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Question 4 

Selma owned two adjoining parcels of land.  She entered into negotiations to sell 
her west lot to Barnaby, who was looking for a good location for his new carpet 
store.   On Selma‟s adjoining east lot were a large billboard that would obscure 
the view of Barnaby‟s carpet store, a partially-collapsed, abandoned greenhouse, 
and several abandoned cars and old tires.   

After Selma and Barnaby agreed on a price for the west lot, they signed a valid 
standard real estate sales contract.  In a blank space at the end of the contract 
under the caption, “Other Terms,” were the handwritten words, “Selma to clear 
debris from adjoining east lot.”  The standard contract also contained a clause, 
“This contract represents the entire agreement of the parties.  There are no 
additional representations, promises or conditions precedent to the effectiveness 
of this agreement.”  According to Barnaby, Selma had promised during their 
negotiations that she would remove the billboard, the greenhouse, the cars and 
the tires from the adjoining east lot if Barnaby agreed to purchase the west lot.  

By the date for the closing of the sale, Selma had not yet done any work on the 
adjoining east lot, although she told Barnaby that she fully intended to do 
everything she had promised.  The parties exchanged the purchase price and a 
deed to the west lot.  The following week, Selma had the abandoned cars and 
old tires removed from the adjoining east lot.  When Barnaby asked her about the 
removal of the billboard and the greenhouse, Selma denied having made any 
commitment to remove the billboard, which she said brings in substantial rental 
income from advertisers.  She also denied promising to remove the greenhouse, 
which she indicated she hoped to repair and reopen some day.   

Barnaby wants to keep the purchased lot and has already started construction of 
the carpet store.   He would, however, like to obtain a court order directing Selma 
to remove the billboard and greenhouse and/or to collect monetary damages 
from her for breach of contract. 

1.  Is Barnaby likely to prevail in a breach of contract action against Selma? 
Discuss.  

2.  If Barnaby does prevail against Selma, is he entitled to specific performance 
and/or monetary damages?  Discuss. 
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Answer A to Question 4 
 
BARNABY V. SELMA 
 
This is a breach of contract case wherein a valid contract exists that Barnaby 
claims was breached by Selma. 

BREACH – Did Selma breach her contract with Barnaby? 
 
A breach occurs [when] one party to a contract fails to perform in accordance 
with the provisions of the contract.  If a breach is material, the court will not 
enforce the contract but if the breach is minor, a court will usually enforce the 
contract but award damages for the breach. 
 
In this case, Barnaby claims that Selma breached the standard real estate sales 
contract, where he claims that, in addition to selling him the west lot, he claims 
that Selma agreed also to remove a large billboard, a partially-collapsed, 
abandoned greenhouse, and several abandoned cars and old tires.  Selma will 
argue that she did not breach the contract because she removed the “debris” 
from the lot as promised.  Whether a breach occurred will depend on the specific 
provisions of the contract. 
 
CONDITIONS 
 
The contract at bar contains a condition precedent, which is a condition that one 
must meet prior to the duty of the other party to perform, which states, “Selma to 
clear debris from adjoining east lot”.  Selma contends that she met this condition 
by removing the abandoned cars and old tires from the east lot.  Barnaby argues 
that she was also required to remove the greenhouse and billboard pursuant to a 
promise made by Selma during their negotiations.  It should be noted that the 
facts show that Selma did not meet this condition prior to Barnaby‟s closing on 
the west lot and that Barnaby waived his right to rescind the contract because he 
proceeded to close on the contract without requiring Selma to perform as 
required.  Instead, he relied on Selma‟s promise that she “fully intended to do 
everything she had promised.”  To Barnaby, this meant removal of the billboard 
and greenhouse as well as the cars and tires but to Selma, she only meant the 
cars and tires.  Thus, there is no meeting of the minds. 
 
