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From:
To: cdrr
Subject: CDRR Comment: Rule 1.17 - Sale of Law Practice - proposed rule
Date: Monday, March 8, 2021 3:31:12 PM

* State Bar of Texas External Message * - Use Caution Before Responding or Opening
Links/Attachments

Contact

First Name Nancy

Last Name Falgout

Email

Member Yes

Barcard 0796527

Feedback

Subject Rule 1.17 - Sale of Law Practice - proposed rule

Comments

This rule as published appears overbroad. It seems to say an attorney who sells a practice may not
practice law in the same practice area within the geographical area of the old practice. This could be
read to prevent an attorney from selling his or her practice and then (for example) working for the
new owners as a salaried or contract employee. Although paragraph 14 mentions an exception for
retiring attorneys, it is not clear to whom the exception applies. The proposed rule references current
Rule 5.06 but it is in direct contravention to the principle that restrictions on an attorney's right to
practice limits their professional autonomy, as well as limiting clients' choice of attorneys. I
respectfully urge you to clarify the rule or narrow its application. Nancy Falgout



From: Jeff Lisson
To: cdrr
Subject: Proposed Rule 1.17, TDRPC
Date: Friday, March 12, 2021 10:19:55 AM

Dear Sir/Madam,
 
I’m writing to comment on proposed Rule 1.17. My concern relates to the
requirement that an attorney must entirely cease practice in a particular
practice area if she sells that part of her practice.

This requirement, as further explained by Comments 5-6, would prohibit an
attorney from selling her family law practice, for example, while keeping just
one or two clients whose cases need to be finished; cases for family members;
or even taking pro bono cases in that area. This would be true in other types of
practices as well.
 
I suggest the Rule include an exception for attorneys who sell a practice area,
or their entire practice, at least to the extent that the selling attorney can
represent family members and perform pro bono legal services in the
geographic area and practice area.
 
I also believe there should be an exception to allow the selling attorney to
retain a small number of cases for which the selling attorney remains
responsible. While I realize the devil is in the details, to prevent an attorney
from selling only the less-profitable part of her practice, there should be a way
that a selling attorney can maintain some number of cases while winding down
her practice or an area of practice.
 
Thank you for your time and consideration.

Best regards,
Jeff Lisson
 
Jeffrey S. Lisson
Attorney at Law



Carter, Boyd, Lisson & Hohensee, P.C.
515 W. Harris Ave., Suite 100
San Angelo, TX  76903
(325) 655-4889
FAX (325) 657-2070

 
This message may contain confidential and privileged information.
If it has been sent to you in error, please reply to advise the sender
of the error and then immediately delete this message.
 



From:
To: cdrr
Subject: CDRR Comment: Proposed Rule 1.17
Date: Friday, March 12, 2021 10:37:59 AM

* State Bar of Texas External Message * - Use Caution Before Responding or Opening
Links/Attachments

Contact

First Name Bill

Last Name Neal

Email

Member Yes

Barcard 14839500

Feedback

Subject Proposed Rule 1.17

Comments

First question that any lawyer is going to have is how do you define the geographic area? If I have
handled several cases in far flung counties in Texas during my 47 years does that mean i can' take a
case in those counties anymore? This is ridiculous. Shouldn't the terms of any sale of a practice be
negotiated between the buyer and the seller - not the State Bar stepping in. I understand wanting to
protect the clients and giving notice and the like but that can be handled in the sale terms. Same
with the Seller lawyer moving across the street to practice - whether the seller lawyer takes cases
with him when he sells or leaves or leaves them with the buying Firm is a matter between the buyer
and the seller. Second, what if the Selling Lawyer stays with the buying Firm - or more common the
Seller Lawyer sells to his/her associates below on an earn out. The associate wants that lawyer to
remain to help bring in business and clients from the past to the new associates that are buying
him/her out. Is that going to be permissible or are we going to have to do some mirror work and
make it look like a retirement so we get out of this rule. These are my initial jump out questions and
concerns. Thank you for considering my points.



From: Casey Lambright
To: cdrr
Subject: Proposed Rule 1.17
Date: Friday, March 12, 2021 10:41:53 AM
Attachments: image001.png

image002.png

First, thank you for what you are doing and protecting the profession. [I am a third generation
Houston lawyer and the PROFESSION part was drilled into my head – I wish we had more lawyers
that treat it that way – civility is at an all-time low].
 
Digression aside, I am only 52, and no where near the point where I am considering retiring or selling
all or part of my practice.  However, I know that someday that day will come.  As such, in reading the
rule, I was quite confused.  It may be that there are other rules in this area I have not looked into
yet, but, the way the rule is written, it seems to hurt the small firms and clients of those firms.
 
When the day comes to sell, I would want to sell my practice to competent replacement counsel,
and actively help my clients and the purchasing firm with the transition by agreeing to sell well
before the day I chose to walk away from involvement.  I envision merging the firm and working with
the new firm and clients for a few to several months, to help the transition.  However, this Rule
seems to prohibit such an orderly transfer…. Why would the Bar want to do that? 
 
My suggestion would be to add something in that allows an period of orderly transfer, in the Rule,
prior to the cessation of practice.
 
CASEY JON LAMBRIGHT
LAMBRIGHT ✯ MCKEE
940 Corbindale Rd.
Houston, Texas 77024
(713) 840-1515
facsimile: (713) 840-1521
 

 
 

 
NOTICE OF CONFIDENTIALITY

The information transmitted is intended only for the person or entity to which it is addressed and may contain information
that is privileged, confidential, and exempt from disclosure under applicable law.  Any review, retransmission,

dissemination or other use of, or taking of any action in reliance upon this information by persons or entities other than the
intended recipient is prohibited.  If you received this in error, please contact the sender and delete the material from your



computer.

 
 



From:
To: cdrr
Subject: CDRR Comment: Proposed Rule 1.17. Sale of Law Practice
Date: Friday, March 12, 2021 11:32:08 AM

* State Bar of Texas External Message * - Use Caution Before Responding or Opening
Links/Attachments

Contact

First Name Jonathan

Last Name Vernon

Email

Member Yes

Barcard 24075219

Feedback

Subject Proposed Rule 1.17. Sale of Law Practice

Comments

How would this rule affect the sale of an interest in a law practice?



From:
To: cdrr
Subject: Proposed Rule 1.17 TDRPC
Date: Friday, March 12, 2021 11:44:31 AM

With regard to the requirement to cease practicing that area of law in the geographical area unless
there is a substantial change in circumstances, it seems this is a harsh requirement that may
discourage a lawyer from retirement. For example, say a lawyer knows he is getting older and having
trouble keeping up with his practice (which is booming because he’s built a name for himself). He
makes the right choice by deciding to sell his practice and retire before he gets in any trouble
neglecting a case. Once he’s sold the practice and has traveled and visited all his relatives, he begins
to get bored at home. He decides he would like to just handle one or two matters in the area that he
sold his practice in, because he knows this area well and can handle just one or two cases. He’ll be in
violation of this rule? Makes no sense to me.
 
Sincerely,
 
Alexandria Zant
 

Zant Law Firm P.C.
1444 Montana Ste. 101
El Paso, Texas 79902
(915) 799-0993
(915) 208-4546 (fax)
 
Past President El Paso County Trial Lawyers Assn.
Past President El Paso Women’s Bar Assn.
Texas Trial Lawyer Assn. Member
American Association for Justice Member
 
The information contained in this e-mail and any attachments is intended only for
use by the individual/company/entity for whom it was composed and intended. This e-
mail message contains information from the Zant Law Firm P.C. and may be privileged,
confidential, and prohibited from disclosure under applicable rule or law. You are
hereby notified that any use, disclosure, dissemination, distribution, copying or
storage of this communication is strictly prohibited. Unless expressly stated to the
contrary in this e-mail, nothing herein should be construed as a digital or
electronic signature. If you have received this information in error, please notify
Zant Law Firm P.C. immediately by telephone at (915) 799-0993, and then completely
delete this message from your computer system and destroy any hard copies you may
have.
 



From: Arden Morley
To: cdrr
Subject: Comment concerning Proposed Rule 1.17
Date: Friday, March 12, 2021 1:36:21 PM

This seems to leave out the lawyer who has built a decent sized practice and wants to simply slow
down or semi-retire/work part-time. A lawyer who wants to do this should be able to sell his/her
practice to cash out on what he/she has spent years building and still continue to be able to practice
on a smaller scale if they want to do so. This situation should be addressed in the rule.
Sincerely,
 

Arden J. Morley     
 
THE MORLEY LAW FIRM
8876 Gulf Freeway, Suite 215
Houston, TX 77017
713-839-9955 Office
713-758-0281 Facsimile
Reply to: 
Service to: 
Mail to: P.O. Box 697
Stafford, TX 77497
 
This e-mail is legally privileged. My typed name in this email is not my electronic signature. The information is
intended only for the use of the individuals or entities named above. If you received this e-mail in error, we
would appreciate your immediate notification to us and we request that you immediately destroy all copies of
the e-mail.  You should also delete this transmission from your computer and/or server.
 
 
 
 
 
 



State Bar of Texas

From: JAMES MONTGOMERY
To: cdrr
Subject: Re: Seeking Comments on Proposed Rule 1.17, TDRPC - Sale of Law Practice
Date: Friday, March 12, 2021 4:57:57 PM
Attachments: Pasted Graphic 1.tiff

I strongly object to the State Bar attempting to regulate the sale of practices.  We don’t need more
regulation and expense.

Clients already have the right to choose a lawyer.  If a practice is sold they will have to approve the new
lawyer.  We don’t require approval if a lawyer is changed within a firm.  We commonly have criminal
lawyers, particularly state legislators, who have other attorneys show up that the client has never seen
before.

Pricing will always have to take into consideration an orderly transfer and continued representation of the
client.

Enough is enough.  

James Montgomery

Montgomery & Associates, PC.

22211 IH 10 West, Suite 1206
San Antonio, Texas 78257
210-690-3700 Telephone
210-568-4550 Facsimile

On Mar 12, 2021, at 10:02 AM, State Bar of Texas - CDRR <cdrr@texasbar.com> wrote:



Proposed Rule Published
Public Comments Sought
  
Proposed Rule 1.17, TDRPC - Sale of Law Practice
  
The Committee on Disciplinary Rules and Referenda has published Proposed Rule 1.17 of the Texas
Disciplinary Rules of Professional Conduct in the March issue of the Texas Bar Journal and the
March 5 issue of the Texas Register. The proposal relates to the sale of a law practice.
  
The Committee will accept comments concerning Proposed Rule 1.17 through May 4, 2021.
Comments can be submitted here, or by email to cdrr@texasbar.com.
  
The Committee will hold a public hearing on Proposed Rule 1.17 by teleconference at 10:30 a.m.
CDT on April 7, 2021. For teleconference participation information, please go to
texasbar.com/cdrr/participate. If you plan to address the Committee at the public hearing, it is
requested that you email cdrr@texasbar.com in advance of the hearing.
  
Additional Information
  
The Committee is responsible for overseeing the initial process for proposing a change or addition to
the disciplinary rules (Gov't Code § 81.0873). For more information, go to texasbar.com/cdrr.
  
To subscribe to email updates, including notices of public hearings and published rules for comment,
click here. 
  

Committee on Disciplinary Rules and Referenda
  

State Bar of Texas | 1414 Colorado | Austin, Texas 78701 | 800.204.2222
Unsubscribe



From: Don Worley
To: cdrr
Subject: Sale of law practice
Date: Sunday, March 14, 2021 8:52:21 AM
Attachments: mwlogo_22760288-244e-4276-97cc-5330209bb58d.png

newdisclaimer_93c5c400-4ba6-4a65-8678-39d957b3f8d0.png

I don’t see the root issue here.  If a lawyer wants to sell a portion of the practice, how is this any different than referring the cases to
another lawyer (assuming client receives notice and consents)? 

