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wereor that therelotparkingout of a clubpulledhadthat the defendant
Therefore, littlethere isthevicinity stop.ofin the immediateclubsany

“cast [thein this case shouldof the areacharacterwhy thereason
anyofIn the absencelight.” Id.suspiciousin a moreconduct]defendant’s

tires, onof evensquealthe brieffacts, hold thatwespecificadditional
whiledrivingofsuspicionrise to reasonablegivedid notnight,”“club

intoxicated.
Constitution, wetheviolated Statestopthat theconcludeBecause we

the Federal Constitution.it also violatedwhetherneed not decide

Reversed and remanded.

Galway JJ.,Hicks, concurred.Duggan, andC.J.,Broderick, and
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Association,Bianco of Concord A. Daniel on the{DeniseProfessional
brief and for theorally), petitioners.

Kelly Edwards,A. Ayotte, attorney general M. associate attorney{Anne
general, on the brief and orally), respondentfor New Hampshire Division
of Developmental Services.

Colliander, Broum,,Field & of Portsmouth S. Brown on the{David
law),memorandum of for respondent 10Region Community Support

Services, Inc.

Galway, Czumak,J. The petitioners, Cherie L. Frank Czumak and
Pendleton,Pamela as guardians (Robin),of Robin Czumak anappeal order

J.){McGuire,of the CourtSuperior finding that the respondents, the New
(DDS)Hampshire Division of Developmental Services and Region 10

Services,Community Support 10),(RegionInc. complied with the
requirements of their stipulated agreement with the petitioners. The
respondents cross-appeal the trial court’s ruling that DDS paymust
arrearages accrued at the affirmfacility caring for Robin. We in part and
reverse in part.

The record thesupports following. Robin has severe developmental
disabilities that render her unable to care for her own basic needs. Since
1981, she has been a full-time resident and client of the ofInstitute
Developmental Disabilities, (IDDI)Inc./Crystal Springs School in
Massachusetts. Her placement there has been byfunded the respondents.

1998,In the respondents determined that Robin should be placed in a New
Hampshire facility. The petitioners appealed that decision to the New
Hampshire Department of Health and Human Services’ Administrative

Unit.Appeal During the appeal process, the parties signed a settlement
agreement (Stipulation), which became ineffective December 2000. The

stated,Stipulation in pertinent part:
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I. Introduction

willthat Robin Czumakpartiesintent of the1. It is the
maintainsfacilityas thelongIDDI asremain at
guardiansand thehereinas describedcertification
placementappropriatethat IDDI is ancontinue to find

Czumak____It intent of the partiesis theRobinfro [sic]
in thisa final settlementthis constituteagreementthat

matter----

III. Stipulations

as Robin Czumaklongthat soagree3. The furtherparties
Medicaid waiverHampshirethe Neweligibleis for

level ofexistingto theprovideshall continue[DDS]
currentlyCzumakIDDI that Robinthroughservices

above, ain the event oftheNotwithstandingreceives.
to useRegion agree10]IDDI andby [DDSrate increase

fundingefforts to secure additionaltheir best reasonable
with He-Mincrease consistentcover IDDI rateanyto

____If then [DDSis not availablefundingadditional503
therespitefund services atagree toRegion 10]and
perto 40 hours(uprate for servicesrespiteMedicaid

month) time that Robin Czumakanythe forguardiansto
guardiansthe and theguardiansin the direct care ofis

toupRobin Czumak forto direct care foragree provide
areguardiansas theyear longaseight perweeks

such directprovideable tofinanciallyandphysically
faithgoodinagree cooperateThe topartiescare.

these issues.regarding

executed, the of MassachusettsCommonwealthStipulationAfter the was
Robin.patients, includingfees to itsIDDI to increase itsrequired

from2000, fundingincreased Robin’srespondentsin theBeginning
$5,000made a one-time of$95,000 $100,000 They paymentalsoper year.to

$7,500 theseDespitein 2003.paymentand a one-time ofto IDDI in 2002
IDDI’spacedid not withkeepthepayments, respondentsincreased

2003, theIn IDDI notifiedfees, Aprilaccrued.arrearagesincreased and
unless thein June 2003dischargedthat Robin would bepetitioners

IDDIpayment plan.due or established athe balancerespondents paid
makingcontinuedrespondentsif thestayto allow Robin toagreedlater
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means,ifpartial payments and the all lawfulpetitioners pursued including
litigation, acquireto the funds to thenecessary pay outstanding balance.

