
 
Does the “side agreement” contradict the 

written agreement? 

 
The “side agreement” is not en-

forceable 

 
Is the written agreement a 

“complete integration?” 

Yes No 

No 

 
The “side agreement” 

is enforceable 

Yes 

Is the “side agreement” within the 
scope of the “complete  

integration?” * 

No 

 
The “side agreement” 

is enforceable 

Yes 

 
The “side agreement” 

is not enforceable 

* Policy issue: weight given to (i) preserving the value of the written contract as a basis 
for business planning and dispute resolution, versus (ii) enforcing the side agreements 
that the parties clearly intended to be enforceable. 

The Parol Evidence Rule 
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