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Franklin, byPeter brief and se.orally, pro

Association,Bianco Meyersof Concord on{Jeffrey A. theProfessional
brief orally), respondent.and for the

DUGGAN, Franklin,J. The petitioner, Peter an order of theappeals
J.){Morrill,Superior Court denying petitionhis access to billsseeking

incurred for worklegal performed on behalf of the Solid WasteNH/VT
Project We(Project). vacate and remand.

The theProject joint undertakingis of two refuseregional disposal
districts, in inHampshire Vermont,one New and one is governed byand
an agreement entered into districtsby pursuantthe two to the Interstate

(1991); 10,Solid Waste RSACompact. ch. 53-D Vt. Stat. Tit. ch.Ann. 46
(1998). Callum,The respondent, Denise is the of Project.director the The
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District andHampshireto the Newrepresentativeserves as apetitioner
Meeting.of JointProject’sas a member the

Sullivanis also known as theProject’s HampshireThe New District
and was fifteenRegional Disposal byRefuse District createdCounty

regionalcreateenabling municipalitiesUnder the statute tomunicipalities.
districts, District as “arecognizedthe New isdisposal Hampshirerefuse

(amended(1991) 1994,1996), andand RSA 53-B:7body politic corporate,”
of, like, Uponand aoperates municipality.has theaccordingly powers

District, participating municipalitiesthe theforming HampshireNew
of refuseregionalthat duties and liabilities thisagreed powers,“[t]he

abyin exercised Districtdisposal Regionaldistrict shall be vested and
1994).(1991) (amendedSee 53-B:8Committee.” also RSA
in HampshireTown of one of the the NewNewport, municipalitiesThe

theDistrict, representativesas of its two toappointed petitionerthe one
all, is of seventeenupcommittee. In the district committee madedistrict

three-yearthe municipalitiesfrom fifteen forrepresentatives, appointed
the from themeeting,terms. At its annual district committee elects

chair, each of holds officerepresentatives a chair and vice whomseventeen
TheThe does not as the chair or vice chair.year.for one servepetitioner

District to Vermont law. See Vt.similarly pursuantVermont is constituted
(1992 2001).24,Tit. & Supp.Stat. Ann. ch. 121

enteredthe District and the Vermont DistrictHampshireWhen New
agreement Project, Compactthe for the the Interstate Solid Wasteinto

jointa for aagreement “[pjrovisionthe to include boardrequired and/or
administrator, cooperative undertakingtheadministeringforresponsible

(1991).53-D:l, II,thereby.”exercised RSA art. Epowersand the to be
“[ajll necessary toagreement Project, cooperativethe for the actionUnder

a vote ofAgreement byout the of shall be authorizedcarry purposes [the]
Committee inimplemented bythe Joint and the ExecutiveMeeting

the Newrepresentativeswith vote.” The ofaccordance such seventeen
from the DistricttheirHampshire counterpartsDistrict and Vermont

of the chairjoint meeting.the The executive committee consistsupmake
committee, and three electedchair from each district membersand vice

on theby petitionereach committee. The does not serveannually district
executive committee.

him1998, Projectthe directorpetitioner requested provideIn the that
thelegal yearof for that forperformedwith all bills servicescopies

andrequest,In his the director executive committeeProject. response to
thelegal regardingfor services with detailsproduced copies of the bills

work,the as thework, attorneyof the the who as wellperformednature
time, for the that the directorcharge legalthe date and the work. Material

by attorney-clientprotectedand committee believed was theexecutive
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bills,however, legal theprivilege, reviewingwas redacted. After the trial
redacted,”“onlycourt ruled confidential material and thethat was

entitled to that material because he was not thepetitioner was not review
Instead, that is aProject separate legal“client.” the trial court found “the

and the theentity legal representation,” Projectentitled to therefore is
of attorney-client privilege.“client” for The trialpurposes determining

throughProject,court concluded that the the executiveaccordingly
joint meeting, say”committee and the “final to “determine howthe have

and the topetitioner legalunder what to offer access thecircumstances”
bills.

On the erredappeal, argues superiorthe that court when itpetitioner
legalconcluded not a client attorneys providingthat he was of the services

to Project.the contends that member of the forgoverning bodyHe as a
District,the New one the entered intoHampshire of entities that the

Project’s he is a client the workagreement, attorneys performingof for
the the Project,entities under and therefore he is entitled to unfettered
access to the incurred on of the underlegal Project.bills behalf entities the

To petitionerdetermine whether the is a client of the attorneys who
services the must first theprovide Project,to we examine nature of the

Project. The Project units,was established when two governmental the
District,New Hampshire District and the Vermont entered into an

agreement develop recovery landfill,“to a resource facility, sanitarya and
thereof,those related services needed for the efficient tooperation serve

the towns and which are of Hampshire]cities members the [New District
53-D:1, 11(A).and the District.” See[Vermont] RSA art. The Interstate