Don Worley
Attorney at Law

   Office:  (713) 523-5500  |  TF:  (800) 610-2001  |  Fax:  (713) 523-5501
   Email:   |  Web: www.mcdonaldworley.com
   Address:  1770 St. James Place, Suite 100  |  Houston, Texas  77056

   Locations:  Houston, TX | New York, NY | Washington, DC | Beverly Hills, CA

    



From:
To: cdrr
Subject: CDRR Comment: selling practice
Date: Monday, March 15, 2021 9:24:29 AM

* State Bar of Texas External Message * - Use Caution Before Responding or Opening
Links/Attachments

Contact

First Name Patricia

Last Name Bennett

Email

Member Yes

Barcard 00789137

Feedback

Subject selling practice

Comments

I believe 90 days is too long. The only people I know who have sold their practice had to sell them
because they were taking the bench. When someone is appointed, they often have very little time to
sell. Perhaps 30 days would be a good idea. Or 30 days if the party is scheduled to take the bench in
less than 60 days from the date of sell.



From:
To: cdrr
Subject: CDRR Comment: Proposed Rule 1.17 TDRPC - Sale of Law Practice
Date: Monday, March 15, 2021 4:35:45 PM

* State Bar of Texas External Message * - Use Caution Before Responding or Opening
Links/Attachments

Contact

First Name Garon

Last Name Horton

Email

Member Yes

Barcard 10017800

Feedback

Subject Proposed Rule 1.17 TDRPC - Sale of Law Practice

Comments

For many/most small firm practitioners, your law practice represents the vast majority of your estate
and all you have worked for your entire life. The application of this rule would appear to significantly
restrict a sale directly or indirectly. While I am sure there may be known "evils" against which this
rule is aimed to protect clients, it also appears to inflict harm on many attorneys where no harm to
clients is implicated. I strongly encourage drafters to take into account the perspective of the small
practitioner whose primarily transactional or civil defense practices would be harmed without need by
this rule.



From:
To: cdrr
Cc:
Subject: Proposed DR 1.17
Date: Tuesday, March 16, 2021 2:14:52 PM

To The Committeee on Disiplinary Rules and Referenda

With so many of the Baby Boomers already retired, deceased, or otherwise no longer 
engaged in the practice, it is none too soon to focus on issues rellating to the sale of a
law practice.

A number of years ago, I was heavily involved in an effort to deal with other issues that
were also involved in closing a practice, especially the practice of a solo practitioner.
The effort was challenging because once I identified one issue, other and unanticipated
issues became apparent and called for solutions.

I now reside in the assisted living section of a retirement community and do not have
easy access to staff or many of the things that can generate a lot of material nor do I 
still have copies of many of the articles or very much of the background cases, etc.

Before digging into it further, I am writing to see if the Committee has any interest in
considering expanding the scope of your proposal or if you plan to remain focused on
issues relating to a sale (as if that by itself is not a giant undertaking).

I will appreciate your response.   If I can contribute, I would pleased to try to help.

Respectfully,

Jimmy Brill
(James E.)



From:
To: cdrr
Subject: CDRR Comment: Proposed Rule 1.17
Date: Wednesday, March 31, 2021 9:08:05 AM

* State Bar of Texas External Message * - Use Caution Before Responding or Opening
Links/Attachments

Contact

First Name Jeffrey

Last Name Lisson

Email

Member Yes

Barcard 24028504

Feedback

Subject Proposed Rule 1.17

Comments

I’m writing to comment on proposed Rule 1.17. My concern relates to the requirement that an
attorney must entirely cease practice in a particular practice area if she sells that part of her practice.
This requirement, as further explained by Comments 5-6, would prohibit an attorney from selling her
family law practice, for example, while keeping just one or two clients whose cases need to be
finished; cases for family members; or even taking pro bono cases in that area. This would be true in
other areas of practices as well. I suggest the Rule include an exception for attorneys who sell a
practice area, or their entire practice, at least to the extent that the selling attorney can represent
family members and perform pro bono legal services in the geographic area and practice area sold. I
also believe there should be an exception to allow the selling attorney to retain a limited number of
cases for which the selling attorney remains responsible. While I realize the devil is in the details, to
prevent an attorney from selling only the less-profitable part of her practice, there should be a way
that a selling attorney can maintain some number of cases while winding down her practice or an
area of practice.



From: Chris Forbis
To: cdrr
Subject: Comment on Proposed Rule 1.17
Date: Wednesday, March 31, 2021 3:59:15 PM

Dear Sir or Madam:

I believe this Rule needs an applicable definition of “Client” and that definition needs to be specific. I am a solo
practitioner who has been in practice for over 30 years (mainly doing wills, probate and real estate). Accordingly,
the notice requirement would be unduly burdensome in my view. I consider everyone I have every worked for as a
“client“ even though I may not have any active file open for the vast majority of them. So please define “client”
narrowly in such a way that notice of a proposed sale would only required of active clients (those with an open file
and those with a pending written fee agreement, for example).

Thank you,

Chris Forbis



From:
To: cdrr
Subject: CDRR Comment: Proposed Rule 1.17 - Sale of Law Practice
Date: Tuesday, April 6, 2021 4:37:48 PM

* State Bar of Texas External Message * - Use Caution Before Responding or Opening
Links/Attachments

Contact

First Name Frederick

Last Name Moss

Email

Member Yes

Barcard 14583400

Feedback

Subject Proposed Rule 1.17 - Sale of Law Practice

Comments

Problems: 1. What is an "area of practice"? Can "litigation" be divided into different "areas of
practice"? (tort vs. business litigation). Can it be defined? 2. What is a "geographical area"? Shouldn't
it be defined? (Such as, the geographical area in which the seller's clients reside?) But what if the
lawyer has one client in Oklahoma and the rest in Texas? Must he stop practicing in Oklahoma? Can't
he move to Oklahoma and continue to practice there? What if Lawyer has a national practice? 3.
Shouldn't (a) say, "the seller ceases to engage in the private practice of law, .... in ANY PART OF the
geographical area in which the practice has been conducted." 4. The rule seems to say that the seller
may sell all his clients, or all his clients in one area of practice, to several lawyers/firms. Correct? If
so, how does he split them up among potential buyers? First come, first served? Or must areas of
practice be sold in tact, that is, as one lot to one purchaser only? If a single buyer must take the
entire practice (all the seller's clients) or all of the clients in a practice area (with their consent), the
rule should say this plainly. 5. If a lawyer sells her entire practice to go into public office, and then
returns to practice the same area(s) of law as before in the same geographical area as before, it that
okay? Comment 2 is not clear on this. 6. Comment 4 is a puzzle. Okay. So what? Is it implied (but
not said) that the lawyer who sells her trust and estates practice in Texas may engage in trust and
estates practice in North Carolina without violating this rule? If so, say so. 7. Comment 11 is a
grammatical mess. There is a lack of parallelism in the listing of obligations. Whose obligations are
they? Seller's? Buyer's? Both? 8. The rule and comments fail to enlighten us on which requirements
can be eliminated or modified by contract between the seller and buyer. E.g., Could a seller who was
appointed to the bench enter into an agreement with the buyer of her practice not to re-engage in
the same practice in the same county if and when she leaves the bench?



From: Richard Armstrong
To: cdrr
Subject: Comments re proposed Disciplinary Rul1 1.17
Date: Wednesday, April 7, 2021 10:09:21 AM
Attachments: image001.png

To the Committee Members,
 
After review of the proposed Rule and accompanying comment, I believe an issue
needs to be addressed in subpart (a) of the Rule, and/or in the Comment.
Specifically, a lawyer should be allowed to continue to practice law, even within the
same geographical area following sale of his practice or area of practice, if he only
works as a contractor for another attorney or law firm  (which could even be the
buyer of the practice or area of practice. He would not be practicing in his own name
in the public arena, but only providing services capable of being rendered solely  by
a licensed attorney, to a firm that is working to complete legal work for its own
clients. This is frequently an arrangement arrived at in a practice sale. As part of the
workout agreement and the transition of clients to the buyer, the selling attorney
continues to work, and be paid, solely as a contractor.
 

 



From: Moss, Fred
To: cdrr
Subject: Comments and Suggestions regarding Propose TDRPC 1.17
Date: Thursday, April 8, 2021 3:51:26 PM
Attachments: Comments on Prop R1-17.docx

TDRPC 1-17(MossRev).docx

Dear CDRR Members,
 
Thank you for your patience in waiting to hear my comments at yesterday’s hearing on proposed
Rule 1.17. I apologize for my technical ineptitude.
 
I found the hearing most interesting.  I have reduced my comments (and several not made during
the hearing) to writing.  They are attached along with a red-line version of the proposed rule.  My
memo explains what I have done to the rule and why.
 
Thank you for this opportunity to address this proposal.  I hope that my comments prove useful.
 
Fred
 
Prof. Frederick C. Moss (Emeritus)
S.M.U. Dedman School of Law
Box 750116
3315 Daniel Ave.
Dallas, Tx 75275-0116
(c) 

 
Nothing limits intelligence more than ignorance; nothing fosters ignorance more than one's own
opinions; nothing strengthens opinions more than refusing to look at reality. -Sheri S. Tepper,
novelist (16 Jul 1929-2016)
 



M E M O R A N D U M 

TO: Texas Committee on Disciplinary Rules and Referenda 
FROM: Prof. Fred Moss 
DATE: April 7, 2021 
SUBJECT:  Proposed Rule 1.17 – Sale of Practice 
<><><><><><><><><><><><><><><><><><><><><><><><><><><><><><><><><><><><><><><> 

Thank you for the opportunity to comment on the proposed Rule 1.17.  I think the rule is 
needed in order to ensure that the selling and buying lawyers protect the clients involved.  I 
know that the Committee wishes to adhere as closely as possible to the ABA’s rule. However, I 
think the ABA’s rule can be improved upon.  

1. I hope that the Committee agrees with me that the concerns of Mr. Curry do not involve
the proposed Rule.  His method of transferring ownership of the small firm is a standard,
traditional method of passing a small firm from, say, a leaving partner to an associate or
a continuing partner.  The associate and the departing partner may have entered into a
contract for payment for the business and its goodwill, and for the ownership of the
firm’s assets, but as explicitly stated in comment 14 this is not covered by this rule.  Mr.
Curry’s method of providing a transition period is perfectly ethical and is not affected by
this rule.

Nevertheless, in order to lend comfort to the Mr. Currys out there, I suggest adding
language to section (b) that makes it plain that this rule covers the sale of all or part of a
practice to a lawyer who is not associated with the seller at the time of the sale.  I think
this is icing on the cake, but it would seem to do no harm and might help some better
understand the limited reach of the rule.

2. Also, responding to the caller who was concerned about the reach of the term “client,” I
suggest adding “current” (or the like) before the term to exclude former clients.  I doubt
the rule intends that every person or entity that was ever a client of the lawyer or firm
be given notification of the sale.

3. I added the requirement that the seller must make a “good faith effort” to find and
notify clients of the sale to the rule itself, since comment 2 seems to require as much
and comments cannot add requirements not found in the rule itself.

4. Regarding Greg Samson’s query, I, too, think the requirement that what to do with
unfound clients must be presented to a court to be overly burdensome and may deter
some sales. I altered the rule to say that these client must be transferred with the rest
of the purchased clients.  This allows the seller to leave practice rather than be left
holding on to the absent client’s matter until a court rules. (The ruling may be that the
seller has to maintain the representation, foiling the lawyer’s effort to retire, for
example.)  It also is in the absent client’s best interests since it hands the client to the

[Attachment to 4.8.21 Email from Frederick C. Moss]



purchaser whose duties to clients require him protect the absent client’s best interest 
and continue to attempt to locate and notify the absent client (i.e., the duty of 
communication).  This, too, may deter some sales if there are lots of (current) clients 
who can’t be found, but it is less burdensome, I think, than having to go to court. 
 

