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GRAVES, JUSTICE, FOR THE COURT:
q1. On or about December 4, 2001, Nancy S. Wdters and Demnis R. Strong (the “Sdllers’)
entered into a contract with Christopher A. Ferrara to sdll certain rea property located in
Harrison County, Missssppi. Prior to closng, Ferrara discovered a defect in the chain of title
which was not properly cured by the Sdles.  Fearara filed suit in the Chancery Court of
Harrison County seeking, inter dia, declaratory judgment and specific peformance.  The
Sdlers counterclamed dleging dander of title, an intentional interference with a contract, and
abuse of process. Following a bench trid, the chancdlor entered judgment denying any reief

to Ferrara, but gratting the Sellers compensatory damages in the amount of $15,358.97 and



punitive damages in the amount of $30,000.00. Aggrieved by the chancelor’s rulings, Ferrara
gpped s and assarts multiple assgnments of error.
FACTSAND PROCEDURAL HISTORY

92. Ferrara, a red estate venture capitdist, sought to purchase a large tract of land in Biloxi,
Missssppi, for a subgtantid commercia project. Ferara located a prime area for
development and contracted for the purchase of contiguous properties within the tract. On or
about December 4, 2001, the Sdlers entered into a contract with Ferrara to sell one lot in a
line of lots needed to provide access to the project. The subject property included a house
located on a 50 feet by 85 feet lot which previoudy belonged to the Sdlers mother and father,
Mr. and Mrs. JW. Strong. Ferrara and the Sellers agreed to a purchase price of $37,500, with
the dodng date set for 45 days after the acceptance by the Sdler. The contract dso contained
a provison that the possession date was upon the close of the sde and delivery of a warranty
deed. Also, pursuant to the contract, Ferrara deposited $3000 with the Sellers broker as
earnest money. The contract further provided that the Sdlers were to furnish a warranty deed
to Ferrara and that a reasonable time would be permitted for an examination of the title. With
regard to the title, the contract provided, “Should examindion of the title reved defect[q
which can be cured, the Sdler[s] hereby obligaes himsdf (themselves) to cure same as
expeditioudy as possble, and to execute and tender [a] Warranty Deed in accordance with the
terms thereof.”

113. After conducting a title search, Ferrara discovered that the subject property was
previoudy owned by Cole R. Budd, who conveyed it via a warranty deed to Mr. and Mrs. JW.

Strong on Jly 11, 1950. The Budd-Strong conveyance was made without any reference to



rights of survivorship or otherwise. Therefore, Ferrara concluded that the property was jointly

owned by Mr. and Mrs. Strong as tenants in common. Mr. Strong died on December 12, 1974.

14. On January 6, 2002, David Crane, Ferrara’s attorney, contacted the Sellers' realtor and
discovered that a quitclam deed had been filed on December 1, 2000, purportedly conveying
the subject property to the Sdllers, who were two of the children of Mr. and Mrs. J. W. Strong.*
This deed stated that the grantors were Mrs. Strong and dl the hars of Mr. Strong. Crane set
out to discover whether there had been an adjudication of heirship or whether an estate had
been opened on behdf of Mr. Strong. He wanted to determine whether those who executed the
quitclam deed to the Sdllers had been adjudicated the sole heirs of Mr. Strong.  Upon review,
Crane determined that there was no record of any adjudication of the heirs of Mr. Strong, and
there was no evidence of whether or not he died intestate. Ferrara then requested an updated
tile abstract on the subject property, which was not received until January 17, 2002.2
Sometime during the week of January 17, Ferrara’s atorney sent a completed, but undated,
HUD-1 Setlement form to the Sdllers attorney. However, according to undisputed testimony
from witnesses on both sdes, there was never a date and time set for the closng. Seven days
outsde the 45-day period intidly provided for pursuant to the contract, on January 25,

Ferrara's attorney (Crane) contacted the Sdlers redltor (Curtis Harrison) and requested an

1 The conveyance of the subject property from Mrs. Strong and the purported heirs
of Mr. Strong showed al their signaturesin November 2000.

2 January 17, 2002, was significant inasmuch as it was one day before the 45-day
period in which the closing was to occur. Pursuant to the contract, the closing was to teke
place on or before January 18, 2002.



additional three (3) weeks to close. The Sdllers denied this request, and their real estate agent
S0 advised Ferrara s atorney by |etter on January 26, 2002.

