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DATE
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	NAME 3

ADDRESS


RE:
AGREEMENT FOR SERVICES

Dear NAME 1, NAME 2 AND NAME 3:

In our meeting on DATE, NAME 1 suggested that this firm not represent any individual so that this firm would represent only the entities in the formation and operational issues.  I explained to NAME 1, NAME 2 AND NAME 3 that a lawyer is usually an advocate for one person’s interest.  Your proposal is that I would be the entity’s attorney.  By making that change, I would not advocate for anyone on matters that involve that person’s personal interests in those entities.  Rather, all of you want this firm to be a party presenting a context for the formation but without looking to the interest of any party in the context of the formation and operation.

Each of you is sophisticated and experienced in business matters, [although NAME 3 may have less familiarity with this business activity].  Your goal is to provide a neutral person to draft documents.  It may be difficult to know what is a neutral position as the assumptions under one set of circumstances may be incorrect or altered as time passes.  Each of you would need to retain separate counsel to examine what is in your better interests. 

What you want me to do is to prepare a partnership agreement and a limited liability company agreement that affects all of the partners’/members’ rights and interests.  In this regard, I am not accepting representation of any of you.  Rather, my capacity is like that of a mediator in preparing a document that reflects what each of you have mutually decided in connection with the formation, management and operation of the partnership and limited liability company.  This letter outlines the services that I am willing to provide, my capacity and your obligations under this letter agreement.

You have indicated that you want me to act in my capacity as a mediator in  drafting the agreements among you for the limited partnership and limited liability company (the “Entities”).  I would seek to meet your goals by analyzing, structuring and recommending the choice of entity that may assist you in accomplishing your objectives.  I hope that you will find my services instructive and useful in your efforts.  In this regard, I would be acting as attorney for the Entities to be formed.  I would not be searching for ways to structure the agreements or the Entities to be especially suited to any of your individual situations.

The work usually occurs in several phases.  In the initial phase, I will prepare a recommendation regarding the structure of the Entities and identify further issues for our discussion.  We will meet to discuss the proposed structure of the Entities.  Oftentimes, the partners/members will suggest changes or additions to the partnership/operating agreement.  In that regard, in order to accomplish the formation, I would draft the changes to the agreement in my role as a mediator of the partners’/members’ divergent interests.  Each partner/member may have disparate views of the operation of the partnership/limited liability company.  The views may seem innocuous but there may be significant import to the other partners/members.  For example, one structure may have a more severe or more beneficial tax consequence to one person than to another.  An attorney for an individual client would inquire into individual circumstances to determine whether these consequences might ensue and would advocate for the structure with the most advantageous consequences.  An attorney for the entity cannot do so because individual differences and needs would create conflicts and irreconcilable different needs.  As a mediator, it is not my role to advise any of the partners/members on the effects of the changes that other partners/members may wish to include in the partnership or limited liability company agreement.  You have no right to rely on my comments that may relate to your personal interests as you would if the firm were your personal legal advisor.

As the Entities will be my client, you need to understand that none of you individually will be able to complain or sue me for things you may think I should have done differently.  If I make a mistake damaging to the client Entities, then, of course, I will be subject to suit and liability to the Entities.  I cannot contract with a client prospectively to limit my liability for malpractice, but you individually would not be our clients.  

As an important part of this agreement, you must understand and agree that I and this firm will be providing services to you that are in the role of a mediator in connection with the drafting of partnership and limited liability company documents.  By signing this agreement you also understand and agree that, as mediator of your different personal interests in the Entities to be formed, I shall have the same statutory and common law immunity as judges and arbitrators from suit, damages or equitable relief and from compulsory process to testify or produce evidence based on or concerning any action, statement, or communication during or concerning the mediation.  This immunity applies equally to any of my records or notes kept in connection with my work.  I need this protection as your desire for me to structure an approach based on the partners’/members’ interests is precarious and unwanted if the firm were to be subject to any claim.  My goal is to provide a solution based on the given situation known to me that results in what I view as a fair resolution of the differences.

I require this agreement from all of you in order to promote open and candid communications.  The parties agree that I may meet either jointly with all parties or separately with one or more parties during each phase of my work.  So long as my work continues, I may conduct such meetings in person, by phone, by the exchange of writings or otherwise, whether before, during, or after any formally scheduled meeting session.

You also agree that I shall be paid my standard hourly rates for defending against subpoenas or participating in any court proceedings in which my testimony or records are sought, regardless of who initiates such proceedings.
My current billing rate is $

 per hour.  It is the practice of this firm to employ specialists in any particular area and to try to assign work to the attorney who can deliver the necessary services.  In that respect, should I need the assistance of one or more of my colleagues, their time for services rendered would be billed at their current hourly rate, and this agreement would apply to their work. 

Attached to this letter are additional terms of our engagement.  [INSERT ANY ADDITIONAL TERMS] Please read these carefully and call me if you have any questions about them.  The terms set forth in this letter, constitute the entire agreement for our engagement and so by signing this letter you are agreeing to these terms.  Please sign and return the original of this letter in the enclosed envelope.  You may keep the enclosed copy of this letter [and any attachments] for your records.

I will need the executed agreement returned to me before I will commence work.  I recommend that you seek the advice of counsel regarding accepting this change to that as a mediator as it adversely affects your rights to proceed against this law firm.

Cordially,

— APPROVAL CONTINUED ON NEXT PAGE —

The undersigned hereby approve the foregoing agreement for legal services.  This approval may be signed in counterparts. 
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