
Rule 2-100 Communication With a Represented Party 

(A) While representing a client, a member shall not communicate directly or indirectly about the 

subject of the representation with a party the member knows to be represented by another lawyer 

in the matter, unless the member has the consent of the other lawyer. 

(B) For purposes of this rule, a "party" includes: 

(1) An officer, director, or managing agent of a corporation or association, and a partner or 

managing agent of a partnership; or 

(2) An association member or an employee of an association, corporation, or partnership, if 

the subject of the communication is any act or omission of such person in connection with the 

matter which may be binding upon or imputed to the organization for purposes of civil or 

criminal liability or whose statement may constitute an admission on the part of the 

organization. 

(C) This rule shall not prohibit: 

(1) Communications with a public officer, board, committee, or body; or 

(2) Communications initiated by a party seeking advice or representation from an independent 

lawyer of the party's choice; or 

(3) Communications otherwise authorized by law. 

Discussion:  

Rule 2-100 is intended to control communications between a member and persons the member 

knows to be represented by counsel unless a statutory scheme or case law will override the rule. 

There are a number of express statutory schemes which authorize communications between a 

member and person who would otherwise be subject to this rule. These statutes protect a variety 

of other rights such as the right of employees to organize and to engage in collective bargaining, 

employee health and safety, or equal employment opportunity. Other applicable law also includes 

the authority of government prosecutors and investigators to conduct criminal investigations, as 

limited by the relevant decisional law. 

Rule 2-100 is not intended to prevent the parties themselves from communicating with respect to 

the subject matter of the representation, and nothing in the rule prevents a member from advising 

the client that such communication can be made. Moreover, the rule does not prohibit a member 

who is also a party to a legal matter from directly or indirectly communicating on his or her own 

behalf with a represented party. Such a member has independent rights as a party which should 

not be abrogated because of his or her professional status. To prevent any possible abuse in 

such situations, the counsel for the opposing party may advise that party (1) about the risks and 

benefits of communications with a lawyer-party, and (2) not to accept or engage in 

communications with the lawyer-party. 



Rule 2-100 also addresses the situation in which member A is contacted by an opposing party 

who is represented and, because of dissatisfaction with that party's counsel, seeks A's 

independent advice. Since A is employed by the opposition, the member cannot give independent 

advice. 

As used in paragraph (A), "the subject of the representation," "matter," and "party" are not limited 

to a litigation context. 

Paragraph (B) is intended to apply only to persons employed at the time of the communication. 

(See Triple A Machine Shop, Inc. v. State of California (1989) 213 Cal.App.3d 131 [261 Cal.Rptr. 

493].) 

Subparagraph (C)(2) is intended to permit a member to communicate with a party seeking to hire 

new counsel or to obtain a second opinion. A member contacted by such a party continues to be 

bound by other Rules of Professional Conduct. (See, e.g., rules 1-400 and 3-310.) (Amended by 

order of Supreme Court, operative September 14, 1992.) 

 
 
Rule 2-200 Financial Arrangements Among Lawyers  

(A) A member shall not divide a fee for legal services with a lawyer who is not a partner of, 

associate of, or shareholder with the member unless: 

(1) The client has consented in writing thereto after a full disclosure has been made in writing 

that a division of fees will be made and the terms of such division; and 

(2) The total fee charged by all lawyers is not increased solely by reason of the provision for 

division of fees and is not unconscionable as that term is defined in rule 4-200. 

(B) Except as permitted in paragraph (A) of this rule or rule 2-300, a member shall not 

compensate, give, or promise anything of value to any lawyer for the purpose of recommending 

or securing employment of the member or the member's law firm by a client, or as a reward for 

having made a recommendation resulting in employment of the member or the member's law firm 

by a client. A member's offering of or giving a gift or gratuity to any lawyer who has made a 

recommendation resulting in the employment of the member or the member's law firm shall not of 

itself violate this rule, provided that the gift or gratuity was not offered in consideration of any 

promise, agreement, or understanding that such a gift or gratuity would be forthcoming or that 

referrals would be made or encouraged in the future. 

