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compensated “daysfor lost workfrom and the inconvenience of the
accident.” At the time the agreement,of neither the defendant nor
the plaintiff proffered any other accounting for the settlement

Given, then,amount. partiesthat the apparently a signalunderstood
— —term of agreementthe figurethe dollar to onlyrefer to

forcompensation injuries and wages, theylost cannot “regardedbe
as having contracted with reference to future possibilities.” Rickle

Mills, (1944)191, 193,v. 93 78,N.H. 38 A.2d omitted);79 (quotation
Poti, 234,see 83 atN.H. 140 A. at The589. trial court inerred

concluding otherwise.
The trial court declined to consider the argu-defendant’s initial

—ment for dismissal that the plaintiff’s amended writ tofails state
a of accordinglycause action. We remand for the trial court’s

argumentconsideration of this in the first instance.

Vacated and remanded.

All concurred.
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(Kevin FitzgeraldPeabody M. and JohnBrown,& of Manchester
orally), plaintiff.Fitzgerald for thebrief,the and Mr.P Beals on

Manchester,Raiche, andUtell, ofThomas, De &Van Water
(MarcGarvey, L.Douglas, P.C.,Robinson, of Concord&Leonard

Douglas, brief, Mr. VanDeIII on the andand CharlesVanDe Water
orally), the defendants.forWater

Construction, Inc.,defendants,Johnson, CatamountJ. The
Eugene Connor,Connor, M. PatriciaCo., R.ConstructionSunset

appealMarilyn Connor, an order of theConnor, A.John H. and
J.)(Perkins, Baybank charginggranting plaintiffSuperior aCourt

against in aintereststwo of the defendants’other relieforder and
part,part,partnership. inin in vacateaffirm reverseWelimited

part, remand.and
againstsuperiorBaybank judgment in court defen-aobtained

(the Connors) guarantorsEugene aonasand John Connordants
by Construction,promissory Inc.Catamountnote made defendant

soughtBaybanksatisfy judgment, to reach theitsIn an toeffort
PartnershipLimitedEast Street Associatesinterests inConnors’

Baybank(East Street), partners.limitedthe arein which Connors
againstchargingrequested in Eastinterestsa order the Connors’

anyappointment due thefor moniesStreet, of a receiverthe
judgmentpartners Street, and, if the wasin Eastas limitedConnors

days, Theof East Street.dissolutionnot satisfied within fourteen
responded conceding Baybankby be entitled towouldthatConnors

objectingchaptercharging 304-B, but to theorder under RSAa
granted Baybanksuperiorsought. aThe courtreliefadditional

charging Limited“East Streetordered thatand furtherorder
disposeappointed [thePartnership to ofa receiverdissolved andbe

satisfy judgmentpartnershipConnors’] to thein the limitedinterest
debt.”

authoritychallengeappeal, totrial court’stheOn the defendants
particularly of Eastrelief, the dissolutionthe additionalorder

Specifically, the trial courtcontend thatthe defendantsStreet.
rightsimporting infound RSAand remediesin creditors’erred
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304-A,chapter (UPA),the Uniform ActPartnership into RSA
304-B, (ULPA).chapter the PartnershipUniform Limited Act

The trial court ruled it powerthat had broad toequitable grant
304-A:28, I,the additional relief under RSA which provides:

applicationOn due to a superior bycourt any judgment
of a partner,creditor the court may charge the interest of

partnerthe debtor with payment of the unsatisfied amount
judgment thereon;of such debt with mayinterest and then

or appointlater a receiver of his share of profits,the and of
any moneyother due to to in respector fall due him to the

orders, functions,allpartnership, and make other accounts
inquiriesand which the ofcircumstances the case may

require.

