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Preamble: A lawyer's responsibilities.
A lawyer is a representative of clients, an officer of the legal system and a public citizen
having special responsibility for the quality of justice.

As a representative of clients, a lawyer performs various functions. As advisor, a lawyer
provides a client with an informed understanding of the client's legal rights and
obligations and explains their practical implications. As advocate, a lawyer zealously
asserts the client's position under the rules of the adversary system. As negotiator, a
lawyer seeks a result advantageous to the client but consistent with requirements of
honest dealing with others. As intermediary between clients, a lawyer seeks to reconcile
their divergent interests as an advisor and, to a limited extent, as a spokesperson for each



client. A lawyer acts as evaluator by examining a client's legal affairs and reporting about
them to the client or to others.

In all professional functions a lawyer should be competent, prompt and diligent. A lawyer
should maintain communication with a client concerning the representation. A lawyer
should keep in confidence information relating to representation of a client except so far
as disclosure is required or permitted by the Rules of Professional Conduct or other law.

A lawyer's conduct should conform to the requirements of the law, both in professional
service to clients and in the lawyer's business and personal affairs. A lawyer should use
the law's procedures only for legitimate purposes and not to harass or intimidate others. A
lawyer should demonstrate respect for the legal system and for those who serve it,
including judges, other lawyers and public officials. While it is a lawyer's duty, when
necessary, to challenge the rectitude of official action, it is also a lawyer's duty to uphold
legal process.

As a public citizen, a lawyer should seek improvement of the law, the administration of
justice and the quality of service rendered by the legal profession. As a member of a
learned profession, a lawyer should cultivate knowledge of the law beyond its use for
clients, employ that knowledge in reform of the law and work to strengthen legal
education. A lawyer should be mindful of deficiencies in the administration of justice and
of the fact that the poor, and sometimes persons who are not poor, cannot afford adequate
legal assistance, and should therefore devote professional time and civic influence in their
behalf. A lawyer should aid the legal profession in pursuing these objectives and should
help the bar regulate itself in the public interest.

Many of a lawyer's professional responsibilities are prescribed in the Rules of
Professional Conduct, as well as substantive and procedural law. However, a lawyer is
also guided by personal conscience and the approbation of professional peers. A lawyer
should strive to attain the highest level of skill, to improve the law and the legal
profession and to exemplify the legal profession's ideals of public service.

A lawyer's responsibilities as a representative of clients, an officer of the legal system and
a public citizen are usually harmonious. Thus, when an opposing party is well
represented, a lawyer can be a zealous advocate on behalf of a client and at the same time
assume that justice is being done. So also, a lawyer can be sure that preserving client
confidences ordinarily serves the public interest because people are more likely to seek
legal advice, and thereby heed their legal obligations, when they know their
communications will be private.

In the nature of law practice, however, conflicting responsibilities are encountered.
Virtually all difficult ethical problems arise from conflict between a lawyer's
responsibilities to clients, to the legal system and to the lawyer's own interest in
remaining an upright person while earning a satisfactory living. The Rules of
Professional Conduct prescribe terms for resolving such conflicts. Within the framework
of these Rules many difficult issues of professional discretion can arise. Such issues must



be resolved through the exercise of sensitive professional and moral judgment guided by
the basic principles underlying the Rules.

The legal profession is largely self-governing. Although other professions also have been
granted powers of self-government, the legal profession is unique in this respect because
of the close relationship between the profession and the processes of government and law
enforcement. This connection is manifested in the fact that ultimate authority over the
legal profession is vested largely in the courts.

To the extent that lawyers meet the obligations of their professional calling, the occasion
for government regulation is obviated. Self-regulation also helps maintain the legal
profession's independence from government domination. An independent legal profession
is an important force in preserving government under law, for abuse of legal authority is
more readily challenged by a profession whose members are not dependent on
government for the right to practice.

The legal profession's relative autonomy carries with it special responsibilities of self-
government. The profession has a responsibility to assure that its regulations are
conceived in the public interest and not in furtherance of parochial or self-interested
concerns of the bar. Every lawyer is responsible for observance of the Rules of
Professional Conduct. A lawyer should also aid in securing their observance by other
lawyers. Neglect of these responsibilities compromises the independence of the
profession and the public interest which it serves.

Lawyers play a vital role in the preservation of society. The fulfillment of this role
requires an understanding by lawyers of their relationship to our legal system. The Rules
of Professional Conduct, when properly applied, serve to define that relationship.

Scope.

The Rules of Professional Conduct are rules of reason. They should be interpreted with
reference to the purposes of legal representation and of the law itself. Some of the Rules
are imperatives, cast in the terms "shall" or "shall not." These define proper conduct for
purposes of professional discipline. Others, generally cast in the term "may," are
permissive and define areas under the Rules in which the lawyer has professional
discretion. No disciplinary action should be taken when the lawyer chooses not to act or
acts within the bounds of such discretion. Other Rules define the nature of relationships
between the lawyer and others. The Rules are thus partly obligatory and disciplinary and
partly constitutive and descriptive in that they define a lawyer's professional role. Many
of the Comments use the term "should." Comments do not add obligations to the Rules
but provide guidance for practicing in compliance with the Rules.

The Rules presuppose a larger legal context shaping the lawyer's role. That context
includes court rules and statutes relating to matters of licensure, laws defining specific
obligations of lawyers and substantive and procedural law in general. Compliance with
the Rules, as with all law in an open society, depends primarily upon understanding and
voluntary compliance, secondarily upon reinforcement by peer and public opinion and



finally, when necessary, upon enforcement through disciplinary proceedings. The Rules
do not, however, exhaust the moral and ethical considerations that should inform a
lawyer, for no worthwhile human activity can be completely defined by legal rules. The
Rules simply provide a framework for the ethical practice of law.

Furthermore, for purposes of determining the lawyer's authority and responsibility,
principles of substantive law external to these Rules determine whether a client-lawyer
relationship exists. Most of the duties flowing from the client-lawyer relationship attach
only after the client has requested the lawyer to render legal services and the lawyer has
agreed to do so. But there are some duties, such as that of confidentiality under Rule 1.6,
that may attach when the lawyer agrees to consider whether a client-lawyer relationship
shall be established. Whether a client-lawyer relationship exists for any specific purpose
can depend on the circumstances and may be a question of fact.

Under various legal provisions, including constitutional, statutory and common law, the
responsibilities of government lawyers may include authority concerning legal matters
that ordinarily reposes in the client in private client-lawyer relationships. For example, a
lawyer for a government agency may have authority on behalf of the government to
decide upon settlement or whether to appeal from an adverse judgment. Such authority in
various respects is generally vested in the attorney general and the state's attorney in state
government, and their federal counterparts, and the same may be true of other
government law officers. Also, lawyers under the supervision of these officers may be
authorized to represent several government agencies in intragovernmental legal
controversies in circumstances where a private lawyer could not represent multiple
private clients. They also may have authority to represent the "public interest" in
circumstances where a private lawyer would not be authorized to do so. These Rules do
not abrogate any such authority.

Failure to comply with an obligation or prohibition imposed by a Rule is a basis for
invoking the disciplinary process. The Rules presuppose that disciplinary assessment of a
lawyer's conduct will be made on the basis of the facts and circumstances as they existed
at the time of the conduct in question and in recognition of the fact that a lawyer often has
to act upon uncertain or incomplete evidence of the situation. Moreover, the Rules
presuppose that whether or not discipline should be imposed for a violation, and the
severity of a sanction, depend on all the circumstances, such as the willfulness and
seriousness of the violation, extenuating factors and whether there have been previous
violations.

Violation of a Rule should not give rise to a cause of action nor should it create any
presumption that a legal duty has been breached. The Rules are designed to provide
guidance to lawyers and to provide a structure for regulating conduct through disciplinary
agencies. They are not designed to be a basis for civil liability. Furthermore, the purpose
of the Rules can be subverted when they are invoked by opposing parties as procedural
weapons. The fact that a Rule is a just basis for a lawyer's self-assessment, or for
sanctioning a lawyer under the administration of a disciplinary authority, does not imply
that an antagonist in a collateral proceeding or transaction has standing to seek



enforcement of the Rule. Accordingly, nothing in the Rules should be deemed to augment
any substantive legal duty of lawyers or the extra-disciplinary consequences of violating
such a duty.

Moreover, these Rules are not intended to govern or affect judicial application of either
the attorney-client or work product privilege. Those privileges were developed to
promote compliance with law and fairness in litigation. In reliance on the attorney-client
privilege, clients are entitled to expect that communications within the scope of the
privilege will be protected against compelled disclosure. The attorney-client privilege is
that of the client and not of the lawyer. The fact that in exceptional situations the lawyer
under the Rules has a limited discretion to disclose a client confidence does not vitiate the
proposition that, as a general matter, the client has a reasonable expectation that
information relating to the client will not be voluntarily disclosed and that disclosure of
such information may be judicially compelled only in accordance with recognized
exceptions to the attorney-client and work product privileges.