2005, $101,442.05.By outstandingOctober the balance had risen to
funds,In attempt acquirean to the the filed a inpetitioners petition

forequity specific performance of the The trial court foundStipulation.
that the hadrespondents with their contractual incomplied obligations
that had made faiththey good efforts to secure additional and infunding
that the Stipulation required the to fund raterespondents onlyincreases
to the theyextent that could securereasonably funding. Despiteadditional

findings,these the trial court ruled that responsibleDDS was to cover the
cost of the to IDDIarrearages because it would have been tounjust
burden the petitioners with such a cost. the trial courtFinally, ordered
DDS payto the cost of maintaining Robin at IDDI for one untilyear,

2007,January to thegive petitioners time to inadequate place Robin
another facility.

(1)Both Theparties appeal. petitioners the trialargue: findingcourt’s
that the inrespondents goodacted faith and made good faith efforts to find

(2)funding evidence;additional was not supported theby under the terms
of the Stipulation, a lack of funding did not justify placing Robin in a

(3)facility IDDI;other than and the bytrial court erred interpreting the
Stipulation to mean that the respondents were torequired pay for IDDI’s
rate onlyincreases to the theyextent that could reasonably secure

funding.additional The respondents that the trialargue court erred in
holding responsibleDDS for the to IDDI.arrearages We address each

inissue turn.

I. GoodFinding Faithof

The Stipulation provides in part: “[I]n the event of a rate increase by
IDDI and Region agree[DDS to10] use their best reasonable efforts to
secure additional funding to anycover IDDI rate increase consistent with
He-M 503 ----The parties agree to incooperate good faith regarding
these issues.” The petitioners argue that the trial court erred when it
found that DDS and Region 10 acted in good faith to use their best
reasonable efforts to secure additional funding to accommodate the
increased rates at IDDI. This finding evidence,was unsupported by the
the petitioners argue, and constituted an unsustainable exercise of
discretion.

of factFindings are binding upon theyus unless are not supported by
the evidence or are erroneous as a matter of law. Mahoney v. Town of

148, (2003).150Canterbury, N.H. 150 “Good faith performance or
enforcement of a contract emphasizes faithfulness to an agreed common
purpose and consistency with the justified of the otherexpectations party;
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‘badinvolvingconduct characterized asvarietyit a of oftypesexcludes
fairness ordecency,standards ofthey communityfaith’ violatebecause

770,140Hampshire,New N.H.v. HealthsourceHarperreasonableness.”
omitted).(1996) Thus, us is whether thequestionthe before(quotation776

the werefinding respondentsthe court’s thatevidence trialsupports
tise their besttheythat wouldagreed purposefaithful to the common

funding.efforts to secure additionalreasonable
the evidence. Matthewfinding upon followingtrial court based itsThe

Services,Ertas, Bureau of Developmentalthe administrator of the
2004,Infunding.the for itsdepends upon legislaturetestified that DDS

$2,000,000 next fiscalover in bills until.thepayingDDS had to postpone
toto for all of the servicesenough funding payit did not haveyear because

The trialpay.that it had committed topeopledisableddevelopmentally
Powers, director offrom Dennis the executivetestimonycourt also heard