5. As soon as Crane had learned of the quitdaim deed from Strong's heirs, he advised
Ferrara that, in his opinion, the tite was in fact defective. Crane presented Ferrara with the
options of going forward with the sde with a defective title or requiring the Sdlers to cure the
defects under the contract. Ferrara directed Crane to send a letter to Harrison addressing their
concerns about the defective title.  Although the record does not contain such letter, Crane's
January 25 letter to Harrison confirms that they had previoudy discussed the defects. The
Sdlers advised Ferrara, after the time to close the transaction had expired, that they were
moving forward with a subsequent closing with an unrelated buyer.  Ferrara filed the present
action seeking, inter dia, pedfic performance, declaratory judgment reief and damages.
Ferrara aso filed a lis pendens notice which the Sdlers contend prevented a subsequent sale
to the third-party buyer for the sum of $40,000.°% The Sdlers counterclaimed for the loss of
the sde of the property, out-of-pocket expenses, attorneys fees and punitive damages for
intentional interference with a contract.

T6. This matter went to trid on July 17-18, 2002. The chancdlor entered ajudgment
denying Ferrara any relief in this matter and granting relief to the Sellers on the counterclaim.
The judgment provided for compensatory damages in the amount of $1,779.47 and attorneys

feesin the amount of $5,579.50. The fina judgment was entered on November 14, 2002.

3 The contract price of $40,000 with the third-party was approximately $2,500 more
than the contract price under the Sdllers' contract with Ferrara
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q7. On December 4, 2002, some twenty (20) days after entry of judgment, the Sellers filed
two motions. The first motion was for an evidentiary hearing pursuant to Miss. Code Ann. 8
11-1-65(1)(c) in order for the chancelor to determine whether punitive damages were
recoverable. The second motion sought relief from the judgment pursuant to Rule 60 of the
Missssppi Rules of Civil Procedure, dleging that the chancellor had misgpplied the lav as
set forth in § 11-1-65(1)(c). On September 12, 2003, some ten (10) months after the initia
judgment, the chancelor entered an additiona judgment, soecifying the percentage of interest
and awarding the Sdlers punitive damages. The chancellor calculated interest on the $40,000
sde with the third-party buyer for 30 months at 8% or $8,000. The court then combined that
number with the $1,779.49 compensatory damages award and the $5,579.50 attorneys fees
award, both of which had been awarded in the first judgment. Thus, the totd award for
compensatory damages, attorneys fees and interest was set at $15,358.99. The court then
entered a punitive damages award in the amount of $30,000. Ferrara timely appeded and
asserted multiple assgnments of error which have been consolidated for efficiency.
DISCUSSION
Standard of Review
118. Our standard of review regarding determinations of a chancellor is well-established.

This Court will reverse a chancdlor only where he is manifestly wrong. Hans
v. Hans, 482 So.2d 1117, 1119 (Miss. 1986); Duane v. Saltaformaggio, 455
So.2d 753, 757 (Miss. 1984). A chancdlor's findings will not be disturbed
unless he was manifesdly wrong, cealy eroneous or an eroneous legd
standard was agpplied. Tinnin v. First United Bank of Miss., 570 So.2d 1193,
1194 (Miss. 1990); Bell v. Parker, 563 So.2d 594, 596-97 (Miss. 1990).
Where there is substantid evidence to support his findings, this Court is without
the authority to disturb his condusons, dthough it might have found otherwise
as an origind matter. In re Estate of Harris, 539 So.2d 1040, 1043 (Miss.



1989). Additiondly, where the chancellor has made no specific findings, we

will proceed on the assumption that he resolved al such fact issues in favor of

the gppellee.  Newsom v. Newsom, 557 So.2d 511, 514 (Miss. 1990). The

chancelor’s decison must be uphdd unless it is found to be contrary to the

weght of the evidence or if it is manifestly wrong. O.J. Stanton & Co. v. Miss.

State Highway. Comm’'n., 370 So.2d 909, 911 (Miss. 1979).
In re Savell, 876 So.2d 308, 312 (Miss. 2004); In re Johnson, 735 So.2d 231, 236 (Miss.
1999). See also Williams v. Williams, 843 So.2d 720, 722 (Miss. 2003); Cox v. F-S
Prestress, Inc., 797 So.2d 839, 843 (Miss. 2003); Holloman v. Holloman, 691 So.2d 897,
898 (Miss. 1996). However, the chancery court’s interpretation and application of the law is
reviewed de novo. Weissinger v. Simpson, 861 So.2d 984, 987 (Miss. 2003); Tucker v.
Prisock, 791 So.2d 190, 192 (Miss. 2001); In re Carney, 758 So.2d 1017, 1019 (Miss.
2000).

l. Whether the Chancellor erred in refusing to require Sellers to
correct defectsin thetitle to the property and convey same.

