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rejectWe the that todaydefendant’s contention our decision will
adversely affect of ofareas law outside the DWI statute. The ofapplication

259:125,“way”the definition of in II is tospecificallyRSA limited four
— 2012)(Additional265:71, (Supp.statutes RSA ParkingIV Regulations);

2012)(RecklessRSA 265:79 (Supp. Driving; Minimum Penalty); RSA
265-A:2,1 or(Supp. Operating Influence of or2012)(Driving DrugsUnder
Liquor; Concentration);Driving Operatingor With AlcoholExcess and

2012) Intoxicated).RSA 265-A:3 (Supp. Driving(Aggravated While The
hypothetical is, therefore,effect on other areas of the law unsupportable.

Affirmed.

LynnHicks, Conboy, JJ.,Bassett,and concurred.
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Schuster, Buttrey Wing, P.A., (Barry& of Lebanon C. Schuster and Eric
brief,G. onDerry the and Mr. Carleton,Schuster fororally), LLC.

PLC, Norwich,Vitt &Associates of Vermont on(GeoffreyJ. theVitt brief
and fororally), Development Corporation,MTS Balagur,Richard and

Balagur.Adrienne

BASSETT, Carleton,J. LLC from an ofappeals Superiororder the Court
J.)(Vaughan, denying its tomotion vacate and set aside articles of

(MTS)dissolution byfiled MTS Development Corporation denyingand its
renewed motion to enforce creditor status. We affirm.

This is -the fourth time this case has come us. Abefore detailed account
of the underlying and procedural historyfacts can be our previousfound in
decisions, Carleton, 501, 503-04(2011)see LLC v.Balagur, 162 N.H. (citing

cases).previous onlyWe recite pertinentthose facts to this appeal.
1995,In Bukk Carleton and Richard Balagur formed MTS for the

purpose of land inpurchasing Lebanon and as a realoperating estate
1,000 shares,holding company. of theOriginally, total MTS Richard

400,Balagur mother, 100,owned his Balagur,Adrienne andowned the
Carleton,trustee of a trust for Bukk daughtersCarleton’s owned 500. LLC

and, thus,eventually purchased the trust’s shares became of fiftythe owner
percent Carleton,of Bukk of ofMTS’s stock. Carleton owns all the shares

2004, Carleton,MayLLC. In actionbrought againstLLC an MTS and
to, MTS,BalagurRichard among things,other dissolve see RSA
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14.30(b) (2010). 2005, successfullyBalagurJanuaryIn Adrienne293-A:
dissolution,ofto an to shares in lieupurchasemoved for leave file election

(2010).The was with other293-A:14.34 case consolidatedpursuant to RSA
theactions and tried to court.related

Carleton, fifty percentwas to value LLC’sThe central issue at trial how
MTS, FollowingtoBalagur sought acquire.Adrienneownership of which

interest,Carleton, ownershiptrial the value of LLC’srulingthe court’s on
Carleton,293-A:14.34(d), to terminate LLC’sBalagurssee RSA the moved

motion,theas MTS. court grantedstatus a shareholder of Therights and
293-A:14.34(f) aof whoserequiresthat removal shareholderruling “RSA

thereafter,that,purchase”been valued for an elective andshares have
Carleton, “a of until receives[it]LLC be considered creditor MTSwould

thereafter, the courtpurchased.” Shortly grantedthepayment for shares
Carleton, andprotecta inrequest security “[t]oLLC’s for interest order

[Carleton, byaward to theprovided LLC] [c]ourtthe value of thepreserve
26,2009, the trialBalagur’s remedy. Julyin election Ongranting” Adrienne

[Carleton,“that shares bepurchase LLC’s]court the election toordered
(90) of offrom the date the Clerk’s noticeaccomplished ninety dayswithin

13,May 2010.rulingorder in one sum.” affirmed this onlumpthis ... We
a.; Carleton,Carleton, v.LLC Richard & LLC RichardBalagurSee v.

