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SUMMARY

The Supreme Court of Georgia held that a later escrow agreement modified, rather than superseded,

the parties' original purchase contract because it was neither inconsistent with nor comprehensive of

the original agreement. The court further held that the six-year limitations period for the breach-of-

contract claim began when the modified contractual obligation was breached, after the escrow funds

were released without completion of the required work. The judgment was reversed in part, while the

Court of Appeals' ruling concerning the escrow-agreement claim was left unaffected.
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The Supreme Court of Georgia granted the appellants' petition for a
writ of certiorari to review the Court of Appeals' affirmance of
summary judgment for the defendants, focusing on the Court of
Appeals' application of the contractual merger doctrine and the

timeliness of the breach-of-contract claim.

Summary judgment is reviewed de novo, and the court considers
whether the record shows no genuine issue of material fact and
whether the moving party is entitled to judgment as a matter of law.
The accrual and timeliness issues were determined under the

applicable statute of limitations for breach of a construction contract.
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QUESTIONS PRESENTED

1. Whether a subsequent escrow agreement merged into and extinguished the parties' original purchase

agreement merely because both agreements concerned completion of construction of the house.

2. Whether the escrow agreement was an inconsistent and complete substituted contract, or instead a

modification of the original purchase agreement.

3. Whether the six-year limitation period for the breach-of-construction-contract claim began at the
October 3 closing or when Bock Homes allegedly received final payment without completing the

required work.

HOLDINGS

1. A subsequent written agreement between the same parties does not supersede and discharge an earlier
contract merely because the agreements concern similar subject matter. Contractual merger requires that
the later agreement be both inconsistent with the earlier agreement and completely cover the same

subject matter.

2. The breach-of-construction-contract claim was timely because the escrow agreement modified the
original contract by extending Bock Homes' time to complete the house and receive the balance of the
consideration until October 14, 1994, or thereafter when the escrow funds were released without
completion.

3. The Court of Appeals' Division 1 ruling concerning the breach-of-escrow-agreement claim was

unaffected by the decision.

KEY QUOTATIONS

“An existing contract is superseded and discharged whenever the parties subsequently enter upon a valid and

inconsistent agreement completely covering the subject-matter embraced by the original contract” (822)

“The escrow agreement is not a substituted contract which relieved Bock Homes of its responsibility to finish
the house. It was simply a modification of the original contract” (823)

“Appellants could not bring suit on the purchase contract until it was breached, and Bock Homes was given

until October 14 to comply with its contractual obligations.” (824)

FACTUAL BACKGROUND

John and Patricia Ann Wallace contracted to purchase a new house from Bock Homes. Because construction was
incomplete, the closing was postponed twice; at the October 3, 1994 closing, the parties executed an escrow
agreement requiring $10,000 to remain in escrow until October 14, when Bock Homes was required to tender a

clear final inspection. The work was not completed by October 14, and the escrow funds were later released



without the Wallaces' knowledge or consent. The Wallaces sued more than six years after closing but less than

six years after the escrow funds were released.

PROCEDURAL HISTORY

The trial court granted summary judgment to Bock Homes and the other defendants on claims for breach of the
purchase agreement, breach of the escrow agreement, and fraud. The Court of Appeals affirmed, holding that the
purchase-agreement claim merged into the escrow-agreement claim and that the escrow claim failed as a matter
of law. The Supreme Court granted certiorari, disapproved the Court of Appeals' merger analysis, held that the

purchase-contract claim was timely, and reversed.

DISPOSITION

reversed

REMAND INSTRUCTIONS

The judgment was reversed; the opinion does not state additional specific remand instructions.
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