
 
 
 
DATE 
 
 
NAME 
MAILING ADDRESS 
EMAIL ADDRESS 
 
 
Re:    
 
Dear NAME: 
 
This letter memorializes our agreement concerning the legal representation that will be provided 
to you by FULL ENTITY NAME (ENTITY NAME) in the above-referenced matter (SEC 
Litigation).  At this time, the SEC has requested your testimony.  If you agree to the terms of 
representation set forth herein, please sign the agreement below and return it to me. 
 
ENTITY NAME hereby offers to provide you legal representation in the SEC Litigation, subject 
to the terms and conditions set forth in this letter.  The legal representation will be provided by 
ENTITY NAME’s in-house counsel (in-house counsel) and by the outside law firm ENTITY 
NAME has retained in this matter, NAME OF COUNSEL/FIRM (outside counsel).  Both the in-
house counsel and the outside counsel also represent XXX XXX, XXX XXX (the Other 
Individuals), and ENTITY NAME.  ENTITY NAME will pay reasonable fees and expenses 
associated with representation of you by the in-house counsel and outside counsel, subject to the 
terms and conditions set forth below.  
 
As noted above, the in-house counsel and outside counsel are also representing ENTITY NAME 
in this matter.  Joint representation of clients is generally permitted when the clients’ interests are 
aligned.  Based on our review of this matter and the information that has been made available to 
us at this time, it appears that your interests and those of the Other Individuals and ENTITY 
NAME are aligned.  As such, we have concluded that it is proper to have counsel represent you, 
the Other Individuals and ENTITY NAME in this matter.   
 
Set forth below are certain limitations on the in-house counsel’s and outside counsel’s proposed 
representation of you.  Please review these limitations carefully.  We encourage you to seek the 
advice of your own lawyer in connection with this agreement.  If you accept this 
recommendation however, you will be responsible for paying that lawyer’s fees and expenses 
yourself.   
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Disclosure of Information 

 
Because the in-house counsel and outside counsel will be representing you, the Other Individuals 
and ENTITY NAME in this matter, it is important that you understand how they will treat any 
information obtained from you.  If you were represented by your own lawyer, pursuant to the 
attorney-client privilege, that lawyer would not share any communications between you and your 
lawyer with anyone else unless you consented.  Here, the in-house counsel and outside counsel 
will not share information obtained from you, the Other Individuals and/or ENTITY NAME with 
any third party, without consent.  However, the in-house counsel and outside counsel will be free 
to share with ENTITY NAME and/or the Other Individuals any information obtained from you 
in connection with this matter.  In contrast, the in-house counsel and outside counsel will not 
share with you all information that is obtained from ENTITY NAME and the Other Individuals 
in connection with this matter.  Instead, they will share with you whatever information they 
believe is necessary for you to make material decisions in connection with this matter.  In other 
words, they will share information obtained from you with ENTITY NAME and the Other 
Individuals, but will not share information obtained from ENTITY NAME and the Other 
Individuals with you unless they determine you need the information to make decisions in this 
matter. 
 
In addition, you also agree, by your signature at the close of this letter, that ENTITY NAME and 
its in-house counsel are authorized to share any documents or information provided by you to the 
SEC or any other regulatory body, or to the outside counsel, at ENTITY NAME’s sole discretion 
and at any time. 
 

Conflicts of Interest 
 

As noted above, based on information currently available, the in-house counsel and outside 
counsel do not perceive any conflict between your interests and those of the Other Individuals 
and ENTITY NAME. Please advise me immediately of any actual or potential conflicts of which 
you are aware.  In the future, however, circumstances might change or new information might be 
obtained which reveals that a conflict exists or might exist between you and the Other 
Individuals or ENTITY NAME and that either you, the Other Individuals or ENTITY NAME 
might determine that separate legal representation might be advisable or required.  
 
We also want to be clear about the scope of our representation of you and another type of 
conflict that could arise.  The in-house counsel and outside counsel will represent you in 
connection with the SEC Litigation only.  We are not providing you with any other legal 
services.  With regard to ENTITY NAME, however, our representation extends beyond the SEC 
Litigation.  If litigation, including arbitration proceedings, arises between you and ENTITY 
NAME, we will not represent you in that litigation but will represent ENTITY NAME.   
 
In light of the possibility of a future conflict of interest between ENTITY NAME and you, it is 
understood and agreed by you, as a condition of our representation of you, that should a conflict 
arise as described above, you (1) consent to the withdrawal of the in-house counsel and outside 
counsel as your legal counsel; (2) may obtain separate legal counsel of your own choosing, and 
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at your own cost, if you wish; and (3) waive any objection to the continued representation of 
ENTITY NAME in this matter by the in-house counsel and outside counsel, even if that 
representation becomes directly adverse to you in this matter (or in the unlikely event of 
litigation).  In the event that the in-house counsel and outside counsel withdraw from 
representing you, they may use to your disadvantage any confidential information you shared 
with them during the course of the joint representation. 
 

* * * 
 
If you accept ENTITY NAME’s offer of representation and agree to all of the terms and 
conditions of this letter, please sign and date this letter and return it to me.  Please also retain a 
copy of this letter.  Should you have any questions, please contact me.  Thank you. 
 
 
Very Truly Yours, 
 
 
 
SIGNATURE: 
TITLE: 

 
 
 I agree to the terms and conditions set forth in this letter. 
 
 
 ___________________________ ________________ 
 NAME                Date 