Instead of asking the court to rescind the contract, Barnaby wants to keep the lot 
and has asked the court to find that Selma has breached the contract by failing to 
remove the billboard and greenhouse.  Whether the court finds that Selma 
breached her duty will depend on whether the contract is clear as to the intent of 
the parties.  If a contract is not clear, a court will look to parol evidence. 
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PAROL EVIDENCE 
 
Parol evidence is a doctrine that holds that a court will only look to the four 
corners of a contract to interpret the intention of the parties and that no oral 
agreements made between the parties will be allowed into evidence in order to 
determine the intent of the parties. 
 
In this case, Selma will argue that parol evidence is not allowable because there 
is an integration clause contained in the contract, which states, “This contract 
represents the entire agreement of the parties.  There are no additional 
representations, promises or conditions precedent to the effectiveness of this 
agreement.” 
 
 A. Integration/Merger Clause 
 
When a contract contains an integration or merger clause, as it is sometimes 
called, a court is reluctant to look outside the four corners of the contract 
because this clause is evidence that the parties intended for all their extraneous 
agreements to have been fully incorporated into the contract.  Barnaby will argue 
that parol evidence is still allowed even when there is an integration clause when 
a term in the contract is ambiguous or unclear. 
 
 B. Ambiguity 
 
When a contract contains a provision that is ambiguous, the courts will allow 
parol evidence into evidence even when there is a merger/integration clause in 
the contract as long as it does not change or add a term but only clarifies a term. 
 
Here, Barnaby will say that the term “debris” is unclear and that parol evidence 
should be permitted in order to clarify the term as it was intended by the parties.  
Barnaby will also maintain that as long as the parol evidence does not change or 
add a term, it is allowable even in light of the integration clause.  Barnaby will say 
the term „debris‟ is ambiguous because it is unclear what this term means.  
Barnaby will submit that allowing parol evidence will not change this term or add 
to the term but will only clarify the intent of the parties as far as what was to be 
removed from the adjoining lot. 
 
Selma will argue that the term „debris‟ is not ambiguous because the term 
pertains only to those things that have no value and pertains essentially to trash.  
She will further argue that she removed all the „debris‟ or trash from the lot as 
required.  Barnaby will argue that a partially-collapsed abandoned greenhouse is 
trash as much as abandoned cars are trash.  Barnaby makes a good point so 
that it is likely that the court will allow parol evidence to determine whether Selma 
promised to remove the greenhouse as part of the „debris‟. 
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As to whether the billboard is considered „debris‟, it is unlikely that a large 
billboard that brings revenue to Selma would be considered „debris‟.  On the 
issue of the billboard, a court will most likely not allow parol evidence to clarify 
the intent of the parties. 
 
In the event that the court allows parol evidence and the court or jury finds that it 
was the intention of the parties to remove the greenhouse, the Court will find that 
Selma breached the contract and fashion[ed] a remedy.  The question remains 
then whether the court will require specific performance or award monetary 
damages to Barnaby. 
 
SPECIFIC PERFORMANCE 
 
A court will order specific performance in cases involving subjects that are 
unique, such as real estate. 
 
If a court finds through parol evidence that Selma promised Barnaby that she 
would remove the partially-collapsed, abandoned greenhouse, it is likely that the 
court will order Selma to remove it or move it to a location that will not interfere 
with Barnaby‟s property.  This is not to say that Selma could not construct a new 
greenhouse in the same spot or some other structure but she would be required 
to remove the existing one from the lot. 
 
DAMAGES 
 
A court has the power to award damages for breach of contract.  Exemplary 
damages are not ordinarily awarded in contract cases and there is no evidence 
that there was a liquidated damages clause in the agreement between Barnaby 
and Selma.  There is also no information to show that Barnaby incurred any 
reliance damages, which are damages awarded based on a reliance of a 
representation made by a party concerning the value.  General damages are 
damages that [are] not of a pecuniary nature, such as pain and suffering, loss of 
consortium, etc.  Here, Barnaby has not suffered any general damages.  
Therefore the court is left with awarding special damages, which are pecuniary 
damages.  Since Barnaby has not built his carpet business, he cannot show any 
pecuniary losses as a result of Selma‟s breach.  According[ly] the court will most 
likely not award any monetary damages. 
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Answer B to Question 4 
 
Barnaby vs. Selma 
 
Statute of Frauds 
 
In contract law, the statute of frauds states that the following contracts must be in 
writing to be enforceable at law:  marriage, contracts which cannot be completed 
within a year, contracts regarding land, executor contracts, guarantors of debts, 
and for goods over $500. 
 
