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VERMONT RULES OF PROFESSIONAL CONDUCT 
 

Disclaimer: Not an official copy. Check the official publication or Lexis for the rules as 
adopted by the Vermont Supreme Court. 

 
This unofficial version was last updated on November 14, 2022. 

 
History. These rules replace the Vermont Code of Professional Responsibility, adopted by the 

Court on February 10, 1971, and amended thereafter. These rules apply to lawyer conduct after 
September 1, 1999. The Code of Professional Responsibility continues to apply to conduct prior to 
September 1, 1999. These rules were adopted by Supreme Court Order dated March 9, 1999. 

 

Introductory Reporter’s Note—2009 Amendments 
 

The Vermont Rules of Professional Conduct are amended to incorporate comprehensive and 
significant changes to the American Bar Association’s Model Rules of Professional Conduct that were 
adopted by the ABA House of Delegates in 2001-2003. 

The changes to the Model Rules were initially proposed by the ABA’s Commission on the 
Evaluation of the Rules of Professional Conduct (the ‘‘Ethics 2000’’ Commission) established by the 
Board of Governors in 1997 to conduct the first comprehensive review of the Model Rules since their 
initial adoption in 1983. The review was designed to address the lack of uniformity in state adoptions of 
the Model Rules, as well as the rapidly changing climate of the practice of law produced by the impact 
of technology and the changing dynamic of the legal profession. The Commission sought to produce 
amendments within the existing framework of the Model Rules that would be ‘‘a balanced blend of 
traditional precepts and forward-looking provisions that are responsive to modern developments.’’ 
Chair’s Introduction, ABA Model Rules of Professional Conduct (2002). Those ‘‘modern developments’’ 
included the promulgation in 1998 of the American Law Institute’s Restatement of the Law Governing 
Lawyers, a comprehensive statement and analysis of the entire legal framework governing the legal 
profession and the practice of law that can serve as a guide to understanding and application of the 
principles underlying the Model Rules. 

 
The present amendments to the Vermont Rules were recommended by the Supreme Court’s 

Advisory Committee on Rules of Civil Procedure. They include amendments to the Model Rules 
proposed by the Ethics 2000 Commission and adopted by the House of Delegates in August 2001 and 
February 2002 with a number of further amendments. The present Vermont amendments also include 
additional amendments to Model Rules 7.2 and 7.5 proposed by the ABA Standing Committee on Ethics 
and Professional Responsibility, and to Model Rules 5.5 and 8.5, proposed by the ABA Commission on 
Multijurisdictional Practice, adopted in August 2002. Included also are further amendments to Model 
Rules 1.6 and 1.13 proposed by the ABA Task Force on Corporate Responsibility and the Standing 
Committee on Ethics and Professional Responsibility and adopted in August 2003. The present Vermont 
amendments do not include subsequent amendments to Model Rules 5.5 Comment (2007), 3.8 (2008), 
1.0 Comment (2009), and 1.10 (2009) because they have not yet been reviewed by the Advisory 
Committee. 

 
The Vermont Supreme Court adopted the Vermont Rules of Professional Conduct by order of 

March 9, 1999, effective September 1, 1999, in order to provide standards for lawyer conduct that 
reflected current national trends in the field and offered substantial uniformity with most other states 
as well as ready access to their decisions on key issues. Thus, the Vermont Rules in large measure 
incorporated the language and form of the ABA Model Rules and amendments to them that had been 
adopted prior to the adoption of the Vermont Rules. In a few areas, however, the Vermont Rules 
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differed from the Model Rules, either to preserve an existing Vermont rule or practice or because the 
ABA rule had proven unsatisfactory in other jurisdictions. The Reporter’s Notes to the Vermont Rules as 
promulgated in 1999 highlight those differences. Because uniformity with the national model remains 
an important goal, the present Vermont amendments incorporate virtually all of the 2001-2003 ABA 
amendments. Nevertheless, most of the distinctive Vermont variations adopted in 1999 have been 
retained in the present amendments, and those amendments also differ in specific respects from the 
amended Model Rules where Vermont practice calls for a different approach. The Reporter’s Notes to 
the present amendments point out and explain these differences. 