(1995).304-A:28, 304-A:6,RSA I Citing RSA which states that the
UPA apply partnerships“shall to limited except insofar as the

relating herewith,”statutes to partnershipssuch are inconsistent
the courttrial concluded that it applyshould the UPA to East Street
to the extent that the UPA notdid conflict thewith ULPA. RSA

(1995).304-A:6, II Finding no conflict between RSA 304-A:28 and
ULPA,inanything appliedthe the court the UPA to Eastprovision

Street.
addition,In the trial court based its order of ondissolution RSA

304-A:32, II(b), provides:which

The court shall decree a dissolution on the ofapplication
the apurchaser partner’sof interest under RSA 304-A:27
or RSA 304-A:28:

(b) anyAt iftime the apartnership partnershipwas at will
when the assignedinterest was or chargingwhen the order was
issued.

II(b) (1995).304-A:32, Again,RSA the court found that this section
did not conflict anythingwith in RSA chapter 304-B and was

applicabletherefore to East Street.
urgeThe defendants us to hold the rights judgmentthat of

ofcreditors limited partners are limited to those forth inset RSA
304-B,chapter and that it was for anyerror the trial court to import

of the provisionsremedial of RSA chapter 304-A into RSA chapter
304-B. adoptWe decline to positionthis as we are persuaded by the
weight of authority jurisdictionsfrom other and scholarly commen-
tary legislaturethethat did not to precludeintend a creditor with
a charging order on partnershipa limited enforcinginterest from

if necessary. convinced,that interest however,We are also that the
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legislature did not intend such a creditor to have the remedies
byordered the trial court.

statutory remedy charging designedThe of a order was to
prevent personal partner disruptingthe creditors of a limited from

partnership by seizing partnershipthe business assets on execution.
e.g., Corp. Rptr.See, Bank,Centurion v. Crocker 794,Nat. 255 Cal.

(Ct. 1989)App. (judgment partner);796-97 creditor of a limited cf.
(Dist.Taylor Lamp Rptr. App.Co.,v. & M 323,S 12 Cal. 328 Ct.

1961) (addressing history charging remedythe of the order in the
general partnership). statutory remedycontext of a The forces a

judgment solely partnershipcreditor to look to the debtor’s inter­
partner’s profitsest, thewhich ULPAdefines as “a share of the and

partnership rightlosses of a limited and the to receive distributions
partnership (1995),assets,” 804-B:1,of RSA X rather than to

partnership satisfy partner’s personalassets, to a effect,debt. “In
charging partnershipthe order leaves the intact but diverts to the

judgment profitscreditor the stream of that would otherwise flowto
partner.” Weinberger, Making Paythe debtor Partners Child

Support: ChargingThe 100,Order at 297,27 Hous. L. Rev. 302
(1990).

The defendants conceded that their ininterests East Street could
charged chapterhave been under RSA 304-B. See RSA 304-B:41

(1995). portionWetherefore affirm the of the trial court’s order that
charged questionthe Connors’ ininterests East Street. The before

particularlyus is whether the remedies,additional dissolution,
byordered the trial court are available to a creditor of a limited

partner. provides applyabove,As noted the UPA that it “shall to
partnerships except relatinglimited insofar as the statutes to such

partnerships are 304-A:6,inconsistent herewith.” RSA II. The
provides any provided“[i]nULPA chapterthat case not infor this

provisions Partnershipthe of the Act,Uniform 304-A,RSA shall
(1995).govern.” Although parties disagreeRSA 304-B:63 the on

applieswhether the later-enacted RSA 304-B:63 to the exclusionof
unnecessary304-A:6,RSA we find it to decide this issue since we

holding regardlesswould arrive at our in this case of which
provision applied.we

appointmentWe first address the defendants’ contention that the
charged partnershipof a receiver and sale of a interest are

charging provisionunauthorized under the order of the ULPA.That
“Rights provides:section, Creditor,”entitled of

application jurisdictioncompetent by anyOn to a court of
judgment partner, may chargecreditor of a the court the
partnership partner paymentinterest of the with of the
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Tointerest. thejudgmentamount of the withunsatisfied
onlyhas thecharged, judgmentthe creditorextent so

interest. Thisassignee partnershiptheof an ofrights
ofany partner anyof the benefitdeprivedoes notchapter

interest.applicable partnershiplaws to hisexemption

Hills v.by the court in Madison Ltd.RSA As observed304-B:41.
(Conn.363, Ct.),Hills, Inc., 367 cert.App.644 A.2dMadison

