RYANAIR-V-SR TECHNICS (20/12/07)
Enforcement of Agreement to obtain Licence of Premises
The Message:  Commercial agreements cannot cater for every eventuality and the Court can introduce terms to ensure that parties honour their intended obligations.

The Case: The High Court has implied terms into an agreement to make sense of it and has granted an injunction to force the defendant to take the steps the parties clearly intended should be taken (Ryanair-v-SR Technics Ireland Limited (20/12/07)).

The defendant, SRT,  provided maintenance services for Ryanair's aircraft at Stansted. In 2002, it successfully persuaded Ryanair to agree to the maintenance work being transferred to Dublin where SRT could undertake it much more profitably. As part of the incentives offered to Ryanair to move, SRT offered to grant it a 15 year licence of hangar space in Dublin, subject to their landlord consenting to a licence for this period. The landlord, the Dublin Airport Authority, could not unreasonably refuse consent to the grant to SRT of such a licence. 
The formal contract documentation was not entered into until 3 years after the move in 2005. It confirmed that, subject to landlord's consent,  SRT was to grant Ryanair a 15 year licence of the hangar space. Ryanair had already taken occupation of hangar space.. In 2006, the landlord proposed to offer SRT 5 million euros in return for a surrender of  their Lease of the hangar so it could be let to Air Lingus. In  January 2007 , SRT served notice on Ryanair requiring it to vacate by 30 September 2007. This was the first time that Ryanair was informed that the landlord had refused to consent to the 15 year licence.
SRT claimed they had sought a 15 year licence but the landlord had refused to grant consent for this. It claimed that it had no obligation to take any further steps and, in the absence of the specified consent, Ryanair had to vacate.

Ryanair claimed that the agreement had to be construed on the basis that, if the landlord refused a 15 year licence, SRT still had to use best endeavours to obtain as long a licence as they could. Furthermore, they sought to rely on assurances they claimed were given to this effect by SRT in writing before the agreement was signed. 

The Court was very critical of SRT. It had failed to disclose a considerable amount of relevant documentation and had kept Ryanair in the dark about their dealings with the landlord. The Court did not consider that SRT had ever properly pursued the obtaining of consent to a 15 year licence or sought a shorter licence which the landlord would have been prepared to agree to. 

The Court examined the whole course of dealings between the parties in detail in order to determine the origin and aim of the agreement It held that SRT knew it was essential for Ryanair to have hangar space for their aircraft and that the parties clearly contemplated that the landlord might only be willing to consent to a licence of less than 15 years.

The Court found that it would flout business common sense if SRT could escape any liability to provide space just because the landlord would not agree to a 15 year period. It held that there was an implied term that SRT would use its best endeavours to obtain whatever length of licence up to 15 years that it could and, on expiry of a shorter licence, would then seek to renew it.
The Court also held that, even though the agreement sought to exclude any reliance on any matters not contained within the agreement itself, SRT was bound by the representations it had made before the agreement was entered into to obtain a shorter licence if necessary. 

Having been found liable, SRT argued that damages would be an adequate remedy for Ryanair. However, the Court noted how important it was for Ryanair to have hangar space so they could maintain their aircraft. It therefore granted an injunction preventing SRT from evicting Ryanair and requiring it to use best endeavours to obtain the landlord's consent for a 15 year licence or, if the landlord could reasonably refuse consent for this, for such length of time as could reasonably be obtained.