 
 
 
 
 



Rule 3-300 Avoiding Interests Adverse to a Client 

A member 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 each of 

the following requirements has been satisfied: 

(A) The transaction or acquisition and its terms are fair and reasonable to the client and are fully 

disclosed and transmitted in writing to the client in a manner which should reasonably have been 

understood by the client; and 

(B) The client is advised in writing that the client may seek the advice of an independent lawyer of 

the client's choice and is given a reasonable opportunity to seek that advice; and 

(C) The client thereafter consents in writing to the terms of the transaction or the terms of the 

acquisition. 

Discussion: 

Rule 3-300 is not intended to apply to the agreement by which the member is retained by the 

client, unless the agreement confers on the member an ownership, possessory, security, or other 

pecuniary interest adverse to the client. Such an agreement is governed, in part, by rule 4-200. 

Rule 3-300 is not intended to apply where the member and client each make an investment on 

terms offered to the general public or a significant portion thereof. For example, rule 3-300 is not 

intended to apply where A, a member, invests in a limited partnership syndicated by a third party. 

B, A's client, makes the same investment. Although A and B are each investing in the same 

business, A did not enter into the transaction "with" B for the purposes of the rule. 

Rule 3-300 is intended to apply where the member wishes to obtain an interest in client's property 

in order to secure the amount of the member's past due or future fees. (Amended by order of 

Supreme Court, operative September 14, 1992.) 

 
 
 
Rule 3-310 Avoiding the Representation of Adverse Interests 

(A) For purposes of this rule: 

(1) "Disclosure" means informing the client or former client of the relevant circumstances and 

of the actual and reasonably foreseeable adverse consequences to the client or former client; 

(2) "Informed written consent" means the client's or former client's written agreement to the 

representation following written disclosure; 

(3) "Written" means any writing as defined in Evidence Code section 250. 

(B) A member shall not accept or continue representation of a client without providing written 

disclosure to the client where: 



(1) The member has a legal, business, financial, professional, or personal relationship with a 

party or witness in the same matter; or 

(2) The member knows or reasonably should know that: 

(a) the member previously had a legal, business, financial, professional, or personal 

relationship with a party or witness in the same matter; and 

(b) the previous relationship would substantially affect the member's representation; or 

(3) The member has or had a legal, business, financial, professional, or personal relationship 

with another person or entity the member knows or reasonably should know would be affected 

substantially by resolution of the matter; or 

(4) The member has or had a legal, business, financial, or professional interest in the subject 

matter of the representation. 

(C) A member shall not, without the informed written consent of each client: 

(1) Accept representation of more than one client in a matter in which the interests of the 

clients potentially conflict; or 

(2) Accept or continue representation of more than one client in a matter in which the interests 

of the clients actually conflict; or 

(3) Represent a client in a matter and at the same time in a separate matter accept as a client 

a person or entity whose interest in the first matter is adverse to the client in the first matter. 

(D) A member who represents two or more clients shall not enter into an aggregate settlement of 

the claims of or against the clients without the informed written consent of each client. 

(E) A member shall not, without the informed written consent of the client or former client, accept 

employment adverse to the client or former client where, by reason of the representation of the 

client or former client, the member has obtained confidential information material to the 

employment. 

(F) A member shall not accept compensation for representing a client from one other than the 

client unless: 

(1) There is no interference with the member's independence of professional judgment or with 

the client-lawyer relationship; and 

(2) Information relating to representation of the client is protected as required by Business and 

Professions Code section 6068, subdivision (e); and 

(3) The member obtains the client's informed written consent, provided that no disclosure or 

consent is required if: 

(a) such nondisclosure is otherwise authorized by law; or 

(b) the member is rendering legal services on behalf of any public agency which provides 

legal services to other public agencies or the public. 



Discussion: 

Rule 3-310 is not intended to prohibit a member from representing parties having antagonistic 

positions on the same legal question that has arisen in different cases, unless representation of 

either client would be adversely affected. 

Other rules and laws may preclude making adequate disclosure under this rule. If such disclosure 

is precluded, informed written consent is likewise precluded. (See, e.g., Business and 

Professions Code section 6068, subdivsion (e).) 

