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the stream ofcase, appliedthe trial courtappearsIn it thatthis
on theconductrequirealone did not additionalrationale andcommerce

personalofbut, instead, findingitsLumber basedJonespart of
would likelythat productJones Lumber’s awareness itsjurisdiction upon

court’s rulingvacate the trialAccordingly, weHampshire.reach New
for furtherto dismiss and remandJones Lumber’s motiondenying

remand, the trial courtUponthis opinion.in accordance withproceedings
into determine theplus analysisthe stream of commerceshould apply

itself ofavailed thepurposefullyfirst whether Jones Lumberinstance
Hampshire’sof laws.protection New

and remanded.Vacated

Galway,Broderick, C.J., JJ.,and Dalianis and concurred.
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respondents.

BRODERICK, C.J. This case involves the breakdown of a business
relationship (Bendetson)between petitioner Richard K. Bendetson and
respondent Buonato, (Buonato),Robert E. Jr. and judicialthe resulting
dissolution of Killarney, Inc. (Killarney), closelya held New Hampshire
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of real estatein the businessengagetothe establishedtwocorporation
Bendetson,arepetitionersThemanagement.anddevelopment

R.Eric Slifka and RobertKillarney;ofas treasurerindividually and
Trust; andDynastyRichard K. BendetsonBendetson, trustees of theas

Buonato, individuallyKillarney;includerespondentsCurcio. TheRobert
(NewPartnershipLimitedKillarneyNewKillarney;ofpresidentand as

respondentsThe(Wellesley).Inc.Wellesley Companies,andKillarney);
J.)(Morrill, setting asideCourtSuperiorof thea decisionappeal

see RSAKillarney,shares ofto Bendetson’spurchaseBuonato’s election
see RSAdissolving Killarney,(1999), subsequentand its order293-A:14.34

(1999).We affirm.293-A:14.30

I

orders or are otherwisefrom various courtThe facts are drawnessential
each otherhave knownBendetson and Buonatoevident in the record.

1974,Inold.yearsBuonato was about eleventhe mid-1970s whensince
dealingsin businessengagingbeganBuonato’s father and Bendetson

1980s,In the late whenfriendship.developed personaland atogether
old, for Bendetson.he went to worktwenty-five yearswasBuonato about

Intogether.in real estate venturesLater, and Bendetson dealtBuonato
theand served as1994, shareholdersKillarney equalformed asthey
andpresidentdirectors. Buonato wassole officers andcompany’s

formedtheyContemporaneously,treasurer.secretary, and Bendetson was
designatedandpartnership,a limitedKillarney, HampshireNew New

percenta onesole, general partner withcontrollingas itsKillarney
ofpercent49.5effectivelyeach controlledBuonato and Bendetsoninterest.

apartmentresidentialaKillarney purchasedthe Newpartnership.
ownWellesley,used hisBuonatoBy agreement,in Northfield.complex

point,At someapartment complex.to themanagement company, manage
met asThey lastBuonato and Bendetson soured.relationshipthe between

to elect30, 2001, were unableJulyon butKillarney shareholders
Indeed, shareholders’specialof directors. at thatsuccessors to the board

directors, Buonato, theandfor a to electBendetson moved votemeeting,
then, they haveshareholder, not the motion. Sinceother would secondonly

meeting.to or hold another shareholders’been unable schedule
2001, superiorin the courtpetitionthe filed apetitionersIn November

Newrelief, Killarneyof andjudicialother the dissolutionseeking, among
werethat the directorsConcerning Killarney, they allegedKillarney.

and that theof affairsmanagement corporatedeadlocked in the
293-A:14.30(b).See RSAunable to break the deadlock.shareholders were

beingorwas threatenedirreparable injuryalso claimed thatThey
couldsuffered, longernocorporationand that the business affairs of the
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be conducted to the advantage of the shareholders generally or in
furtherance of Killarney’s purpose generalas the partner of New
Killarney. See id. NewRegarding Killarney, petitionersthe that italleged

not reasonably practicablewas to oncarry its business in conformity with
the limited thepartnership agreement given director and shareholder
deadlock at Killarney, generalthe sole partner of New Killarney. See RSA

(2005). 2002,304-B:45 In January Buonato filed an election to atpurchase,
value,fair all shares in Killarney owned Bendetson.by See RSA 293-

A:14.34(a).Thereafter, the parties success,withoutattempted, to negotiate
a for the sale ofprice Bendetson’s shares.

