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prejudiced timingbyDefendant furtherclaims that he was the
testify just openingof the refusal to because he anhad made state-

gavein boys testifyment which he stated that the Place would and
summary expected testimony.a of their

openingHowever defendant’s counsel knew before his
might problemstatement was made that there inbe a and he had

right expectedfact told the witnesses of their fifth amendment and
may expectedthe court to do so. In fact he have some ad­tactical

vantage by telling jury expected saythe what he them to thenand
argue, did, subpoenaedto as he that the state them hadhad but

not called them and that the defense “would havehave liked to
placed theyhim on the and also the second witness but werestand

Havingtestify.” did,afraid to made the election he he nowcannot
complain.

Exception overruled.

All concurred.
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William,(Mr.Perkins, Holland, Beckett, ExeterDonovan & of
plaintiffs Anthony De-orally), F. and J.H. M. Beckett for Viola

Fillipo.

Burns, Bryant, Dover,Hinchey, Shea, P.Cox & of and Michael
(Mr. orally), TestaThornton Thornton for defendants Vincent M.

and Dominic Radocckia.

Lampron, by plaintiffs againstJ. Action defendants Vincent
individuallyM. Testa and Dominic andRadocckia d.b.a. Modular

Building Components, soughtInc. Plaintiffs to recover an initial
deposit $5,000, $40,000 subsequently paid, pur-of and toward the

ofchase certain land in Exeter and four houses totown be built
beginning (LeonardAtthereon. the of the trial before Mastera C.

Hardwick, Esq.), plaintiffs voluntary againsttook a nonsuit Mod-
Building Components, Inc., nonexisting corporation.ular a

hearing plaintiffsAfter a the verdict formaster recommended a
against the $41,868.38,defendants inas individuals the ofamount

plaintiffsbecause in$3,131.62had anrecovered earlier inter-
pleader proceeding. report approvedThe master’s was and a verdict

accordingly by Perkins,entered J. Thereafter the defendants
tomoved have the verdict set aside. The master admitted error

report plaintiffsin his wherein he stated that the were not listed
accompanying bankruptcyin the petitionschedule of creditors the

MBC, Hampshire corporationof Inc. The latter was a New or-
ganized February 4, Although issued,on 1970. no stock was ever

equallyit to defendants, Radocckia,was be held presi-between the
dent, Testa, report,and Inthe treasurer. a second the master
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thoughruled even the evidence indicates thatfound and “that the
bankruptcy schedule,plaintiffs were included in the this was not

weight change recommendations,”thesufficient to Master’s and
setmotion to aside the verdict berecommended that defendants*'

report approved and an order entered in accord-This wasdenied.
exceptions were reserved trans-therewith. Defendants’ andance

ferred.
appealus are first the masterquestionsThe before on whether

plaintiffs againstrecommending de-for the thea verdicterred in
corporate capacity uponthan inrather a afendants as individuals

Second,Septemberagreement 1970. whether thedatedwritten
prejudicial requirereport asfirst was so tomaster’s error in his

upholdwe the above ver-new followa trial. For the reasons which
in the denial of defendants’there no errordict and hold that was

plaintiffs.to set the verdict formotion aside
Radocckia,1969, Massa-time in the Testa andSome defendants

theyoperationsupresidents, in Exeterset business wherechusetts
They acquiredbegan production of residential units.the modular

includingacreage in fromconsiderable Exeter “Pine Grove”
subjectthe matter ofwhich carved real estate which is thewas

litigation. title their ownthis Defendants took to this real estate in
they Inc.,MBC, in Febru-names. Neither when formedindividual

ary thereafter, they1970, convey theirnor did ever the title to
corporate entity.real to aestate

defendants, plaintiffs de-and thewith theAfter conversations
agreement Septem-purchase insaleinto a andenteredfendants

through Grove,“Pine Plan of Land2 5 onIt covered lotsber 1970.
“town houses” constructedtogether the so-calledwithin Exeter”

price $310,000 betopremises. The wasto constructed on theor be
upon com-$77,500 thepayments of eachpaid in four successive

conveyance the four lots andof each ofpletion acceptance andand
re-agreement werethe defendantsIntown houses thereon. the

corporation andsellers, made of athe no mention wasferred to as
individually. paid $5,000 as asigned Plaintiffsthe defendants

agreement.payment the writtendown in accordance with
agreement defendants, plain-Thereafter, an with theunder oral

money” the$40,000 “fronttiffs an additional as towardadvanced
plaintiffs’ advances,In forof the town returnhouses.construction

collectingagreed plaintiffs fromthat could start rentsdefendants
condition, theyonce rentaltown house it was in whichfirstthe

February However, as there were certain itemsin 1971. stilldid
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unfinished, plaintiffs accept completedhouse asdid not the town
againand never Herereceived a deed to the lot or the town house.

premisesthe title to the defend-remained in names of the twothe
ants.