T9. Ferrara contends that the chancelor was manifestly wrong in failing to requirethe
Sdlers to correct the defect in the title to the property and convey the property pursuant to
the teems of thar contract. The standard of review for questions concerning the congtruction
of a contract are questions of law that are committed to the court rather than to the fact-finder.
Warwick v. Gautier Utility Dist., 738 So.2d 212, 215 (Miss. 1999); Miss. State Highway

Comm’'n v. Patterson Enters., Ltd., 627 So.2d 261, 263 (Miss. 1993). Because Ferrara cdls

into question the chancdlor's ruling with regard to the rights of the parties under ther

December 4, 2001 contract, we will review the chancellor’ s ruling de novo.



110. Ferrara advances one basc argument under this assgnment of error. He argues that the
red estate contract in question provided, in pertinent part that:

TITLE: The Sdler[g [are] to furnish [a] warranty deed.  Reasonable time shall

be dlowed for the examination of titte  Should examination of title reved

defects which can be cured, the Sdler[g hereby obligate (themselves) to cure

same as expeditioudy as possible, and to execute and tender a warranty deed in

accordance with the terms thereof.
To this end, Ferrara argues that this covenant obligated the Sdlers to provide good and
merchantable title.
11. The Sdlers did not dispute that Mr. Strong, ther father, died some years prior tothe
contract date, and in regard to his death, neither an estate was opened nor was there an
adjudication to establish heirship. However, they contend that the quitclam deed was executed
to the Sdlers and was dgned by dl the herrs of Mr. Strong as wdl as his wife, Mrs. Strong,
which is auffident proof of titte Ferrara contends that there was smply nothing of record to
establish the hearship of Mr. Strong to determine who his lawful heirs were and to findly
adjudicate that there were no outstanding, unknown or pretermitted helirs who might clam
under his estate. Accordingly, Ferrara maintains that the Sdlers breached their agreement to
provide good and merchanteble title by faling to take some action to establish the hership.
To the extent that they faled to provide such title, Ferrara argues that the Sellers materidly

breached the contract.  Therefore, on the advice of counsd, Ferara sought specific

performance and declaratory judgment rdief in order to protect his rights under the contract.

12. The chancdlor ruled that Ferrara was not entitled to specific performance because

Ferrara's request for three additiona weeks after the January 25, 2002, deadline congtituted



bad fath. Further, the order provides, “The request was refused by the [Sellers] and they
declared the contract to be void by reason of [Ferrara]’s falure to comply with the terms of
the contract, which the court finds was their right to do.”
Contract Language and I nter pretation

113.  Our law requires this Court to accept the plain meaning of a contract as the intent of the
parties where no ambiguity exiss. Assn of Trial Lawyers Assur. v. Tsai, 879 So.2d 1024,
1029 (Miss. 2004); State Farm Mut. Auto. Ins. Co. v. Universal Underwriters Ins. Co., 797
So0.2d 981, 986 (Miss. 2001); I. P. Timberlands Operating Co. v. Denmiss Corp., 726 So.2d
96, 108 (Miss. 1998); Phillips Petroleum Co. v. Stack, 231 So.2d 475, 482 (Miss. 1969).
Furthermore, “[c]ontracts are solemn obligations and this Court is obligated to given them
effect as written.” 1. P. Timberlands Operating Co., 726 So.2d a 108. In reviewing the
rlevant portion of the contract, it is abundantly clear that the Sellers were duty bound to
render unto Ferrara a warranty deed. Anything less than that effectively resulted in Ferrara
recaving less than what he bargained for under the terms of ther agreement. Where the terms
of a contract are without ambiguity, as in the instant case, the plan meaning of the terms
speaks to the intent of the parties. Thus, we conclude that Ferrara intended to receive from the
Sdlers a warranty deed in exchange for adequate consideration, and upon detection of defects
in title, Ferrara expected the Sdlers to cure the defects within a reasonable period of time.
Moreover, Ferrara in fact required a warranty deed because of the likelihood that financing or
bonding of the anticipated multi-million dollar project could be impeded due to a defect in
tite  Proceeding with such a magor project without a warranty deed would have been

imprudent.



