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SMITH, PRESIDING JUSTICE, FOR THE COURT:
1.  RoyerHomesof Missssppi, Inc., gopedstothisCourt fromthefind judgment of the Circuit Court
of PikeCounty dismissng Royer’ s1992lawsLit againgt Chanddeur Homes Inc., for unpaidwarranty work
and recaivable accounts. The court below ruled that a 1998 R ease Agreement between the Royer and
Champion Enterprises, Inc., which acquired Chande eur, was unambiguous and rdeased Royer’ s present
dam. Wehaold that thetrid court properly dismissed dl damsagaing Chanddeur induding the 1992 Pike
County lawsuit. Accord and satisfection of al of Royer’'s dams was properly found based on the
December 1998 Confidentia Settlement, Release and Indemnity Agreement which redeased Royer's

present dam. Wefind no merit to Royer’ s goped and affirm thetrid court.



FACTS

2. In1986, Royer Homesof Missssppi, Inc. (Royer), amanufactured homededer, enteredintosales
and digtribution contractswith Chandd eur Homes, Inc. (Chanddeur), amanufactured home manufacturer.
Under Missssippi law, Royer was reguired to perform any warranty work on the Chanddeur homes it
s0ld. 1n 1992, Royer filed suit againgt Chanddeur in the Pike County Circuit Court for unpaid warranty
sarviceand unpaid accountsreceivable. Thesuit remained dormant for severd years. 1n 1995 Chanddeur
was acquired by Champion Enterprises, Inc. (Champion). And in 1997, Royer sued Championin Hinds
County Circuit Court dleging, inter dia, that Champion had engeged in ascheme devised to put Royer out
of busness Spedificaly, the Hinds County complaint aleged breach of contract, tortious interference,
common law fraud, and violations of anti-monopoly and unfarr trade law.

13.  The paties never went to trid on the Hinds County lawsuit. Indead, they entered into a
“Confidentid Settlement, Release, and Indemnity Agreement” (Release). But alfter the parties entered this
Rdeasein 1998, Royer resurrected the 1992 Pike County dam. Champion argued that the Pike County
clam was rdessed by the 1998 Rdease. The Pike County Circuit Court agreed. 1t found the Release

unambiguous and indusive of the Pike County dam and dismissad the case

STANDARD OF REVIEW
4. ThisCourt hasgated that questions concerning the congtruction and interpretation of contractsare
questions of lav. Warwick v. Gautier Utility Dist., 738 So.2d 212, 214 (Miss. 1999); Miss. State
Highway Comm’n v. Patterson Enters., Ltd., 627 So.2d 261, 263 (Miss. 1993). We review

questions of law denovo. 1d.



DISCUSSI ON
l. DID THE TRIAL COURT ERR INRULING THAT THE RELEASE

AGREEMENT WAS UNAMBIGUOUS, AND THEREFORE

RELEASED THE PIKE COUNTY CLAIM?
.  Atisseheeiswhether thetrid court ered in dismissng thislitigation as ametter of lawv holding
that the Rd ease Agreement wias not ambiguous, therefore Acoord and Satisfaction of Royer’ sPike County
damwas gpplicble
6.  Asaprdiminary issue Royer filed suit in Pike County Circuit Court againg Chenddeur Homes
in September 1992.  Chanddleur was acquired by Champion Enterprises in 1995.  This fact was
acknowledged by Royer initshrief. Royer dleges that Chanddeur owes bonusincentives for past sdles
and delot for past warranty work.
7. The quedtion of law/quedtion of fact dichotomy requires a two-gtep inquiry in contract law.
Neider v. Franklin, 844 So.2d 433, 436 (Miss. 2003) Firg of dl, it isaquestion of lawfor thecourt
to determine whether acontract isambiguous and, if not, enforce the contract aswritten. Miss. Transp.
Comm'n v. Ronald Adams Contractor, Inc., 753 So.2d 1077, 1087 (Miss. 2000); Universal
Underwritersins. Co.v. Ford, 734 S0.2d 173,176 (Miss. 1999);I P Timberlands Operating Co.
v. Denmiss Corp., 726 S0.2d 96, 106 (Miss. 1998). Questions concerning the congtruction of contracts
aequesionsof law that are committed to the court rather than questions of fact committed to the fact
finder. Parkerson v. Smith, 817 So0.2d 529, 532 (Miss. 2002); Miss. State Highway Comm'n v.

Patterson Enters., Ltd., 627 S0.2d 261, 263 (Miss 1993). Appdllate courtsreview questionsof law

denovo. Parkerson, 817 So.2d a 532; Starcher v. Byrne, 687 So.2d 737, 739 (Miss. 1997).



8.  Intheevent of an ambiguity, the Subsegquent interpretation presents a question of fact for the jury
whichwereview under asubdtantia evidenoce/manifest error gandard. Clark v. StateFarm Mut. Auto.
Ins. Co., 725 S0.2d 779, 781 (Miss. 1998); Lamb Constr. Co. v. Town of Renova, 573 S0.2d 1378,
1383 (Miss. 1990) (citing Bryant v. Cameron, 473 So.2d 174, 179 (Miss. 1985)). If thetermsof a
contract are subject to more than one reasonable interpretation, it is a question properly submitted to the
jury. Mississippi Transp. Comm'n v. Ronald Adams Contractor, Inc., 753 So.2d at 1087,
Garner v. Hickman, 733 So.2d 191, 195 (Miss. 1999).

