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SUMMARY

The Montana Supreme Court affirmed partial summary judgment for Spencer and Colette Melby in
their breach-of-contract action arising from the failed purchase of Marshall Mountain. The court held
that the Buy-Sell Agreement and amendment formed an enforceable contract and that the parties’
failure to mutually agree on final seller-financing contract terms did not constitute a condition
precedent to contract formation. The court treated the final contract-for-deed language, at most, as a
condition relating to performance or closing.
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QUESTIONS PRESENTED

1. Whether the Buy-Sell Agreement and its Amendment formed an independently enforceable contract
even though the parties had not mutually agreed on all final terms of a seller-financing contract for deed.

2. Whether the parties' failure to agree on the final contract-for-deed terms was a condition precedent to
formation rather than merely a condition affecting performance or closing.

3. Whether the Doerings materially breached the enforceable agreement by adding a public-access
easement contrary to the Buy-Sell Agreement, title commitment, and condition-of-title provision.

HOLDINGS

1. The Buy-Sell Agreement and Amendment independently formed an enforceable contract for the sale of
Marshall Mountain because they identified the parties, property, purchase price and financing terms, and
manifested mutual assent; the contemplated future contract for deed did not negate present
enforceability.

2. The phrase '[f]inal contract for deed to be mutually agreed upon by both parties' was, at most, a
condition precedent to closing or performance, not a condition precedent to formation of the Buy-Sell
Agreement and Amendment.

3. The Doerings materially breached the express agreement by adding a public-access easement that
contradicted the Buy-Sell Agreement's title provisions and approved title commitment, and by
terminating negotiations based on the Melbys' refusal to accept that provision.

KEY QUOTATIONS

“When parties enter an informal agreement and express the intention to create a more formal superseding
contract, the independent enforceability of the informal agreement depends on (1) whether it satisfies the
essential elements required for contract formation, Hurly, ¶ 17 (citation omitted); (2) whether it contains all
of the parties’ agreed-to material terms, Kluver, ¶¶ 36-37 (citing Hurly, ¶¶ 7, 21-22; Steen v. Rustad, 132
Mont. 96, 104, 313 P.2d 1014, 1019 (1957)); and (3) whether the parties did not clearly and unambiguously
require the execution of a formal superseding agreement as a condition precedent to contract formation.” (¶
15)

“Together the Buy-Sell and Amendment constituted an enforceable contract. Doerings materially breached
the express terms of the Agreement when they added the Public Access provision in direct contradiction of the
Entire Agreement, Title Contingency, Condition of Title provisions and the Commitment.” (¶ 44)

FACTUAL BACKGROUND

The Doerings owned Marshall Mountain, a 156-acre property in Missoula County, and entered into a February
22, 2021 Buy-Sell Agreement to sell it to the Melbys for $2,150,000. The parties later amended the financing
contingency to provide for seller financing with specified terms and stated that the final contract for deed would
be mutually agreed upon. During drafting, the Doerings added numerous provisions, including a public-access
easement that was not contained in the Buy-Sell Agreement, Amendment, or approved title commitment. After



the Melbys objected to the public-access provision, the Doerings refused the proposed revisions and terminated
the Buy-Sell Agreement.

PROCEDURAL HISTORY

The Melbys sued the Doerings after the parties' agreement to purchase Marshall Mountain fell through. The
District Court granted the Melbys partial summary judgment on their express breach-of-contract claim, finding
an enforceable contract, breach, and resulting damages, but denied summary judgment on the implied-covenant
claim because material facts remained disputed. The District Court certified the order for immediate appeal
under Montana Rule of Civil Procedure 54(b), and the Montana Supreme Court accepted certification.

DISPOSITION

affirmed

REMAND INSTRUCTIONS

Remanded for further proceedings consistent with the affirmed partial summary judgment order.
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