The lawyer's exercise of discretion not to disclose information under Rule 1.6 should not
be subject to reexamination. Permitting such reexamination would be incompatible with
the general policy of promoting compliance with law through assurances that
communications will be protected against disclosure.

The Comment accompanying each Rule explains and illustrates the meaning and purpose
of the Rule. The Preamble and this note on Scope provide general orientation. The
Comments are intended as guides to interpretation, but the text of each Rule is
authoritative. Research notes were prepared to compare counterparts in the ABA Model
Code of Professional Responsibility (adopted 1969, as amended) and to provide selected
references to other authorities. The notes have not been adopted, do not constitute part of
the Model Rules, and are not intended to affect the application or interpretation of the
Rules and Comments.

Terminology.
"Belief" or "Believes" denotes that the person involved actually supposed the fact in
question to be true. A person's belief may be inferred from circumstances.

"Consult" or "Consultation" denotes communication of information reasonably sufficient
to permit the client to appreciate the significance of the matter in question.

"Firm" or "Law firm" denotes a lawyer or lawyers in a private firm, lawyers employed in
the legal department of a corporation or other organization and lawyers employed in a
legal services organization. See Comments Rule 1.10.

"Fraud" or "Fraudulent" denotes conduct having a purpose to deceive and not merely
negligent misrepresentation or failure to apprise another of relevant information.

"Knowingly," "Known," or "Knows" denotes actual knowledge of the fact in question. A
person's knowledge may be inferred from circumstances.



"Partner" denotes a member of a partnership and a shareholder in a law firm organized as
a professional corporation.

"Reasonable" or "Reasonably" when used in relation to conduct by a lawyer denotes the
conduct of a reasonably prudent and competent lawyer.

"Reasonable belief" or "Reasonably believes" when used in reference to a lawyer denotes
that the lawyer believes the matter in question and that the circumstances are such that
the belief is reasonable.

"Reasonably should know" when used in reference to a lawyer denotes that a lawyer of
reasonable prudence and competence would ascertain the matter in question.

"Substantial" when used in reference to degree or extent denotes a material matter of
clear and weighty importance.

Client-Lawyer Relationship

Rule 1.1. Competence.

A lawyer shall provide competent representation to a client. Competent representation
requires the legal knowledge, skill, thoroughness and preparation reasonably necessary
for the representation.

Rule 1.2. Scope of representation.

(a) A lawyer shall abide by a client's decisions concerning the objectives of
representation, subject to paragraphs (c), (d) and (e), and shall consult with the client as
to the means by which they are to be pursued. A lawyer shall abide by a client's decision
whether to accept an offer of settlement of a matter. In a criminal case, the lawyer shall
abide by the client's decision, after consultation with the lawyer, as to a plea to be
entered, whether to waive jury trial and whether the client will testify.

(b) A lawyer's representation of a client, including representation by appointment, does
not constitute an endorsement of the client's political, economic, social or moral views or
activities.

(c) A lawyer may limit the objectives of the representation if the client consents after
consultation.

(d) A lawyer shall not counsel a client to engage, or assist a client, in conduct that the
lawyer knows is criminal or fraudulent, but a lawyer may discuss the legal consequences
of any proposed course of conduct with a client and may counsel or assist a client to
make a good faith effort to determine the validity, scope, meaning or application of the
law.



(e) When a lawyer knows that a client expects assistance not permitted by the Rules of
Professional Conduct or other law, the lawyer shall advise the client of the relevant
limitations on the lawyer's conduct.

Rule 1.3. Diligence.
A lawyer shall act with reasonable diligence and promptness in representing a client.

Rule 1.4. Communication.
(a) A lawyer shall keep a client reasonably informed about the status of a matter and
promptly comply with reasonable requests for information.

(b) A lawyer shall explain a matter to the extent reasonably necessary to permit the client
to make informed decisions regarding the representation.

Rule 1.5. Fees.
(a) A lawyer's fee shall be reasonable. The factors to be considered in determining the
reasonableness of a fee include the following:

(1) the time and labor required, the novelty and difficulty of the questions involved, and
the skill requisite to perform the legal service properly;

(2) the likelihood, if apparent to the client, that the acceptance of the particular
employment will preclude other employment by the lawyer;

(3) the fee customarily charged in the locality for similar legal services;

(4) the amount involved and the results obtained;

(5) the time limitations imposed by the client or by the circumstances;

(6) the nature and length of the professional relationship with the client;

(7) the experience, reputation, and ability of the lawyers performing the service; and
(8) whether the fee is fixed or contingent.

(b) When the lawyer has not regularly represented the client, the basis or rate of the fee
shall be communicated to the client, preferably in writing, before or within a reasonable
time after commencing the representation.

(c) A fee may be contingent on the outcome of the matter for which the service is
rendered, except in a matter in which a contingent fee is prohibited by paragraph (d) or
other law. A contingent fee agreement shall be in writing and shall state the method by
which the fee is to be determined, including the percentage or percentages that shall

accrue to the lawyer in the event of settlement, trial or appeal, litigation and other
expenses to be deducted from the recovery, and whether such expenses are to be



deducted before or after the contingent fee is calculated. Upon conclusion of a contingent
fee matter, the lawyer shall provide the client with a written statement stating the
outcome of the matter and, if there is a recovery, showing the remittance to the client and
the method of its determination.

(d) A lawyer shall not enter into an arrangement for, charge, or collect:

(1) any fee in a domestic relations matter, the payment or amount of which is contingent
upon the securing of a divorce or upon the amount of alimony or support, or property
settlement in licu thereof; or

(2) a contingent fee for representing a defendant in a criminal case.

(e) A division of fee between lawyers who are not in the same firm may be made only if:

(1) the division is in proportion to the services performed by each lawyer or, by written
agreement with the client, each lawyer assumes joint responsibility for the representation;

(2) the client is advised of and does not object to the participation of all the lawyers
involved; and

(3) the total fee is reasonable.

(f) A lawyer may require the client to pay some or all of the fee in advance of the lawyer
undertaking the representation, provided that:

(1) The lawyer shall provide the client with a written statement that the fee is refundable
if it is not earned,

(2) The written statement shall state the basis under which the fees shall be considered to
have been earned, whether in whole or in part, and

(3) All unearned fees shall be retained in the lawyer's trust account, with statement of the
fees earned provided to the client at the time such funds are withdrawn from the trust
account.

Rule 1.6. Confidentiality of information.

(a) A lawyer shall not reveal information relating to representation of a client unless the
client consents after consultation, except for disclosures that are impliedly authorized in
order to carry out the representation, and except as stated in paragraph (b).

(b) A lawyer may reveal such information to the extent the lawyer reasonably believes
necessary:

(1) to prevent the client from committing a criminal act that the lawyer believes is likely
to result in imminent death or substantial bodily harm; or



(2) to establish a claim or defense on behalf of the lawyer in a controversy between the
lawyer and the client, to establish a defense to a criminal charge or civil claim against the
lawyer based upon conduct in which the client was involved, or to respond to allegations
in any proceeding concerning the lawyer's representation of the client.

Rule 1.7. Conflict of interest: General rule.
(a) A lawyer shall not represent a client if the representation of that client will be directly
adverse to another client, unless:

(1) the lawyer reasonably believes the representation will not adversely affect the
relationship with the other client; and

(2) each client consents after consultation.

(b) A lawyer shall not represent a client if the representation of that client may be
materially limited by the lawyer's responsibilities to another client or to a third person, or
by the lawyer's own interests, unless:

(1) the lawyer reasonably believes the representation will not be adversely affected; and

(2) the client consents after consultation. When representation of multiple clients in a
single matter is undertaken, the consultation shall include explanation of the implications
of the common representation and the advantages and risks involved.

Rule 1.8. Conflict of interest: Prohibited transactions.
(a) A lawyer shall not enter into a business transaction with a client or knowingly acquire
an ownership, possessory, security or other pecuniary interest adverse to a client unless:

(1) the transaction and terms on which the lawyer acquires the interest are fair and
reasonable to the client and are fully disclosed and transmitted in writing to the client in a
manner which can be reasonably understood by the client;

(2) the client is given a reasonable opportunity to seek the advice of independent counsel
in the transaction; and

(3) the client consents in writing thereto.

(b) A lawyer shall not use information relating to representation of a client to the
disadvantage of the client unless the client consents after consultation, except as
permitted or required by Rule 1.6 or Rule 3.3.

(c) A lawyer shall not prepare an instrument giving the lawyer or a person related to the
lawyer as parent, child, sibling, or spouse any substantial gift from a client, including a
testamentary gift, except where the client is related to the donee.



(d) Prior to the conclusion of representation of a client, a lawyer shall not make or
negotiate an agreement giving the lawyer literary or media rights to a portrayal or account
based in substantial part on information relating to the representation.

