual 

expenses incurred will vary depending on the services that we provide to you. Certain expenses may 

include an adjustment, above cost, to cover our expenses in providing the billed service. However, 

expenses paid entirely to third parties, such as travel and lodging expenses, will be billed to you as 

our out-of-pocket costs.

Expense items incurred on your behalf will be itemized separately and listed on our billing statements 

as “disbursements.” Third-party expenses may be forwarded directly to you for payment. As is cus- 

tomary, expense disbursements may not be current at the time of final billing. Remaining disburse-

ments, if any, will be billed at a later date.

Late Payment and Failure to Pay: If you fail to pay our statements in full on or before the due date 

set forth on the statements, we reserve the right to assess you with a monthly service charge equal 

to 1% of all fees, expenses and disbursements that are past due. This monthly service charge will be 

billed to you at the end of each month in which a late payment occurs. In no event will the service 

charge be greater than that permitted by any applicable law.
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In the event that we are required to file an action or proceeding to collect any late payment or 

assessed monthly service charge, you will be required to pay for all costs of collection, including 

without limitation all filing fees, third-party expenses and attorney’s fees incurred for our efforts in 

collecting such amounts. If we use our own attorneys or legal assistants to pursue such an action 

or proceeding, the fees charged shall be calculated on an hourly basis using the applicable hourly 

rates for the attorneys and legal assistants who perform such work.

We will maintain a lien on all files in our possession and their content until we have received payment 

in full on all amounts due. In litigation matters in which a money judgment or settlement is rendered 

in your favor, we will maintain a lien on all proceeds thereof to the extent of any unpaid fees, expenses 

or disbursements.

Responsibilities of Law Firm and Client: We will provide only legal services, as previously described 

in the “Scope of Representation” and “Limited Scope of Representation” sections of this engage-

ment agreement. We will keep you apprised of developments and will consult with you as necessary 

to ensure the timely, effective, and efficient completion of our work. You acknowledge that we cannot 

guarantee either the outcome or the timing to complete legal services on your behalf.

You agree to be truthful and cooperative with us, to respond to our inquiries and communications 

promptly and to provide promptly all information known or available that may be relevant to our 

engagement. You will provide us with factual information and materials as we require in order to per- 

form the foregoing services. You acknowledge and agree that you remain responsible for making 

all business or technical decisions and that you are not relying on us for accounting, tax, personal 

financial matters or business management, and related non-legal matters and advice. You also 

acknowledge that we are not responsible for investigating the character or credit of persons with 

whom you may be dealing.

As a matter of our professional responsibility and as long as in our judgment it will not substantively 

injure your position in this matter, we retain control over decisions affecting our reputation and 

professionalism. This discretion includes, among other decisions, whether to extend deadlines for 

opposing counsel; whether to cooperate with opposing counsel in scheduling or similar matters; 

and whether and how matters should be argued in correspondence, pleadings, or to a court admin- 

istrative body.

We may provide to you newsletters or similar materials regarding general legal developments or 

matters of current interest. Similarly, we may invite you to attend seminars or symposia where legal 

topics are discussed. In our experience, such information or events are educational, because a well- 

informed client will be better able to make decisions about the need for future legal representation. 

However, it is understood that such communications do not constitute legal advice, and do not create 

an attorney-client relationship beyond the scope of the representation described herein.

It is your duty to keep us informed of your mailing address and other contact information. If at any 

time during the course of this representation your address becomes unknown or we are otherwise 

unable to contact you, we shall be permitted to withdraw from this representation by sending you a 

certified letter to your last known address and by depositing with the Clerk of the Court for the county 

of your last known residence any property owned by you in our possession, including but not limited 

to items of personal property, funds, and any portions of the actual client file that belong to you.
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Termination: You may terminate this representation at any time with or without cause by notifying 

us in writing of your desire to do so. Upon receipt of the notice to terminate representation, we 

will stop all legal work on your behalf immediately. You will be responsible for paying all legal fees, 

expenses and disbursements incurred on your behalf in this matter until written notice of termination 

is received by our firm. If one or more of you decides to terminate our representation, we reserve 

the right to represent the remaining member(s) of the joint representation to the extent permitted 

by rule and law.

If you terminate the representation before the conclusion of the matter, we will be entitled to receive 

from the proceeds of any recovery, in addition to any legal fees, expenses and disbursements incurred 

on your behalf that have not previously been paid by you, a reasonable fee for the work we have 

performed, based upon the amount of time required, the complexity of the matter, the time frame 

within which the work was performed, our experience, ability, reputation, the responsibility involved, 

and the results obtained.

To the extent permitted by rules of professional responsibility and the court, we may terminate our 

representation at any time if you breach any material term of this agreement, fail to cooperate or 

follow our advice on a material matter, if a conflict of interest develops or is discovered, or if there 

exists, at any time, any fact or circumstance that would, in our opinion, render our continuing repre- 

sentation unlawful, unethical, or otherwise inappropriate.

If we elect to terminate our representation, you will timely take all steps reasonably necessary and 

will cooperate as reasonably required to relieve us of any further obligation to perform legal services, 

including the execution of any documents necessary to complete our withdrawal from representa-

tion. In such case, you agree to pay for all legal services performed and any legal fees, expenses or 

disbursements incurred on your behalf before the termination of our representation in accordance 

with the provision of this agreement.

File Retention and Destruction: At the conclusion of this matter, we will retain your legal files for a 

period of ���� years after we close our file. At the expiration of the ����-year period, we will destroy 

these files unless you notify us in writing that you wish to take possession of them. We reserve the 

right to charge administrative fees and costs associated with researching, retrieving, copying and 

delivering such files.

No Guarantee of Success: It is specifically acknowledged by you that this law firm has not made 

any warranties or representations to you, nor have we given you any assurances as to the favorable 

or successful resolution of your claim or defense of the action referred to above; nor as to the favor- 

able outcome of any legal action that may be filed; nor as to the nature or amount of any awards or 

distributions of property, attorneys fees, costs, or any other aspects of this matter. All of this law 

firm’s expressions relative to your case are limited only to estimates based upon our experience and 

judgment and are only our opinion. Such expressions should not be considered as representations, 

promises, or guarantees of results, which might be obtainable, either by way of a negotiated settle- 

ment or in a contested trial.

Professional Liability Insurance [Do not include unless required by jurisdiction; research applicable 

disclosure requirements and adapt the statement accordingly.] Our law firm maintains errors and 

omissions insurance coverage applicable to the services to be rendered.
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Client Review of this Agreement: You have a right to have this engagement agreement reviewed 

by another law firm prior to signing it. Likewise, you have the right to review this engagement agree- 

ment outside the presence of this law firm and away from the law firm’s office prior to signing it. 

You understand that this law firm is not retained until the signed original engagement agreement 

is returned to the law firm, including the corresponding retainer.

If you have any questions or concerns about the terms of this engagement agreement, please con-

tact us immediately. On behalf of the law firm, we appreciate the opportunity to represent you in 

this matter.