19.  Theprimary purposecf dl contract congruction prindplesand methodsisto determineand record
the intent of the contracting parties. Kight v. Sheppard Bldg. Supply, Inc., 537 So.2d 1355, 1358
(Miss. 1989). “In contract condtruction cases a court's focusis upon the objective fact--the language of
the contract. [A reviewing court] is concerned with what the contracting parties have sad to each other,
not some secret thought of one not communicated to the other.” Turner v. Terry, 799 So.2d 25, 32
(Miss. 2001); Osbornev. Bullins, 549 So.2d 1337, 1339 (Miss. 1989). A reviewing court should seek
the legd purpose and intent of the partiesfrom an objective reeding of thewordsemployed inthe contract
to theexdusion of pardl or extringc evidence. The reviewing court isnot & liberty to infer intent contrary
to that emanating from the text at issue. Cooper v. Crabb, 587 So.2d 236, 239 & 241 (Miss. 1991).
110. ThisCourt has st out athree-tiered gpproach to contract interpretation. Pursue Energy Corp.
v. Perkins, 558 So.2d 349, 351-53 (Miss. 1990). Legd purpose or intent should firgt be sought in an

objective reading of the words employed in the contract to the exdusion of paral or extringc evidence.

Cooper v. Crabb, 587 So.2d at 241, City of Grenada v. Whitten Aviation, Inc., 755 So.2d 1208,



1214 (Miss. Ct. App. 1999)). Frg, the "four comers' test is gpplied, wherein the reviewing court looks
to the language that the parties used in expressing their agreament. Pursue Energy Corp., 558 So. 2d
a 352 (atingPfisterer v. Nobl e, 320 S0.2d 383, 384 (Miss. 1975)). Wemust look to the"four corners'
of the contract whenever possible to determine how tointerpretit. McKeev. McKee, 568 So.2d 262,
266 (Miss. 1990). When congtruing acontract, we will read the contract asawhole, 0 asto give effect
todl of itsdauses. Brown v. Hartford Ins. Co., 606 So.2d 122, 126 (Miss. 1992). Our concern is
not nearly so much with whet the parties may have intended, but with what they said, since the words
employed are by far the best resource for asoartaining the intent and assigning meaning with fairess and
accurecy. Simmonsv. Bank of Miss., 593 So.2d 40, 42-43 (Miss. 1992). Thus, the courts are not
a liberty to infer intent contrary to thet emandingfromthetext atissue 1 d. (ating Cooper, 587 So.2d at
241). On the other hand, if the contract is undear or ambiguous, the court should attempt to "harmonize
the provisons in accord with the parties goparent intent.” Pursue Energy Corp., 558 So.2d at 352.
Only if the contract is undear or ambiguous can a court go beyond the text to determine the parties true
intent. 1d. “[T]he merefact that the parties disagree about the meaning of a contract does not makethe
contract ambiguousasamatter of lav.” Turner, 799 So.2d a 32; Cherryv. Anthony, 501 So.2d 416,
419 (Miss. 1987).

11.  Secondly, if the court is ungble to trandate a dear understanding of the parties intent, the court
should gpply the discretionary “canons’ of contract congruction. Pursue Energy Corp., 558 So. 2d at
352. Where the language of an otherwise enforceable contract is subject to more then onefarr reading,

the reading gpplied will bethe one most favorableto the non-drafting party. L each v. Tingle, 586 So.2d



799, 801-02 (Miss. 1991) (citing Stampleyv. Gilbert, 332 S0.2d 61, 63 (Miss. 1976)). Findlly, if the
contract continues to evade darity as to the parties intent, the court should consder extringc or parol
evidence 1 d. Itisonly when thereview of acontract reechesthis paint thet prior negotiation, agreements
and conversations might be congdered in determining the parties intentions in the condruction of the
contract. “ Of course, theso-called three-tiered processisnot recognized asarigid * Sep-by-step’ process.
Indeed, overlgoping of sepsisnot inconcavable” 1d. at 351 n.6.

112. Here, thelanguage of the Rdease edificaly Satesthat it is“in settlement of any and dl dams
demands, losses, codts, damages and expenses’ induding “ but not limited to” those gpedified in the
agreament. The RdeaseIntroduction indudestherdevant language” including but not limited to.”
The Reease Clause rdeases “ any claim of any type in any way related to the business
dealings on or before the date of [the] agreement between Royer, the Whites and
Releasees.”  Champion aguesthat the rdease stttles“any and dl daims that exist(ed) as of the date
of the agreement, December 22, 1998 The scope of the Release is unlimited to the rdease of dams
arisng before the execution.

113. Thereisno ambiguity in the rdief creeted by the referencesto the “Hinds County Lawsuit” or the
“lavalit.” Royer offersno explanation of the provisonsof the contract which affirm without resriction the
agreement condiituted the settlement of dl mattersand “any dam of any time in any way rdated to
busness dedings on or before the date of the agreement between Royer, the Whites and the Releasees”
14.  Astotheassartion that paragraph 12 of the Reease reservesthe present cause of action, Royer

ignores the language in thet paragraph that gpedificaly addresses warranty daims “hereinafter assarted.”



