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SUMMARY

The Supreme Court of Vermont affirmed orders enforcing specific performance of an installment land

contract for Stonecliff Farm, as modified by a subsequent engineering and cleanup agreement. The

court addressed appellate jurisdiction, the validity and effect of the trust assignment and modification,

delivery of the deed to the buyers' attorney, and cancellation of the buyers' remaining installment

obligations.
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Seller appealed from superior court orders granting buyers specific
performance, requiring delivery of a quitclaim deed to buyers'
attorney, determining that the installment contract had been modified
and that installment payments were cancelled, and enforcing the deed-

delivery order.

The court reviewed the V.R.C.P. 54(b) and appellate-jurisdiction issues
as questions of law; reviewed the grant of specific performance for
abuse of discretion, reversing only upon a clear showing of abuse; and
reviewed summary judgment under the same standard as the trial
court, determining whether genuine issues of material fact existed and
whether the moving party was entitled to judgment as a matter of law.
Contract construction and ambiguity were reviewed as questions of

law.
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QUESTIONS PRESENTED

1. Whether the superior court's partial judgments qualified as final judgments under V.R.C.P. 54(b) and

were appealable.

2. Whether the Supreme Court could exercise discretionary jurisdiction under V.R.A.P. 2 despite the

interlocutory nature of the orders.

3. Whether Lord's assignment of the installment land contract, together with the parties' conduct, delegated

Lord's contractual duties to the trust and authorized the trustees to modify the contract.

4. Whether specific performance requiring delivery of the deed to buyers' attorney was equitable and
supported by the record.

5. Whether the deed-delivery judgment could be enforced despite not being a final judgment and whether
V.R.C.P. 69 governed enforcement.

6. Whether the installment contract merged into the engineering agreement and thereby cancelled buyers'
obligation to make further installment payments.

7. Whether an allegedly erroneous finding concerning ANR's cleanup requirements required reversal.

HOLDINGS

1. The partial judgments were not proper V.R.C.P. 54(b) final judgments because, after dismissal of the
foreclosure claim, the action involved a single contract claim and neither judgment finally adjudicated

the entirety of that claim.

2. The Supreme Court could suspend the applicable appellate procedures under V.R.A.P. 2 and exercise
jurisdiction because reaching the merits would expedite the litigation, avoid repeated appeals, and

prevent continued harm to the parties, property, and public.

3. The trustees assumed Lord's contractual duties by their conduct, and therefore had authority to negotiate

and modify the bilateral installment contract.

4. Specific performance requiring Lord to deliver the quitclaim deed to buyers' attorney was equitable and

did not constitute an abuse of discretion.



5. The installment contract merged into the engineering agreement, and the merged contract cancelled

buyers' obligation to make further monthly installment payments.

6. V.R.C.P. 69 did not govern enforcement because it concerns execution on money judgments, but the
Supreme Court could direct enforcement under V.R.C.P. 70 by authorizing another person to deliver the

deed with the same legal effect as delivery by Lord.

KEY QUOTATIONS

“Under these circumstances, we conclude that the conduct of the parties implied a delegation of the
contractual duties by seller and an assumption of these duties by the trustees of all seller's obligations under
the installment contract.” (783 A.2d at 987-988)

“In this case, the installment contract merged into the engineering agreement.” (783 A.2d at 991)

“The only reasonable interpretation is the one reached by the trial court; thus, we affirm the no-pay
judgment.” (783 A.2d at 992)

FACTUAL BACKGROUND

Edwin Lord entered into a 1991 installment land contract to sell Stonecliff Farm to Daniel and Jodi Kelly, while
retaining obligations to pay mortgages and remove illegally dumped solid waste. Lord later assigned his interest
in the installment contract to trustees of an irrevocable trust. The trustees, buyers, Lord's conservator, and
counsel negotiated and executed an engineering and cleanup agreement under which buyers would assume
mortgage and remediation responsibilities in exchange for delivery of the deed and cancellation of the
installment payments. After environmental studies and negotiations with Vermont's Agency of Natural
Resources, Lord refused to deliver the deed, leading buyers to seek specific performance.

PROCEDURAL HISTORY

Buyers initially filed a foreclosure action and later amended their complaint to seek specific performance of an
installment land contract as modified by an engineering and cleanup agreement. After a bench trial, the superior
court ordered specific performance and delivery of the deed and later granted summary judgment against seller's
claim for continued installment payments. The superior court entered partial final judgments under V.R.C.P.
54(b), and the Vermont Supreme Court accepted the appeal under V.R.A.P. 2 despite the absence of a final
judgment or permission for an interlocutory appeal. The Supreme Court affirmed the merits rulings and

remanded for enforcement under V.R.C.P. 70.

DISPOSITION

reversed_and_remanded

REMAND INSTRUCTIONS

The superior court was directed to enter an order under V.R.C.P. 70 directing another person to deliver the

quitclaim deed to attorney William Donahue forthwith, with the same effect as if Lord had delivered it.
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