5. Per the discussion online today, I’ve added that the lawyer who leaves practice to 
become a judge (or other public official) but has always intended (I change the 
comment to use this word) to resume the same practice in the same location if she 
leaves office for any reason, can do so unless and to the extend the buyer and seller 
have agreed otherwise in the terms of the sale.  This, I think, is the intent of the rule, 
and signals the bar that lots of terms like this and the pertinent “geographical area,” for 
instance, are negotiable. (The free market is not killed by this Rule, Claude!) 

 
6. Per several state ethics opinions, I added that going “of counsel” with a firm after selling 

one’s practice is not ceasing the private practice of law. 
 

7. I added to the comment that when clients cannot be sold to the purchaser because it 
would create a non-consentable or not agreed-to conflict, the seller must treat these 
clients like she would if she were not selling the practice but simply retiring, that is, the 
seller has to notify the clients that they need to find another lawyer, etc., etc. 

  
8. I think the ABA comments are unnecessarily wordy and have arrogated to myself the 

prerogative of editing them in hopes of making them shorter and clearer.  
 

9. I added to comment 1 that Rule 5.06 does not govern the sale of a practice or area 
thereof.  Several have wondered as to whether agreements executing the sale of a 
practice might implicate Rule 5.06.  It should be clear from reading 5.06 that it does not 
apply, but why not make that crystal clear in a comment?  

 
10. Finally, I think that ABA Rule is fatally flawed. Proposed Rule 1.17 permits an entire 

practice and areas of practice to be sold to multiple lawyers or firms. The seller may be 
anxious to leave the practice and be willing to divide up the practice or individual areas 
among several lawyers/firms. Several lawyers may be interested in the seller’s practice 
or an area of practice, but not all of it (“I want some of your practice/area, but cannot 
handle/afford all of it.”). How do the seller and multiple buyers divvy up the clients?    
This apparently permitted situation is fraught with mischief. Favored purchasers may 
get to cherry pick the “best” clients and leave the seller or other buyers only the least 
remunerative clients. The seller may sell the “best” clients to the highest bidder or at a 
premium price.   
 
Certainly, the Rule was never intended to allow the piecemeal sale of clients. 

[Attachment to 4.8.21 Email from Frederick C. Moss]



I propose that when the entire practice is being sold to more than one lawyer or firm, 
the Rule require the sales be in identifiable “chunks” or areas of the practice.  That is, 
the entire practice must be divided into areas of practice (if there is more than one), and 
the sale of the identified areas can be made only to one lawyer or law firm.  (Of course, 
one lawyer or firm may buy more than one area, but must buy all of the clients in the 
practice areas.) 

This way, the clients are divided up and sold only to one lawyer or firm based upon the 
area of practice in which their matter falls.  There is no dividing up and choosing of 
clients in the same area of practice.  

It necessarily follows from the above that the Rule must forbid the sale of an area of 
practice to more than one lawyer or firm. 

How might this be done in the Rule itself?  Here is a very tentative suggestion. 

  (b) The entire practice, or an entire area of practice, is sold to one or more lawyers who are 
not practicing with the seller at the time of the sale, or to other law firms; however, 

(1) If the entire practice consists of only one area of practice, the practice can be sold only to one 
lawyer or law firm; 

(2) If the entire practice consists of more than one area of practice and is to be sold to more 
than one lawyer or law firm, each area of practice can be sold only to one lawyer or law firm; 
and  

(3) If only an area or areas of practice are being sold, each may be sold only to one lawyer or 
law firm. 

 
Of course, if my suggestion is adopted the pertinent comments will have to be expanded on this 
point.  I am perfectly willing to draft such comments. 
 
One can argue that my proposal is unnecessary because no buyer would buy part of a firm or 
part of an area of practice since it guarantees that the buyers will be in competition with one 
another. Hence, no buyer would agree to buy only part of an area practice or part of a firm’s 
only practice area when another lawyer is purchasing the rest.  I’m not so sure.  In a small 
community, two outside lawyers may want to divvy up the only lawyer in town’s practice in 
order to get a foothold there.  Should the Rule permit this?  Maybe. But if so, my question 
remains: how do they divvy up the clients?  Do we leave it to free market forces, what the 
willing buyer is willing to buy?  Do we take a laissez-faire approach and leave the rule as is or try 
to put some limits on this aspect of the sale of a practice? Perhaps the rule should specify how 
a practice must (or must not) be divvied up when there is more than one purchaser for the 
entire practice or an area of practice? 
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Texas Disciplinary Rules of Professional Conduct 
Rule 1.17. Sale of Law Practice 

Rule 1.17. Sale of Law Practice 

A lawyer or a law firm may sell or purchase a law practice, or an 
area of law practice, including good will, if the following conditions 
are satisfied: 

Pursuant to this Rule, when a lawyer or an entire firm ceases to 
practice, or ceases to practice in an area of law, and other lawyers 
or firms take over the representation, However, the selling lawyer or 
firm may obtain compensation for the reasonable value of the 
practice as may withdrawing partners of law firms. See Rules 
5.04 (Professional Independence of a Lawyer) and 5.06 (Restrictions 
on Right to Practice). The sale of an entire practice or an 
area of practice is not governed by Rule 5.06. 

(a) The seller ceases to engage in the private practice of law, or in
the area of practice that has been sold, in the geographic area in
which the practice has been conducted;

(b) The entire practice, or the entire area of practice, is sold to one
or more lawyers who are not practicing with the seller at the time
of the sale, or to other law firms;

(c) The seller gives written notice to each of the seller's current
clients  regarding:

(1) the proposed sale;

(2) the client's right to retain other counsel or to take
possession of the file; and

(3) the fact that the client's consent to the transfer of the
client's files will be presumed if the client does not take any
action or does not otherwise object within ninety (90) days of
receipt of the notice.

If, after a good faith effort, a client cannot be given notice, the 
representation of that client may must nevertheless be transferred 
to the purchaser. only upon entry of an order so authorizing by a 
court having jurisdiction. The seller may disclose to the court in 
camera information relating to the representation only to the extent 
necessary to obtain an order authorizing the transfer of a file. 

(d) The fees charged clients shall not be increased by reason of the
sale.

Comment: 

1. The practice of law is a profession, not merely a business. Clients
are not commodities that can be purchased and sold at will.

Termination of Practice by the Seller 

2. The requirement that all of the private practice, or all of an area
of practice, be sold is satisfied if [T]he seller must in good faith 
makes the  entire practice, or the area of practice, available for 
sale to the purchasers. The fact that a number of the seller's clients 
decide not to be represented by the purchasers but take their 
matters elsewhere, therefore, does not result in a violation. [The 
seller’s] [r]eturn to private practice as a result of an unanticipated 
change in circumstances does not necessarily result in a violation. 
For example, a lawyer who has sold the practice to accept an 
appointment to judicial office does not violate the requirement 
that the sale be attendant to cessation of practice if the lawyer 
intends to later resumes private practice upon being defeated in an 
election for the office or resigns from a judiciary position. Unless 
otherwise agreed to by the buyer and seller, in these 
circumstances the former public office holder may resume 
practice in the same areas of law and geographical area in 
which the practice had been conducted.  

3. The requirement that the seller cease to engage in the private
practice of law does not prohibit employment as a lawyer on the
staff of a public agency or a legal services entity that provides legal
services to the poor, or as in-house counsel to a business.

4. The Rule permits a sale of an entire practice when the lawyer
leaves the geographical area of the practice. In this instance, the
seller may resume an identical practice in the seller’s new
geographical area unless otherwise agreed to by the seller and
buyer.

5. This Rule also permits a lawyer or law firm to sell an area of
practice. If an area of practice is sold and the lawyer remains in the
active practice of law, the lawyer must cease accepting any matters
in the area of practice that has been sold, either as counsel or
co-counsel or by assuming joint responsibility for a matter in
connection with the division of a fee with another lawyer as would
otherwise be permitted by Rule 1.04(f). For example, a lawyer with a
substantial number of estate planning matters and a substantial
number of probate administration cases may sell the estate
planning portion of the practice but remain in the practice of law by
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concentrating on probate administration; however, that practitioner 
may not thereafter accept any estate planning matters. Although a 
lawyer who leaves a jurisdiction or geographical area typically 
would sell the entire practice, [T]his Rule permits the lawyer to limit 
the sale to one or more areas of the practice, thereby preserving the 
lawyer's right to continue practice in the areas of the practice that 
were not sold. Selling one’s practice and then becoming “of 
counsel” to another law firm or to the purchaser’s firm does 
not constitute ceasing private practice. 

 
Sale of Entire Practice or Entire Area of Practice 

 
6. The Rule requires that the seller's entire practice, or an entire 
area of practice, be sold. The prohibition against sale of less than an 
entire practice area protects those clients whose matters are less 
lucrative and who might find it difficult to secure other counsel if a 
sale could be limited to substantial fee-generating matters. The 
purchasers are required to undertake all client matters in the 
practice or practice area, subject to client consent. This requirement 
is satisfied, however, even if a purchaser is unable to undertake a 
particular client matter because of a conflict of interest. In such an 
instance, the clients who cannot be represented by the purchaser 
must be notified by the seller that the seller is leaving the practice 
of law or practice area and, therefore, the clients must find other 
representation. 

 
Client Confidences, Consent and Notice 

 
7. During negotiations between seller and prospective purchasers, 
Negotiations between seller and prospective purchaser prior to 
disclosure of information relating to a specific representation of an 
identifiable client no more violate the confidentiality provisions of 
Rule 1.05 than do preliminary discussions concerning the possible 
association of another lawyer or mergers between firms, with 
respect to which client consent is not required. A lawyer the seller 
may reveal  information relating to the representation of a client to 
the extent the lawyers reasonably believes necessary to detect 
and resolve  conflicts of interest arising from the transfer of 
the client’s matter to the prospective purchaser, and  
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. Under these conditions, the disclosures 
do not require client consent. However, providing the purchaser 
access to detailed information relating to the representation, 
such as the client's file, however, requires client consent. The Rule 
provides that before such information can be disclosed by the 
seller to the purchaser the client must be given actual written 
notice of the contemplated sale, including the identity of the 
purchaser, and must be told that the decision to consent or make 
other arrangements must be made within 90 days. If nothing is heard 
from the client within that time, consent to the sale is presumed. 

 
8. A lawyer or law firm ceasing to practice cannot be required to 
remain in practice because some clients, despite the lawyer or 
law firm’s good faith efforts, cannot be given actual notice of 
the proposed purchase. Since these clients cannot themselves 
consent to the purchase or direct any other disposition of their files, 

the Rule requires an order from a court having jurisdiction 
authorizing their transfer or other disposition. The court can be 
expected to determine whether reasonable efforts to locate the 
client have been exhausted, and whether the absent client's 
legitimate interests will be served by authorizing the transfer of the 
file so that the purchaser may continue the representation. 
requires the files of these clients be transferred to the purchaser 
to ensure  that the absent client’s legitimate interests will 
continue to be protected and served. The purchaser’s ethical 
duties of competence and communication require the purchaser 
to continue to attempt to locate and notify the absent clients of 
the transfer, and, if contacted, seek consent to the transfer  
Preservation of client confidences requires that the petition for a 
court order be considered in camera. 
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9. All elements of client autonomy, including the client's absolute 
right to discharge a lawyer and transfer the representation to 
another, survive the sale of the practice or area of practice. 

 
Fee Arrangements Between Client and Purchaser 

 
10. The sale may not be financed by increases in fees charged the 
clients of the practice. Existing arrangements between the seller 
and the client as to fees and the scope of the work must be honored 
by the purchaser. 

