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ruling, thewe examinethis mustreviewIn order tomatter of law.a
produced below.record

attorney advise herher failed toThe claims thatdefendant
Although testi­plead guilty. theconcerning right toherproperly

placeconcerning tookcontradictory the whichmony discussionswas
they thatattorney, both testifiedand herthe defendantbetween

attorneyplea negotiations hadthey and that thehad thediscussed
a recommenda­the that he believed lesser sentencetold defendant

judge assignedaccepted by to case. Suchthe thetion would not be
there­circumstances of this case. Wein theadvice was reasonable

adverselyfinding that the conflict did notaffirm the trial court’sfore
representation.trialaffect counsel’s

Federal constitutional standards inapplicable State andSince the
same, separately merits ofneed not address thethis case are the we

Federalclaims under the Constitution.the defendant’s

Affirmed.

SOUTER, sit;J., did not the others concurred.
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P.A.,Holland, Donovan, (William H.of ExeterBeckett and Welch
brief, orally),Stephen for theHermanson the and G.M. Beckett

plaintiff.
Shaines, McEachern, (Charles CrossMadrigan of Portsmouthand

brief, orally), theand for defendant.Daniel W. Thornhillon the

SuperiorSouter, judgmentappeal of theJ. is an from theThis
declaratory judg-petition for a(Nadeau, J.) Thomas Coe’sonCourt

venture,joint on Watson’sa and Pauland an order to dissolvement
Upon thecross-petition partnership. recommendationto adissolve

par-Casassa, found that the(H. Esq.), the courtMasterof a Alfred
dividingjointagreed entered an orderto a venture andhad endties

hiscourt’s ofjoint appeals the dismissalWatsonthe venture’s assets.
inrelief the form eithercross-petition, to award himand its refusal

damages rightby tocorporation and ain owned or ofa Coeof stock
maycorporation affirm.any profits earn. Wein Coe’sshare that

engineers, Massachu-parties who were roommates at theareThe
inTechnology Latein nineteen-forties.of the latesetts Institute

orally joint toearly they agreed a venturein to formor 19801979
quality electri-probe the ofdevelop a to testand manufacture used

$70,000up financeto toCoe was to contributecal circuit boards.
costs, including salary ofdevelopment a to Watsonandresearch

Watson,testimony, disputed byAccording$1,300 to Coe’sa month.
probethey developed oneagreed withinthey that if a marketable
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year, development theycapital, corpo-and could raise awould form
probe.ration to themanufacture

During 1980, they equipment pur-worked at Watson’s house with
bychased componentsCoe or assembled pur-from that he had
They probes commercially available, theychased. studied and devel-

oped potential testified,one of their own. One of their customers
however, probethat their it notwas deficient because was inter-
changeable probeswith other the readilyon market and could not

machinery employed probes.in thebe used that Accordingly,such
requested finding fact, expirationthe master denied a of that on the

year parties probe.of the the developedhad a marketable
By January 1981, disagreements partiesof the ledbetween Wat-

requestson heto what called a “no-fault divorce” from their busi-
Theyrelationship. proceeded possible ways adjustness to discuss to

assets; simpletheir buy-financial interests: a ofdivision business a
by other;out of corpora-one the the oftransfer to stock in aWatson

yet by Coe,to betion formed in return for Watson’s interest in the'
jointtheassets of venture.

During period discussions, they lawyerthe of these aconsulted
accepted disagreementsand anyhis advice that their doomwould

plan closely corporation.that would associate them in a held
Although they agree might buycould not howon one of them out the
other, they lawyer theythe master found that at the time visited the
agreed jointto end the venture.

allAlmost of the assets of pos-the venture were then in Watson’s
partiessession. the aSince were at stalemate about towhat do with

assets, brought original petition litigation.the presentCoe the thein
begunIn the meantime he had his own business to manufacture

probes, litigation beganand after the corporationhe formed a to
carry on that business.

appeal parties disagreeIn appli­this the do not about the
legal Despite dispute classifyingcable rules. some initial about their

relationship partnership joint venture,business as a or there is no
dispute “[pjarties jointserious that the in a venture instand the

relationship partnerssame each partnership.”to other as the in a
Bushnell, 759, 761, 844,Humiston v. (1978);118 N.H. A.2d394 845