(Conn. 1994), providenot adenied, 153 this section does648 A.2d
significanceorder. The of thisenforcing chargingfor themethod

us, inin a case such as that before whichapparentbecomesomission
neverthat a order alone would divertBaybank alleges charging

satisfy accruingeven the interest onenough money Baybankto to
It is in such situations that courts havepreciselythe debt.judgment

throughto the foreclo­rightsbeen inclined enforce creditor’smost
255 Cal. atCorp., Rptr.See Centurionchargedsure on the interest.

for,”“providedfind RSA 304-B:41 does not798. We therefore that
304-B:63, this,a as and thatmeaningwithin of RSA case suchthe

the theintended reference be made to UPA forthe thatlegislature
in charged partnershipthe theenforcing rightscreditor’smeans of

Hills, (finding onlyA.2d at that whereSee Madison 644 368interest.
aUPA, ULPA, enforcing chargingthe means ofprovidesthe and not

order, of the “relies on rathercharging provisionthe order ULPA
the provision).than with” UPAconflicts

is thefind that 304-B:41 not inconsistent withWe also RSA
304-A:28, since,of as the Madison HillsRSAprovisionsremedial

noted, provisionsthe underpurpose chargingcourt “the of order
orderly operationprotectboth to the need to thestatutes is balance

Inand of creditors.” Id. at 368-69.rightsof thepartnershipthe
thecases, the of a receiver to collectappointmentmost neither

profits, nor the sale of thedebtor share of distributedpartner’s
toopposed partner­in the aspartnership,debtor interestpartner’s

assets, ofrunning part­interfere with the theship undulywould
830,Anderson, Rptr.v. 284 Cal.business. See Hellmannership

1991)(Ct. regardin to(making a similar observationApp.837-38
Thus, that lookmay properlywe hold a courtgeneral partnerships).

chargingto enforce order underto RSA 304-A:28 for the means a
remedyRSA the alone would be insufficient.304-B:41 when latter

Hills, remedyat 368 that “the(findingSee 644 A.2dMadison
judgmentto creditors under theprovisions of the UPA are available

(Bankr.ULPA”). Stocks, 65,B.R. Fla.In re 110 67 N.D.But see
1989) chargedULPA foreclose onrightno Florida to(finding under

interest).partnershiplimited
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court, however,The trial did not actually grant the of relieftype
contemplated by RSA 304-A:28. Although the trial court purported

appointmentto order the of a receiver dispose guarantors’“to of the
in partnership debt,”interest the limited to satisfy judgmentthe

such relief have been unnecessary lightwould in of the trial court’s
fact,order that the be Inpartnership appearsdissolved. it thethat

receiver and court-ordered sale were not inintended to be aid of the
incharging order but aid of dissolution.

A transcriptreview of the of hearing Baybank’sthe on
motion reallyreveals that what was at Baybank’sissue was attempt
to liquidate primarythe asset of the limited a ofpartnership, piece
real estate in Tewksbury, Massachusetts,located and satisfy its
judgment proceedsout of the point,thereof. At one counsel for

stated,Baybank

the basic process that we’re asking the court to do tois
award the ordercharging judgmentfor the amount which is
what the defendants confessed to,that we’re entitled but

—gothen to the stepnext which is to order to make
findingssufficient to order judicialthat a dissolution of this

partnership, given history, givenits its stated purpose
oath, givenunder its ultimate frustration of that purpose, to

dissolve partnership,that to allow the underlying property
or the interest in the partnership and then the underlying
property to be sold so that the cash gets up, the debtfreed
gets paid so the interest ticker now does not outstrip the
income that can be earned from the partnership ....