 
Other Applicable Ethical Standards 

 
11. Lawyers participating in the sale of a law practice or a practice 
area are subject to the ethical standards applicable to involving 
another lawyer in the representation of a client. These include, for 
example, the seller's obligation to exercise competence in 
identifying a purchaser qualified to assume the practice and the 
purchaser's obligation to undertake the representations 
competently (see Rule 1.01); the obligation to avoid disqualifying 
conflicts, and to secure the client's informed consent for those 
conflicts that can be agreed to (see Rule 1.06 regarding conflicts 
and Rule 1.00 for the definition of informed consent); and the 
obligation to protect information relating to the representation 
(see Rules 1.05 and 1.09). 

 
12. If approval of the substitution of the purchasing lawyer for the 
selling lawyer is required by the rules of any tribunal in which a 
matter is pending, such approval must be obtained before the 
matter can be included in the sale (see Rule 1.15). 

 
Applicability of the Rule 

 
13. This Rule applies to the sale of a law practice of a deceased, 
disabled or disappeared lawyer. Thus, the seller may be represented 
by a non-lawyer representative not subject to these Rules. Since, 
however, no lawyer may participate in a sale of a law practice 
which does not conform to the requirements of this Rule, the 
representatives of the seller as well as the purchasing lawyer can 
be expected to see to it that they are met. 

 
14. Admission to or retirement from a law partnership or 
professional association, retirement plans and similar 
arrangements, and a sale of tangible assets of a law practice, do 
not constitute a sale or purchase governed by this Rule. 

 
15. This Rule does not apply to the transfers of legal representation 
between lawyers when such transfers are unrelated to the sale of 
a practice or an area of practice.  
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Members of the Committee on Disciplinary Rules and Referenda,
 
This follows my comments at the Zoom hearing held on Wednesday, April 7, 2021,
for the purpose of receiving comments from the public regarding Proposed Rule 1.17
of the Texas Disciplinary Rules of Professional Conduct. In summary, my remarks
were directed to achieving the purpose of the proposed rule. It is my understanding
that the intent of the proposed rule is to take a lawyer who ends his practice “out of
competition” (per committee member Greg Sampson). As I stated orally at the
hearing, I believe that this intent of the rule is met, and not I any way disserved by:
(1) allowing the Selling attorney(s) to continue to practice as an associate or Of
Counsel to the Buyer firm during any transition period negotiated between a Buyer
and Seller; or (2) allowing the Selling attorney(s) to contract the rendition of their
legal services to any law practice, including that of the Buyer, so long as they do not
practice in their own name. For purposes of this discussion and for brevity, I use the
terms Buyer and Seller with respect to the law practice.
 
Category #1 has long been a part of the sale of a law practice, and serves the well-
established principal of making sure that clients are well-served at every step of the
process, with minimal disruption as they begin to feel comfortable with the Buyer
attorneys. This gradual “handing off” of the clients subject, of course, to proper
advance notice and client consent, is a tried-and-true element of practice sales
everywhere, and should be reflected in the express language of subpart (a) the
proposed rule.
 
Category #2 has also been an established part of law practice sales, to the extent
that Of Counsel have been used as part of the transition. Typically, Of Counsel are
not employed associates of the Buyer firm, but rather contractors. When Of Counsel
is used in this manner, they are contractors who gradually transition of their practice
in much the same way described for associates, above. However, there are other
situations where the purposes of the proposed rule are equally well served and
clients’ interests protected, yet which allow the selling attorney to continue to earn
an income at his profession. I speak of his use as a contractor who is effectively
invisible to the client of the attorney he is working for. May smaller firms, and
sometimes larger ones, currently use on line services to vet and hire the services of
licensed legal contractors. The contractor that they hire will never be known to the
client; they merely provide services to the attorney or firm who seeks to meet a
deadline for preparation or review of a contract, corporate  or merger documents, or
related research. The hiring firm does not want an unlicensed law school graduate,
but a licensed attorney with some experience. It serves no useful purpose to bar
attorneys who may still wish, after retirement and sale of their practice, to earn
money on a part time basis by performing such contracted services.  A Buyer and
Seller of a law practice should be allowed to freely negotiate such a term as an
element of the sale, as an activity that is expressly excluded from, or agreed not to
be encompassed within, a noncompetition covenant. If the Buyer feels that such a



“contractor exception” makes the acquired law practice slightly less valuable, he is
free to pay a negotiated price that is less than what he would have paid had it been
absent from the sale. But the parties should be allowed to agree to it without fear of
ethical constraints because clients are not harmed or confused. As far as its
applicability to litigation, the Rule could expressly foreclose such a contractor from 
being a signatory to any pleadings in a litigated or arbitral matter; but he could and
should still be allowed to provide contractor services for a firm conducting such
litigation (e.g., research, drafting of pleadings, etc.).
 
There is a final category which should be excepted from the proposed rule, and that
is representation of a lawyer’s family members. It should not disserve the purposes
of the proposed rule to allow a lawyer who till holds a law license, even after selling
his practice or a portion thereof, to represent members of his own immediate family.
This could include his/her spouse, children, and even parents. It could also
expressly exclude being counsel of record for such persons in a litigated or arbitral
matter. There is not a one of us, I suspect, who has not written a demand letter on
our legal letterhead for one of our family members who was in a difficult situation
and needed our assistance. I have engaged in negotiations for family members,
including currently helping to resolve an identity theft case for a daughter who was
the victim of a fraudulent claim for unemployment benefits filed in her name. Parties
to a sale should be able to freely agree to except out from any non-compete
covenant this familial representation, without fear of an ethics violation.
 
I believe a balancing of the need to protect the public, on the one hand, with the
freedom of the parties to negotiate a sale that allows for certain limited, negotiated
modes of post-sale practice on the other hand, will yield a Rule 1.17 that is fair to all
parties.
 
 
Thank you for your earnest consideration of my comments.
 
Sincerely,
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Subj: (1)  Sale of a Small-town Sole Proprietorship or Small Partnership;
        (2)  Definition of “Client”;
Dear Honorable Members of the Committee,

Thank you for allowing me the opportunity to address you and to now codify, as requested, my comments
on this most important subject.  My name is Laurin Currie.  I am a retired attorney.  My SBN is 05261500.

                                                        Sale of a Small-town Sole Proprietorship or Small Partnership

The Committee’s present proposal makes no allowance for the sale of a small-town sole practitioner or
small partnership where both Seller and Purchaser agree that the continued practice of the Seller in the
firm after Closing is essential not only for a successful transition but is critically needed by the
community.  A provision allowing this must be incorporated in the proposed Rule 1.17 to ensure the
survival of small-town firms by encouraging sales before the retirement or death of owners, and to
encourage implementation of extended transition periods after Closing.  In a small community, the longer
a Seller obligates to an extended transition the better for the firm and the community.  The Rule should
not only provide for this but encourage it.

1. The successful sale of a sole proprietorship or small partnership should be allowed by the proposed
Rule 1.17 to occur while the attorney or attorneys are still healthy and not ready to retire. 
2. The Rule should specify that the period and terms of a Seller’s continued practice in the firm after
Closing is a matter of negotiation between the Seller and the Purchaser.
3. In a small-town sole proprietorship or small partnership, Good Will is essentially the actual physical
presence of the selling attorney(s). 

The ability to ensure a smooth ownership transition and a transfer of the firm’s Good Will to the new
owner will occur where the Seller obligates to continue practicing as an associate of the firm for an
agreed, minimum period of time after Closing, and after such period, if the parties have agreed, until the
retirement or death of the Seller.  

As in my remarks, I will refer to an existing sole proprietorship for which your Rule 1.17, as now proposed,
would jeopardize not only the successful transition of the sole proprietorship, and associated Good Will if
sold, but might even make the practice unmarketable. 
 
The practice was established 66 years ago in the small town of Tulia, Swisher County, Texas, by a
married attorney couple.  After some 26-years, they found themselves in need of an additional attorney. 
At the same time, wanting to ensure the firm’s continuation while they were still able to practice, 40 years
ago they brought in an attorney under a contract to purchase.  After Closing, and as a part of the contract,
the attorney couple continued to practice upon agreed terms until one of them died and the other retired. 



Both the Purchaser and the citizens of Tulia and the surrounding areas were well served by this extended
transition, as the services of all three attorneys were needed by the community.  Additionally, over time, it
ensured the successful transfer of the Good Will to their Purchaser.

Presently the firm is in great need of one or more professionally qualified, experienced general practice
attorneys. To both serve that need and ensure the continuation of this small-town sole proprietorship, the
sole proprietor must be able to offer complete ownership with a guaranteed transition of small-town Good
Will to a future purchaser or purchasers under a Contract of Sale.  This can only occur where the Seller
can obligate under the Contract to continue the transition of Good Will after Closing by continuing to
practice for the Purchaser for a minimum agreed period, or until retirement or death. This contractual
agreement must be done while the sole proprietor is still healthy and not ready for retirement.  An
experienced, professionally qualified general practice attorney will not come to a small community unless
his or her success in the community is assured.

For guidance, I consulted the Ethics Department of the State Bar, which provided me a copy of the only
Ethical Opinion, namely Opinion 266 of October 1963, as well as the following guidance as to present
Texas requirements:

“. . . I would suggest that selling a law firm in Texas requires the  “purchaser” to join the existing firm for a
period of transition, ultimately ending with the “seller” retiring.  Since both lawyers will be in the same firm
for the transition period, there will be no violation of client confidentiality under Rule 1.05 of the  Texas
Disciplinary Rules of Professional Conduct (TDRPC).  Further, the “purchaser” will be able to retain the
firm’s name in accordance with Rule 7.01 of the TDRPC. The transition period also offers a benefit to the
“seller” -  it  will give the retiring lawyer an opportunity to ensure that the legacy of the law firm will be
carried on by a lawyer with a level of competence and work ethic necessary to retain the firm’s Good Will
and respect in the community.“

Small community sole proprietorships and small partnerships would be better off with the present Texas
requirements than with the adoption of Rule 1.17 as now proposed.

Just as the founding attorney couple brought in their successor and continued practicing, the present
owner needs to be able, under any adopted Rule 1.17, to do the same, with the objective again being the
assuring of a smooth ownership and small-town Good Will transition to a qualified, experienced general
practice attorney.

                                                                         Definition of “Client”

As I indicated, the law firm has been continuously serving Swisher County and the surrounding area for
over 66 years, 36 years longer than Chris Forbis’ practice referred to below.  Attorney Forbis’
recommendation is excellent, and I fully implore its addition to proposed Rule 1.17.  I quote Attorney
Forbis’ email comment of Wednesday, March 31, 2021, to the Committee, verbatim: 

“Dear Sir or Madam:

“ I believe this Rule needs an applicable definition of “Client” and that definition needs to be specific.  I am
a solo practitioner who has been in practice for over 30 years (mainly doing wills, probate and real
estate).  Accordingly, the notice requirement would be unduly burdensome in my view.  I consider
everyone I have ever worked for as a “client“ even though I may not have any active file open for the vast
majority of them.  So please define “client” narrowly in such a way that notice of a proposed sale would
only [be] required of active clients (those with an open file and those with a pending written fee
agreement, for example).

“Thank you,

 “Chris Forbis”



Again, Members of the CDRR, thank you for your consideration of these most important matters.  

                        Respectfully,

                        Laurin C Currie 
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Transcript of Public Hearing on  
Proposed Rule 1.17 (Sale of Law Practice), Texas Disciplinary Rules of Professional Conduct 

 
April 7, 2021 – By Zoom Teleconference 

 
Video of the full Committee meeting, including the public hearing, is available at texasbar.com/CDRR. 