(e) A lawyer shall not provide financial assistance to a client in connection with pending
or contemplated litigation, except that:

(1) alawyer may advance court costs and expenses of litigations, the repayment of which
may be contingent on the outcome of the matter; and

(2) alawyer representing an indigent client may pay court costs and expenses of
litigation on behalf of the client.

(f) A lawyer shall not accept compensation for representing a client from one other than
the client unless:

(1) the client consents after consultation;

(2) there is no interference with the lawyer's independence of professional judgment or
with the client-lawyer relationship; and

(3) information relating to representation of a client is protected as required by Rule 1.6.

(g) A lawyer who represents two or more clients shall not participate in making an
aggregate settlement of the claims of or against the clients, or in a criminal case an
aggregated agreement as to guilty or nolo contendere pleas, unless each client consents
after consultation, including disclosure of the existence and nature of all the claims or
pleas involved and of the participation of each person in the settlement.

(h) A lawyer shall not make an agreement prospectively limiting the lawyer's liability to
a client for malpractice unless permitted by law and the client is independently
represented in making the agreement, or settle a claim for such liability with an
unrepresented client or former client without first advising that person in writing that
independent representation is appropriate in connection therewith.

(1) A lawyer related to another lawyer as parent, child, sibling or spouse shall not
represent a client in a representation directly adverse to a person who the lawyer knows is
represented by the other lawyer except upon consent by the client after consultation
regarding the relationship.

(j) A lawyer shall not acquire a proprietary interest in the cause of action or subject
matter of litigation the lawyer is conducting for a client, except that the lawyer may:

(1) acquire a lien granted by law to secure the lawyer's fee or expenses; and

(2) contract with a client for a reasonable contingent fee in a civil case.



(Amended, effective June 1, 1988.)
Rule 1.9. Conflict of interest: Former client.
A lawyer who has formerly represented a client in a matter shall not thereafter:

(a) represent another person in the same or a substantially related matter in which that
person's interests are materially adverse to the interests of the former client unless the
former client consents after consultation; or

(b) use information relating to the representation to the disadvantage of the former client
except as Rule 1.6 or Rule 3.3 would permit or require with respect to a client or when
the information has become generally known.

(Amended, effective June 1, 1988.)

Rule 1.10. Imputed disqualification: General rule.

(a) While lawyers are associated in a firm, none of them shall knowingly represent a
client when any one of them practicing alone would be prohibited from doing so by Rules
1.7, 1.8(c), 1.9 or 2.2.

(b) When a lawyer becomes associated with a firm, the firm may not knowingly
represent a person in the same or a substantially related matter in which that lawyer, or a
firm with which the lawyer was associated, had previously represented a client whose
interests are materially adverse to that person and about whom the lawyer had acquired
information protected by Rules 1.6 and 1.9(b) that is material to the matter.

(c) When a lawyer has terminated an association with a firm, the firm is not prohibited
from thereafter representing a person with interests materially adverse to those of a client
represented by the formerly associated lawyer unless:

(1) the matter is the same or substantially related to that in which the formerly associated
lawyer represented the client; and

(2) any lawyer remaining in the firm has information protected by Rules 1.6 and 1.9(b)
that is material to the matter.

(d) A disqualification prescribed by this Rule may be waived by the affected client under
the conditions stated in Rule 1.7.

Rule 1.11. Successive government and private employment.

(a) Except as law may otherwise expressly permit, a lawyer shall not represent a private
client in connection with a matter in which the lawyer participated personally and
substantially as a public officer or employee, unless the appropriate government agency
consents after consultation. No lawyer in a firm with which that lawyer is associated may
knowingly undertake or continue representation in such a matter unless:



(1) the disqualified lawyer is screened from any participation in the matter and is
apportioned no part of the fee therefrom; and

(2) written notice is promptly given to the appropriate government agency to enable it to
ascertain compliance with the provisions of this rule.

(b) Except as law may otherwise expressly permit, a lawyer having information that the
lawyer knows is confidential government information about a person acquired when the
lawyer was a public officer or employee, may not represent a private client whose
interests are adverse to that person in a matter in which the information could be used to
the material disadvantage of that person. A firm with which that lawyer is associated may
undertake or continue representation in the matter only if the disqualified lawyer is
screened from any participation in the matter and is apportioned no part of the fee
therefrom.

(c) Except as law may otherwise expressly permit, a lawyer serving as a public officer or
employee shall not:

(1) participate in a matter in which the lawyer participated personally and substantially
while in private practice or nongovernmental employment, unless under applicable law
no one is, or by lawful delegation may be, authorized to act in the lawyer's stead in the
matter; or

(2) negotiate for private employment with any person who is involved as party or as
attorney for a party in a matter in which the lawyer is participating personally and
substantially, except that a lawyer serving as a law clerk to a judge, other adjudicative
officer or arbitrator may negotiate for private employment as permitted by Rule 1.12(b)
and subject to the conditions stated in Rule 1.12(b).

(d) Asused in this Rule, the term "matter" includes:

(1) any judicial or other proceeding, application, requests for a ruling or other
determination, contract, claim, controversy, investigation, charge, accusation, arrest, or
other particular matter involving a specific party or parties; and

(2) any other matter covered by the conflict of interest rules of the appropriate
government agency.

(e) Asused in this Rule, the term "confidential government information" means
information which has been obtained under governmental authority and which, at the
time this Rule is applied, the government is prohibited by law from disclosing to the
public or has a legal privilege not to disclose, and which is not otherwise available to the
public.

(Amended, effective June 1, 1988.)
Rule 1.12. Former judge or arbitrator.



(a) Except as stated in paragraph (d), a lawyer shall not represent anyone in connection
with a matter in which the lawyer participated personally and substantially as a judge or
other adjudicative officer, arbitrator or law clerk to such a person, unless all parties to the
proceeding consent after consultation.

(b) A lawyer shall not negotiate for employment with any person who is involved as a
party or as attorney for a party in a matter in which the lawyer is participating personally
and substantially as a judge or other adjudicative officer, or arbitrator. A lawyer serving
as a law clerk to a judge, other adjudicative officer or arbitrator may negotiate for
employment with a party or attorney involved in a matter in which the clerk is
participating personally and substantially, but only after the lawyer has notified the judge,
other adjudicative officer or arbitrator.

(c) If alawyer is disqualified by paragraph (a), no lawyer in a firm with which that
lawyer is associated may knowingly undertake or continue representation in the matter
unless:

(1) the disqualified lawyer is screened from any participation in the matter and is
apportioned no part of the fee therefrom; and

(2) written notice is promptly given to the appropriate tribunal to enable it to ascertain
compliance with the provisions of this rule.

(d) An arbitrator selected as a partisan of a party in a multi-member arbitration panel is
not prohibited from subsequently representing that party.

(Amended, effective June 1, 1988.)

Rule 1.13. Organization as client.

(a) A lawyer employed or retained by an organization represents the organization acting
through its duly authorized constituents.

(b) If a lawyer for an organization knows that an officer, employee or other person
associated with the organization is engaged in action, intends to act or refuses to act in a
matter related to the representation that is a violation of a legal obligation to the
organization, or a violation of law which reasonably might be imputed to the
organization, and is likely to result in substantial injury to the organization, the lawyer
shall proceed as is reasonably necessary in the best interest of the organization. In
determining how to proceed, the lawyer shall give due consideration to the seriousness of
the violation and its consequences, the scope and nature of the lawyer's representation,
the responsibility in the organization and the apparent motivation of the person involved,
the policies of the organization concerning such matters and any other relevant
considerations. Any measures taken shall be designed to minimize disruption of the
organization and the risk of revealing information relating to the representation to persons
outside the organization. Such measures may include among others:

(1) asking reconsideration of the matter;



(2) advising that a separate legal opinion on the matter be sought for presentation to
appropriate authority in the organization; and

(3) referring the matter to higher authority in the organization, including, if warranted by
the seriousness of the matter, referral to the highest authority that can act in behalf of the
organization as determined by applicable law.

(c) If, despite the lawyer's efforts in accordance with paragraph (b), the highest authority
that can act on behalf of the organization insists upon action, or a refusal to act, that is
clearly a violation of law and is likely to result in substantial injury to the organization,
the lawyer may resign in accordance with Rule 1.16.

(d) In dealing with an organization's directors, officers, employees, members,
shareholders or other constituents, a lawyer shall explain the identity of the client when it
is apparent that the organization's interests are adverse to those of the constituents with
whom the lawyer is dealing.

(e) A lawyer representing an organization may also represent any of its directors,
officers, employees, members, shareholders or other constituents, subject to the
provisions of Rule 1.7. If the organization's consent to the dual representation is required
by Rule 1.7, the consent shall be given by an appropriate official of the organization other
than the individual who is to be represented, or by the shareholders.

Rule 1.14. Client under a disability.

(a) When a client's ability to make adequately considered decisions in connection with
the representation is impaired, whether because of minority, mental disability or for some
other reason, the lawyer shall, as far as reasonably possible, maintain a normal client-
lawyer relationship with the client.