The Resarvation of Claims does not identify the pending litigation in the Pike County Circuit Court asa
cdam nat rdleased under paragraph 5 of the Settlement Agreement.
115.  Thus thedrauit court did not e infinding thet the Rdl ease was unambiguous and rd eesed the Pike
County dam.
Il. DID THE TRIAL COURT PROPERLY FIND AN ACCORD AND

SATISFACTIONOFROYER'SPIKECOUNTY CLAIM BASED ON

THE RELEASE AGREEMENT?
116.  The Confidentid Settlement, Rdlease, and Indemnity Agreement dearly incorporatesthe dements
of accord and satifaction. This Court has condstently held thet accord and satisfaction condsts of four
besc requirements. Wallace v. United Mississippi Bank, 726 So.2d 578, 589 (Miss. 1998);
Alexander v. Tri-County Coop. (AAL), 609 So.2d 401, 404-05 (Miss. 1992); Lovorn v. Iron
Woods Prods. Corp., 362 So.2d 196, 197 (Miss. 1978). In Cook v. Bowie, 448 So0.2d 286 (Miss.
1984), this Court further noted that an accord and satifaction "must have al the essantias of a contract
and may be express, or implied from the drcumdances” | d. a 287 (quoting Robertsv. Finger, 227
Miss 671, 677-78, 86 So.2d 463, 465 (1956)). Frg, something of vaue mugt be offered in full
stigfactionof demand. Wallace, 726 So.2d a 589. Second, the offer must be accompanied by actsand
adeclaration which amount to a conditionthat if thething offered isaccepted, it isacogpted in satisfaction.
|d. Third, the party offered the thing of vaue isbound to understand thet if hetakesit, hetakesit subject
to the conditions |d.  Last and fourth, the party mugt actudly accept the item offered. | d.
117.  Asdealy required by the firgt three dements of avaid accord and stisfaction, there must be a

“meding of the minds of the parties” 1d. (dting Cook, 448 So.2d a 287; (quoting Roberts, 227 Miss.

a 677-78, 86 So.2d at 465)). This Court has hdd that an obligee may execute a vaid accord and



sdtisfactionby cashing checkswhich wereoffered asfull satisfaction of ademand. See, e.g., Lovorn, 362
So.2d at 197-98.

118.  This Court has hdd that ajury should be dlowed to decide the issue of whether a rdlease was
obtained in good faith and with the full underganding on the plaintiff's part of hislegd rights Quinn v.
Miss. State Univ., 720 S0.2d 843, 850 (Miss. 1998) (citing Smith v. Sneed, 638 So.2d 1252, 1261
(Miss. 1994); (aiting Service FirelIns. Co. of N.Y. v. Reed, 220 Miss. 794, 72 So.2d 197 (1954);
see also Willis v. Marlar, 458 So.2d 722 (Miss. 1984)). In condruing the release againg the
univergty, the party who drafted it, we held thet reesonable minds could differ astowhet typesof risksthe
Quinnswere assuming by sgning therdease. Quinn, 720 So.2d a 851 (ating Farragut v. Massey,
612 So0.2d 325, 330 (Miss 1992)). See Leach v. Tingle, 586 So.2d a 801 (ambiguitiesin contract
should be congrued againg party who drafted theingtrument). Even if the rdease was not ambiguous, the
university would not berdieved of lighility. 720 So. 2d & 851. Clausssthat limit lighility are given drict
sorutiny by this Court and are not to be enforced unlessthe limitation isfairly and honestly negotiated and
understood by both parties. |d. (dting Farragut, 612 So.2d at 330).

119. InFarragut v. Massey, wethoroughly discussed rd eases, thair interpretation, and thar validity.
“|E]very person must be presumed to know the law, and in aasence of some misrepresantation, o illegd
concedment of facts, the person mugt abide the consaquences of his contracts and actions” 612 So. 2d

a 329 (quating McCorkle v. Hughes, 244 So.2d 386, 388 (Miss. 1971)). See also Quinn, 720
So.2d a 850. The Court in Farragut quotedfrom Sumter Lumber Co. v. Skipper, 183 Miss. 595,

608-09, 184 So. 296, 298-99 (1938), the following language:



Therulesfor the congtruction of deedsor contractsare designed to ascertain and to follow
the actud or probable intention of the parties and are: When the language of the deed or
contract isdear, definite, explict, harmoniousin dl its provisons, and free from ambiguity
throughout, the court looks soldly to thelanguege usad in theingrument itsdf, and will give
effect to each and dl its parts as written. When, however, the language fals short of the
quditiesabove mentioned and resort must be had to extrindc ad, the court will look to the
subject matter embraced therein, to the particular Stuation of the parties who mede the
indrument, and to the generd Stuation touching the subject méatter, thet isto say, to dl the
conditions surrounding the parties a the time of the execution of the ingrument, and to,
what as may be farly assumed, they hed in contemplation in respect to dl such sad
surrounding conditions, giving weight aso to the future deve opmentstherein about which
were reasonably to be anticipated or expected by them; and when the parties have for
some time proceeded with or under the deed or contract, alarge measure, and sometimes
acontralling measure, of regard will begiventothe practica condructionwhichtheparties
themsdves have givenit, this is on the common sense proposition thet actions generaly
gpesk even louder than words

Farragut, 612 So.2d at 329.

120. InSmith v. First Federal Sav. & Loan Ass n of Grenada, 460 So0.2d 786 (Miss. 1984),
by its dear and unambiguous terms, the rdlease discharged and acquitted Smith of dl ligbilities to Frgt
Federd arigng out of three enumerated corporate busness loans. 1d. a 790. Smith's three persond
secured loans had no connection with the matters referred to in the release except, of course, for the fact
that the secured lender in eech ingtance was First Federd and the debtor in eech ingtance was John Doyle
Snith. 1 d. Although Smitharguedthat therdeasewaslabded” Generd Rdease” therewasno subdantive
term or provisgon in the rdease which fairly provided, expresdy or impliedly, rdesse from anything other
than dams rdated to the shopping center. 1d. This Court found the limited release was midabded
"Gengd Rdea=” | d. The Court presumed that Smith and FHrgt Federd were fully aware of these three
outstanding loans & the time the release was executed on June 2, 1982. 1d.  Had they wished to meke

any provison withreferenceto thoseloans, they could eeslly havedone so. Id. Ther fallureto do so and



the absence of language in the rdease which is broad enough to acquit Smith of any obligations except
thosearigng from or connected with the Times Squiare shopping center operation resulted inour condusion
thet the drcuit court correctly held thet the rlease did not affect the three persond secured loans. 1d.

