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BARNES & THORNBURG LLP 
TERMS OF ENGAGEMENT FOR LEGAL SERVICES 

The following terms are an integral part of our 
agreement with you and, unless modified expressly   
in writing by mutual agreement, govern all of our 
engagements for you. We ask that you review these 
terms carefully and write us promptly if you have any   
questions. We suggest that you retain this document   
in your file together with our engagement letter(s). 
 

   Our Client  

The person or entity that we represent is the person 
or entity identified as our client in our engagement 
letter and does not include any affiliates or relatives of 
such person or entity. This means that, unless we 
specifically agree otherwise, we do not have any 
lawyer-client relationship with: 

• Your subsidiaries, parent company or other 
business entities in a commonly controlled group, 
without regard to any internal arrangements for the 
management of affairs between our client and any 
such affiliate, or any operational commonality 
among such entities such as consolidated 
administrative services, common in-house legal 
functions, or any overlapping officers, directorships 
or ownership; 

• Your owners, shareholders, members, managers, 
partners,  directors, officers, employees, 
representatives or agents; 

• The beneficiaries of a trust administered by a 
trustee who is our client; 

• Your spouse, partner, children or other family 
members. 

Therefore, our representation of you will neither limit 
nor impair our ability to represent another client with 
interests adverse to any such affiliated entity, affiliated 
person or family member without obtaining your 
consent. 
 

  The Scope of Our Work  

Our practice with new clients is to describe the scope 
of our initial engagement in the letter we send 
accepting employment. With existing and recurrent 
clients, we may or may not provide a description of 
new matters depending on the circumstances. In any 
engagement we limit our services to those you ask us 
to perform and those we deem reasonably necessary 
to accomplish the requested services. If you ask us to 
limit our work to only one or certain aspects of a 
transaction, matter or case, we will address only what 
you request, even if full legal representation on such 
matter would normally be more involved or extensive. 

In some legal matters, clients may have insurance 
coverage that includes potential liability and legal 
costs and fees. Except to the extent you expressly 
request in writing that we advise or assist you 
concerning insurance coverage relating to your legal 
matters, you agree to take full responsibility yourself 
for determining whether coverage exists and to notify 
your carrier(s). Similarly, we will not analyze potential 
adverse tax impacts or provide tax advice in any 
matter unless you specifically ask us to do so in 
writing. Nor shall we have any obligation to inform or 
advise you regarding your data security or privacy 
practices unless you so request in writing. 

The outcome of legal matters and proceedings cannot 
be predicted with certainty. If we offer an assessment 
of the likely outcome of a matter, that is merely our 
opinion based on our understanding of the facts and 
the law at the time. We cannot guarantee results. 
 

   Who Will Provide the Services  

Each client matter handled by our Firm is assigned to 
a principal lawyer contact. The principal lawyer should 
be someone in whom you have confidence and with 
whom you enjoy working. You are free to request a 
change of principal lawyer at any time. Under the 
supervision of the principal lawyer, your work or parts 
of it may be performed by other lawyers and legal 
assistants in the Firm. 

To help us serve our clients, we employ law clerks 
(often law students), paralegals, lobbyists, 
investigators, patent agents, foreign lawyers, research 
librarians, environmental analysts, translators, 
draftsmen, ediscovery/litigation support personnel and 
other technical (non-legal) specialists. Such personnel 
possess   training, experience and skills that enable 
them to assist our lawyers in discharging their 
responsibilities, but they are not lawyers. Accordingly, 
you should not construe or rely upon any 
communications you receive from such personnel as 
legal advice. 
 

   How Fees Will Be Set  

The basis on which our fees will be determined is 
described in the pertinent engagement letter. Usually 
the time and effort required are the primary factors on 
which our fees are based. We will record the time we 
devote to your work (typically in increments of 1/10th 
of an hour). This time may include conferences (both 
in person and over the telephone), negotiations, court 
appearances, factual and legal research and analysis, 
document preparation and revision, required travel 
and other related matters. Peer collaboration and 
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review is an important element of providing quality 
services, and so our time records will often include 
discussions between lawyers within our Firm 
concerning the matters in which we have been 
engaged. The hourly rates we charge for our lawyers 
and service providers are based on their relative 
experience, skills, reputation, the type of engagement, 
market factors and similar considerations. We review 
our hourly rates at least annually and may adjust them 
periodically. Our statements will reflect the   
applicable rates in effect at the date of the statement 
even if they exceed the applicable hourly rates in 
effect on the date the services were performed. 