added.)(Emphasis Such an application of partnership property to
pay personalthe however,debts of a partner, preciselyis what the
charging order provisions of the ULPA and the UPA are intended to
prevent. Neither the ULPA nor the UPA charging provisionorder
allows a creditor such Baybankas to satisfy its judgment out of

See,partnership assets. e.g., Amerco,Bohonus v. 469,602 P.2d 471
(Ariz. 1979); Galardi, (Cal.Evans v. 313,546 P.2d 1976);319 FDIC

Birchwood, Builders, (N.J.v. 182,573 A.2d 186 Super. Div.),Ct. App.
denied, (N.J. 1990).cert. 585 A.2d 337

Nor Baybankis entitled to the dissolution of East Street.
The trial court byerred ordering dissolution 304-A:32,under RSA
II(b). First, provisionthat allows the court to order dissolution “on
the application of purchaserthe of partner’sa interest under RSA

or304-A:27 RSA 304-A:32,304-A:28.” RSA II. Baybank is not such
purchaser, however,a because the defendants’ partnership interests

were never upon.foreclosed Baybank is merely a creditor with a
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and,interestscharging partnershiporder on the defendants’ limited
304-A:32, II,such, RSA tois the terms ofas not entitled under

offor dissolution East Street.petition
Moreover, dissolution, neitherof the ULPA isjudicialon the issue

UPA, towith the which leaves no occasionsilent nor consistent
provisions chapterthe of 304-A:32 into RSA 304-B.import RSA

for in RSApartnership provideddissolution of a limited isJudicial
304-B:45, that or for theapplication by partner,which states a“[o]n

amay partnershipcourt decree dissolution of limitedsuperior
on incarryit to the businessreasonably practicablewhenever is not

(1995).RSA 304-B:45conformity partnership agreement.”with the
judicial terms of theThus, availabilitythe of dissolution under the

than under the UPA. RSA 304-A:32ULPA is much more limited Cf.
(1995). forjudicial partner­recourse to dissolution limitedLimited

typesthe ofreflects basic structural differences between twoships
BrombergBromberg, andSee Partner­entities. A. Crane on

ship (1968)90B(a), (noting§ there differencesat 516 that are
findingand andgeneral partnershipsbetween dissolution of limited

aspects continuity,that in some of limitedsurprisingit “not
closely theymore than dopartnerships corporationsresemble

short,In the ULPA is inconsistent with thegeneral partnerships”).
issue, applyingcourt inUPA on this and the trial therefore erred

the UPA.
basingsuperiorthat even if the court erred in itsBaybank argues

304-A:32, II(b), the result couldof dissolution on RSA sameorder
304-A:32, I(f),304-B or RSAbeen reached under either RSA :45have

byonmaya court order dissolutionprovides applicationwhich that
renderfor a when circumstances a dissolutionpartner “[o]theror

Thus, Baybank us to affirm the trial court’s orderequitable.” urges
groundsthe that a correct result reached on mistakengroundon

togrounds supportbe if there are valid alternativeshould sustained
Dover, 226,See, 230, 614 A.2dQuinlan v. 136 N.H.e.g., Cityit. of

(1992).1057, conclude, however, that dissolution was not1059 We
304-A:32,RSA I.authorized under either RSA 304-B:45 or

II,First, 304-A:32, importwe no occasion to theas with RSA find
I, ULPA,304-A:32, plainlyof into the which speaksRSAprovisions

limited,aon the issue of dissolution ofcomprehensivelyand
304-B:45, it that forpetitionRSA arequiresAs forpartnership.

