Client-Lawyer Relationship

CLIENT-LAWYER RELATIONSHIP

Rule 1.1. Competence

A lawyer shall provide competent representation to a client. Competent representation requires the
legal knowledge, skill, thoroughness and preparation reasonably necessary for the representation.

Rule 1.2. Scope of Representation

(a) A lawyer shall abide by a client's decisions concerning the objectives of representation,
subject to paragraphs (c), (d) and (e), and shall consult with the client as to the means by
which they are to be pursued. A lawyer shall abide by a client's decision whether to accept
an offer of settlement of a matter. In a criminal case, the lawyer shall abide by the client's
decision, after consultation with the lawyer, as to a plea to be entered, whether to waive jury
trial and whether the client will testify.

(b) A lawyer's representation of a client, including representation by appointment, does not
constitute an endorsement of the client's political, economic, social or moral views or
activities.

(c) A lawyer may limit the objectives of the representation if the client consents after
consultation.

(d) A lawyer shall not counsel a client to engage, or assist a client, in conduct that the
lawyer knows is criminal or fraudulent, but a lawyer may discuss the legal consequences of
any proposed course of conduct with a client and may counsel or assist a client to make a
good faith effort to determine the validity, scope, meaning or application of the law.

(e) When a lawyer knows that a client expects assistance not permitted by the rules of
professional conduct or other law, the lawyer shall consult with the client regarding the
relevant limitations on the lawyer's conduct.

Rule 1.3. Diligence
A lawyer shall act with reasonable diligence and promptness in representing a client.
Rule 1.4. Communication

(a) A lawyer shall keep a client reasonably informed about the status of a matter and
promptly comply with reasonable requests for information.

(b) A lawyer shall explain a matter to the extent reasonably necessary to permit the client to
make informed decisions regarding the representation.

Rule 1.5. Fees

(a) A lawyer's fee shall be reasonable. The factors to be considered in determining the
reasonableness of a fee include the following:

(1) the time and labor required, the novelty and difficulty of the questions
involved, and the skill requisite to perform the legal service properly;
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(2) the likelihood, if apparent to the client, that the acceptance of the particular
employment will preclude other employment by the lawyer;

(3) the fee customarily charged in the locality for similar legal services;
(4) the amount involved and the results obtained;

(5) the time limitations imposed by the client or by the circumstances;
(6) the nature and length of the professional relationship with the client;

(7) the experience, reputation, and ability of the lawyer or lawyers performing the
services; and

(8) whether the fee is fixed or contingent.

(b) When the lawyer has not regularly represented the client, the basis or rate of the fee
shall be communicated to the client, preferably in writing, before or within a reasonable
time after commencing the representation.

(c) A fee may be contingent on the outcome of the matter for which the service is rendered,
except in a matter in which a contingent fee is prohibited by paragraph (d) or other law. A
contingent fee agreement shall be in writing and shall state the method by which the fee is
to be determined, including the percentage or percentages that shall accrue to the lawyer in
the event of settlement, trial or appeal, litigation and other expenses to be deducted from the
recovery, and whether such expenses are to be deducted before or after the contingent fee is
calculated. Upon conclusion of a contingent fee matter, the lawyer shall provide the client
with a written statement stating the outcome of the matter and, if there is a recovery,
showing the remittance to the client and the method of its determination.

(d) A lawyer shall not enter into an arrangement for, charge, or collect:

(1) any fee in a domestic relations matter, the payment or amount of which is
contingent upon the securing of a divorce or upon the amount of spousal
maintenance or support, or property settlement in lieu thereof. Contingent fees are
not forbidden in domestic relations matters which involve the collection of:

(i) spousal maintenance or property division due after a final judgment
is entered or

(i) child support and maintenance supplement arrearages due after final
judgment, provided that the court approves the reasonableness of the fee
agreement.