The petitioners subsequently filed a motion to aappoint custodian and
remove presidentBuonato as of Killarney; part,for their the respondents
filed a motion to stay judicialthe dissolution proceeding so the trial court
could determine the fair value of Bendetson’s inshares TheKillarney.

J.)(Hollman,CourtSuperior motion,denied the petitioners’ thatfinding
“contrary to allegations, Buonato properly[their] has and productively

themanaged business and affairs of Killarney.” The trial court also
granted the respondents’ staymotion to the judicial dissolution proceeding
“so that a determination may be made as to the fair value of Bendetson’s

inshares Killarney respondentswhich are toelecting buy.” The Superior
J.)Court (Coffey, thereafter scheduled a structuring conference and the

valuation proceeding.
2004,In February the parties attended the valuation proceeding, and

the hearing began with a colloquy between the court and counsel
concerning historythe and status of dispute.the The court noted that
dissolution of the limited partnership, Killarney,New was pending and
that Buonato’s full ownership of Killarney through election would
effectively grant him complete control over New Killarney as well. Over
the respondents’ objection, the court set aside Buonato’s election to

inpurchase KillarneyBendetson’s shares and scheduled a on thehearing
dissolution of Killarney 2005,New and InKillarney. February the trial
court conducted an evidentiary hearing, at the conclusion of which the
petitioners requestwithdrew their for the dissolution of New Killarney.
The trial court subsequently ordered the dissolution Killarney.of This
appeal followed.

The respondents First,make three arguments. they that the trialargue
14.34(a)court erroneously interpreted RSA 293-A: as it topermitting

exercise discretion to set aside Buonato’s purchaseelection to Bendetson’s
Buonato,shares in Killarney shareholder,when the electing did not seek

Second,to revoke his to elect.right they contend that even if the court had
the election,discretion to set aside Buonato’s it unsustainably exercised

Third,that discretion. they argue that the trial court erred when it



641

judicialforgroundsestablished sufficientthat the evidenceconcluded
in turn.argumentWe address eachKillarney.ofdissolution

II

authoritylacked thefirst that the trial courtrespondents argueThe
293-A:14.34(a) to purchaseto set aside Buonato’s electionunder RSA

arecontend that shareholdersKillarney. Theyshares inBendetson’s
shares and thuspetitioningto elect to a shareholder’spurchaseentitled

the and that the election statutecorporation,the dissolution ofavoid
of thepermissionthe elector withoutbyrevocation of the electionforbids

to exerciseauthoritythe trial court’sAccording respondents,court. to the
election to istimely purchaseto set aside a filedequitable powerits

theshareholder seeks to rescindelectingwhen thetriggered only
election, the statuteauthoritythere is no underirrevocable andotherwise

theauthority electinguntildiscretionaryfor trial court to exercise itsthe
The petitionersset the election aside.seeks topermissionshareholder

however, the trial court to setcontend, empowersthe election statutethat
so,to do and thatequitableelection whenever it isaside a stock purchase
solely by anauthority triggeredof is notequitablethe trial court’s exercise

to revoke an election.requestelecting party’s
theregardingthe intentlegislature’sis the final arbiter ofThis court

whole, our review of the trialconsidered as a andmeaning of a statute
&is de novo. In the Matter Giacoministatutory interpretationcourt’s of

(2005).775, of theGiacomini, language776 We first examine the151 N.H.
meanings tostatute, plain ordinarywe ascribe the andpossible,and where

unambiguous,andlanguage plainused. Id. When a statute’s isthe words
intent,of andlegislativeit for further indicationbeyondwe need not look

languagehave said or addlegislature mightrefuse to consider what thewe
in the statute. Id. at 776-incorporatethe did not see fit tolegislaturethat

statutoryin of the overallwe a statute the contextFinally, interpret77.
Donovan, 152Donovan &not in isolation. In the Matterscheme and of

