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SUMMARY

The California Court of Appeal affirmed summary judgment for Cooley LLP in Giovanni De Meo’s
action alleging breach of fiduciary duty and fraudulent concealment arising from business
transactions. The court held that the undisputed facts did not establish an express or implied attorney-
client relationship between De Meo and Cooley and discussed Cooley’s obligations under California
Rule of Professional Conduct 1.13(f). The court also addressed evidentiary issues concerning
contradictory deposition and declaration testimony.
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QUESTIONS PRESENTED

1. Whether the undisputed facts established an express or implied attorney-client relationship between De
Meo and Cooley during the 2017 or 2021 transactions.

2. Whether California Rules of Professional Conduct rules 1.13(f), 4.1, or 4.2 independently created an
actionable fiduciary duty owed by Cooley to De Meo as a nonclient.

3. Whether the trial court properly disregarded contradictory statements in De Meo's declaration under the
principle stated in D'Amico v. Board of Medical Examiners.

4. Whether De Meo could oppose summary judgment on a fraudulent-concealment theory concerning the
status of transaction documents when that theory was not pleaded in the complaint.

HOLDINGS

1. The undisputed facts established as a matter of law that De Meo and Cooley did not enter into an
implied attorney-client relationship concerning the 2021 transaction.

2. In the absence of an attorney-client relationship or an applicable intended-third-party-beneficiary
relationship, Rules of Professional Conduct rules 1.13(f), 4.1, and 4.2 do not independently create an
actionable fiduciary relationship between an attorney and a nonclient.

3. The trial court properly declined to rely on portions of De Meo's declaration that directly contradicted
his clear and unequivocal deposition testimony concerning Cooley's disavowal of an attorney-client
relationship.

4. De Meo could not oppose summary judgment with a fraudulent-concealment theory alleging that Cooley
concealed the draft status of transaction documents because that theory was not pleaded and did not
fairly notify Cooley of the claim.

KEY QUOTATIONS

“a plaintiff cannot unilaterally establish an attorney-client relationship, and its hindsight ‘beliefs’ that such a
relationship existed are thus legally irrelevant.” (17-18)

“Accordingly, in the absence of an attorney-client relationship with Cooley, De Meo has identified no basis on
which he can rely on rule 1.13(f), rule 4.1, and rule 4.2 of the Rules of Professional Conduct to establish the
first element of a cause of action for breach of fiduciary duty, namely “the existence of a fiduciary
relationship.”” (24)

“Accordingly, because the Complaint did not give fair notice of a fraudulent concealment theory premised on
Hallman Rice’s statements about whether the deal documents provided to De Meo were in their final form, we



reject any attempt by De Meo to rely on that theory in opposition to Cooley’s motion for summary judgment.”
(34)

FACTUAL BACKGROUND

Cooley represented ReTech and later Rebotics, but the engagement agreements identified the entities as the
clients and Cooley did not separately agree to represent De Meo. During the 2017 transaction, Cooley prepared
transaction documents for ReTech, did not communicate with De Meo, and did not negotiate with him. During
the 2021 sale of ReTech and Rebotics, De Meo retained separate counsel, was told during a call that Cooley did
not represent him, negotiated a separate deal directly with Symphony AI, and ultimately completed the
transaction. He nevertheless sued Cooley, alleging that the firm owed him fiduciary duties and concealed the
identity of its clients and the status of transaction documents.

PROCEDURAL HISTORY

De Meo filed suit against Cooley LLP in June 2022. After the operative second amended complaint alleged
breach of fiduciary duty and fraudulent concealment arising from Cooley's work for ReTech and Rebotics,
Cooley moved for summary judgment or summary adjudication. The San Diego County Superior Court granted
summary judgment for Cooley, sustained evidentiary objections, and entered judgment. The Court of Appeal
affirmed.

DISPOSITION

affirmed
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