By signing this agreement, I confirm that I have read this engagement agreement, understand its 

provisions, and agree to abide by it.

ACKNOWLEDGED AND AGREED TO:

����������������������������������������� ���������������
[Client One Name] [Date]

�����������������������������������������
[Client One Signature]

����������������������������������������� ���������������
[Client Two Name] [Date]

�����������������������������������������
[Client Two Signature]

����������������������������������������� ���������������
[Client Three Name] [Date]

�����������������������������������������
[Client Three Signature]

This sample engagement agreement is for illustrative purposes only. Your risks may be different than those described. We encourage you to modify the sample 
engagement agreement to suit your individual practice needs. As each practice presents unique situations and statutes may vary by state, we recommend that 
you review governing requirements prior to use of this or similar agreements in your practice. Use of this sample language is not intended to constitute a binding 
contract or legal advice. Please remember that only the relevant insurance policy can provide the actual terms, coverages, amounts, conditions and exclusions 
for an insured. All products and services may not be available in all states and may be subject to change without notice. CNA is a registered trademark of CNA 
Financial Corporation. Copyright © 2013 CNA. All rights reserved.
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Sample Engagement Agreement – Family Law

We are pleased that you have engaged our law firm to serve as your legal counsel. Our represen-

tation is limited to the matter as described below. To the extent you wish to engage our firm to 

represent you regarding other matters, you will be required to sign a separate engagement agree-

ment describing the scope of that representation prior to our initiation of services. It is our policy 

to confirm in writing the nature of the engagement and the terms of our legal representation. If you 

do not understand all of the terms or language in this engagement agreement, please contact 

[name of attorney handling the matter] prior to signing this engagement agreement.

Scope of Representation: We have been engaged to represent [name of client or clients] in your 

matrimonial dispute for the purpose of ����������������������������������������������������� 

���������������������������������������������������������������������������������������� 

���������������������������������������������������������������������������������������� 

����������������������������������������������������������������������������������������

[law firm should include only the items below that apply to this particular representation or incorporate 

other language if applicable]:

- Obtaining a divorce decree;

- Preparing a separation agreement;

- Attempting to negotiate a settlement;

- Commencing proceedings for a division of family assets, maintenance, and custody;

- Defending proceedings for a division of family assets, maintenance, and custody;

- Application to court for restraining orders, interim maintenance, interim custody,  

and possession of property;

- Obtaining financial disclosure from your spouse;

- Preparing for, attending, and conducting examinations for discovery;

- Preparing for and attending trial;

- Obtaining judgment, settling the order, and enforcing the order granted by the court.

By signing this engagement agreement, you are authorizing this law firm to appear in any lawsuit 

which has been or may be filed in this matter and to enter into discussions toward settlement or 

compromise of the matter as we deem advisable. We will not agree to any settlement of your matri- 

monial matter without your knowledge and consent.

[Consider disclaiming by name representation of other individuals or entities and/or other matters 

related to your representation to avoid confusion regarding whom you represent.] You represent 

that you do not know of any related legal matters that would require our legal services under this 

agreement. If such matters arise later, you agree that this agreement does not apply to any related 

legal matter. Therefore, a separate engagement agreement for provision of services and payment 

for those services will be required if you wish to engage our law firm to perform legal services pertain- 

ing to such matters.
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Limited Scope of Representation: The scope of our representation does not include advice or services 

regarding accounting, tax, personal financial matters or business management, and related non-

legal matters and advice. If you wish for us to consult with other professionals retained by you 

regarding this matter, we will communicate with you in writing to confirm the scope of such consul-

tations prior to initiating same.

This Agreement covers legal representation only through trial and/or final judgment or settlement. 

It does not include appeals, post-judgment contempt or enforcement, modifications or post-trial 

proceedings. This law firm’s representation does not include other related matters, such as but not 

limited to temporary or permanent injunctions, bankruptcy proceedings, birth certificate amendments, 

or real estate transactions, unless specified in this engagement agreement. This law firm’s represen- 

tation does not include legal advice, the preparation, or enforcement of any post-judgment matters, 

such as but not limited to a Qualified Domestic Relations Order.

If after this representation terminates, you would like this law firm to represent you on any post-

judgment matters related to your divorce, and this law firm agrees to represent you on such a post- 

judgment matter(s), a new engagement agreement must be entered into between you and this law 

firm before the legal representation commences. Alternatively, if you wish to seek new counsel for 

any post-judgment matters and/or this law firm does not wish to represent you on any post-judgment 

matters, the law firm may provide you with referrals to other law firms that provide representation 

on such post-judgment matters. You will be solely responsible for payment of any other law firm’s 

legal fees and costs.

Fees and Billing Statements: We will submit a bill to you every thirty days. Expenses will be separately 

stated on the bill and our fees will be charged as indicated below. Our billing statements are due 

and payable upon presentation, and are overdue if not paid by the due date set forth on the state- 

ments. You are responsible for payment of all legal fees, expenses, and disbursements, regardless 

of whether or not any money is recovered on your behalf through a settlement or judgment. Please 

see the “Expenses” and “Late Payment and Failure to Pay” provisions of this agreement for further 

information. To the extent we are successful in recovering a settlement or judgment on your behalf, 

all legal fees, costs and expenses not previously paid by you will be deducted from the gross amount 

recovered in the settlement or judgment. We will provide you with a summary statement listing 

these deductions at the time of any payment to you from a settlement or judgment.

On the basis of our time, charges are as follows:

$���� per hour for the services of [name and position];

$���� per hour for the services of [name and position]; and

$���� per hour for the services of [name and position].

In consideration of our services, in matters in which the fee is based on time charges, we shall require 

a retainer of $�����, of which the first $����� shall constitute our minimum fee for the services to be 

rendered. The retainer is to be applied to our time charges.

We have not and cannot provide you with an estimate of total cost to you because family law matters, 

by their very nature, have a way of becoming more complex and time-consuming. Due to the emo- 

tional involvement of the parties, it is impossible to predict the amount of time that will be required 

to bring this matter to resolution.



44 CNA ProFESSIONAL COUNSELSM – Lawyers’ Toolkit 2.0: A Guide to Managing the Attorney-Client Relationship

It can take years for family law matters to be resolved by either settlement or trial. Factors which 

determine the time required include: your spouse’s candor and cooperation in disclosing informa-

tion and producing documents, the need for evaluations of property, businesses and pensions, the 

need for interim applications to court, the number of documents involved, the degree of hostility 

between you and your spouse, the wait for an available court date, and the availability of your spouse’s 

lawyer. This law firm may have little or no ability to assist you with an early resolution of your legal 

matters, depending upon the cause of the delay.

The court may order your adversary to pay part or all of your attorneys’ fees and costs. Conversely, 

the court may order you to pay all or part of your adversary’s attorneys’ fees and costs. You will 

remain primarily liable for payment of the total fees and costs of [this law firm’s] representation of 

you. Any amount of payment of your attorneys’ fees and costs recovered from the adverse party 

will be credited to your account upon the law firm’s receipt of such funds or refunded to you if we 

have been paid in full.

