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O P I  N I  O N

Fr a nks .  J .

I n  t hi s  a c t i on f or  br e a c h of  c ont r a c t ,  t he

Cha nc e l l or  de t e r mi ne d t ha t  pl a i nt i f f  wa s  not  e nt i t l e d t o

r e c ove r  da ma ge s ,  but  de c l a r e d t he  c ont r a c t  c oul d pos s i bl y be

e nf or c e d i n  a  s ubs e que nt  a c t i on.   The  de f e nda nt  ha s  a ppe a l e d

f r om t hi s  j udgme nt .

The  c ompl a i nt  a l l e ge d t ha t  pl a i nt i f f ,  a n e mpl oye e  of

de f e nda nt  wa s  t r a ns f e r r e d f r om Se a t t l e ,  Wa s hi ngt on t o  Oa k

Ri dge ,  Te nne s s e e  on J a nua r y 15,  1988,  a nd t ha t  t he  pa r t i e s
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e nt e r e d i nt o a  r e l oc a t i on a gr e e me nt  e f f e c t i ve  on c ompl e t i on of

pl a i nt i f f ’ s  Oa k Ri dge  a s s i gnme nt ,  a nd a ve r r e d:

Pl a i nt i f f  ha s  of f e r e d a nd t e nde r e d f ul l  pe r f or ma nc e
of  a l l  t he  t e r ms  of  t he  c ont r a c t  on hi s  pa r t  t o  be
pe r f or me d,  but  de f e nda nt  ha s  wr ongf ul l y  r e f us e d t he
s a me ,  a nd ha s  not i f i e d pl a i nt i f f  t ha t  de f e nda nt
woul d not  a c c e pt  t hi s  of f e r  a nd t e nde r .

The  c ompl a i nt  f ur t he r  a l l e ge d t ha t  t he  de f e nda nt

br e a c he d t he  c ont r a c t  ?by f a i l i ng t o  pr ovi de  t o  pl a i nt i f f  t he

pr omi s e d r e l oc a t i on be ne f i t s ?.   Subs e que nt l y ,  t he  c ompl a i nt

wa s  a me nde d t o  a s k f or  s pe c i f i c  pe r f or ma nc e  of  t he  c ont r a c t .

Fol l owi ng t r i a l ,  t he  Cha nc e l l or  f i l e d a  me mor a ndum

opi ni on whi c h s t a t e d t ha t  Boe i ng ha d a  c ont r a c t ua l l y  bi ndi ng

obl i ga t i on ?t o  pa y t he  c os t s  of  Mr .  Bi r ge ’ s  r e l oc a t i on ba c k t o

Se a t t l e  upon t he  c ompl e t i on of  hi s  Oa k Ri dge  a s s i gnme nt s .   

.  .  . ?  But  t he  Cour t  r e j e c t e d pl a i nt i f f ’ s  a r gume nt  t ha t

de f e nda nt  unr e a s ona bl y r e f us e d t o  a ppr ove  r e l oc a t i on be ne f i t s

whe n he  move d t o  a  f a r m i n Roa ne  Count y s ome  30 mi l e s  or  s o

f r om hi s  Ha r di n Va l l e y pr ope r t y r e s i de nc e  i n  Te nne s s e e .   I n

r ul i ng on t he  i s s ue  of  da ma ge s ,  t he  Tr i a l  Cour t  s a i d:

The  Boe i ng Compa ny a c t e d r e a s ona bl y i n  s a yi ng i t  wa s
not  a gr e e i ng t ha t  Pl a i nt i f f  wa s  e nt i t l e d t o be ne f i t s
f or  r e l oc a t i on t o Se a t t l e  i n vi e w of  Pl a i nt i f f ’ s
a t t e mpt  t o  do s uc h a n a bs ol ut e  mi ni mum s o a s  t o  be
e nt i t l e d t o  be  pa i d be ne f i t s  t ha t  t he  que s t i on wa s
l e f t  s hr oude d i n  c onf us i on a nd doubt ,  a nd e s pe c i a l l y
i n l i ght  of  hi s  s ugge s t i on t ha t  i f  De f e nda nt  woul d
pa y hi m f or  t he  r e l oc a t i on c os t s  a r i s i ng f r om t he
s a l e  of  hi s  Ha r di n Va l l e y Roa d home  he  woul d f or go
t he  e xpe ns e s  of  movi ng t o  Se a t t l e ,  whi c h r a t he r
s t r ongl y i ndi c a t e d t ha t  he  ha d no i nt e nt  of  movi ng
ba c k t o  Se a t t l e .   Whe n e ve r yt hi ng i s  c ons i de r e d,  t he
mi ni mum r e qui r e me nt  t o e s t a bl i s h a  r e l oc a t i on,  i s
t ha t  Mr .  Bi r ge  ma ke  Se a t t l e  hi s  pr i nc i pa l ,  p r i ma r y
r e s i de nc e .   He  ha s  not  done  t hi s  ye t ,  a nd s o a s  ha s
be e n a l r e a dy r ul e d i s  not  now e nt i t l e d t o  a ny c os t s
r e i mbur s e me nt .   Ac c or di ngl y,  hi s  c l a i m f or  mone y
da ma ge s  a nd s pe c i f i c  pe r f or ma nc e  mus t  be ,  a nd i s
di s mi s s e d.

