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The following materials are intended to provide in-house counsel with information focused on
Outside Counsel Management.  This information should not be construed as legal advice or legal
opinion on specific facts, or representative of the views of ACC or any of its lawyers, unless so stated.
This is not intended as a definitive statement on the subject but a tool, providing practical
information for the reader.  Please help us improve this InfoPAKSM by contributing your own sample
clauses, forms, policies or other relevant information concerning Outside Counsel Management.
We hope that you find this material useful.  Thank you for contacting the Association of Corporate
Counsel.

The information contained in this InfoPAKSM was compiled by Ingrid Hutto, Esq. (in 2002), and
updated by Neven Stipanovic, Esq. (in 2003) at the direction of the Association of Corporate

Counsel.

ACC wishes to acknowledge the following for its contribution to the development of this
InfoPAKSM:

West Group, for its generous contribution of research resources
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I. Assessing the Need - Is Outside Counsel Necessary?

A. Factors to Consider

o “The decision to retain outside counsel, as opposed to handling the matter within-house
staff, is driven by three main factors:  geography, the need for specialized expertise, and a
lack of inside resources.”1

o “Geography refers to the need to obtain local counsel when the location of the legal
matter is at some distance from the corporate law department and is most often an
important factor with respect to litigation.”2

o “The need for outside counsel provision of specialized legal expertise is an obvious
situation for most in-house counsel.  But the attempt to mesh specialized outside counsel
with available in-house counsel knowledge can be a management challenge.  This is
especially so when an outside firm is providing only part of the legal advice for a
transaction or when several outside firms are providing advice concerning the
transaction.  In such instances, the expertise of in-house counsel in identifying legal
issues and coordinating their resolution is particularly necessary.”3

o “Finally, in-house counsel sometimes require outside counsel, if due to the press of time
and other matters, staff resources are simply unavailable even where geography and
specialized knowledge are not an issue.”4

B. Key questions to ask when considering outside counsel

o What is the cost of providing legal services internally and is that cost competitive with
outside firms?

o What benefits does the law department bring to the organization by handling the work?
Are there particular services or areas of law that would be better handled by outside
counsel?

o Does the law department have or want to develop the necessary skill sets to effectively
handle specific areas of work?5

                                                  
1 Richard E. Mulroy, Issues of Outside Counsel Management, ACCA Docket, May/June 1995.
2 Id.
3 Id.
4 Id.
5 Excerpt from The Outsourcing Decision:  Make v. Buy; PriceWaterhouseCoopers, Law Department
Consulting, www.pwcglobal.com/extweb/manissue.nsf/DocID/8B95B6DA8C8107A185256B26007233BD.
See       also    , Robert L. Haig, Successful Partnering Between Inside And Outside Counsel § 3:21 Time sheets or a
reasonable facsimile thereof (2000) (detailed method of measuring the cost-effectiveness of in-house v. outside
counsel); and § 3:26 The study is done; now it’s time to decide (2000) (list of principal factors of the make or
buy decision matrix).
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II. Selection Process

A. Locating Outside Counsel

Five most common ways of locating new outside counsel:

o Referral from other outside counsel
o Referral from other in-house counsel at the company
o Referral from in-house counsel at other companies
o Company-approved outside counsel list
o Published directories

B. Selection Criteria

Ask for and check out references.  One would not hire a new employee without references, so the
same rule should apply when selecting outside counsel. Do not assume that any firm is right for the
client or of the highest quality just because the firm features a big-name lawyer or is an “institution”
in the legal community.  Instead:

o Talk to the law firm’s other clients.
o Meet with the leaders of the team who will be doing your work.
o Take your time making a decision (even if it means just sleeping on it), and don’t feel

pressured to hire people just because they take the time to “pitch” their services to you.
o Explore the firm’s sensitivity to and comfort with the negotiation and settlement process;

insure that they are willing to consider your interests and not just the bottom line on
their bill.  Then choose to hire good lawyers who you’ve met and interviewed; don’t just
hire a faceless law firm on the strength of its reputation.”6

Law department managers should look for the following attributes in outside counsel:

o Strong Technical Legal Skills. Outside counsel should have strong technical legal skills.
The ability of outside counsel to develop and offer deep technical expertise is one of their
differentiating features.

o Results Orientation. Outside counsel should be focused on the outcome to the
corporation, rather than the dollar-value of the work. Best-in-class law departments will
ensure that arrangements with outside counsel are "win-win" to ensure the right focus of
outside counsel (i.e., billing arrangement promotes the desired result).

o Innovative Value-Added Services. Outside counsel are often relied upon as experts in
specific areas, where in-house counsel often lack the opportunity to develop the
applicable knowledge. Outside counsel should be able to provide innovative value-added
service that the in-house team is unable to provide, such as industry knowledge gained
from working with other clients. Additionally, law firms should be pro-active by offering

                                                  
6 Excerpted from “A Client’s Guide to Engaging Outside Legal Counsel,” ACCA Docket, Summer 1993
www.acca.com/protected/pubs/docket/Summer93/susan.html
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training programs. Although outside attorneys are not employees of the organization,
they make integral contributions to preventative law efforts. For a law firm that is paid
on an alternative fee arrangement, such as a retention agreement, preventative law is
really in everyone's best interest. Outside counsel is able to provide a broad perspective
that reflects lessons learned and identifying trends and particular areas where the business
units need educating.

o Solid Project Management. Outside counsel should be able to prioritize work and manage
workflow to get the job done efficiently. Most importantly, inside and outside counsel
should be jointly responsible for establishing clear, ongoing mechanisms for the
organization to communicate expectations and the firm to articulate needs.

o Flexibility. Changes in direction or strategy should be responded to quickly by outside
counsel and not be treated as "bumps" in the project that warrant another conversation
about scope (and cost).

o Predictable Pricing. Many law department managers find that predictable pricing is a
more important factor in managing the legal budget than cost. Clearly cost is an
important factor, but accurate planning and consistent communication is essential to
effective management.

o Use of Technology. Technology is an integral part of providing cost effective legal services.
Outside counsel should be willing to embrace technology which has become an accepted
method of communication and integration of outside counsel with inside lawyers.7

Five most common criteria used to select new outside counsel:

o Past relationship with the company
o Reputation of the individual lawyer(s)
o Lawyer expertise and experience in a specific area
o Law firm’s expertise and experience in a specific area
o Geographic location of the law firm

                                                  
7      See    PriceWaterhouseCoopers, supra note 3
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Criteria Checklist8

o Highest quality
o Lowest cost
o Fastest response
o Ease to work with
o Efficiency
o Accessibility
o Amount and flexibility of resources within

the firm
o Areas of expertise
o Value added services
o Location
o Name and reputation
o Flexibility in billing/payment

C. Beauty Contests9

The “beauty contest” – a catchy phrase for an interview – has recently become a fashionable way to
select counsel.  In the beauty contest approach, instead of asking a single, leading candidate to make
a presentation, several firms are interviewed and their presentations are compared.

o A number of interviews should be undertaken only if all of the firms to be interviewed
have a significant chance of being selected.

o It is often useful to submit to the law firm a description of the issue and material about
the corporation so that during the interview process the attorney and the inside counsel
can discuss the issues and strategy.

o In the beauty contest format where several firms are being interviewed, it is not unusual
for the company to request specific information about the law firm above and beyond
the general marketing material that one often sees law firms distribute.

o The corporation can request references, lists of similar matters handled and their
outcome, a budget, staffing proposals, and a description of any technology which would
make the delivery of legal services more cost-effective.

o During the interview, the corporation can ask about billing rates, explore alternative
billing arrangements, and discuss staffing issues.

o Issues to explore in the interview:
1.     The firm’s experience   :

                                                  
8 Carl B. Horton and Peter M. Marchel, Selecting and Managing Your Outside Counsel Resources, ACCA’s
1999 Annual Meeting. www.acca.com/education99/cm99/pdf/808.pd
9 Excerpts from Robert L. Haig, Successful Partnering Between Inside And Outside Counsel § 4:23 Interviews
or “Beauty Contests” (2000)
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• How many engagements of this type has the lawyer and law firm handled
and with what outcomes?

• How recent were those experiences?
• For which clients were the services performed, and who can be contacted at

each client for references?
• If the proposed engagement involves litigation, how many cases has the lead

lawyer tried to verdict in the past five years? What types of matters? With
what results? When?

2.     The matter at issue   :
• What is the lead attorney’s initial evaluation of the case?
• What strategy would the firm propose to follow if it were selected to handle

the matter?
• How would the law firm staff the matter?

