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"X" ENGAGEMENT TOPICS

1. Purpose
....X Law Department ("X'") is responsible ......... Our outside counsel and vendors
........ play ....... and a highly effective working relationship between us is critical to our

2. Standard of Care

We require Providers working on any X matter to have .......... , including: (i) delivering the
highest quality services in a cost-effective manner, (ii) maintaining the highest standards of
professionalism, ethics, and integrity so as to avoid even the appearance of conflict or other
impropriety, and (iii) complying with all applicable laws, regulations, and rules, including,
without limitation, rules of professional responsibility and other applicable codes governing
the practice of law.

3. Professional Judgment

.....These Policies are not intended to interfere with your professional judgment or impair
your ability to represent the interests of X in all matters assigned to you.

4. Effective Date

....These Policies are effective for all work performed after
5. Modification.

....X, reserves the right to modify these Policies at any time.
6. Conflict

.....You must disclose any actual or potential conflict of interest that might arise from your
work on a matter before you begin work on that matter. You must also ..........

It is not X’s policy to agree to blanket or prospective waivers. We will consider requests for
waivers of potential or actual conflicts of interest on a case-by case basis...... A request for
waiver must be submitted in writing ............

By executing an Engagement Letter or performing work under an Engagement Letter for a
particular matter, you represent and warrant that you have conducted a thorough conflict of
interest review for that matter and that you have determined that no actual or potential
conflicts of interest exist.

7. Engagement Letter.

.....For each particular matter for which Provider is engaged, Provider shall submit .........
Your firm may be retained in connection with several different types of matters or by several
different practice groups at the . Each individual project or matter must be
confirmed ...........

8. Invoices and Matter Numbers

....All invoices must be properly attributed to an authorized ........
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9. Communication of Developments

....... You must communicate with the vevvea.e.. YOU Must keep the timely apprised
of all major events, including depositions and hearings. In addition, please send drafts of
briefs, pleadings, presentations and significant correspondence to the for approval

sufficiently in advance of filing or mailing to permit a meaningful review.

10. Communication Preference

..Unless otherwise specified, secure e-mail is the preferred method of written communication.
All documents forwarded to X and protected by the attorney/client privilege are required to be
clearly labeled with the appropriate confidentiality legends. The use of facsimile, mail and/or
messenger service should be discussed with the __at the inception of the.....

11. Working with Non-Law Department Personnel

At times it may be necessary for you to work with X personnel who are not members of the
e Such work must be ...

12. Experts and Consultants

...... Before any investigators or expert consultants are contacted, such retention must be
discussed with and approved by the ... Before retaining any experts or consultants,
please confirm that the..........

...... 13. Protective Order

Please note that much of X’s information requested by a party in litigation is highly
confidential...... Therefore,...

14. Litigation Systems

....... In order to permit us to maintain our litigation systems, stamped and conformed copies
of all pleadings and copies of correspondence, deposition transcripts and summaries, reports
and summaries, technical, press, and expert reports, and other relevant memoranda should be
forwarded to us as they are generated or received. To the extent ..........

15. Patent Operations.

........ In order to permit us to maintain our document and record systems, copies of
correspondence, filings, drafts, copies of references, and other documents relating to a matter
should be forwarded to us promptly as they are generated or received. Prior to
submission,...

16. Proposed Budget.

......... The may request that you prepare a Proposed Budget for any X matter. Please
discuss with the __ whether a Proposed Budget will be required. If required....... ,

17. Notification and Approval of Budget Increase.

..We understand that these Proposed Budgets are best estimates of what we anticipate based
on the facts then known, but they are needed for planning purposes and we understand they
are subject to change depending on how the matter develops. In order to continue work on
that matter ............ Without such authorization, any work you do ..........
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18. Provider Lead.

......... The person to whom the Engagement Letter is sent is the “Provider Lead” for that
matter. The Provider Lead will be responsible for ensuring that all work performed on the
matter is in accordance with these Policies. At the beginning of each engagement, the __ will
agree with the Provider Lead ....... Any subsequent changes to the members of the team
must be approved in advance by the . Fees for non approved team members (or
timekeepers) are subject to non-payment. Rates cannot be modified without the express
written consent of the . Invoice charges submitted with unapproved rates will be reduced
down to the approved rates in

19. Responsibilities

.............. The Provider Lead is responsible for staffing each matter in a cost effective
manner, and for avoiding all redundant staffing, and unnecessary work and expenses. The
Provider Lead will ensure that ........... X will not compensate your firm for the following
timekeepers without prior approval from the ___: librarians, administrative clerks, law clerks,
summer associates, secretaries, and.......

20. Invoice Review

.......... All invoices are subject to review for compliance with the provisions of these
Policies, and in particular for any excessive internal conferencing, as well as clerical, billing,
standby, and other unproductive time...... Unless otherwise agreed to by X, all of your hourly
rates encompass all overhead and internal charges associated with your practice such as
administration, routine secretarial work, mail room and fax labor charges, computer
maintenance charges, online legal research charges, such as LexisNexis or Westlaw fees,
overtime services, library time and clerical time. Additionally .........

21. Subcontracting Restrictions

....... You may not subcontract work on an X matter to any third party (including, without
limitation, local counsel, consultants, experts, vendors, investigators, and court reporters)
except with the prior authorization of the for that matter. In such cases,......

22. Preferred Vendors.

.. reserves the right to designate certain preferred vendors that you must use in
connection with your work on a matter. The ultimate determination of staffing, both
outside counsel and third-party vendors, will be made by the

23. Invoicing Requirements.

......... Attachment _ sets forth the __ ’s Invoicing Requirements that Providers must
comply with in submitting invoices.......

You may only invoice X for expenses incurred in connection with ........ You will be required
to submit quarterly accrual invoices........ ........ We are currently working with our eBilling
vendor to automate this process. Please contact the _ with any questions regarding
accruals.........
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24. Diversity

....... X is committed to the principle of diversity in the workplace, and ___ seeks to hire and
retain firms and companies who share in this commitment..... We believe that....... diversity
in people, interests, expertise and points of view enhances our ability to provide high quality
legal and other professional services to our client, ....... We expect Providers to......

25. Media

.......... X employs a team of professionals, both in-house and outside, charged with
developing and delivering communications and information to the press and public about
matters important to X, including legal matters. Unauthorized and uncoordinated publicity
can undermine.............

26. USE AND OWNERSHIP OF WORK PRODUCT

............ a. Definition. “Work Product” shall mean all tangible material, or its intangible
equivalent in unwritten or oral form, created directly or indirectly in connection with or
arising out of the services and any of Provider’s obligations hereunder, including without
limitation all patent,...........

All Work Product, together with any and all intellectual property rights, including without
limitation all copyright, patent, trademark and trade secret interests, shall be.........

Provider hereby expressly waives any droit moral or similar rights to object to any such
modifications, adjustments or additions...... All Work Product and any reproductions thereof
shall be surrendered to X by Provider immediately upon........ (i) completion of ........ , or (ii)

27. OTHER PROVISIONS

a._Independent Contractor. You agree that you are an independent contractor for X. Nothing
in these Policies may be construed as creating an employer-employee relationship,......

b. Governing Law and Venue. ..........

c. Retention Agreement. The Engagement Letter and these Policies constitute the entire

Retention Agreement for each ..........
d. Confidentiality. Pursuant to this Retention Agreement, Providers may receive information
which is confidential to ..........

e. Bankruptcy and Rights and Licenses. All rights and licenses granted to X are........ ,

f._Mal practice insurance ......

g. Liability & indemnification ....
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