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Margolis (ofA. andSamuel PalaisMaurice Massachusetts), (Mr.
Margolis orally), plaintiff.for the

PhilipBradley, (ofHomer S. H. and Arthur SiegelFaulkner Massa-
(Johnchusetts), E. on brief, BradleyAllen the Mr. orally), for the

defendants.

Burque, onlyJ. arguedThe issue is the construction of clause
in(c) agreement.the

In appearsaddition to what in the Court’s findings, mightwe
add for further inassistance the discussion of issue,the the following
portions agreement question.of the in

“Agreement this 25th day June,made of 1940, between the
Medford-Marlboro Knit Co., corporationGaiter a organized under
the laws of Hampshire,New placewith its usual of business in
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Hampshire, as theMarlboro, New hereinafter referred to ‘Com-
Quint, Keene, Hampshire, doingofArthur New also businesspany’,

Marlboro,Co., Hampshire,Yarn in NewEssex hereinafter re-as
‘Guarantor’, Boston,and Glaser ofas the William Massa-toferred

‘Mortgagee’,referred to as the Witnesseth:chusetts, hereinafter
Company borrowingsaid is desirous of the of“Whereas the sum

Mortgagee purposedollars from said for the($4,000)thousandfour
in which thecarrying business, Companyon its said Guarantorof

ninety-eight (198) shares, par value, ofhundred withoutholds one
par value,(200) shares, without andtwo hundred authorizedthe

is Treasurer,and also the Clerk and ofoutstanding who Director
protectingofwho is desirous his and the Com-Company, and■said

developing thecarryingin on and business of saidinterestpany
thethrough Mortgageethe financial assistance which saidCompany

by making loan of fouragreed ($4,000)to render said thousandhas
dollars;”

agreement(b) of the refer to the loan the(a) and andSections
stipulations succinctlyaresecurity given givenand thebe thereforto

findings.paragraphs of the Court’sand thirdin the second
may explained,not bewritten contract varied or con­That a

elementary principlean law. “Parolby is oforal evidencetradicted
words, meaningto show that common thenotisevidence admissible

appearnot theplain, and which do from context to havewhich isof
sense,a were in fact so used.” v.peculiarin Goodwinbeen used

in548, 550. contract,We construe the accordance59N. H.Goodwin,
trial Court that it aruling of the to the effect was contractwith the

onlysecurity longof togiving collateral subsist asproviding for the
paidOnce the loan was there was noobligationthe existed.as

security.offor continuance the And thislonger any reason the
only principal amount andto the loaned interest to benotapplies

that withto the bonus went it. This thethereon, but also ispaid
meaning given languageto to thereasonable beonly sensible and

paymentthat the of the bonus was to con­Plaintiff's claimused.
long prepos­defendants remained in business is tooas thetinue as

Having in mindconsideration. that theto merit seriousterous
by attorneyan representing thereplaintiff,was drawn thecontract

parties contemplated anythat if the hadquestion but suchbe nocan
by plaintiff, adequate languagetheclaimed wouldas is nowintention

clearly agreementexpress definitelyand anto of suchhave been used
partiestowas all concerned. In the ofimportance as this absence

Quint (nor averagethe person)defendantlanguage, neithersuch
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bindinghe wasexpected to have understood thatbeencould have
companiesthat he and hiscompanies to the extentand hishimself

longof he andplaintiff $500a bonus so aspayto theobligatedwere
profitably not. Such anorcompanies business,did whetherhis

to have into de-beingnow been enteredas is claimedagreement
expression. If, to use com-unequivocalandstrong, clearmanded

phraseologyuse ofplaintiff sought by the indefiniteparlance,mon
miserably.hassomething defendants, he Weover the failedputto

byclaiminequitableto such an that advancedascannot subscribe
readily join Presidingwith inveryand we the Justiceplaintiffthe

rulings, Manyaffirm in valid andfindings and which we toto.his
ingiven therefor addition to what is saidplausible could bereasons

findings and noPresiding rulings;Justice in his we see needby the
them.expoundingof

plaintiffdispose case,,of the now advances theshouldThis but
agreementat trial),forth the that the a(notclaim set constituted

judgingjoint adventure, brief, apparentlyfrom hiscontract of and
this bonus issue, commandingon than on the thuslays more stress

and consideration.attention
origin (30of modern Am. Jur.joint concept, 676)The adventure

(lb.closely partnership 679), especiallywith a ais allied limited one.
righta ofjoint proprietary and over“A interest mutual control the

enterprise property engagedof the or over thesubject-matter therein
16. 682; enough capital...” and it is not tois furnish theessential

ifenterprise, payto finance the even the is toborrower theneeded
received,of profitsshare the thelender some when lender has no

enterprise sharingthe and while in profits,control over the is liable
Allpart authorityno of the losses. 76. 688. is to thisfor effect.