1994,that, there haswho testified sinceAgencies,the Association of Area
one”people “priorityof more than 200 withwaitingbeen a statewide list

them moststatus, developmental putthat their disabilitiesmeaning
listwaitingalso testified that thisin need of services. Powersimmediately
andyear.each Both Ertasaverage applicantsan of 110 newreceives

meet the of allinabilitythat the to needsrespondents’Powers testified
thefunding legislatureresults from a lack of fromeligible peopledisabled

to DDS.
that, the budgetaryevidence despiteThe trial court also considered

above, allottedthe increased Robin’srespondentsconstraints described
that,The parties stipulatedafter IDDI increased its rates.funding

2000, annual fromfundingin the increased Robin’sbeginning respondents
of$100,000. 2002, made a one-time to IDDI$95,000 they paymentto In

2003, made a one-time to IDDI of$5,000. paymentIn the respondents
facts,$7,500. found, the thatupon parties’ stipulatedThe trial court based

the amount allotted for theon Robin is more than doublespentthe amount
in Newperson Hampshire.the disabledaverage developmentallycare of

10, that, aDillon, testifiedRegion despitethe finance director forWilliam
fundingthe five forbudget past years,in 10’s overRegion operatingdeficit

inSuch a substantial increaseby percent.care has increased sixRobin’s
testified, seen in individuals whose needsonlyDillon isfunding, generally

that rates haveDillon also testified IDDI’sdrastically changed.have
theparties signed stipulation agreement,19 since theby percentincreased

substantiallythat rate increaseonly bythat 10 could meetRegionand
its deficit.increasing

above, the trial court found that theBased the facts statedupon
their reasonable efforts toacted in faith to use bestrespondents good
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Consideringto cover IDDI rate increase.funding anysecure additional
despite budgetaryfor Robinfundingthis evidence of increased

wasconstraints, findingconclude that the trial court’swe cannot
the evidence or erroneous a matter of law.by asunsupported

StipulationII. theInterpretation of

that, if the used faithargue respondents goodThe next evenpetitioners
funding justifyadditional a lack of did notfunding,efforts to secure

a IDDI. Thefacility petitioners rely uponRobin in other thanplacing
“It isStipulation, provides:in the “Intent” section of the whichlanguage

IDDI longthe intent of the that Robin Czumak will remain at as asparties
the certification and the continue to findfacility guardiansmaintains ...

an appropriate placement Theythat IDDI is fro Robin Czumak ....”[sic]
section,languagealso in the whichrely upon “Stipulations” provides:

If thenfunding Regionadditional is not available and[DDS 10]
agree respiteto fund services at the Medicaid rate for respite

month)40(up guardians anyservices to hours to the for timeper
guardiansthat Robin Czumak is in the direct care of the and the

toguardians agree provide direct care for Robin Czumak for up
to weekseight per year long guardians physicallyas as the are

financiallyand able to care.provide such direct

The that thepetitioners languageassert above shows that the intent of the
IDDI,was for Robin to ifparties remain at and that the couldrespondents

IDDI,not fully onlyfund Robin’s care at the recourse would be for the
guardians to care for Robin for to for theup eight per yearweeks and

lower,respondents guardians’to fund the services at a respite-care rate.
and,A stipulated agreement therefore,is contractual in nature is

governed by Seabrook,contract rules. Public Serv. Co. N.H. v. Townof of
(1990).365,133 N.H. 370 The of ainterpretation questioncontract is a of

law, which we review de Barclaynovo. Condo. Owners’ Assoc. v.Square
Grenier, 514, (2006).153 517 interpretingN.H. When a written agreement,
we the usedgive language by parties meaning,the its reasonable

the circumstances and the context inconsidering agreementwhich the was
negotiated, and the document areading Ryan Realtyas whole. James v.