Paragraph (B) is not intended to apply to the relationship of a member to another party's lawyer. 

Such relationships are governed by rule 3-320. 

Paragraph (B) is not intended to require either the disclosure of the new engagement to a former 

client or the consent of the former client to the new engagement. However, both disclosure and 

consent are required if paragraph (E) applies. 

While paragraph (B) deals with the issues of adequate disclosure to the present client or clients of 

the member's present or past relationships to other parties or witnesses or present interest in the 

subject matter of the representation, paragraph (E) is intended to protect the confidences of 

another present or former client. These two paragraphs are to apply as complementary 

provisions. 

Paragraph (B) is intended to apply only to a member's own relationships or interests, unless the 

member knows that a partner or associate in the same firm as the member has or had a 

relationship with another party or witness or has or had an interest in the subject matter of the 

representation. 

Subparagraphs (C)(1) and (C)(2) are intended to apply to all types of legal employment, including 

the concurrent representation of multiple parties in litigation or in a single transaction or in some 

other common enterprise or legal relationship. Examples of the latter include the formation of a 

partnership for several partners or a corporation for several shareholders, the preparation of an 

ante-nuptial agreement, or joint or reciprocal wills for a husband and wife, or the resolution of an 

"uncontested" marital dissolution. In such situations, for the sake of convenience or economy, the 

parties may well prefer to employ a single counsel, but a member must disclose the potential 

adverse aspects of such multiple representation (e.g., Evid. Code, Â§962) and must obtain the 

informed written consent of the clients thereto pursuant to subparagraph (C)(1). Moreover, if the 

potential adversity should become actual, the member must obtain the further informed written 

consent of the clients pursuant to subparagraph (C)(2). 

Subparagraph (C)(3) is intended to apply to representations of clients in both litigation and 

transactional matters. 



In State Farm Mutual Automobile Insurance Company v. Federal Insurance Company (1999) 72 

Cal.App. 4th 1422 [86 Cal.Rptr.2d 20], the court held that subparagraph (C)(3) was violated when 

a member, retained by an insurer to defend one suit, and while that suit was still pending, filed a 

direct action against the same insurer in an unrelated action without securing the insurer's 

consent. Notwithstanding State Farm, subparagraph (C)(3) is not intended to apply with respect 

to the relationship between an insurer and a member when, in each matter, the insurer's interest 

is only as an indemnity provider and not as a direct party to the action. 

There are some matters in which the conflicts are such that written consent may not suffice for 

non-disciplinary purposes. (See Woods v. Superior Court (1983) 149 Cal.App.3d 931 [197 

Cal.Rptr. 185]; Klemm v. Superior Court (1977) 75 Cal.App.3d 893 [142 Cal.Rptr. 509]; Ishmael v. 

Millington (1966) 241 Cal.App.2d 520 [50 Cal.Rptr. 592].) 

Paragraph (D) is not intended to apply to class action settlements subject to court approval. 

Paragraph (F) is not intended to abrogate existing relationships between insurers and insureds 

whereby the insurer has the contractual right to unilaterally select counsel for the insured, where 

there is no conflict of interest. (See San Diego Navy Federal Credit Union v. Cumis Insurance 

Society (1984) 162 Cal.App.3d 358 [208 Cal.Rptr. 494].) (Amended by order of Supreme Court; 

operative September 14, 1992; operative March 3, 2003.) 

 
 
 
 
Rule 3-400 Limiting Liability to Client 

A member shall not: 

(A) Contract with a client prospectively limiting the member's liability to the client for the 

member's professional malpractice; or 

(B) Settle a claim or potential claim for the member's liability to the client for the member's 

professional malpractice, unless the client is informed in writing that the client may seek the 

advice of an independent lawyer of the client's choice regarding the settlement and is given a 

reasonable opportunity to seek that advice. 

Discussion: 

Rule 3-400 is not intended to apply to customary qualifications and limitations in legal opinions 

and memoranda, nor is it intended to prevent a member from reasonably limiting the scope of the 

member's employment or representation. (Amended by order of Supreme Court, operative 

September 14, 1992.) 

 


