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I. ASSIGNMENT OF ERROR
No. 1: The trial court erred when it granted the motion for summary
judgment, concluding that no jssue of material fact existed concerning
whether Jasmel Sangha and Sasheel Sangha entered into a contract to
personally guarantee the contract between Harbor Cascade Inc. and
Masco Petroleum Inc.
II. STATEMENT OF THE CASE

Harbor Cascade Inc. is a Washington Corporation. Jasmel Sangha
was the president of Harbor Cascade Inc. Harbor Cascade Inc. established
an account with Masco Petroleum Inc. for the purposes of acquiring fuel.
Masco Petroleum Inc. had supplied a written form labeled “account
information” which was filled out on behalf of Harbor Cascade Inc. and
faxed back to Masco Petroleum. (CP Exhibit 1 to Candie Owens
Declaration 61.) A copy of the form that was filled out and a blank copy
of the form are attached to CP Exhibit 1 to Candie Owens declaration and
are also made an exhibit to this brief.

Mr. Sangha indicated that he filled out the form on behalf of
Harbor Cascade, Inc. and that he signed the portion of thé account
application labeled “Agreement and Terms” as President for Harbor
Cascade, Inc. A second section of the form was labeled “Personal
Guarantee”. Mr. Sangha did not affix his signature to this portion of the
form because he did not want to provide a personal guarantee. (CP
Declaration in Support of Motion for Summary Judgment on Contract and
attachment, (Jas Sangha Deposition, p.14 1. 19-25, p.1511. 1-3, p.16 1. 18-
23, p.1811. 9-13.))



Masco Petroleum contended that when Mr. Sangha filled in the
blanks on the form labeled “Personal Guarantee” by printing his name that
this constituted his signature and exhibited his manifestation of intent to
be bound by the personal guarantee. Jasmel Sangha contended that he had
no intent to enter into the contract for personal guarantee and that when he
- was filling in the form by printing his name, he did not manifest an intent

to be bound by the personal guarantee. It is Mr. Sangha’s contention that
he was merely filling in the form and that when he came to the portion of
the form where he was to affix his signature, since he did not want to be
bound by the personal guarantee, he did not affix his signature thereto.

The trial court granted summary judgment for Masco Petroleum
against Harbor Cascade, Inc. and granted judgment on the personal
guarantee against Jasmel Sangha and his wife, Susheel Sangha, holding
-that no material issue of fact existed concerning whether Mr. Sangha and
Susheel Sangha manifested their intent to enter into a contract for personal
guarantee. (CP Order granting summary judgment.)

III. SUMMARY OF ARGUMENT

In the present case, Jasmel Sangha contends that the trial court
erred when it granted -summary judgment concluding that there was no
issue of material fact concerning whether the parties entered into a
contract for a personal guarantee. It is clear that there must be a meeting

of the minds.



IV. ARGUMENT
A summary judgment motion under CR 56(c) can be granted only
if the pleadings, affidavits, depositions and admissions on file demonstrate
the absence of any genuine issues of material fact and that the moving

party is entitled to judgment as a matter of law. Barrie vs. Hosts of

American, 94 Wn.2d 640, 642, 618 P.2d 96 (1980). The Court must
consider all facts submitted and all reasonable inferences from the facts in

a light most favorable to the non-moving party. Young vs. Key

Pharmaceuticals Inc., 112 Wn.2d 216, 226, 770 P.2d 182 (1989).

Summary judgment is inappropriate “if the records show any
reasonable hypethesis which entitles the non-moving party to relief.

Selberg vs. United Pac. Ins. Company, 45 Wa.App. 469, 474, 726 P.2d

468, Rev. Denied, 107 Wn.2d 1017 (1986).
" It is also important to note that review of a summary judgment is
de novo. The court’s findings of fact and conclusions of law are

- superfluous and not considered on appeal. See Duckworth vs. City of

Bonney Lake, 91 Wn.2d 19, 21-22, 586 P.2d 860 (1978).
“Mutual assent” or “mutual intention” are modern expressions for

the “concept of meeting of the minds”. Swanson vs. Holmquist, 13

Wa.App. 939, 942, 539 P.2d 104 (1975).




An enforceable contract requires mutual assent, which ‘generally

takes the form of offer and acceptance. Yakima County (West Valley)

FireProt. Dist. No. 12 vs. City of Yakima, 122 Wn.2d 371, 388, 858 P.2d
245 (1933).
Normally the existence of mutual assent or a meeting of the minds

is normally a question of fact. Sea-Van Invs. Assocs. Vs. Hamilton, 125

Wn.2d 120, 126, 881 P.2d 1035 (1994). A question of fact may be
determined as a matter of law where reasonable minds could reach but one

conclusion. Ruff vs. King County, 125 Wn.2d 697, 704, 887 P.2d 886

(1995).

In the present case, the defense contends the issue of whether or
" not the contract for a personal guarantee was mutually assented to should
-have been presented to. the jury and not have been decided as a matter of
law. The defense contends that varying reasonable inferences can be
drawn from the presence of Mr. Sangha’s signature in the “Agreement and
Terms” section of the contract, versus the absence of his signature in the
“Personal Guarantee” section. A jury could easily conclude that Mr.
Sangha intended to enter into a contract binding Harbor Cascade Inc.
pursuant to the Agreement and Terms section since he affixed his true
signature and that he did not intend to enter into a personal guarantee

contract since he failed to sign his true signature to that section. This is



clearly not a situation where reasonable minds could reach but one
conclusion.