121.  InWillisv. Marlar, 458 So.2d 722, 724 (Miss. 1984), this Court held that theissue of whether
a rdlease wias void because of "an dosance of good faith and full undergtanding of legd rights [and the)
neture and effect of indrument was misepresented” was a question of fact for a jury. Accord,
Whitehead v. Johnson, 797 So.2d 317 (Miss. Ct. App. 2001). Seeal so Samplesv. Hall of Miss,,
Inc., 673F. Supp. 1413, 1417 (N.D. Miss. 1987) (summary judgment denied whereplaintiffsaleged thet
release agreaments were not explained to them before signing and thet they were told they would not
recaive severance pay unlessthey sgned the agreaments); Garner v. Hickman, 733 So.2d a 196 ("The
drcumgancesare such that ajury should have been dlowed to consder whether the so-called rdl eesewas
void because of an absence of good faith and afull undersdanding of legd rights, misrepresentation of the
nature and effect of the document or lack of adequate consderaion.”); Smithv. Sneed, 638 S0.2d 1252,
1253 (Miss. 1994) (summary judgment improperly entered on theissue of thevoluntarinessof theplaintiff's
rdlease); Alexander v. Myers, 219 So.2d 160 (Miss. 1969); City of Meridian v. Godwin, 185
$S0.2d 433, 439 (Miss 1966) (ajury question presented when employee with fourth grade education
sgned rease that was not explained to him); Tate v. Robinson, 223 Miss. 461, 78 So.2d 461 (1955);
Hackler v. Natchez & S. Ry., 157 Miss. 432, 128 So. 325 (1930); Davisv. Elzey, 126 Miss. 789,

88 So. 630, affirmed on suggestion of error 126 Miss. 789, 89 So. 666 (1921) (where ardlease

10



and sttlement is pleeded in bar of action for persond injury, and the evidence conflicts as to plaintiff’'s
cgpadity to make an agreement, the question isfor the jury, and its decison is binding).

122.  InWillis, thisCourt reversed thegrant of adirected verdict by thetrid court and held thet ajury
question was presented as to the vaidity of a rdease and whether the rdease waas void because of an
absence of good faith and full understanding of legd rights, whether the neture and effect of theinstrument
was migepresnted or whether there was a fallure of condderdtion or a leest grosdy inadequate
condderaion for execution of the indrument. Willis, 458 So.2d a 724. In that case, the parties were
involved in a motor vehide acddent. The Willis vehide was damaged beyond repair, and Mrs Willis
complained of neck pain and was tregted a alocd hospitd and rdleased. 1d. & 723. Mrs. Malar's
insurance company ddlivered acheck for $6500 representing the property dameage payableto Mrs. Willis
and Ford Motor Credit Company. Later, Mrs WillisSgned ardease but was assured by State Farm that
her medicd hillswould bepad. 1d. State Farm refused to pay medicd bills later incurred and dited the
release. Therdeasewasin theamount of $6,924, of which $6,500 went to Ford Motor Credit. | d. at 724.
At trid, Mrs. Marla's motion for adirected verdict was granted. This Court reversed and dated thet a
jury question had been created as to whether the rdease was void. | d.

123. InAlexander v. Myers, the Court uphdd ajury award of $10,000. It found that the rdease
obtained from theinjured party, who hed little more than asixth grade education, and his 19-year-old wife,
was procured through fraud. Alexander, 219 So.2d a 160-63. Alexander was paid $125 to sgn the
rdlease. The Court hdd that the inadequacy of the amount paid to the gppelee did not per se conditute

fraud but “was a factor to be consdered by the jury in determining whether or not the appellee was

11



decaved and whether the gppdlee was stidfied in recaiving only $125 in full and complete sattlement of
dl hisinjuries expenses disahility, painand suffering.” 1 d. at 161. The Court found thet adear cut issue

of fact asto fraud and misrepresentation was presented by Alexander concerning the procurement of the
rdlease. | d. at 162.

24. InTate v. Robinson, 78 S0.2d 461, the Court reversed the sugtaining of the defendants
demurrer to plaintiff’ sreplication to the defendant’ s pleaof rdlease and hdd thet afactud question existed
as to the drcumatances of procuring the rdease. | d. a 463. Mrs Tate was injured in a maotor vehide
accident as a result of the negligence of her sonrinHaw and two daughters 1d. at 461. Mrs. Tate was
assured by the insurance agent who procured the rdease that she wias rdessing only her soninlaw and
not her two daughters | d. a 462. When she later sued her daughters, she found out thet the releasedso
covered them. The trid court sustained the defendant’ s demurrer to plaintiff’s replication based on the
rdlease. The Court held that the demurrer should not have been granted and thet the issue of whether or
not the rdease should be avoided should be presented to ajury. | d. a 463.

125.  Inother cases cited by Chanddeur, the Court uphed the gpplication of rdeases in cases where
fraud or misrepresentation was not anissue. In Houser v. Brent Towing Co., 610 So.2d 363 (Miss.
1992), the Court afirmed the granting of summeary judgment based on a written rdlease. Houser was
injured while employed by Brent Towing and executed ardesse for $160,000 in settlement of hisdaim.
Id. a 363-64. He subssquently sued Brent Towing for an unpaid medicd hill, arguing, thet despite the
languege of the written rdease, it was the intent of the parties thet Brent Towing would pay dl medica

expensssincurred prior to the payment of the settlement funds. | d.

