
692

imposition $10,244.07 for criminalis a sanctionThus, theofthe
Nottingham,contempt. at118 N.H.TownSeethan civilrather of

(trial a civil into a criminalconverted287, courtA.2d at 855385
procedural steps).following propercontempt If thethewithout

uponimpose the defendantsanctionstointendedtrial court
contempt,amounting thehave to followit wouldto criminal

steps requiredprocedural certain constitutionaland affordtherefor
(right286,protections at 854385 A.2did. atdefendant. Seeto the

Accordingly,Super.applies) Ct. R. 95.andself-incriminationof
portion the trial court’sdone, ofhold that thenot wethis wassince

payrequiring aside.$10,244.07must be settothe defendantorder

impositionapproved fine ofof athe $100alsoThe trial court
zoningcomplieddayper town’swith thethe defendantuntil

regulations. had made nodefendantthat theThe master found
originalcomplymeaningful thatand statedwith the ordereffort to

compelimposingpurpose thewas tofinancial sanctionthisofthe
maytrial courtWe hold that thethe law.to observedefendant

contempt proceedingcontinuingimpose in orderin a civilfinea
comply with its order.toa defendantto coerce

part;in remanded.Reversed

All concurred.
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(AndrewDevine, Millimet, P.A.,Stahl & Branch of Manchester
brief,D. Dunn and orally),Mark W. Dean on Deanthe and Mr.

plaintiff.for the

P.C.,Bagley (David& ofSchoen Manchester K. Mulhern on the
orally),andbrief for the defendant.

Harvey byPer employedcuriam. While Salzman was Centron-
Computer Corp. (Centronics),ics boughtData he restricted

employees’ purchaseCentronics stock an plan.under stock incentive
resigned employment, broughtAfter he his Centronics a bill in

equity compelto Salzman to deliver the restricted stock to
in gaveCentronics accordance with plan,the terms of the which

repurchase rights.Centronics jury,certain After a trial without the
Superior (Dalianis, J.) judgmentCourt decreed for Salzman.

appeals, posing questionCentronics the of whether the contract was
ambiguous and, so,if whether a non-insurance contract is to be

strictly againstconstrued its Wedrafter. reverse and remand for
proceedingsfurther opinion.thisconsistent with
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inshares on two occasionsoffered Salzman restrictedCentronics
offers, neglected givemaking to SalzmanIn the Centronics1981.

(the Plan).ten-page Stock Purchase Plan”copya of the “Restricted
aInstead, gave prospectus,a which containedCentronics Salzman

Plan, particularsummary which did not refer to theof the but
litigation.has become the focus of thisprovision of the Plan which
1981,Nonetheless, in andthat he read the PlanSalzman testified

rely prospectus he decidedon the at the timethat he did not to.
expresslybuy acceptances offersSalzman’s of Centronics’the stock.

by the Plan. The stockthat he would abide the terms ofstated
legend Plan.a that refers to thecertificates bear restrictive

Plan, employeesissued stock to selected atUnder the Centronics
share,purchase price per at a time when Centronicsa of ten cents

per openapproximately on thefor fifteen dollars sharestock sold
testimony strongly suggests company’sthat themarket. The

key companyobjective employees at a time when thewas to retain
personnelexperienced losses and contended withsudden financial

seven,raiding by In the Plancompetitors. sections six andits
yearsprohibited until two after thethe sale of the restricted stock

years, lapsewouldemployee purchased it. After two the restrictions
stock, twenty-fivetwenty-five percent the with an additionalon of

year.becoming sectionpercent unrestricted each successive Under
Resale,Event of all of a7(f), “[u]pon the occurrence of an

the date of such occurrence shallRestricted Shares onPurchaser’s
8(a). . . .” Section lists four eventsremain as Restricted Shares

pertinentthat are in this case are:as Events of Resale. The two
Corporation to8(a)(i), purchaser“if notifies the of his desirethe