(2005).55, 58N.H.
undercorporationdissolution of ajudicialOnce a shareholder seeks

elect to298-A:14.30(b), maythe or other shareholderscorporationRSA
Specifically:all the of the shareholder.petitioningof sharespurchase

293-A:14.30(b) to dissolve aIn a under RSAproceeding
listed on a national securitiesthat has no sharescorporation

bytraded in a market maintained one orexchange regularlyor
association,national or affiliated securitiesmore members of a

or, if it to elect one or moremaythe elect failscorporation
byall owned themay purchaseshareholders elect to shares
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at thepetitioning shareholder fair value of the shares. An election
irrevocable,to this section shallpursuant be unless the court

determines that it is to set aside or theequitable modify election.

14.34(a).RSA 293-A: An election filed at timemay any ninetybe within
days after the of thefiling judicial petitiondissolution “or at such later

14.34(b) (1999).time as the court in its discretion RSAmay allow.” 293-A:
Therefore, if an election is filed the timebeyond ninety-day period, the

maycourt exercise discretion and determine whether to delayedallow the
Otherwise, timelyelection. a filed election is subject only specificto the
in “Anprovision dispute here: election to this sectionpursuant shall be

irrevocable, unless the court determines that it is to set orequitable aside
293-A:14.34(a)(electionmodify the election.” irrevocabilityRSA provision).

election, however,An does not effect stay uponan automatic the judicial
Rather,dissolution proceeding.

[ajfter an byelection has been filed the or onecorporation or
14.30(b)more shareholders the under RSA 293-A:proceeding

settled,shall not maybe discontinued or nor the petitioning
shares,shareholder sell or otherwise of hisdispose unless the

court itdetermines that would be to theequitable corporation
and the petitionershareholders other than the to suchpermit
discontinuance, settlement, sale, disposition.or other

293-A:14.34(b).RSA The haveparties sixty days to “reach agreement[an]
as to the fair value and terms of purchase petitioner’sof the shares.” RSA
293-A:14.34(c)(1999). so,If fail to do eitherthey party may thepetition
court to stay the dissolution and determine the fairproceedings value of

293-A:14.34(d)(1999).petitioner’sthe shares. RSA
The contend thatrespondents rightelection is a matter of when filed

ninetywithin of the ofdays filing judicialthe dissolution petition. Within
the election irrevocability provision, the the termrespondents target
“irrevocable,” statute,which is not defined theby and that theargue
common of “revoke”meaning partyconnotes that the aasserting
particular recall, Thus,action is attempting to withdraw or reverse it.

to theaccording respondents, an election remains irrevocable theby
ifelecting party, only partyand that seeks to recall it the trial courtmay

exercise its set theequitable power Theyto aside election. contend that
the irrevocable nature of an election permitdoes not the trial court to
exercise to set anequitable power sponteelection aside either sua or at the
request of the forparty petitioned judicialwho dissolution. We do not
agree with the narrow of therespondents’ reading statute.
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The firstcontains two clauses.irrevocability provisionThe election
to thispursuant“An electionis irrevocable:mandates that electionclause

293-A:14.34(a). The clauseRSA secondirrevocable.”section shall be
the courtremains irrevocable “unlessthat electionthe first suchqualifies

Id. Themodifyor the election.”to set asideequitablethat it isdetermines
to an otherwiseexceptioncreates anessentiallyclausesecond

guidesthe term “irrevocable”election, meaningthe ofand“irrevocable”
exception.of thatapplicabilitythe

: pastrecalled or revokedbeingof“incapable“Irrevocable” means
UNALTERABLE,” THIRD NEW INTERNATIONALWEBSTER’Srecall:

2002); beyond“committeded. and also(unabridged1196DICTIONARY
Dictionary 2004). “Revoke” meansrecall,” (eighth848 ed.LawBlack’s