Expenses: In the course of rendering services to you, it may be necessary for us to incur expenses 

for items such as filing and recording fees, deposition transcripts, computerized legal research, notary 

service, overnight or special delivery service, postage, photocopying, facsimile transmissions, tele-

phone calls, travel, lodging, meals, and overtime for firm secretarial and other staff services. The 

actual expenses incurred will vary depending on the services that we provide to you. Certain expenses 

may include an adjustment, above cost, to cover our expenses in providing the billed service. How- 

ever, expenses paid entirely to third parties, such as travel and lodging expenses, will be billed to 

you as our out-of-pocket costs.

Expense items incurred on your behalf will be itemized separately and listed on our billing state-

ments as “disbursements.” Third-party expenses may be forwarded directly to you for payment. 

As is customary, expense disbursements may not be current at the time of final billing. Remaining 

disbursements, if any, will be billed at a later date.

Late Payment and Failure to Pay: If you fail to pay our statements in full on or before the due date 

set forth on the statements, we reserve the right to assess you with a monthly service charge equal 

to 1% of all fees, expenses and disbursements that are past due. This monthly service charge will 

be billed to you at the end of each month in which a late payment occurs. In no event will the service 

charge be greater than that permitted by any applicable law.

In the event that we are required to file an action or proceeding to collect any late payment or 

assessed monthly service charge, you will be required to pay for all costs of collection, including 

without limitation, all filing fees, third-party expenses and attorney’s fees incurred for our efforts in 

collecting such amounts. If we use our own attorneys or legal assistants to pursue such an action 

or proceeding, the fees charged shall be calculated on an hourly basis using the applicable hourly 

rates for the attorneys and legal assistants who perform such work.

We will maintain a lien on all files in our possession and their content until we have received pay-

ment in full on all amounts due. In litigation matters in which a money judgment or settlement is 

rendered in your favor, we will maintain a lien on all proceeds thereof to the extent of any unpaid 

fees, expenses or disbursements.
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Responsibilities of Law Firm and Client: We will provide only legal services, as previously described 

in the “Scope of Representation” and “Limited Scope of Representation” sections of this engage-

ment agreement. We will keep you apprised of developments and will consult with you as necessary 

to ensure the timely, effective, and efficient completion of our work. You acknowledge that we cannot 

guarantee either the outcome or the timing to complete legal services on your behalf.

You agree to be truthful and cooperative with us, to respond to our inquiries and communications 

promptly and to provide promptly all information known or available that may be relevant to our 

engagement. You will provide us with factual information and materials as we require in order to per- 

form the foregoing services. You acknowledge and agree that you remain responsible for making 

all business or technical decisions and that you are not relying on us for accounting, tax, personal 

financial matters or business management, and related non-legal matters and advice. You also 

acknowledge that we are not responsible for investigating the character or credit of persons with 

whom you may be dealing.

As a matter of our professional responsibility and as long as in our judgment it will not substantively 

injure your position in this matter, we retain control over decisions affecting our reputation and 

professionalism. This discretion, includes, among other decisions, whether to extend deadlines for 

opposing counsel; whether to cooperate with opposing counsel in scheduling or similar matters; 

and whether and how matters should be argued in correspondence, pleadings, or to a court admin- 

istrative body.

We may provide to you newsletters or similar materials regarding general legal developments or 

matters of current interest. Similarly, we may invite you to attend seminars or symposia where legal 

topics are discussed. In our experience, such information or events are educational, because a well- 

informed client will be better able to make decisions about the need for future legal representation. 

However, it is understood that such communications do not constitute legal advice, and do not 

create an attorney-client relationship beyond the scope of the representation described herein.

It is your duty to keep us informed of your mailing address and other contact information. If at any 

time during the course of this representation your address becomes unknown or we are otherwise 

unable to contact you, we shall be permitted to withdraw from this representation by sending you a 

certified letter to your last known address and by depositing with the Clerk of the Court for the county 

of your last known residence any property owned by you in our possession, including but not limited 

to items of personal property, funds, and any portions of the actual client file that belong to you.

Termination: You may terminate this representation at any time with or without cause by notifying 

us in writing of your desire to do so. Upon receipt of the notice to terminate representation, we will 

cease all legal work on your behalf immediately. You will be responsible for paying all legal fees, 

expenses and disbursements incurred on your behalf in this matter until written notice of termination 

is received by our firm.

If you terminate the representation before the conclusion of the matter, we will be entitled to receive 

from the proceeds of any recovery a reasonable fee for the work we have performed based upon 

the amount of time required, the complexity of the matter, the time frame within which the work was 

performed, the responsibility involved, as well as our experience, ability, reputation, and the results 

obtained. This fee is in addition to any legal fees, expenses and disbursements incurred on your 

behalf that have not previously been paid by you.
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To the extent permitted by rules of professional responsibility and the court, we may terminate our 

representation at any time if you breach any material term of this agreement, fail to cooperate or 

follow our advice on a material matter, if a conflict of interest develops or is discovered, or if there 

exists, at any time, any fact or circumstance that would, in our opinion, render our continuing rep-

resentation unlawful, unethical, or otherwise inappropriate.

If we elect to terminate our representation, you will timely take all steps reasonably necessary and 

will cooperate as reasonably required to relieve us of any further obligation to perform legal services, 

including the execution of any documents necessary to complete our withdrawal from representa-

tion. In such case, you agree to pay for all legal services performed and any legal fees, expenses or 

disbursements incurred on your behalf before the termination of our representation in accordance 

with the provision of this agreement.

Ethical Conduct: This law firm cannot be required to engage in conduct that is illegal, unethical, or 

fraudulent. In matters involving minor children, this law firm may refuse to engage in conduct that, 

in our professional judgment and knowledge of the law, would be contrary to the best interests of 

your minor child or children. If this law firm cannot ethically abide your directions, we shall be allowed 

to withdraw from representation.

File Retention and Destruction: At the conclusion of this matter, we will retain your legal files for a 

period of ���� years after we close our file. At the expiration of the ����-year period, we will destroy 

these files unless you notify us in writing that you wish to take possession of them. We reserve the 

right to charge administrative fees and costs associated with researching, retrieving, copying and 

delivering such files.

No Guarantee of Success: It is specifically acknowledged by you that this law firm has not made any 

warranties or representations to you, nor have we given you any assurances as to the favorable or 

successful resolution of your claim or defense of the action referred to above; nor as to the favorable 

outcome of any legal action that may be filed; nor as to the nature or amount of any awards or  

distributions of property, child support, maintenance, attorneys fees, costs, or any other aspects of 

this matter. All of this law firm’s expressions relative to your case are limited only to estimates based 

upon our experience and judgment and are only our opinion. Such expressions should not be con-

sidered as representations, promises, or guarantees of results, which might be obtainable, either 

by way of a negotiated settlement or in a contested trial.