Shares[;]” 8(a)(ii), employment“if the of thetransfer Restricted and
by Corporation is terminated.”Purchaser the or its subsidiaries

8(b)(i) states:Section
give CorporationPurchaser hereunder shall the“Each
any Resaleprompt of the occurrence of Event ofnotice

specifyPurchaser. Such notice shallwhich involves such
and thethe of the Event of Resalethe date of occurrence

and,occurred, in the case of anEvent of Resale which
eight (8)(a)(i),paragraphinEvent of Resale described

proposed transfer andterms and conditions of theand the
transferee,proposed andthe name and address of the

Corporationto the all Restrictedshall offer for sale
Eventwhich the Purchaser owned on the date theShares

occurred, per equalpriceat a share to the'of Resale
byoriginal price paid Purchaser for such sharesthé

Price’).”(‘Resale
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that,8(b)(ii) provides corporationif acceptSection the does not this
twenty days receiving it, lapse.offer within of then the restrictions

eight Plan,In prospectuscontrast to section of the the does not
employee’s obligation remainingmention the to offer theback

only lapserestricted Itshares. states that the restrictions if the
company repurchasedoes not elect to the restricted shares within
twenty days receivingafter notice that certain events have

eight Plan,occurred. inAs section of the these events include
employment employee’stermination of companyor the notice to the

Thus,that he or she prospectusdesires to sell restricted shares. the
gives impression corporationthe that the bears the burden of
protecting buy-back rights.its

resignationSalzman supervisor Augustsent a letter of to his on
4, 1982, years boughtless than two after he restricted Centronics

stock,stock. letter didThe not offer to sell back the and Centronics
buymade 10, 1982,no effort at that time to it back. On November

Weinstein,Salzman sent a letter to Jeff Centronics’ executive vice-
president general counsel, requestedand in which he Weinstein to

corporation’shave the agentstock transfer remove the restrictive
legends in order that Salzman could sell the shares. This letter also
did not contain an offer Centronics,to sell back the shares to as
Salzman claimed in lapsedit that the twenty daysrestrictions had
after the employment.termination of his replyCentronics did not

20, 1982,to this letter until December when it declined Salzman’s
request.

questionThe critical is requiredwhether the Plan Salzman to
or,offer instead,back the requiredshares Centronics to exercise

option repurchaseits to the expressshares even without an offer
put questionfrom Salzman. phrasingTo the in propertythe of law

resignationdid giveSalzman’s righthim a vested to unrestricted
ownership previously stock,of the subjectrestricted to Centronics’
power to twenty daysdivest him resignation?within of his The trial
court found 8(b)(i), requiringthat section employeethe to offer to

stock,sell ambiguousback the was in that it could be read to refer
only 8(a)(i) proposed transfer,to a section rather than to a section
8(a)(ii) employment termination or either of the other Events of

strictlyResale. The ambiguitycourt then againstconstrued the its
drafter, citing Trombly Shield,v. Blue 764,120 N.H.Cross/Blue
771, 980, (1980).423 A.2d 984-85 supportedThe court further its

by referringdecision to Salzman’s assertion Prospectusthat “the
onlythe document he byread relative to his[was] shares” and

finding prospectus placedthat the repurchasingthe onus of on
Centronics.
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meaning ultimatelya is a matter of lawThe of contract
Jenney,Operators, Inc. v. 128court to decide. Restaurantfor this

inquiry(1986).710, 256,708, Our seeks to find519 A.2d 258N.H.
Zoppoagreement.parties R.at the time of theirthe intent of the