3.      Overall operation and management of the firm     :
• Describe how the firm goes about assigning lawyers to new matters.
• What has the law firm done in the last five years to become more cost-

effective?
• What technology does the firm use and how does the firm use the technology

to achieve efficiencies?
• What has been the turnover rate of associates and partners at each of your

U.S offices in the last three years?  How do you explain these numbers?
• Describe the kinds of lawyers you like to recruit to the firm.  What qualities

do you look for in a candidate – both entry level and lateral?
• What has the firm done to promote internal diversity?
• What re the firm’s pro bono policies?
• Give us an idea about the nature and extent of your training program (formal

and informal) for associates.
• Does the firm have an hourly billing requirement?  If so, what is it?
• How does the firm set salaries and billing rates?  What factors drive the firm

to increase rates?
• On what basis are partners compensated?  Does the compensation system

encourage partners to “run the meter” in order to increase their own
compensation?

• Does the firm have a mandatory or other retirement program?  If so, please
describe it.

D. Requests for Proposals10

o A more formal way of selecting counsel is to prepare something similar to the request for
a proposal (“RFP”) often used in governmental procurement processes.

                                                  
10    Id    . at § 4:24
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o RFPs are frequently used when the corporation is going to select the lowest possible
bidder for an engagement that is susceptible to being done for a flat or fixed fee.

o An RFP may be justified where there is a need to obtain a substantial amount of detailed
information about various aspects of the legal services sought to be purchased.

o The RFP should be comprehensive and specifically describe the nature and extent of the
assignment.  In preparing such a document, the corporation should be straightforward
and set forth what it seeks and any limitations that may exist.

o The corporation should request the responding firms to submit information, consistent
with the company’s requirements, concerning terms of retention, billing arrangements,
and identification of the proposed staffing of the matter.

o Also, in such proposals, the law firm is often required to agree, as a condition of
employment, to all of the corporate policies and procedures of the client.

o The RFP should not only solicit the information that will be necessary to select a
candidate but also should be forthright in describing the factors that will determine the
successful candidate, including for example:

• If the company has concluded that it will employ a certain billing
arrangement for the engagement, it should limit the RFP to that method and
not ask for alternative billing arrangements.

• If the company’s goal is to promote vendor diversity, the RFP should state
that the racial and gender diversity of the firm will be considered.

• If the company is seeking to retain national coordinating counsel for national
multi-plaintiff litigation and intends to hire only a firm that has such
experience, then the RFP should require specific information about the firm’s
experience in such litigation.

• If the company is seeking to outsource certain intellectual property work and
intends to consider the firm’s approaches to such a relationship, then the
RFP should specifically solicit proposals concerning such approaches.

o If the request for proposal is not sufficiently detailed, the responses will not only be hard
for outside counsel to prepare, but the responses will be so varied that it will be difficult
for the corporation to use the responses in comparatively selecting counsel.
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III. Engaging / Retaining Outside Counsel

A. Engagement Letter

The engagement letter describes the scope of work for outside counsel and should include:11

o Roles of inside and outside attorneys
o Scope of work
o Conflict waiver
o Process of engagement for new work
o Responsible attorney / lead attorney
o Persons qualified to handle matters
o Objectives and measurements
o Communication mechanism
o File retention
o Type of compensation / fee arrangement
o Billing

The engagement letter may also address the following points:

o Case evaluation and disclaimer of results
o Dispute resolution clause
o Confidentiality waiver / press release provision
o Termination

B. Billing Guidelines

Billing guidelines should be set up front and should include:
o Fee arrangements
o Required level of billing detail
o Requirement for timely submission of bills
o Details of allowable expenses

C. Conflict Waiver12

o The engagement letter can serve as written documentation of the identity of the client,
and its affiliates and predecessors, for purposes of conflicts checks.  A written list of those
entities gives the client an opportunity to verify that the list is comprehensive and
accurate, while allowing the lawyer to fulfill her duty to avoid conflicts of interests.

                                                  
11 See Horton, et al., supra note 8
12 Haig, supra note 9 at § 9:13 Conflict check and current conflict waivers, (2000)
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o If a conflict with a current client is found, the engagement letter can also serve as a
vehicle for disclosing the conflict, for obtaining the client’s informed consent to the
lawyer representing conflicting interests, and to the method, if any, the lawyer will
undertake to ameliorate the effects of the conflict, such as by erecting and maintaining a
“Chinese Wall” in the firm.

o To be effective, a conflict waiver provision should identify the adverse party, the nature
of the conflict, and the consequences of waiving the conflict.

NOTE:  In addition to waiving current conflicts of interests, engagement letters can serve to waive
future conflicts that may arise.  Although those waivers are often included in engagement letters,
they may not always be enforceable.13

                                                  
13     Id.    at § 9:14 Prospective conflict waivers, (2000) (detailed analysis of prospective waivers).
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IV. Managing Outside Counsel

A. Creating Win-Win In-house/Outside Counsel Relationships14

Traits of an Ideal Outside Counsel

o Has recognized expertise and experience in his field.
o Clearly translates/applies legal advice into the context of what it means for the client’s

business and delivers it in a way that helps the client meet legitimate business needs.
o Anticipates client needs.
o Proactively solves problems.
o Is a creative, strategic thinker and effective communicator.
o Is timely, available, responsive and result-oriented.
o  Identifies what adds value to the client, delivers that value and demonstrates that he/she

has done so.
o Delivers more than the client expects – consistently.  A recent survey of in-house counsel

at U.S. Fortune 1000 companies showed that for the satisfied client, client service drove
satisfaction far more than any other factor.  At 53%, superior client service was by far the
dominant factor, more than twice as much as any other, with legal skills at only 21%.

Traits of an Ideal In-house Counsel

o Summarizes for outside counsel reasons he/she was selected over other attorneys. This
will help outside counsel understand in-house counsel expectations.  Reminds outside
counsel about the company budget and his/her ideas for minimizing cost.

o Expands on personal management styles and explains exactly how he/she wants to
participate in the dispute resolution process.

o Explicitly records corporate goals and objectives at the outset of transactions.  Distills key
factors that add value to the company and actively encourages other in-house counsel
and managers to discuss these factors with outside counsel.

o Invites outside counsel as observers to selected internal meetings, particularly those
relating to corporate strategy.

o Includes outside counsel on distribution lists of corporate and industry publications.
o Invites outside counsel to identify three ways to help achieve your corporate objectives

and three ways to add more value aside from simply doing the work.
o Invites outside counsel to identify three ways and circumstances in which they might

charge other than hourly billing to more accurately reflect value to you.

Traits of a Win- Win In-House/Outside Counsel Relationship

o Prepare engagement agreements together.  Negotiating the terms of the engagement
helps develop better working relations, allowing outside counsel to better understand the

                                                  
14 Excerpt from Ronald F. Pol, Get More Value from Outside Counsel: Show Them the Flipside, ACCA Docket,
April 2003. www.acca.com/protected/pubs/docket/am03/flipside1.php
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client’s needs, thus making it easier to deliver effective value. Establish upfront that the
in-house counsel will manage the matter for the company and be a key member of the
legal team.

o Develop a case strategy, including staffing levels and projected costs.  Work
collaboratively as a team with clearly delineated division of work.

o Centralize all communication through in-house counsel.  This ensures appropriate
briefing on the matter’s status and progress and protects privileged information.

o Hold regular reporting and review meetings. Such meetings build   communication and
facilitate “no surprises” management of legal issues. They help keep track of budget and
objectives. They also facilitate forward planning.

o Practice risk-reward sharing. In setting out respective expectations, deliverables, obligations,
and commitments, you're necessarily dealing with how to share risk and reward.  Align
the outside counsel’s interests with the company’s.  Reward effective and efficient
representation, i.e. with repeat business.

o Employ value billing methods to improve service quality.  Factors to consider for value
billing:  problem solving skills, availability, timeliness of advice, legal/commercial
judgment, project management, outcome.  Reward outside counsel not simply on hours
worked but according to criteria that reflect value to the client.  Use alternative fee
arrangements such as: flat annual fees; variations on contingency fees; lesser hourly rates
with a bonus for early conclusion.

B. Effective Management of Outside Counsel Litigation15

Use the following checklist to manage your outside counsel in litigation:

o When you identify a dispute, determine the time frame for resolving it and your
company's ultimate goal(s) in order to decide whether and when to hire outside counsel.

o If you are not experienced in negotiating, litigation, and the subject matter of the
dispute, contact outside counsel immediately.

o Before meeting with prospective outside counsel, assess your company's budget and
internal dispute resolution resources and your personal management style.

o To find potentially appropriate attorneys, get recommendations from within your
company and from contacts in the relevant legal and business communities.

o When meeting with a prospective outside firm, present your budget and ideas for
minimizing litigation costs and ask that the firm present an efficient litigation plan.

o When selecting outside counsel, consider possible conflicts, trial experience, substantive
expertise, knowledge of the courts, compatibility with attorney(s) who will actually be
handling your case, feedback from references, and the firm's litigation plan.

o Hold an initial meeting with the attorney that you select, agree on a protocol for your
working relationship, and memorialize that protocol in a retention letter.