(b) A lawyer may seek the appointment of a guardian or take other protective action with
respect to a client, only when the lawyer reasonably believes that the client cannot
adequately act in the client's own interest.

Rule 1.15. Safekeeping property.

(a) A lawyer shall hold property of clients or third persons that is in a lawyer's
possession in connection with a representation separate from the lawyer's own property.
Funds shall be kept in a separate account maintained in the state where the lawyer's office
is situated, or elsewhere with the consent of the client or third person. Funds of the
lawyer that are reasonably sufficient to pay bank charges may be deposited therein;
however, such amount may not exceed $500 and must be separately stated and accounted
for in the same manner as clients' funds deposited therein. Other property shall be
identified as such and appropriately safeguarded. Complete records of such account funds
and other property shall be kept by the lawyer and shall be preserved for a period of five
years after the completion of the events that they record.



(b) Upon receiving funds or other property in which a client or third person has an
interest, a lawyer shall promptly notify the client or third person. Except as stated in this
Rule or otherwise permitted by law or by agreement with the client, a lawyer shall
promptly deliver to the client or third person any funds or other property that the client or
third person is entitled to receive and, upon request by the client or third person, shall
promptly render a full accounting regarding such property.

(c) When in the course of representation a lawyer is in possession of property in which
both the lawyer and another person claim interests, the property shall be kept separate by
the lawyer until there is an accounting and severance of their interests. If a dispute arises
concerning their respective interests, the portion in dispute shall be kept separate by the
lawyer until the dispute is resolved.

(d) A lawyer engaged in the private practice of law must maintain financial books and
records on a current basis, and shall preserve the books and records for at least five years
following the completion of the year to which they relate, or, as to fiduciary books and
records, five years following the completion of that fiduciary obligation. The
maintenance of books and records must conform with the following provisions:

(1) All bank statements, cancelled checks, and duplicate deposit slips relating to
fiduciary and non-fiduciary accounts must be preserved.

(2) Bank accounts and related statements, checks, deposit slips, and other documents
maintained for fiduciary funds must be specifically designated as "Trust Account" or
"Escrow Account," and must be used only for funds held in a fiduciary capacity.

(3) Bank accounts and related statements, checks, deposit slips, and other documents
maintained for non-fiduciary funds must be specifically designated as "Attorney Business
Account" or "Attorney Operating Account," and must be used only for funds held in a
non-fiduciary capacity. A lawyer in the private practice of law shall maintain a non-
fiduciary account for general operating purposes, and the account shall be separate from
any of the lawyer's personal or other accounts.

(4) All records relating to property other than cash received by a lawyer in a fiduciary
capacity shall be maintained and preserved. The records must describe with specificity
the identity and location of such property.

(5) All billing records reflecting fees charged and other billings to clients or other parties
must be maintained and preserved.

(6) Cash receipts and cash disbursement journals must be maintained and preserved for
each bank account for the purpose of recording fiduciary and non-fiduciary transactions.
A lawyer using a manual system for such purposes must total and balance the transaction
columns on a monthly basis.



(7) A monthly reconciliation for each bank account, matching totals from the cash
receipts and cash disbursement journals with the ending check register balance, must be
performed. The reconciliation procedures, however, shall not be required for lawyers
using a computer accounting system or a general ledger.

(8) The check register balance for each bank account must be reconciled monthly to the
bank statement balance.

(9) With respect to all fiduciary accounts:

(A) A subsidiary ledger must be maintained and preserved with a separate account for
each client or third party in which cash receipts and cash disbursement transactions and
monthly balances are recorded.

(B) Monthly listings of client or third party balances must be prepared showing the name
and balance of each client or third party, and the total of all balances.

(C) No funds disbursed for a client or third party must be in excess of funds received
from that client or third party. If, however, through error funds disbursed for a client or
third party exceed funds received from that client or third party, the lawyer shall transfer
funds from the non-fiduciary account in a timely manner to cover the excess
disbursement.

(D) The reconciled total cash balance must agree with the total of the client or third party
balance listing. There shall be no unidentified client or third party funds. The bank
reconciliation for a fiduciary account is not complete unless there is agreement with the
total of client or third party accounts.

(E) No funds which should have been disbursed shall remain in the account, including,
but not limited to, earned legal fees, which must be transferred to the lawyer's non-
fiduciary account on a prompt and timely basis when earned.

(F) No funds of the lawyer shall be placed in or left in the account except as provided in
Rule 1.15(a).

(G) When a separate real estate bank account is maintained for settlement transactions,
and when client or third party funds are received but not yet disbursed, a listing must be
prepared on a monthly basis showing the name of the client or third party, the balance
due to each client or third party, and the total of all such balances. The total must agree
with the reconciled cash balance.

(10) If a lawyer maintains financial books and records using a computer system, the
lawyer must cause to be printed each month a hard copy of all monthly journals, ledgers,
reports, and reconciliations, and must review and preserve the documents in the same
manner as other financial records described in this Rule.



(e) A lawyer's financial books and records must be subject to examination by the auditor
for the Lawyers' Fund for Client Protection, for the purpose of verifying the accuracy of a
certificate of compliance filed each year by the lawyer pursuant to Supreme Court Rule
69. The examination must be conducted so as to preserve, insofar as is consistent with
these Rules, the confidential nature of the lawyer's books and records. If the lawyer's
books and records are not located in Delaware, the lawyer may have the option either to
produce the books and records at the lawyer's office in Delaware or to produce the books
and records at the location outside of Delaware where they are ordinarily located. If the
production occurs outside of Delaware, the lawyer shall pay any additional expenses
incurred by the auditor for the purposes of an examination.

(f) A lawyer holding client funds must initially and reasonably determine whether the
funds should or should not be placed in an interest-bearing depository account for the
benefit of the client. In making such a determination, the lawyer must consider the
financial interests of the client, the costs of establishing and maintaining the account, any
tax reporting procedures or requirements, the nature of the transaction involved, the
likelihood of delay in the relevant proceedings, whether the funds are of a nominal
amount, and whether the funds are expected to be held by the lawyer for a short period of
time. A lawyer must at reasonable intervals consider whether changed circumstances
would warrant a different determination with respect to the deposit of client funds.
Except as provided in these Rules, interest earned on client funds placed into an interest-
bearing depository account for the benefit of the client (less any deductions for service
charges or other fees of the depository institution) shall belong to the client whose -funds
are deposited, and the lawyer shall have no right or claim to such interest.

(g) A lawyer holding client funds who has reasonably determined, pursuant to subsection
(f) of this Rule, that such funds need not be deposited into an interest-bearing depository
account for the benefit of the client must maintain a pooled interest-bearing depository
account for the deposit of the funds; provided, however, that this requirement shall not
apply to a lawyer who either has obtained inactive status pursuant to Supreme Court Rule
69(d), or has obtained a Certificate of Retirement pursuant to Supreme Court Rule 69(f),
or has formally elected to opt out of this requirement in accordance with the procedure
set forth below in subparagraph (k).

(h) A lawyer who maintains such a pooled account shall comply with the following:

(1) The account shall include only client's funds which are nominal amount or are
expected to be held for a short period of time.

(2) No interest from such an account shall be made available to a lawyer or law firm.

(3) Lawyers or law firms depositing client funds in a pooled interest-bearing account
under this paragraph (h) [(g)] shall direct the depository institution:



(a) To remit interest, net any service charges or fees, as computed in accordance with the
institution's standard accounting practice, at least quarterly, to the Delaware Bar
Foundation; and

(b) To transmit with each remittance to the Delaware Bar Foundation a statement
showing the name of the lawyer or law firm on whose accounting remittance is sent and
the rate of interest applied; with a copy of statement to be transmitted to the lawyer or
law firm by the Delaware Bar Foundation.

(1) The funds transmitted to the Delaware Bar Foundation shall be available for
distribution for the following purposes:

(a) To improve the administration of justice;
(b) To provide and to enhance the delivery of legal services to the poor;
(c) To support law related education;

(d) For each other purposes that serve the public interest as may be specifically approved
by the Supreme Court of the State of Delaware from time to time.

The Delaware Bar Foundation shall recommend for the approval of the Supreme Court of
the State of Delaware, such distributions as it may deem appropriate. Distributions shall
be made only upon the Court's approval.

(j) Lawyers or law firms, depositing client funds in a pooled interest-bearing depository
account under this paragraph shall not be required to advise the client of such deposit or
of the purposes to which the interest accumulated by reason of such deposits is to be
directed.

(k) The procedure available for opting out of the requirement to maintain pooled interest-
bearing accounts are as follows:

(1) Prior to December 15, 1983, a lawyer wishing to decline to maintain a pooled
interest-bearing account[s] described in this paragraph for any calendar year may do so
by submitting a Notice of Declination in writing to the Clerk of the Supreme Court ab
initio or before December 15 of the preceding calendar year. Any such submission shall
remain effective, unless revoked and need not be renewed for any ensuing year.