(1984).City Dover, 666, 671, 12, 15 We124 N.H. 475 A.2dCo.v. of
applyingplaintiffagree erred inthe that the trial courtwith

presentTrombly in case. The decisionBlue Shield thev. Cross/Blue
appliedTrombly an insurance contract. This court hasin concerned

interprets ambiguousthat contractthe rule of construction
strictly onlylanguage against its writer in the context of insurance

appliedgeneral isrule to non-insurance contractscontracts. The
indulged againstpresumptions in either for orthat are to be“no

agreement.”party Thomas, 598,v. N.H.an Thiem 119a who draws
(1979) (quoting Beauregard602, 115, v. &118 Aldrich406 A.2d

may(1964)).330, 336, 14,Sons, be200 A.2d 18 Doubts105 N.H.
onlygrantor, example,against other meansa for when allresolved

ascertaining parties Aldrich,have failed. id.the intent of theof
ascertaining parties,Generally, however, “[W]ein the intent of the

partiessituation of the at the time of theirwill consider the
thereby,object togetheragreement withthat was intendedand the

agreement Zoppoprovisions R.of their taken as a whole.”all the
supra.City DoverCo. v. of

present applyingno reason in the case for theWe discern
construing ambiguity. TromblyTrombly noted,for As insurersrule

statutory coveragealready proving exist,did notbore a burden of
changea of form than ofso that this court’s rule was more

(citingTrombly, 772,at A.2d at RSAsubstance. 120 N.H. 423 985
statutory present491:22-a). policy underlies the contrac­No such

relationship.tual
presentApplying record,the severalthe rules of construction to

February corporation’s1981,In thefacts strike us as crucial.
knowledge among managerialproblems itfinancial were common

recognizedpersonnel, such as Salzman. Salzman thatand technical
keypartiallywas meant at least as an incentive forthe Plan

stay corporation’s vice-presidentemployees The executiveto on.
only among employees who hadthat Salzman numeroustestified

implyingresigned stock, that thereturn the thusfailed to
knowledgeemployees Plan intendedknew as common that the was

longevity importantly, the Plan’s scheduleas a incentive. Still more
clearlygradually expireby indicates awhich the restrictions

longevity. Additionally, wordingpurpose the of sectionto reward
employment8(a) an Event of Resalethat labels termination of

repurchase,(emphasis added), and therather than an event of
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anby 7(f), “[u]pon the occurrence ofthatdictated sectioncondition
on the dateResale, a Restricted Sharesall of Purchaser’sEvent of

(emphasisasshall remain Restricted Shares”of occurrencesuch
right to unrestrictedadded), Salzman had no vestedindicate that

by repetitiveTheownership, subject Centronics.to defeasance
requirement8(b)(i)inusage conjunction the sectionof the “and”
create someemployee offer back the stock doesto sellthat the

bearing in mind thatambiguity, must be construedbut the section
employee topermit terminatedinterpretation which thean would

purpose thePlan’s andwould contradict both thekeep the stock
meaning of whole text.its

aprospectus notFurther, the wasSalzman testified that
rather,buy but, heafterin his decision to the stockconsideration

said,keep weit. As haveresigned, was basis for his decision tothe
is timedetermining parties’ intent thefor thethe critical moment

they whenagreement. At the time Salzmanmade theirwhen
bystock, agreed thebought expressly to abide Plan.the he

summarize, inparties’ in 1981 was manifestedTo the intent
ofpurpose light financial circumstancesand in of thethe Plan its

clear,crystalcorporation. language is less thanWhile the Plan’sthe
amply support the theconclusion thatcircumstancesthe attendant

required offerreading 8(b)(i) is it Salzman toof section thatbetter
corporation. never made thatto to Salzmansell back the stock the

Plan,Accordingly, comply with terms of theoffer. he failed to the
anyobligation respectwithhad no to take actionand Centronics

knowledge resignationcorporation’s histo The ofSalzman’s stock.
twenty-­not alone initiate theand of his desire to sell the stock did

repurchase orday period in it to the stock surrenderwhich had
plaintiffJudgment toshould declared for thethe restrictions. be

compels his toit the defendant to offer back stockthe extent that
plaintiff, 8(b)(i)with of the Plan.the in accordance section

andReversed remanded.