                                                  
15 Checklist for Effective Management of Outside Counsel in Litigation, ACCA Docket, April 2003.
www.acca.com/protected/pubs/docket/am03/primer_check.php
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o Make a preliminary factual investigation within your company to educate yourself and
give outside counsel a running start.

o If you are an experienced litigator, consider playing a role in shaping discovery and
motion practice to reduce costs, but do not deprive outside counsel of experience with
witnesses, the adversary, and the court.

o Always act as the gatekeeper of corporate information in communications with outside
counsel.

o Consider participating in settlement negotiations at the various stages of litigation if you
are experienced in negotiation and know the case as well as outside counsel does.

o Select a role at trial that will accommodate your desired level of participation and time
availability.

o Address any problem with the in-house/outside counsel relationship immediately.
o Develop a collegial relationship with outside counsel that will benefit your company in

this dispute and in any future disputes.
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VI. Establishing a Relationship with International Outside
Counsel16

In these times of rapid movement toward a global economy, in-house counsel must be prepared for
transactions and dealings worldwide.  To effectively represent your client’s global interest, in-house
counsel must be able to navigate foreign legal systems and know and appreciate the culture and
society in which he/she is doing business.  Selection of competent international outside counsel in
the relevant jurisdiction thus becomes a critical step to successful global transactions.  The following
subsections outline the key issues an in-house counsel should consider before engaging and/or
retaining the services of an international outside counsel.

A. In-house Due Diligence

Before retaining international outside counsel, in-house counsel should do the following
o Sketch out the parameters of your international matter.
o Identify what services you need:

• Researching local laws,
• Drafting,
• Negotiating,
• Handling litigation,
• Meeting with local government officials/contacts,
• Industry experience.

o Identify the type of international counsel that you need:
• Foreign office of international law firm
• Organized legal referral networks, i.e. Interlaw
• Local law firm - do you need a barrister, solicitor, or notary?
• Foreign Legal Consultant – expatriate lawyer based in U.S. or abroad

o Create a budget or estimate of costs.
o Outline your goals and expectations and review them with your client to confirm you

know your client’s objectives.
o Educate yourself about outside counsel’s country – the history, culture, customs, and

especially, its legal system:
• What type of judicial system is it?
• Is the judicial system generally perceived to be impartial?
• Must disputes be resolved in the country?
• Is there a political method for resolving disputes?
• Are alternative methods of dispute resolution permitted?

                                                  
16  Excerpted in part from Elliot R. Lewis, “Selecting and Working with Foreign Counsel”, The International
Lawyer’s Deskbook, American Bar Association (1998), www.acca.com/education99/cm99/506b.html
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• How long does it take to resolve disputes?
• Can foreign judicial decisions be enforced in the country?
• Can decisions from the country be enforced outside the country?
• Are there separate tribunals, depending upon the subject matter of the case?
• Are there different legal systems within the country or its political

subdivisions?
• What are the rules of privacy, attorney-client and attorney work product

privilege?

B. Selecting International Outside Counsel

o Solicit recommendations from:
• Other corporate counsel, business professionals, i.e. accountants, bankers
• ACCA resources such as MembertoMemberSM, the International Legal Affairs

Committee, www.internationalcounsel.org, ACCA chapters
• Contacts within your company’s domestic law firms
• International counsel with whom your company has an existing relationship
• Martindale-Hubbell International Law Directory
• The U.S. Embassy in the relevant country
• The relevant country’s embassy in your home country – contact the

commercial attaché
• Specialty bars

o Interview potential counsel - preferably in person. One ACCA member recommends:
“meet them and look them in the eye before hiring them.  I have found this to be pretty
universally a wise step in the process...” If you cannot interview in person, meet and greet
virtually – via videoconference, telephone, email fax

o Things to inquire about during the interview:
• ACCA members suggest:  Check for “integrity”, “reputation in the local

community”, “reputation among other ACCA members”, “expertise by
specialty”, “resources”, “fees relative to the competition”, “make sure the
outside counsel has native English speaker” ability.  “One overriding criterion
for selecting outside counsel – will that lawyer understand well enough what I
do and do not know as a skilled lawyer of my country to be able to tell me
what I do not have the wit to ask – key is whether the lawyer can tell me
what questions to ask.”  “What one needs is a lawyer who can issue-spot from
the point of view of the in-house lawyer/client”.

• What is the counsel’s education, training, expertise, experience?
• Has counsel been educated or worked in the U.S.?
• What languages is counsel fluent in?
• Does counsel have substantive expertise and experience in your industry?
• Does counsel have sufficient support staff capabilities and office

equipment/technological resources for efficient handling of the matter?
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• Has counsel worked with other U.S. clients?
• Will counsel provide references and allow you to contact them?
• Does counsel have local contacts that might be important to your case?
• Is counsel flexible and committed to providing quality service?
• What is the counsel’s work style?
• Is counsel available after-hours and on holidays?
• What are the billing practices – fees, billing detail
• Is counsel aware of U.S Antiboycott Regulations, the. Foreign Corrupt

Practices Act (FCPA) and OECD counterparts? Other pertinent statutes
• Are there any conflicts of interest?  And if so, can they be resolved?

o Test abilities – give homework, i.e. ask potential counsel to send a short fax concerning
some of the details of the interview to test ability to communicate timely in writing.

o Send an engagement letter which covers the guidelines establishing the policies and
procedures that will govern the relationship with international counsel:

• Billing:  request that all billing be provided in English, that the billing and
payment be in U.S. currency, and that the billing provide the name of your
foreign counsel’s bank, account number, and routing number so that
payment can be wired.  Also, request that foreign counsel send you a sample
bill to ensure that the method and billing format is acceptable.  Clarify all
expenses, billing cycles, billing format and other billing matters.  Be sure the
items and services you will AND will not pay for are clearly and definitively
expressed.  Discuss the possibility of alternative billing arrangements.

• Local laws:  request foreign counsel to identify local laws, practices, etc.,
which differ from your local laws and pertain to the matter.  Make sure you
fully understand relevant differences between U.S. and local law and
procedure.  Be clear on local standards of conflict and clarify all issues well in
advance.

• Deadlines:  Establish time frames and calendar reminders to meet deadlines.
Be specific about whose time zone and date you are talking about when the
parties are in different geographic locations.  Make clear

• How delivery is to be made – in person, courier, fax, voice mail.
• Communications:  What is the preferred method of communication - in

person, videoconference, telephone, email, fax, courier, letters?  Be sure to
exchange all relevant phone/fax numbers and have alternate numbers
available.  Request a list of local holidays and inquire about standard local
office hours.  Inquire about flexibility in setting standard hours for your
matter.

• Action Plan:  should be implemented with regard to time efficiency, research,
costs, resources, potential exposure to liability and business interruptions,
deadlines.  Specify chain-of-command regarding document handling,
information flow, legal bills and contact with key individuals in the company.
Allocate work.  Institute a standard of conduct in compliance with FCPA.
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C. Things In-House Counsel Should Do for International Counsel

o Keep international counsel apprised of changes in U.S. laws that may affect your
company’s foreign operations.

o Keep international counsel apprised of changes in the company.
o Verify that invoices are accurate and paid on time.
o Supply international counsel with appropriate materials, reports and brochures.
o Educate international counsel on all aspects of the client’s business.
o Supply international counsel with your company’s corporate code of conduct and

mission statement.
o Invite counsel to visit and tour the company.
o Have an annual relationship review in which expectations, performance, fees, expenses,

and timetables are discussed.
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VII. Additional Resources

ACC Sources

Docket Articles

Ronald F. Pol, “Get More Value from Outside Counsel:  Show Them the Flipside”, ACC Docket, April
2003.      http://www.acca.com/protected/pubs/docket/am03/flipside1.php    

Julie S. Congdon, et al., “Managing Outside Counsel in Litigation:  A Primer”, ACC Docket, April
2003     http://www.acca.com/protected/pubs/docket/am03/primer1.php    

Marc R. Jeske, “Controlling Legal Costs: The Three C's Theory of Action,” ACC Docket September
2002 http://www.acca.com/protected/pubs/docket/so02/costs1.php

Jeffery W. Carr, and Daniel S. Hapke Jr., “Retaining Outside Counsel Online at Market Price,” ACC
Docket October 2001 www.acca.com/protected/pubs/docket/on01/retain1.php

Thomas M. Yih, “Six  Steps to Better Foreign Counsel Relationships”, ACC Docket, May 2000
http://www.acca.com/protected/pubs/docket/mj00/foreign.html   

Outs ide  Counse l  Be s t  Prac t i c e s , ACC Docke t ,  Mar ch /Apr i l  1998
http://www.acca.com/protected/pubs/docket/ma98/counsel.html

Donald P. Bogard, “International Law: Foreign Corrupt Practices Act”, ACC Docket, November/
December 1997      http://www.acca.com/protected/pubs/docket/nd97/foreign.html   

“The Criteria In-house Counsel Use to Hire and Fire Outside Counsel,” ACC Docket
(September/October 1997) www.acca.com/protected/pubs/docket/so97/counsel.html.

