
ENGAGEMENT AGREEMENTS 

A good engagement agreement has six key components: 

1. Identity of the Client.   Identify who is your client and, if appropriate, who is not your 

client.  This requires an analysis at the outset regarding who you will represent.  Once you 

have determined who is your client and who is not, act accordingly throughout the 

representation. 

2. Scope of the Representation.  Clearly define the scope of the representation and any 

limitation on that scope.  Pursuant to the Pennsylvania Rule of Professional Conduct, “[a] 

lawyer may limit the scope of the representation if the limitation is reasonable under the 

circumstances and the client gives informed consent.”  Pennsylvania Rule of Professional 

Conduct 1.2(c).  The engagement agreement is the time to get the client’s informed consent 

as to any limitation in the scope of representation.   

3. Fees.  The Pennsylvania Rules of Professional Conduct provide that “[w]hen the lawyer has 

not regularly represented the client, the basis or rate of the fee shall be communicated to the 

client, in writing, before or within a reasonable time after commencing the representation.”  

Pennsylvania Rule of Professional Conduct 1.5(b).  Even if you regularly represent the client, 

it is a good idea to reiterate the fee structure in the engagement agreement. 

4. Conflicts of Interest.  The Pennsylvania Rules of Professional Conduct provide that a 

concurrent conflict of interest exists if: “(1) the representation of one client will be directly 

adverse to another client; or, (2) there is a significant risk that the representation of one or 

more clients will be materially limited by the lawyer’s responsibilities to another client, a 

former client or a third person or by a personal interest of the lawyer.”  Pennsylvania Rule of 

Professional Conduct 1.7(a).  Rule 1.7(b) describes when an attorney may engage in a 

concurrent conflict of interest, always requiring informed consent of the affected client(s).  

The engagement agreement is the place to address known actual or potential conflicts of 

interest.   

5. File Retention and Destruction Procedures.  Attorneys should implement file retention and 

destruction procedures and, importantly, communicate them to their clients.  The engagement 

agreement is an easy place to outline these procedures.  

6. Client Signature.  The engagement agreement has little impact if the client has not agreed to 

its terms by signing the contract.  It is important to get into the habit of following up for a 

signed engagement agreement at the outset of the representation.  


