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selection and direction of its As in theemployees. case of the pro-
(b)(5)toposals adopt seniority system,a the inproposal paragraph

onimpermissibly infringes managerial policy. Because we find that
(b)(5) two,notparagraph passdoes we do not addressstep step

(b)(5)three. is not toConsequently, paragraph subject mandatory
bargaining, although maythe State choose to thenegotiate proposal
at its discretion.

In summary, we affirm the PELRB’s that the State is obli-ruling
gated to negotiate followingthe and recallproposals: layoff para-

(a), (d), (d)(1); (b)(1)graphs promotions and paragraphstransfers
(b)(4).and We reverse the PELRB’s ruling that the proposalSEA’s

subjecton is todiscipline mandatory and webargaining, also reverse
its as to allruling affirmed,other save thoseproposals, that it ruled

subjectwere to mandatory bargaining.

part;in reversed in part.Affirmed
All concurred.
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(EdmundSolomon, P.A.,Boutin & J. Boutin onLondonderryof
the brief and on conduct.orally), professionalfor the committee

Scott,Waldron, Doleac, P.A., of Ports-Boynton, Woodman &
Woodman, for re-orally),mouth R. on the brief and the(Ralph Jr.

spondents.

(PeterScott, brief),on theP.A.,Mulhern & Portsmouth C. Scottof
by brief as amicus curiae.

(WilliamParnell, P.C., LondonderryLaw B. ofWilliamOfficesof
B. brief),Parnell on the as curiae.by brief amicus

(Charles III& and C.Douglas Douglas, Douglas,of Concord G.
brief), HampshireKevin Leonard on the for Associa-by brief New

tion of Title curiae.Companies, as amicus

JOHNSON, onbyJ. This a filed the committeepetition profes-is
(committee) to Supremesional conduct for an accounting pursuant

50-A(4). committee, authorityCourt to their topursuantRule The
basis, to theinspectconduct of a random wishesaudits onattorneys

(thetrust of an title closing company corpora-accounts incorporated
(thetion) attorneythat a New re-largely by Hampshireis owned

spondent). the Rules ofHampshireThe issue whether Newis
cor-requireProfessional Rules theSupremeConduct and the Court

poration Seeand the to submit to such an audit. SUP. Ct.respondent
R. 50, 50-A; on the facts pre-N.H. R. 1.15. BasedProf. Conduct

us, records are sub-sented to we hold that the financialcorporation’s
ject to audit.

facts,of with cita-The is the statementfollowing agreedparties’
tions omitted:

(hereinafter Respondent’)‘theAttorney“The Unnamed
in 1975.Hampshire Bar Hebecame a member of the New

in Hampshire’san of Newmaintains active law onepractice
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(hereinafter Corpo-Services, Inc. ‘thecities. Unnamed Title
ration’) Hampshire corporation, informed 1984.is a New

Corporationof commonstock of theThere are 300 shares
Respondentoutstanding: 220 issued to and 80issued and

(a non-Lawyer),Respondent’s spouse,issued to who is the
Corporation’s Respondent thePresident and Treasurer. is
Secretary Corporation. Respondent Respond-of the and

spouse onlythe of the Board of Di-ent’s are two members
rectors.

Corporation approximatelyIn 1993the handled 100clos-
ings approximately includingcustomers,for 7 6 1banks and
mortgage company. typical beginThe transaction would

applying mortgagewith an individual to a bank for a loan
(either refinance);mortgage applica-for an initial or a that

being accepted by sendingbank;tion the theand bank a
requisition Corporation, requestingform to the that the
Corporation perform certain services for the bank.