We are sometimes requested to estimate the amount   
of fees and costs likely to be incurred in connection 
with a particular matter on which our fees are hourly   
or otherwise variable. But fees and costs are often 
unpredictable. Accordingly, except in those 
engagements in which we specifically agree in writing 
to a flat or maximum fee, we make no commitment 
concerning the maximum fees and costs that will be 
necessary to resolve or complete the matter, even 
when we have provided an estimate. The ultimate 
cost is invariably more or less than the amount 
estimated. In addition, your obligation to pay the 
Firm’s fees and costs is in no way contingent on the 
ultimate outcome of the matter. 

In instances in which we offer and you accept a flat 
fee, that flat fee covers only the services within the 
scope of work specified in the flat fee proposal. Any 
additional work will be billed at our standard hourly 
rates unless otherwise agreed in writing. 
 

   Other Charges  

In addition to our fees we will likely bill you for various 
charges that we itemize separately. These may 
include charges or fees for: 

• messengers and couriers 

• photocopying, desktop publishing or printing 

• data storage 

• ediscovery data hosting services 

• litigation support technology services 

• computerized research 

• certain clerical services 

• filing fees (including electronic filings) 

• court reporters 

• witnesses 

• outside experts and consultants, including for 
example accountants, appraisers and other legal 
counsel 

• travel 

• phone and Web conferencing 

Certain of these other charges may represent more 
than our out-of-pocket cost to contribute toward 
covering indirect expenses we incur. We incur outside 
charges on your behalf as your agent. You agree to 
pay these charges when due. We may require that 
you pay significant expenses directly or in advance. In 
some instances when we make advance payment on 
your behalf as a convenience, we may be entitled to 
incentives, rebates or rewards from our banks or 
credit card companies for using their services. Such 
arrangements lower our overhead and administrative 
expense and are not passed along to clients. 

In some engagements, it is necessary to engage legal 
counsel in a foreign country. When we engage 
counsel in a foreign country on your behalf, we are 
not guarantors or indemnitors for such foreign 
counsel’s work, nor are we in a position to review the 
adequacy of their legal work or translation of 
documents. We engage foreign counsel to assist you 
specifically because we are not licensed or familiar 
with the applicable legal system and therefore are not 
in a position to provide those legal services or judge 
their adequacy. 
 

   Terms of Payment  

We will bill you on a regular basis, typically monthly, 
for both fees and other charges. Our fees and charges 
are due when you receive our statement. Also, if you 
do not pay us within 30 days of our statement or as 
otherwise agreed, you agree that we may discontinue 
providing services immediately and withdraw from 
representing you after providing reasonable notice of 
our intention to do so. You also agree that until we are 
paid in full on all of your legal matters, and except to 
the extent otherwise prohibited or limited by law, we 
shall have a lien on all papers and files in our 
possession related to any of the matters in which we 
have represented you, and any property recovered or 
obtained as a result of our work on your behalf. To the 
extent not prohibited by applicable law or court rule 
and effective with new clients on or after January 1, 
2019, you agree to pay us finance charges at the rate 
of six percent (6%) per annum on all fees and charges 
that you fail to pay within 30 days of our invoice(s) (or, 
if applicable, a later past due date agreed by us in 
writing). You agree to pay the costs of collecting your 
debt to us, including court costs, filing fees and 
reasonable attorneys’ fees. 
 

   Advance Deposits and Amounts Received in Trust  

New clients of our Firm will ordinarily be asked to 
make an advance deposit with the Firm. The Firm 
may also in its sole discretion at any time during our 
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representation require existing clients to make an 
advance deposit based, for example, on past payment 
history, creditworthiness, increases in the scope or 
intensity of our work, or other factors that may cause 
the Firm to conclude it is appropriate to do so. 

If we require an advance deposit from you, we will 
charge or draw against the advance deposit for fees 
and other charges as our legal services are provided. 
We will issue regular statements to you describing the 
fees and other charges which have been deducted 
from the advance deposit and the amount which must 
be paid to replenish the advance deposit to the 
agreed level. If the advance deposit is insufficient to 
cover fees and other charges anticipated in the 
current and following month, or if the scope or 
intensity of our work is anticipated to increase, we 
may require that the balance be increased. At the 
conclusion of our legal representation, once we are 
fully paid, or at such time as the advance deposit is no 
longer necessary or is appropriately reduced, the 
remaining balance, if any, will be returned to you. 