Professional Liability Insurance [Do not include unless required by jurisdiction; research applicable 

disclosure requirements and adapt the statement accordingly.] Our law firm maintains errors and 

omissions insurance coverage applicable to the services to be rendered.

Client Review of this Agreement: You have a right to have this engagement agreement reviewed 

by another law firm prior to signing it. Likewise, you have the right to review this engagement agree- 

ment outside the presence of this law firm and away from the law firm’s office prior to signing it. 

You understand that this law firm is not retained until the signed original engagement agreement 

is returned to the law firm, including the corresponding retainer.
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If you have any questions or concerns about the terms of this engagement agreement, please con-

tact us immediately. On behalf of the law firm, we appreciate the opportunity to represent you in 

this matter.

By signing this agreement, I confirm that I have read this engagement agreement, understand its 

provisions, and agree to abide by it.

ACKNOWLEDGED AND AGREED TO:

����������������������������������������� ���������������
[Client Name] [Date]

�����������������������������������������
[Client Signature]

This sample engagement agreement is for illustrative purposes only. Your risks may be different than those described. We encourage you to modify the sample 
engagement agreement to suit your individual practice needs. As each practice presents unique situations and statutes may vary by state, we recommend that 
you review governing requirements prior to use of this or similar agreements in your practice. Use of this sample language is not intended to constitute a binding 
contract or legal advice. Please remember that only the relevant insurance policy can provide the actual terms, coverages, amounts, conditions and exclusions 
for an insured. All products and services may not be available in all states and may be subject to change without notice. CNA is a registered trademark of CNA 
Financial Corporation. Copyright © 2013 CNA. All rights reserved.
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Sample Engagement Agreement – Workers’ Compensation 
(Plaintiff)

We are pleased that you have engaged our law firm to serve as your legal counsel. Our representation 

is limited to the matter as described below. To the extent you wish to engage our firm to represent 

you regarding other matters, you will be required to sign a separate engagement agreement describ- 

ing the scope of that representation prior to our initiation of services. It is our policy to confirm in 

writing the nature of the engagement and the terms of our legal representation. If you do not under- 

stand all of the terms or language in this engagement agreement, please contact [name of attorney 

handling the matter] prior to signing this engagement agreement.

Scope of Representation: We have been engaged to represent [name of client or clients] in con-

nection with your workers’ compensation claim(s) against [name of defendant employer] arising 

out of an incident that occurred on [approximate date of injury/illness]. By signing this engagement 

agreement, you are authorizing this law firm to appear in any lawsuit which has been or may be filed 

in this matter and to enter into discussions toward settlement or compromise of the matter as we 

deem advisable. We will not agree to any settlement of your workers’ compensation matter without 

your knowledge and consent.

[Consider disclaiming by name representation of other people or entities and/or other matters 

related to your representation when there is a risk of confusion regarding whom you represent.] You 

represent that you do not know of any related legal matters that would require our legal services 

under this agreement. If such matters arise later, you agree that this agreement does not apply to 

any related legal matter, and a separate engagement agreement for provision of services and pay-

ment for those services will be required if you wish to engage our law firm to perform legal services 

pertaining to such matters.

Limited Scope of Representation: The scope of our representation does not include advice or  

services regarding accounting, tax, personal financial matters or business management, and related 

non-legal matters and advice. If you wish for us to consult with other professionals retained by you 

regarding this matter, we will communicate with you in writing to confirm the scope of such consul-

tations prior to initiating same.

This engagement agreement covers legal representation only through trial and/or final judgment 

or settlement. It does not include appeals, post-judgment contempt or enforcement, modifications 

or post-trial proceedings. If after this representation terminates, you wish to have this law firm rep-

resent you on any post-judgment matters related to your workers’ compensation matter, and this law 

firm agrees to represent you on such a post-judgment matter(s), a new engagement agreement 

must be entered into between you and this law firm before the legal representation commences. 

Alternatively, if you wish to seek new counsel for any post-judgment matters and/or this law firm 

does not wish to represent you on any post-judgment matters, the law firm may provide you with 

referrals to other law firms that provide representation on such post-judgment matters. You will be 

solely responsible for payment of any other law firm’s legal fees and costs.
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Additionally, the scope of our representation does not include advice or services regarding litigation 

or negotiation for settlement against any third parties that may be potentially liable to you for the 

injuries/illness that you suffered in connection with the workers’ compensation claim described above. 

Similarly, the scope of our representation does not include advice or services regarding litigation or 

negotiation for settlement with respect to any employment law matters regarding any of your current 

or former employers. You should seek other counsel promptly in order to preserve your rights to 

pursue any judgment or settlement against any such third parties. This law firm may provide you with 

referrals to other law firms that provide representation in such third-party lawsuits. You will be solely 

responsible for securing other counsel and for payment of any other law firm’s legal fees and costs.

Fees and Billing Statements: We will submit a bill to you every ���� days. Expenses will be separately 

stated on the bill and our fees will be charged as indicated below. Our billing statements are due and 

payable upon presentation, and are overdue if not paid by the due date set forth on the statements.

You are responsible for payment of all expenses and disbursements, regardless of whether or not 

any money is recovered on your behalf through a settlement or judgment. Please see the “Expenses” 

and “Late Payment and Failure to Pay” provisions of this agreement for further information. To the 

extent we are successful in recovering a settlement or judgment on your behalf, all legal fees, costs 

and expenses not previously paid by you will be deducted from the gross amount recovered in the 

settlement or judgment, and the remaining amount will be subject to our contingency fee, as 

described below.

We will provide you with a summary statement listing these deductions at the time of any payment 

to you from a settlement or judgment.

In return for representing you in your workers’ compensation matter, you agree to pay this law firm 

���% of any amount received from [defendant-employer]. [Review your jurisdiction’s workers’ com-

pensation statute when enumerating the percentage that will comprise your legal fee. If the statute 

contains a fee schedule, consider attaching that portion of the statute to the engagement agreement.] 

If no recovery is made, you owe no legal fees but remain responsible for any costs and disbursements.

Expenses: In the course of rendering services to you, it may be necessary for us to incur expenses 

for items such as filing and recording fees, deposition transcripts, computerized legal research, notary 

service, overnight or special delivery service, postage, photocopying, facsimile transmissions, tele-

phone calls, travel, lodging, meals, and overtime for firm secretarial and other staff services. The 

actual expenses incurred will vary depending on the services that we provide to you. Certain expenses 

may include an adjustment, above cost, to cover our expenses in providing the billed service. How- 

ever, expenses paid entirely to third parties, such as travel and lodging expenses, will be billed to 

you as our out-of-pocket costs.

Expense items incurred on your behalf will be itemized separately and listed on our billing state-

ments as “disbursements.” Third-party expenses may be forwarded directly to you for payment. 