Richard E. Mulroy, Issues of Outside Counsel Management, ACC Docket, May / June 1995 b
www.acca.com/protected/pubs/docket/mj95/Issuesof.html

A Client’s Guide to Engaging Outside Legal Counsel, ACC Docket, Summer 1993.
http://www.acca.com/protected/pubs/docket/Summer93/susan.html

Annual Meeting Materials

Michael R. Booden, et al., “Selecting Outside Counsel:  Ask the Right Questions, Get the Right
Answers,” ACC Annual Meeting (2001).www.acca.com/education2k1/am/cm/031CD.pdf. Joseph

M. Boyle, et al., “21st Century Approaches to the In-house/Outside Counsel Relationship” ACC Annual
Meeting (2000) www.acca.com/education2000/am/cm00/308.pdf

Carl B. Horton and Peter M. Marchel, “Selecting and Managing Your Outside Counsel Resources,”
ACC’s 1999 Annual Meeting.

Walt Metz, Outside Counsel Relations:  Strategies For the Efficient Management of Litigated Claims
Assigned to Outside Counsel, Delivering Strategic Solutions ACC’s 2000 Annual Meeting.

Elliot R. Lewis, “Selecting and Working with Foreign Counsel”, The International Lawyer’s
Deskbook, American Bar Association (1998),     www.acca.com/education99/cm99/506b.html   
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Surveys

ACC’s Census of U.S. In-house Counsel,     www.acca.com/Surveys/census01/   

ACC/ Serengeti 2002 Partnering With Outside Counsel Survey – Assessing Key Elements of the In-
House Counsel / Outside Counsel Relationship www.acca.com/Surveys/partner02/

Other ACC Resources

Outside counsel guidelines, checklists, sample forms and policies are available on-line at
www.acca.com/resources/vl/php    .

Other Sources

Ann Lee Gibson, Beauty Contests Are High Stakes Games, Nat’l L.J., Apr. 19, 1999, at B6 (col. 2).

Amy I. Stickel, The Cold War, Miscommunication, Failed Expectations And Complacency Continue to
Define GC-Law Firm Relationship, Corporate Legal Times, July 2003.

Books

Robert L. Haig, Successful Partnering Between Inside and Outside Counsel, West Group (2000).

Internet Resources

www.AltmanWeil.com

The Outsourcing Decision:  Make v. Buy; PriceWaterhouseCoopers, Law Department Consulting,
www.pwcglobal.com/extweb/manissue.nsf/DocID/8B95B6DA8C8107A185256B26007233BD
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VI. Sample Forms and Policies

A.     Proposal For Joining The Dupont              Primary Law Firm Network    

Date: _______

A. Your Firm And Our Proposal

1. Description of Your Firm. We would like to have some background information on your
firm such as size, ratio of partners/associates, policy regarding legal assistants, places you recruit,
policies regarding associates, how the firm is managed, what you aspire to as a firm, strategic plans,
overall approach to the practice of law.

2. The Territory. Describe the areas within ______ that your firm can service and the range of
services you feel you can provide effectively and cost efficiently. If you have branch offices, tell us if
you can provide a full range of services from those branches. Our goal is to have as few firms as
possible to represent us in -----_________.

3.     Scope of the Work.    Our intention is to retain a firm to represent us with certain exceptions
in all DuPont legal matters in _______. We plan to put all of our work in the primary firm, subject
to exceptions such as:

a) Cases currently with other firms which we decide should be grandfathered;
b) Cases in which there is a conflict of interest which we elect not to waive;
c) Nationwide series of cases which have already been assigned to national/regional

counsel;
d) Matters placed with other firms in a joint defense effort;
e) Cases involving affiliated companies such as Conoco and Consolidation Coal;
f) Cases involving intellectual property rights;
g) Financial and securities matters.

4. Volume of Anticipated Work. The total billings in thousands of dollars on DuPont matters
in the defined Territory for the period 1995-1997 are as follows:

1995 ($M) 1996 ($M) 1997 ($M)
Admin/Regulatory
Collection
Contracts
Criminal
Employ/Labor
Environment
Intel.Property
Miscellaneous
Property Damage
Personal Injury
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5.     Staffing/Conflicts.    Considering the scope and volume of work proposed, describe the
staffing you would propose, and how you would handle overload situations. How would you handle
a conflicts situation? Do you know of any conflicts?

6.      Diversity.    Diversity is a core value of the DuPont Company and constitutes one of the
cornerstones of our convergence program. We want to know about your programs with respect to
hiring and promoting minorities and women. We encourage firms to hire minority and female
professionals and to assign them to significant projects, including DuPont work. Please provide
statistics and information regarding your efforts and results. Describe how you could assist us in
getting certain business to minority firms.

B. Our Needs And Your Expertise

1. We are interested in your expertise in litigation and general areas of legal practice.
2. Describe your resources and expertise in the above areas.

C. The Partnering Relationship

This proposal reflects a significant initiative by DuPont Legal that over time will reduce substantially
our outside legal costs through a partnering relationship with selected firms. This is not a one-sided
proposal that merely seeks to reduce hourly billing rates. Instead, by establishing long-term
relationships with a small number of cooperative firms who learn DuPont's businesses and the way
in which we do business, we will be able to implement systems which will allow us to staff and
handle matters in the most cost efficient manner possible. We actively solicit your ideas on how to
develop such systems and best utilize each other's resources so as to achieve greater productivity and
cost reduction consistent with quality results. To this end, we suggest:

1.     Relationship Managers.    James Shomper, Manager of Law Firm Partnering, will work with
counterparts from your firm to manage our relationship. We have found that it is most productive to
split the responsibilities for managing the relationship at our primary law firms as follows:

Engagement Partner
o enlists firm's Senior

Management support
o has influence in the firm
o negotiates fee structures
o leverages the relationship
o serves as foremost external

advocate
o seizes marketing opportunities

for the firm

o addresses internal compensation to
reinforce best in class

o provides strategic thinking
o allocates resources
o *promotes technology investment
o conducts annual reviews
o focuses on women/minorities

serving DuPont

Account Manager
o handles day-to-day

program-related tasks and
challenges

o initiates collaboration with other
PLFs and service providers
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program-related tasks and
challenges

o educates others
o applies technology
o serves as primary network

communications interface
o participates in annual review

o engages in most network
activities

PLFs and service providers
o writes for external publications
o assists Engagement Partner with

advocacy of program within the and
elsewhere

o supports supplier usage

2.     Technology.    We expect our primary firms to have, or agree to acquire in due course,
specified electronic technology compatible with DuPont's, including the specific areas below.

a) Use Lotus Notes to communicate via e-mail with DuPont and its primary law firms
and suppliers.

b) Exchange documents for review and revision, etc. using Lotus Notes e-mail.
c) Actively participate in the KnowledgeBase (see attachment 1 'KnowledgeBase

Participation Requirements').
d) Submit and pay bills electronically using task-based billing codes.
e) Install the BillWiz software for processing invoices.
f) Sign DuPont's Corporate Electronic Security Information (ELIS) agreement.
g) Agree to meet the hardware and software requirements (see attachment 3 'Hardware

and Software Requirements').
h) Have full time Internet access for your firm.
i) Provide Information Technology staff to work with DuPont on network

configuration changes and modifications (see attachment 4 'Circuit, Router, TCP/IP
Address and DuPont Server Change Procedures & Timelines').

3. Case Management. We have jointly developed with our primary law firms standardized
procedures for handling all DuPont cases. The emphasis is on Early Case Assessment within 120 days
of case filing which takes into account the potential liability, your knowledge of the plaintiff's
counsel and local jurisdiction, business input for the overall strategic approach to the case, and the
business implications of the suit. By this process, in-house and outside counsel then mutually agree
on the course of action which results in the earliest disposition of the case consistent with the
business objectives. Strategic Budgeting will be utilized, but primarily as an input to case management
as opposed to an absolute cost control device

4. Periodic Performance Reviews. We will do periodic reviews which will include a candid
discussion on staffing, quality of services, efficiency in disposing of cases, cost-effectiveness, and areas
in need of improvement. These reviews will also include an open and candid assessment of DuPont's
support of the primary law firm. We expect to have an annual formal review, but we also believe this
should be a continuous process in which the firm and DuPont freely express areas of concern and
develop opportunities to increase cost-efficiency and effectiveness on an on-going basis.
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5. Annual Meetings. We expect all of our primary law firms to attend an annual meeting of
DuPont primary law firms and primary suppliers. These typically are two-day meetings and are
attended by the firm's engagement partner and account manager.