Any advance deposit we receive from you will be held   
in our trust account until it is charged for fees and 
other charges or your account or is returned to you. 
No interest is paid on amounts held by us in our trust 
account. In particular, court rules in jurisdictions in 
which we practice require that interest earned on 
pooled client trust accounts is payable to a charitable 
foundation established in accordance with the court’s 
rule. While your advance deposit is held by us in our 
trust account, it remains your property. You authorize 
us to apply the deposit to any fees and charges that 
you owe us. 

Other deposits that we receive to cover specific items, 
and any funds that we recover or receive on your 
behalf, will also be held by us in our general trust 
account (without interest) and disbursed as provided 
in our agreement with you, and you will be notified 
from time to time of the amounts applied or withdrawn. 
You grant us a security interest in any funds we 
receive and hold in trust for you (including any 
advance deposits) to secure payment of any 
outstanding fees or other charges you owe us. Any 
amount remaining after disbursement or application to 
your account will be returned to you. 
 

   Identifying Conflicts of Interest  

We maintain an electronic database relating to our 
client engagements which we use in evaluating and 
avoiding conflicts of interest. The Rules of 
Professional Conduct governing lawyers generally 
prohibit a lawyer or law firm from representing one 
client in a matter directly adverse to another client 
unless the affected clients provide informed consent 

confirmed in writing. To allow us to identify and 
address potential conflict issues, you represent to us 
that you have identified for us all persons and entities 
that are or may become involved in the matter in 
which we are being engaged, including all persons 
and entities affiliated with you who you believe have 
interests that could be affected by our engagement. 
You also agree that you will promptly notify us if you 
become aware of any other persons or entities that 
are or may become involved in the matter. 
 

   Waiver of Certain Potential Conflicts of Interest   

As you are aware, we are a large law firm with 
multiple practices in multiple offices throughout the 
country, and we represent many different clients in 
many different industries, including clients who are 
competitors of each other and sometimes adversaries 
in legal matters. In taking on this representation, we 
commit that we will not represent any other client in 
any matter adverse to you that is substantially related 
to a matter in which we represent you. In this context, 
“substantially related” is a term that has come to have 
a settled meaning in the case law and in Bar ethics 
opinions. What this commitment means is that we will 
not take on any matter adverse to you on behalf of 
another client in circumstances in which any of your 
confidential data or information, as normally would 
have been obtained by us in our representation of 
you, would be material to any new matter adverse to 
you that we might accept from another client. 

In return for our agreement to represent you in this 
matter   and future matters (if any), you consent and 
agree that we may be adverse to you on behalf of 
other clients in matters that are not substantially 
related to the matter we are now undertaking on your 
behalf or to any additional matter we may undertake 
on your behalf in the future. Such unrelated matters 
may include, but are not limited to: 

a. Agreements, business contracts, licenses, 
mergers and acquisitions, joint ventures, loans 
and financings, and securities offerings, including 
contract negotiations with you in which we 
represent another party, and preparation for 
other clients of contracts or other legal 
documents to which you will be a party or that 
may affect your rights or obligations; 

b. Advice regarding the existence, scope or validity 
of your rights in real, personal or intellectual 
property and/or concerning the interpretation and 
application of provisions of contracts or other 
legal documents to which you may be party or 
that may affect your legal rights or obligations; 

c. Advice and representation of our other clients 
regarding the existence or potential existence of 
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legal claims that our other clients may have 
against you or that you may have against them, 
in disputes with you of any nature, or in claims 
our other clients may assert against you or you 
against them including litigation in a court, 
agency or other tribunal, and in arbitration or 
mediation. 

d. Bankruptcies, reorganizations, receiverships or 
insolvencies (including proceedings under the 
US Bankruptcy Code or state insolvency 
proceedings); non-judicial debt restructurings, 
including representation of creditors, liquidators 
or other insolvency professionals in domestic or 
international matters in which you are a creditor, 
debtor or other party in interest; 

e. Patents, copyrights, trademarks, trade secrets or 
other intellectual property matters; including 
advice to other clients regarding the existence, 
scope or validity of your rights in intellectual 
property and assistance in securing or protecting 
other clients’ intellectual property in ways that 
may limit or constrain your rights; 

f. Real estate, zoning and environmental matters in 
which your interests in real property may be 
involved or adversely affected, or in which you 
may face liability for environmental 
contamination; 

g. Representation and advocacy with respect to 
legislative issues, policy issues, or regulatory 
issues, including rulemakings, administrative 
proceedings and enforcement proceedings; and, 

h. Third-party discovery requests (including 
subpoenas) to be served on you, and discovery 
requests (including subpoenas) that have been 
served by you on others. 

