General Tire Canada V. Aylwards Ltd

Facts:

[bookmark: _GoBack]The plaintiff seeks summary judgment for money payable to the company under a loan guarantee.  The defendant agrees on the principle debt outstanding, but argues against its liability on the debt due to collateral agreements of the debt structure that did not occur.  Thus, the defendants argue, the guarantee was contingent upon conditions that were not met and is therefore legally unenforceable.

Issues:

1. Should the alleged misrepresentations of the plaintiff automatically discharge the defendant’s liability?

Decisions:

1. The defendant is liable to repay the debt outstanding.

Reasons:

1. The court finds the collateral representations to be “vague, non-specific, and incompatible with the guarantee.”  Where ambiguous agreements made between parties come at odds with the express terms of a written contract, the terms of the contract will stand.  Therefore, the collateral agreement receives no consideration, and the defendants remain liable for the balance of the debt outstanding.

Legal Principles:

· “Parol Evidence Rule”: When terms of a written contract are clear and unambiguous, the parties are not permitted to introduce evidence outside of the contract to alter its fundamental meaning
· Exceptions to this include: a) subsequent oral conditions; b) collateral oral agreements; c) written documents not meant to be the final form; or d) an oral condition precedent (subject to…)
· In A, B, and C above consideration must be proven to exist for both parties to the agreement, such that it is clear that the intentions of the parties are markedly different from those implied in the written form
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