(N.H. 13,Carleton, Mayv. 2009-0708Balagur; Richard Bukk No.Balagur
2010).

7, 2010, ofadoptfiled a notice of intention to articlesOn June MTS
Carleton, assertingLLC objected,RSA 293-A:14.34(g).dissolution. See

Carleton,293-A:14.34(g).Seetimelythat the was not filedunder RSAnotice
2011, trialLLC, SeptemberIn affirmed the court’s162 N.H. at 504. we

to articles of dissolution wasfinding adoptthat the notice of intention
timely filed. See id. at 502.

Carleton, LLC to vacate and set aside the articlesmovedSubsequently,
MTS, toBalagur’sthat electionof dissolution filed Adrienneby arguing

Carleton, and that the sharehold-LLC’s shares was irrevocablepurchase
ofthe later filed articles dissolution.validlyers could not authorize

Carleton, all income andaccountingalso a motion for an ofLLC filed
to itsIt a motion enforce creditorMTS. further filed renewedexpenses of

ofstatus, the14.34(g)that 293-A: addresses termsRSAarguing “[w]hile
fair value deter-the statute abandon the court’snowhere doespurchase,

on value” and onthat trial court’s order “fairmination.” It maintained the
by“remain unaffected [MTSare the law of the case andcreditor status now

tothe dissolve MTS.”Balagurs’] attemptand
motion; however, accountingit that anagreedtheThe trial court denied

ofthe and records“a full of booksaccountingshould occur and ordered
Carleton, toLLC’s renewed motioncourt further deniedMTS.” The
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status, provisionsenforce creditor “that offinding 14.34(g)the RSA 293-A:
14.34(e),”void the RSAprovisions of 293-A: and that it was “constrained by

application Carleton,the of 293-A:14.34(g).”RSA LLC’s motion to recon-
denied,sider was this appealand followed.

Carleton,appeal,On LLC contends that the trial court erred in its
application failingof RSA 293-A:14.34and in to makingenforce its order
Carleton, LLC a secured creditor. It thatalso contends dissolu-corporate

and, such,tion is an equitable proceeding as the trial court erred in failing
“to enforce the of‘principles play’fair embodied in RSA 293-A:14.34” and
in failing to balance the interestscompeting parties.of the It further
asserts that isBalagurAdrienne from herestopped avoiding election to

Carleton,purchase LLC’s shares of MTS. We address inargumenteach
turn.

Carleton, arguesLLC first that the trial court erred in utilizing RSA
as a for293-A:14.34(g) denyingbasis its renewed motion to enforce creditor

status. It maintains that the Carleton,court’s order making LLC a secured
293-A:14.34(e)and,creditor was not issued pursuant thus,to RSA RSA

not293-A:14.34(g)could have voided Itthe order. further contends that the
Carleton,court’s order establishing LLC as a secured creditor is finala

order that could not orbe altered vacated.
thisResolving requiresissue us to interpret RSA 293-A-.14.34.We are the
offinal arbiter the legislature’s intent regarding meaningthe of a statute

whole,considered aas and our review of trial statutorythe court’s
interpretation is Inc., 637,de novo. v.Bendetson 154 N.H. 641Killarney,
(2006). statute,We first examine language and,the of the possible,where
we ascribe the plain ordinary meaningsand to the words used. Id. aWhen
statute’s islanguage plain unambiguous, beyondand we need not it forlook

intent,further legislativeindication of and we refuse to consider thewhat
legislature might said orhave add that thelanguage legislature did not see
fit to in theincorporate Finally,statute. Id. we ininterpret a statute the
context of the overall statutory scheme and not in isolation. Id.