14. Ferara argues that without an adjudication of heirship for Mr. JW. Strong, there is no
way to determine who his lanvfu heirs were.  Hence, without an adjudication of heirship,
Ferrarafaced uncertainty as to the encumbrances of the redty.

15. In 1950 Cole R. Budd conveyed the subject property to Mr. and Mrs. JW. Strong. We
note that there was no indication from the deed as to what kind of estate was created, i.e, a
tenancy by the entirety, joint tenancy or a tenancy in common. Further, the deed was without
ay reference to rights of survivorship or otherwise.  To this end, we have hdd that in the
absence of any survivorship provision, a joint tenancy will not be presumed. In re Baker, 760
So.2d 759, 762 (Miss. 2000) (citing In re Isaacson, 508 So.2d 1131, 1134 (Miss. 1987)).
Therefore, we must conclude that the 1950 conveyance from Budd to Mr. and Mrs. JW. Strong
effectivdy created a tenancy in common with both husband and wife mantaning a one-half
undivided interest in the redty. Further, as tenants in common, when Mr. Strong died intestate,
his one-hdf undivided interest vested in his heirs a law, and Mrs. Strong maintained a one-half
undivided interest plus whatever fractiond interest she may have received as an her of Mr.
Strong.

716. At the time the contract between Ferrara and the Sellers was executed, Mrs. Strong was
dive. Though she has subsequently died, Mrs. Strong’s interest in the property a the time of
her death was effectivdy vested in the Sdlers via the quitdam deed. Therefore, the title of
the subject property is currently vested in the Sdlers, subject to possible clams brought by

any hers at lav of Mr. Strong who might have failled to convey their interests to the Sdlers.



17. We have hdd tha a contract to sl and convey real estate ordinarily requiresa
conveyance of the fee ample titte which is free and dear of dl liens and encumbrances, unless
restricted by other provisons of the contract. Jones v. Hickson, 204 Miss. 373, 395, 37 So.2d
625, 629 (1948); Union & Planters Bank & Trust Co. v. Corley, 161 Miss. 281, 133 So. 232
(1931). A break in the chain of title renders the title to the redty unmarketable. K.F. Boackle,
Missssppi Red Estate Contracts and Closings § 3-45, at 82 (2d ed. 2000).

718. Beyond this generd propostion, where a contract expressly provides that asdler
render unto the buyer a warranty deed, nothing less can be given in satisfaction of the sdler’'s
contractual obligation. When the sdler agrees to convey property by warranty deed, he
warrants that the title conveyed is without defect, i.e, clear and marketable. “The word
‘warrant’ without redtrictive words in a corveyance shdl have the effect of embracing dl five
covenants known to the common law, to wit: sdzin, power to sdl, freedom from
encumbrances, quiet enjoyment and warranty of titte” Miss. Code Ann. § 89-1-33 (1999).
Because the contract here action obligated the Sellers to render a warranty deed, they
possessed an dfirmaive duty to render to Ferrara a fee dmple title which was clear and
marketable.  Further, where a contract expresdy provides a reasonable opportunity for the
sler to cure discovered defects in title, the sdler’s falure to cure conditutes a materid

breach of the contract. Inasmuch as the Sdlers failed to seek an adjudication of the heirship®

4 Under Mississippi law, there are two recognized ways of findly adjudicating the
rightful heirship to property. Oneisto open an estate, and the other isto file a petition to
edablish heirship. See Miss. Code Ann. 88 91-1-27 & 91-7-63 (Rev. 2004).

10



of Mr. JW. Strong and falled to reasonably cure the defect in title, the Sdlers breached their
contract with Ferrara.
Covenant of Good Faith and Fair Dealing

119.  All contracts carry an inherent covenant of good faith and fair deding. Cenac v. Murry,
609 So.2d 1257, 1272 (Miss. 1992). “Good faith is the faithfulness of an agreed purpose
between two parties, a purpose which is congstent with judtified expectations of the other
paty. The breach of good faith is bad faith characterized by some conduct which violates
standards of decency, fairness or reasonableness” 1d. The covenant holds that “nether party
will do anything which injures the right of the other to receive the benefits of the agreement.”
Cothern v. Vickers, 759 So.2d 1241, 1248 (Miss. 2000). The covenant imposes a duty not
to prevent or hinder the other party’s performance, but may also impose a duty “to take some
affirmative steps to cooperate in achieving these gods” Cenac, 609 So.2d at 1272.