If at a later time you withdraw or modify this advance 
waiver in any respect, you agree and consent to our 
withdrawal from our representation of you pursuant   
to these General Terms of Representation and the 
applicable Rules of Professional Conduct. 

In addition, if there are parties adverse to you in the 
matter we are undertaking on your behalf, it is 
possible that those adverse parties will have need for 
counsel in matters which do not have a substantial 
relationship to the matter in which we represent you. 
Even though we would, as a result, be receiving some 
fee income from your adversary, you consent to our 
representing such parties in matters that are not 
substantially related to any of our work for you. For 
our part, we commit to continued zealous 
representation of your interests in the matters in which 
we do represent you notwithstanding any fee income 
we may receive from your adversary. Of course, the 

foregoing consent does not affect our obligation to 
protect confidential information you share with us in 
connection with our representation of you and not to 
use   such information to your detriment. 

 
   Electronic Communications and Cloud Storage  

You agree that both you and our Firm may use 
electronic devices and Internet services to 
communicate with each other and share documents 
notwithstanding some risk that such communications 
and documents may be intercepted or accessed by 
and disclosed to unauthorized parties. You agree that 
the benefits of using such technology outweigh the 
risks of unauthorized or inadvertent disclosure. Our 
use of such technology may include unencrypted 
email, mobile phones, voice over Internet, electronic 
data/document websites, video conferencing and 
other technology in which your documents and 
information are stored in the cloud and accessed via 
the Internet. We caution you that, to maintain the 
confidentiality and privilege of such information and 
communications, you should not use a computer, 
other electronic device, network or Internet address 
that is owned, controlled or on which your 
communications may be accessed by anyone other 
than you. This warning includes electronic venues 
provided by a hotel, a library, an Internet café, or even 
a shared home computer or employer-provided 
technology if you are engaging us as an individual 
rather than on behalf of your employer. Any device 
you use to communicate with us should be password 
protected and not accessible by any third party. 
 

   Privacy Notice  

During the course of this engagement, the firm may 
collect and acquire possession of certain personal 
information relating to the matters in which we are 
representing you. You should only provide the 
minimum amount of personal information necessary 
for us to perform our legal services. Our collection and 
processing of personal information is governed by the 
firm’s Privacy Notice, which you may view at 
btlaw.com/privacy-policy, as well as applicable privacy 
laws, regulations, and codes of professional conduct. 

As you may know, we need your consent under the 
Canadian Anti-Spam Law, the General Data 
Protection Regulation and similar laws to the extent 
applicable, before we can send you certain electronic 
communications. These electronic communications 
include, among others, announcements, briefings on 
legal developments, and invitations to seminars and 
other events. In connection with your engaging us to 
render legal services, you consent to our sending you 
these electronic communications. You may withdraw 
your consent (or update your profile information) at 
any time by notifying us at privacy@btlaw.com. If you 
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withdraw your consent, we will stop sending you all 
electronic communications for which your consent is 
required. 
 

   Lawyers Holding Public Offices  

Our lawyers may from time to time serve in elected or 
appointed positions with various governmental bodies. 
Such lawyers must discharge those duties without 
regard to their employment or association with the 
Firm, and more importantly, it would be a prohibited 
conflict of interest for them to give any special 
consideration, benefit, or access to you or any other 
client of the Firm. Accordingly, you confirm that your 
engagement of our Firm is not in consideration for or 
in contemplation of any expected benefit to be derived 
from the activities of any elected or appointed official. 
 

   Certain Client Responsibilities  

You agree to cooperate fully with us, to provide 
promptly and candidly all information (including 
documents and electronic data) known or available to 
you that is relevant to our representation. If your 
engagement involves actual or potential claims or 
litigation, you have an obligation to preserve 
potentially relevant information, including electronic 
data. It is important for you to ensure automatic   
deletions or record retention policies are suspended 
as necessary to ensure this information is preserved. 
If you have questions, you should discuss these 
issues with us at the outset of our engagement 
involving any claim or litigation or as soon as a 
dispute or litigation related to any matter on which you 
have engaged us becomes reasonably foreseeable. 
You also agree to respond promptly to our requests 
for direction and other communications and to attend 
meetings and court proceedings at our request. 
 