 
The basic goal of national uniformity is well on the way to attainment, but state variations 

persist. As of May 14, 2009, 40 states and the District of Columbia had adopted amended rules based 
on the ABA amendments with many individual variations; in an additional seven states (including 
Vermont) review committees had published revised rules for consideration, also with variations; in the 
remaining three states, committee review was under way. See Charlotte K. Stretch and Susan M. 
Campbell, State Committees Review and Respond to Model Rules Amendments, 15 No. 1 Prof. Law. 14 
(2004, updated November 30, 2007), available at http://www.abanet.org/cpr/jclr/review_art.pdf, 
where the principal variations are summarized. Links to detailed charts maintained by the ABA Center 
for Professional Responsibility Policy Implementation Committee showing the current status of state 
adoptions and variations may be found on the Center’s website at 
http://www.abanet.org/cpr/jclr/mrpc.html. In sum, the amended Model Rules continue to provide a 
basic framework common to all states that have adopted them, but there are significant variations 
among those state rules in particular details. 

 
The present text consists of the amended rules themselves, the amended ABA Comments on 

each rule (also adapted to Vermont differences), and Reporter’s Notes designed to explain the reasons 
for which the Model Rules were changed, as well as the basis for any Vermont variations. For uniformity 
and ease of reference, the amendments adopt the paragraph numbering system of the ABA Comments 
throughout. As with the 1999 promulgation of the Vermont Rules, ‘‘the Comments are intended as 
guides to interpretation, but the text of each Rule is authoritative.’’ See ‘‘Scope,’’ below. In preparing 
the Reporter’s Notes, the Reporter has drawn heavily upon the Ethics 2000 Commission’s ‘‘Reporter’s 
Explanation of Changes to Model Rules,’’ prepared by Reporters Nancy J. Moore, Thomas D. Morgan, 
and Carl A. Pierce, available at http://www.abanet.org/cpr/e2k/10-85rem.pdf (hereinafter ABA 
Reporter’s Explanation). Where the ABA Reporter’s Explanation does not reflect Vermont variations, 
differences are noted in bracketed insertions. The current Reporter’s Notes should be read in 
conjunction with the Reporter’s Notes that accompanied the 1999 promulgation and with the principal 
Vermont Supreme Court cases applying the Vermont Rules since 1999 that have been cited in the 
current Notes. As always, the Reporter’s Notes are advisory. For additional interpretive guidance, see 
ABA Center for Professional Responsibility, Annotated Model Rules of Professional Conduct (6th ed. 
2007 and subsequent editions); ABA/BNA, Lawyers’ Manual on Professional Conduct (1984-date); 
American Law Institute, Restatement of the Law: The Law Governing Lawyers (2000, and annual supps. 
to date). 

 
The Advisory Committee was asked by the Supreme Court in 2003 to undertake a full review of 

the 2001- 2003 Model Rules amendments and to make recommendations concerning their adoption for 
Vermont. To conduct its review, the Committee appointed a subcommittee consisting of Committee 
Chair William E. Griffin and members Joseph E. Frank and Jean Brewster Giddings, and the following 
distinguished members of the Vermont Bar: former ABA Delegate Richard T. Cassidy, former Judicial 
Conduct Board Chair Christopher L. Davis, and Vermont Bar Association Professional Responsibility 
Committee Chair Sheila M. Ware. The subcommittee had the advice and assistance of Wendy Collins, 
Bar Counsel to the Professional Responsibility Program, and the undersigned, Reporter to the Advisory 

http://www.abanet.org/cpr/jclr/review_art.pdf
http://www.abanet.org/cpr/jclr/mrpc.html
http://www.abanet.org/cpr/e2k/10-85rem.pdf
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Committee. After discussion of the subcommittee’s draft of the proposed amendments at the October 
2004 annual meeting of the Vermont Bar Association, a full draft with Reporter’s Notes was sent out for 
public comment on March 4, 2005, and discussed at the VBA’s March 2005 mid-year meeting. See 
http://www.vermontjudiciary.org/rules/Library/PDF/resources/VRPC-030205.pdf. A draft of revisions 
reflecting comments received was circulated for further public comment at the request of the Court on 
February 16, 2007. See http://www.vermontjudiciary.org/rules1/VRPCprop2-2007.pdf. On January 28, 
2008, the Advisory Committee recommended that the Court promulgate the amended Rules as originally 
circulated, with the February 2007 revisions and additional revisions based on the Committee’s review of 
further comments. The Court is now promulgating the recommended Rules with a few additional 
revisions resulting from the Court’s substantial review of the recommendation. 