12



126. InMcCorklev. Hughes, 244 So.2d 386 (Miss. 1971); Pearson v. Weaver, 252 Miss. 724,
173 S0.2d 666 (1965); and Pear cev. Pierce, 214 Miss. 344, 58 S0.2d 824 (1952), the Court upheld

verdicts for the defendants based on releases executed by the plaintiffs. In each case there was a bench
trid and the plantiffs were dlowed to fully devdop ther arguments concearning the drcumdances

surrounding the execution of the rdeases. In Pear son, the Court, quoting from Fornea v. Goodyear

Yellow Pine Co., 181 Miss. 50, 65-66, 178 So. 914, 918 (1938), stated:

While the law recognizes that there is no method known to the law by which to make
people prudent, and that experience showsthat people oftenimprudently make contracts,
induding the Sgning of releases, yet every person mudt presume to know the law, and in
the absence of some misrepresantation or illegd concedlment of facts, the person must
abide by the conseguences of his contractsand actions. In the light of the fact that people
are not prudent, and may a times be unjudtifiably imposad upon, this Court has been
liberd in reviewing thetransactionswhere one party might havethe advantage over ancther
party in experience, knowledge, and wisdom; but in the absence of fraud, decalt, or
fidudary rdaions of some kind, the court cannat relieve a person from the consequence
of hisacts merdly because he has not acted prudently or diligently about his contracts or
other matters

173 So. 2d at 669.

127. InService Firelns. Co. of N.Y. v. Reed, 220 Miss. 794, 72 So.2d 197, 198 (1934), the
plantiff argued that he was coerced into Sgning ardease under threat of crimina prosecution. In agreaing
withhisargument, the Court “ recognized thet therewere circumstancesin which aperson coul d be coerced
into Sgning ardease and that in such cases, rdeases obtained under said circumstances could possibly be
avoided.” Smith, 638 So.2d a 1261. The Court in Reed looked to threat of crimind prosecution if the
release was not Sgned, the fact that Reed was not represented by counsd when he sgned, the superior

bargaining pogtion of the insurance company, and Reed's lack of education. 72 So. 2d a 198.

13



128. Wha dl the casssmakedear isthat wheretherearedlegationsmede asto the vdidity of ardease
due to fraud, misrepresentation, adhesion or other ineguities then the case properly goesto thejury or fact
finder. Asgaedin Smith v. Sneed: “[guch an gpproach is condsent with other decisonsof this Court
wherein the Court has hdd that, rdaing to rdeases, issues of good faith, voluntariness, and duress were
quedtions properly submittedtoajury.” 1d. (ating Willisv. Marlar; City of Meridian v. Godwin;
Davisv. Elzey). The court went on to say:

The rationde for these cases was explained by thisCourtinKansas City, M. & B. Ry.
Co. V. Chiles, 86 Miss. 361, 38 S0. 498 (1905). In Chiles, anemployeeof therallroad
was injured by its dleged negligence. Although he had sgned a relesse, the injured
employee sued and won. The rallroad gppedled, arguing thet it should have been granted
adirected verdict in view of therdease. In holding thet thelower court properly submitted
the quegtion of whether the defendant obtained the rdease in good faith with a full
underganding on the part of the plaintiff of hislegd rightsto thejury, this Court Sated:
No reease of this nature shdl be uphdd if any dement of fraud, decait, oppresson or
unconscionable advantage is connected with the transaction. In passing on the vdidity of
such rdease, whenassaled, dl surrounding drcumatances should befully deveoped, and
the rdative attitudes of the contracting parties dearly shown. So that thejury, inthe dear
light of the whdle truth, may rightly decide which dory bearstheimpress of verity.

Smith, 638 So.2d at 1261-62.

129. InDerouen v. Murray, 604 So.2d 1086 (Miss. 1992), a shareholder who owned 50% of
dosdy hdd corporation chdlenged the propriety of the sdeof corporation'sassets. Derouen and Murray
were eech fifty percent shareholdersin H & D. 1d. After consderable difficulty in working together and
after the corporation hasbeen tranderred saverd times, Deurouen executed ahandwritten rdeeseinwhich
he acknowledged “recapt of $5100.00 from H.L. Murray aspayment infull for any and dl debtsbetween
usasaf thisthe 28th day of December 1985, for our business dedings dated December 9, 1982, to date”

Id. & 1089. Hesgned and dated therdease. 1d. In 1986, he ued Murray charging and demanding

14



an accounting of dl assets and monies coming into his hands in favor of H & D Sedfood, Inc. and a
declaration dedlaring and paying over to plantiff afifty percent of dl interest on thet money in theform of
dividends. Id. a 1090.

130.  The Court hdd thet Derouen rdeased Murray “fromany and dl further obligations’ between them
and had no cause of action agang Murray. |d. The court dismissed Derouen's quit finding thet the
document spoke for itsdf and was dear and unambiguous | d.  Therewasno evidence of fraud, duress,
or migtake or the like, “ certainly not evidence such that we might disturb the Court'simplicit finding thet the
release is effective according to itstenor.” 1d.  We aso took note of the absence of ay dear and
convinang paral evidence thet the rdease meant anything than what it provided. 1d. The rdease by its
tems addressed “ debts between us’--Derouen and Murray. 1d. It rdeased dl daims Derouen has or
hed againg Murray arigng out of “our busnessdedings” | d.

131. Under Farragut v. Massey, the trid court here properly found the Rdease Contract
unambiguous and, by its plain language, condtituted an accord and satisfaction. The trid court properly
found accord and sttisfeaction by the condderation paid for therdesse of “the Clams’ whichisexpressed
inthe introductory recitation of the rdlease.

