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PAROL EVIDENCE RULE





Where an agreement has been reduced to writing.  Evidence of any earlier written expression is not admissible to vary the terms of the writing





Courts give preference to written contracts





EXCEPTIONS WHEN EXTERNAL EVIDENCE WILL BE ADMISSIBLE


Extrinsic evidence admissible to interpret a term where it is ambiguous or unclear


Does not apply to subsequent agreements


Doesn’t exclude evidence suffered to establish separate agreement








Tools for Interpretation of the Contract When It has Been Determined to be Partially Integrated





The old view was that the parties’ intent must be determined from the face of the agreement itself.  Thus, if the agreement appeared to be complete and final, it was considered fully integrated.





Many courts now hold that any evidence may be admitted to determine whether the parties intended the contract as a final and complete expression of the agreement





PAROL EVIDENCE MAY BE ADMITTED TO SHOW FRAUD, DURESS OR MISTAKE IN THE FORMATION OF THE CONTRACT





INTEGRATION OF CONTRACTS








Partially – Final, but not complete.  With respect to what is on that page, it is meant to be final.  This means you can introduce evidence of additional things.  








Fully – It is meant to be a final and complete statement of the parties intention


Court will look at the contract itself


Integration or merger clause – says the contract is fully integrated








Usually Accomplished by a Boilerplate Clause





* Words are given their ordinary meaning unless other meanings are clearly indicated.  (custom, past dealings, trade usage (chicken case)).


* Ambiguity is construed against the draftsman





Course of performance


The way the parties have conducted themselves in performing the particular contract at hand.





Course of dealing:


How the parties have acted with respect to past contracts





Trade Usage


Any practice or method of dealing having such regularity of observance in a place, vocation or trade as to justify an expectation that it will be observed with respect to the transaction in question.





If the contract is partially integrated you can introduce any consistent additional terms, but not terms that contradict the writing