 
The Reporter would like to thank the following individuals without whose insights and 

assistance this project could not have been completed: The special subcommittee of the Advisory 
Committee that reviewed the Model Rules and prepared the original draft; the other members of the 
Advisory Committee; Robert D. Rachlin of the Vermont Bar, who carefully proofread the entire 
document; all members of the Vermont bench and bar who offered comments on the proposed rules; 
former Court Administrator Lee Suskin and staff members Deb Laferriere and Larry A. Abbott, who 
provided essential administrative support; and Vermont Law School Lawyer Librarian Cynthia Lewis 
and Caroline Lefebure, VLS Class of 2010, for research assistance. 

 
June 14, 2009 L. Kinvin Wroth, Reporter 

Professor of Law, Vermont Law School 

http://www.vermontjudiciary.org/rules/Library/PDF/resources/VRPC-030205.pdf
http://www.vermontjudiciary.org/rules1/VRPCprop2-2007.pdf
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I. Preamble and Scope 
Preamble: A Lawyer’s Responsibilities 

[1] A lawyer, as a member of the legal profession, is a representative of clients, an officer of the 
legal system and a public citizen having special responsibility for the quality of justice. 

[2] As a representative of clients, a lawyer performs various functions. As advisor, a lawyer 
provides a client with an informed understanding of the client’s legal rights and obligations and 
explains their practical implications. As advocate, a lawyer zealously asserts the client’s position under 
the rules of the adversary system. As negotiator, a lawyer seeks a result advantageous to the client but 
consistent with requirements of honest dealings with others. As an evaluator, a lawyer acts by 
examining a client’s legal affairs and reporting about them to the client or to others. 

[3] In addition to these representational functions, a lawyer may serve as a third-party neutral, a 
nonrepresentational role helping the parties to resolve a dispute or other matter. Some of these rules 
apply directly to lawyers who are or have served as third-party neutrals. See, e.g., Rules 1.12 and 2.4. In 
addition, there are rules that apply to lawyers who are not active in the practice of law or to practicing 
lawyers even when they are acting in a nonprofessional capacity. For example, a lawyer who commits 
fraud in the conduct of a business is subject to discipline for engaging in conduct involving dishonesty, 
fraud, deceit or misrepresentation. See Rule 8.4. 

[4] In all professional functions a lawyer should be competent, prompt and diligent. A lawyer 
should maintain communication with a client concerning the representation. A lawyer should keep in 
confidence information relating to representation of a client except so far as disclosure is required or 
permitted by the Rules of Professional Conduct or other law. 

[5] A lawyer’s conduct should conform to the requirements of the law, both in professional 
service to clients and in the lawyer’s business and personal affairs. A lawyer should use the law’s 
procedures only for legitimate purposes and not to harass or intimidate others. A lawyer should 
demonstrate respect for the legal system and for those who serve it, including judges, other lawyers 
and public officials. While it is a lawyer’s duty, when necessary, to 
challenge the rectitude of official action, it is also a lawyer’s duty to uphold legal process. 

[6] As a public citizen, a lawyer should seek improvement of the law, access to the legal 
system, the administration of justice and the quality of service rendered by the legal profession. As a 
member of a learned profession, a lawyer should cultivate knowledge of the law beyond its use for 
clients, employ that knowledge in reform of the law and work to strengthen legal education. In 
addition, a lawyer should further the public’s understanding of and confidence in the rule of law and 
the justice system because legal institutions in a constitutional democracy depend on popular 
participation and support to maintain their authority. A lawyer should be mindful of deficiencies in the 
administration of justice and of the fact that the poor, and sometimes persons who are not poor, 
cannot afford adequate legal assistance. Therefore, all lawyers should devote professional time and 
resources and use civic influence to ensure equal access to our system of justice for all those who 
because of economic or social barriers cannot afford or secure adequate legal counsel. A lawyer should 
aid the legal profession in pursuing these objectives and should help the bar regulate itself in the 
public interest. 