As is customary, expense disbursements may not be current at the time of final billing. Remaining 

disbursements, if any, will be billed at a later date.
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Late Payment and Failure to Pay: If you fail to pay our statements in full on or before the due date 

set forth on the statements, we reserve the right to assess you with a monthly service charge equal 

to 1% of all fees, expenses and disbursements that are past due. This monthly service charge will 

be billed to you at the end of each month in which a late payment occurs. In no event will the service 

charge be greater than that permitted by any applicable law.

In the event that we are required to file an action or proceeding to collect any late payment or 

assessed monthly service charge, you will be required to pay for all costs of collection, including 

without limitation all filing fees, third-party expenses and attorney’s fees incurred for our efforts in 

collecting such amounts. If we use our own attorneys or legal assistants to pursue such an action or 

proceeding, the fees charged shall be calculated on an hourly basis using the applicable hourly rates 

for the attorneys and legal assistants who perform such work.

We will maintain a lien on all files in our possession and their content until we have received payment 

in full on all amounts due. In litigation matters in which a money judgment or settlement is rendered 

in your favor, we will maintain a lien on all proceeds thereof to the extent of any unpaid fees, expenses 

or disbursements.

Responsibilities of Law Firm and Client: We will provide only legal services, as previously described 

in the “Scope of Representation” and “Limited Scope of Representation” sections of this engage-

ment agreement. We will keep you apprised of developments and will consult with you as necessary 

to ensure the timely, effective, and efficient completion of our work. You acknowledge that we cannot 

guarantee either the outcome or the timing to complete legal services on your behalf.

You agree to be truthful and cooperative with us, to respond to our inquiries and communications 

promptly and to provide promptly all information known or available that may be relevant to our 

engagement. You will provide us with factual information and materials as we require in order to 

perform the foregoing services. You acknowledge and agree that you remain responsible for making 

all business or technical decisions and that you are not relying on us for accounting, tax, personal 

financial matters or business management, and related non-legal matters and advice. You also 

acknowledge that we are not responsible for investigating the character or credit of persons with 

whom you may be dealing.

As a matter of our professional responsibility and as long as in our judgment it will not substantively 

injure your position in this matter, we retain control over decisions affecting our reputation and 

professionalism. This discretion, includes, among other decisions, whether to extend deadlines for 

opposing counsel; whether to cooperate with opposing counsel in scheduling or similar matters; 

and whether and how matters should be argued in correspondence, pleadings, or to a court admin- 

istrative body.

We may provide to you newsletters or similar materials regarding general legal developments or 

matters of current interest. Similarly, we may invite you to attend seminars or symposia where legal 

topics are discussed. In our experience, such information or events are educational, because a well- 

informed client will be better able to make decisions about the need for future legal representation. 

However, it is understood that such communications do not constitute legal advice, and do not 

create an attorney-client relationship beyond the scope of the representation described herein.
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It is your duty to keep us informed of your mailing address and other contact information. If at any 

time during the course of this representation your address becomes unknown or we are otherwise 

unable to contact you, we shall be permitted to withdraw from this representation by sending you 

a certified letter to your last known address and by depositing with the Clerk of the Court for the 

county of your last known residence any property owned by you in our possession, including but 

not limited to items of personal property, funds, and any portions of the actual client file that belong 

to you.

Termination: You may terminate this representation at any time with or without cause by notifying us 

in writing of your desire to do so. Upon receipt of the notice to terminate representation, we will 

cease all legal work on your behalf immediately. If you terminate this representation prior to recovery 

of any funds, you will pay this law firm a reasonable fee, as determined by the Workers’ Compensation 

Committee, from any subsequent recovery. [Review your jurisdictions workers’ compensation statute 

to determine if this language is applicable.] You will also be responsible for expenses and disburse-

ments incurred on your behalf on this matter until written notice of termination is received by our firm.

To the extent permitted by rules of professional responsibility and the court, we may terminate our 

representation at any time if you breach any material term of this agreement, fail to cooperate or 

follow our advice on a material matter, if a conflict of interest develops or is discovered, or if there 

exists, at any time, any fact or circumstance that would, in our opinion, render our continuing rep-

resentation unlawful, unethical, or otherwise inappropriate.

If we elect to terminate our representation, you will timely take all steps reasonably necessary and 

will cooperate as reasonably required to relieve us of any further obligation to perform legal services, 

including the execution of any documents necessary to complete our withdrawal from representation. 

In such case, you agree to pay for all expenses or disbursements incurred on your behalf before the 

termination of our representation in accordance with the provision of this agreement.

File Retention and Destruction: At the conclusion of this matter, we will retain your legal files for a 

period of ���� years after we close our file. At the expiration of the ����-year period, we will destroy 

these files unless you notify us in writing that you wish to take possession of them. We reserve the 

right to charge administrative fees and costs associated with researching, retrieving, copying and 

delivering such files.

No Guarantee of Success: It is specifically acknowledged by you that this law firm has not made 

any warranties or representations to you, nor have we given you any assurances as to the favorable 

or successful resolution of your claim or defense of the action referred to above; nor as to the favor- 

able outcome of any legal action that may be filed; nor as to the nature or amount of any awards or 

distributions of property, attorneys fees, costs, or any other aspects of this matter. All of this law 

firm’s expressions relative to your case are limited only to estimates based upon our experience and 

judgment and are only our opinion. Such expressions should not be considered as representations, 

promises, or guarantees of results, which might be obtainable, either by way of a negotiated settle- 

ment or in a contested trial.

Professional Liability Insurance: [Do not include unless required by jurisdiction; research applicable 

disclosure requirements and adapt the statement accordingly.] Our law firm maintains errors and 

omissions insurance coverage applicable to the services to be rendered.
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Client Review of this Agreement: You have a right to have this engagement agreement reviewed 

by another law firm prior to signing it. Likewise, you have the right to review this engagement agree- 

ment outside the presence of this law firm and away from the law firm’s office prior to signing it. 

You understand that this law firm is not retained until the signed original engagement agreement 

is returned to the law firm, including the corresponding retainer.

If you have any questions or concerns about the terms of this engagement agreement, please con-

tact us immediately. On behalf of the law firm, we appreciate the opportunity to represent you in 

this matter.

By signing this agreement, I confirm that I have read this engagement agreement, understand its 

provisions, and agree to abide by it.