RSA 293-A:14.34governs procedurethe to be followed a corpora-when
ortion other shareholders elect to all of of apurchase the shares

petitionedshareholder who for pur-has dissolution. anOnce election to
filed,chase is the parties sixty dayshave to “reach theagreement[an] as to

fair purchase shares,”value and terms of of petitioner’sthe and “the court
shall purchaseenter an order the of thedirecting petitioner’s uponshares

293-A:14.34(c).agreed If,terms and by parties.”conditions to the RSA
however, parties maythe fail to reach an agreement, party petitioneither

court staythe to the proceedingsdissolution and “determine the fair value
293-A:14.34(d).of petitioner’sthe shares.” RSA
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shares, anthe the shall enterthe fair value of court“Upon determining
and as the courtpurchase uponthe such terms conditionsdirectingorder

293-A:14.34(e). anRSA Once the court enters...”appropriatedeems
14.34(e),order under RSA 293-A:

corporationshall the to dissolve thepetitionthe court dismiss
14.30, shallshareholder nopetitioningRSA 293-A: and theunder

corpora-or as a shareholder of thelonger any rightshave status
tion, to him byto the amounts awardedrightthe receiveexcept

be in the samethe of court which shall enforceableorder the
any judgment.as othermanner

14.34(f). that:293-A:14.34(g) provides293-A: thenRSA RSA

(e),to shall be madepursuantThe ordered subsectionpurchase
final,days10 the date the order becomes unlesswithin after

the court a notice of itscorporationthat time the files withbefore
topursuantintention to articles of dissolution RSAadopt

14.03, then14.02 293-A: which articles shall be293-A: and RSA
of suchdays Upon filingand within 50 thereafter.adopted filed

dissolution, inshall be dissolvedcorporationarticles of the
throughof 293-A:14.05provisionsaccordance with the RSA
(e)to subsection shallpursuant293-A:14.07and the order entered

except mayor that the court awardany effect,no belonger of force
inexpensesreasonable fees andpetitioningthe shareholder

the subsectionwith of last sentence ofprovisionsaccordance the
(e) any previ-to claimspetitioner may pursuecontinueand the

corporation.of theously asserted on behalf

added.)(Emphasis

innearly provisionto the likeour statute is identicalSince election
Act, ACT ANNO­see MODEL BUS. CORP.Corporationthe Model Business

(4th 2011), of model§ to the officialcomments theTATED “we look14.34 ed.
of the statute.”meaningon the intended electionact for guidance
that, theaddition toBendetson, comment states “[i]n154 N.H. at 643. One

of localunder the laws theany partyavailable torights appealusual of
voluntaryof dissolutionthe alternativejurisdiction, (g)subsection affords

(e).” MODEL BUS. CORP. ACTunderafter of an order subsectionentry
in4D, relevantexplains,at 14-172.The comment§ANNOTATED 14.34 emt.

that:part,

dissolve, shareholderpetitioningto thecorporationIf the elects
liquidating proceedstheprohis or her rata share ofwill receive
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distributed to shareholders the ofwithout reference to “value” the
(e).asshares determined the court subsectionby Byunder virtue

(f),of subsection the petitioning shareholder would not be entitled
to onvote a proposal adoptto articles of dissolution under section

filed, however,14.02.Once articles of are (g)dissolution subsection
(e)provides that the order under “no oflonger anysubsection is

(f)force or effect.”Accordingly, longersubsection no applies, the
petitioner resumes shareholder status and will be to a proentitled

anyrata of liquidatingshare distribution to shareholders.

atId. 14-173.

case,Applying interpretationthis to this once the articles of
dissolution were filed under RSA 293-A:14.34(g), the trial court’s order

293-A:14.34(e),under directingRSA the terms and conditions of the
Carleton,purchase shares,of LLC’s no longer anyhad force or Seeeffect.

Moreover, 14.34(f),RSA 293-A:14.34(g). providingRSA 293-A: that “the
petitioning shareholder shall longer any rightsno have or status as a

of corporation,”shareholder the longer applied Carleton,no and LLC
shareholder status“resume[d] and willbe entitled to a pro anyrata share of

Corp.liquidating distribution to shareholders.” Model Bus. Act Anno­
4D,§tated 14.34 cmt. at 14-173.