Solid Waste authorizes the districts to intoCompact cooperativeenter a
agreement, but notdoes authorize the districts to establish a separate
legal entity. 53-D:1,RSA IICompare art. with RSA 53-B:7and RSA 195:6
(1999). To thegovern cooperativedistricts’ undertakings, the statute
requires the toagreement “[p]rovi[de] for an or jointadministrator a

responsibleboard for oradministering jointthe cooperative undertaking.”
111(a) (1991) (amended53-A:3, 1993, 1994).RSA When two or more

entities enter into a cooperative that notagreement does establish a
separate legal entity, the organization of the the agreemententities under
becomes an unincorporated WEBSTER,Seeassociation. G. THE Law OF

(2000)§ASSOCIATIONS 2.04 (defining unincorporated as groupassociation
acting together charter,for common purpose without corporate but

topursuant agreement and governing organization);rules Shortlidge v.
Gutoski, 510, (1984). Thus,125 N.H. 513-14 we must determine who the
client is Project, association,when unincorporatedthe as an retains an
attorney.
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Projectthe sufficientpossessesthatrespondent arguesThe
therefore,and,to as the anrecognizedstatus be clientindependent

ProjecttheProject,retained to the asattorney represent represents
in viewarguesits further that ofrespondentdistinct from members. The

status, the or theindependent only joint meeting executiveProject’sthe
attorney-clientact to theProjectcommittee can for the execute

relationship.
organizationan “retained to anGenerally, attorney represent

directors, officers,distinct from itsorganizationthe asrepresents
members, or other N.H. R. PROF.shareholders constituents.”employees,

(1993)1.13(a); 20, 26Arcidy,see v. 138 N.H.CONDUCT also McCabe
attorney-clientdid not createrepresentation corporationof(attorney’s

corporation). unincorporatedwith shareholder of When anrelationship
separateexistenceoperations, continuinghas andemployeesassociation

members, organizationit is an ofcapable beingfrom its “asrecognized
members.” Kalamazoo v.separately Cityfrom itsrepresented of

(W.D. 2000)219, 236Supp.Serv. 125F. 2d Mich.Michigan Disposal Corp.,
omitted); PROF. 1.13 ABA model codesee N.H. R. CONDUCT(quotation

duty appliesthat thatunincorporated (explainingcomment on associations
associations); seeunincorporatedalso to also“organizations” appliesto

(N.J.102, Super.A.2dCity,Hotel v. 624 106-07 Ct.BayGreate Atlantic
1993).App. Div.

has nohand, unincorporated legalother an associationOn the when
members, todirectlyof has related theindependent operationsstatus its

ininvolved itsmembership, activelyof the and has membersinterests
amanagement, closely partnership.and it more resembles Seeoperation

Kalamazoo, [unincorporated125 2d at 236-37. “SuchSupp.F.City of
ventures,are, best,at and have no real existence orjointassociations]

from the Id. at 237.apartinterests members.”
case, separateno statusProject independent legalIn this the has

directlyThe to the NewProject’s operationsfrom the districts. relate
construct, a“to and refuseHampshire purpose plan, equipDistrict’s

for the of cities and towns.”disposal facility participating][thebenefit
53-B:7, operationin theFinally, activelyIII. the districts are involvedRSA

comprisedthe The isProject. joint meeting,of whichmanagementand
district, cooperativerepresentatives “[a]llof from each authorizesentirely

agreement.”ofnecessary purposes Project]to out thecarry [theaction
by joint meeting implemented byaction authorized the is thenCooperative

committee, chair and vice chaircomprisedexecutive which is of thethe
district, elected from eachrepresentativeseach as as otherfrom well
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Thus,district. venture,the Project jointresembles a which has no real
existence members,or interests fromapart its the districts.

An whoattorney represents jointmembers’ interests in an
unincorporated representsassociation each member of theindividual
association as to matters of association business. United States v.Cf.

(W.D.American Radiator & 608,Standard San. Corp., 278 F. 614Supp.
1967)Pa. (holding each individual member of unincorporated association

made ofup eight members a case,is client of association’s Inlawyer). this
each of the Project’s members,individual the HampshireNew District and

District,the venture,Vermont and their joint Project,the are each
considered to be the “client” relative to confidential communications

Attorney-Clientprotected by the attorney-client Rice,1privilege. P.
Privilege (2d4.48, 1999).in the United §States at 263 ed. Because

district,each individually jointlyand as the Project, is considered to be the
client, district,each individually and as thejointly Project, may have
access to the Project’s Thus,legal bills. the trial court erred when it
concluded onlythat Project,the through the executive committee and the
joint meeting, may “determine how and under what circumstances” to
offer petitionerthe access to the bills.legal Consequently, we vacate and
remand for further proceedings consistent with opinion.this

Vacated and remanded.

Dalianis, JJ.,Nadeau and concurred.
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