(2) Any lawyer who has not filed a Notice of Declination on or before December 15,
1983, may elect not to maintain a pooled interest-bearing depository account for client
funds as required and instead to maintain a pooled depository account for such funds that
does not bear interest or that bears interest solely for the benefit of the clients who
deposited the funds by certifying that the lawyer or law firm opts out of the obligation to
comply with the requirements by timely submission of the Annual Registration Statement
required by Supreme Court rule 69(b)(i). Any such certification shall release the lawyer



or law firm submitting it from participation effective as of the date that the certification is
submitted and it shall remain effective until revoked as set forth below without need for
renewal for any ensuing year.

(3) Notwithstanding the foregoing provisions of this subparagraph, any lawyer or law
firm may petition the Court at any time and, for good cause shown, may be granted leave
to opt out of the obligation to comply with the mandatory requirements of this paragraph.

(I) An election to opt out of the obligation to comply with paragraph (h) hereof may be
revoked at any time upon the opening by a non-participating lawyer or law firm of a
pooled interest-bearing account as previously described and due notification thereof to
the Court Administrator of the Supreme Court pursuant to Supreme Court Rule 69(g).
(m) A lawyer should exercise good faith judgment in determining initially, whether
funds of a client are of such nominal amount or are expected to be held by the lawyer for
such a short period of time that the funds should not be placed in an interest-bearing
depository account for the benefit of the client. The lawyer should also consider such
other facts as:

(1) The cost of establishing and maintaining the account, service charges, accounting
fees, and tax reporting procedures;

(2) The nature of the transactions(s) involved; and
(3) The likelihood of delay in the relevant proceedings.

A lawyer should review at reasonable intervals whether changed circumstances require
further action respecting the deposit of client funds.

(n) A lawyer shall not disburse Fiduciary Funds from his or her attorney trust account(s)
unless the funds deposited in the account to be disbursed are good funds as hereinafter
defined. "Good funds" shall mean:

(1) cash;

(i1) electronic fund ("wire") transfer;

(ii1) certified check;

(iv) bank cashier's check or treasurer's check;

(v) U.S. Treasury or State of Delaware Treasury check;

(vi) Check drawn on a separate trust or escrow account of an attorney engaged in the

private practice of law in the State of Delaware held in a fiduciary capacity, including his
or her client's funds;



(vil) Check of an insurance company that is authorized by the Insurance Commissioner
of Delaware to transact insurance business in Delaware;

(viii) Check in an amount no greater than $2,000.00;

(ix) Check greater than $2,000.00 which has been actually and finally collected and may
be drawn against under federal or state banking regulations then in effect;

(x) Check drawn on an escrow account of a real estate broker licensed by the state of
Delaware up to the limit of guarantee provided per transaction by statute.

(Amended, effective May 3, 1988; Oct. 21, 1992; Nov. 1, 1992; Nov. 19, 1992; Jan. 25,
1993; Jan. 1, 1996; Apr. 24, 1996; July 9, 1996; June 17, 1999, effective Jan. 1, 1999;
amended, effective Oct. 27, 2000.)

Rule 1.15A. (Effective January 1, 2003) Trust account overdraft notification.

(a) Attorney accounts designated as "Trust Account" or "Escrow Account" pursuant to
Rule 1.15(d)(2) shall be maintained only in financial institutions approved by the
Lawyers' Fund for Client Protection (the "Fund"). A financial institution may not be
approved as a depository for attorney trust and escrow accounts unless it shall have filed
with the Fund an agreement, in a form provided by the Fund, to report to the Fund in the
event any instrument in properly payable form is presented against an attorney trust or
escrow account containing insufficient funds, irrespective of whether or not the
instrument is honored.

(b) The Supreme Court may establish rules governing approval and termination of
approved status for financial institutions and the Fund shall annually publish a list of
approved financial institutions. No trust or escrow account shall be maintained in any
financial institution that does not agree to make such reports. Any such agreement shall
apply to all branches of the financial institution and shall not be canceled except upon
thirty (30) days notice in writing to the Fund.

(c) The overdraft notification agreement shall provide that all reports made by the
financial institution shall be in the following format:

(1) In the case of a dishonored instrument, the report shall be identical to the overdraft
notice customarily forwarded to the depositor, and shall include a copy of the dishonored
instrument.

(2) In the case of instruments that are presented against insufficient funds, but which
instruments are honored, the report shall identify the financial institution, the attorney or
law firm, the account number, the date of presentation for payment, and the date paid, as
well as the amount of the overdraft created thereby.

(d) Reports shall be made simultaneously with, and within the time provided by law for,
notice of dishonor. If an instrument presented against insufficient funds is honored, then



the report shall be made within five (5) banking days of the date of presentation for
payment against insufficient funds.

(e) Every attorney practicing or admitted to practice in this jurisdiction shall, as a
condition thereof, be conclusively deemed to have consented to the reporting and
production requirements mandated by this rule.

(f) Nothing herein shall preclude a financial institution from charging a particular
attorney or law firm for the reasonable costs of producing the reports and records
required by this rule.

(g) The terms used in this section are defined as follows:

(1) "Financial institution" includes banks, savings and loan associations, credit unions,
savings banks and any other business or persons which accept for deposit funds held in
trust by attorneys.

(2) "Properly payable" refers to an instrument which, if presented in the normal course of
business, is in a form requiring payment under the laws of Delaware.

(3) "Notice of dishonor" refers to the notice which a financial institution is required to
give, under the laws of Delaware, upon presentation of an instrument which the
institution dishonors.

(Added, effective Jan. 1, 2003.)

Rule 1.16. Declining or terminating representation.

(a) Except as stated in paragraph (c), a lawyer shall not represent a client or, where
representation has commenced, shall withdraw from the representation of a client if:

(1) the representation will result in violation of the rules of professional conduct or other
law;

(2) the lawyer's physical or mental condition materially impairs the lawyer's ability to
represent the client; or

(3) the lawyer is discharged.
(b) Except as stated in paragraph (c), a lawyer may withdraw from representing a client
if withdrawal can be accomplished without material adverse effect on the interests of the

client, or if:

(1) the client persists in a course of action involving the lawyer's services that the lawyer
reasonably believes is criminal or fraudulent;

(2) the client has used the lawyer's service to perpetrate a crime or fraud;



(3) aclient insists upon pursuing an objective that the lawyer considers repugnant or
imprudent;

(4) the client fails substantially to fulfill an obligation to the lawyer regarding the
lawyer's services and has been given reasonable warning that the lawyer will withdraw
unless the obligation is fulfilled;

(5) the representation will result in an unreasonable financial burden on the lawyer or has
been rendered unreasonably difficult by the client; or

(6) other good cause for withdrawal exists.

(c) When ordered to do so by a tribunal, a lawyer shall continue representation
notwithstanding good cause for terminating the representation.

(d) Upon termination of representation, a lawyer shall take steps to the extent reasonably
practicable to protect a client's interests, such as giving reasonable notice to the client,
allowing time for employment of other counsel, surrendering papers and property to
which the client is entitled and refunding any advance payment of fee that has not been
earned. The lawyer may retain papers relating to the client to the extent permitted by
other law.

Interpretive Guideline - Re: Residential real estate transactions

The following statements of principles are promulgated as interpretive guidelines in the
application to residential real estate transactions in The Delaware Lawyers' Rules of
Professional Conduct:

(a) Before accepting representation of a buyer or mortgagor of residential property
(including condominiums under the Unit Property Act of the State of Delaware), upon
referral by the seller, lender, real estate agent, or other person having an interest in the
transaction, it is the ethical duty of a lawyer to inform the buyer or mortgagor in writing
at the earliest practicable time:

(1) That the buyer or mortgagor has the absolute right (regardless of any preference that
the seller, real estate agent, lender, or other person may have and regardless of who is to
pay attorney's fees) to retain a lawyer of his own choice to represent him throughout the
transaction, including the examination and certification of title, the preparation of
documents, and the holding of settlement; and

(2) As to the identity of any other party having an interest in the transaction whom the
lawyer may represent, including a statement that such other representation may be
possibly conflicting and may adversely affect the exercise of the lawyer's professional
judgment on behalf of the buyer or mortgagor in case of a dispute between the parties.
For the purpose of this Guideline, a lawyer shall be deemed to have a "possibly
conflicting" representation if he represents the seller or has represented the seller on a
continuing basis in the past; or if he represents the real estate agent or has represented the



real estate agent on a continuing basis in the past; or if he represents the lender or has
represented the lender on a continuing basis in the past.