304-A:6,1. Thus, any contrary agreement,see RSA in the absence of
joint venture,on dissolution of the each member is toentitled the

equal anyhis profitvalue of contribution and an inshare ornet
surplus. 304-A:18,1.See RSA

is, rather,dispute applicableThe about the facts which theto
argu-principles applied. Specifically,must be variousWatson’s

appropriate rest hisments that he has been denied relief on claims
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following that thethat the master erred when he found the facts:
joint agreement obligated parties corporationthe to form aventure

only they probeproduce probes developed a ofto if had marketable
own; they they agreeddevelop probe;their that did not a thatsuch

joint venture; anyto end the and that thereafter Coe did not use
joint couldasset or secret derived from the venture to which Watson

anyclaim entitlement.

reviewing challenges evidentiaryIn for con­such to the basis
fact,clusions of our standard is “not whether this court would have

differently personfound but a findwhether reasonable could as did
Textiles,Belknap Industries, Inc.,Belknapthe master.” Inc. v. 121

28, 30, 1141, (1981).N.H. 424 1142 inA.2d On each contested issue
reasonablythis case there was evidence on which the master could

briefly.find as he did. willWe review that evidence
undisputed agreedIt up $70,000,was that Coe to contribute to and

there was evidence that in fact he morecontributed somewhat than
$50,000 year.in the course of the Coe was ill and tounable devote

during Makingpart year.himself to the business of the allowance
inactivity, moneyfor this expenditurethe rate and amount of of was

testimony agreed engageconsistent with partiesCoe’s that the to in
period year.a venture for a of a

undisputed objectIt is developthat the of their venture was to a
product, supports testimony obliga-and this in turn Coe’s that their

corporation contingenttion to form a developmentwas on the of a
product. Hence,marketable the master was entitled to conclude that

parties any obligationthe had incorporateconditioned to on the
development probe year.of a marketable within a

already testimonyWe have alluded to the of a witness familiar
industry,with probe partiesthe developedthat the that the was not

interchangeable market,with others on the and hence was of
limited value. When we consider the evidence that Coe has subse-
quently only designedprobes by others,manufactured it is clear

reasonablythat the master could pro-conclude that the venture
probeduced no marketable obliga-and therefore that there was no

incorporatetion to a business.

facts,On these jointthe master could have concluded that the
earlyventure originalended in 1981 in accordance with its terms.

actually parties specifically agreedHe found that the to end the ven­
ture, by they jointly lawyer earlyat least the time consulted a in
1981.

only argument againstThe serious this conclusion rests on
parties possiblethe fact that the incorporationdid discuss the of
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compelnotearly But this fact doesin 1981.some sort of business
to form afinding they themselves boundany consideredthat still

agreement.original joint ventureof thecorporation under the terms
forming corpora-ais thatview of the evidenceThe more reasonable

onlyprobes was one of severalsort ofto manufacture sometion
use ofin an effort to makeparties consideredthat thealternatives
Thus,purpose.itsjoint that had failed ofof the venturethe assets

agreedreasonably parties had to endfind that thecouldthe master
they exploring possibilities forventure, thoughjoint wereeventhe

disposing venture’s assets.of the

bearingalready evidence onto some of theWe have referred
any or advan­finding, not used secretdisputed that Coe hasthe last

way toentitle Watsontage in a that wouldderived from the venture
Thoughmay it isprofit realize.a share in whatever Coeclaim

probes the time thesinceundisputed that has manufacturedCoe
designed byonly probes oth­joint ended, producedhasventure he

designed.ers, There was evidenceprobesnot the that he and Watson
a substan­probes has madethat in order to manufacture these Coe

virtually ofequipment, appears that nonein and ittial investment
jointproperty venture. This evi­equipment of thethat is former

Watson,Coe, a lot about manu­has learnedconfirms that likedence
nothing arguablyfacturing probes, that couldit demonstratesbut

fruits Coe’s labor andsupport share in whateverWatson’s claim to
may produce.investment

evidentiary disputedsupport for therequisiteSince we find the
conclusions, judgment will be affirmed.the

Affirmed.

All concurred.


