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“cloud capp’d tow rs,” “gorgeous palaces,” and perhaps someday 

even “the great globe itself,” many arrangements endure for some time but 
1 ––

–– ––

, 

1 “The cloud capp’d towe
.”  (Shakespeare, 

–154
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its former partners’ 

pending at the time of the firm’s dissolution.

nd 

may be dashed at any time by a client’s choice to remove .  

firm’s expectation —

— ,

transferred to new counsel of the client’s choice (or the cl ,

,

.  

Heller’s , Heller’s —

— d 

.  

’s dissolution plan .  

3d 171 , 

“to seek 

.”

“an inducement to encourage Shareholders to move their 

Dissolution.”
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non ––

–– basis.

’s former shareholders joined at least 16

, 

.  

’s former clients ––

— .

, 

Heller’s plan of liquidation was approved,

’s creditors.

’s former 

’s rights 

.  ’s 

working , 

the shareholders’

by

.

ested the administrator’s claim.  At 

constituted a transfer of Heller’s property to the 

ound .
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.  

, 

d

.  

.  The court’s decision on the property issue 

We granted the Ninth Circuit’s request

—

extent of partners’ fidu

m’s 

—

— us that the dissolved firm’s 

.
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profits derived from its former partners’ work o

the dissolved firm’s cases. Any “property, profit, 

or benefit” accountable to a dissolved law firm derives only from a narrow range 

protects clients’ choice of counsel.  It allows the clients to choose new law firms 

partners who depart after a firm’s dissolution at no 

— —

’s former partners

, 
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, , 

.

.  

. 

–28

, . , 

who had been handling “most of the active personal injury and workers’ 

compensation cases.” , 

.

were not entitled “to extra com

” where “extra compensation” wa

“ the former partner’s share of 

the dissolved partnership.” , , . 176

from matters pending when the law firm dissolved were “to be shared by the 

dissolution.”  (
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’s 

, pp.3d 610, 

612–613

1063.

–759.

.

, 

replacing UPA with RUPA , RUPA made 

.  

sets forth a partner’s duty “[t]o account to the partnership and hold as trustee for it 

operty or information, including the appropriation of a partnership opportunity.”  

, § 16404

provision specifying that one of a partner’s 

fiduciary duties is the duty “[t]o refrain from competing with 

conduct of the partnership business before the dissolution of the partnership.”  

, § 16404

regarding partners’ 
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(f), which had provided that only a “surviving partner 

partnership affairs,” with section 16401

§ 16401

ding at a firm’s dissolution.

.  

, issued

.

,

matters pending at the time of a partnership’s dissolution are the partnership’s 

—

— California’s partnership law .

property as “

”] –279

“common idiom” that property is described as “ ‘ ’ —

”]; 
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–166 (dis. opn. of 

Mosk, J.) [“ erty is often said to refer to a ‘bundle of rights’

—

”]

ar arm’s

. –

“N

— —

.”

.

.

.

and stating that “[t]

. . . 

” Paramount 

[stating that plaintiff’s case turned on whether it “

”]
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working. 

working — , 

.  

a client’s Heller’s expectation is .

, 

––

––

Corp. v. Superior Court 1174–1175, 1172

stating that it is “bedrock law” that client has the right “

,” 

“ ‘one ’ undertaking”

. –

–173 [“
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”].)

—

In doing so, 

each other’s work —

— —

[“A . . .

”]; 

844–

property and explaining that “

receive a future beneficence” and that 

were speculative, given the client’s right to terminate counsel at any time, with or 

§ 700 20 N.E.3d 264, 270–271 [“
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because they are ‘

ent or future property interest’ ”

(N.D.Cal. 2014) 527 B.R. 24, 30–

31 ) [“

”].)  D

—

that they generate.  This is true even when it is the dissolved firm’s former 

—

rs, clients’ choice for counsel, 

with the dissolved firm.  It was for this reason that Heller’s shareholders executed 

“an inducement to encourage Shareholders to 

move their clients to other law firms and to move Associates and Staff with them.”



13

.

includes, for example, the duty “[t] . . .

”

a partner must refrain “

”]

impinging on the client’s right to discharge an attorney at will, a right that 

784, 790 284 , , 

1174–1175

compensate the client’s substituted counsel of choice.  In such a situatio

with pending matters who prefer any of the firms that hired Heller’s former 

—

—

o
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The clients’ ability to retain their

,

rceable a law partnership’s non

doing so, we sought “to achieve a balance between the interest of clients in having 

environment.”  (

—

partners to “jump ship” — that is, by limiting the dissolved partnership’s 

who stay u

earning “extra compensation” for work done 

“prev

of the partnership” and “discourage[] former partners from scrambling to take 

physical possession of files and seeking personal gain by soliciting a firm’s 
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on dissolution.”  ( , 

. 

to advance Heller’s position 

during the partnership, even for “ .”  ( , , 156 

Corp

“[t]o refrain from competing with the partnership in the 

olution of the partnership”]

Corp 16404, 

Sen 1995 1996 

“a partner is free to 

. . upon dissolution” since “[t]he duty 

the ‘conduct of the business’ and not to the ‘winding up’ ”].)  This temporal limit, 

, RUPA’s prohibition 

.

’s 

. duty “[t]o account to the partnership and 

”  (
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“winding up of the part

business.”2 Corp. Code, § 1604, subd. (b)(1

Winding up is “the process of completing all of the partnership’s 

proceeds, if any, to the partners.”

RUPA, “[a]

partnership’s business may preserve the partnership business or property as a 

partnership’s business, dispose of and transfer the partnership’s property, 

discharge the partnership’s liabilities, distribute the assets of the partnership 

other necessary acts.”  (

’s hourly fee matters o 

for transfer to the client’s 

, ,

, , 29 28–

under the common law “the winding up or settling of the partnership affairs was 

debts, returning the capital contributed by each partner, and dividing the profits”]; 

– ) [listing “acts 

approved as ‘appropriate for winding up partnership affairs’ ” to include such 

things as the “assignment of partnership property to repay partnership debt,” 

2 The “conduct . . . of the partnership business” la
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“disposition of partnership property,” “maintenance of action for damages on 

behalf of the partnership,” and “execution of renewal notes after death of 

partner”]; Black’s Law Dict. p. 1835 [defining “winding up” as 

“[t]he process of settling accounts and liquidating 

partnership’s or a corporation’s dissolution”].)  

So we agree with the district court that “

”  , 527

y to “preserve the partnership business” ,

— —

client’s new counsel of choice, , and to “settle and 

close” the business (by withdrawing from t

them to the clients or the clients’ new counsel).  In the same vein, any effort to 

and “distribut[ing] the assets.”  16404, 

3

’s 

reference to the “prosecut[ion] and defen[se] .”  

3 , 
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’s

, , 712 [“the indefinite 

e affairs upon dissolution”].)  

, ongoing business of to “prosecute 

.”

firm’s receivables and liabilities, which must be resolved to liquidate the business.  

—

—

be considered “preserv[ing]

.”  Such 

. 

d context of contingency fee matters, where what constitutes “a 

going concern” preserved for a “reasonable time” is considered against a backdrop 
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—

—

up

“reasonable compensation” for having done them.  16401
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y transferred to the partners’ new firms.  would risk 

on clients’ 

— who must share the clients’ fees 

—

.

lawyers’ mobility , partners’ 

a partnership’s dissolution.

a firm’s 

d , a dissolved law firm’s property interest in hourly fee matters is limited 

tasks

be transferred to new counsel of the client’s 

, ,

.  Beyond this, the partnership’s interest, 

dissolves.

.

*

*
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