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SUMMARY

The Massachusetts Superior Court considered whether Change Orders #3 and #7 extended the
contractual deadline for substantial completion of repairs to the Museum Square Parking Garage in
Lawrence. The court held that the change orders unambiguously extended the contract’s expiration
date or contract time but did not alter the substantial completion deadline. It denied Commercial
Masonry Corporation’s motion to preclude the City of Lawrence from making that argument and
stated that it would instruct the jury accordingly.
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DISPOSITION other

PROCEDURAL POSTURE In consolidated construction-contract disputes, Commercial Masonry
Corporation moved in limine to preclude the City from arguing that
Change Order No. 3 extended the substantial-completion deadline.
During the final trial conference, Vanguard argued that Change Order
No. 7 extended that deadline. The court resolved the contract-
interpretation issue before trial and ordered that the jury be instructed
that neither change order extended the deadline.

STANDARD OF REVIEW Contract interpretation and whether a contract is ambiguous are
questions of law for the court when the written contract is
unambiguous.
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QUESTIONS PRESENTED

1. Whether Change Order No. 3 extended the contractual deadline for substantial completion by changing
the contract's expiration date to August 1, 2022.

2. Whether Commercial Masonry could invoke equitable estoppel to prevent the City from arguing that
Change Order No. 3 did not extend the substantial-completion deadline.

3. Whether Change Order No. 7 extended the contractual deadline for substantial completion by changing
the contract's expiration date to October 31, 2022 and increasing contract time by 91 days.

HOLDINGS

1. Change Order No. 3 did not extend the contractual deadline for substantial completion because it
expressly provided that the current substantial- and final-completion dates remained unchanged and
preserved all other contract terms.

2. Commercial Masonry could not establish equitable estoppel because reliance on an interpretation of
Change Order No. 3 that conflicted with its qualifying language would have been unreasonable as a
matter of law.

3. Change Order No. 7 did not extend the contractual deadline for substantial completion.

KEY QUOTATIONS

“Where written contracts are unambiguous when considered as a whole, as in this case, their meaning is a
question of law for the Court to decide in advance of trial, not a question of fact to be resolved at trial.” (at 1)

“In other words, the plain language of Change Order #3 makes clear that the reference to the contract’s
“expiration date” was not a reference to, and did not have the effect of altering, the Substantial Completion
deadline established in the contract.” (at 3)

“Thus, in the context of the contract as a whole, including the plain language of Change Order #3, the further
extension of the contract’s “expiration date” or “contract time” in Change Order #7 unambiguously did not
extend the substantial completion deadline—for all of the reasons discussed above.” (at 4)

FACTUAL BACKGROUND



The City of Lawrence hired Vanguard Construction Company as general contractor for repairs to the Museum
Square Parking Garage and retained Commercial Masonry Corporation for specified masonry, waterproofing,
and concrete work. The contract required Vanguard to substantially complete the project by a deadline ultimately
amended to December 20, 2021, defined substantial completion by the City's ability to occupy or use the garage,
and stated that performance times were of the essence. Change Orders Nos. 3 and 7 extended the contract's
stated expiration date and contract time, but each otherwise preserved the original contract terms; Change Order
No. 3 expressly stated that the substantial- and final-completion dates remained unchanged.

PROCEDURAL HISTORY

The City hired Vanguard as general contractor for repairs to the Museum Square Parking Garage and retained
Commercial Masonry as a subcontractor. The consolidated cases reached the Massachusetts Superior Court for
pretrial resolution of the meaning and effect of Change Orders Nos. 3 and 7. The court denied Commercial
Masonry's motion in limine and rejected Vanguard's argument concerning Change Order No. 7.
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