(b) Unless a lawyer has been freely and voluntarily selected by the buyer or mortgagor
after he has made to the buyer or mortgagor the statements and disclosures hereinabove
required, the lawyer may not ethically:

(1) Certify, report, or represent for any purpose that the buyer or mortgagor is his client,
or that the buyer or mortgagor is or was obligated for any legal service rendered by him
in the transaction; or

(2) Participate in causing the buyer or mortgagor, directly or indirectly, to bear any
charge for his legal service; except that the lawyer for a lender may receive from the
buyer or mortgagor, directly or indirectly, payment of the lender's reasonable and
necessary legal expenses for preparation of documents at the request of the buyer's or
mortgagor's lawyer, for attendance at settlement, and for title insurance properly specified
by the lender (within the provisions of 18 Del.C. § 2305(a)(1)) but unobtainable by the
buyer's or mortgagor's lawyer, provided that the buyer's or mortgagor's obligation to pay
each such legal expense is particularized as a term and condition of the loan; or

(3) Participate as the buyer's or mortgagor's lawyer in any transaction in which his
representation of the buyer or mortgagor has been made a term or condition of the
transaction, directly or indirectly.

(c) The information supplied to the buyer or mortgagor in writing shall contain a
description of the attorney's interest or interests sufficient to enable the buyer or
mortgagor to determine whether he should obtain a different attorney.

Counselor

Rule 2.1. Advisor.

In representing a client, a lawyer shall exercise independent professional judgment and
render candid advice. In rendering advice, a lawyer may refer not only to law but to other
considerations, such as moral, economic, social and political factors, that may be relevant
to the client's situation.

Rule 2.2. Intermediary.
(a) A lawyer may act as intermediary between clients if:

(1) the lawyer consults with each client concerning the implications of the common
representation, including the advantages and risks involved, and the effect on the
attorney-client privileges, and obtains each client's consent to the common representation;

(2) the lawyer reasonably believes that the matter can be resolved on terms compatible
with the clients' best interests, that each client will be able to make adequately informed
decisions in the matter and that there is little risk of material prejudice to the interests of
any of the clients if the contemplated resolution is unsuccessful; and



(3) the lawyer reasonably believes that the common representation can be undertaken
impartially and without improper effect on other responsibilities the lawyer has to any of
the clients.

(b) While acting as intermediary, the lawyer shall consult with each client concerning the
decisions to be made and the considerations relevant in making them, so that each client
can make adequately informed decisions.

(c) A lawyer shall withdraw as intermediary if any of the clients so requests, or if any of
the conditions stated in paragraph (a) is no longer satisfied. Upon withdrawal, the lawyer
shall not continue to represent any of the clients in the matter that was the subject of the
intermediation.

Rule 2.3. Evaluation for use by third persons.
(a) A lawyer may undertake an evaluation of a matter affecting a client for the use of
someone other than the client if:

(1) the lawyer reasonably believes that making the evaluation is compatible with other
aspects of the lawyer's relationship with the client; and

(2) the client consents after consultation.

(b) Except as disclosure is required in connection with a report of an evaluation,
information relating to the evaluation is otherwise protected by Rule 1.6.

Advocate

Rule 3.1. Meritorious claims and contentions.

A lawyer shall not bring or defend a proceeding, or assert or controvert an issue therein,
when the lawyer knows or it is obvious that there is no non-frivolous basis for doing so;
however, this does not preclude a lawyer from making a good faith argument for an
extension, modification or reversal of existing law. A lawyer for the defendant in a
criminal proceeding, or the respondent in a proceeding that could result in incarceration,
may nevertheless so defend the proceeding as to require that every element of the case be
established.

(Amended, effective June 22, 1993.)

Rule 3.2. Expediting litigation.

A lawyer shall make reasonable efforts to expedite litigation consistent with the interests
of the client.

Rule 3.3. Candor toward the tribunal.
(a) A lawyer shall not knowingly:

(1) make a false statement of material fact or law to a tribunal;



(2) fail to disclose a material fact to a tribunal when disclosure is necessary to avoid
assisting a criminal or fraudulent act by the client;

(3) fail to disclose to the tribunal legal authority in the controlling jurisdiction known to
the lawyer to be directly adverse to the position of the client and not disclosed by
opposing counsel; or

(4) offer evidence that the lawyer knows to be false. If a lawyer has offered material
evidence and comes to know of its falsity, the lawyer shall take reasonable remedial
measures.

(b) The duties stated in paragraph (a) continue to the conclusion of the proceeding, and
apply even if compliance requires disclosure of information otherwise protected by Rule
1.6.

(c) A lawyer may refuse to offer evidence that the lawyer reasonably believes is false.

(d) In an ex parte proceeding, a lawyer shall inform the tribunal of all material facts
known to the lawyer which will enable the tribunal to make an informed decision,
whether or not the facts are adverse.

Rule 3.4. Fairness to opposing party and counsel.
A lawyer shall not:

(a) unlawfully obstruct another party's access to evidence or unlawfully alter, destroy or
conceal a document or other material having potential evidentiary value. A lawyer shall
not counsel or assist another person to do any such act;

(b) falsify evidence, counsel or assist a witness to testify falsely, or pay, offer to pay, or
acquiesce in the payment of compensation, or participate in offering any inducement, to a
witness contingent upon the content of his testimony or the outcome of the case. But a
lawyer may advance, guarantee, or acquiesce in the payment of: (i) Expenses reasonably
incurred by a witness in attending or testifying; (i) Reasonable compensation to a
witness for his loss of time in attending or testifying; (iii) A reasonable fee for the
professional services of an expert witness;

(c) knowingly disobey an obligation under the rules of a tribunal except for an open
refusal based on an assertion that no valid obligation exists;

(d) in pre-trial procedure make frivolous discovery requests or fail to make reasonably
diligent efforts to comply with legally proper discovery requests by an opposing party;

(e) in trial, allude to any matter that the lawyer does not reasonably believe is relevant or
that will not be supported by admissible evidence, assert personal knowledge of facts in
issue except when testifying as a witness, or state a personal opinion as to the justness of



a cause, the credibility of a witness, the culpability of a civil litigant or the guilt or
innocence of an accused; or

(f) request a person other than a client to refrain from voluntarily giving relevant
information to another party unless:

(1) the person is a relative or an employee or other agent of a client; and

(2) the lawyer reasonably believes that the person's interests will not be adversely
affected by refraining from giving such information.

Rule 3.5. Impartiality and decorum of the tribunal.
A lawyer shall not:

(a) seek to influence a judge, juror, prospective juror or other official by means
prohibited by law;

(b) communicate ex parte with such a person except as permitted by law; or

(c) engage in conduct intended to disrupt a tribunal or engage in undignified or
discourteous conduct which is degrading to a tribunal.

Rule 3.6. Trial publicity.

(a) A lawyer who is participating or has participated in the investigation or litigation of a
matter shall not make an extrajudicial statement that a reasonable person would expect to
be disseminated by means of public communication if the lawyer knows or reasonably
should know that it will have a substantial likelihood of materially prejudicing an
adjudicative proceeding in the matter.

(b) Notwithstanding paragraph (a), a lawyer may state:

(1) the claim, offense or defense involved and, except when prohibited by law, the
identity of the persons involved;

(2) information contained in a public record;

(3) that an investigation of a matter is in progress;

(4) the scheduling or result of any step in litigation;

(5) arequest for assistance in obtaining evidence and information necessary thereto;
(6) a warning of danger concerning the behavior of a person involved, when there is

reason to believe that there exists the likelihood of substantial harm to an individual or to
the public interest; and



(7) in a criminal case, in addition to subparagraphs (1) through (6):
(1) the identity, residence, occupation and family status of the accused;

(i1) if the accused has not been apprehended, information necessary to aid in
apprehension of that person;

(i11) the fact, time and place of arrest; and

(iv) the identity of investigating and arresting officers or agencies and the length of the
investigation.

(c) Notwithstanding paragraph (a), a lawyer may make a statement that a reasonable
lawyer would believe is required to protect a client from the substantial undue prejudicial
effect of recent publicity not initiated by the lawyer or the lawyer's client. A statement
made pursuant to this paragraph shall be limited to such information as is necessary to
mitigate the recent adverse publicity.

(d) No lawyer associated in a firm or government agency with a lawyer subject to
paragraph (a) shall make a statement prohibited by paragraph (a).

(Amended, effective Apr. 1, 1998.)

Rule 3.7. Lawyer as witness.

(a) A lawyer shall not act as advocate at a trial in which the lawyer is likely to be a
necessary witness except where:

(1) the testimony relates to an uncontested issue;

(2) the testimony relates to the nature and value of legal services rendered in the case; or

(3) disqualification of the lawyer would work substantial hardship on the client.

(b) A lawyer may act as advocate in a trial in which another lawyer in the lawyer's firm
is likely to be called as a witness unless precluded from doing so by Rule 1.7 or Rule 1.9.

