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duringal cottageincome lost the time the was uninhabited and for
other appropriate relief.

part;in reversed inAffirmed
part; remanded.

J.,Batchelder, did not sit.
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Winer, Pillsbury, (Robert Pillsbury theLynch of W. on& Nashua
orally), plaintiff.and for thebrief

Jr., Nashua, by orally,Gormley, and for theof briefArthur O.
defendant.

King, presentedC.J. The issues in this case are whether the
concluding plain-trial court erred in that the contract between the

assignablepartytiff and a third was to inthe defendant and refus-
ing parol regarding financingto possibleadmit evidence condi-

applicable plaintiffstions to the and the defendant’s contract of
assignment. While we rule that the court should have admitted
parol evidence, we find that the defendant did not hissustain

therefore,proof,burden of and we affirm.
plaintiff, Lapierre,The developerRoland is a real estate in

Nashua, Hampshire, defendant, Cabral,New and the wasRichard
extensively engaged manyalso in the real estate business for

years.
1977,10, Estate,On November Lapierre and Guerrette Real

Inc., (Guerrette)of Nashua agreemententered into a written in
gave Lapierrewhich Guerrette option purchasean to land and

buildings $200,000,located on Main Street in Nashua for with a
paymentsschedule of byinstallment mortgageto be secured a first

property.on the Main subjectStreet The contract was to an exist-
ing lease with expire July 8,Cabral which was to on As les-1979.
see, expendedCabral $15,000had about improve-on leasehold

anyments that could not be taken to other location.
Simultaneously with option purchase,the execution of the to

LapierreGuerrette and purchase-and-sale agree-entered into a
ment for property. July 17, 1978,the partiessame On the amended

option agreement,the extending period payments pro-the for and
viding for the mortgage moneysubordination of purchasethe to a

development mortgageor Lapierre placedwhich property.on the
By 16, 1978,instrument Lapierre assigneddated October his

option purchaseto propertythe Main Street depos-as well as two
totaling $15,000its already paidhe had to Guerrette to Cabral.

assignmentThe optionof provided closingthe contract that the
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placewas to 16,take on or before October 1978. Cabral would then
obligationhave pay Lapierrethe $25,000.to the sum of Under the

agreement, rightCabral would assignhave no optionto the with-
out the Lapierre.written consent Additionally,of writingthe

statingincluded a clause that the representedinstrument all
agreements parties.between the

April 9, 1979,On LapierreGuerrette and executed a further
purchase-and-saleamendment to agreementthe which increased

payment closingthe $100,000at $150,000,from to extended the
payterm mortgageto off the and increased the amount of the

interest.
Lapierre upon April 1979,made demands Cabral in for the

$25,000, payment made,but no expirationwas and at the of the
option 8, 1979, $15,000on paid byJune Lapierrethe to Guerrette
was Lapierreforfeited. Both and Cabral were aware that the
option purchaseto by 8,the real estate had to be exercised June

Cabral option,1979. never Lapierreexercised the and said he
goingfound out that throughCabral was not with the deal when

space Consequently,Cabral leased Lapierreelsewhere. brought an
againstaction assignmentCabral for breach of their contract. The

Q.(MargaretMaster Flynn, Esq.) plaintiff,found for the and her
finding approved bywas Superior {Bean,the J.).Court

trial, that,allegedAt the defendant plaintiffbecause the had
arranged financingall the purchaseterms for propertythe of the

Guerrette,with credit,plaintiffsGuerrette had relied on the there-
by making option personal plaintiffthe assignableto the and not
to the defendant. option assignable,The master found that the was

agree.and we

option plaintiffThe contract between the and Guerrette
assignability, languagecontained words of and that constitutes

some assignable.evidence that Hamptonthe contract was See v.
Hampton Co.,Improvment 89, 95, 442,Beach 107 N.H. 218 A.2d

(1966).447 financing plaintiffsThe existence of terms in the
option necessarilycontract with Guerrette does not indicate that

plaintiffsGuerrette personal 95-96,relied on the credit. See id. at
218 A.2d at assignability control,448. The words of must absent
any partiesevidence that assigna­the intended the contract to be

id.,ble. master,See therefore,218 A.2d at properly448. The con­
optioncluded validly assignedthat the was to the defendant.

