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ARGUMENT

None of the parties involved in this action dispute the trial court’s factual finding
that there was no meeting of the minds in relation to whether the Mattenas would be
personally liable to repay the Bad Lands Loan. In accordance with the Utah legal authority
cited in Ms. Thomas’ opening brief, if there is no meeting of the minds, then a contract
does not exit. If a contract does not exist, then the trial court cannot reform or create a new
contract. Rather, the trial court should place the parties back into the position they were in
before the attempted agreement was made.

The Mattenas argue that the Bad Lands Loan was properly found to be valid by the
trial court, notwithstanding the fact there was no meeting of the minds regarding personal
liability. This is the very issue of dispute on appeal. The record in this case (as well as the
trial court’s findings and conclusions) clearly establish that Ms. Thomas believed the Bad
Lands Loan was being issued along with a personal guarantee from the Mattenas. On the
other hand, the Mattenas believed they had no liability for the Bad Lands Loan. Thus, a
misunderstanding existed.

The Mattenas, however, treat the Bad Lands Loan as a discrete and separate
transaction which would have been completed even if Ms. Thomas had understood that no
personal guarantee was part of the attempted agreement. Such is not the case. At all
material times in this matter, Ms. Thomas proceeded with her understanding that the Bad
Lands Loan included a personal guarantee. Because the trial court found there was not a
meeting of the minds on this issue, the trial court should have concluded that no valid

contract existed. “It is fundamental that a meeting of the minds on the integral features of
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an agreement is essential to the formation of a contract. An agreement cannot be enforced
if its terms are indefinite.” Goggin v. Goggin, 2011 UT 76, P 37, 267 P.3d 885. The
Mattenas believe it was correct for the trial court to selectively enforce part of the attempted
agreement, even though there was not an understanding reached regarding the personal
guarantee issue. Because of the lack of a meeting of the minds, such a conclusion is not
legally supportable.

In their brief, the Mattenas argue that Ms. Thomas has failed to meet her burden to
marshal the evidence in support of the trial court’s findings of fact. The issue on appeal,
however, is not whether there are sufficient factual findings to support the trial court’s legal
conclusions. The issue raised by Ms. Thomas on appeal is whether the trial court applied
the proper legal conclusion which resulted from the undisputed factual finding that there
was no meeting of minds on the personal guarantee issue. Accordingly, there are no other
facts to marshal. The parties have not contested the trial court’s finding that that there was
no meeting of the minds.

Additionally, the Mattenas contend that the lack of a personal guarantee alone
should not make contract void. Ms. Thomas does not necessarily disagree with this
position as a broad statement. In this matter, however, the trial court did not find the parties
intentionally agreed to a contract without a personal guarantee. In this case, the trial court
determined there was never a meeting of the minds in relation to the personal guarantee.
Obviously, there is a difference between a situation where parties knowingly enter into an

agreement with no personal guarantees, as opposed to a situation where the parties act on

a misunderstanding about whether a personal guarantee exists.

2
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Finally, the Mattenas contend that Ms. Thomas should not be allowed to pursue
equitable relief against them because that issue was never raised with the trial court. It is
significant to note that potential equitable relief in this matter results directly from the trial
court’s finding that no meeting of minds existed on the personal guarantee issue.
Consequently, equitable relief did not become an issue until the trial court made the “lack
of the meeting of the minds” finding. Rather than considering equitable relief as a remedy,
however, the trial court selectively enforced part of a contact that did not exist. In this case,
Ms. Thomas contends the trial court erred when it selectively enforced part of the Bad
Lands Loan. Instead, the trial court should have declared that no loan existed and ordered
whatever relief was necessary to adjust the equities between the parties and ensure
restoration of the status quo before the attempted contact negotiations.

The Mattenas assert that equitable relief will likely not place Ms. Thomas in any
better position than she is now in. At present, the trial court has not evaluated or ruled on
what equitable relief would provide a restoration of the status quo which existed prior to
the contract negotiations in this matter. It is clear that it was not only Ms. Thomas who
mistaken about the personal guarantee issue, but it was the Mattenas as well. Given the
existence of a bilateral mistake, it seems fundamentally unfair for only one party to bear
the full loss resulting from a mutual mistake. The trial court, however, is in the best place

to make a decision on what equitable relief may be appropriate.
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CONCLUSION

It is undisputed there was no meeting of the minds in relation to the personal
guarantee issue. The existence of a personal guarantee was an integral part of the parties’
attempted agreement. Because of lack of the meeting of the minds, no valid contract came
into existence. Because no contract existed, the trial court should not have enforced part of
the attempted contract.

Based on the foregoing, Appellant respectfully requests that this Court correct the
'trial court’s legal error which found part of a contract could be enforced. This matter should
then be remanded to the trial court with instructions to determine what relief is necessary
to adjust the equities between the parties and ensure restoration of the status quo that
existed prior to the time the parties attempted to enter into an agreement.
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