Baybank,“by partner.”or for a RSA 304-B:45.dissolution be made
creditor, standing judiciallacked to seek dissolutionjudgmentas a

order,holding charging Baybankthis As a creditor aunder section.
of an“only rightsthehas, charged,to the extent of the interest
RSAinterest.” RSA 304-B:41. Underassignee partnershipof the
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“[ajn304-B:40, assignment of a partnership interest does not . . .
entitle assigneethe to become or to exercise any rights aof

(1995) added).RSApartner.” 304-B:40 (emphasis This explicit
statutory limitation on rightsthe of assignees precludes Baybank

acting “byfrom or for” the Connors in petitioning for dissolution of
East Street.

believe,Nor do we Baybank argues,as that a receiver appointed
under RSA 304-A.-28 petition “bycould or for partner”a for
dissolution. That section provides that the court “may then or later
appoint a receiver of debtor partner’s][the share of the profits, and

anyof other money due or to fall due to him in respect to the
partnership, and orders, functions,make all other accounts and
inquiries which the circumstances of the maycase require.” RSA
304-A:28, I. Under our reading section,of this the express purpose
for which a receiver may appointedbe is to collect whatever money
the partnership distributes that would goneotherwise have to the

partner.debtor court,It is the receiver,not the that is byauthorized
the statute to orders,“make all functions,other accounts and
inquiries.” 304-A:28,RSA Therefore,I. we are not persuaded by
Baybank’s (Md.citation of Seasons,Leventhal v. Five 581 A.2d 449

Spec. 1990),Ct. App. for the proposition that a mayreceiver petition
for dissolution because the receiver in“stands the shoes of the
debtor/partner.” Id. at 452. That assertion appears to have been
based on the premise that “[t]he receiver may do whatever the
debtor partner could by way orders,do of directions, accounts, or
inquiries,” id. at 451 (quotation omitted), a premise not supported

ourby reading of the statute.
Moreover, even if Baybank could petition on behalf of the Connors

for Street,dissolution of East we find that the judicialconditions for
dissolution under RSA 304-B:45 are not inmet this Baybankcase.
argues that it is not reasonably practicable for East Street carryto
on its inbusiness conformity with its partnership agreement
because East Street generatedoes not and distribute to its limited
partners enough income to meet even the interest payments on the

judgmentConnors’ debt. ifEven we were to accept Baybank’s
statement that “the purpose of every partnership is to make profita
for partners,” however,its we fail to see how East Street’s alleged
inability to distribute enough income to partnersits to enable them
to pay personaltheir debts renders the partnership unprofitable.

Finally, Baybank argues that allowing the Connors to use East
Street as a shield against their personal creditors be contrarywould
to againstreason and public policy. Baybank therefore asks us to
read an exception into statutorythe scheme to address the Connors’
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by transferring TewksburyBaybankalleged attempt theto defraud
property theto so. Wenote that caseinto East Street. Wedecline do

Rptr.primarily Taylor,Baybankupon relies, 323,12 Cal.which
propertyalleged out of aan fraudulent transfer ofinvolved

partnership, case,In the issue was theinto one. Id. at 330. thatnot
remedycharging fraudulentof order when thefrustration the

partnership ensured that there would be notransfer of assets
chargingprofits surplus from the could beor which creditor

Id.satisfied.
partnershipcase, ofthe value the Connors’In the instant

Baybankonlyinterests, to lookthe assets to which is entitled for
beyond Baybank’sjudgment, placednot beensatisfaction of its has

purposes haveThe of 304-B:41and RSA 304-A:28 notreach. RSA
Baybank the initialTo the extent that believesbeen frustrated.

Tewksburyconveyance property the toof from Connors Eastthe
fraudulent, its recourse lies in fraudulentto beenStreet have

judicially exception partner-conveyancelaw, in a created to thenot
ship statutes.

judicialBaybank standingthat had no to seekSince we find
parties’Street, need theof East we not addressdissolution

parties proceeding.arguments regarding proper athe to such We
ordering Street,the in dissolution of Eastthat trial court erredhold

portion Since itthat of the trial court’s order.and we reverse
trial, appointmentappears a receiverthat the court ordered the of

solely Street,of rather than forto in the dissolution Eastassist
bypurposes UPA,ULPA,under the reference to weauthorized

portion the trial court’s and remand for furthervacate that of order
proceedings opinion.thisnot inconsistent with

part;in reversed inAffirmed
part; part;invacated

remanded.

All concurred.