1132.  InDecember 1998, Royer received $2,080,000 as settlement of dl daimsassarted induding those
which could have been assarted againgt Chanddeur’ s parent company, Champion Enterprises, and dl of
its parents, subddiaries and filiates At that time, the Pike County lawsLit in question waas pending, and
those dams were asserted. The Release expresdy Sated that Royer’s receipt of settlement funds

represented afull accord and sstisfaction of “any and dl daimswhich arose or may arise from any prior
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busness dedings’ between Royer and Champion. It isabsurd to think thet Chanddeur would have pad
over $2 millionto settlewith Royer and not sattleany and dl dams. That isdearly what was contemplated
by the partiesin the Rdlease Agreement. Thetrid court was correct.

CONCLUSION
133.  Wehadld tha thetrid court was correct in digmissing Royer’s lavauit as the Release Agreament
was nat anbiguous and the intent wasto rd eese the Pike County daim dso. Therefore, wefirm thetrid
court’s judgment.
134. AFFIRMED.

PITTMAN, CJ.,, WALLER, COBB, EASLEY, CARLSON AND GRAVES, JJ.,,
CONCUR. McRAE,P.J.,,DISSENTSWITH SEPARATEWRITTEN OPINION. DIAZ,J.,
NOT PARTICIPATING.

McRAE, PRESIDING JUSTICE, DISSENTING:

135. Sncethetrid court did not properly follow the law with regard to contract congruction and
conducted an inauffident andyss of the issues presented under the law its judgment should be reversed,
and thiscase should beremanded for further procesdings. Despitethemgority'scontentions, thetria court
dd not conduct a complete review of the issues according to the law; and therefore, the only proper
digpogtionisto reverse and remand the case. For thisreason, | dissent.

136. Ininterpreting a contract, the cardind ruleisto give effect to the parties’ intentions as
reflected in the contract. Holland v. Mayfield, 826 So.2d 664, 669 (Miss. 1999). Such
interpretation must be conducted by using objective, not subjective, Sandards. Simmons v. Bank of

Miss., 593 S0.2d 40, 42 (Miss. 1992). Seeal so Cooper v. Crabb, 587 S0.2d 236, 239 & 241 (Miss.
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1991) (Legd purposeor intent should first be sought in an objective reading of thewordsemployed inthe
contract to the exdusion of paral or extringc evidence).

137.  Accordingly, the firgt concern is with what the parties said in the contract, snce “words
employed are by far the best resource for ascartaining intent and assgning meaning with fairness and
accurecy.” Miss. Transp. Comm'n v. Ronald Adams Contractor, Inc., 753 So.2d 1077, 1084
(Miss. 2000). We look to the "four corners’ of the contract whenever possible to determine how to
interpret it. 1d. Indeed, dl parts of acontract should be harmonized and given effedt, if a al possble
Hewitt v. Frazier, 219 So.2d 149, 153 (Miss. 1969).

138.  Whenthelanguageof acontractis“ desr, definite, explidit, harmoniousindl itsprovisons and free
fromambiguity throughout, the court looks Soldly to the language used in the ingtrument itsdlf, and will give
effect to each and dl its parts as written.” Farragut v. Massey, 612 So.2d 325, 330 (Miss. 1992)
(quating Sumter Lumber Co. v. Skipper, 183 Miss. 595, 184 So. 296 (1938)). The court shdl read
the contract asawhole, so asto givedfecttodl of itsdauses Warwick v. Gautier Utility Dist., 738
S0.2d 212, 215 (Miss. 1999). Where there is an inconsstency between generd provisions and specific
provisons of an agreament, the spedific provisons ordinarily qudify the meaning of the generd provisons
This rule can be invoked when necessary to meke dear that whichisdoubtful. Williams v. Batson, 186
Miss. 248, 187 So. 236 (1939).

139. Hndly, only if thelanguageisundear or ambiguous can the court go beyond thetext to determine
intent. Turner v. Terry, 799 S0.2d 25, 32 (Miss. 2001). Andwhereacontract isdoubtful or anbiguous,

any ambiguity can be condrued againg the drafter. Banks v. Banks, 648 So.2d 1116, 1121 (Miss.
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1994) (“When the terms of a contract are vague or ambiguous, they are dways congtrued more srongly
agand the party preparing it.”).

140. Thetrid court, found thet the Release was not ambiguous, and therefore, it induded the Pike
County dam.  In making that determination, its andlyss failed in two respects It faled to conduct a
thorough fact finding and then failed to goply the correct law.

141.  Thepetinent provisonsof the Release Agreement reed asfollows

This Confidentia Settlement, Rdease and Indemnity Agreement (The
Agreament) isentered into. . .infavor of Champion. . .in settlement of
any and dl dams demands, losses, cods, damages and expensss,
including but not limited to Redman’'sdenid of Royer’s request
that Redman sdl Royer product for Royer’ sGulfport, Missssppi location;
Redman's termination of Royer as an authorized retall didributor of its
products in March 1997; the gopointment of Jackey Smmons as a
Redmen retaler in Brookhaven, Missssppi; dl rdated persond and
physcd injury daims of Larrye Joe White and Patsy Whitearising out of
Redman’s denid of Royer’' s request that Redman sdl Royer product for
Royer’ sGulfport, Mississppi location, Redman' stermination of Royer as
anauthorized retall distributor in Brookhaven, Missssppi, and morefully
described in the pleadings filed in this cause, dl discovery,
interrogatory responses, depogdtions affidavits, motions, briefs, and
aguments of counsd tothe Court, aswell asany and all claims
which arose or may arisefrom any prior business dealings
between Royer. . .and Releasees (the “ Claims”), including
but not limited to, thoseclaimswhich, at any time, havebeen
asserted in and are [sic] could have been the subject of
litigation of Civil Action No.251-97-1141 onthedocket of the
Circuit Court of the FHrst Judica Didrict of Hinds County, Missssppi
(the Lawsuit.) Royer and the Whites dedare that it
is their intention to grant, by and through this Agreement, a complete
releasetodl Reassesfromany Claims asser ted by Royer and the
Whites, or which could have been asserted by them, in the
Lawsuit,or inanyway relatedtoor arisingfromtheClaims,
and further to fully defend, indemnify, and hold harmless Relessses from
and agang any and all claims .. which have been or could be
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asserted her eafter agans Releaseeshy Royer or theWhites, or which
inany way aisefrom the Claims...