Internationalback,” Third Newcall Webster’sbring“to or
call ... or causeDICTIONARY, 1944, “recall” means “to backat andsupra

to the extent thatrespondentsthereturn,” agreeat 1893. We withto id.
anbetweenrelationshipdescribes thecommonly“irrevocable”the term

ifThus, angenerally speaking,that actor.byan action initiatedactor and
not withdrawirrevocable, mayinitiated the actionthe actor whoaction is

dictionary definitionit, it back. While theit, or otherwise callalter
term withinmeaningthe of thewe also considerguidance,us withprovides

policyas theas wellprovisions,the and electionthe context of dissolution
Donovan, 58; Nashua School152 N.H. at see alsothem. Seeunderlying

(1995).457,State, 458v. 140N.H.Dist.

inthe like thenearly provisionis identical toOur election statute
Corp.Act, Act ANNOTATEDsee Model Bus.Model Business Corporation

(3d comments of the2005), thus, we look to the official§ ed. and14.34
statute,of the electionmeaningon the intendedguidancemodel act for cf.

(2003)Donohue, 180,183 official comments of(reviewing150 N.H.Slate v.
Newinterpret analogous HampshiretoguidanceModel Penal Code for

statute). states, part:in pertinentOne comment

voluntary, but it can bewhollyThe election to ispurchase
of thedays filing90 after therightmade as a matter of within

14.30(2). After leave of court isdays,under section 90petition
Once an election is filed:required.

(i) not aside ormaythe election is irrevocable and be set
(as or more unless the courtparties)modified to one

so;to do andequitabledetermines it is

14.30(2)(ii) notmayunder sectionproceedingthe dissolution
petitioningor settled and thebe discontinued
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may disposeshareholder not of his shares without court
approval.

Corp. 2,§Model cmt.Bus. Act Annotated 14.34 at 14-148. The
by restricting abilitycomment that the to thwartexplains parties’ either

the dissolution or an election to theprocess purchase, dissolution and
were “toprovisions designedelection reduce the risk that either the

or theproceeding buyoutdissolution election will be used for strategic
Id. Election is as “matterpurposes.” right,”described a of such that a

are, effect,“shares inpetitioning subjectshareholder’s to a ‘call’ for 90
days after commencement of the [judicial proceeding.” Id.dissolution]
Thus, filed,once an election is the petitioning shareholder “becomes

shares,” id.,committed to sellirrevocably mayhis and not discontinue the
shares,dissolution or otherwiseproceeding, dispose of the without the

court’s id. while electionpermission, Conversely, does not automatically
stay 293-A:14.34(b),the dissolution RSAproceedings, the electing party

toirrevocably buying petitioner’sbecomes committed the shares absent
election,court to revoke thepermission MODEL Bus. CORP. Act

2, 293-A:14.34(b).14-148;§ANNOTATED 14.34 cmt. at RSA Accordingly,
“irrevocable,”the election irrevocability provision, specifically the term

was intended to bind both the petitioning shareholder to sell his shares
them,and the to itelecting party buy exclusivelyand does not refer to the

to out of hiselecting party’s ability opt languageelection. No within the
irrevocability provisionelection conditions the trial court’s exercise of its

equitable power to set aside the election oneupon party’s request to
election,revoke an and we will not read into thelanguage statute that it

Giacomini,does not contain. See 151 N.H. at 777.
We acknowledge that the official comment refers to election as a

“matter right” ninety daysof when filed within of the dissolution petition.
This is notright unqualified, however. The comment also states that

filed, mayan election is it be set or“[o]nce aside modified ... for reasons
that the MODELequitable.”court finds Bus. CORP. Act ANNOTATED