920. The Sdlers falure to cure the defect in title within a reasonable time period amounts
to a breach of the covenant of good faith and fair dedlings. Inasmuch as it was Ferrards
judified expectation to recelve a warranty deed that was clear and free of title defects, the
Sdlers faled to meet those expectations. When the Sdllers were notified of the problem, they
were duty bound to take affirmative steps to cure the defect in an effort to dlow both parties
to recaive their bargain under the contract. That they were not notified by their redtor of the
problems with the title prior to the date of dosng is of no moment here. By failing to correct
the defect, the Sdlers not only denied themsdves of receving that which they agreed to
receive, but they also denied Ferrara of recaving a warranty deed to the subject property. The

Sdlers completely ignored thelr obligations under the contract with Ferrara and then pursued

11



a more lucrative deal with a third paty. When parties to a contract make mutual promises
(barring some defense or condition which excuses performance), they are entitled to the
benefit of thar bargan. The Sdlers  conduct violated sandards of fairness and
reasonableness. As a result, we see no reason why Ferrara should be denied the benefit of his
bargain.

921. Conddering these propostions, we hold that plan meaning of the contract clearly
represented the intent of the partiess Thus, the chancellor committed reversble error by
faling to enforce the relevant portions of the contract. This determination necessarily brings
us to the second dispute presented in this apped: the time for cdosng and whether under the
contract, time was of the essence.

. Whether the Chancellor erred in ruling that time was of the
essence and that closng had to be achieved within the time
prescribed for in the contract.

922. Ferrara argues that the chancellor committed reversble error in finding that under the
sales contract, the time for performance was of the essence. The chancellor ruled:

Both Ray Stronsky, the red estate agent for [Ferrara] and Curtis Harrison, the

real estate agent for the [Sdlerg], tedified that they discussed the fact that the

[Sellers) had priced the house for a “quick sal€’ in order to generate money to
pay the health care codts of the [Sellers] mother.

There are two findings of fact that are centrd to the court's andyss of this
contract. There is no doubt it was clear to everyone involved that time was of
the essence to the Sdlers. The reason for the “quick sale,” was because of the
finandd hardship reaulting from the [Sellers]’ mother's care.  There is no
ambiguity in paragraph 6 of the written agreement prepared by [Ferraral’s agent.
The closing date was to be 45 days after acceptance by the Sdllers.

12



The chancdlor ruled that because time was of the essence, Ferarals falure to close
condituted a materia breach, excusng performance by the Sdlers  Ferrara challenged the
chancdlor's ruling by arguing, correctly, that the sdes contract did not contain a provison
which states that time is of the essence, and in the absence of such, time is not ordinarily
regarded as of the essence.
123. We address two relevant equitable principles regarding the performance dutiesand
obligations under the contract.

Time of the Essence Provisions
724. “Unless a contract expressly states so, or unless there is otherwise shown to be a clear
indication of intent, time is not ordinarily consdered to be of the essence in the performance
of a contract. Gault v. Branton, 222 Miss. 111, 75 So.2d 439, 445 (1954); Leev. Schneider,
822 So.2d 311, 314 (Miss. Ct. App. 2002). We note that in order for equity to regard contracts
as “of the essence,” one of two conditions must be sdisfied. In the absence of either
condition, time will not ordinarily be considered of the essence in contract performance.
925. Fird, the contract must expresdy date that time is of the essence.  We acknowledge
that the contract here on its face does not declare time to be of the essence as far as the
scheduled dodng date. To this end, we are cdled upon to consder the second condition. The
second way for equity to regard timdy contract performance as of the essence is there mugt
be a clear indication of intert by the parties to the same. In his findings of fact, the chancellor
stated that “there is no doubt it was clear to everyone involved that time was of the essence of
the Sdlers” However, the record reveds that during cross-examination of the Sellers redftor,

the specific question was asked, “[Do] you understand that you can put time is of the essence

13



on the contract?” The Sdlers redtor responded affirmatively. The redtor was asked, “Now,
in this contract, you did not request the terms that time is of the essence?”” The realtor
responded negatively. The Court engaged in its own questioning of the Sdlers and determined
that the only individud aware of thar dedre to have a “quick sd€’ was Curtis Harrison, their
rea estate agent.