(2) a contingent fee for representing a defendant in a criminal case.
(e) A division of a fee between lawyers who are not in the same firm may be made only if:

(1) the division is in proportion to the services performed by each lawyer or, by
written agreement with the client, each lawyer assumes joint responsibility for the
representation;

(2) the client is advised of and does not object to the participation of all the
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Rule 1.7.
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lawyers involved; and
(3) the total fee is reasonable.
Confidentiality of Information

(a) A lawyer shall not reveal information relating to representation of a client unless the
client consents after consultation, except for disclosures that are impliedly authorized in
order to carry out the representation, and except as stated in paragraphs (b) and (c).

(b) A lawyer must reveal such information when required by these rules or when:

(2) the lawyer reasonably believes that disclosure is necessary to prevent the
client from committing a criminal act that the lawyer believes is likely to result in
imminent death or substantial bodily harm; or

(2) the lawyer reasonably believes that failure to disclose a material fact to a third
person will assist a criminal or fraudulent act by a client.

(c) A lawyer may reveal such information when permitted under these rules or required by
law or court order or when the lawyer reasonably believes that disclosure is necessary:

(1) to reveal the intention of the client to commit a crime not likely to result in
imminent death or substantial bodily harm and the information necessary to
prevent the crime; or

(2) to establish a claim or defense on behalf of the lawyer in a controversy
between the lawyer and the client, to establish a defense to a criminal charge or
civil claim against the lawyer based upon conduct in which the client was
involved, or to respond to allegations in any proceeding concerning the lawyer's
representation of the client.

Conflict of Interest: General Rule

(a) A lawyer shall not represent a client if the representation of that client will be directly
adverse to another client, unless:

(1) the lawyer reasonably believes the representation will not adversely affect the
relationship with the other client; and

(2) each client consents after consultation.

(b) A lawyer shall not represent a client if the representation of that client may be
materially limited by the lawyer's responsibilities to another client or to a third person, or
by the lawyer's own interests, unless:

(1) the lawyer reasonably believes the representation will not be adversely
affected; and

(2) the client consents after consultation. When representation of multiple clients
in a single matter is undertaken, the consultation shall include explanation of the
implications of the common representation and the advantages and risks involved.
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Rule 1.8. Conflict of Interest: Prohibited Transactions

(a) A lawyer shall not enter into a business transaction with a client or knowingly acquire
an ownership, possessory, security or other pecuniary interest adverse to a client unless:

(1) the transaction and terms on which the lawyer acquires the interest are fair and
reasonable to the client and are fully disclosed and transmitted in writing to the
client in a manner which can be reasonably understood by the client;

(2) the client is given a reasonable opportunity to seek the advice of independent
counsel in the transaction; and

(3) the client consents in writing thereto.

(b) A lawyer shall not use information relating to representation of a client to the
disadvantage of the client unless the client consents after consultation, except as permitted
or required by Rule 1.6 or Rule 3.3.

(c) A lawyer shall not prepare an instrument giving the lawyer or a person related to the
lawyer as parent, child, sibling, or spouse any substantial gift from a client, including a
testamentary gift, except where the client is related to the donee.

(d) Prior to the conclusion of representation of a client, a lawyer shall not make or negotiate
an agreement giving the lawyer literary or media rights to a portrayal or account based in
substantial part on information relating to the representation.

(e) A lawyer shall not provide financial assistance to a client in connection with pending or
contemplated litigation, except that:

(1) A lawyer may advance or guarantee court costs and expenses of litigation,
including expenses of investigation, expenses of medical examination, and costs
of obtaining and presenting evidence, the repayment of which may be contingent
on the outcome of the matter; and

(2) A lawyer representing an indigent client or a party to a class action may pay
court costs and expenses of litigation on behalf of the client.

(f) A lawyer shall not accept compensation for representing a client from one other than the
client unless:

(1) the client consents after consultation;

(2) there is no interference with the lawyer's independence of professional
judgment or with the client-lawyer relationship; and

(3) information relating to representation of a client is protected as required by
Rule 1.6.

(9) A lawyer who represents two or more clients shall not participate in making an
aggregate settlement of the claims of or against the clients, or in a criminal case an
aggregated agreement as to guilty or nolo contendere pleas, unless each client consents after
consultation, including disclosure of the existence and nature of all the claims or pleas
involved and of the participation of each person in the settlement.
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(h) A lawyer shall not make an agreement prospectively limiting the lawyer's liability to a
client for malpractice unless permitted by law and the client is independently represented in
making the agreement, or settle a claim for such liability with an unrepresented client or
former client without first advising that person in writing that independent representation is
appropriate in connection therewith.