2,§ 14.34 at 14-149. Even thethough speakcmt. comment does not
to the of whether a trialexplicitly question equitablecourt’s exercise of

authority contingent uponis the motion to revoke theelecting party’s
election, does underscore the intended of thedesignit dissolution and

provisions to reduce maneuvers between thestrategic parties.election See
293-A:14.34(b).Interpreting the election in airrevocability provisionRSA

effectivelymanner that would bar the trial court from theaddressing
equities of a case absent a to revoke initiated theparticular request by
electing party designwould contravene this intended of the provision.
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because of dissolution’sspeaking,thatacknowledge generallyWe
anshareholders, mayand others who haveemployees,on“adverse effects

business,” election is often favored overinterest in the continuation of the
MODEL BUS. CORP. Act ANNOTATEDremedy.dissolution as ajudicial

the that14.34, part by presumptionis inpolicy supported§ at 14-147.This
fully by liquidatingarerights protected“the of the shareholderpetitioning

permittingof his shares whilehis interest and the fair valueonly paying
Id. In the event thatthe to continue the business.”remaining shareholders

however,electing party,to theadvantageelection would an unfairprovide
election,the and thelikelythe is not to seek to withdrawelecting party

addressingthe trial court from thedid not intend to constrainlegislature
inequities such a case.

293-irrevocability comportsOur of the with RSAreading provision
A:14.34(b), stay underlyingwhich an automatic of the dissolutionprecludes

to theelecting party’s ability purchasewhile anproceedings protecting
theprovision petitioningshares of the This barspetitioning party.

thatshareholder from of his shares “unless the court determinesdisposing
other thanit would be to the and the shareholdersequitable corporation

discontinuance, settlement, sale, orpetitionerthe to such otherpermit
14.34(b). thedisposition.” Again, legislature expresslyRSA 293-A:

the trial court’s to consider the at in aincorporated authority equities play
the court’s inparticular Explicit equitable powerscase. reference to both

293-A:14.34(a) (b) the legislatureRSA and indicates that intended to
inempower principles playthe court to enforce of fair a situation that is

often rife with tension and ill-will.
(b)Further, subsection directs the trial court to consider the

perspectives of certain “the and theparties, corporation shareholders
other than the while the electionpetitioner,” irrevocability provision does

293-A:14.34(b)not contain a Comparesimilar restriction. RSA with RSA
293-A:14.34(a). This suggests legislaturethat the intended for the trial
court to review the fromequities parties’ perspectivesall when a party

purchaseelects to the stock.petitioning comprehensiveshareholder’s This
frame of reference authorityis consistent with the trial court’s to address
the ofequities particularelection in a case without the of onecontingency

shareholder,particular party, electingthe the trialinvoking court’s
discretion.

The a in therespondents rely upon provision judicial dissolution statute
to assert that byshareholders are entitled to avoid dissolution election.

293-A:14.81(d)(1999)(noticeSpecifically, RSA provision), provides:

Within 10 of the commencement of adays proceeding under
293-A:14.30(b),RSA to dissolve a that nocorporation has shares
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or traded in aexchange regularlylisted on a national securities
one or more members of a nationalbymarket maintained

allthe shall send toexchange, corporationsecurities
shareholders, statingother than the a notice that thepetitioner,

are entitled to avoid the dissolution theshareholders of
petitioner’sto the shares undercorporation by electing purchase

by a of RSA 293-A:14.34.accompanied copyRSA 293-A: and14.84

added.) The assert that the “entitled to avoid”(Emphasis respondents
right purchasethat have a to thephrase electing partiesdemonstrates

election made istimelystock and that such whenpetitioning shareholder’s
the court to set aside theelecting party requestingirrevocable absent the

election. We disagree.

sense, rightto be considered a orpurchase mayIn some an election
dissolution, thejudicialentitlement unlike a forpetitionan because

forelection contains no substantive elements or factorsprovision specific
in an election.affirmatively pursuean to order toelecting party prove

293-A:14.34(a). in theNothingRSA 293-A:14.30with RSA noticeCompare
however, to elect.electing party rightthe an unassailableprovision, grants

Rather, existrightsit informs shareholders of whatever electionsimply
293-A:14.34(a),RSA and we have concluded that the electionunder

subjectto elect to the trialelecting party’s rightrenders theprovision
the election when soauthority equity requires.court’s to set aside

by foreignis case law. In GiuliettiFinally, interpretation supportedour
(Conn.Giulietti, 905, 2001), theApp. electing party784 A.2d 943 Ct.v.