 

Lewis Kinard: 
And it's time to move in to our public hearing. So this is the public hearing on proposed rule 1.17, one 
dot 17, entitled Sale of a Law Practice in the test, Texas Disciplinary Rules of Professional Conduct. It's 
on... It starts on page five of your materials. I'm calling now to order the public hearing. And if you join 
the meeting by Zoom, you have a chance to address the committee in just a minute. We do have a 
couple people who've pre-registered to speak, so we'll get them first. I do ask that you keep your 
comments to three minutes. Cory will be running that timer, and he's brutal, I mean, he just, he really 
lets you know when your time is up. But the committee can keep you going, ask you some questions, 
keep you on a little bit. So, uh, we have a little bit of prerogative there. 

Lewis Kinard: 
Once we do call on you, you will be admitted as a panelist here, you'll be right up here with the rest of 
us in Brady Bunch file style. When you're finished, we'll put you back into the attendee ranks. And, oh, if 
you're calling in by phone, you will have to use star nine to raise your hand and star six to unmute 
yourself. But in the Zoom, it's all the Zoom features you've come to know and love for the last year, uh, 
of raising your hand as an attendee and unmuting yourself once you're on the panel. Okay, Brad, uh, 
who are we going to have first? 

Brad Johnson: 
The first person we have signed up, chair, is Greg Sampson. So Greg, I will go ahead and, um, promote 
you to a panelist. For, for everyone listening if you wouldn't mind just introducing yourself briefly once 
you're admitted. I know for, some of the participants it shows your last name and for others it doesn't. 
But Greg, you should be [inaudible]. 

Greg Sampson: 
I think I'm unmutted, can you hear me now? 

Brad Johnson: 
Yes, we can hear you. 

Greg Sampson: 
I don't know why I'm not showing up. Hang on. Let me see if I can get my picture up real quick. There we 
go. I just wanted to, uh, of course, start by congratulating all of you on your excellent work for the 
referendum that passed. Um, I just think that's fantastic and, uh, looking forward to, uh, many other of 
your efforts getting through in time as you see fit to put them up, um, and just really appreciate that. I 
also wanted to just take a moment to give a shout out of congrats and thanks to Jimmy Brill for the, the 
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fact that we're talking about rule 1.17. He's a gentleman, as you all know, and hopefully most of the bar 
knows, has been promoting the idea of having a rule on the sale of a practice for some time. Uh, I 
personally believe... first of... Of course I'm very thankful for Jimmy's efforts there that brought us finally 
to this point, but also believe personally that this is a, uh, very good move on behalf of the Texas Bar, a 
lot of other states have already adopted. 

Greg Sampson: 
Of course this is, as you know, very closely tied to the ABA rule. So this is something that has been in 
existence for some time. Uh, I frequently speak on this topic. I know Claude does too, and maybe some 
of you others do, and often get asked, you know, "When are we going to have some guidelines that we 
can feel comfortable, uh, about following?" And this clearly does that, this rule 1.17 clearly does that. 
The comments are clear that you still have to comply with all the other rules. Lewis, as you know from 
the TDRPC meetings that were held sometime [inaudible] liaison to that and appreciated all y'alls good 
efforts there. Um, there are several rules that need to be followed, such as confidentiality, competence, 
uh, you know fee splitting issues, all of those things still apply. And I think that's clear in the rule, if 
there's a desire to maybe make that more clear that would be certainly good. 

Greg Sampson: 
Um, so I just really want to encourage you all to pursue this further, uh, try to get this on the 
referendum package as soon as possible. I don't really have any objections to any of the language that I 
have seen or the comments. Uh, I did have a question, though, about whether you considered, and 
maybe you could discuss and [inaudible] possibly just listen, uh, to the difficulty sometimes of finding 
clients, uh, and not being able to give them notice of the sale, and the requirement that that be done by 
court order seems to me to be a little obstructive to getting the job done. Um, and so I just was hoping 
that maybe there might be an alternative, um, maybe a, a, you know, a sort of a safe harbor of some 
kind of special notice, um, that would qualify and the client not responding would be fine. 

Greg Sampson: 
Um, so that's really my only comment on, on the rule. Um, but congratulations again and I hope we can 
get this quickly. [inaudible]. 

Lewis Kinard: 
Thanks Greg. Anybody on the committee have questions for Greg Sampson. 

Claude Ducloux: 
Hey, Greg, I do have um... We've gotten some wonderful comments from lawyers. The way I look at the 
rule, and I want to know your opinion, I want to know... And of course, we have our our secret weapon 
of course is Professor Vince Johnson, who is just really brilliant at this stuff, and I want to brag on him a 
lot because we rely a lot on his brilliance. Uh, but one of the things that we've heard from people 
commenting on the rule is they're sort of freaked out by the language. "What do you mean I have to 
stop practicing? What if I just want to sell some and then come back in three years after I’ve been a 
judge?" I don't see that rule like this, that one, that's more of a, a market value thing. If you're not really 
planning to quit the practice of law, you shouldn't be selling your law practice is kind of the way I look at 
it. 
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Claude Ducloux: 
This is not a temporary rule. Uh, this is for somebody says, "I'm done. I'm leaving," or, "I'm done with 
this area of the law." How do you look at the rule? What is it supposed to address, a temporary sale 
where the lawyer is going to come back later and start practicing in that area? 

Greg Sampson: 
Well, I do think, uh, Claude, that that's certainly possible. And the examples you gave I think are covered 
in the comments that if you were to go to a judgeship, or maybe quit the practice and then, then, then 
lose the election, um, you know, you could come back. So I think those particular issues are addressed in 
the comment. I don't know that it needs to be elevated to an actual part of the rule. Um, but that is a 
concern, because I think lawyers, uh, let's, let's say COVID for example, I think a lot of lawyers kind of 
checked out from their practice for a while and, you know, they may think that they're permanently 
going to be gone, but perhaps they decide that, "Hey, you know, I can come back." I would like to see an 
opportunity for them to come back. Um, but, you know I would, I would see a difference between 
coming back to the practice of law, uh, with other clients, uh, after a period of time, then, you know, 
going back and trying to reclaim your clients because that's what you sold. 

Claude Ducloux: 
And by the way, that's I think that would obviously have to be addressed in whatever the fair market 
price is. If I have a right to come back in three years, somebody's not going to pay me a lot of money for 
my law practice. So I think that will naturally be taken care of by the capital s- (laughs) you know, capital 
system of, you know, fair market value. So, that's kind of how I, I, I've been thinking about this overnight 
and thinking. 

Greg Sampson: 
Well, I guess, to the extent that the sale, you know, is intending to take out of competition that lawyer, 
um, you know, that that certainly probably should be a part of the, uh, of the documentation that if that 
happens, maybe there's some sort of an adjustment, or I, I don't know. I guess what folks like you and 
maybe me that may be talking about this after the rule is passed that should be something we should 
probably mention about what ought to be in these agreements. But, uh, but I would like to see some 
flexibility for that because I do think it's possible lawyers could come back, and I guess an absolute 
prohibition against coming back may be a little strong, and, and, and so, you know, maybe there could 
be something to, uh, to give some exceptions where appropriate... Or perhaps maybe could just say, 
except as otherwise agreed, and then they could put it in the agreement. 

Claude Ducloux: 
I'd love to hear [inaudible], Vince do you have a comment about that? You have to unmute yourself. 

Vincent Johnson: 
Yeah, let me unmute. The, uh, it's probably important for us to address the fact that lawyers have other 
arrangements that can be used to, um, um, choreograph, uh, the, the representation of clients. And so 
one firm can merge with another firm. A lawyer who's in a firm can move out to a solo practice. So 
there's sort of a constellation of opportunities. I think this rule is, is simply intended to, to even up the 
playing field with regard to, um, going uh, whether... With regard to the question as to whether or not a 
lawyer who is is leaving practice can be compensated for for the goodwill value of the law firm. If you're 
practicing in a partnership, you're compensated for that. If you are practicing, uh, as a solo, uh, the only 
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thing on the books is a 1960s Texas ethics opinion that says that you can't do that. And that was once 
the law everywhere. 

Vincent Johnson: 
And so the one thing we want to do is to address that issue that arises when you have a lawyer who is 
leaving practice and there's a question of whether there can be compensation for goodwill. And then 
the, the other thing that we want is, you know, essentially a nice check list in a rule that reminds a 
lawyer of of what you need to do in terms of notifying the client, and obtaining consent and how you 
handle the lack of the ability to communicate with the, the client. And, and so the, the check list is 
certainly as important as anything. It, it just walks the, uh, the lawyer through, uh, the various 
obligations that are owed to the current clients. 

Lewis Kinard: 
Professor Johnson on, is kind of on one of those side topics there, is there a restraint of practice issue 
here that the rule would create, do we need to fix something somewhere else, I guess is my question? 

Vincent Johnson: 
I don't think so. So at least in one of the comments the attorney submitting comments said that there 
was a conflict with rule 5.06, uh, which deals with restrictions on the right to practice. And I think when 
you go to that rule, you know, certainly, um, you know, there's the same thing but the black letter 
provisions in 5.06 don't, don't reach this type of the sale of a law practice. Subsection A says that a 
partnership agreement, or an employment agreement that restricts the rights of a lawyer to practice is, 
is impermissible. And so... But this isn't the partnership agreement, this isn't an employment agreement. 
And then Subsection B says that an agreement in which, uh, there is a restriction on the lawyer's right to 
practice, uh, in, as part of the settlement of the controversy. 

Vincent Johnson: 
Well, this isn't the settlement of part of the controversy, so we may want to, to say a bit more in the 
proposed rule or in the comments to clarify why there is not a, um, uh, an inconsistency with rule 5.06. 
But I think that technically there's no such controversy that, that [inaudible] the merits when you look at 
the language. 

Lewis Kinard: 
Great, thank you. Alright, anyone else in the committee have questions for Mr. Sampson. 

Claude Ducloux: 
Thanks, Greg. 

Greg Sampson: 
Thank you. Let me just mention on that 506 I agree with your analysis of course but it might be a good 
idea to add something to the comments since people are raising that concern. So [crosstalk]. I like that 
idea. Thank you very much for allowing me and again congratula- 

Lewis Kinard: 
Thanks for doing it. We appreciate it. Thanks. Okay, Brad. Who do we have next? 
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Brad Johnson: 
Next we have... And Greg, you will be transferred over back to attendee status. It may take just a second 
but you won't have to do anything. The next person we have signed up in advance is Laurin Currie. And I 
will admit you to be a panelist now. 

Lewis Kinard: 
Teleporting her from the attendee roster into our panel. 

Brad Johnson: 
So Laurin, you are now visible as a panelist or your, your name is. If you'll unmute and introduce yourself 
to the committee you are, the floor is yours. 

Lewis Kinard: 
We will start the timer once she gets unmuted. 

Claude Ducloux: 
I hope she’s there. 

Lewis Kinard: 
Well, maybe she stepped away for a minute. Do we- 

Laurin Currie: 
Hello. 

Lewis Kinard: 
Hello. 

Laurin Currie: 
Can you hear me? Can you hear me? 

Lewis Kinard: 
Yes, yes, Mr. Currie. 

Laurin Currie: 
Okay, I'm sorry. Okay, I'm sorry. Thank you for allowing me the opportunity to address you on this most 
important subject. My name is Laurin Currie. I'm a retired attorney. My State Bar number is 05261500. 
In the sale of a sole proprietorship or a small partnership, the ability to ensure a smooth ownership 
transition and continuation of the firm's goodwill will occur where the seller obligates to continue 
practicing an associate of the firm after closing for a definite agreed period of time. And after such time 
if agreeable until retirement or death. The committee's present propo- proposal makes no allowance for 
a sole practitioner, or small partnership to continue practicing as an associate or associates after the 
sale. This provision needs to be incorporated in the rule to encourage sales before retirement or death, 
and to encourage extended transition periods. 
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Laurin Currie: 
The longer a seller, a sole practitioner obligates to an extended transition the better. The rule should 
encourage this. In my remarks, I will refer to an existing sole proprietorship for which your rule 1.17 is 
now proposed would jeopardize not only the successful transition of the sole proprietorship as sold, but 
might even make it unmarketable. The practice was established 66 years ago in the small town of Tulia, 
Swisher County, Texas, by an attorney couple partnership. After some 26 years wanting to ensure the 
firm's continued service to this small town while they were still able to practice, 40 years ago they 
brought in an associate under a contract, containing an object, an option to purchase. 