Here, this contract is regarding the sale of land because it is for the sale of a 
parcel of land.  Contracts for the sale of land must be in writing in order to be 
enforceable in court.  Selma and Barnaby executed a standard real estate sales 
contract. 
 
Therefore, this contract does not fall within the statute of frauds. 
 
Parol Evidence Rule 
 
In contract law, the parol evidence rule states that in a written contract that 
represents the entire agreement, prior negotiations cannot be used as evidence 
as to the terms of the contract. 
 
Here, there was a statement in the contract which stated that “This contract 
represents the entire agreement of the parties.  There are no additional 
representations, promises or conditions precedent to the effectiveness of this 
agreement.”  This statement means that all prior negotiations, evidence, or 
promises will not be admissible when determining the terms of the contract.  The 
parol evidence rule encourages the free flow of negotiations without the fear that 
will be used against the parties later after the contract has been written. 
 
Here, there is a note at the bottom of the contract which states, “Selma to clear 
debris from adjoining east lot.”  Since this was written into the contract, this could 
be part of the contract, but any pre-negotiations talk could not be used to clarify 
what was meant by this statement. 
 
Therefore, any negotiations regarding the removal of the billboard and the 
greenhouse which were pre-contract negotiations will not be able to be 
admissible to determine the terms of the contract. 
 
Breach of Contract 
 
Under contract law, a breach of contract occurs when one part fails to perform 
their duties as required by contract. 
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Here, pursuant to the contract, Selma was required to remove the debris, as a 
condition of the contract.  Selma did have the abandoned cars and the old tires 
removed from the adjoining east lot.  Barnaby is making the claim that debris was 
to include the partially-collapsed, abandoned greenhouse and the billboard sign.  
If this is true, then Selma would be in breach of contract because she did not 
remove these.  Selma is making the claim that she never made any commitment 
to remove the billboard nor the greenhouse. 
 
In this case, since the court will not be able to look at prior negotiations, the court 
would have to look toward the meaning of debris and evaluate the greenhouse 
and billboard as to whether they are included in this term. 
 
Selma stated that the billboard brings in substantial rental income from 
advertisers.  Selma also stated that she hoped to repair and reopen the 
greenhouse someday. 
 
In this case, the court could determine that the greenhouse is abandoned and 
therefore debris, unless Selma is able to repair it within a certain manner of time.  
In the case of the billboard, if the billboard truly is bringing substantial income, 
then this would unlikely be included in the term debris. 
 
Specific Performance 
 
Under contract law, specific performance occurs when the court will award a 
specific item, action, etc. because monetary damages are inappropriate. 
 
Here, if the court rules that Selma is in breach of contract by not removing the 
debris, then it may be unjust to award Barnaby a monetary amount when what 
Barnaby actually wants and the contract requires [is] the specific performance of 
removing those items. 
 
Therefore, if the court determined that the billboard and/or the greenhouse were 
within the meaning of debris as to the contract, then the court could award an 
order for specific performance requiring Selma to remove the remaining debris. 
 
Special Damages 
 
Under contract law, special damages are damages which are pecuniary in 
nature, meaning that they result from economic loss, such as loss of business, 
etc., which are a consequence of the breach. 
 
Here, the carpet store is still in construction, so the debris remaining on the 
adjoining lot will not at this point result in customer loss or loss of business. 
 
Therefore, at this point, it will not be likely that Barnaby will be awarded special 
damages.  If Barnaby prevailed and the court decided not to make Selma remove 
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the items, then the court could award any damages that it believed would result 
from the debris in a judgment in favor of Barnaby.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 