(i) A lawyer related to another lawyer as parent, child, sibling, or spouse shall not represent
a client in a representation directly adverse to a person whom the lawyer knows is
represented by the other lawyer except upon consent by the client after consultation
regarding the relationship.

(1) A lawyer shall not acquire a proprietary interest in the cause of action or subject matter
of litigation the lawyer is conducting for a client, except that the lawyer may:

(1) acquire a lien granted by law to secure the lawyer's fee or expenses; and
(2) contract with a client for a reasonable contingent fee in a civil case.
Conflict of Interest: Former Client

(a) A lawyer who has formerly represented a client in a matter shall not thereafter represent
another person in the same or a substantially related matter in which that person’s interests
are materially adverse to the interests of the former client unless the former client consents
after consultation.

(b) A lawyer shall not knowingly represent a person in the same or a substantially related
matter in which a firm with which the lawyer formerly was associated had previously
represented a client

(1) whose interests are materially adverse to that person; and

(2) about whom the lawyer had acquired information protected by Rules 1.6 and
1.9(c) that is material to the matter; unless the former client consents after
consultation.

(c) A lawyer who has formerly represented a client in a matter or whose present or former
firm has formerly represented a client in a matter shall not thereafter:

(1) use information relating to the representation to the disadvantage of the
former client except as Rule 1.6 or Rule 3.3 would permit or require with respect
to a client, or when the information has become generally known; or

(2) reveal information relating to the representation except as Rule 1.6 or Rule 3.3
would permit or require with respect to a client.

Rule 1.10. Imputed Disqualification: General Rule

(a) While lawyers are associated in a firm, none of them shall knowingly represent a client
when any one of them practicing alone would be prohibited from doing so by Rules 1.7, 1.8
(c),1.90r2.2.

(b) When a lawyer has terminated an association with a firm, the firm is not prohibited from
thereafter representing a person with interests materially adverse to those of a client
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represented by the formerly associated lawyer and not currently represented by the firm,
unless:

(1) the matter is the same or substantially related to that in which the formerly
associated lawyer represented the client; and

(2) any lawyer remaining in the firm has information protected by Rules 1.6 and
1.9(c) that is material to the matter.

(c) A disqualification prescribed by this rule may be waived by the affected client under the
conditions stated in Rule 1.7.

Rule 1.11. Successive Government and Private Employment

(a) Except as law may otherwise expressly permit, a lawyer shall not represent a private
client in connection with a matter in which the lawyer participated personally and
substantially as a public officer or employee, unless the appropriate government agency
consents after consultation. No lawyer in a firm with which that lawyer is associated may
knowingly undertake or continue representation in such a matter unless:

(1) the disqualified lawyer is screened from any participation in the matter and is
apportioned no part of the fee therefrom; and

(2) written notice is promptly given to the appropriate government agency to
enable it to ascertain compliance with the provisions of this rule.

(b) Except as law may otherwise expressly permit, a lawyer having information that the
lawyer knows is confidential government information about a person acquired when the
lawyer was a public officer or employee may not represent a private client whose interests
are adverse to that person in a matter in which the information could be used to the material
disadvantage of that person. A firm with which that lawyer is associated may undertake or
continue representation in the matter only if the disqualified lawyer is screened from any
participation in the matter and is apportioned no part of the fee therefrom.

(c) Except as law may otherwise expressly permit, a lawyer serving as a public officer or
employee shall not:

(1) participate in a matter in which the lawyer participated personally and
substantially while in private practice or nongovernmental employment, unless
under applicable law no one is, or by lawful delegation may be, authorized to act
in the lawyer's stead in the matter; or

(2) negotiate for private employment with any person who is involved as a party
or as attorney for a party in a matter in which the lawyer is participating
personally and substantially, except that a lawyer serving as a law clerk to a
judge, other adjudicative officer or arbitrator may negotiate for private
employment as permitted by Rule 1.12(b) and subject to the conditions stated in
Rule 1.12(b).