The assignmentdefendant also claims that the contract between
the plaintiffdefendant satisfyand the did not the Statute of
Frauds closingbecause no expressed writing.date was in the Even
assuming paymentthat the writingdate stated in the was not
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closing date, writingaintended as the still satisfies the Statute of
Frauds.

requires contracts for theof Frauds thatThe Statute
506:1,writing,in RSA and that thereal estate beofpurchase

v.writing express of the contract. Briandthe essential terms
375, 896, Export373, (1970); BadrWild, 268 A.2d 898110 N.H. cf.

101, 103,Co., 441Import, Papers 122 N.H.Inc. v. Grovetonand
1159, identity(1982). purchase price, the of1161 theA.2d Because

expressed indescription estate wereparties, a of the realthe and
writing, ofparties’ not violate the Statute Frauds.the contract does

160, 318,159, 319Singer, 277 A.2dCunningham v. 111 N.H.
under theperformance not an essential term(1971). for isTime

345, 675,Flanders, 346, 61 A.N.H.of Frauds. Kidder v. 73Statute
(1905).676

excludingbyfinally alleges the master erredthatThe defendant
parties’ option contract wasattempting prove theto thatevidence

financingability for100%to obtainon the defendant’sconditioned
defendant’sproperty. master heard thepurchase of the Thethe

issue, the wasthat evidencethis but then concludedevidence on
Although disagree decision thatwith the master’sweinadmissible.

evidence,precluded the of thisparol rule admissionevidencethe
failed toagree that the defendantwith the master’s decisionwe

financingproof ofas to the existence ahis ofmeet burden
condition.

ambiguity inthat no existedagree trial courtwith theWe
parol In thewriting justify of evidence.to admissionsufficientthe

meaning prohibits theambiguity, plain ruletheabsence of an
plainthe mean­parol “that would contradictadmission of evidence

Enterprises, v.ing the contract.” Ekco Inc. Remiof the terms of
Constr., Inc., 37, 41, 368, (1978);118 N.H. 371382 A.2dFortin

773, 775,Spectrum Enterprises, Corp.,v. Helm 114 N.H. 329Inc.
98,144, 95,(1974); Company,v. 36 A.2dA.2d 146 Glaser 93 N.H.

280, Goodwin, 548,(1944) (quoting282 v. 59 N.H. 550Goodwin
Inc.,Iron,Grey(1880)). Royer Foundry v. N.H.See & Mach. Co.

649, 651, 145, (1978) (absent ambiguity,392 A.2d 147118 N.H.
writing).not innot to show intentextrinsic evidence admissible

“ambiguity”Although liberally to include anhas definedthis court
instrument,ambiguity of see Websterapparentnot on the theface

21,Atkinson, ambiguity capable(1827), not4 23-24 or anv. N.H.
instrument, Spear v.by of seeof theresolution mere examination

Woodward,92,Penna, 190, 193, (1942);94 Bell v.92 N.H. 27 A.2d
315, (1865), notdoes involve an assertion46 N.H. 331-32 this case
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ambiguity. Co., 160, 161-62,of See Prince v. Insurance N.H.86 164
765, (1933).A. 766

The trial court failed aspects parolto consider other of the
ambiguity,evidence rule. Even parolabsent an can beevidence

in proveadmitted certain toinstances the existence of orterms
expressed writing.conditions not in the See v. Monad­Steinfield

152,Mills, 154-55, 224,81 N.H. 123 A. (1923)nock (parol225-26
prove agreementevidence admissible to not intended beto inte­

grated See,writing). e.g., Co.,in Prince v. Insurance 86 N.H. at
162, (parol164 A. at 766 evidence admissible to allow reforma­
tion); 3, 5, 1050,Loranger,Webber v. 79 (1918)N.H. A.103 1050
(parol prove agreementevidence to admissible); Quimbycollateral

Stebbins, 420, (Smith,v. (1875) (parol55 N.H. 422 J.) evidence
independentto agreement). Exportadmissible show Badr andCf.

