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Non-Engagement Letter Declining Joint Representation of Corporate Officer 

[DATE] 

Certified Mail No. ___, Return Receipt Requested 
 
[name] 
[address] 
 
Re: Potential Engagement Regarding [Matter] 

Dear [Prospective Client]: 

As you may know, this firm represents [company] (the Company) in legal disputes.  The 
Company has recently become involved in [describe dispute: litigation, arbitration, threatened 
proceedings] regarding [subject].  We understand that you [describe facts involving individual in 
proceedings]. 

The Company prefers that we represent the Company, and its interests, and not the interests of 
any individual employee or agent of the Company.  This is because experience has shown that 
the interests of individuals and the Company can diverge during the course of investigation or 
resolution of such matters.  Accordingly, in this matter we will be acting as counsel only for the 
Company, and we will not be your attorneys. 

The Company will be entitled to the benefits of the attorney-client privilege and our obligation of 
confidentiality will be owed to the Company.  These privileges and obligations may be waived 
by the Company, which means that the Company will decide whether, when, and to what extent 
any information provided by you will be disclosed to third parties.  Because the Company and 
not you will be our client, please note that the attorney-client privilege and the obligation to 
maintain confidentiality will not be owed by us to you individually. 

If you feel at any time in the course of dealing with us or the Company regarding this matter that 
there are facts or circumstances that may result in your interests being divergent or different from 
those of the Company, we recommend that you consult independent counsel chosen by you to 
advise you in connection with representing your interests.  [Optional: The Company will 
reimburse you for the costs of an initial consultation with counsel of your choice in an amount 
up to $________ to review whether you need separate counsel as this matter proceeds.]  
[Optional: Under some circumstances the Company may, but in any event is not obligated to, 
reimburse you for the costs of independent counsel on an ongoing basis.]  [Optional: Under 
some circumstances, should you engage your own counsel, the Company may authorize us to 
enter a joint defense agreement with you.] 
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Finally, even though we will not be acting as your attorneys, on behalf of the Company we 
remind you that as an [employee] [agent] of the Company, you have certain fiduciary obligations 
to the Company, including a duty to fully disclose to the Company all information relevant to the 
business of Company, in accordance with the terms of [any operative constituent document] [the 
terms of your employment with the Company].  Your adherence to such duty is crucial to the 
Company’s ability to investigate and resolve this matter, and the Company expects your full 
cooperation at every stage of this proceeding. 

Sincerely, 

[THE FIRM] 

By: 

_____________________________________ 
[Attorney’s Name] 

 

[Client’s Name] 

By: 

I have read this letter, I understand that [name of firm] represents [name of Company] and not me 
individually, and that I have the right to consult independent counsel of my choice at any time. 

By: 

Name:  

Title:  

Date:  

 
 