(d) As used in this rule, the term "matter"” includes:

(1) any judicial or other proceeding, application, request for a ruling or other
determination, contract, claim, controversy, investigation, charge, accusation,
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arrest or other particular matter involving a specific party or parties, and

(2) any other matter covered by the conflict of interest rules of the appropriate
government agency.

(e) As used in this rule, the term "confidential government information™ means information
which has been obtained under governmental authority and which, at the time this rule is
applied, the government is prohibited by law from disclosing to the public or has a legal
privilege not to disclose, and which is not otherwise available to the public.

Rule 1.12. Former Judge or Arbitrator

(a) Except as stated in paragraph (d), a lawyer shall not represent anyone in connection with
a matter in which the lawyer participated personally and substantially as a judge or other
adjudicative officer, arbitrator or law clerk to such a person, unless all parties to the
proceeding consent after consultation.

(b) A lawyer shall not negotiate for employment with any person who is involved as a party
or as attorney for a party in a matter in which the lawyer is participating personally and
substantially as a judge or other adjudicative officer or arbitrator. A lawyer serving as a
law clerk to a judge, other adjudicative officer or arbitrator may negotiate for employment
with a party or attorney involved in a matter in which the clerk is participating personally
and substantially, but only after the lawyer has notified the judge, other adjudicative officer
or arbitrator.

(c) If a lawyer is disqualified by paragraph (a), no lawyer in a firm with which that lawyer
is associated may knowingly undertake or continue representation in the matter unless:

(1) the disqualified lawyer is screened from any participation in the matter and is
apportioned no part of the fee therefrom; and

(2) written notice is promptly given to the appropriate tribunal to enable it to
ascertain compliance with the provisions of this rule.

(d) An arbitrator selected as a partisan of a party in a multi-member arbitration panel is not
prohibited from subsequently representing that party.

Rule 1.13. Organization as Client

(a) A lawyer employed or retained by an organization represents the organization acting
through its duly authorized constituents.

(b) If a lawyer for an organization knows that an officer, employee or other person
associated with the organization is engaged in action, intends to act or refuses to act in a
matter related to the representation that is a violation of a legal obligation to the
organization, or a violation of law which reasonably might be imputed to the organization,
and is likely to result in substantial injury to the organization, the lawyer shall proceed as is
reasonably necessary in the best interest of the organization. In determining how to
proceed, the lawyer shall give due consideration to the seriousness of the violation and its
consequences, the scope and nature of the lawyer's representation, the responsibility in the
organization and the apparent motivation of the person involved, the policies of the
organization concerning such matters and any other relevant considerations. Any measures
taken shall be designed to minimize disruption of the organization and the risk of revealing
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information relating to the representation to persons outside the organization. Such
measures may include among others:

(1) asking reconsideration of the matter;

(2) advising that a separate legal opinion on the matter be sought for presentation
to appropriate authority in the organization; and

(3) referring the matter to higher authority in the organization, including, if
warranted by the seriousness of the matter, referral to the highest authority that
can act in behalf of the organization as determined by applicable law.

(c) If, despite the lawyer's efforts in accordance with paragraph (b), the highest authority
that can act on behalf of the organization insists upon action, or a refusal to act, that is
clearly a violation of law and is likely to result in substantial injury to the organization, the
lawyer may resign in accordance with Rule 1.16, shall make any disclosures required by
Rule 1.6(b), and may make any disclosures permitted by Rule 1.6(c)(1).

(d) In dealing with an organization's directors, officers, employees, members, shareholders
or other constituents, a lawyer shall explain the identity of the client when it is apparent
that the organization's interests are adverse to those of the constituents with whom the
lawyer is dealing.

(e) A lawyer representing an organization may also represent any of its directors, officers,
employees, members, shareholders or other constituents, subject to the provisions of Rule
1.7. If the organization's consent to the dual representation is required by Rule 1.7, the
consent shall be given by an appropriate official of the organization other than the
individual who is to be represented, or by the shareholders.