Corporation agentThe as ofserves an the bank. It bills
predeterminedthe bank for its services on a fee basis. The

Corporation paid byfee of the borrower,to the bank theis
being responsible appraisal fees,to thesimilar borrower for

partycosts,environmental assessment etc. of other third
providing closingvendors related services to the bank. The

Corporation providesessential services which the to the
(a) Registrybank are as follows: a title search at the of

(b) (mort-preparationDeeds, of numerous bank documents
(c)etc[.]),gage procurementdeed, statement,settlement of

requested,and,title insurance for the bank if title insurance
(d)mortgagor, supervision closingfor the of and disburse-

ment of insettlement funds accordancewith the settlement
statement.

CorporationThe bills for its onservices the settlement
closing infrequentstatement as a ‘settlement or fee.’ On an

may Respondent perform legalbasis, the borrower ask to a
closing, pre-service which is associated with the such as to

pare legal separatelya deed. Such services are billed aas
legal Anyservice on the settlement statement. fee for such
legal Respondent Attorneys byofservices or other retained

by Corporation closingborrower is collected the at and dis-
Respondent Attorney.tobursed the or such other The bank

Corporationtransfers the settlement tofunds the whichdis-
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anytogether whichfunds, additional moniesthe withburses
might effectuate the clos-from the tobe needed borrower
ing. the in-in accordance with bank’sFunds are disbursed

permanent of disbursement isa recordstructions and
by Corporation.theretained

space.RespondentCorporation office TheshareThe and
sepa-operatingseparateCorporation account, abankhas a

separate equip-andaccountrate escrow disbursement bank
Respondent’sRespondent.offrom the law officesment

manageroperatingspouse ofof the businessas theserves
Corporation.the

legalRespondent performed for theno services1993,In
Respond-stipulationCorporation. is no as to whetherThere

priorCorporationlegalprovided into theservicesent
employeesyears. Corporation in 1993.had no full timeThe

(5) doingCorporationpeople 1993,infor theFive worked
abstracting, preparingthings preparation, docu-filesuch as

(5)closings.supervising These same fivements, theand
Respondent’s prac-employeespeople lawofare considered

proprietorship.tice, a sole
approximately timeindividuals’ was1993,In 20%of these

workingCorporationspent working for Re-and 80%for the
(2) employeesRespondentspondent. whohad two additional

employeesexclusively in thehim 1993. One offorworked
approximatelyRespondent spent 20% ofandwho forworks

working Corporationemployee’s a mem-for the istimesuch
personHampshire reviewed titleBar. Thisof the Newber

by Corporationprepared the of suchthe and costabstracts
paidCorporation’spart ‘settlement fee’of theservices was

formerly performedby person theThe whothe borrower.
currently being providedCorporation,for thesame services

attorney.Attorney,by not anthis was
providesCorporation to theno disclosurewrittenThe

provideservices; nor does itthe nature of itsborrower as to
Respondentnot theas to whether ora disclosurewritten

stipula-Corporation.ownership Thisin thean interesthas
are other-or not borrowersnot address whethertion does

exceptrepresented transaction, to the extentin thewise
Respondent deeds orretained to draftthe is sometimesthat

clos-or Sellers whosefor the borrowerother instruments
by Corporation.ings theare handled
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in-liabilitymaintains no ormalpracticeThe Corporation
Pro-rely ClosingThe borrower uponsurance. bank and/or

by companiestection Letters written title insurance
in Protection Let-Closinglicensed New TheseHampshire.

to are not to borrowers.copiedters are issued banks but
receive no written disclosure of their contents.Borrowers

the andindemnifyThese Protection Letters bankClosing
of certain claims whichagainst damage arisingborrower out

of theagentencounter the asthey may against Corporation,
This covers claims setcompany. indemnitytitle insurance

protec-forth in the Protection Letter and includesClosing
tion of the oragainst dishonesty Issuing Agent‘Fraud and

(theyour mortgagee’s)inApproved Attorney handling
in connection with such closing.’funds or documents

In the case of the a title insuranceCorporation, company
poli-on whose behalf the issues title insuranceCorporation

cies, agent,as its has conducted an audit of the Corpora-
the summerrecentlytion’s books and escrow accounts as as

of 1993. Such audit was in accordance with theperformed
instandards of the title insurance set forth itscompany

title insuranceAgent Programs/FileReview Audit. The
(num-companies periodically policy ‘jackets’also audit the

for)bered forms which must be accounted and otherpolicy
title insurance documentation.”