Carleton,While LLC is correct that the establishingtrial court’s order it
as a secured creditor of MTS was issued toprior the order thedictating
terms purchase 293-A:14.34(e),and conditions of under RSA the order was

to,issued in from,relation and resulting Balagur’sAdrienne election to
dissolution; indeed,purchase shares in lieu of the trial specificallycourt

14.34(f)uponrelied RSA Here,293-A: as the authority for its initial order.
BalagurAdrienne no longer sought Carleton, shares;to acquire LLC’s

instead, MTS elected to dissolve topursuant RSA It293-A:14.34(g).
follows, therefore, that the order granting creditor status to secure
Carleton, LLC’s payment because,of shares was mootrendered in the
absence of Adrienne Balagur’s election to it nopurchase, practicalhas
significance. O’Neil, 615, (2010)In the Matter &O’Neil 159 N.H. 624Cf. of

that(concluding familythe issue of whether the tojurisdictiondivisionhad
order respondent’sthe sale of the company was moot because the company

ultimately bywas sold the trustee to an ofpursuant bankruptcyorder the
court). Therefore, Carleton,bythe trial court not denyingdid err LLC’s
motion to enforce creditor status.

Carleton, arguesLLC next that the trial court it toerred when failed
exercise its equitable authority...“inherent to address the circumstances
of this particular case.” It contends that RSA 293-A:14.34 does not
constrain the trial authority equitablecourt’s to in a judicialissue orders
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and, thus, have the“balance[d]the court shouldproceedingdissolution
of‘principlesthe the fairparties” “enforce[d]interests of andcompeting

inrecognizedin 293-A:14.34 and as ... Bendetson.”embodied RSAplay’

Bendetson, irrevocability inprovisionIn the electionanalyzedwe
293-A:14.34(a) (a),that, to subsection therespectand held withRSA

inequitiesthe trial court to consider theexpressly allowed forlegislature
Bendetson, at that thea case. 154 N.H. 643-45.We reasonedparticular

to the in both RSAexplicit equitable powersreference court’slegislature’s
14.34(a) (b) to court toempowerand indicates that it intended the293-A:

rifeof fair in situations that are often with tensionprinciples playenforce
293-A:14.34(a)at that RSA renders theill-will. Id. 645.We concludedand

to aside thesubject authorityto the trial court’s setelecting party’s right
Id.requires.so at 646.équityelection when

however,An of of 293-A:language 14.34(g),examination the RSA
14.34(a),inlanguagea conclusion. Unlike the RSA 293-A:requires different

toequitable authoritythe trial court to its setexpresslywhich allows utilize
id., in does not(g)an to the subsectionpurchase, languageaside election

filed toauthority pursuantsuch once articles of dissolution have beengrant
above, inlanguageOn the thecontrary,that subsection. as discussed

Corporationcomments to the Model Business(g), along with thesubsection
Act, adoptan intention to articles ofquestion filingleaves “no that the of

automatically the subsection[underat that time nullifies orderdissolution
(e)] of the court.”without further ordertriggers processand the dissolution

(Fla. 2003)931, 933 (analyzingApp.v. So. 2d Dist. Ct.Templeton,Fierro 857
statute).purchaseto Hadnearly identical subsection in Florida’s election

authority set asidegrantto the court tolegislature equitablethe intended
so, itit done as did(g), expresslyunder could havedissolution subsection

(a).in subsection

with deprivingof the concerns associatedrecognize legitimacyWe the
voluntarywhenequitiesof to consider theauthoritytrial courtthe

states, including(g).Although manyunder subsectionsoughtdissolution is
the Busi­their election statute on ModelHampshire, have modeledNew
addressing theAct, authorityaCorporation paucitythere is ofness

case,However, in v. 77Pfaff,one Jones So.at issue in this case.subsection
(Fla. 2012), underlying markedlythe facts were3d Dist. Ct. whereApp.884

case, AppealsofMorris of the Florida District CourtJudgesimilar to this
of thelanguage”with the“expressto concernspecially [his]concurred

atJones, 77 So. 3d 885-86in Florida’s statute.similar election subsection
observed,' inlanguage the(Morris, J., As he theconcurring specially).

