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An attorney seeks Panel advice as to whehher the attorney, achting as
legal counsel to a corporation, may seek a courh order fto vacate fhe
corporation's executive board, obtain an audit of the corporation's books, and
appoint. a property manager to administer the corporation's real property.

The underlying facts are as follows:

In 1988, XYZ Group, a corporation with three shareholders began a
condominium project. The XYZ Group ran the operation of the condominium
project until the end of 1989, XYZ Group furned conkrol of its operation over
to Ms. A, a sister of one of XYZ's shareholders.

The condominium project experienced severe financial difficulties.
Ms. A hired the attorney to restore order to XYZ's chaotic financial stafre.

The attorney believes the client, the XYZ Group, is presenfly under a
disability which renders it unable to properly care for itself and 1its
assets. The attorney states that *the XYZ Group's problems stem from the
imability of the three shareholders fo comply with corporate formalities and
abide by the corporation's charter and by-laws.

The Panel takes the position that the Board of Direcrors of the XYZ
Group is the client. The attormey may not substitute his/her judgment for
that of his/her client. The attorney must either comply wirh fthe directions
of the Board of Directors or withdraw from further representation of the XYZ
Group.

Fthics Advisory Panel advice is protective in nature. There is no
requirement that an attorney abide by a Panel opinion, buf if he or she does,
he or she is fully protected from any charge of impropriefy.

4