The committee that Professional Conduct Rule 1.15argues
and accountsSupreme Court Rules 50 and 50-A to the escrowapply

byheld the and to thecorporation operate permit accounting sought
50-A(4).theby pursuant Supremecommittee to Court Rule We hold

(1)that for the committee to it must that:prevail, show the commit­
(2)soughttee to audit records of a New the auditHampshire lawyer;

of the tolawyer led information that there exists financial records
anbymaintained servicesentity performing customarily performed

(3)aby lawyer; and there is a substantial nexus between the New
Hampshire and in that itlawyer entity questionthe so is reasonable

Thus,that the committee topermitted entity’sbe audit the records.
a case such as this is essentially factually driven.

The that theparties agree respondent is a New Hampshire
who, records,in aattorney, the course of random audit of or herhis

was revealed to be a shareholder in a certainmajority closingtitle
It thuscorporation. remains to be established whether the corpora-
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lawyer.acustomarily byperformedtion was servicesperforming
conducts titlethrough employees,itscorporation, actingThe

deeds, set-searches, mortgagesuch asclosing documentsprepares
statements, etc., for either a banktitle insuranceprocurestlement

contracts, in-of real estateclosingsand conductsmortgagor,or the
in accordance with settlement statementsdisbursing fundscluding

Thus, ofthe committee met the burdentheprepared by corporation.
fall under the sec-that the records to be auditedsoughtestablishing

of the test set forth above.ond prong
test, facts demonstratestipulatedthird of the theprongAs to the

entity.the and thelawyernexus exists betweenthat a substantial
of the stockseventy-three percent corporationownsrespondentThe

Thetwenty-seventhe remaining percent.and his or her ownsspouse
themeetingto control the annual ofabilitythus has therespondent

1993).:7.21(a)293-A:7.01, The respond-(Supp.See RSAcorporation.
of the board of direc-onlyher are the membersspouseent and his or

1993). the293-A:8.03 While(Supp.of the See RSAcorporation.tors
andas the treasurercorporation presidentactsrespondent’s spouse

of the of themanager corpora-the businessoperatingand serves as
a of thetion, any special meetingat time callmaythe respondent

293-A:7.02(a)(2) 1993), and the factsshareholders, (Supp.see RSA
theby-laws prevent respondentno hint that thegive corporation

a at such a s'eemeeting,from his or her as directorremoving spouse
1993). of a New cor-HampshireThe officers(Supp.RSA 293-A:8.08

293-A:8.40by the directors. See RSAporation may appointedbe
1993). as anThus, the to serverespondent’s spouse appears(Supp.

at theoperating manager pleasureof the and thecorporationofficer
1993).293-A:8.43(b) (Supp.of the See RSArespondent.

indi­control of the other factscorporation,In addition to the
and therespondent corpora­link or nexus between thecate a clear

case, the share officerespondent corporationtion. In the andthis
of the alsoemployees corporationfive who arepeopleandspace,

or lawin the conduct of his herrespondentserve as of theemployees
(the of theirtwenty percentemployees spend approximatelypractice

timeand of theircorporation eighty percenttime for theworking
Further, corpo­in connection with thefor the respondent).working

tobusiness, occasionallyis retained draftrespondentration’s the
in a particularinstruments for the involvedpartiesdeeds or other

andattorneycircumstances thisinvolvingThe of theclosing. totality
nexus exists be­ús to find that a substantialthis leadscorporation

corporation.the and therespondenttween
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Accordingly, we hold that the financial of the corpora­records
subjecttion are to audit under Court Rules 50 and 50-A.Supreme

So ordered.

All concurred.
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