4; 1072; 919;s. A. 63 A. L. R.842, 914,C. J. 48 L. It. 138A. L.33 R.
976, 990.

here is a contract, require-The contract Massachusetts and the
joint are nofor a adventure there liberal thanments more those

generally agreement in profitsestablished. The mere to share the
not enough relationship,of is to createa business and the Massa-

against plaintiff’sthe position.cases are definitechusetts In
Woods, 499, 502, 503,192Estabrook v. Mass. the Court said: “When

arrangement personstwois an between that one of them shallthere
profitspart byof the of a business other,receive a conducted the the

to determine he is a partner,usual test whether liable for debts, is
to he has a share or in profitsascertain whether interest the as

profits merelyhis in the isprofits, or whether interest as a measure
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compensation somethingfor that does or furnishesof his he under a
in profits profits. onecontract. . . For to share the as ... he
in profitsa dollar ofproprietary interest each as it ismust have

right of ofpossessionthen has a or control itearned, so that he for
retaining an ownershipof his share. involves ofpurposethe This

profits.”producesin thethe businessan interest that
partnership relations,with a of butThis case dealt claim the test

the inrelation was held to be same Bossjointof a adventure v.
439, (p. 448):in the Court saidage, 233 Mass. which “The dif-Burr

partner injointa adventurer and a is that case ofference between a
persons questionin are in ajoint singlethe interestedadventure

carryingthey interested in onadventure, while are business to-
Denny Cabotpartnership.case of a v.gether generally in the Met.[6

isby case authoritythe established that decisiveand doctrine82]
jointrelationship being that of adventurers in athe caseagainst

jointare ifemployee adventurers,and notemployerthe em-where
is authority againstas itas much decisiveployer employee,and the

theypartners part-that of in a case where arerelationship being
employee.” applicableand testemployernot The must beners, if

relationship employeras an and employeetoand creditorto a debtor
one.

by contract in the instant case is strictlyshown theThe relation
By itsonly that a creditor-debtor one. terms theof creditorand

Quint themortgagee, guarantor, and theis the borrowercalled
only andplaintiff was a secured creditorcompany. nothingThethe

vestige managementin control andhad of voice the ofHe noelse.
performto in connection withhad no duties the con-enterprises;the

supervisory power it;had over wasbusiness; no not obli-of theduct
making loan; jointafter the had noanything pro-do moregated to

business, rightand noin the reservedprietary interest whatsoever
beyond havingloan that of theprotect privilegeto hisevento himself

to itof defendants to see that he paidthe wasthe booksto examine
agreementThusto. the lacked allhe was entitled thethe bonus

invariably infound contractsusually and where therequisites
jointagreements to toamount adventures.have construedCourts

money4 persons. “If a842,in C. J. which loanssaid 33As is well
enterprise repaidin is to bya business beto be used theto another

proves a successthe venture or aborrower, failure, thewhether
ordinarily lendingto be one of and borrowingconstruediscontract

adventure, acquires equitableand the lender nojointofand not
moneythe is .invested,in which . .property evenin theinterest
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ofprofits the enter-is to share in theagreementthe hethough under
prise.”

(a). An ex-following. Ib., note 20is likepresent case theThe
toit desiredestate whichowningfirm certain vacant realisting

securityas awho took150,000 person,from aimprove borrowed
repaidshould beagreementwith that heon the land anmortgage

adventure, whichprofits of thewith one-half thehis loan and interest
It that$12,500. heldless thanguaranteed should not bethe firm

Curry v.jointpartiesnot make the adventurers.agreement didthis
N. Y.Fowler, 87 33.

in noneby plaintiff, butall the thehave examined cases citedWe
existed, finddo wejoint adventureCourts have held that awhere the

this case. A reviewfacts to those inanywhere comparableofa state
purpose.would nothem serve usefulof

Exceptions overruled.

All concurred.

Strafford,
No. 3450.1, 1944.Feb.

CompanyEmployers’American Insurance

v.
Liberty CompanyMutual & a.Insurance