refused to theimproperly stay judicialthat the trial courtargued
allow him to his election toproceedings pursuedissolution so as to

statutorythe petitioning party. Interpretingthe shares ofpurchase
those contained in our electionelection identical toprovisions nearly

14.34(a) (b),statute, the court concluded thatappellateRSA 293-A: and
... the court the discretion bothlanguage givesof the statuteplain“[t]he

and to revoke aproceedingsto the dissolutioncorporatediscontinue
of the in thepetitionerelection to the shares whenpurchaseshareholder’s

Giulietti,to do so.” 784 A.2d at 943.equitablecourt’s it would bejudgment
thethe term “revoke” to extend toNotably, the Giulietti court used

election, to theand did not limit the termto revokeauthoritycourt’s
the Giulietti courtto recall the election. Becauseelecting party’s attempt

trial courtthe statute as thelanguage permittingthe ofinterpreted plain
toobjection, adoptit declinedelecting partysto set aside election over the

election. Thoughof the statute and enforce Id.electing party’s readingthe
dicta, it ismay be consideredstatutory analysisthe Giulietti court’s

293-A:14:34(a).RSAinterpretationwith our ofof and consistentsupportive
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our construction of the electionlegislature disagreethe withShould
is free to amend it. Marcean v. Cocordirrevocability provision, it

(2003).Co., 216, 221Ins. 149N.H.Heritage Life

Ill

alternative, the trialThe in the that courtrespondents argue,
293-A:14.34(a) itexercised its discretion under RSA whenunsustainably

in Killarney.Buonato’s election to sharespurchaseset aside Bendetson’s
that one should not have overruled theThey presiding judgecontend

that the trial court failed to hold anpresiding judge,decision of another
decision, and that the trial court “turnedevidentiary hearing supportto its

on head the to firststatutory procedure [by] forcing Respondentsthe its
the not before it would theprove that venture should be dissolved value

irrevocable,RespondentsPetitioner’s shares so that could exercise their
matter-of-right respondents objectiveelection.” The also contend that no
basis exists on the record to sustain the trial court’s decision.

When we determine whether a made the trial court is aruling by proper
discretion,judicialexercise of we are thereally deciding whether record

establishes an objective discretionarybasis sufficient to sustain the court’s
(2001).Lambert, 295,judgment. State v. 147 N.H. 296 The trial court has

wide latitude in decisions inrendering equity according to the
case,circumstances of a particular upholdand we will decision unless itits

unsupported byis the evidence or erroneous as a matter of law. See
Ventullo, 571, (2004)Nordic Inn Condo. Owners’Assoc. v. 151 N.H. 576-77

laches).(reviewing decision on doctrine ofequitable

2002,In the superior granted respondents’court the motion stayto
the judicial dissolution proceeding and scheduled a merits hearing to
determine the fair value of KillarneyBendetson’s shares to carry out
Buonato’s election to purchase them. The petitioners requested an
interlocutory appeal from the and a of theruling stay scheduled valuation

2004,proceedings, court,which was denied. In the trial with a different
presiding judge, hearingcommenced the valuation and initiated a colloquy

theconcerning propriety of a valuationconducting hearing. theUltimately,
trial court declined to Buonatopermit purchaseto elect to Bendetson’s
shares, essentially thereversing decision of the earlier presiding judge.
Because the court has thesuperior discretion to review its at anyorders
time prior final judgment, Crushingto see Fastrack Servs. v. Abatement

Assocs., 661, (2003),149 N.H. 664 we discern no legal errorInt’l/Advatex
in the process of this case.