ACKNOWLEDGED AND AGREED TO:

����������������������������������������� ���������������
[Client Name] [Date]

�����������������������������������������
[Client Signature]

This sample engagement agreement is for illustrative purposes only. Your risks may be different than those described. We encourage you to modify the sample 
engagement agreement to suit your individual practice needs. As each practice presents unique situations and statutes may vary by state, we recommend that 
you review governing requirements prior to use of this or similar agreements in your practice. Use of this sample language is not intended to constitute a binding 
contract or legal advice. Please remember that only the relevant insurance policy can provide the actual terms, coverages, amounts, conditions and exclusions 
for an insured. All products and services may not be available in all states and may be subject to change without notice. CNA is a registered trademark of CNA 
Financial Corporation. Copyright © 2013 CNA. All rights reserved.
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Sample Engagement Agreement – Preemptive Client Consent  
for Sole Practitioners

Preemptive Client Consent—For Sole Practitioners Only: In the event that I, [name of sole practi-

tioner], die, suffer a serious disability, incapacitation, disappear or otherwise cannot attend to my 

client matters, attorney [name of attorney who has agreed to perform this function for the above-

named sole practitioner] may review your client file for the limited purpose of contacting you to 

inquire about where you prefer the file to be transferred or otherwise handled. [Name of attorney] 

will be acting as co-counsel on your matter only in the event of my death, serious disability, or disap- 

pearance, and his/her limited review of your file is not intended to waive the attorney-client privilege 

or client confidentiality connected to this representation.

This sample client consent form is for illustrative purposes only. Your risks may be different than those described. We encourage you to modify the sample client 
consent form to suit your individual practice needs. As each practice presents unique situations and statutes may vary by state, we recommend that you review 
governing requirements prior to use of this or similar consent forms in your practice. Use of this sample language is not intended to constitute a binding contract 
or legal advice. Please remember that only the relevant insurance policy can provide the actual terms, coverages, amounts, conditions and exclusions for an 
insured. All products and services may not be available in all states and may be subject to change without notice. CNA is a registered trademark of CNA Financial 
Corporation. Copyright © 2013 CNA. All rights reserved.
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Sample Awaiting Further Action Letter – Document Review

DATE

ADDRESS OF POTENTIAL CLIENT

Re: Potential engagement of law firm

Dear Mr./Ms. Potential Client:

This letter is being sent to confirm that this firm has consulted with you about representing you 

regarding [insert subject] matter on [insert date].

At this time, you have not engaged our firm and we are not representing you in this matter. We will 

not be representing you unless and until you advise us that you wish to proceed, you send us [insert 

documents needed to begin representation], and you provide us with time to review those docu-

ments and decide whether or not to accept the representation. In addition, you must provide us with 

$������� as a retainer fee before we will agree to represent you and begin to work on your matter.

If and when we receive the retainer fee, we will hold the funds in a lawyer’s trust account and provide 

you with an engagement agreement, which will further specify the scope and circumstances of our 

representation. If the above conditions are met, you will also be responsible for paying fees, expenses 

and disbursements in excess of the funds that we hold.

Please note that time limits may apply to any claim you may have against third parties. If you wish 

to proceed with your claim, it is important to act immediately. Failure to do so may bar your claim 

based upon time limits established by statutory law, court rules or case law. If your claim is barred 

based upon time limits, you will not be able to pursue any action to recover damages or other relief. 

Because we are not representing you, we have not researched and have not advised you regarding 

the application of time limits to any claims you may have.

If we do not receive your request to represent you along with the above requested documents and 

retainer fee within 30 days of the date of this letter, we will assume that you do not wish to proceed 

and we will close our file.

If you have any questions, please feel free to contact me.

Sincerely, 

[Lawyer’s Name] 

[Law Firm’s Name]

Certified Mail 

Return Receipt Requested

This sample awaiting further action letter is for illustrative purposes only. Your risks may be different than those described. We encourage you to modify the sample 
awaiting further action letter to suit your individual practice needs. As each practice presents unique situations and statutes may vary by state, we recommend 
that you review governing requirements prior to use of this or similar letters in your practice. Use of this sample language is not intended to constitute a binding 
contract or legal advice. Please remember that only the relevant insurance policy can provide the actual terms, coverages, amounts, conditions and exclusions 
for an insured. All products and services may not be available in all states and may be subject to change without notice. CNA is a registered trademark of CNA 
Financial Corporation. Copyright © 2013 CNA. All rights reserved.
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Sample Awaiting Further Action Letter – Retainer Fee

DATE

ADDRESS OF POTENTIAL CLIENT

Re: Potential engagement of law firm

Dear Mr./Ms. Potential Client:

This letter is being sent to confirm that this firm has consulted with you about representing you in 

the [insert subject] matter. Our firm requires payment of $������� as a retainer fee before we will 

agree to represent you and begin to work on your matter. We do not represent you in your legal 

matter at this time and will not represent you in the future until our office has received the 

$_______ retainer fee and you have executed the related engagement agreement we will prepare 

for your signature.

When we receive the funds for your retainer fee, we will hold them in a lawyer’s trust account and 

provide you with an engagement agreement which will further specify the scope and circumstances 

of our representation, and which you will be required to sign. If these conditions are met and we 

undertake your representation, you will also be responsible for paying all legal fees, expenses and 

disbursements incurred in excess of the retainer fee that we hold.

Please note that time limits may apply to any claim you may have against third parties. If you wish 

to proceed with your claim, it is important to act immediately. Failure to do so may bar your claim 

based upon time limits established by statutory law, court rules or case law. If your claim is barred 

based upon time limits, you will not be able to pursue any action to recover damages or other relief. 

Because we are not representing you, we have not researched and have not advised you regarding 

the application of time limits to any claims you may have.

At this time, we will do nothing further until we hear from you. We will be pleased to provide repre- 

sentation upon receipt of the retainer fee and execution of the engagement agreement.

If you have any questions, please feel free to contact me.

Sincerely, 

[Lawyer’s Name] 

[Law Firm’s Name]

Certified Mail 

Return Receipt Requested

This sample awaiting further action letter is for illustrative purposes only. Your risks may be different than those described. We encourage you to modify the sample 
awaiting further action letter to suit your individual practice needs. As each practice presents unique situations and statutes may vary by state, we recommend 
that you review governing requirements prior to use of this or similar letters in your practice. Use of this sample language is not intended to constitute a binding 
contract or legal advice. Please remember that only the relevant insurance policy can provide the actual terms, coverages, amounts, conditions and exclusions 
for an insured. All products and services may not be available in all states and may be subject to change without notice. CNA is a registered trademark of CNA 
Financial Corporation. Copyright © 2013 CNA. All rights reserved.
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Sample Non-Engagement/Declination Letter

DATE

ADDRESS OF NONCLIENT

Re: Non-engagement of law firm

Dear Mr./Ms. Non-client:

This letter is being sent to confirm that this firm will not represent you in the [insert subject] matter. 

We have not investigated your case and are expressing no opinion as to its merits or the likelihood 

of whether you would prevail. Rather, we have decided to decline the representation. Enclosed with 

this letter are the documents that you provided to us. [List Documents.] [Alternatively, you did not 

provide us with any documents when we met with you to discuss your case.]

We strongly recommend that you consult with another attorney about this matter without delay to 

ensure that your rights will not be lost or jeopardized. Please note that time limits may apply to any 

claim you may have against third parties. If you wish to proceed with your claim, it is important to 

act immediately. Failure to do so may bar your claim based upon time limits established by statutory 

law, court rules or case law. If your claim is barred based upon time limits, you will not be able to 

pursue any action to recover damages or other relief. Because we are not representing you, we have 

not researched and have not advised you regarding the application of time limits to any claims you 

may have.