F. Fees And Billings

1. DuPont is interested in results, not effort. Our long-range goal is to move away from hourly
billing where feasible. We believe hourly billing is a disincentive to efficient service, and we welcome
opportunities to structure fee agreements that provide for incentives and that reward results rather
than time devoted to a matter. We solicit your input on alternative billing arrangements that allow
you to deploy your resources in the most cost-efficient manner.

2. For the near term, in consideration for our placing our business with you, we solicit your
proposals regarding reduced hourly rates, volume discounts, or other alternative fee arrangements.

B.     Request for Qualifications Letter   17

Joe Attorney
A, B & C, Ltd.
Three First National Plaza
70 West Madison Street
Chicago, Illinois 60602

Re: Request for Qualifications

Dear Mr. Attorney:

From time to time, the American Bar Association (“ABA”) requires the services of outside counsel to
represent it in intellectual property litigation. In preparation of the assignment of one such matter,
we wish to pre-qualify one or more attorneys with expertise in this area.

This letter is a Request for Qualifications (RFQ). We will use the responses to this RFQ to evaluate
attorneys on both objective and subjective bases and then intend to develop a short list of attorneys
to participate in oral discussions with our General Counsel and senior members of the Law
Department. Your strict adherence to the ground rules included in this RFQ will be appreciated and
will be an important evaluation criterion.

1. Publicity. There is to be no publicity about this RFQ or the underlying evaluation process.
Moreover, if you practice with a firm, no one should be informed of this RFQ or the evaluation
process except those with a "need to know" basis so that you may respond to it. Finally, even people
in your firm with a need to know basis should be cautioned to strictly abide by the requirements of
this paragraph of the RFQ.

                                                  
17 Excerpted from: “Selecting Outside Counsel: Ask the right questions, get the Right Results,” originally
presented at ACCA’s 2001 Annual Meeting. Also available at
www.acca.com/protected/forms/outsidecounsel/RFQ.pdf
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2. ABA Contacts. For further information regarding this RFQ your primary contact at the ABA is
Michael R. Booden, Senior Associate General Counsel, 312/988-XXXX. In Mr. Booden's absence,
you should call Darryl L. DePriest, General Counsel, 312/988-XXXX.

3. No Obligation. This letter is a request for information only. The ABA reserves the right to engage
outside counsel or not to engage counsel on any basis that it sees fit. Attorneys and firms engaged
may be terminated for any or no reason in the absolute discretion of the ABA. Attorneys and/or
firms receiving or responding to this RFQ shall bear all costs of responding and the ABA shall be
under no obligation, financial or otherwise, to them.

4. Responses Due. You are requested to submit your written responses to this RFQ no later than 5
PM on XXXX, 2001 by facsimile, mail or e-mail (    boodenm@staff.abanet.org   ).

C. Sample Retention Letter

DuPont Legal
James D. Shomper
Manager, Law Firm Partnering
1007 Market Street, D-7047-2
Wilmington, DE 19898
(302) 774-6403
(302) 774-1398 (FAX)

Date:

Dear __________:

It is indeed a pleasure to send you this letter which sets forth the arrangements under which we will
retain your firm as a primary provider of legal services to DuPont in the State of ____________.

We at DuPont Legal are very pleased about having your firm join our network of primary law firms
and suppliers. It has been an interesting and challenging journey for us these past six years, and with
your selection as a PLF we believe we have further strengthened and solidified our network.

As you know from our prior discussions, DuPont's program is founded on three basic goals:

1. Forming long-term strategic partnerships with a select group of innovative and
exceptional law firms and suppliers who can collaborate and team with other
PLFs to further DuPont's goals and interests.

2. Maximizing the use of technology to increase efficiency and to produce the most
cost-effective services possible.

3. Focusing on work processes to increase efficiency and reduce our costs.

From these fundamental goals, critical components of the DuPont Legal Model have evolved
including a serious commitment to diversity, early case assessment, strategic budgeting, alternative
fee arrangements, and metrics. We believe strongly that the corporate legal industry has changed
significantly in recent years and continues to change. We have been on the forefront of that
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transformation, and together with our PLF and primary supplier network we intend to stay on the
"cutting edge". We hope your law firm proves to be a major contributor to that joint effort.

DuPont desires to handle our legal matters in the most cost-effective manner possible, consistent
with excellence of service and optimal results. To obtain that objective we have agreed to establish a
partnering relationship with your firm whereby we jointly develop systems to allow DuPont to
achieve its cost reduction and productivity goals while securing for your firm a profitable relationship
with DuPont. We desire that the relationship be flexible and mutually beneficial and that we jointly
develop case management systems, which will team DuPont staff counsel with attorneys in your
firm. The system that we envision will apply a disciplined, creative and business-like approach to the
early, cost-effective resolution of DuPont's matters.

The elements of our partnering relationship are as follows:

Territory

Legal services subject to this engagement letter shall be rendered in _______.

Staffing

Staffing requirements will be based on consultation with DuPont attorneys. Actual requirements will
be decided on a case-by-case basis.

Scope Of Services

It is DuPont's intention to retain your firm to represent DuPont in all types of matters. Potential
exclusions include: _________.

Fees And Disbursements

Fees and reimbursable disbursements shall be as set forth in the attached Schedule. DuPont's Billing
Guidelines from Primary Law Firms are also attached to this letter. We encourage and are open to
discussing any proposals you may have for alternative fee arrangements on any specific cases or
matters as they come in. Feel free to propose any ideas to the DuPont attorneys assigned to your
cases.

The Partnering Relationship

The critical elements of the partnering relationship we seek to establish with your firm involve: a)
enhanced communication among DuPont business management, staff counsel and outside counsel;
and b) a focused dedication to a case management planning system which is designed to achieve
desired client objectives at the lowest possible cost. In furtherance of those objectives we desire to
establish a partnering relationship as follows:

o Relationship Managers. DuPont's Manager for Law Firm Partnering will be _________.
She will have overall responsibility for managing the relationship between your firm and
DuPont. You have indicated that you will be the engagement partner for your firm in its
dealings with DuPont. Our manager of law firm partnering will be responsible for
interacting with you to carry out the provisions of this engagement letter and to work
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with you to develop new and creative ways to enrich our relationship to our mutual
benefit.

o Computer Technology. DuPont Legal Information Systems will work with you to identify
computer technology, which would make your firm compatible with DuPont Legal's
technology. If you do not currently possess that technology, you will acquire it in due
course. Computer compatibility is essential to allow us to achieve the following
objectives: a) consistent, cost-effective communications; b) share information
electronically; c) submit and pay bills electronically; d) develop data bases for legal fees
and costs and for other relevant case data; and 3) litigation budget control.

o Periodic Reviews. A key element of the partnering relationship is a clear communication
of objectives and expectations. Accordingly, we propose that the manager of law firm
partnering meet with you periodically to review all aspects of our relationship and to
explore additional opportunities to increase productivity and to further reduce costs.

o Benchmark Surveys. Each year we expect our PLFs and primary suppliers to complete a
benchmark survey that helps us assess the success of the overall program and to identify
areas in need of improvement. A copy of last year’s survey is attached to give you a sense
of the types of inquiries we ask our PLFs to answer each year. These help us evaluate our
programs progress and success and helps us make adjustments as needed.

o Network Referrals. We actively encourage the members of the PLF network to refer
business to each other from their non-DuPont clients. One of the real benefits to the
PLFs from participating in the DuPont Legal Model, among others, is the referral
business that has developed within the network. We ask that you track any referrals you
receive from others in the network and those that you make to others in the network.

o Annual Meetings. We expect you to attend Annual PLF Meetings and occasional interim
meetings. They are essential to our program and provide our PLFs with excellent
networking opportunities.

Diversity Policy

We have explained to you our policy of promoting full and equal participation in the profession by
minorities and women. In this regard, DuPont encourages the firms with which it is establishing a
partnering relationship to hire minority and female professionals and to assign them to handle
DuPont work. In addition, we encourage our partnering firms to associate with minority run firms,
as well as organizations that provide legal support services. You have indicated that you understand
the significance of this policy to DuPont and that your firm is equally committed to this policy and
will adhere to it in performing services under this engagement letter.