926. In Lee v. Schneider, the Court of Appeds dedt with a factually similar case. InLee,
a red estate contract set the closing to occur on or before June 30, 1994. Id. a 313. The
slers consdered the contract to be voided or to be terminated for falure to perform within
the time prescribed. Id. The purchaser indituted an action for specific performance in the
Chancery Court of Pearl River County. 1d. The trid court determined that the contract on its
face did not provide time to be of the essence as far as the scheduled closing date was
concerned. Id. Having so determined, the trid court ruled that the purchaser was ertitled to
gpecific performance if the defects could be worked out within a reasonable time and so
ordered. 1d. at 313-14. The sdler gppeded the ruling, and the Court of Appeds followed the
reasoning of this Court in Gault and stated, “Unless the contract expressy so states, or unless
there is otherwise shown to be a clear indication of intent, time is ordinarily not considered
to be of the essence in the performance of a contract.” Id.

927. Here, there is no clear indication (regarding time of performance) between the parties
supported by the record. Indeed, the Sdlers redtor, Curtis Harrison, was the sole source of
communication with Ferrara's redtor that he (Curtis Harrison) did not know why the closing

date was set when it was and he was not advised of any exigency in the sde which was out of

14



the ordinary.  During trid, Curtis Harrison tegtified that while he did not remember exactly
why the Sdlers wanted to close the property within 45 days, he did know that they inssted that
he negotiate downward Ferrara's initid request for 60 days in which to close. Obvioudy, if
the Sdlers did not tdl ther redtor why time was of the essence, he could not have imparted
any such information to Ferrara. It is undisputed that a no time was the point made to Ferrara
or his agent that time was of the essence under this contract. A complete review of the record
reveds that there was no clear indication as to the parties intent to make time of the essence.
To thisend, we hold that the trid court was manifestly wrong to conclude otherwise.
28. We hold that in order for the tria court to determine the existence of a clear indication
of the parties intent with regard to time being of the essence, the trid court must consder dl
rdevant circumstances surrounding the transaction. Because the contract in the instant action
(i) did not contain a provision expresdy stating that time to be of the essence, nor
(i) can a clear indication of the parties intent be ascertained from the relevant circumstances,
we hold that time was not of the essence.

Material Breach
129. The trial court ruled that because Ferrara failed to close, the Sellers were excused from
peformance under the contract. Because terminating a contract is viewed as an extreme
remedy and should be granted spaingly, termination of the contract is not proper absent a
materid breach. UHS-Qualicare, Inc. v. Gulf Coast Cmty. Hosp., Inc., 525 So.2d 746, 756
(Miss. 1987). A breach is materid where there is “a falure to peform a subgtantia part of the
contract or one or more of its essentid terms or conditions, or if there is such a breach as

substantidly defeats [the purpose of the contract].” Gulf South Capital Corp. v. Brown, 183
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So.2d 802, 805 (Miss. 1966); McCoy v. Gibson, 863 So.2d 978, 980 (Miss. Ct. App. 2003).

130. In ligt of the present circumstances, we hold that Ferrara's refusal to close on January
18, 2002, occurred only because of the defect in title which was not properly cured by the
Sdlers. To this end, we hold that the trid court erred in ruling that Ferraras refusd to close
condituted a materia breach, relieving the Sdlers of further performance. Inasmuch as time
was not of the essence, the onus was on the Sellers to correct the defects in title and to render
to Ferrara that which he bargained for under the contract, a warranty deed. With Miss. Code
Ann. § 89-1-33 as guidance, the warranty deed which Ferrara sought, absent other restrictive
language, would have the effect of embracing al five covenants known to the common law, to
wit: sazin, power to I, freedom from encumbrances, quiet enjoyment and warranty of title.
Absent other lawvful reasons why the contract should not be enforced, we conclude that the
parties are bound to perform pursuant to the terms of their agreement.

131. In ligt of the errors outlined above, we need not reach the remaining issues raised by
Ferrara  Because the contact between the Sdlers and Ferrara should have been enforced
according to its unambiguous terms, we hold that the judgment rendered in favor of the Sdlers
is completely erroneous for the reasons set forth supra

CONCLUSION

132.  For the foregoing reasons, we reverse the judgments of the Chancery Court of Harrison
County and remand this case with directions that the chancellor enter an appropriate judgment
findly dismissng the Sdlers counterclaim with prgudice and requiring the Sdlers to

specifically perform under the contract.
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133. REVERSED AND REMANDED.

SMITH, CJ.,, WALLER AND COBB P.JJ., EASLEY, CARLSON AND
RANDOLPH, JJ., CONCUR. DIAZ AND DICKINSON, JJ., NOT PARTICIPATING.
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