- In addition to the above, the defense contends that, at a minimum,
the presence of the signature in the agreement and terms section and the
absence of the signature in the personal guarantee section creates an
ambiguity that should be clarified by parol evidence. If, in fact, that is the
case, Mr. Sangha’s testimony that he did not affix his signature to the
personal guarantee because he intended not to personally guarantee the
debt of Harbor Cascade would be admissible and this creates an issue of

material fact that necessitates trial by jury. See, Lynch v. Higley, 8

Wa.App. 903, 910-11, 510 P.2d 663 (1973), where the Court. stated:
“Even as to a fully integrated agreement, the parol evidence rule does not
forbid the introduction of evidence to clear up an ambiguity contained
therein.”

In dealing with the parol evidence rule, in Lynch v. Higley, Supra,

the court stated at p. 909, as one imminent authority has stated:

“The use of such a name for this rule has had
unfortunate  consequences,  principally by
distracting the attention from the real issues that
are involved. These issues may be one or more of
the following: (1) Have the parties made a
contract? (2) Is the contract void or voidable
because of the illegality, fraud, mistake or any
other reasons? (3) Did the parties assent to a



particular writing as a complete and accurate
integration of the contract?

“In deciding these issues, or any one of them, there
is no parol evidence rule to be applied. On these
issues, no relevant evidence, whether parol or
otherwise, is excluded. No written document is
sufficient, standing alone, to determine any one of
them, however long and detailed it may be,
however formal, and however many may be the
seals and signatures and assertions. No one of
these issues can be determined by mere inspection
of the written document.”

(Emphasis mine.)

The defense contends that since the issue in this case is whether
there is in fact a contract at all concerning the personal guarantee, all parol
evidence should be admissible. The Court should have taken into
consideration the statements of Mr. Sangha when he said that he had no
intent to enter into a contract when he merely filled in the. blanks of the
form that was created by Masco Petroleum and when he decided not to
affix his signature to that section. The defense contends that it was error
to grant summary judgment in this case for this reason and for the
additional reason that, even in the event parol evidence is inapplicable in
this case, merely looking at the form and seeing the presence of a
signature in one section of the form and the absence of a signature in the
other could permit the trier of fact to hold (based on a reasonable

inference) that Mr. Sangha intended to bind the corporation by signing his



signature to the agreement and terms section and not to bind himself
personally by not signing the other section. The defense contends that
reasonable minds could differ on this conclusion and, as such, a material
issue of fact exists that requires this matter to be submitted to the jury.
V. CONCLUSION

The decision of the trial court granting summary judgment holding
that no material issue of fact exists, should be reversed and that this matter
should be remanded for trial.
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Michael Spencer, attorney for Respondent Masco Petroleum, by placing a
true and correct copy of Appellants’ Opening Brief in the United States
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Agreement and Terms

s askitg Miasco Petrolzum to open an account in the name of the Primary Applicant Jisted under “Bill To® an this application form (bereafier referred 1o
as “Custoiner . hxinmer autherizes Misco Petznleum to obiain & personal credit report and fo make whatever inguiries decined neeessary o csiabiish crediiwarthbingss, Customer's
bank(s) as lisicd in this application isfarc rerchy anthorized to relcase Information to Mdsco Petroleum nn any and all sccounts for the purposs of credit investigation. _
“Cardlock Accountz pre billed the last doy of the month and payment Is due upan receipt of invoice. Nanpayment of current charges by the consecurive hilling date will constitute

a5 a default of the contract and credit privileges wiil he terminited vatil peymentx are reesived or Misco etroleum deems approphiale. . .
 Customer agrees to pry finance charges 3t the rate of 1%3% monthly (16% APR) 0! total amaunt (after appiying o}l payments and/or credits) remaining unpaic 30 days of more.
‘Customer ngrees 1o puy any and all expenses incurrcd by Misco Petroleum (insInding focs for legal servicea of cvery Lind) to eallact, defend or assert the right of MAsca Petroldum

10 obtpin the payment of cxpenses and indehtedness relating to this account. ' ,
1t is mutuaily understood and agreed that this contract shall be governed by the Iaws of the State of Washingion, both a5 to interprefation and performance. The couris of the

Staic of Washington shall have jurisdiction aver 2!l partics to this agreement and any action 1o under ihis agreement shall he instituted only in the courts of Grays Marbor County,
Washington,” . .

Owe certify that all informnation on this application Is correct and that Vwe fully
¢onsideration of credit extended,

’

understand Miisen Petralenm’s credil torms. [/we agrec 1o all the terms of this agreement in

-— .,. — e— Y g e 340 e - ——rgpee. DR gl S BV LN = CRpp——
N. 3 (PRINTED) : . TITLE DATE
NAME (PRINT £D) T TITLE ’ ' DaTh
FPersonal Guarantee : '

" lhve : of, City of. : . County of. , Stute of. guarantcc' faithful and complete pc,-'fmm;mct <;ft11;:s

writich contract and guurantee payment of all damages, costs and cxpenses of which
Action is required o collect on this account, venne for such legal matters will be determined by supplier.

NAME (PRINTED) TITLE - - Ry " DATE
AE (PRINTED) TITLE | ' DATEI ~

”~

may be linble with reapect to this congract. In the cvent that any legal

————
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