194, (2006).Assoc.,at Chester Condo.Villages 153 N.H. 197 Absent
ambiguity, the intent will determined from theparties’ plain meaningbe of

languagethe used in the contract. Id.
whole,theReading Stipulation disagreeas a we with the petitioners’

assertion that it IDDI ifrequires stay eightRobin to at even the weeks of
respite services are insufficient to the ofmitigate cost IDDI’s services. The

that, section,are correct inpetitioners Stipulationthe Intent the states the
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IDDI, alsoStipulationRobin at with conditions. Thekeepintent toparties’
section, “Thestating, partiesintent in the Stipulationsreiterates this

the Neweligiblefurther that as Robin Czumak is foragree longso
existingto theprovideMedicaid waiver shall continueHampshire [DDS]

receives.”currentlyIDDI that Robin Czumakthroughlevel of services
however, states, “Notwithstandingin the Stipulation,The next sentence

above, Regionof rate increase IDDI andby [DDS 10]the in the event a
tofundingefforts to secure additionalagree to use their best reasonable

____” Thisconsistent with He-M 503cover IDDI rate increaseany
in with increase in IDDI’sdealing anysentence sets forth the first step

use their best reasonablerequired onlythe are torespondentsrates:
to in fact securefunding, requiredto secure additional but are notefforts

is in the next sentence of thefunding. stepadditional The second set forth
which states:Stipulation,

not then andfunding Region[DDS 10]If additional is available
... to the for timerespite guardians anyto fund servicesagree

in care of the and theguardiansthat Robin Czumak is the direct
upto direct care for Robin Czumak forguardians agree provide

year____to weekseight per

funds isThus, if first of to secure additionalstep attemptingthe
IDDI, herstep stayto Robin at the second is for to withkeepinsufficient

up eighther at a reduced cost to the for to weeksguardians, respondents,
The next sentence in the which is the last sentenceper year. Stipulation,

here, to in faithparties agree cooperate goodthat is relevant states: “The
Thus, two for theStipulation provides stepsthese issues.” theregarding

rates,IDDI its but is silent as to what theparties to take if increases
fullyif are to fund Robin’s care atparties steps inadequateshould do these

IDDI, parties goodthan that the should in faith.providing cooperateother
above, the trial thatsupports findingAs described the evidence court’s

togoodthe acted in faith to use their best reasonable effortsrespondents
step,one. As for the secondfunding, fulfilling stepsecure additional thus

the trial court’s that Robin left IDDIpetitioners dispute findingthe do not
in an effort to reduce costs to theeight per year respondents.for weeks

inThe do not assert that the acted in bad faithpetitioners respondents
Thus,for weeks of services. thepaying guardians eight respiteRobin’s

the have not acted in badrespondentsfulfilled two. As faithparties step
it silentrequired by Stipulation,either of the and as isregarding steps the

fulfilled, find ofstepsas to what should occur once both are we no breach
the terms.Stipulation’s
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ConstraintsBudgetaryIII. Interpretation of

court’sfinal concern the trialargumentsThe petitioners’
petitionersconstraints. Therespondents’ budgetaryof theconsideration

the as follows:by interpreting Stipulationthat the trial court erredargue
in to mean that rateStipulationCourt finds the thelanguage“[T]he

10 to the extentby Regionat IDDI would be funded and[DDS]increases
within areasonably fundingcould secure additionalagenciesthat these

that therebudget.” arguea limited Thesystem by petitionersconstrained
torespondents’ fundingin that limits thenothing Stipulationis the

reasonably budget;that secure under a limited thus thetheyamounts can
a limitedsystem byadded the “within a constrainedimproperlytrial court

Further, petitioners argueto the thatbudget” language interpretation.its
the to mean that theby interpreting stipulationthe trial court erred

the needs of otheragainstcould balance Robin’s needsrespondents
the Thesepeople receiving respondents.funds fromdisabled

court themisinterpretations by respondents’ obligationsthe trial reduced
theStipulation, petitioners argue.under the

above, law,questionthe of a contract is a ofinterpretationAs stated
Assoc.,Barclaywhich we review de novo. Condo. Owners’ 153Square

that, rates,IDDIN.H. at 517. The if increases its theStipulation provides
“agree to use their best reasonable efforts to securerespondents

IDDIfunding anyadditional to cover rate increase consistent with He-M
____” suggested interpretation503 We with the of thedisagree petitioners’

There no in theStipulation. language Stipulation requiringis the
in theirignore funding theyto either the amount of that haverespondents

fundingor to disabled of if the forbudget deprive patientsother funds
Further, ifRobin falls short due to a rate increase at IDDI. the intent of

fundingthe were to the limits of the and theparties ignore respondents’
thepatients, Stipulation simplyneeds of other disabled would have

rates,the to all increases of IDDI’s withoutrequired respondents pay
agreeof their efforts.” we with the trialAccordingly,consideration “best

court’s of theinterpretation Stipulation.