Rule 1.14. Client Under a Disability

(a) When a client's ability to make adequately considered decisions in connection with the
representation is impaired, whether because of minority, mental disability or for some other
reason, the lawyer shall, as far as reasonably possible, maintain a normal client-lawyer
relationship with the client.

(b) A lawyer may seek the appointment of a guardian or take other protective action with
respect to a client only when the lawyer reasonably believes that the client cannot
adequately act in the client's own interest.

(c) In an emergency where the health, safety, or a financial interest of a person under a
disability is threatened with imminent and irreparable harm, a lawyer may take legal action
on behalf of the person even though the person is unable to establish a client-lawyer
relationship or to make or express considered judgments about the matter, provided that the
following conditions exist:

(1) The disabled person or another person acting in good faith in that person’s
behalf has consulted the lawyer.

(2) The lawyer reasonably believes that the disabled person has no other lawyer,
agent or other representative available.

The lawyer should take legal action only to the extent reasonably necessary to maintain the status quo or
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otherwise avoid imminent and irreparable harm. A lawyer acting under this subdivision has the same duties
under these rules that the lawyer would have with respect to a client. The lawyer should take steps to regularize
the relationship or implement other protective solutions as soon as possible.

Rule 1.15. Safekeeping Property

(a) A lawyer shall hold property of clients or third persons that is in a lawyer's possession in
connection with a representation separate from the lawyer's own property. Funds shall be
kept in accordance with Rules 1.15A, B and C. Other property shall be identified as such
and appropriately safeguarded. Complete records of such account funds and other property
shall be kept by the lawyer and shall be preserved for a period of six years after termination
of the representation.

(b) Upon receiving funds or other property in which a client or third person has an interest,
a lawyer shall promptly notify the client or third person. Except as stated in this rule or
otherwise permitted by law or by agreement with the client, a lawyer shall promptly deliver
to the client or third person any funds or other property that the client or third person is
entitled to receive and, upon request by the client or third person, shall promptly render a
full accounting regarding such property.

(c) When in the course of representation a lawyer is in possession of property in which both
the lawyer and another person claim interests, the property shall be kept separate by the
lawyer until there is an accounting and severance of their interests. If a dispute arises
concerning their respective interests, the portion in dispute shall be kept separate by the
lawyer until the dispute is resolved.

(d) Except as provided in paragraph (e):

(1) a lawyer shall not disburse funds held for a client or third person unless the
funds are "collected funds.” For purposes of this rule, "collected funds™ means
funds that a lawyer reasonably believes have been deposited, finally settled, and
credited to the lawyer's trust account.

(2) a lawyer shall not use, endanger, or encumber money held in trust for a client
or third person for purposes of carrying out the business of another client or
person without the permission of the owner given after full disclosure of the
circumstances.

(e) In the following circumstances, a lawyer may disburse trust account funds deposited for
or on behalf of a client or third person in reliance on that deposit even though the deposit
does not constitute collected funds if the lawyer reasonably believes that the instrument or
instruments deposited will clear and will constitute collected funds in the lawyer's trust
account within a reasonable period of time:

(1) When the deposit is either a certified check, cashier's check, money order,
official check, treasurer's check, or other such check issued by, or drawn on, a
federally insured bank, savings bank, savings and loan association, or credit
union, or of any holding company or wholly owned subsidiary of any of the
foregoing; or

(2) When the deposit is a check drawn on the IOLTA account of an attorney
licensed to practice law in the State of Vermont or on the IORTA account of a real
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estate broker licensed under 26 V.S.A. Chapter 41; or

(3) When the deposit is a check issued by the United States of America or any
agency thereof, or by the State of Vermont or any agency or political subdivision
thereof; or

(4) When the deposit is a personal check or checks in an aggregate amount that
does not exceed $1,000 per transaction; or

(5) When the deposit is a check or draft issued by an insurance company, title
insurance company, or title insurance agency, licensed to do business in Vermont.

