


terms”). He also acknowledges the teachings of Farmers ' Feed & Grain Co. v. Longwayr:
“Whenever time is an essential term of a contract. either expressly or by implication. and is
omitted or imperfectly specified therein. the law implies that the event mentioned shall take
place within a reasonable time.” 107 Vt. 327. 328 (1931). He asserts. however. that these
teachings have no application to oral agreements.

This assertion finds no support in either language or logic. While Farmers ' Feed & Grain
dealt with a written agreement. neither then nor since has the Supreme Court suggested that its
teachings were limited to written agreements. Rather. the Farmers ' Feed & Grain Court
expressed broad principles: A contract may be so drawn that one or more of its terms are left to
implication. And when such implication is not external to the contract. but is gathered from it. it
is as much a part of the contract as if it was set forth therein in express terms.” /d. Nowhere in
this opinion did the Court limit its discussion to written agreements. Nor is there any basis in
logic for such a limitation. If. as this court has already held. the statute of frauds does not
preclude the court from enforcing an oral agreement. why should a writing be required to set
forth terms that are implied in law? Moreover. in the only case either party has found that
remotely addresses the question of implication of material terms in an oral agreement. the Court
held. “When an executory contract provides for the doing of some act other than the payvment of
money. and leaves the time of performance wholly indefinite. the law supposes that the parties
intended a reasonable time. as otherwise the contract would be void for uncertainty. and it is the
policy of the law to support rather than defeat it.” Revnolds v. Revnolds. 74 Vt. 463. 465 (1902).
While this may be a hoary precedent. it remains good law. and indeed informed the Farmers’
Feed & Grain decision. See Farmers Feed & Grain. 102 Vi, at 328,

If the testimony suggested by Mr. Boissonneault’s atfidavit is credited. BFFI can prove
that Mr. Nye agreed to “give BFFI a right of first refusal to purchase the entire Nve Farm or such
portions as Mr. Nve might desire to sell.” Clearly. this agreement did not specify when or how
Mr. Nve was to give notice of any prospective sale. the timing or manner of any response
required from BFFI. the extent to which BFFI's exercise must match the precise terms of the
prospective sale. and the effect of a failure to exercise upon the continued vitality of the right as
applied to remaining parts of the Nve Farm not subject to the prospective sale. The question.
then. is whether these are material terms. left for future negotiation. see Miller v. Flegenheimer.
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