We have set forth in this engagement letter the principal elements of the partnering relationship,
which will be effective as of ______________. We view this relationship as a creative and dynamic
process to allow both of us to achieve our desired objectives and we would welcome your continued
efforts to work with us to improve the process. Although this letter is not intended as a legally
binding agreement, we expect it to govern our relationship until modified by either party upon
reasonable notice.

Very truly yours,
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James D. Shomper
DuPont Legal
Manager of Law Firm Partnering

D. Sample Engagement Letter

Dear _________,

This letter will confirm our firm's representation of [client] in [matter]. We understand that our
assignment is limited to [detailed description of scope of representation and specific tasks that will be
performed and any tasks that are excluded, e.g., appeals, investigation into insurance coverage,
compliance with SEC or IRS requirements]. We look forward to working with you on this matter.

We will be representing [client] in this engagement. We have not been retained by any of [client]'s
affiliates, officers, directors, employees, shareholders, partners, subsidiaries, or parent companies,
including [any specific individuals or entities]. If we are asked to represent any of these individuals or
entities, that representation must be entered into separately and explicitly through a letter such as
this. If any uncertainty about our role in this matter arises, we would appreciate your bringing it to
our attention so that we can clarify our relationship with that party.

I will be the Partner in charge of this matter, but I may recruit assistance from other lawyers and
legal assistants as necessary to provide efficient and cost-effective services. As we discussed,
_________ and ________ will also be working on this matter under my direction. We have also
agreed that local counsel should be retained for assistance in this matter. [Client] will be responsible
for retaining and paying local counsel. We recommend that you enter into a separate agreement with
regard to that engagement.

You have expressed your desire that [in-house counsel] be responsible for [describe tasks]. As you
like, our firm will rely on you to perform these responsibilities conscientiously and, of course, in
accordance with the applicable rules of professional conduct. If we feel that those responsibilities are
not being fulfilled to our satisfaction, we reserve the right to withdraw from representation. Our firm
takes ethical obligations very seriously and we trust that you will aid us in fulfilling those duties.

[Our fees will be determined by the time devoted by each lawyer and legal assistant involved and the
hourly billing rates assigned to each such person. My current hourly rate is $______. Our firm's
hourly rates range from $_______ for a junior associate to $________ for a senior partner and from
$______ to $______ for legal assistants. We periodically revise our rates and we reserve the right to
do so from time to time during the course of our representation of [client]. As we have agreed,
however, our fees will not exceed $________ for this matter.]

[Our fees will be determined on a contingency basis. [Client] agrees to pay:

_________ percent (__%) of the total money amount or current value in money recovered or paid
to [client] arising from or related to the matter described above if the matter is settled by negotiation
and does not go to a hearing on the merits.

_________ percent (__%) of the total money amount or current value in money recovered or paid
to [client] arising from or related to the matter described above if the matter goes to a hearing on the
merits.



Outside Counsel Management 26
Association of Corporate Counsel updated August 2003

Materials may not be reproduced without the express consent of the Association of Corporate Counsel
(formerly known as the American Corporate Counsel Association).

Copyright © 2003 ACC.

_________percent (__%) of the total money amount or value in money paid to [client] if the
matter is taken on appeal or if the matter must be retried in whole or in part.]

[We have received your check for $_____, which will serve as a retainer. We will deposit that money
into our client trust account, which our firm maintains in accordance with the applicable rules of
professional conduct. We will apply that money against our fees and costs in this matter to satisfy
our monthly billing statements, copies of which will be sent to you for your files. Any money left at
the close of our engagement will be returned to you, without interest. If the retainer reaches a
balance of zero, we will advise you and you will pay all further billing statements on receipt.]

Our firm will incur costs associated with your representation. These costs may include charges for
such items as long distance phone, delivery, copies, facsimile, travel, filing fees, court reporters,
translators, and experts. In some cases, the charges for these costs may differ from the actual, fully-
absorbed, out-of-pocket costs incurred by our firm for these items. You have agreed to reimburse us
for these costs, which will appear on our billing statements. You have also authorized us to retain any
consultants or experts that we feel are necessary to advance your interests in this matter. In the event
that the charges from these (or other) outside vendors exceed $____, we may submit those bills
directly to you for payment.

Our billing statements will be sent to you monthly and are payable on receipt. If after ____days we
have not received payment, we reserve the right to suspend performance until all outstanding fees
and costs are paid, consistent with applicable rules of ethics.

As we have discussed, the fees and costs that will accrue in our representation of you are
unpredictable as is the outcome of this matter. We may from time to time give you our opinions on
estimated costs, the likelihood of success, and the strategy we will pursue. These statements are our
opinions and are based on the information available at the time; you should not take these
statements to be guarantees or promises.

We have agreed that our firm will not disclose any of [client's] confidences or secrets except to the
extent necessary to further [client's] interests. All media statements and requests for information will
be forwarded to you for disposition.

[Our firm represents many other clients, and as we have discussed, some of those clients may have
interests adverse to yours.  Specifically [disclose all current and prospective conflicts, including name
of client and nature of conflict]. As we have discussed, you have expressed your desire for our firm to
represent you despite these actual and potential conflicts. You have agreed that you will not seek to
disqualify our firm on the basis of these conflicts and consent to our representation of those interests
that may or do conflict with yours. [We have agreed that we will not assign the same people to staff
your matter as matters of clients whose interests may be adverse to yours.]]

You may terminate our representation at any time with reasonable notice. Terminating our
relationship will not discharge your obligation to pay fees and costs incurred before termination and
those incurred thereafter in the transition of the matter. [In the event that you terminate our
representation, we will return to you all of your papers and property upon receipt of payment for all
outstanding fees and costs.] We will retain our own files associated with this matter, which include
drafts, notes, internal memoranda, legal and factual research, administrative records, time and
expense reports, accounting records, and personnel materials. [Our firm has a file retention policy.
At the conclusion of this matter, we will retain your files in accordance with the policy in place at
that time. If you would like documents returned to you, please so notify us.]
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We may withdraw from representing you if you breach this agreement in any way, including by
failing to pay our fees and costs, or with reasonable notice to you, or as the applicable rules of
professional conduct require or permit.

In the event that a dispute arises regarding any aspect of the relationship between [client] and our
firm, we agree that that dispute will be subject to the laws of _______ (without regard to the choice
of law principles thereof) and will be venued in ________. Our firm and [client] also agree to
consent to the jurisdiction of _______ in any such dispute.

Finally, we understand that [client] will cooperate fully with our firm in this matter.

If this letter correctly reflects our mutual understandings, please sign and date this letter and return it
in the envelope provided. We appreciate the opportunity to provide these services to [client] and are
pleased to be able to continue the relationship between [name of firm] and [client]

Very truly yours,

[firm lawyer]

The foregoing correctly reflects [client's] understanding and the Firm has [client's] consent to take
action in accordance with this letter.

__________________ ___________
[client representative] [date]

E.    Sample Outside Counsel Engagement Letter   

[Date]
Lead Outside Counsel Name
Law Firm Name
Address

Re: [Matter Name]

Dear _____:

This letter will confirm that [XYZ Company] has asked you to represent us in the above matter. In
connection with your representation we have asked you to [describe scope of the engagement].

With this letter I am sending a copy of our Outside Counsel Policy. Except as set forth in this letter,
or specifically agreed to by me, the Policy will govern your representation of [XYZ Company] in this
matter and all subsequent matters in which you are retained. We have agreed that you will be the
lead outside counsel on this matter and will be responsible for ensuring adherence to the Policy. I [or
name of appropriate inside counsel] will be lead inside counsel on this matter. We believe that
providing you with a clear statement of the principles which apply to your representation of [XYZ
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Company] will assist us both in providing effective, high quality legal representation responsive to
the needs of the company. I urge you to raise any questions you may have about the Outside
Counsel Policy with me or [other lead inside counsel] at the outset.

We have agreed that you will be compensated for your work on this matter [insert fee arrangement].
[If fixed-fee billing and budgeting applies, we have agreed that you will prepare [a] task-based
budget[s] (monthly, quarterly, for all the work necessary to complete this assignment, for each phase
of this matter) for my approval.] We have agreed that you will submit your bills [monthly, quarterly,
or at the completion of this matter].

We have agreed that the attorneys and staff who will work on this matter are:
Name
Name 
Billing rate
Billing rate
I look forward to working with you on this matter. Please confirm that you have received and agree
to abide by the Policy by returning a signed copy of this letter to me at your earliest convenience.