[7] Many of a lawyer’s professional responsibilities are prescribed in the Rules of Professional 
Conduct, as well as substantive and procedural law. However, a lawyer is also guided by personal 
conscience and the approbation of professional peers. A lawyer should strive to attain the highest level 
of skill, to improve the law and the legal profession and to exemplify the legal profession’s ideals of 
public service. 

[8] A lawyer’s responsibilities as a representative of clients, an officer of the legal system and a 
public citizen are usually harmonious. Thus, when an opposing party is well represented, 
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a lawyer can be a zealous advocate on behalf of a client and at the same time assume that justice is 
being done. So also, a lawyer can be sure that preserving client confidences ordinarily serves the public 
interest because people are more likely to seek legal advice, and thereby heed their legal obligations, 
when they know their communications will be private. 

[9] In the nature of law practice, however, conflicting responsibilities are encountered. Virtually 
all difficult ethical problems arise from conflict between a lawyer’s responsibilities to clients, to the 
legal system and to the lawyer’s own interest in remaining an ethical person while earning a 
satisfactory living. The Rules of Professional Conduct often prescribe terms for resolving such conflicts. 
Within the framework of these rules, however, many difficult issues of professional discretion can 
arise. Such issues must be resolved through the exercise of sensitive professional and moral judgment 
guided by the basic principles underlying the rules. These principles include the lawyer’s obligation 
zealously to protect and pursue a client’s legitimate interests, within the bounds of the law, while 
maintaining a professional, courteous and civil attitude toward all persons involved in the legal system. 

[10] The legal profession is largely self-governing. Although other professions also have been 
granted powers of self-government, the legal profession is unique in this respect because of the close 
relationship between the profession and the processes of government and law enforcement. This 
connection is manifested in the fact that ultimate authority over the legal profession is vested largely 
in the courts. 

[11] To the extent that lawyers meet the obligations of their professional calling, the occasion 
for government regulation is obviated. Self-regulation also helps maintain the legal profession’s 
independence from government domination. An independent legal profession is an important force in 
preserving government under law, for abuse of legal authority is more readily challenged by a 
profession whose members are not dependent on government for the right to practice. 

[12] The legal profession’s relative autonomy carries with it special responsibilities of self-
government. The profession has a responsibility to assure that its regulations are conceived in the 
public interest and not in furtherance of parochial or self-interested concerns of the bar. Every lawyer 
is responsible for observance of the Rules of Professional Conduct. A lawyer should also aid in securing 
their observance by other lawyers. Neglect of these responsibilities compromises the independence of 
the profession and the public interest which it serves. 

[13] Lawyers play a vital role in the preservation of society. The fulfillment of this role 
requires an understanding by lawyers of their relationship to our legal system. The Rules of 
Professional Conduct, when properly applied, serve to define that relationship. 

 

[Back to Top]  

Scope 
 

[14] The Rules of Professional Conduct are rules of reason. They should be interpreted with 
reference to the purposes of legal representation and of the law itself. Some of the rules are 
imperatives, cast in the terms ‘‘shall’’ or ‘‘shall not.’’ These define proper conduct for purposes of 
professional discipline. Others, generally cast in the term ‘‘may,’’ are permissive and define areas under 
the rules in which the lawyer has discretion to exercise professional judgment. No disciplinary action 
should be taken when the lawyer chooses not to act or acts within the bounds of such discretion. Other 
rules define the nature of relationships between the lawyer and others. The rules are thus partly 
obligatory and disciplinary and partly constitutive and descriptive in that they define a lawyer’s 
professional role. Many of the comments use the term ‘‘should.’’ Comments do not add obligations to 
the rules but provide guidance for practicing in compliance with the rules. 
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[15] The rules presuppose a larger legal context shaping the lawyer’s role. That context 
includes court rules and statutes relating to matters of licensure, laws defining specific obligations of 
lawyers and substantive and procedural law in general. The Comments are sometimes used to alert 
lawyers to their responsibilities under such other law. 

[16] Compliance with the rules, as with all law in an open society, depends primarily upon 
understanding and voluntary compliance, secondarily upon reinforcement by peer and public 
opinion and finally, when necessary, upon enforcement through disciplinary proceedings. The rules 
do not, however, exhaust the moral and ethical considerations that should inform a lawyer, for no 
worthwhile human activity can be completely defined by legal rules. The rules simply provide a 
framework for the ethical practice of law. 