Laurin Currie: 
After an appropriate period the sale was closed and as a part of the contract the attorney couple 
continued to practice upon agreed terms until one of them died and the other retired. The citizens of 
Tulia and the surrounding area were well-served by this extended transition. Now in order to again 
ensure the continuation of this small town sole proprietorship to this small community for another 40 
years or more, the sole proprietor must be able to obtain a future purchaser under contract where upon 
closing the seller obligates to continue practice for a minimum agreed period of time with the seller, and 
after such period with agreement of the seller to practice until retirement or death. This action must be 
done while the sole proprietor is still healthy and not ready to retire. 

Laurin Currie: 
For guidance, I consult with the ethics department of the State Bar, which provided me a copy of the 
only Texas ethical opinion, namely opinion 266 to which the professor referred of October 1963, as well 
as the following guidance as to Texas requirements, quote, "I would suggest that a selling law firm in 
Texas requires the quote purchaser unquote to join the existing firm for a period of transition. 
Ultimately, ending with the quote seller, unquote retiring, period. Since both attorneys will be in the 
same firm for the transition period, there will be no violation of client confidentiality under Rule 1.05 of 
the Texas Rules of Professional Conduct TDRPC. 

Laurin Currie: 
Further, the quote purchaser unquote will be able to retain the firm's name in accordance with rule 7.01 
of the TDRPC. The transition period also offers a benefit to the quote seller, unquote. It will give the 
retiring attorney an opportunity to ensure that the legacy of the law firm will be carried on by attorney 
with a level of competence and work ethic necessary to retain the firm's goodwill and respect in the 
community, unquote. As I've said, this law firm has been continuously serving Swisher County and the 
surrounding area for over 66 years because of the foresight of the founding attorney couple. In bringing 
in their successor and present owner over 40 years ago while they were still healthy and they could 
introduce him to the community. 

Laurin Currie: 
This assures the continuation of this firm, this small town law firm when one of the founding attorneys 
later died and the other retired. Just as the founding attorney couple brought in their successor and 
continued practicing, the present owner of this small town law firm needs to be able, under Rule 1.17 to 
do the same thing with the objective again being the ensuring of a smooth ownership transition to a 
qualified general practice attorney in service of this small town community. Again, thank you for your 
attention and for your consideration of this most import- most important matter. It's important to 
consider [crosstalk]. 
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Lewis Kinard: 
Thank you, Mr. Currie. Is there anybody on the committee that has any questions for Mr. Currie? 

Claude Ducloux: 
I have a comment, but I don't have question, if somebody has a question. 

Laurin Currie: 
I'm sorry. 

Lewis Kinard: 
[crosstalk] does anybody have a question for you. Uh, anybody? All right, good. [crosstalk]. 

Laurin Currie: 
One other, one other quick comment, there was a, a submission that I think you should pay particular 
attention to and that's with regard to the suggestion that you define quote client, unquote, because as 
you can see, with a 66 year old law firm, your requirement of notifying all of our clients is an impossible 
task. Most of them are dead are gone, and so forth. So, the definition of client, I think is critical as well 
as saving small proprietorships. 

Lewis Kinard: 
Okay, good. Thank you. All right, thanks so much, no one with anything else. Claude, Professor Johnson, 
you may have some responsive comments. 

Claude Ducloux: 
I'll go first and because Vince will be... But one of the benefits being kind of behind the game is that 
we've seen how this worked out in a lot of other states. I mean, there are lots of great contracts that 
they, you know, they've used in Maryland, and things like that. Also, we're sort of new to the game of 
selling practices, we don't have that rule yet. But I can tell you I’ve sold lots and lots of things like dental 
offices and orthodontic practices. And those contracts, Mr. Currie, if you're still there, usually with some 
responsibility that the retiring dentist or orthodontist stay there. I will tell you it has been my universal, 
universal experience, um, that within about 60 to 90 days they're tired of each other, and the new buyer 
says, "Get the hell out of here. I'm ready to take over." So anyway... I'm sorry, this [inaudible]. 

Lewis Kinard: 
I think if I'm not mistaken, Claude, isn't that what Mr. Brill actually did himself? He brought in a young 
associate and, and I think it was a young woman, he brought her in and got her into the firm and then, 
then he was able to retire and leave the practice going with her? 

Claude Ducloux: 
Yes, and I know, in fact, I referred cases to Brill, ended up in her hands, very capable hands. But it is a 
great idea, but I think that's part of just your due diligence of whether there are certain practices which 
are simply, for example, what I would expect to be done and I, which I have helped a practice, just a 
collections practice. These are all commercial collections, they don't care who's doing the work, just as 
long as somebody is doing the work. It's not like, "Oh, I only want Amy to do my work, right?" As long as 
you have a competent layer there. So there are, it’s a great idea, I take it to heart, but there's going to 
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be, uh, that's going to be a firm to firm basis on how long that selling lawyer should assist with that, in 
my opinion. 

Lewis Kinard: 
Thank you. Professor Johnson. 

Vincent Johnson: 
Mr. Currie, did you happen to have a, a written copy of your comments, because it would be very 
helpful for us to have that. And because that way we would give close attention to every sentence, 
every word and we'd think real hard. The, so, if you have a written statement, we'd love for you to 
submit it and, and if not we will use the recording of, of this session to go back to the video. 

Brad Johnson: 
Mr. Currie, you're muted right now. I will let you know if you, if you would like to email anything in, as 
Professor Johnson suggested, you're welcome to do so to CDRR@texasbar.com.  
 
Lewis Kinard: 
Okay, thank you. Who else do we have signed up to speak? 

Brad Johnson: 
Chair, those, those were the only two signed up in advance to speak. 

Lewis Kinard: 
Anybody. I'm, so you're breaking up there, so go ahead. 

Brad Johnson: 
Chair, that was it. There was no one else signed up in advance to speak. If anyone at this time would like 
to address the committee and hadn't signed up in advance, if you’ll please raise your hand in Zoom now. 
There are already a couple of hands raised but for anyone else you can find the raise hand option at the 
bottom of the Zoom screen or if you happen to be on the phone, you can press star nine. 

Lewis Kinard: 
All right, let's bring in the first person from the, from the Zoom audience. 

Brad Johnson: 
One second here. The first person we have up, the only name that is showing up is Fred. So I will admit 
you now and if you would please introduce yourself with your first and last name once you are a 
panelist. I will move you now. And you are now a panelist, but you're muted. If you can please unmute 
and and let the committee know who you are. 

Lewis Kinard: 
All right. 
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Claude Ducloux: 
It's like you're unmuted. 

Lewis Kinard: 
Fred, are you there? 

Claude Ducloux: 
Hello? 

Lewis Kinard: 
Audio difficulties. 

Brad Johnson: 
Chair, if you’d like we can go to the next person and then circle back around to Fred. 

Lewis Kinard: 
Yeah we can come back to Fred in a minute. 

Brad Johnson: 
Okay, next we have, um, Richard Armstrong. Mr. Armstrong, I will admit you as a panelist now and if you 
can unmute and introduce yourself to the committee then the floor will be yours. 

Lewis Kinard: 
All right. Mr. Armstrong. 

Richard Armstrong: 
Thank you, gentlemen. Can you hear me? 

Lewis Kinard: 
We can. 

Richard Armstrong: 
Yeah, so I'm figuring out the new techno... I've done Zoom plenty of times but not this way. So, 
gentlemen, I appreciate your having me Mr. Kinard, and, uh, Claude, you probably don't remember 
serving as my local counsel years ago when I came to Austin. It's good to see you again. I appreciate the 
opportunity to address you all on something that is becoming more and more important as the graying 
of the bar goes on. More and more baby boomers are facing this very issue as you know and that's why 
we're here. I would kind of like to address Mr. Sampson's point that he made before leaving, which is 
that the intent of the rule is to take a lawyer out of competition, or at least that's what I heard him say, 
once you sell your practice. So that makes sense. It makes perfect sense, and also catapulting from what 
Laurin Currie said, everybody knows that part and parcel of the sale of a practice is the transition occurs, 
that's where the good book comes in with the attorney handing off the clients and hopefully preventing 
the clients from leaving as he does so by transitioning that way. 
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Richard Armstrong: 
What I would like to expand upon though is the is the frequent occurrence and something that 
attorneys I know are looking at of having a contract relationship or contractor relationship, and that 
would be similar to the associate transition. However, for reasons of their own, and as you all know, of 
counsel comes to mind. Frequently when somebody sells a firm like this they become of counsel. To the 
public, it just looks like a distinguished title, but to every one of us we know what that really means. 
That means the firm is transitioning, and that attorney is probably being bought out in many cases. 
That's important not only because the contractor will be working for the new firm as part of the 
negotiated sale as a contractor, but is also important, I think in reaching the goal of the rule, which is to 
take a lawyer out of competition. Why shouldn't be allowed to go and work as a contractor for any firm 
he wants to in a geographical area? 

Richard Armstrong: 
The analogy I would use would be of a young law clerk that comes to work out of law school. He's not 
licensed yet, sometimes they'll use him that way. Oftentimes they'll wait for his license. And then he 
gets to bill out at a certain rate. And all you have to do to realize the prevalence of this practice is, 
there's any number of online services now for placing of contractors, ranging from architectural to 
engineers to any other type of profession and everything in between. A lawyer should be able to in the 
interest of free commerce, and not restricting the law practice, to be able to go on one of those services. 
And as long as he's simply working as a contract [inaudible] lawyer, and he's not putting his name out 
there, he's not trading on his former goodwill, and he's certainly not taking business away from 
somebody who probably negotiated a non-compete with him. Uh, I don't, I don't understand how that 
would be a problem. 

Richard Armstrong: 
Okay, so two points. Working as a contractor for the transition firm. Secondly, going and practicing law, 
but only as a contractor so that you're not out there doing it. That could either be in rule 1A or 117A, 
which is my preference, or in the comments clarifying and or the comments clarify. [inaudible], I think I 
think needs to be clarified is that many times... And I know I've been called upon to do this. And I’ll, I’ll 
bet everyone on this panel has been called upon at one time or another, that is to represent the needs 
of members of your own family. And I think that that needs to be provided for in the rule. I shouldn't 
shouldn't have to be stopped sending a demand letter or maybe even bringing a suit on behalf of a 
family member of mine, just because I’m no longer practicing law in that geographical area. 

Richard Armstrong: 
That's kind of apart from the other issue of the contractor. I think both those are worthy of being 
addressed by this committee. 

Lewis Kinard: 
Thank you, thank you so much. Thank you. Anybody on the committee have questions for Mr. 
Armstrong? 

Claude Ducloux: 
Again, I have a com- comment, Richard. Good to see to almost see you again. Good to hear you. But 
Richard, let me say, look, let's go back to contract law again. A lot of us, we haven't done this, we've 
been involved in the sale of business and across the country they recognize that an essential purpose of 
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the sale of a business is to take that person out of competition. If I sell Claude's Hardware Store, I 
shouldn't be able to do hardware within a certain area, if that's the essential purpose. I mean certainly if 
my buyer buys Claude’s Hardware and allows me to do that. But I imagine again that will be a matter of 
contract. If that person is not going to pay you very much for your goodwill, if he knows you can, if 
Richard Armstrong's allowed to go work for another fir-. "It's just piecework, I mean I'm just gonna go to 
court for that." No, that's that... I'm not going to buy your [inaudible] 

Richard Armstrong: 
May I respond? Are you done, Claude? 