Very truly yours,

XYZ Company Attorney
We have received XYZ Company's Outside Counsel Policy and agree to be governed by that
document's terms in our representation of [XYZ Company] and its affiliates.
Law Firm Name

By ___________________
Lead Outside Counsel

F.      Outside Counsel Policy-Billing Requirements and Disbursement/Expenses
Summary   

I. General Requirements

A. Engagement Letter (III.A) Required for all matters where fees likely to exceed $Xx,000.
B. Lead Inside Counsel (III.B) Responsible for all substantive decisions; outside counsel to keep

informed; provide all documents to inside counsel for review.
C. Retention of Local Counsel, Consultants, Vendors (III.D) Pre-approval required for all

retentions; - outside counsel policy terms apply.

II. Billing Requirements

A. Billing Rates (VII.C). In effect for entire matter unless written approval 60 days in advance.
B. Staffing/Billable Time (VII.E)
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1. No more than 2 attorneys at meetings, negotiations unless pre-approved.
2. No firm paralegals unless pre-approval (III.B)
3. More than 12 hours per day by one member outside counsel staff closely

reviewed
4. Internal conferences more than 10% total monthly billings closely reviewed
5. No billing for travel time, clerical work (filing, date stamping, indexing, making

arrangements)

III. Budgeting/Billing Requirements

A. Task Based Budgeting and Billing(VII.D) Required for all matters where fees will be greater
than $XX,000

B. Billing Timing/ Contents(VII.F)
1. Bills to be rendered monthly within 30 days after end of month.
2. Detail of fees by lawyer, paralegal, number of hours by task, description
3. Expenses/disbursements detail and charges by category

IV. Expenses/Disbursements

A. Non-Reimbursable Overhead (VIII.A)
1. Computer, e-mail, word processing charges
2. Conference room charges, rent
3. Supplies
4. Library use, staff
5. Clerks
6. Proofreaders charges
7. Meals (except during business travel)
8. Taxis and limousines to and from firm office (even at night)
9. Support salaries, overtime
10. Local telephone calls
11. Fax charges

B. XYZ Preferred Disbursement Vendors (VIII.B) XYZ legal staffing, court reporting,
duplication, scanning/coding vendors must be used; XYZ will not pay any firm mark-
up/administrative charges.

C. Travel (VIII.C)
1. Airfare. Coach only fare in U.S., within Europe, Asia, Latin America; business

airfare maybe reimbursed U.S. to/from Europe, Asia, Latin America with pre-
approval.

2. Rental cars Mid-size cars only, no limousines, hired cars unless pre-approved.
D. Meals/Accommodations (VIII.D)

1. Hotels: Use reasonable judgment
2. No personal/incidental expenses reimbursed.

E. Telephone/Facsimile/Photocopying (VIIIE)
1. Photocopying: $0.10 per page or firm's actual annualized per page if lower.
2. Telephone/ facsimile: No local call charges, toll charges only for outgoing

transmissions, no charges for incoming faxes.
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3. Messenger services: Only actual charges.
F. Computerized Research (VIII.F) Actual charges only without firm mark-up, admin charges;

use XYZ password when provided.
1. Secretarial time, Word processing (VIII.G) No charges for secretarial, word

processing charges, including overtime.

G.    Sample Conflict Waiver Letter   

[Date]
[Name of Lawyer Requesting Waiver ]
[Outside Law Firm Name ]
[Address ]

Re: [name of case or transaction for which waiver is requested]

Dear [outside lawyer ]:

This letter is in response to your request for a waiver of a [potential or actual] conflict of interest in
connection with [law firm ]'s representation of [other client's name ] in the above referenced matter.
We have no objection to such representation subject to the following conditions:

1. [Other client name ] agrees not to object to [law firm ]'s continued ability to represent XYZ
COMPANY or its affiliates on existing and future matters; [and ]

2. [Law firm ]'s representation of [other client ] will not involve the assertion against XYZ
COMPANY or any of its affiliates of a claim of fraud, misrepresentation, or other dishonest conduct
.[; and ]

3. [Law firm ] is representing [other client ] for the sole purpose of [describe limited
engagement to which XYZ COMPANY is consenting ]and it is understood that XYZ COMPANY
reserves the right to claim a potential or actual conflict of interest and take appropriate action
regarding any other matters including broader representation of [other client ] with reference to this
matter. [; and ]

4. [(Law firm) personnel providing services to (other client) in connection with this matter will
not be among those concurrently providing services to XYZ COMPANY or a XYZ COMPANY
affiliate; and ]

5. [(Other client) has been informed of the conditions set forth in this letter and has agreed to
these conditions. ]

[Please sign this letter and have it signed by a representative of [other client ] and return it to me if it
is acceptable to you. ]

Very truly yours,
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XYZ COMPANY Attorney
Received and agreed to:
_____________________
[Attorney at law firm]
_____________________
[Other client representative]

H.    Sedgwick Outside Counsel Guidelines   

Control And Handling Of Litigation

The cost of litigation has risen dramatically in recent years. Sedgwick, like so many corporations, has
added litigation experts to oversee and manage litigation, and has been compelled to seek improved
ways to plan and budget its cases. You will be working with me or my staff to develop strategy, assess
our exposure and evaluate settlement potential. Your firm will be responsible to the Sedgwick Legal
Department. All decisions regarding litigation strategy, discovery, settlement and trial are to be made
at the direction of or with the prior approval of the Sedgwick Legal Department. Although you will
often have direct contact with Sedgwick personnel regarding the facts underlying a particular file,
various Sedgwick personnel may provide input regarding litigation strategy; final decisions on all
litigation matters must come from or have the prior approval of the Legal Department.

Our methods of planning and controlling these costs are the defense plan and the case budget.
These help us project not only our legal fees, but other costs of litigation as well, such as the time
executives and other employees may have to devote to case management. Accordingly, we will need
to work with you to develop an overall litigation plan which is both result-oriented with respect to a
particular case and cost effective.

Defense Plan And Case Budget

Following the assignment of a new case, your firm, in consultation with us, should develop a defense
plan and budget for this litigation. We require the defense plan and case budget within forty-five
(45) days of your being assigned the case. The defense plan should provide the following:

o Brief factual summary noting key issues or areas of inquiry;
o An assessment of exposure, i.e., whether coverage exists or is absent and dollar value

range of potential damages;
o Anticipated future activity;
o Resolution strategy.

The budget should include anticipated disbursements as well as time estimates and fees for local
counsel and experts. The case budget should be your best estimate based upon your experience.  We
do not want you to deliberately estimate high so that you can "look good" by coming in lower than
your estimate. Nor do we want low estimates, accompanied by “cost overruns".  Obviously we want
you to strive for consistency between estimates and actual billings.
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We understand that litigation has elements of unpredictability, and we do not expect clairvoyance.
However, when the unpredicted events occur we want you to think about the impact on the case
budget and make appropriate revisions. Thereafter, for active litigation matters, monthly reports
should be made noting significant developments, revisions of the initial assessment, changes in
strategy and budgets, etc. For non-litigation or inactive litigation matters, such reports could be on a
quarterly basis. Sound judgment should be used in the time spent on a defense plan and case budget.
If it is apparent that the case should be settled early or could be dismissed on motion without
discovery, please discuss the recommendations with the supervising in-house attorney before
embarking on these analyses.

Sedgwick expects to resolve cases as expeditiously and economically as possible without jeopardizing
its position on legal issues of significance and important policies, practices and principal.
Accordingly, immediate and continuing efforts should be made to identify cases for early disposition
as well as cases that could be handled more effectively through mediation, arbitration or other means
of alternative dispute resolution. Critical to this identification process are the early communications
with opposing counsel to establish a precise nature of plans against Sedgwick and early internal
investigation and development of facts.  Whenever appropriate, dispositive motions should be used
early in the litigation to efficiently eliminate meritless claims.

Consultation with and approval by the supervising in-house counsel is required before making any
substantive motion, conducting discovery whether in the form of interrogatory, document demands,
requests to admit, depositions, or filing any claim, counter-claim or cross-claim. All draft
memoranda of law pleadings and other work products shall be forwarded to the supervising in-house
counsel early enough to enable consideration, comment and approval.

All settlement proposals and requests for settlement authority must be submitted to in-house
counsel. No settlement discussions may be entered into without the approval of Sedgwick Counsel.

Contact With Sedgwick Personnel

Generally, the Legal Department will exclusively communicate on behalf of Sedgwick with outside
counsel. We recognize the time constraints of discovery deadlines or trial preparation may make it
impractical at times to channel all communication through the in-house attorneys.  When it is
necessary for outside counsel to work directly with Sedgwick technical personnel who are consulting
on a case, it is essential for outside counsel to keep in mind the need of the in- house attorneys to be
advised promptly what has been discussed. Accordingly, it is the responsibility of outside counsel to
advise the in-house attorneys as soon as possible the nature of any direct communications with
Sedgwick personnel. Copies of all correspondence and documents sent to Sedgwick personnel must
also be sent to the in-house supervising attorney.  We also expect our phone calls to be returned
promptly.