Co., 103,Import, Papers 122Inc. v. Groveton N.H. at 441 atA.2d
(parol supplyto1161 evidence not admissible term essential for

satisfying Frauds).ofStatute

step determininginThe first parolwhether isevidence
writingis integrationadmissible to consider whether the is a total

completely expresses agreementand parties.the of Emerythe See
Co.,v. 441, 445,Caledonia Sand and Gravel 117 N.H. 374 A.2d

929, (1977) (quoting932 573,3 Corbin on Contracts at 357§
(1960)); Waldstein, 451, 456, 270,v. 101 N.H. 146 A.2d 275Lefebvre
(1958). integrationEven when an writing,isclause included in the

case,as in this this court parolwill'allow the admission of evidence
prove writingto integration.that the was not a total See Steinfield

Mills, 153,v. Monadnock 81 N.H. Steinfield,at 123 A. at 225. In
this court parties’ integrationheld that the intent to create a total

byprovedcan be surrounding writing;the circumstances the
Id.,document alone will not (quotingsuffice.” 123 at“[t]he A. 225

Wigmore, (Chadbourn9 Evidence 1981)).2430 at 98 rev.§ The
integration clause, however, partiesis some evidence that the

writingintended the integration.to a Ultimately,be total the issue
of writing integrationwhether the is a total is an ofissue fact

bydetermined trier of 573,the fact. See 3 Corbin on Contracts §
at (1960);361-62 Strakosch v. Connecticut DepositTrust & Safe
Co., 471, 479, 660,96 Conn. (1921).114 A. 663

proves integration,party parolofIf a the absence a total
prove a withevidence is to term not inconsistent theadmissible

Int’l, 238, 242-43,writing. Inc.,v. 119MacLeod Chalet Susse N.H.
205, (1979); Enterprises, v.401 A.2d 208 see Ekco Inc. Remi Fortin
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Inc., 41-42, 371;Constr., at Connell v. Com-118 at 382 A.2dN.H.
463,316, 317-18, (1936).188 A. 464N.H.pany, 88

concerning thecase, parol evidencetheIn the instant
notwithstandingadmitted,financing beenshould havecondition

integra­might a totalhave beenthethat contractpossibilitythe
might interpreted ashave beentermthe additionaltion or that

parolwriting. Exceptions to the evidencethewithinconsistent
whereparol even in instancesevidenceadmission ofrule allow the

ambiguity.integration of an See Brooksand a lackis a totalthere
142, 1177, (extrin­139, (1982)441 1178122 A.2dTopperzer, N.H.v.
prove instrument);existence of a lostadmissible tosic evidence

54, 56, 445,Blanchette, 122 N.H. 440 A.2d 446Ingaharro v.
misrepresentation);proveto(1982); (parol evidence admissible

690, 691-92,Inc., 366 A.2dRealty, 116 N.H.Colby v. Granite State
375-76,373,482, (quoting Bergeron Dupont, 116 N.H.(1976) v.484

627, prove fraud(1976)) (parol admissible toevidence359 A.2d 629
55, 57,Linatsis, 57misrepresentation); v. 95 N.H.Baranowskior

prove155, admissible to fraud(1948) (parol evidence156-57A.2d
205, 474,Washburn, 203, 475inducement); Day 81 A.v. 76 N.H.in

consideration). gen­See(1911) (parol to showevidence admissible
580, (1960) (fraud, mis­at 431-39erally 3 Corbin on Contracts §

by evidence).proved parol Thetake, illegality, can beand accident
exceptions.precedent of See Atlan­proof is one thoseof a condition

Goodall, 328, (1857); J. Cala­35 N.H. 337-38tic Co. v.Insurance
Perillo, 42, (West86atThe Law of Contracts §and J.mari

reason, concerning the1970). the defendant’s evidenceFor that
assignment onparties’ was conditionedpossibility contractthat the

financing pur­ability satisfactory for the eventualhis to obtain
property have been admitted.chase of the should

evidence,hearingAfter the the master stated that even
admissible,parolif the evidence thewere defendant would fail to

proof. persuasionhis of dependsmeet burden The of theburden on
weight credibilityand of the evidence and therefore is an issue for
the trier of fact. v.See Merchants National Bank Manchesterof

Exeter, 157, 160, 1016, (1980).120Town N.H. 412 A.2d 1017of
Although produced purchasethe defendant some evidence that his

property placeof the would not take he 100%unless obtained
financing, obligationprovethe defendant did not that his to make

assignmentpayment wasunder the contract likewise conditioned.
find, therefore,We cannot that the master committed reversible

findingby assign­partiesthaterror the had not intended their
abilityment contract to the tobe conditioned on defendant’s obtain



308

financing. Spectrum Enterprises,See Corp.,v.Inc. Helm 114 N.H.
777,at 329 A.2d at 147.

Affirmed.

All concurred.
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