Claude Ducloux: 
Sure. 

Richard Armstrong: 
Okay, thank you. I agree with you. That's precisely the point. It ought to be left to the, to the negotiation 
of the parties. A free market. And as you’re correct, when somebody negotiates the sale of a practice, 
be it an ophthalmologist, be a doctor, be a lawyer, they take that into account as they're entitled to do 
and should do. They'll say, "Okay," in fact I just handled the deal. I do some mergers [inaudible]. And I 
just handled the deal of an air conditioning company, rather large one out of Houston. And my client, I 
represented seller, they wanted to know, "Can I still consult in this area? Can I put out a book about how 
to do air conditioning? Can I consul-" The prior deal that we tried to handle for that same seller, they 
said, "Not only no, but hell no," pardon the expletive." We're not gonna let you do that." 

Richard Armstrong: 
Well, in this next deal, they said, "Absolutely, not a problem." Okay, so it ought to be a matter of 
negotiation, and there may be a downtick of the purchase price, but that's okay, we see that in every 
practice or every profession. So I guess my point would be, that's not a point that's not a place for 
ethics, ethics not reach into the area of negotiation. All we're saying in the ethics rule is can it be 
permitted if the parties negotiate it? If the parties negotiate it, we find it unethical, that's a separate 
question. But if, but if it's, you see what I'm saying, the parties ought to be allowed to negotiate it 
between themselves and then a person could go on and perform contracting work there, and also make 
[inaudible 00:38:41] another firm. 

Fred Moss: 
Now to your point, Claude about, about going on the pleadings in a, in a lawsuit, that's a matter I had 
not consider. That is certainly a point of inquiry. I'm not sure whether or not that would serve the 
purpose because it's more public in nature. I could be a [inaudible]. I did this as a young attorney, I went 
as a co-counsel for contra- on a contracted basis for some people. I don't think that advanced or 
defeated the purpose of taking down a practice, but that's a that's a valid point for discussion, I don't 
think I’d have a problem it. What I what I think is that I ought to be able to do contract work for 
anybody, and if John Smith wants to use me as a contractor, as a licensed attorney to prepare contracts 
to draft the merger and acquisition documents, I should be able to do that. 

Lewis Kinard: 
All right, good. Thank you, sir. Any other questions for Mr. Armstrong? All right, Brad, do we have any 
other hands? Or are we gonna try Fred again to see if we can promote him, and get him in? 
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Brad Johnson: 
Yes, chair. We'll try Fred again. And then Laurin Currie has his hand raised, I think as a follow up, so we 
will go to him after we try Fred. Fred, I'm going to try to admit you as a panelist now. And Fred, you are 
muted. If you if you do want to speak if you'd go ahead and unmute the... You can, the mute button 
should be on the lower left hand portion of the screen. 

Lewis Kinard: 
Is he... Here we go, connecting to audio. [inaudible]. We have progress. Fred, are you there? Whoops, 
we gotta mute again. Like connectivity thing. I'm just wondering, is this the new normal? You know, 
we're dealing with this Zoom. We all think we know it, and then as soon as we're on the spot, we forget 
where to click, we... It's like, and then you go to different systems that aren't Zoom, you're looking for 
the same button somewhere? I don't know. It's, it's, uh- 

Brad Johnson: 
If you'd like we can admit, uh, Laurin Currie, and leave Fred as a panelist to see if the [inaudible]. 

Lewis Kinard: 
Sure. 

Brad Johnson: 
Mr. Curry, I'm going to go ahead and admit you again, and if you'll unmute once you're... 

Fred Moss: 
All right, can you hear me now? 

Lewis Kinard: 
Yes, we can. 

Fred Moss: 
All right. Thank you. I, I, I dialed that number about 10 times and it didn't work, it finally came through, I 
guess, because of something you did on your side. Um, um, first of all, I think that the... Let me just say 
this, I think that the idea that there ought to be an agreed transition period where the selling lawyer 
stays is a very solid comment. And I don't see there's any good reason why that should not occur. I had a 
couple other questions. One was, I mean, to some extent, nothing was said in the comments about the 
ability of the lawyers to modify, change, or even omit some of the requirements by contract. For 
example, can the lawyers, by agreement, at times I think they should, be allowed to define a 
geographical area out of which the lawyer must stay after the sale. Because that might be critical, given 
that some practices might extend across state lines, as well, county lines. So I think the comments 
probably ought to say to some extent to what people can contract around to. For example, like a 
transition period, as well as what the geographical area is. 

Fred Moss: 
I understand that the rules shouldn't infringe on contract law, but it ought to at least say, you have 
freedom of contract in certain areas. Um, and um, but my major concern was this, that is the, the this 
tracks the ABA rule, the ABA rule was changed in order to allow a whole practice or a part of the 
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practice to be sold to multiple lawyers. And my concern is is where an area of practice or a whole 
practice is being sold to more than one lawyer or law firm. And that is how is that decided? Who goes 
where? Is it first come first serve in terms of the buyers being able to select? Does the seller have to 
select? In other words, I'm really worried that even the sale of a, of a area of practice to multiple lawyers 
creates this, this problem of King David [inaudible] deciding how to divide them up. 

Fred Moss: 
You can't give the buyer the option to choose who among the area of practice or in your whole practice. 
So I think that the remedy that the ABA had did not solve the problem. In fact, it creates a problem of 
having multiple lawyers bidding on either a particular area or the entire practice. I think that the original 
rule is probably right in that an area of practice, at least, has to go to one lawyer or to one firm, 
[inaudible] the seller can keep an area of practice and sell an area of practice. Whom it goes to? It's got 
to be one firm or one lawyer, otherwise, how do you divide it up? What's the, what's the guidance on 
that? Thank you. 

Lewis Kinard: 
All right, thanks Fred, I appreciate you surmounting your technical challenges there with our phone 
number. All right. Any questions for Mr. Moss? Professor Moss. 

Vincent Johnson: 
Just a quick comment that with regard to using the agreement between the selling lawyer and the 
buying lawyer to define the the geographic area that is associated with the practice or part of the 
practice being sold, and using that agreement to define the area of practice, the subject matter area, I 
think that makes great sense. And I can't see why there would be some obstacle to that type of 
definition in the agreement of sale. And I think the comments should should address that. 

Claude Ducloux: 
I have never seen a contract ever, that that's not an absolutely standard term where they're going to 
define what area it covers. I'm not sure. I think it's great, you can put as many things as you want. But I 
think what a lot of the questions we're getting [inaudible]. 

Lewis Kinard: 
Isn't our focus here, though, Claude, what, what aspects of that contract are going to be, are going to 
subject or protect a lawyer from discipline? I think you're right, we're not trying to get into contract law, 
we're talking about this is a disciplinary rule. So if you do or don't do something in this rule, not the 
comment, but the rule, you're subject to discipline or protected from it. And that's where I guess we're, 
I'm trying to parse out these particular questions. They've got to all point to or away from a disciplinary 
action. 

Claude Ducloux: 
Well, but but at some point, then you're gonna, then the rule is going to be 300 pages long, because 
they'll say, "Well, we ne- we want to have a, a clause that, that does this, and we're gonna have an 
indemnity clause. Well, you have to have an inde- These are all prudent... These are lawyers, we're 
talking about. And certainly they've been somewhat trained in how to do a contract. And I think it's that, 
how much guidance do you have to get them, versus, "No, we already know that." We're gonna have to 
decide on this sort of thing. So I'm happy to talk about that. I'm worried that once we start crossing the 
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line and say, "Well, you have to have this clause, you have to have that clause, or else you're subject to 
discipline?" 

Lewis Kinard: 
But it's a disciplinary rule. So I think you got to decide, you know, what, what's going to be in and what's 
gonna be out? What's gonna be advisory in the comments or other supplemental materials? What's 
going to be in the black letter? And that's... 

Fred Moss: 
Can I make... Can I make a comment? 

Lewis Kinard: 
Yes. 

Fred Moss: 
There are several comments in the, that are there right now, which basically advise the lawyers as to 
what's not covered, and what would not be a violation. In other words, they’re advisory. And all I'm 
suggesting is that there be advisory language added that would also say that agreements that define the 
area of practice geographically or legally in the like, are not prohibited. That would be no different than 
what's already there. And it's just a clarification, because lawyers, as you, as you know from those those 
comments that [inaudible] already been raised, is this a legitimate limitation on somebody's practice, as 
to where they can practice? As pointed out by [inaudible], the rule of limiting practice doesn't cover this, 
but people that are gonna raise that question, are going to have that immediately come up into their 
mind, and it might be good for that comment to say, "Look, this doesn't, this doesn't, this rule isn't 
intended to prevent lawyers from [inaudible] into agreements that might define a transition period or 
the area of practice or the geographical area of practice.” So I just I'm just thinking that it might be a 
better commentary if that were in there. 

Lewis Kinard: 
So you're just talking about putting it in the comments then? 

Fred Moss: 
Yes, absolutely in the comments, because it's basically saying, "This is not a violation," and that's where 
the comments are already... What the comments are already doing. They are saying, “This is okay and 
this is okay, and this isn’t covered, and this has been a violation.” Well, let’s put that in too. 

Claude Ducloux: 
[inaudible] see, easily doing that, saying that the, the buyers and sellers should endeavor whenever 
possible to reasonably clarify each element so as to avoid ambiguity, that, that sort of thing, but I, I don't 
want to get into the, don't forget to have an X clause or a Y clause, you know. We're lawyers, it's like 
telling them, "Make sure you don't let somebody bleed to death.” That’s kind of implied when you're 
doing medical practice. 

Lewis Kinard: 
Okay, good. Any, any other questions for Professor Moss? 
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Brad Johnson: 
And just just to confirm for the record, and for the benefit of anyone listening, this is Professor Fred 
Moss, is that correct? 

Fred Moss: 
Yes. 

Brad Johnson: 
Okay. 

Fred Moss: 
Yeah. 

Lewis Kinard: 
I recognize his voice. All right. Thank you, sir. Appreciate your time. 

Fred Moss: 
Thank you. 

Brad Johnson: 
Professor Moss, you will be admitted back as an attendee now. So you'll still be able to listen, it may 
take just one second.. But thank you for your- 

Fred Moss: 
Okay. 

Brad Johnson: 
... you for your comments. 

Lewis Kinard: 
All right. Do we have anybody else with their hand up? 

Brad Johnson: 
We do chair, we have two hands raise, and we will circle back around. Mr. Laurin Currie, I'm going to 
admit you as a panelist now. And then after that, Mr. Sampson has his hand raised as well. 

Lewis Kinard: 
Okay. 

Brad Johnson: 
Mr. Currie, if you can unmute. The floor will be yours. If you happen to be on the phone, I think it's star 
six. But if you're on the computer, if you'll just look for the mute button, which I think is on the bottom 
left side. 
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Laurin Currie: 
Okay. 

Brad Johnson: 
Or maybe elsewhere, depending on- 

Lewis Kinard: 
Sounds like we got ya [crosstalk]. 

Laurin Currie: 
Is that it? 

Lewis Kinard: 
Yeah. 

Laurin Currie: 
Okay. I had wanted to respond. I think that it's a mistake to dictate too strongly in this rule. There needs 
to be an area for parties to be able to negotiate. I understand the concern that’s expressed strongly that 
a selling attorney not compete with his purchaser outside. But that's different from a seller and a 
purchaser agreeing to the seller continuing in the law firm as an associate or as of counsel or some other 
agreement, especially in a small town. Now we all know about practice in the big city, you have one to 
very few clients. In the, in the small town proprietorship that I'm talking about, you have one attorney 
for 2,500 citizens. There is always a need in a small town for more attorneys. And so it's very appropriate 
[inaudible] when the present purchaser joined the firm, and the couple continued to practice until they 
retired and died, the goodwill in a small town is essentially the owner, the sole proprietor. 