We also reject the torespondents’ challenge the lack of an
evidentiary hearing. engagedThe trial court in a full colloquy with counsel
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of the case. Counsel for bothposture parties profferedabout the
and Newconcerning ownership Killarneyfacts the structure ofundisputed

focused whether election would anKillarney. dispute upon impartThe
Killarney.the control of New Theadvantage concerningunfair to Buonato

statutory provision legaldo not to a or to otherrespondents point
context,in do not direct usauthority requiring evidentiary hearingan this

in anthey requested evidentiaryto of the record whichany portion
identify evidentiary hearingand no additional facts that an wouldhearing

have uncovered.

addition, that the trial courtrespondents’ argumentIn the somehow
“on head” lacks merit. The trial court wasstatutory processturned the its

the the statute the offollowing process permitted by by reviewing equities
Further,to set aside the election. the trialultimately decidingthe case and

contend,not, the them “to first thatrespondents require provecourt did as
the not dissolved before it would value [Bendetson’s]venture should be

during hearingshares.” There to be one occasion the 2004 whenappears
making passingthe court about the burden of a commentmisspoke proof,

2005,inhearingto which no one At the dissolution meritsobjected.
however, the ofpetitioning partiesthe record reveals that the bore burden
proof.

respondentswe conclude that the have failed to establishFinally,
that no exists in the record to the trial court’sobjective supportbasis

hearing,decision set aside the election. the 2004 theequitable Duringto
Killarneyfocused the structure of and Newupon ownershipcourt

structure,ultimately mightthe the election have on thisKillarney, impact
partnership.and the dissolution of the limitedpending litigation involving

general partner partnership,Because was the sole of the limitedKillarney
purchase Killarneythe court that Buonato’s of Bendetson’santicipated

New solegive ownership Killarney, Killarney’sstock would Buonato full of
Killarney.Buonato in full control of Newgeneral partner, placeand thus

inThe trial court also was concerned that Bendetson’s controldisrupting
abilitywould interfere with his to seekKillarney potentiallyNew

expresseddissolution of the limited The trial court concernpartnership.
2044,the limited was in effect until and whilepartnership agreementthat

hepercent ownership Killarney,would retain his 49.5 of NewBendetson
therespondents acknowledged potentialwould “have no control.” The

when counsel stated that “once we controlimplications of electionpractical
to be agoingthe the case falls and there’s notgeneral partner, completely

satisfycan’t thetheythe becauseliquidation hearing partnership][for
that itultimatelyThe trial court determinedpartnership.”terms of the
sharesKillarneybe to decide valuation of Bendetson’sequitablewould not
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give up” ongoing partnership.and Buonato a in the limitedessentially “leg
torespondentswe conclude that the have failed establish thatAccordingly,

equitablethe trial court’s decision to set aside Buonato’s stock purchase
byis theunsupportedelection record.

IV

Finally, respondents arguethe that the evidence does not establish
sufficient for Thegrounds judicial Killarney. petitionersdissolution of
sought RSA298-A:14.30,judicial conductingdissolution under and after an

trialevidentiary hearing, the court concluded that the evidence supported
293-A:14.30(b)(i) (ii).dissolution under both RSA and We will sustain a

findings they lackingtrial court’s and conclusions unless are in evidentiary
or by N.H.,are tainted error of law.support Appeal State 147 N.H.of of
(2002).426, 429 Because we conclude supportsthat the record the trial

court’s conclusion that allBendetson established the necessary elements
(b)(ii),under subsection we do not address the ofpropriety its conclusions
(b)(i).under subsection

superiorFor the to corporationcourt dissolve a under RSA 293-
A:14.30(b)(ii), the petitioning mustshareholder establish that “[t]he

failed,shareholders are deadlocked in voting power and have periodfor a
at 2that includes least dates,consecutive annual meeting to elect

293-A:14.30(b)(ii).successors to directors whose terms have RSAexpired.”
respondentsThe challenge the trial findingcourt’s that the forterm the

Killarney expired.directors thatThey contend the evidence failed to
establish the manner in Killarney installed,which directors are other than

procedurethe described in the Incorporator Action by Unanimous Written
Consent signed bydocument Buonato and Bendetson when they first
incorporated Killarney. That specifiesdocument that “[t]he number of
directors of Corporation,the changeduntil in accordance with the By-
Laws, (2)is atfixed two and personsthat the following are electedhereby
Directors into serve accordance By-Laws directors,”with the as the initial
and it names Buonato and Bendetson. The respondents argue that because
the evidence does not aestablish ofdirector’s “term office its[or]
expiration,” the current thus,directors’ terms neverhave and theexpired,
trial court’s conclusion that the shareholders failed to elect successors to
directors whose terms have expired clearly conclude,is erroneous. We
however, respondentsthat the fail to demonstrate trial court error.