(f) If an uncollected deposit in reliance upon which a lawyer has disbursed trust account
funds fails, the lawyer, upon obtaining knowledge of the failure, shall immediately act to
protect the funds or other property of the lawyer's other clients or third persons held by the
lawyer in accordance with this rule.

Amended Dec. 21, 2004, eff. March 1, 2005.
Rule 1.15A. Trust Accounting System

(a) Every attorney in private practice or who otherwise receives client funds or the firm
organization shall maintain a trust accounting system that shall include, at a minimum, the
following features:

(1) a ledger or system showing all receipts and disbursements from the trust
account or accounts with appropriate entries identifying the source of the receipts
and the nature of the disbursements;

(2) a separate accounting page record or columns for each client for whom
property is held, which shall show all receipts and disbursements and carry a
running account balance;

(3) records documenting timely notice to clients of all receipts and disbursements
from trust accounts; and

(4) an index, or equivalent single source for identification of all trust accounts,
including special interest-bearing trust accounts, probate accounts, custodial
accounts and client agency accounts.

(b) In order to ascertain that the records and accounts are maintained as set forth above,
attorneys either individually or through their firm organizations shall submit to a
compliance audit by an accountant selected by the Supreme Court. The accountant's
purpose in conducting a compliance check will be to determine whether the minimum
standards set forth in this and other relevant Disciplinary Rules are being maintained. The
information derived from such compliance checks shall not be disclosed by anyone in such
a way as to violate the attorney's or the client's evidentiary, statutory or constitutional
privileges; however, the accountant may submit information necessary or helpful to the
Professional Conduct Board or the Board's counsel pursuant to Administrative Order No. 9.
A copy of the accountant's final report shall be provided to the attorney.

(c) The Supreme Court may at any time order an audit of financial records or trust accounts
of an attorney and take such other action as it deems necessary to protect the public.
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Rule 1.15B. Pooled Interest-Bearing Trust Accounts

(a) A lawyer or law firm which receives client funds shall create and maintain a pooled
interest-bearing trust account for deposit of client funds that are not reasonably expected to
earn a substantial amount of interest for the client, individually or in combination with
other client funds held by the lawyer or law firm. No earnings of the account shall be made
available to the lawyer or law firm. The interest accruing on this account, net of any
transaction costs, shall be paid over to the Vermont Bar Foundation. No lawyer may be
disciplined for placing client funds in the pooled interest-bearing account if the lawyer
made a good faith determination that the funds fit the provisions of this rule.

(b) A lawyer maintaining a pooled trust account with interest payable to the Vermont Bar
Foundation shall direct the depository institution:

(1) to remit interest or dividends, as the case may be, to the Vermont Bar
Foundation; and

(2) to transmit with each remittance to the Foundation a statement showing the
name of the lawyer or law firm for whom the remittance is sent; and

(3) to transmit to the depositing lawyer or law firm at the same time a report
showing the amount paid to the Foundation.

(c) The preponderance of the interest or dividends received by the Foundation shall be used
by the Foundation to support legal services for the disadvantaged. Remaining funds may be
used for public education relating to the courts and legal matters.

Rule 1.15C. Trust Account Overdraft Notification

(a) Clearly Identified Trust Accounts Required. Attorneys who practice law in Vermont
shall deposit all funds held in trust in Vermont in accordance with Rule 1.15 in accounts
clearly identified as "trust” or "escrow" accounts, referred to herein as "trust accounts," and
shall take all steps necessary to inform the depository institution of the purpose and identity
of such accounts. Funds held in trust include funds held in any fiduciary capacity in
connection with a representation, whether as trustee, agent, guardian, executor or

otherwise. Attorney trust accounts shall be maintained only in financial institutions
approved by the Professional Conduct Board.

(b) Overdraft Notification Agreement Required. A financial institution shall be approved as
a depository for attorney trust accounts if it shall file with the Professional Responsibility
Board an agreement, in a form provided by the Board, to report to the Board in the event
any properly payable instrument is presented against an attorney trust account containing
insufficient funds, irrespective of whether or not the instrument is honored. The Supreme
Court may establish rules governing approval and termination of approved status for
financial institutions, and the Board shall annually publish a list of approved financial
institutions. No trust account shall be maintained in any financial institution which does
not agree to make such reports. Any such agreement shall apply to all branches of the
financial institution and shall not be canceled except upon 30 days' notice in writing to the
Board.