September 3, 1970, individuallyOn hadthe defendants executed
power mortgage Banking Companya of sale of theirto the Exeter

land on “Pine was the sub-Grove” which included the land which
ject agreement plaintiffsmatter of the and defendants.between
Upon bymortgage, mortgageedefault of the salethe foreclosed a

May 17, precluded any possibilityheld defendants1971. This that
convey plaintiffscould the land or town houses in accordanceto

agreement purchasewith their of ofand sale. Because financial
difficulties, MBC, Inc., Hampshire organizedcorporationthe New

February 4, principalon 1970, in which the defendants were the
issued,officers toand whom all the stock was be a volun-to filed

tary petition bankruptcy April 7, properlyin on 1971. It did not
show questionas its asset the land in which in the indi-was still
vidual names of the defendants.

The followingdefendants introduced the The writtenevidence.
agreement purchaseof MBC,and sale was inexecuted the office of

requestInc. At the defendants,of the payment $5,000the down of
paid bywas check MBC, makingto the paymentsorder of Inc. The

up the subsequent $40,000 money byasadvanced front were checks
payee.to paymentsthe same depositedAll MBC, Inc.,were in the

account.
Many corporationexhibits to the effect that a known as Modular

Building Components, Inc., had decided to insettle Exeter in
1969,November projectionand had worked out casha flow of the

proposed presentedunits plaintiffs,which was to the were intro-
duced. All pay work, performedmonies to for labor and materials

projecton the paid MBC, Inc.,were for from MBC, Inc.,accounts.
$45,000 paymentsshowed the by plaintiffs corporatemade as a

obligation. mortgage paymentsThe relating projectto the were
being paid MBC, Inc.,off with positionfunds. It is the of the de-
fendants that the above and other clearlysimilar evidence shows
that the transaction was one plaintiffsbetween individual aand
corporation.

Corporations necessarily through agentsact and if one
acting escapeso personalis liabilityto for what he intends to be a

corporate obligation, the responsibilitylimitation of his should be
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appearto ofon the face the instrument. Otherwise themade indi-
signature imports personal liability signer.avidual of the Wat­
DeMilio, 155, 159, 671, (1957);ters v. 390 Pa. 134 A.2d 674 see

Corporations (1965).19 Am. Jur. 2d the nature of1343 Unless§
typeobligation law,is matter the ofthe undertaken clear as a of

obligation by question forfact thethe defendant becomes a of
(1963).court.trial 17A Contracts 347C.J.S. §

Assuming obligationthe nature of the of the defendants isthat
properlyambiguous, findingsthe of the Hewe consider master.

following findings. plaintiffsthe . were individualsmade “The . .
legalexperiencelimited in real estate transactions or affairswith

experiencedgenerally. inThe on the other hand weredefendants
legal phasesoperations fairly in the ofestate and well versedreal

placeoperations andsuch The an office.... defendants established
signs, publicity,in andof business Exeter. Certain advertisements

engagedMBC, Inc., estatewas in the realthe like indicated that
However, for the mostbusiness and modular home construction.

Buildingpart, Com-of indicia bore the name ‘Modularall such
non-existing corporationponents, Inc.’ ....a

any corpora­agreement,“In there was nothe mention of
anyany actingnor in buttion reference that the defendants were

capacities. During negotiations,the thetheir individual defendants
dealing agentsrepresent plaintiffs theynot to asdid the that were

mayany corporations. intent ofof the the defendantsWhatever
corporatebeen, capacity nottheir intent to act in was con­ahave

rely uponplaintiffsveyed plaintiffs.the The were entitled toto
in­agreement itself, wereforth that the defendantsthe which set

dealingtheydividually property, werethe of the andowners that
Sago 145plaintiff Ashford, Colo.as v.with the individuals.”[s]

289, 291, 599, (1961).358 P.2d 600
agreementrules there never an“The master and that wasfinds

anywriting, be fromby plaintiffs, orally, in or to inferredthe
agreement.”part modify the The mas-on their or alterconduct to

approved byplaintiffs whichfor waster recommended a verdict
479,Henderson, 472,presiding justice. v. 90 R.I.the See Wilcox

797, (1960).A.2d 801159

aside into set the verdict basedDefendants filed a motion
plaintiffsfinding by the were notpart on a the master that listed

MBC,bankruptcy proceedings of Inc. There isas creditors in the
respect.in this Plaintiffsdispute the master erred were inno that
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De-$45,000.ofthe amountlisted creditors infact as unsecured
thatcentral issue andto athat this error wentfendants maintain

re-when heunduly decisionthe master’sit must have influenced
error,that thereport. and ruledthen foundhis first Heconsidered

recom-weight hiscorrected, altersufficient tohe was not ofwhich
ac-master’splaintiffs. theholdthe for Weof verdictmendation

justice proper. Faust Gen-was v.approved by presidingthetion
(1977).679,Corp., A.2d 885117 N.H. 377eral Motors

finding to have(except admittedfindings thetheAs master’s
bysupported the evi-wereerroneous), rulings and verdictbeen

law,of the order isa matterdence, not erroneous asand were

plaintiffs.Judgment for

All concurred.
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