Laurin Currie: 
And in order for him to transfer that goodwill, he needs to be on the ground with the purchaser taking 
him around, introducing him to the president of the bank, to the dentist, et cetera, et cetera, over a 
period of time. If that sole proprietor is not there... Small town people, they're different. And like right 
now, there are two attorneys in this firm, the sole proprietor and he has one, one attorney who was 
born in Tulia, who went to the University of Texas at Austin and practiced in Austin, Texas and wanted to 
come back to a small town. So there's only two attorneys. This is the only law firm in town, they're 
overworked. That's why I'm in this trying to help him take care of making sure this firm goes another 30, 
40 years. They could use another attorney or two. They certainly can't just get one attorney and then... 
Because that attorney will not be able to handle the work. 

Laurin Currie: 
So I just request that you make the ability to go negotiate as far as the selling attorneys continuing 
practice that they can negotiate to allow him to continue practice in the law firm he is selling. And that's 
a matter of contract, well much they pay, what the compensation is going to be to the attorney. In the 
situation where this sole proprietor worked, his compensation was was a percentage of the gross that 
he brought in. 
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Lewis Kinard: 
So Mr Currie, I have a question for you, and just, you may have thought about this or not. So I think one 
of the concerns that led to that language is that you don't want people building up practices and selling 
them as a matter of their business model. So they build, sell, move down the street, build, sell, move 
down the street, and keep going. Not something you're going to have in Tulia, I don't think. But it may 
be a town of twice, three times that size, you could, or if it's multiple county practice. Any thoughts on 
that particular risk? 

Laurin Currie: 
Uh, I'm sorry, I didn't understand the question. 

Lewis Kinard: 
Do you see a problem with the risk that someone's going to be able to build a practice up, sell it for 
profit, then start another practice in the same area, and just sort of be a repeat seller? 

Laurin Currie: 
No, I think, I think that should be forbidden, but it should not be forbidden that the seller and the 
purchaser can agree for the seller to stay on until that seller retires or dies. This is particularly important 
in Tulia, because we need more attorneys and you can't get attorneys to go to small towns. Like you 
don't have that problem in the big cities. But we need two more attorneys in this law firm, and so he's, 
he, we don't want to wait until he dies, because that causes all kinds of problems. We, we have this 
situation with sole proprietors dying. And then you have to have all kinds of difficult problems. You want 
sole proprietors to sell their practice and make agreements with the purchaser to continue at least for 
three months, or if they want two years, or whatever period of time that they feel is necessary for 
proper transition, or even until retirement or death. 

Laurin Currie: 
That worked in Tulia, that works in Tulia, Texas. That's what we need. But, so all I'm saying is, the rule 
needs to be flexible enough not just to take care of the big city attorney firms, but you've got to of take 
care of these little sole proprietorships, that are serving these small communities. This is the only law 
firm in town. So if he dies, there's a big problem. [crosstalk] now to take action to get this firm 
transferred and continue to serve the community for another 40 years. 

Lewis Kinard: 
All right, good. Okay, thank you sir. Any questions for Mr. Currie? 

Laurin Currie: 
Thank you. 

Lewis Kinard: 
Thanks. All right that looks like, what'd you say? Greg Sampson, again, Brad? 
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Brad Johnson: 
Yes sir, that's right. Mr. Currie, I will move you back over to attendee status. And to follow up on 
something Professor Johnson mentioned earlier, if you would like to send any written comments in, or 
to anyone else listening, the committee will acce- 

Laurin Currie: 
I will do that. 

Brad Johnson: 
Through uh- 

Laurin Currie: 
I will send them. 

Brad Johnson: 
[crosstalk] CDRR@texasbar.com is the email address [crosstalk]. 

Laurin Currie: 
Right. 

Brad Johnson: 
Okay. Mr. Sampson I will admit you at this time. 

Lewis Kinard: 
And he's back. 

Greg Sampson: 
Am I, am I in? Okay, good. 

Lewis Kinard: 
You're in. 

Greg Sampson: 
So I needed to, uh, I want to thank Mr. Currie for his comments. And I guess I would just like the 
committee to to comment on what my view of this rule 1.17 is, is that it doesn't apply if you're not 
intending to close your practice, or a portion of your practice. This is, this is for people who, for lawyers 
who are getting out of a practice. If you want to continue practicing, you don't need this rule you can, 
you can make any kind of transition, uh, compensation arrangement you want to, it's been done for 
decades by lawyers. This is the way it's been done without this rule. I think it's a very wise practice of 
course, as Mr. Currie points out to have a transition period, but I don't think the rules prohibit, uh, any 
kind of a compensation arrangement as long as it doesn't harm the client, that might be arranged for 
[inaudible]. The 1.17 sale will take place at the end of that transition period, whether it be because the 
lawyer died before the expected date or 90 days as Claude suggested you know, that's when the sale 



Page 19 of 22 
 

takes place and that's when this rule would kick in, is is the way I view it. But I would like to hear y'all's 
comments on that. 

Claude Ducloux: 
I agree with you. I think that's... A lot of us things like what Mr. Currie was saying is basically a 
geographic issue that's not present in a big city. No, it is. 

Vincent Johnson: 
I agree that it would be useful to have a little language to addre- to address this type of issue and to 
essentially lay out the analysis you propose. 

Claude Ducloux: 
I want to comment, while he was talking, the smallest town I ever had a jury trial in was Lipscomb, 
Texas. Lipscomb County, in the corner northeast [inaudible]. The only thing there, the closest town is 
[inaudible] which is in the next county, but a lawyer opened up a practice right there across the street 
from the Lipscomb County courthouse. He went out of business. When they asked him why, he said 
because he needed some opposing counsel to open up a second office. It didn't do him any good to only 
have one lawyer in town, he needed two. 

Vincent Johnson: 
Put that in the comments Claude. 

Lewis Kinard: 
Yeah, and you still can't represent both sides of the same case, just be clear about that too. All right, 
thank you so much, Mr. Sampson. Anybody else Brad, do we have a hand? 

Brad Johnson: 
We have one hand raised right now. Professor Moss, I will admit you at this time and I believe on the 
phone you'll, you'll need to press star six to unmute once you get connected here. Professor, you're on 
as a panelist and I, I think you just need to unmute. Um, on the phone, I believe you may, may try star 
six, unless you're using the, the app in which case there should be a mute button. 

Lewis Kinard: 
Connecting.  
 
Claude Ducloux: 
Fred is [inaudible]. 

Brad Johnson: 
Professor Moss, I believe you're, I believe you're, you're unmuted now. Professor Moss, are you there? 

Lewis Kinard: 
All right, while he's connecting. This is, I believe the last person with our hand raised? 
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Fred Moss: 
Can you hear me now? 

Lewis Kinard: 
Yes, we can. 

Fred Moss: 
Can you hear me now? Okay, look. Um, just a quick question, a quick point with regards to Mr. Currie’s 
point, and that is that he's not really dealing with the sale of a practice. He's dealing with the taking in of 
a counsel in the firm, who becomes a member of the firm, and then the firm transitions to that person. 
That is not the situation that this rule is intended to address. It's the way a sale of practice has been 
going in Texas for years and years and years, especially among solos. But, he's calling it a sale of practice, 
but it's really not a sale of a practice. It's an internal transition. Do you disagree with that? 

Lewis Kinard: 
I think it's a valid point. I think that's where you start teasing out, you know definitions and descriptions, 
and I think this is also a challenge to make sure that the comments help steer the reader to understand 
when it applies. It's not absolutely in the black and white. 

Fred Moss: 
Well, I think it is in the sense that it says that we're dealing with the sale of the practice to someone who 
was outside the firm. That's not what's going on with regards to Mr. Currie. It's not in a sale to the 
outside member, it's a sale to an inside member, and that is not covered by the rule. So I think that his 
problem is that what he's doing and what he’s suggesting, that you bring somebody in as associate or 
co-partner, and then have them take over the business after several months or a year. Even when the 
person wants to leave the practice leaves. That's not dealt with with this rule. That's not what this rule 
prohibits, it's not what this rule needs to permit. It can say in the comments that this rule doesn't apply, 
but it says very clearly it seems to me, that this is to deal with the sale of a practice, or part of practice to 
someone outside the firm. He's dealing with a situation where the person is already in the firm, and 
therefore the rule doesn’t even deal with his pro- his situation. 

Lewis Kinard: 
All right, I think it's good point. Okay, we appreciate it, Professor Moss. Always. We like informed 
commentary and... We like all commentary actually, I should say that. So we appreciate everything, and 
as Brad said, CDRR@texasbar.com is where you submit anything you want in writing. There's also a 
place on the website, at texasbar.com/cdrr, and we have until May 4th. Did I get it right? Double 
checking, for comments. 

Brad Johnson: 
Yes, chair. May 4 is correct for the comment period. 

Lewis Kinard: 
And so take your time, think about it, research it, supplement it, whatever you want. We'll take all the 
comments, they can even be text messages, bullet points, we’re not very good at emojis, so please use 
words and we'll deal with those. But I appreciate it all. This is not an action item today for our 
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committee, and for the people listening we were just taking comments and commentary, helping make 
sure we see all the angles, all the potential points of confusion, and all the issues. So, we do have the 
option to vote at our May 5th meeting or June 10th. Depending on what we're ready to do. And on 
whether to make any amendments to the proposal that was published, or just whether to go ahead and 
recommend it to the board as is. Anything else from the committee on this public hearing? 

Brad Johnson: 
And, chair, if I could interject. We have one more hand that was raised from someone who hasn't 
spoken yet, just to let you know. 

Lewis Kinard: 
All right, that's why we're here. 

Brad Johnson: 
If you're ready chair, Susan Morrison, you have your hand raised. So I will go ahead and admit you as a 
panelist. If you'll please unmute and introduce yourself once I do. 

Susan Morrison: 
Okay. It does take a while to unmute y'all. Um, I, I have, I had a solo practice for over 30 years and I hope 
you won't ignore Mr. Laurin Currie's comments because he's saying that the small town does not get a 
lawyer to relocate to that small town without having an agreement to buy in to the practice. So the 
person is outside the firm. And I can see that you really do need to be able to do that, because nobody's 
gonna plunk down their life out in the middle of nowhere from the beginning, without having a long 
term plan of, of purchase. That's the incentive to get out there. And I just wanted to say that thank you 
for, uh, working on this, and, uh I hope that the modifications proceed and that it does get done rather 
quickly, because, as a person who had institutional clients for my entire career, it was very frustrating 
when I transitioned to go work for one of my clients, um, that this, this rule did not exist. 

Lewis Kinard: 
All right, thanks so much. Any questions for Miss Morrison? 

Claude Ducloux: 
I wanna say, hi Susan. 

Susan Morrison: 
Hi Claude. 

Lewis Kinard: 
All right, we thank you, we appreciate that. It was very helpful. All right, Brad. 

Brad Johnson: 
There are no other hands raised at this time, chair. If we missed anyone, please go ahead and raise your 
hand now. Looks like that is it. 
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Lewis Kinard: 
These virtual public hearings have pros and cons, don't they. So we like the fact that everyone can reach 
us, but we just have to be patient with our technology. All right. Well, that may just wrap up our public 
hearing. 

Claude Ducloux: 
Okay. 

Lewis Kinard: 
Again, May 4th is the deadline, get your comments in. We want to see, hear, read, consider them all. 
Thanks everybody. Alright let's move into the business part of the meeting. 
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