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Representing the City:  Who’s The Client? 

 

Excerpts From the Pennsylvania Disciplinary Rules of Professional Conduct 

 

INTRODUCTION 

Preamble: A Lawyer's Responsibilities 

[1] A lawyer, as a member of the legal profession, is a representative of 

clients, an officer of the legal system and a public citizen having a special 
responsibility for the quality of justice. 

[2] 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 dealings with others. As an 

evaluator, a lawyer acts by examining a client‟s legal affairs and reporting 
about them to the client or to others. 

* * * 

 [6] As a public citizen, a lawyer should seek improvement of the law, access 
to the legal system, the administration of justice and the quality of service 
rendered by the legal profession. *  *  * In addition, a lawyer should further 

the public‟s understanding of and confidence in the rule of law and the justice 
system because legal institutions in a constitutional democracy depend on 
popular participation and support to maintain their authority. * * * 

 

[9] 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 ethical person while earning a satisfactory living. 

The Rules of Professional Conduct often prescribe terms for resolving such 
conflicts. Within the framework of these Rules, however, 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. These principles include the lawyer‟s obligation 
zealously to protect and pursue a client‟s legitimate interests, within the 

bounds of the law, while maintaining a professional, courteous and civil 
attitude toward all persons involved in the legal system. 

* * * 
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 [13] 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 

* * * 

[15] 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. * * * 

[16] 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. * * * 

[17] 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. 
These Rules do not abrogate any such authority. 

* * * 

Rule 1.0 Terminology 

* * * 

(c) “Firm” or “law firm” denotes a lawyer or lawyers in a law partnership, 

professional corporation, sole proprietorship or other association authorized to 
practice law; or lawyers employed in a legal services organization or the legal 
department of a corporation or other organization. 

* * * 

Comment: 

* * * 

Firm  

* * * 
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[3] With respect to the law department of an organization, including the 
government, there is ordinarily no question that the members of the 

department constitute a firm within the meaning of the Rules of Professional 
Conduct. There can be uncertainty, however, as to the identity of the client. 
For example, it may not be clear whether the law department of a corporation 

represents a subsidiary or an affiliated corporation, as well as the corporation 
by which the members of the department are directly employed. A similar 
question can arise concerning an unincorporated association and its local 
affiliates.  

* * * 

Rule 1.2. Scope of Representation and Allocation of Authority Between Client 

and Lawyer. 

 

(a) Subject to paragraphs (c) and (d), a lawyer shall abide by a client‟s 
decisions concerning the objectives of representation and, as required by Rule 
1.4, shall consult with the client as to the means by which they are to be 

pursued. A lawyer may take such action on behalf of the client as is impliedly 
authorized to carry out the representation. A lawyer shall abide by a client‟s 
decision whether to settle 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 scope of the representation if the limitation is 
reasonable under the circumstances and the client gives informed consent.  

(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. 

Comment: 

Scope of Representation Allocation of Authority between Client and Lawyer  

(1) Paragraph (a) confers upon the client the ultimate authority to determine 
the purposes to be served by legal representation, within the limits imposed 
by law and the lawyer‟s professional obligations. The decisions specified in 

paragraph (a), such as whether to settle a civil matter, must also be made by 
the client. See Rule 1.4(a)(1) for the lawyer‟s duty to communicate with the 
client about such decisions. With respect to the means by which the client‟s 

objectives are to be pursued, the lawyer shall consult with the client as 
required by Rule 1.4(a)(2) and may take such action as is impliedly authorized 
to carry out the representation.  
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(2) On occasion, however, a lawyer and a client may disagree about the 
means to be used to accomplish the client‟s objectives. Clients normally defer 

to the special knowledge and skill of their lawyer with respect to the means to 
be used to accomplish their objectives, particularly with respect to technical, 
legal and tactical matters. Conversely, lawyers usually defer to the client 

regarding such questions as the expense to be incurred and concern for third 
persons who might be adversely affected. Because of the varied nature of the 
matters about which a lawyer and client might disagree and because the 

actions in question may implicate the interests of a tribunal or other persons, 
this Rule does not prescribe how such disagreements are to be resolved. Other 
law, however, may be applicable and should be consulted by the lawyer. The 

lawyer should also consult with the client and seek a mutually acceptable 
resolution of the disagreement. If such efforts are unavailing and the lawyer 
has a fundamental disagreement with the client, the lawyer may withdraw 

from the representation. See Rule 1.16(b)(4). Conversely, the client may 
resolve the disagreement by discharging the lawyer. See Rule 1.16(a)(3).  