ArrearagesIV.

In their the trial court erredcross-appeal, respondents arguethe that
DDS to the to account at IDDIby ordering pay arrearagesboth Robin’s

1,IDDI Themaintaining through Januaryand the cost of Robin at 2007.
that their efforts to securerespondents argue they used best reasonable

increases, and, thus,IDDIadditional to cover the rate satisfiedfunding
their contractual and are not for theobligations responsible paying

owed to IDDI. The do not to thearrearages petitioners explicitly respond
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their thatargued throughout appealbut havecross-appeal,respondents’
their to use their bestcomply obligationthe failed to withrespondents

funding.efforts to secure additionalreasonable
thepayto order DDS toequitable powersThe trial court used its

IDDI, that, the andalthough petitionersto botharrearages statingowed
agreement,in faith with the “itcomplied good stipulatedthe respondents

arrearageswith the cost of theunjust petitionerswould be to burden the
care IDDI.” Because the between lawseparationaccrued for Robin’s at

inHampshirenot courts in New have broad discretionequity sharp,and is
A&TFamily Realty Trust v.exercising equity jurisdiction. Blagbrough

(2007).Prods., 29, latitude in46 Trial courts have wideForest 155 N.H.
ain to the circumstances ofrendering equity accordingdecisions

case, theytheir decisions unless areupholdand we willparticular
a matter v.the evidence or erroneous as of law. Bendetsonunsupported by

(2006).637, 647Killarney, 154 N.H.

above, law,questionAs the of a contract is a ofinterpretationstated
Assoc., 153de novo. Condo. Owners’Barclay Squarewhich we review

DDSstipulationat 517. the búrden of under the toShifting paymentN.H.
The theStipulation, signed byconstituted an error of law. which was

IDDI, for allrespondents require paythe and does not DDS topetitioners,
if IDDI the In themightthat accrue raises cost of Robin’s care.arrearages

increase, that theStipulation requires only respondentsevent of a rate the
(1)in faith the “use their bestcomply good following obligations:with

funding anyefforts to secure additional to cover IDDI ratereasonable
(2)increase”; guardians any“to fund services ... to the forrespiteand

that in the direct care of the ... for toguardians up eighttime is[Robin]
The of the does not bind DDSper year.” plain language Stipulationweeks

IDDI, onlyto all rates but to increased ratespay charged by payincreased
funding.the extent that DDS can additionalreasonably acquireto

the trial court concluded that the most outcome was forAlthough equitable
costs, powers equity permitDDS to the of do not a courtpay outstanding

contract,disregard clearlyto the terms of a Met Auto andexpressed Life
385, (S.D.Lester, 2006);Home Ins. Co. v. 719 N.W.2d 388-89 see

(Md.Monro, 384, 2006),Chesapeake Spec. App.Bank v. 891 A.2d 398 Ct.
or thatupon parties obligations,or force the contractual terms conditions

the have not assumed. ARC Inc. v. AMC-­parties voluntarily Lifemed,
Tennessee, (Tenn.Inc., 1, 2005);183 S.W.3d 26 Ct. Goodman v.App.

(Ariz. 1967).Co., 318,421 Accordingly,Newzona Investment P.2d 321-22
we reverse the trial court’s order insofar as it DDS to therequired pay
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Robinmaintainingthe cost ofat IDDI andto Robin’s accountarrearages
1,2007.JanuaryIDDI throughat

in part.in and reversedpartAffirmed
Duggan Hicks, JJ.,Dalianis, and concurred.Broderick, C.J., and

Rockingham
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