Again, we will not be representing you in this matter and will not be taking action on your behalf. 

Thank you for your consideration of our firm.

Sincerely, 

[Lawyer’s Name] 

[Law Firm’s Name]

Certified Mail 

Return Receipt Requested

This sample declination letter is for illustrative purposes only. Your risks may be different than those described. We encourage you to modify the sample declination 
letter to suit your individual practice needs. As each practice presents unique situations and statutes may vary by state, we recommend that you review governing 
requirements prior to use of this or similar letters in your practice. Use of this sample language is not intended to constitute a binding contract or legal advice. 
Please remember that only the relevant insurance policy can provide the actual terms, coverages, amounts, conditions and exclusions for an insured. All products 
and services may not be available in all states and may be subject to change without notice. CNA is a registered trademark of CNA Financial Corporation. 
Copyright © 2013 CNA. All rights reserved.
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Sample Conflict of Interest Waiver – Unrelated Matters,  
Waiver Letter to Current Client Being Represented

Dear Client ABC:

This waiver letter confirms that you have asked us to represent you with respect to [describe matter] 

adverse to [XYZ]. As you are aware from our previous discussion, our law firm currently represents 

[XYZ] with respect to [describe matter(s)]. The factual and legal issues likely to arise in the work that 

you have asked us to perform appear to be unrelated to the work we are presently performing or 

appear likely to perform for [XYZ]. However, since [XYZ] is a current client of ours, any work that we 

perform for you that is adverse to [XYZ] will create a conflict of interest. You acknowledge that we have 

informed you of our representation of [XYZ] and you have agreed to waive this conflict of interest. 

It is also our understanding that [XYZ] has agreed to waive this conflict of interest.

In deciding whether or not to consent, you should consider how our representation of [XYZ] as 

described above could or may affect you. For example, clients that are asked to waive or consent to 

conflicts should consider whether there is any material risk that their attorney will be less diligent on 

their behalf due to the conflict. Similarly, clients should consider whether there is any material risk 

that their confidential information or other proprietary matters will be used adversely to them due 

to the conflict.

Please be aware that the Rules of Professional Conduct require that we represent all of our clients 

with diligence and that we protect and maintain their confidences. Accordingly, we will not disclose 

or use any information that we may have acquired about [XYZ] in our representation of [XYZ] to you. 

Similarly, we will not disclose to [XYZ] any confidential information that we acquire about you as a 

result of our representation of you. The conflict waiver merely allows us to represent you in this matter. 

We do not believe that our obligations of loyalty and confidentiality to [XYZ] will impair our ability 

to represent you in this matter.

Although we are asking you to waive this conflict of interest so that we can represent you in this 

matter, you are not obligated to do so. We are pleased to answer any further questions that you 

may have about this matter. Although you are not required to do so, we recommend that you seek 

the advice of a lawyer outside of our firm if you have any questions or concerns about whether you 

should sign this conflict waiver.

Please respond to this request by either signing and returning this waiver letter or informing us that 

you decline to waive this conflict of interest. As we cannot continue to represent you unless you 

agree to waive the conflict, if we do not receive your response by [date] we will contact you regard- 

ing our withdrawal from this representation.

ACKNOWLEDGED AND AGREED TO:

����������������������������������������� ���������������
[Client Name] [Date]

�����������������������������������������
[Client Signature]

This sample waiver letter is for illustrative purposes only. Your risks may be different than those described. We encourage you to modify the sample waiver letter 
to suit your individual practice needs. As each practice presents unique situations and statutes may vary by state, we recommend that you review governing 
requirements prior to use of this or similar waiver letters in your practice. Use of this sample language is not intended to constitute a binding contract or legal 
advice. Please remember that only the relevant insurance policy can provide the actual terms, coverages, amounts, conditions and exclusions for an insured. All 
products and services may not be available in all states and may be subject to change without notice. CNA is a registered trademark of CNA Financial Corporation. 
Copyright © 2013 CNA. All rights reserved.
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Sample Conflict of Interest Waiver – Unrelated Matters,  
Waiver Letter to Current Client Being Opposed 

Dear Client XYZ:

This waiver letter confirms our law firm’s previous discussion with you on [Insert Date] about [ABC’s] 

request to have us represent it in connection with [describe matter] against you. As you are aware, 

this firm also represents you with respect to [describe matter(s)]. The factual and legal issues likely 

to arise in the work that you have asked us to do appear to be unrelated to the work that we have 

been asked to or appear likely to perform for [ABC]. However, since you are a current client of ours, 

any work that we perform for [ABC] that would be adverse to you would create a conflict of interest. 

You acknowledge that we have informed you of [ABC’s] request to represent [ABC] in the [describe 

matter] and you have agreed to waive the conflict of interest associated with this representation. It 

is also our understanding that [ABC] has agreed to waive this conflict of interest.

In deciding whether or not to consent, you should consider how our representation of [ABC] as 

described above could or might affect you. For example, clients that are asked to waive or consent 

to conflicts typically should consider whether there is any material risk that their attorney will be less 

diligent on their behalf due to the conflict. Similarly, clients should consider whether there is any 

material risk that their confidences or secrets will be used adversely to them due to the conflict.

Please be aware that the Rules of Professional Conduct require that we represent all of our clients 

with diligence and that we protect and maintain the confidences of our clients. Accordingly, we will 

not disclose or use any information that we may have acquired about you in our representation of 

you to [ABC]. Similarly, we will not disclose to you any confidential information that we acquire about 

[ABC] as a result of our representation of [ABC]. The conflict waiver merely allows us to represent 

[ABC] in this new matter. We do not believe that our obligations of loyalty and confidentiality to [ABC] 

in this new matter will impair our ability to represent you in other matters.

Although we are asking you to waive this conflict of interest to allow our firm to represent [ABC] in 

this new matter, you are not obligated to do so. We are pleased to answer any further questions 

that you may have about this matter. Although you are not required to do so, we urge you to seek 

the advice of a lawyer outside of our firm if you have any questions or concerns about whether you 

should sign this conflict waiver. Please respond to this request by [date] by either signing and return- 

ing this waiver letter or informing us that you decline to waive this conflict of interest.