* * * 

Rule 1.4. Communication. 

(a) A lawyer shall:  

(1) promptly inform the client of any decision or circumstance with respect to 

which the client‟s informed consent, as defined in Rule 1.0(e), is required by 
these Rules;  

(2) reasonably consult with the client about the means by which the client‟s 
objectives are to be accomplished;  

(3) keep the client reasonably informed about the status of the matter;  

Comment: 

(1) Reasonable communication between the lawyer and the client is necessary 
for the client effectively to participate in the representation.  

Communicating with Client  

(2) If these Rules require that a particular decision about the representation 
be made by the client, paragraph (a)(1) requires that the lawyer promptly 

consult with and secure the client‟s consent prior to taking action unless prior 
discussions with the client have resolved what action the client wants the 
lawyer to take. * * * 

Explaining Matters  

(5) The client should have sufficient information to participate intelligently in 
decisions concerning the objectives of the representation and the means by 

which they are to be pursued, to the extent the client is willing and able to do 
so. Adequacy of communication depends in part on the kind of advice or 
assistance that is involved. For example, when there is time to explain a 

proposal made in a negotiation, the lawyer should review all important 
provisions with the client before proceeding to an agreement. In litigation a 
lawyer should explain the general strategy and prospects of success and 
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ordinarily should consult the client on tactics that are likely to result in 
significant expense or to injure or coerce others. On the other hand, a lawyer 

ordinarily will not be expected to describe trial or negotiation strategy in 
detail. The guiding principle is that the lawyer should fulfill reasonable client 
expectations for information consistent with the duty to act in the client‟s best 

interests, and the client‟s overall requirements as to the character of 
representation. In certain circumstances, such as when a lawyer asks a client 
to consent to a representation affected by a conflict of interest, the client must 
give informed consent, as defined in Rule 1.0(e).  

* * * 

Rule 1.6. Confidentiality of Information. 

(a) A lawyer shall not reveal information relating to representation of a client 

unless the client gives informed consent, except for disclosures that are 
impliedly authorized in order to carry out the representation, and except as 
stated in paragraphs (b) and (c).  

(b) A lawyer shall reveal such information if necessary to comply with the 
duties stated in Rule 3.3.  

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

(1) to prevent reasonably certain death or substantial bodily harm;  

(2) to prevent the client from committing a criminal act that the lawyer 

believes is likely to result in substantial injury to the financial interests or 
property of another;  

(3) to prevent, mitigate or rectify the consequences of a client‟s criminal or 
fraudulent act in the commission of which the lawyer‟s services are being or 
had been used; or  

(4) 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 or disciplinary proceeding 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; or  

(5) to secure legal advice about the lawyer‟s compliance with these Rules; or  

(6) to effectuate the sale of a law practice consistent with Rule 1.17; or  

(7) to detect and resolve conflicts of interest from the lawyer‟s change of 

employment or from changes in the composition or ownership of a firm, but 
only if the revealed information would not compromise the attorney-client 
privilege or otherwise prejudice the client.  

(d) A lawyer shall make reasonable efforts to prevent the inadvertent or 
unauthorized disclosure of, or unauthorized access to, information relating to 
the representation of a client.  

(e) The duty not to reveal information relating to representation of a client 
continues after the client-lawyer relationship has terminated. 
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* * * 

 

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 for 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 on 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 the lawyer knows or reasonably should know 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. 

Comment: 
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The Entity as the Client  

(1) An organizational client is a legal entity, but it cannot act except through 
its officers, directors, employees, shareholders and other constituents. 

Officers, directors, employees and shareholders are the constituents of the 
corporate organizational client. The duties defined in this Comment apply 
equally to unincorporated associations. „„Other constituents‟‟ as used in this 

Comment means the positions equivalent to officers, directors, employees and 
shareholders held by persons acting for organizational clients that are not 
corporations.  