2. RECEIPT. Royer andtheWhitesagreeto acoept in full accord and stisfaction
of the Claims thesum of [left blank], the recaipt and suffidency of which are
hereby acknowledge by Royer and the Whites, as full accord and satisfaction of
the Claimsand asfull congderaion for the execution of this Agreemert...

5. RELEASE. For and in condderation of the Settlement Funds paid by
Rdeasees, Royer and the Whites, for themsdlvesand each of thair agents,
employees, afiliates, hers, successors and assigns, hereby and forever
acquit, forgive, rdlease and discharge Rdeasess, . . .from any and all
causes of action. . .arising out of the Claims, all matters
which were or could have beenasserted in theL awsuit, and
any claim of any type in any way related to the business
dealings on or before the date of this agreement between
Royer, the Whites and Releasees...

6. DISMISSAL . Royer, the Whites and their counsd of record i n the L awsuit
agree that they shdl immediaidy obtain dismissal with prgudice of dl pending
dams and actions and previoudy dismissad dams and actions that were
dismissad without prgudice againg the Rdeaseesin Givil Action No. 251-97-
1141CTV on the docket of the Circuit Court of the Frst Judicid Didrict of Hinds
County, Mississppi...

7. INDEMNITY. Royer andtheWhitesagreetofully defend, indemnify and hold
harmless Rdeassesfrom and againg any dam. . . rdaed to or arisgng out of the
Claims, thematters assarted in the L awsuit or referenced in paragraph 8 of
this Agreement [the Dismissd provison]...

12. RESERVATION OF CLAIMS. The languege of this Agreement
notwithgtanding, nothing in this agreement shdl be condrued to rdease any daim
Royer may have againg [Champion] for properly submitted and documented but
unpad warranty or service work; for properly submitted but unpaid accounts
recaivables; for any waranty dam properly submitted and documented heresfter
assarted s0 long as such warranty daim arises during the warranty period . . .

(emphasis added).
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42. Championargues, and themgority agrees, thet the Rdlease sttles™ any and dl daimsthet exist(ed)
as of the date of [the] agreement, December 22, 1998.” Royer, however, argues thet, when reed as a
whadle, the Rdease is ambiguous and, particularly snceit contains very pedific references to the Hinds
County daim, designeted as"the Lawsit,” it cannot beinterpreted toindudethe Pike County daim. Royer
aso paintsout that thewords*induding but not limited to” cannot berecondiled, or harmonized, throughout
the Reease with the more specific and predominate referencesto “the LawsLit” and the specific provisons
of the Release. Royer assarts that the words “induding but nat limited to” modify only those daims and
possible daimsthat did or could have cometo light, or could later come to light, “the Clams’ under the
pleaded facts and dlegations of the Hinds County “Lawsuit” “The Clams’ are soldy modified and/or
qudified by very spedific discovery responsesor eventswhich led to theHinds County lawsuit. Royer dso
argues that snce Champion knew the Pike County daim was pending when the Release was drafted, it
should have been expliatly induded. Findly, Royer arguesthat under the Reservation provison, the Pike
County daim is dearly exduded from the scope of the Rdease

143. Initidly, this Reease wasthe product of arather intimidating complant —oneinvolving antitru,
urfar tradepracticesand tortiousinterferencedlegations. Moreover, itisclearly aproduct of “ the Lawsuit”
filed in Hinds County. The Pike County dam is one for unpaid warranty sarvice and unpaid recaivable
acoounts. Therefore, the subject matters of these daims are markedly different.

4.  Second, the RdeaseIntroductionisvery specific to thedlegetionsof the Hinds County complaint,
but indudes indefinite “induding but nat limited to” language. The Dismissd provision references only
damsrdaing to or patentidly rdating to the Hinds County daim. The Recapt provison (consderation
paid) is gpedific to “the Clams’ as defined in the Introduction, without any reference to indusion of any
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other dams However, the Rdease Clause rdeases “any dam of any type in any way rdated to the
business dedlings on or before the date of [the] agreement between Royer, the Whites and Releasees”
5. Looking a the four corners of the Reease in an dtempt to  harmonize dl of the particular
provisons, it becomes dear that the Rdease is most spedificaly concarned with the alegations of the
Hinds County complaint, or "the Lawsuit,” and “the Clams” as Royer agues. However, the words
“induding but nat limited to” are generdly induded, thus indicating thet the scope of the Rdease is
unlimited asto the rdlease of daims arisng before the execution of the Rlease.

146. Thisgivesriseto ambiguity. Indeed, these provisons cannot be harmonized, particulaly in light
of the Dismissd provison. It does nat provide for the dismissd of any pending dam other then those
relaing to the Hinds County uit. It does not dismiss the Pike County dam even though the partieswere
fully awvare it was pending. These provisons are inconggen.