(c) Overdraft Reports. The overdraft notification agreement shall provide that all reports
made by the financial institution shall be in the format described below. Such reports shall
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be made simultaneously with, and within the time provided by law, for notice of dishonor, if
any. If an instrument presented against insufficient funds is honored, then the report shall
be made within five banking days of the date of presentation for payment against
insufficient funds.

(2) In the case of a dishonored instrument, the report shall be identical to the
overdraft notice customarily forwarded to the depositor, and should include a
copy of the dishonored instrument, if such a copy is normally provided to
depositors;

(2) In the case of instruments that are presented against insufficient funds but
which instruments are honored, the report shall identify the financial institution,
the attorney or law firm, the account number, the date of presentation for payment
and the date paid, as well as the amount of overdraft created thereby.

(d) Consent by Attorneys. Every attorney practicing or admitted to practice in Vermont
shall, as a condition thereof, be conclusively deemed to have consented to the reporting and
production requirements mandated by this rule.

(e) Costs. Nothing herein shall preclude a financial institution from charging a particular
attorney or law firm for the reasonable cost of producing the reports and records required by
this rule.

(f) Definitions. "Financial institution™" includes banks, savings and loans associations, credit
unions, savings banks and any other business or persons which accept for deposit funds held
in trust by attorneys.

"Properly payable" refers to an instrument which, if presented in the normal course of
business, is in a form requiring payment under the laws of Vermont.

"Notice of dishonor" refers to the notice which a financial institution is required to give,
under the laws of Vermont, upon presentation of an instrument which the institution
dishonors.

Amended November 13, 2001.
Rule 1.16. Declining or Terminating Representation

(a) Except as stated in paragraph (c), a lawyer shall not represent a client or, where
representation has commenced, shall withdraw from the representation of a client if:

(1) the representation will result in violation of the rules of professional conduct
or other law;

(2) the lawyer's physical or mental condition materially impairs the lawyer's
ability to represent the client; or

(3) the lawyer is discharged.

(b) Except as stated in paragraph (c), a lawyer may withdraw from representing a client if
withdrawal can be accomplished without material adverse effect on the interests of the
client, or if:
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(1) the client persists in a course of action involving the lawyer's services that the
lawyer reasonably believes is criminal or fraudulent;

(2) the client has used the lawyer's services to perpetrate a crime or fraud,

(3) aclient insists upon pursuing an objective that the lawyer considers repugnant
or imprudent;

(4) the client fails substantially to fulfill an obligation to the lawyer regarding the
lawyer's services and has been given reasonable warning that the lawyer will
withdraw unless the obligation is fulfilled,

(5) the representation will result in an unreasonable financial burden on the
lawyer or has been rendered unreasonably difficult by the client; or

(6) other good cause for withdrawal exists.

(c) When ordered to do so by a tribunal, a lawyer shall continue representation
notwithstanding good cause for terminating the representation.

(d) Upon termination of representation, a lawyer shall take steps to the extent reasonably
practicable to protect a client's interests, such as giving reasonable notice to the client,
allowing time for employment of other counsel, surrendering papers and property to which
the client is entitled and refunding any advance payment of fee that has not been earned.
The lawyer may retain papers relating to the client to the extent permitted by other law.

Rule 1.17. Sale of Law Practice

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

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

(b) The practice is sold as an entirety to another lawyer or law firm;
(c) Actual written notice is given to each of the seller's clients regarding:
(1) the proposed sale;

(2) the terms of any proposed change in the fee arrangement authorized by
paragraph (d);

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

(4) the fact that the client's consent to the sale 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 a client cannot be given notice, the representation of that client may 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.
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(d) The fees charged clients shall not be increased by reason of the sale. The purchaser
may, however, refuse to undertake the representation unless the client consents to pay the
purchaser fees at a rate not exceeding the fees charged by the purchaser for rendering
substantially similar services prior to the initiation of the purchase negotiations.
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