Rule 3.8. Special responsibilities of a prosecutor.
The prosecutor in a criminal case shall:

(a) refrain from prosecuting a charge that the prosecutor knows is not supported by
probable cause;

(b) make reasonable efforts to assure that the accused has been advised of the right to,
and the procedure for obtaining, counsel and has been given reasonable opportunity to
obtain counsel;



(c) not seek to obtain from an unrepresented accused a waiver of important pretrial
rights, such as the right to a preliminary hearing;

(d) make timely disclosure to the defense of all evidence or information known to the
prosecutor that tends to negate the guilt of the accused or mitigates the offense, and, in
connection with sentencing, disclose to the defense and to the tribunal all unprivileged
mitigating information known to the prosecutor, except when the prosecutor is relieved of
this responsibility by a protective order of the tribunal;

(e) exercise reasonable care to prevent investigators, law enforcement personnel,
employees or other persons assisting or associated with the prosecutor in a criminal case
from making an extrajudicial statement that the prosecutor would be prohibited from
making under Rule 3.6; and

(f) except for statements that are necessary to inform the public of the nature and extent
of the prosecutor's action and that serve a legitimate law enforcement purpose, refrain
from making extrajudicial comments that have a substantial likelihood of heightening
public condemnation of the accused.

(Amended, effective Apr. 1, 1998.)

Rule 3.9. Advocate in nonadjudicative proceedings.

A lawyer representing a client before a legislative or administrative tribunal in a
nonadjudicative proceeding shall disclose that the appearance is in a representative
capacity and shall conform to the provisions of Rules 3.3(a) through (c), 3.4(a) through
(c) and 3.5(a) and (c).

Rule 3.10. Communication with or investigation of jurors.

(a) Before the trial of a case a lawyer connected therewith shall not communicate with or
cause another to communicate with anyone he knows to be a member of the venire from
which the jury will be selected for the trial of the case.

(b) During the trial of a case:

(1) A lawyer connected therewith shall not communicate with or cause another to
communicate with any member of the jury.

(2) A lawyer who is not connected therewith shall not communicate with or cause
another to communicate with a juror concerning the case.

(c) Rule 3.10 (a) and (b) do not prohibit a lawyer from communicating with veniremen
or jurors in the course of official proceedings.

(d) After discharge of the jury from further consideration of a case with which the lawyer
was connected, a lawyer shall not ask questions of or make comments to a member of
that jury.



(e) A lawyer shall not conduct or cause, by financial support or otherwise, another to
conduct a vexatious or harassing investigation of either a venireman or a juror.

(f) All restrictions imposed by Rule 3.10 upon a lawyer also apply to communications
with or investigations of members of the family of a venireman or a juror.

(g) A lawyer shall reveal promptly to the court improper conduct by a venireman or a
juror, or by another toward a venireman or a juror or a member of his family, of which
the lawyer has knowledge.

(Added, effective June 13, 1989.)

Transactions with Persons Other than Clients

Rule 4.1. Truthfulness in statements to others.

In the course of representing a client a lawyer shall not knowingly:

(a) make a false statement of material fact or law to a third person; or

(b) fail to disclose a material fact to a third person when disclosure is necessary to avoid
assisting a criminal or fraudulent act by a client, unless disclosure is prohibited by Rule
1.6.

Rule 4.2. Communication with person represented by counsel.

In representing a client, a lawyer shall not communicate about the subject of the
representation with a party the lawyer knows to be represented by another lawyer in the
matter, unless the lawyer has the consent of the other lawyer or is authorized by law to do
SO.

Rule 4.3. Dealing with unrepresented person.

In dealing on behalf of a client with a person who is not represented by counsel, a lawyer
shall not state or imply that the lawyer is disinterested. When the lawyer knows or
reasonably should know that the unrepresented person misunderstands the lawyer's role
in the matter, the lawyer shall make reasonable efforts to correct the misunderstanding.

Rule 4.4. Respect for rights of third persons.

In representing a client, a lawyer shall not use means that have no substantial purpose
other than to embarrass, delay or burden a third person, or use methods of obtaining
evidence that violate the legal rights of such a person.

Law Firms and Associations

Rule 5.1. Responsibilities of a partner or supervisory lawyer.

(a) A partner in a law firm shall make reasonable efforts to ensure that the firm has in
effect measures giving reasonable assurance that all lawyers in the firm conform to the
rules of professional conduct.



(b) A lawyer having direct supervisory authority over another lawyer shall make
reasonable efforts to ensure that the other lawyer conforms to the rules of professional
conduct.

(c) A lawyer shall be responsible for another lawyer's violation of the rules of
professional conduct if:

(1) the lawyer orders or, with knowledge of the specific conduct, ratifies the conduct
involved; or

(2) the lawyer is a partner in the law firm in which the other lawyer practices, or has
direct supervisory authority over the other lawyer, and knows of the conduct at a time
when its consequences can be avoided or mitigated but fails to take reasonable remedial
action.

Rule 5.2. Responsibilities of a subordinate lawyer.
(a) A lawyer is bound by the rules of professional conduct notwithstanding that the
lawyer acted at the direction of another person.

(b) A subordinate lawyer does not violate the rules of professional conduct if that lawyer
acts in accordance with a supervisory lawyer's reasonable resolution of an arguable
question of professional duty.

Rule 5.3. Responsibilities regarding non-lawyer assistants.
With respect to a nonlawyer employed or retained by or associated with a lawyer:

(a) a partner in a law firm shall make reasonable efforts to ensure that the firm has in
effect measures giving reasonable assurance that the person's conduct is compatible with
the professional obligations of the lawyer;

(b) alawyer having direct supervisory authority over the nonlawyer shall make
reasonable efforts to ensure that the person's conduct is compatible with the professional
obligations of the lawyer; and

(c) alawyer shall be responsible for conduct of such a person that would be a violation
of the rules of professional conduct if engaged in by a lawyer if:

(1) the lawyer orders or, with the knowledge of the specific conduct, ratifies the conduct
involved; or

(2) the lawyer is a partner in the law firm in which the person is employed, or has direct
supervisory authority over the person, and knows of the conduct at a time when its
consequences can be avoided or mitigated but fails to take reasonable remedial action.

Rule 5.4. Professional independence of a lawyer.
(a) A lawyer or law firm shall not share legal fees with a nonlawyer, except that:



(1) an agreement by a lawyer with the lawyer's firm, partner, or associate may provide
for the payment of money, over a reasonable period of time after the lawyer's death, to
the lawyer's estate or to one or more specified persons;

(2) alawyer who undertakes to complete unfinished legal business of a deceased lawyer
may pay to the estate of the deceased lawyer that proportion of the total compensation
which fairly represents the services rendered by the deceased lawyer; and

(3) alawyer or law firm may include nonlawyer employees in a compensation or
retirement plan, even though the plan is based in whole or in part on a profit-sharing
arrangement.

(b) A lawyer shall not form a partnership with a nonlawyer if any of the activities of the
partnership consist of the practice of law.

(c) A lawyer shall not permit a person who recommends, employs, or pays the lawyer to
render legal services for another to direct or regulate the lawyer's professional judgment
in rendering such legal services.

(d) A lawyer shall not practice with or in the form of a professional corporation or
association authorized to practice law for a profit, if:

(1) anonlawyer owns any interest therein, except that a fiduciary representative of the
estate of a lawyer may hold the stock or interest of the lawyer for a reasonable time
during administration;

(2) anonlawyer is a corporate director or officer thereof; or

(3) anonlawyer has the right to direct or control the professional judgment of a lawyer.

Rule 5.5. Unauthorized practice of law.
A lawyer shall not:

(a) practice law in a jurisdiction where doing so violates the regulation of the legal
profession in that jurisdiction; or

(b) assist a person who is not a member of the bar in the performance of activity that
constitutes the unauthorized practice of law.

Rule 5.6. Restrictions on right to practice.
A lawyer shall not participate in offering or making:

(a) a partnership or employment agreement that restricts the rights of a lawyer to practice
after termination of the relationship, except an agreement concerning benefits upon
retirement; or



(b) an agreement in which a restriction on the lawyer's right to practice is part of the
settlement of a controversy between private parties.

Public Service

Rule 6.1. Pro bono publico service.

A lawyer should render public interest legal service. A lawyer may discharge this
responsibility by providing professional services at no fee or a reduced fee to persons of
limited means or to public service or charitable groups or organizations, by service in
activities for improving the law, the legal system or the legal profession, and by financial
support for organizations that provide legal services to persons of limited means.

Rule 6.2. Accepting appointments.
A lawyer shall not seek to avoid appointment by a tribunal to represent a person except
for good cause, such as:

(a) representing the client is likely to result in violation of the rules of professional
conduct or other law;

(b) representing the client is likely to result in an unreasonable financial burden on the
lawyer; or

(c) the client or the cause is so repugnant to the lawyer as to be likely to impair the
client-lawyer relationship or the lawyer's ability to represent the client.

Rule 6.3. Membership in legal services organization.

A lawyer may serve as a director, officer or member of a legal services organization,
apart from the law firm in which the lawyer practices, notwithstanding that the
organization serves persons having interests adverse to a client of the lawyer.