(2) When one of the constituents of an organizational client communicates 
with the organization‟s lawyer in that person‟s organizational capacity, the 

communication is protected by Rule 1.6. Thus, by way of example, if an 
organizational client requests its lawyer to investigate allegations of 
wrongdoing, interviews made in the course of that investigation between the 

lawyer and the client‟s employees or other constituents are covered by Rule 
1.6. This does not mean, however, that constituents of an organizational client 
are the clients of the lawyer. The lawyer may not disclose to such constituents 

information relating to the representation except for disclosures explicitly or 
impliedly authorized by the organizational client in order to carry out the 
representation or as otherwise permitted by Rule 1.6.  

(3) When constituents of the organization make decisions for it, the decisions 

ordinarily must be accepted by the lawyer even if their utility or prudence is 
doubtful. Decisions concerning policy and operations, including ones entailing 
serious risk, are not as such in the lawyer‟s province. However, different 

considerations arise when the lawyer knows that the organization may be 
substantially injured by action of a constituent that is in violation of law. In 
such a circumstance, it may be reasonably necessary for the lawyer to ask the 

constituent to reconsider the matter. If that fails, or if the matter is of 
sufficient seriousness and importance to the organization, it may be 
reasonably necessary for the lawyer to take steps to have the matter reviewed 

by a higher authority in the organization. Clear justification should exist for 
seeking review over the head of the constituent normally responsible for it. 
The stated policy of the organization may define circumstances and prescribe 

channels for such review, and a lawyer should encourage the formulation of 
such a policy. Even in the absence of organization policy, however, the lawyer 
may have an obligation to refer a matter to higher authority, depending on the 

seriousness of the matter and whether the constituent in question has 
apparent motives to act at variance with the organization‟s interest. Review by 
the chief executive officer or by the board of directors may be required when 

the matter is of importance commensurate with their authority. At some point 
it may be useful or essential to obtain an independent legal opinion.  

(4) The organization‟s highest authority to whom a matter may be referred 
ordinarily will be the board of directors or similar governing body. However, 

applicable law may prescribe that under certain conditions the highest 
authority reposes elsewhere, for example, in the independent directors of a 
corporation.  

Relation to Other Rules  
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(5) The authority and responsibility provided in this Rule are concurrent with 
the authority and responsibility provided in other Rules. In particular, this Rule 

does not limit or expand the lawyer‟s responsibility under Rule 1.6, 1.8, 1.16, 
3.3 or 4.1. If the lawyer‟s services are being used by an organization to 
further a crime or fraud by the organization, Rule 1.2(d) can be applicable.  

Government Agency  

(6) The duty defined in this Rule applies to governmental organizations. 
Defining precisely the identity of the client and prescribing the resulting 

obligations of such lawyers may be more difficult in the government context 
and is a matter beyond the scope of these Rules. See Scope (17). Although in 
some circumstances the client may be a specific agency, it may also be a 

branch of government, such as the executive branch, or the government as a 
whole. For example, if the action or failure to act involves the head of a 
bureau, either the department of which the bureau is a part or the relevant 

branch of government may be the client for purposes of this Rule. Moreover, 
in a matter involving the conduct of government officials, a government 
lawyer may have authority under applicable law to question such conduct 

more extensively than that of a lawyer for a private organization in similar 
circumstances. Thus, when the client is a governmental organization, a 
different balance may be appropriate between maintaining confidentiality and 

assuring that the wrongful act is prevented or rectified, for public business is 
involved. In addition, duties of lawyers employed by the government or 

lawyers in military service may be defined by statutes and regulation. This 
Rule does not limit that authority. See Scope.  

Clarifying the Lawyer‟s Role  

(7) There are times when the organization‟s interest may be or become 
adverse to those of one or more of its constituents. In such circumstances the 
lawyer should advise any constituent, whose interest the lawyer finds adverse 

to that of the organization, of the conflict or potential conflict of interest, that 
the lawyer cannot represent such constituent, and that such person may wish 
to obtain independent representation. Care must be taken to assure that the 

individual understands that, when there is such adversity of interest, the 
lawyer for the organization cannot provide legal representation for that 
constituent individual, and that discussions between the lawyer for the 
organization and the individual may not be privileged.  

(8) Whether such a warning should be given by the lawyer for the organization 
to any constituent individual may turn on the facts of each case.  

Dual Representation  

(9) Paragraph (e) recognizes that a lawyer for an organization may also 
represent a principal officer or major shareholder.  
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