Please carefully and thoughtfully review discovery requests prior to sending them to the in-house
supervising attorney and the Sedgwick colleague who will be drafting responses, and identify those
items to which you will object and those which will require an answer. You should also advise on
protective orders or stipulations for trade secrets or other confidential information.  These discovery
requests should be forwarded with sufficient time to prepare responses.  No document should be
produced without a thorough review by an attorney familiar with the case or without consideration
being given to a protective order or stipulation where appropriate.
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In order to speed up discovery matters, outside counsel should send additional copies of the
following types of data directly to the in-house attorney and to the Sedgwick technical colleagues
who are assisting in the discovery:

a. Significant deposition transcripts;
b.  Requests to Sedgwick for answers to interrogatories and requests to admit;
c.  Answers of other parties of interrogatories (with the interrogatories if they are not

restated in the answers).

Please do not prepare deposition summaries as a matter of routine without first discussing the matter
with the responsible in-house attorney. Where you and the in-house attorney concur that you should
prepare a deposition summary, it should be concise, setting forth only the relevant testimony, your
impressions of the witness, and how the deposition of that witness affects our liability posture and
our strategy in the case.

Conflicts

Outside counsel shall undertake a thorough search of conflicts of interest immediately after being
contacted to represent Sedgwick in any matter. Any actual or potential conflict must be discussed
with in-house counsel at the time of the engagement or as soon as the conflict becomes known.
Sedgwick is comprised of all the entities appearing on the enclosed organizational list. It is essential
that you recognize the scope of Sedgwick's domestic organization when investigating potential
conflicts of interest. Prior to your representation in the matter, please advise us if your firm is
presently representing or if your firm has ever represented a client in any matter in opposition to any
of the Sedgwick entities appearing on the attached list. In the event a current conflict exists, we
request that you notify us immediately. Should you later become aware of potential conflicts that
may arise please provide us with all necessary information as soon as possible so that a timely
decision regarding the retention of counsel can be made. Notice and waivers of conflicts must be
acknowledged in writing.

Staffing

We have selected you to represent us because of your expertise and because we have confidence in
your ability and judgment. Consequently, you should be personally in charge of any matter you are
handling for us from beginning to end including the billing.

If you contemplate anyone else assisting you in this matter, including a paralegal, please consult with
us in advance as to the experience of the persons you anticipate assisting you, your anticipated
involvement and the billing rate(s) of the people involved. We also ask that you counsel with us if a
change in staffing is contemplated. If the change becomes necessary because of the firm's needs,
Sedgwick will not be billed in start-up costs of educating the new person in the case. Also, Sedgwick
will not pay the billing rate for more than one attorney when two or more firm attorneys meet to
discuss Sedgwick's case. We trust that you will attempt to minimize legal expenses by relying on a
junior attorney or legal assistant for less demanding tasks, rather than yourself, where their skill and
ability would result in more effective economical efforts. However, we know that duplication and
inefficiency can sometimes be avoided by a few hours of your direct effort.
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Legal And Technical Research

We expect to be billed only for that legal research deemed necessary to defend Sedgwick's interests.
With the exception of legal and other research for an initial report and evaluation of liability and
exposure in a new matter, any such legal research and the need for any written memoranda or
opinions based thereon must be authorized in advance by the supervising in-house attorney. We
require that a copy of any significant legal memoranda or opinions be provided to the supervising in-
house attorney. Sedgwick will not pay for and expects not to be billed for legal research to educate
attorneys in basic fields of expertise on the basis of which the firm is chosen.

Billing/Check Request

We require detailed monthly bills. The bills should include:
o the name or initials of the attorney handling the matter;
o the date of service and time allocated to the service,
o a full description of the service rendered and the billing rate of the attorney and of

attorneys in addition to those in which we have agreed, it would be helpful if the
explanations were included along with the billing.

Disbursements for extensive computerized research services, extensive copying, computerization of
documents and the like will not be reimbursed unless approved by us in advance. Disbursements
should not include charges for routine secretarial work or processing or office supplies.
Disbursements for overtime should be charged only if required for client effort and not because of
other firm or personal priorities or interest (e.g., charges for an attorney working nights or weekends
necessitated by another client or bar activities during the business day should not be chargeable to
us).

We will reimburse you for necessary photocopying and other expenses at your cost. We do not
authorize and will not generally reimburse for first class air transportation, luxury hotel
accommodations, and lavish meals. All out of town travel must be approved in advance.  Sedgwick
will compensate for time spent in transit. However, if work is done for another client in transit we
will not reimburse for transit time. If travel time is devoted to working for one or more clients in
addition to Sedgwick, we should be billed only for the proportionate time period.  Time away from
home or the office which is not in transit or spent performing legal services will not be compensated.
Sedgwick will reimburse only for coach class travel unless unusual circumstances justify otherwise.
We do not reimburse for normal secretarial services such as time spent in filing, file indexing, typing,
clerk filings, and the like unless we are informed in advance as to the reason. Disbursements should
be charged only if required for client effort and not because of other firm or personal priorities or
interest. Major disbursements must be agreed to in advance (e.g., experts fees, extensive
microfilming, computer use, document retrieval, etc.).  Please do not bill us for support staff
overtime unless we have agreed in advance.

We will reimburse you for necessary photocopying and other expenses at your cost. We do not
expect to be charged for courier service or other expedited mail delivery where the urgency was
created by last minute preparation not caused by Sedgwick. Invoices should be addressed to the
attention of Peter Marchel, Assistant General Counsel and Professional Liability Risk Management
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and Litigation Director. We trust that you will find the above acceptable. Should you have any
questions please contact Peter Marchel at (901) 684-3894.

_____________________

Name & Title

I.    Sample Performance Evaluation Letter   18

PERFORMANCE EVALUATION WITH OUTSIDE COUNSEL

FIRM:_________________________ DATE:_______________

Coordinating or Lead Partner:

Number of Matters Currently Being Handled:

Number of Firm Attorneys Handling Matters:

PERFORMANCE CRITERIA This Eval. Last Eval.

1. LEGAL KNOWLEDGE/SKILL/EFFORT/RESULTS (Overall)

a. Results _______ _______

b. Legal knowledge/expertise _______ _______

c. Quality of service/advice/counsel _______ _______

d. Professionalism _______ _______

2. MATTER/CASE MANAGEMENT & ADMINISTRATION (Overall)

a. Efficient staffing of cases _______ _______

b. Cost consciousness & control; working within budget_______ _______

c. Cooperation with other legal services providers _______ _______

d. Organization & planning _______ _______

e. Timeliness of work product _______ _______

3. USE OF SYSTEMS, PROCESS & TECHNOLOGY (Overall)

a. Timely & detailed case plans and budgets _______ _______

                                                  
18 The following material has been excerpted from the ACCA and West Group publication, Successful
Partnering Between Inside and Outside Counsel § 5:47 Form: Performance evaluation with outside counsel
www.acca.com/protected/forms/outsidecounsel/haig/5_47.html
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b. Timely & detailed invoices _______ _______

c. Use of e-mail for communication _______ _______

d. Sensitivity to cost issues - expenditures, experts, travel, lodging, service providers
_______ _______

4. COMPLIANCE WITH SET GOALS & PROCEDURES (Overall)

a. Timely delivery of documents _______ _______

b. Timely delivery of legal research studies & memoranda _______ _______

c. Securing approval when appropriate or required _______ _______

d. Prompt notice of significant changes or events _______ _______

5. TEAMWORK (Overall)

a. With other outside counsel _______ _______

b. With client's in- house counsel _______ _______

c. With other legal service providers _______ _______

d. With outside counsel _______ _______

6. COST CONSCIOUSNESS AND CONTROL (Overall)

a. Understanding client position re legal expenses _______ _______

b. Willingness to consider/use alternative billing arrangements, rate discounts & freezes
_______ _______

c. Performance re budgets & plans _______ _______

7. CLIENT/ COUNSEL SATISFACTION (Overall)

a. Sensitivity to wants/needs _______ _______

b. Anticipation of wants/needs _______ _______

c. Willing cooperation _______ _______

d. Sensitivity to personnel issues _______ _______

e. Resolution of conflict situations _______ _______

f. Understanding culture & style _______ _______

OVERALL EVALUATION  _______ _______

COMMENTS/OBSERVATIONS:
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__________________________________________________________________
__________________________________________________________________
__________________________________________________________________
__________________________________________________________________
__________________________________________________________________