[17] Furthermore, for purposes of determining the lawyer’s authority and responsibility, 
principles of substantive law external to these rules determine whether a client-lawyer relationship 
exists. Most of the duties flowing from the client-lawyer relationship attach only after the client has 
requested the lawyer to render legal services and the lawyer has agreed to do so. But there are some 
duties, such as that of confidentiality under Rule 1.6, that attach when the lawyer agrees to consider 
whether a client-lawyer relationship shall be established. See Rule 
1.18. Whether a client-lawyer relationship exists for any specific purpose can depend on the 
circumstances and may be a question of fact. 

[18] Under various legal provisions, including constitutional, statutory and common law, the 
responsibilities of government lawyers may include authority concerning legal matters that ordinarily 
reposes in the client in 10 private client-lawyer relationships. For example, a lawyer for a government 
agency may have authority on behalf of the government to decide upon settlement or whether to 
appeal from an adverse judgment. Such authority in various respects is generally vested in the attorney 
general and the state’s attorney in state government, and their federal counterparts, and the same may 
be true of other government law officers. Also, lawyers under the supervision of these officers may be 
authorized to represent several government agencies in intragovernmental legal controversies in 
circumstances where a private lawyer could not represent multiple private clients. They also may have 
authority to represent the ‘‘public interest’’ in circumstances where a private lawyer would not be 
authorized to do so. These rules do not abrogate any such authority. 

[19] Failure to comply with an obligation or prohibition imposed by a rule is a basis for invoking 
the disciplinary process. The rules presuppose that disciplinary assessment of a lawyer’s conduct will 
be made on the basis of the facts and circumstances as they existed at the time of the conduct in 
question and in recognition of the fact that a lawyer often has to act upon uncertain or incomplete 
evidence of the situation. Moreover, the rules presuppose that whether or not discipline should be 
imposed for a violation, and the severity of a sanction, depend on all the circumstances, such as the 
willfulness and seriousness of the violation, extenuating factors and whether there have been previous 
violations. 

[20] Whether violation of a rule gives rise to a cause of action or creates a presumption that a 
legal duty has been breached is a question of substantive law beyond the scope of the rules. The rules 
are designed to provide guidance to lawyers and to provide a structure for regulating conduct through 
disciplinary agencies. They are not designed to be a basis for civil liability. The purpose of the rules can 
be subverted when they are invoked by opposing parties as procedural weapons. The fact that a rule is 
a just basis for a lawyer’s self-assessment, or for sanctioning a lawyer under the administration of a 
disciplinary authority, does not imply that an antagonist in a collateral proceeding or transaction has 
standing to seek enforcement of the rule. Accordingly, nothing in the rules should be deemed to 
augment or diminish any substantive legal duty of lawyers or the extradisciplinary consequences of 
violating such a duty. 

[21] The comment accompanying each rule explains and illustrates the meaning and 
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purpose of the rule. The preamble and this note on scope provide general orientation. The 
comments are intended as guides to interpretation, but the text of each rule is authoritative. The 
‘‘Correlation Tables’’ in the Annotated Model Rules of Professional Conduct (5th ed. 2003 and 
subsequent editions), published by the Center for Professional Responsibility of the American Bar 
Association, provide a comparison with the previous ABA Model Code. —Amended June 17, 2009, 
eff. Sept. 1, 2009. 

 
Reporter’s Notes — 2009 Amendment 

 
The Preamble and Scope sections of the Vermont Rules of Professional Conduct are amended to 

conform to the changes in the Model Rules, which combined preliminary sections I, Preamble, and II, Scope, as 
two parts of a single preliminary section and moved preliminary section III, Terminology, to a new Rule 1.0. See 
Reporter’s Notes to V.R.P.C. 1.0. 

In paragraph [18], a sentence found in former paragraph [16] stating that government lawyers may 
represent the public interest, though deleted as inaccurate in the ABA amendments, has been retained as 
accurately reflecting Vermont practice. Paragraph [20] (formerly the final paragraph of V.R.P.C., II, Scope) and the 
final sentence of paragraph [21] are unique to the Vermont Rules. See Reporter’s Notes to V.R.P.C., II, Scope 
(1999). In Northern Security Insurance Co. v. Mitrec Electronics, Ltd., 2008 VT 96, 16 n.3, 184 Vt. 303, 965 A.2d 
447, the Court, in criticizing a lawyer’s briefs for lack of ‘‘professional tone’’ and not advancing ‘‘the quality of 
justice in Vermont,’’ pointedly quoted language of V.R.P.C. Preamble (continued in amended paragraphs [1], [5], 
declaring the lawyer’s responsibilities ‘‘to demonstrate respect for the legal system and for those who serve in 
it.’’ 