147.  Asdited, where thereis anincondsency between generd provisons and spedific provisonsof an
agreament, the goedific provisons ordinarily qudify the meaning of the generd provisons Thisrulecan be
invoked when necessary to miake dear thet which is doubtful. Williams, 187 So. a 239. Subject to
catan qudifications al drcumstances accompanying a transaction may be taken into consderaion in
condruinganagreement. 1d. Giventheserulesof congruction and thefact that the Rdeaseisthe product
of the Hinds County lawauit, asswel as the fact that there are condstently spedific references to thet suit
the spedificlanguage should govern the scope of the Rdease. The spedific provisonsof the Releaserdated
to Hinds County daim.

148. Onthispoint, Royer dso arguesthat the Pike County daim should have been expliatly induded
in the Release snce Champion knew it was pending in court.  Missssppi does not have an explicit rule
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requiring that a rlease mention the daim(s) to be rdeased but our Sgter jurigdictions do. In Texas, for
example, therulesare these:
To dfectively rdease a dam, the rdeasing indrument mugt “mention” the daim to be
released. Victoria Bank & Trust Co. v. Brady, 811 SW.2d 931, 938 (Tex 1991).
Any damsnat “dearly within the subject matter” of the rdease are not discharged, even
if those dams exist when therdeaseis executed. I d. It is not necessary, however, for the
parties to anticipate and identify every potentid cause of action rdaing to the subject
metter of therdease. Keck, Mahin & Cate v. National Union Fire Ins. Co., 20
SW. 3d 692, 698 (Tex. 2000).

Baty v. ProtechIns. Agency, 63 SW.3d 841, 848 (Tex. App. —Houston 2001). See also Grimes
v. Andrews, 997 SW.2d 877, 834 (Tex. App. — Waco 1999) (finding that the appdlant’s dams for
wrongful termination and discrimination, whichwerefiled in federd court, werenot rdessed in asettlement
agreement referring only to the date court cause number under which the gppdlant’s workers
compensation dam wasfiled).
149. Regardessof the absence of Missssppi authority on point regarding the necessity of indusion,
the present Rdeaseisa the very leest ambiguous. Its pedific provisonsdo not recondlewithitsgenerd.
And throughout ,“the Clams” the subject of the Rdease, are maodified by events occurring only in
connection with the Hinds County lawsuit while the “induding but not limited to” languege covers evary
concavable dam between the parties -- padt, present and future. Notwithgtanding this ambiguity, the
Redease does nat capture those daims reserved by the reservation provison, which reeds asfollows
RESERVATION OF CLAIMS. The language of this Agreement notwithstanding,
nothing in this agreement shal be congtrued to rdease any dam Royer may have agang
[Champion] for properly submitted and documented but unpaid warranty or servicework;
for properly submitted but unpaid accounts recaivables; for any warranty daim properly

submitted and documented heredfter assarted S0 long as such warranty daim arisesduring
the warranty period . . .
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150. Thisprovisonresarvestwo dassesof dams (1) warranty and accountsreceivabledams asserted
prior to the execution of the Rdease, and (2) warranty daims arisngafter the execution of the Rdease
so long as they aise during the waranty period. The Fike County dam squardy fdls into the
Resarvation Provison, snce it is a preexiding dam for unpaid waranty work and unpaid accounts
receivables
51  Inconduson, the Rdeaseis ambiguous As such, the ambiguity is to be condrued againg the
drafter -- Champion. Banks, 648 So.2d at 1121. Additiondly, the Pike County damisreserved by the
Resarvaion Clause. The parties therefore should be heard on thar intent regarding the making of this
Rdease. Accordingly, this case should be reversed and remanded for further proceedings
152.  Asfor theaccord and satisfaction arguments made by Chanddeur, the mgority erroneoudy finds
that the Rdease Agreement did provide accord and satifaction of Royer'sPike County dams. However,
asdready discussad above, the language of the Rdease does not support such afinding. The rdevant
portion of the Release reeds asfollows

2. RECEIPT. Roye andthe Whitesagreeto accept in full accord and satifaction

of the Claims thesum of [left blank], the recaipt and suffidency of which are

hereby acknowledged by Royer and the Whites, asfull accord and satisfaction of
the Claims and asfull congderation for the execution of this Agreement.

(emphasis added).

153. Thecongderation paid wasfor rdease of “the Clams’ asindicated in the introductory recitation
of the Rdease. However, as discussed above, the Release Agreement is ambiguous, therefore, a
determination as to this issue cannat be made until suffident fact finding and andysisis done & the trid

court.
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4.  Asforthetrid court'sdismissa of the Fike County daims as having no factud issueto presant to
thejury, asdready sated above, such afinding cannot be made upon the factud findings conducted and
the andys's employed by the trid court. This Court hes conastently held thet contracts should be
interpreted according to their spedific terms and conditions. Warwick, 738 So.2d a 215. Where
languegeinalegd ingrument iswithout grossambiguity, nather parol testimony nor other extringcevidence
Isadmissbleto consruethemeaning of thelanguege Cooper, 587 So.2d a 241. Absent ambiguity, there
are no factsto be submitted to ajury. Hobgood v. Koch Pipeline Southeast, Inc., 769 So.2d 838
(Miss. Ct. App. 2000). Thetrid court found the Release unambiguousand, therefore, dismissed theaction.
However, thetrid court erred for the reasons cited above.

155. TheRdeaeisambiguousasit gopliesto the Pike County suit thet was pending a thetime. The
separae provisonsdo nat dearly indicatethat the Pike County daimwasintended to berdeasad. Assuch,
the trid court cannat properly dismissthe Plke County daim until sufficient fact finding hasbeen conducted
and the proper legd andysisis gpplied.

156. It would be daurd to think that Royer and Champion were dismissing the lawvsuit in Pike County
without putting languageto thet effect in the Hinds County daim. Thetrid court'sorder should bereversed,

and this case should be remanded for further proceedings. For the above-stated reasons, | dissent.
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