The lawyer shall not knowingly participate in a decision or action of the organization:

(a) if participating in the decision or action would be incompatible with the lawyer's
obligations to a client under Rule 1.7; or

(b) where the decision or action could have a material adverse effect on the
representation of a client of the organization whose interests are adverse to a client of the
lawyer.

(Amended, effective June 1, 1988.)

Rule 6.4. Law reform activities affecting client interests.

A lawyer may serve as a director, officer or member of an organization involved in
reform of the law or its administration notwithstanding that the reform may affect the
interests of a client of the lawyer. When the lawyer knows that the interests of a client
may be materially benefitted by a decision in which the lawyer participates, the lawyer
shall disclose that fact but need not identify the client.



Rule 6.5. Non-profit and court-annexed limited legal-service programs.

(a) A lawyer who, under the auspices of a program sponsored by a nonprofit
organization or court, provides short-term limited legal services to a client without
expectation by either the lawyer or the client that the lawyer will provide continuing
representation in the matter:

(1) 1is subject to the requirements of Rules 1.7 and 1.9(a) only if the lawyer knows that
the representation of the client involves a conflict of interest; and

(2) is subject to Rule 1.10 only if the lawyer knows that another lawyer associated with
the lawyer in a law firm is disqualified by Rule 1.7 or 1.9(a) with respect to the matter.

(b) Except as provided in paragraph (a)(2), Rule 1.10 is inapplicable to a representation
governed by this Rule.

(Added, effective Nov. 2, 2000.)

Information About Legal Services

Rule 7.1. Communications concerning a lawyer's services.

A lawyer shall not make a false or misleading communication about the lawyer or the
lawyer's services. A communication is false or misleading if it:

(a) contains a material misrepresentation of fact or law, or omits a fact necessary to make
the statement considered as a whole not materially misleading;

(b) 1s likely to create an unjustified expectation about results the lawyer can achieve, or
states or implies that the lawyer can achieve results by means that violate the rules of
professional conduct or other law; or

(c) compares the lawyer's services with other lawyers' services, unless the comparison
can be factually substantiated.

Rule 7.2. Advertising.

(a) Subject to the requirements of Rules 7.1 and 7.3, a lawyer may advertise services
through public media, such as a telephone directory, legal directory, newspaper or other
periodical, outdoor advertising, radio or television, or through written or recorded
communication.

(b) A copy or recording of an advertisement or written communication shall be kept for
two years after its last dissemination along with a record of when and where it was used.

(c) A lawyer shall not give anything of value to a person for recommending the lawyer's
services, except that a lawyer may

(1) pay the reasonable costs of advertisements or communications permitted by this
Rule; and



(2) pay the usual charges of a not-for-profit lawyer referral service or legal service
organization.

Rule 7.3. Direct contact with prospective clients.

(a) A lawyer shall not by in-person or live telephone contact solicit professional
employment from a prospective client with whom the lawyer has no family or prior
professional relationship when a significant motive for the lawyer's doing so is the
lawyer's pecuniary gain.

(b) A lawyer shall not solicit professional employment from a prospective client by
written or recorded communication or by in-person or telephone contact even when not
otherwise prohibited by paragraph (a), if:

(1) the prospective client has made known to the lawyer a desire not to be solicited by
the lawyer; or

(2) the solicitation involves coercion, duress or harassment.

(c) Every written or recorded communication from a lawyer soliciting professional
employment from a prospective client known to be in need of legal services in a
particular matter, and with whom the lawyer has no family or prior professional
relationship, shall include the words "Advertising Material" on the outside envelope and
at the beginning and ending of any recorded communication.

(d) Notwithstanding the prohibition in paragraph (a), a lawyer may participate with a
prepaid or group legal service plan operated by an organization not owned or directed by
the lawyer which uses in-person or telephone contact to solicit memberships or
subscriptions for the plan from persons who are not known to need legal services in a
particular matter covered by the plan.

Rule 7.4. Communication of fields of practice.

A lawyer may communicate the fact that the lawyer does or does not practice in
particular fields of law. A lawyer shall not state or imply that the lawyer is a specialist in
a particular field of law except as follows:

(a) alawyer admitted to engage in patent practice before the United States Patent and
Trademark Office may use the designation "Patent Attorney" or a substantially similar
designation;

(b) alawyer engaged in admiralty practice may use the designation "Admiralty",
"Proctor in Admiralty" or a substantially similar designation; and

(c) alawyer may communicate the fact that the lawyer has been certified as a specialist
in a field of law by a named organization, provided that the communication clearly states
that there is no procedure in this jurisdiction for approving certifying organizations. If,



however, the named organization has been accredited by the American Bar Association
to certify lawyers as specialists in a particular field of law, the communication need not
contain such a statement.

Rule 7.5. Firm names and letterheads.

(a) A lawyer shall not use a firm name, letterhead or other professional designation that
violates Rule 7.1. A trade name may be used by a lawyer in private practice if it does not
imply a connection with a government agency or with a public or charitable legal services
organization and is not otherwise in violation of Rule 7.1.

(b) A law firm with offices in more than one jurisdiction may use the same name in each
jurisdiction, but identification of the lawyers in an office of the firm shall indicate the
jurisdictional limitations on those not licensed to practice in the jurisdiction where the
office is located.

(c) The name of a lawyer holding a public office shall not be used in the name of a law
firm, or in communications on its behalf, during any substantial period in which the
lawyer is not actively and regularly practicing with the firm.

(d) Lawyers may state or imply that they practice in a partnership or other organization
only when that is the fact.

Maintaining the Integrity of the Profession

Rule 8.1. Bar admission and disciplinary matters.

An applicant for admission to the bar, or a lawyer in connection with a bar admission
application or in connection with a disciplinary matter, shall not:

(a) knowingly make a false statement of material fact; or

(b) fail to disclose a fact necessary to correct a misapprehension known by the person to
have arisen in the matter, or knowingly fail to respond to a lawful demand for
information from an admission or disciplinary authority, except that this rule does not
require disclosure of information otherwise protected by Rule 1.6.

Rule 8.2. Judicial and legal officials.

A lawyer shall not make a statement that the lawyer knows to be false or with reckless
disregard as to its truth or falsity concerning the qualifications or integrity of a judge,
adjudicatory officer or public legal officer, or a candidate for appointment to judicial or
legal office.

Rule 8.3. Reporting professional misconduct.

(a) A lawyer having knowledge that another lawyer has committed a violation of the
Rules of Professional Conduct that raises a substantial question as to that lawyer's
honesty, trustworthiness or fitness as a lawyer in other respects shall inform the
appropriate professional authority.



(b) A lawyer having knowledge that a judge has committed a violation of applicable
rules of judicial conduct that raises a substantial question as to the judge's fitness for
office shall inform the appropriate authority.

(c) This rule does not require disclosure of information otherwise protected by Rule 1.6.

(d) Notwithstanding anything in this or other of the rules to the contrary, the relationship
between members of either (i) the Lawyers Assistance Committee of the Delaware State
Bar Association and counselors retained by the Bar Association, or (ii) the Professional
Ethics Committee of the Delaware State Bar Association, or (iii) the Fee Dispute
Conciliation and Mediation Committee of the Delaware State Bar Association, or (iv) the
Professional Guidance Committee of the Delaware State Bar Association, and a lawyer or
a judge shall be the same as that of attorney and client.

(Amended, effective Nov. 28, 1986; June 22, 1993; June 13, 1994; Sept. 19, 1994.)
Rule 8.4. Misconduct.

It is professional misconduct for a lawyer to:

(a) violate or attempt to violate the rules of professional conduct, knowingly assist or
induce another to do so or do so through the acts of another;

(b) commit a criminal act that reflects adversely on the lawyer's honesty, trustworthiness
or fitness as a lawyer in other respects;

(c) engage in conduct involving dishonesty, fraud, deceit or misrepresentation;
(d) engage in conduct that is prejudicial to the administration of justice;
(e) state or imply an ability to influence improperly a government agency or official; or

(f) knowingly assist a judge or judicial officer in conduct that is a violation of applicable
rules of judicial conduct or other law.

Interpretive Guideline - Lawyer's income taxes
The following statements of principles are promulgated as Interpretive Guidelines in the
application of the Delaware Lawyers' Rules of Professional Conduct:

Criminal acts that reflect adversely on a lawyer's honesty, trustworthiness or fitness as a
lawyer in other respects, as construed under these Rules, shall be deemed to include, but
not limited to, the following:

(1) Willful failure to make and file federal, state, or city income tax returns or estimated
income tax returns, or to pay such estimated tax or taxes, or to supply information in

connection therewith at the time or times required by law or regulation;

(2) Willful attempt in any manner to evade any federal, state, or city income tax.



(Amended, effective Jan. 1, 1999.)

Rule 8.5. Jurisdiction.

A lawyer admitted to practice in this jurisdiction is subject to the disciplinary authority of
this jurisdiction although engaged in practice elsewhere.