The ABA Reporter’s Explanation of the amended Preamble and Scope sections provides in pertinent part 
as follows: 

PREAMBLE: 
[1] This addition reflects the resolution that was adopted by the ABA House of Delegates at its 
Annual Meeting in New York in August 2000. 
[2] The reference to the lawyer as intermediary was deleted in accordance with the Commission’s 
decision to delete [former] Rule 2.2. The change in the last sentence is stylistic only and conforms the 
style of this sentence to that of the preceding sentences. 
[3] This is an entirely new paragraph. It addresses the lawyer’s role as third-party neutral, a role that is 
now addressed in Rules 1.12 and 2.4. In addition, it reminds lawyers that there are other rules that apply 
to lawyers when they are not active in the practice of law or to practicing lawyers when they are acting 
in a nonprofessional capacity. 
[6] The additions regarding the lawyer’s duty to promote improved access to justice reflect the resolution 
that was adopted by the ABA House of Delegates at its Annual Meeting in New York in August 2000. The 
addition regarding the lawyer’s duty to further the public’s understanding of and confidence in law 
reflects the resolution that was adopted by the ABA House of Delegates at the Midyear Meeting in Dallas 
in February 2000. 
[9] The change from ‘‘upright’’ to ‘‘ethical’’ is stylistic. The remainder of the changes reflect the 
Commission’s belief that the Rules do not always prescribe terms for resolving conflicts between a lawyer’s 
competing responsibilities and interests, although they often do. The last sentence is an attempt to give 
lawyers further guidance in how the basic principles underlying the Rules may help resolve such conflicts. 
SCOPE: 
[14] The change in the third sentence is designed to clarify what is meant by ‘‘professional discretion.’’ 
[15] The addition describes material that was added to a number of Comments throughout the Rules. 
Given the growth in the law governing lawyers, the Commission believes that these references are 
helpful to practicing lawyers, particularly where the obligations under such law are more onerous than 
the obligations reflected in the Rules. 
[16] The prior paragraph [ie, [15]] was split to better reflect the two separate thoughts in each paragraph. 
[17] Under Rule 1.18 it is now clear that there are duties under these Rules that attach prior to the 
formation of the client-lawyer relationship. [The two paragraphs following what is now paragraph [19]] 
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were deleted because they merely repeat what is stated elsewhere in the Rules, primarily in the 
Comment to Rule 1.6. 

 
Reporter’s Notes 

 
The Model Rules Scope Note has been revised to reflect more accurately the relationship between the rules and 
substantive law. The rules as adopted by the Supreme Court under its inherent power over the legal profession 
are intended only as a guide to conduct and a basis for discipline. Nevertheless, the Court in an adversary 
proceeding could hold that the rules do set forth standards of civil liability. See Estate of Kelley v. Moguls, Inc., 160 
Vt. 531, 632 A.2d 360 (1993); cf. In re Vermont Electric Power Producers, 165 Vt. 282, 683 A.2d 716 (1996). 
Moreover, under general principles of tort law, violation of a rule may be prima facie evidence of malpractice, and 
the rules are presumably admissible as evidence of the standard of care in a malpractice action. See Bacon v. 
Lascelles, 165 Vt. 214, 678 A.2d 902 (1996); Smith v. Blow & Cote, 124 Vt. 64, 196 A.2d 489 (1963). Conversely, 
the courts in procedural or transactional contexts may fashion and apply pragmatic standards for assessing the 
conduct of lawyers that are designed to effectuate the purposes of the body of law involved. These standards may 
be less onerous than those of the rules, as in the tests for vicarious disqualification that may be applied on a 
motion to disqualify, or more onerous, as in the case of obligations to disclose client information that may be 
imposed by criminal or tort law. See In re Vermont Electric Power Producers, supra; cf. Peck v. Counseling Service, 
146 Vt. 61, 499 A.2d 422 (1985). 
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