KillarneyThe by-laws require an meetingannual of shareholders to
March,occur each and if an election of isdirectors not held at the annual

meeting, the directors must cause the election to occur a specialat meeting
of the shareholders “as soon thereafter as convenient.” As byfound the
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Bendetson, shareholders,court, Killarney’s sole weretrial Buonato and
special meetingto directors at a ofKillarneyunable to elect successors the

30, Indeed, the trial foundJulythe on 2001. courtKillarney shareholders
shareholders,occurred between themeetingthat was the last thatthis

trial,to the dissolution and furtheryears priorabout three and one-half
that havetheyare deadlocked notparties hopelesslyfound that “the so

Themeetingshareholders’ since 2001.”been able to schedule or hold a
by-laws,the the current directors’ one-trial court determined that under

Buonato and Bendetson continued tothoughterms hadyear expired,
the courtAccordingly,in triallawfully capacity.serve a holdover

for judicialall established dissolution ofconcluded that elements were
293-A:14.30(b)(ii).under RSAKillarney

First, 4,SectionArticleKillarney by-laws,Under the

meetingat the annual ofterm of office of a Director elected[t]he
however, heyear, thatprovided,the Stockholders shall be one

elected andhis until his successor shall beshall hold office
byStockholders or electedbyA Director elected thequalified.

meetinguntil the next annual ofthe Directors hold officeshall
qualificationand of his successor.Stockholders and the election

that aprovidethe each director servesby-lawstheirBy plain language,
term,theplacein at conclusion of thatone-year term. If successors are not
inservingdirectors to remain aby-laws predecessorthe thepermit

ofreading by-law:the trial court’s thisagreeholdover withcapacity. We
lawfully in a holdovera continue to servemay“The fact that director

mean that the of hislengthhis has does notcapacity expiredafter term
Thus, no when itthe trial court committed errorterm is infinite.”

with theKillarney expiredof directorsconcluded that the term the
election,their their holdover status.year despiteof one frompassage

(Ala.Beem, 373,608 2dv. So. 374-75rely uponThe Levinerespondents
1992), no of theAlthough they provide analysissupport position.to their
case, “affirm[ed] [the]aver that the Levine courtthey parenthetically

identical to RSA 293-provisionunder MBCA[an]denial of dissolution
however, noA:14.30(b)(ii).” conclude, the case providesWe that Levine

petitioningthe shareholder’srejectedcourtguidance here. The Levine
an election ofpreventeddeadlock hadthat the shareholders’contention

no attemptthat the shareholders madeshoweddirectors because evidence
petitioningand that thetwenty yearselect fifteen toto directors for

Levine, 2d 375. Themeetings. 608 So. atto attendshareholder refused
than a“nothing morethat the evidence establishedcourt concluded

the election ofpreventingshareholder deadlockpossibility of future
of notremedy [was]dissolutiondirectors,” and thus “the extreme



651

contrast,By the inwarranted.” Id. evidence this case showsundisputed
30,not only July specialthat Bendetson attended the 2001 shareholder

directors, Buonato,but for tomeeting expressly moved a vote elect and
only shareholder,otherthe would not second the motion. The differing

of makefacts Levine the decision in that case toinapposite the
circumstances before us.

Finally, we decline to of respondents’ argumentaddress the merits the
the particularthat trial court erred in a law determiningconclusion of that

the failure to meetingshold annual is a basis for judicial dissolution. Even
assuming error,this single legalconclusion of constituted islaw it clear
from the face of the trial court’s order that it its judicialbased decision for

293-A:14.30(b)(ii)dissolution under RSA upon the existence of all
necessary legal elements in Theprovided the statute. haverespondents

tofailed establish that the in orderingtrial court erred the dissolution of
RSA293-A:14.30(b)(ii).Killarney under

Affirmed.
DugganDalianis, Galway, JJ.,and concurred.
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