to avoid dissolutionpercenta shareholderfiftyat issue allowssubsection
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“simply by asserting purchasehis intention to shares then laterthe but
filing dissolution,the notice of intention to ofadopt articles either because
he intended to so all alongdo or because he was dissatisfied with the

fairdetermined value of the petitioning shareholder’s shares.” Id. at 888
J.,(Morris, concurring Wespecially). expressed byshare the concerns

Judge Bendetson,Morris. we in toacknowledgedAs avoid dissolution’s
shareholders,adverse effects on anemployees, mayand others who have

interest in the of business,continuation the is“election often favored over
judicial Bendetson,remedy.”dissolution as a 154 at 645 (quotationN.H.
omitted). Nonetheless, are bywe constrained the clear language of the

it;statute we notand will rewrite that is ofprovincethe the Seelegislature.
Manchester, (2003).v. City 69,Balke 150 N.H. 73of

note, however,We do that while the application 293-A:14.34(g)of RSA
may, instances,in some shareholder,be unfair to a petitioning the statute
expressly provides “that the maycourt award the petitioning shareholder

expensesreasonable fees and in provisionsaccordance with the of lastthe
(e)sentence of subsection and maythe petitioner pursue anycontinue to

claims previously onasserted behalf of the corporation.” asIndeed
explained in the Corporation Act,Model Business

prevent[t]o use of voluntary dissolution to responsibilities,evade
subsection (g)... provides that ofthe articles offiling dissolution
does not affect either the court’s award of toexpenses the

(e)petitioner under subsection or petitioner’sthe standing to
pursue derivative claims on behalf of the corporation, provided
that the derivative claims been previously byha[ve] asserted the
petitioner in the section 14.34 orproceedings otherwise.

Corp.Model 4D, Moreover,§Bus. Act Annotated at14.34 cmt. 14-173.
filed,once the articles of dissolution petitioningare the isshareholder

pro“entitled to a of anyrata share liquidating distribution to shareholders.”
Id.

Carleton, LLC further contends that the trial court in finding“err[ed]
that Balagurs][MTS and the appropriate proceduresfollowed for dissolv-
ing corporationthe anywhere the court held no or tookhearing evidence
on the however,issue.” decline itWe to address this isargument, because

fully Carleton, 406,developed Lees,not in v.WyleLLC’s brief. See 162N.H.
(2011).414

Carleton,Finally, argues BalagurLLC that “Adrienne is both
equitably judicially estopped avoidingand from her ofpurchase Carleton’s
shares.” “Adisagree.We not toparty may equitable estoppelassert avoid

397, 409(2012)Alexander,the application Appealof a statute.” N.H.163of
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Perkins, 652,omitted); 147 N.H.and Petition(quotation brackets ofcf.
(2002) herthat claim faded because(finding petitioner’s estoppel655-56

unreasonable).to wascontrary the statuteupon representationsreliance
dissolution,above, of RSAonce MTS filed the articlesAs discussed

Thus, theit “shall be under293-A:14.34(g) plainthat dissolved.”provides
statute, estoppel cannot be used to circumventequitableof thelanguage

(2005)(“[U]seWheeler, 643, 645McCarthy v. 152 N.H.the dissolution. See
as a command . . . isregarded [and]is generallyof the word ‘shall’

Formandatory.”).intent that isindicatingas the the statutesignificant
reasons, Carleton,that LLC cannot avoidsimilarlythese we conclude

14.34(g) asserting judicial estoppel.of 293-A:application byRSA

Affirmed.

Lynn,Dalianis, HlCKS, JJ.,C.J., and concurred.CONBOYand
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