ACKNOWLEDGED AND AGREED TO:

����������������������������������������� ���������������
[Client Name] [Date]

�����������������������������������������
[Client Signature]

This sample waiver letter is for illustrative purposes only. Your risks may be different than those described. We encourage you to modify the form to suit your 
individual practice needs. As each practice presents unique situations and statutes may vary by state, we recommend that you review governing requirements 
prior to use of this or similar waiver letters in your practice. Use of this sample language is not intended to constitute a binding contract or legal advice. Please 
remember that only the relevant insurance policy can provide the actual terms, coverages, amounts, conditions and exclusions for an insured. All products and 
services may not be available in all states and may be subject to change without notice. CNA is a registered trademark of CNA Financial Corporation. 
Copyright © 2013 CNA. All rights reserved.
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Sample Conflict of Interest Waiver – Waiver Letter to Former Client

Dear [Former Client]:

This waiver letter confirms our law firm’s discussion with you on [date] about our prior representation 

of you in [describe previous transaction]. As you are aware from our conversation, we are now rep-

resenting [current client] in [describe current transaction], which is substantially related to our prior 

representation of you. As our former client, we have a duty of confidentiality and loyalty to you in 

connection with those matters in which we represented you. Since [current client] has asked us to 

represent him/her in [describe current transaction], their interests are adverse to yours in a matter 

that is substantially related to our prior representation of you. This creates a conflict of interest. You 

acknowledge that we have informed you of our representation of [current client] in [describe current 

transaction], and you have agreed to waive this conflict of interest.

We do not believe that any information that we may have acquired in our past representation of 

you poses a substantial risk to you now as a result of our representation of [current client], but you 

should consider this issue. Under the Rules of Professional Conduct applicable to our firm, we are 

prohibited from disclosing to [current client] any information about you that we learned as a result 

of our prior representation of you without your informed consent. We will not disclose such informa- 

tion without your informed consent nor will we use such information in our representation of [current 

client] in this matter. The conflict waiver merely allows us to represent [current client] in this matter.

We cannot provide you with legal advice with respect to this matter or this waiver, and, although you 

are not required to do so, we recommend that you seek the advice of a lawyer outside of our firm 

if you have any questions about whether you should sign this conflict waiver.

Although we are asking you to waive this conflict of interest to allow our firm to represent [current 

client] in this matter, you are not obligated to do so. We are pleased to answer any further procedural 

questions that you may have about this waiver process. Please respond to this request by [date] by 

either signing and returning this waiver letter or informing us that you decline to waive this conflict 

of interest.

ACKNOWLEDGED AND AGREED TO:

����������������������������������������� ���������������
[Client Name] [Date]

�����������������������������������������
[Client Signature]

This sample conflict of interest waiver is for illustrative purposes only. Your risks may be different than those described. We encourage you to modify the sample 
conflict of interest waiver to suit your individual practice needs. As each practice presents unique situations and statutes may vary by state, we recommend 
that you review governing requirements prior to use of this or similar waivers in your practice. Use of this sample language is not intended to constitute a bind-
ing contract or legal advice. Please remember that only the relevant insurance policy can provide the actual terms, coverages, amounts, conditions and exclusions 
for an insured. All products and services may not be available in all states and may be subject to change without notice. CNA is a registered trademark of CNA 
Financial Corporation. Copyright © 2013 CNA. All rights reserved.
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Sample Conflict of Interest Waiver – Waiver Letter to Current Client

Dear [Current Client]:

This waiver letter confirms our law firm’s discussion with you on [date] about our prior representation 

of [former client] and our current representation of you in connection with [describe current trans-

action]. As you are aware from our conversation, we represented [former client] in [describe former 

transaction]. As our former client, we have a duty of confidentiality and loyalty to [former client] in 

connection with those matters in which we represented them. Because you have asked us to represent 

you in [describe current transaction], this representation is adverse to our former client and is substan- 

tially related to our prior representation of them. This creates a conflict of interest. You acknowledge 

that we have informed you of our prior representation of [former client], and you have agreed to 

waive this conflict of interest.

Under the Rules of Professional Conduct applicable to our firm, we are prohibited from disclosing 

to you any confidential information about [former client] that might be relevant and useful in our 

representation of you. We do not believe that our obligations of confidentiality to [former client] 

will impair our ability to represent you in this matter. The conflict waiver merely allows us to repre-

sent you in this matter.

Although we are asking you to waive this conflict of interest to allow our firm to represent you in 

this matter, you are not obligated to do so. We are pleased to answer any further questions that you 

may have about this matter. Although you are not required to do so, we recommend that you seek 

the advice of a lawyer outside of our firm if you have any questions or concerns about whether or not 

you should sign this conflict waiver.

Please respond to this request by either signing and returning this waiver letter or informing us that 

you decline to waive this conflict of interest. As we cannot continue to represent you unless you agree 

to waive the conflict, if we do not receive your response by [date] we will contact you regarding our 

withdrawal from this representation. Thank you.

ACKNOWLEDGED AND AGREED TO:

����������������������������������������� ���������������
[Client Name] [Date]

�����������������������������������������
[Client Signature]

This sample conflict of interest waiver is for illustrative purposes only. Your risks may be different than those described. We encourage you to modify the sample 
conflict of interest waiver to suit your individual practice needs. As each practice presents unique situations and statutes may vary by state, we recommend 
that you review governing requirements prior to use of this or similar waivers in your practice. Use of this sample language is not intended to constitute a bind-
ing contract or legal advice. Please remember that only the relevant insurance policy can provide the actual terms, coverages, amounts, conditions and exclusions 
for an insured. All products and services may not be available in all states and may be subject to change without notice. CNA is a registered trademark of CNA 
Financial Corporation. Copyright © 2013 CNA. All rights reserved.
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Sample Closing Matter/Disengagement Letter

DATE

ADDRESS OF CLIENT

Re: End of Representation in Case/Matter #������ 

Via Certified Mail 

Return Receipt Requested

Dear Mr./Ms. Client:

Thank you again for selecting our firm to represent you with respect to case/matter #������.

This letter is being sent to confirm that case/matter #������ is now concluded and we will be closing 

our file, as our representation of you has terminated. Enclosed with this letter are our final invoice 

and any original documents related to your case/matter that we have not previously returned to you, 

as listed in the appendix. [Alternatively, we have previously returned to you all original documents 

related to your case/matter.] In accordance with our firm’s document retention policy, we will retain 

your legal file for ���� years from this date. At the expiration of this period, we will destroy these 

files unless you notify us in writing that you wish to take possession of them. We reserve the right to 

charge administrative fees and costs associated with researching, retrieving, copying and delivering 

such files.

In the event that you need legal representation in the future, I hope that you will consider engaging 

our law firm again. Thank you for allowing us to represent you in this matter.

Sincerely, 

[Lawyer’s Name] 

[Law Firm’s Name]

Enclosures

This sample closing matter/disengagement letter is for illustrative purposes only. Your risks may be different than those described. We encourage you to modify 
the sample closing matter/disengagement letter to suit your individual practice needs. As each practice presents unique situations and statutes may vary by state, 
we recommend that you review governing requirements prior to use of this or similar letters in your practice. Use of this sample language is not intended to 
constitute a binding contract or legal advice. Please remember that only the relevant insurance policy can provide the actual terms, coverages, amounts, conditions 
and exclusions for an insured. All products and services may not be available in all states and may be subject to change without notice. CNA is a registered trade- 
mark of CNA Financial Corporation. Copyright © 2013 CNA. All rights reserved.
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