   Use of Publicly Available Information  

We will protect nonpublic, confidential information 
related to your representation in accordance with our 
professional obligations. To best serve all of our 
clients, however, it is helpful for us to be able to 
describe our experiences in the practice of law to 
assist others in choosing counsel and for other 
business reasons. Accordingly, we understand that 
you authorize us, unless you specifically instruct us to 
the contrary, to truthfully disclose or describe to others 
information related to our representation of you that is 
otherwise publicly available (e.g., in public filings, 
government publications, press releases, on the 
Internet and the like). 
 

   Termination and Withdrawal  

You may terminate our representation of you at any 
time without cause simply by notifying us. Your 
termination of our services will not affect your 

responsibility for payment of fees and other charges 
incurred before termination and in connection with an 
orderly transition of the matter. 

We are subject to the Rules of Professional Conduct 
that require or allow us to withdraw from representing 
a client in various circumstances. These may include 
any circumstances in which withdrawal can be 
accomplished without material adverse effect on the 
interests of the client. Among other circumstances 
that may give rise to withdrawal, subject to the Rules 
of Professional Conduct, we may withdraw from 
representing you if you do not fulfill your client 
responsibilities to us, including failure to pay our fees 
and charges, or if we determine that our   relationship 
has become impaired, such as by your failure to follow 
our advice relating to a representation. 

Unless previously terminated, our representation of 
you in any matter terminates upon our completion of 
the services you retained us to perform. Generally, 
this will be indicated by your receipt of our final 
statement for services rendered on that matter. In 
general, our representation shall be deemed 
completed if there is no billable work for a period of 
six months and there are no ongoing appeals 
proceedings or intellectual property maintenance 
obligations. 

Except where applicable laws require otherwise, you 
agree that the following provisions will govern the way 
we handle materials and records related to our 
representation of you. We typically store the materials 
we retain in electronic form. We do not keep our 
copies of such materials and records indefinitely. We 
will discard or delete the materials we retain related to 
your representation when we believe it is reasonable 
to do so, without further notice to you. Accordingly, 
you are strongly encouraged to keep your own files 
related to our representation, especially important 
legal documents. So that you can do so, we will 
provide you with copies of materials we have retained 
whenever you request them during our representation. 
Even after your matter is completed, on request we 
will provide you with copies in electronic form of any 
materials we still have to which you are entitled. You 
agree to pay our charges for retrieving and copying 
materials for you, and any other fees and charges that 
remain outstanding in connection with our 
representation of you. We may require such payment 
before delivering such materials. You authorize us to 
follow these procedures without providing you further 
notices or seeking further instructions in the future. 

Our representation of you in any matter is limited to 
that specific matter, and will not give rise to any 
ongoing attorney-client relationship. After our 
representation of you in any matter has ended, we 
may from time to time represent you in such 
subsequent matters as you may request. However, 
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we are under no obligation to represent you in any 
subsequent matters, and nothing herein should be 
construed to give rise to any attorney-client 
relationship after our representation has concluded   
or terminated. If we do undertake to represent you in 
any subsequent matter, the scope and duration of our 
representation will be limited to that specific 
subsequent matter and, unless we expressly establish 
new terms of engagement with you at that time, the 
terms of engagement stated in this document and our   
engagement letter will apply. 

Lawyers sometimes become personally entangled in 
court proceedings in connection with their clients’ 
matters. If our Firm or any of our lawyers or staff are 
named as a party, or are required to produce 
evidence or appear, in a legal proceeding or 
deposition as a result of our services performed for 
you (other than as a result of our misconduct or 
negligence), you agree, even after our representation 
has terminated, to pay us for our lawyers’ and non-
lawyers’ time and other charges and expenses   
incurred in connection with our defense or 
participation in such proceeding, on the same basis 
that applies to our standard hourly fees and charges 
in effect at the time. 

After our representation of you in any matter has 
ended, changes may occur in applicable laws or 
regulations that could have an impact upon your rights 
and liabilities. Unless you subsequently engage us to 
provide such advice on the same matter, our Firm has 
no continuing obligation to advise you with respect to 
future legal developments. 