The  Cour t  f ur t he r  de c l a r e d t ha t  i f  pl a i nt i f f  r e l oc a t e d t o
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Se a t t l e  wi t hi n a  r e a s ona bl e  t i me ,  he  woul d be  e nt i t l e d t o be

pa i d r e l oc a t i on be ne f i t s ,  a nd s ugge s t e d t ha t  s i x  mont hs

f ol l owi ng t he  t r i a l  da t e  or  pos s i bl y l e s s ,  woul d c ons t i t ut e  a

r e a s ona bl e  t i me .

De f e nda nt ’ s  a ppe a l  e s s e nt i a l l y  a r gue s  t ha t  pl a i nt i f f

i s  not  e nt i t l e d t o  r e c ove r  unde r  t he  t e r ms  of  t he  c ont r a c t ,

a f t e r  pl a i nt i f f ’ s  s e l f - i mpos e d de a dl i ne  f or  r e l oc a t i ng.

Pl a i nt i f f  r e t i r e d i n  Augus t  1992,  a nd de t e r mi ne d

t ha t  pr ope r t y va l ue s  ha d i nc r e a s e d i n  Se a t t l e  s i nc e  hi s  move ,

a nd wa s  a l s o a wa r e  t ha t  Boe i ng ha d r e c e nt l y  l a i d  of f  7 , 000

e mpl oye e s .   Be c a us e  hi s  wi f e  hope d t o  r e ma i n wi t h Boe i ng unt i l

he r  r e t i r e me nt ,  s he  wi s he d t o  c ont i nue  wor ki ng a t  t he  Oa k

Ri dge  l oc a t i on f or  a  f e w ye a r s .   Gi ve n t he  c i r c ums t a nc e s ,

pl a i nt i f f  a s ke d Boe i ng’ s  Huma n Re s our c e s  de pa r t me nt  whe t he r

hi s  r e l oc a t i on a gr e e me nt  c oul d i ns t e a d be  us e d t o  c ove r  t he

e xpe ns e s  of  movi ng f r om Knox Count y t o  Roa ne  Count y,

Te nne s s e e .   Pl a i nt i f f  be l i e ve d t hi s  pl a n woul d be  a ppr ove d,

be c a us e  i t  woul d c os t  l e s s  t ha n a  move  t o  Se a t t l e ,  a nd be c a us e

he  ha d known Boe i ng e mpl oye e s  who ha d be e n r e l oc a t e d t o  a

r e gi on ot he r  t ha n t he i r  or i gi na l  l oc a t i on.   Pl a i nt i f f  wa s  t ol d

t ha t  hi s  r e l oc a t i on a gr e e me nt  woul d not  c ove r  a  move  t o  Roa ne

Count y be c a us e  i t  wa s  a  move  wi t hi n t he  s a me  ge ogr a phi c a l  a r e a

or  l oc a l  l a bor  ma r ke t .

Pl a i nt i f f  t he n a dvi s e d Boe i ng t ha t  he  pl a nne d t o

move  t o Se a t t l e .   Howe ve r ,  he  a l s o i ndi c a t e d t ha t  i f  t he

c ompa ny a gr e e d t o  pa y t he  c os t  f or  t he  move  t o  Roa ne  Count y,

he  woul d wa i ve  hi s  r i ght  t o  r e t ur n t o  Se a t t l e .   Boe i ng

c ons i s t e nt l y  i nf or me d pl a i nt i f f  t ha t  i t  woul d onl y pa y f or  t he

move  t o  Se a t t l e ,  a nd t ha t  t he  c ompa ny woul d di s a ppr ove  hi s
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r e l oc a t i on be ne f i t s  i f  hi s  move  t o Se a t t l e  e nt a i l e d t he

pur c ha s e  of  a  r e c r e a t i on ve hi c l e  or  va c a t i on pr ope r t y.   He  wa s

t ol d t ha t  hi s  r e l oc a t i on woul d qua l i f y  f or  r e i mbur s e me nt  onl y

i f  he  r e t ur ne d t o  t he  or i gi na l  l oc a t i on,  a l ong wi t h hi s

hous e hol d goods  a nd ve hi c l e s .

Pl a i nt i f f  r e que s t e d a  ye a r l ong e xt e ns i on t o  l oc a t e  

pr ope r t y i n  Se a t t l e .   He  a dvi s e d he  woul d ?f or f e i t ? h i s

?r e l oc a t i on r i ght s ? a f t e r  Augus t  1 ,  1993 i f  he  ha d not

r e l oc a t e d.   A di s put e  pr ompt l y a r os e  whe n pl a i nt i f f  a t t e mpt e d

t o de t e r mi ne  how mi ni ma l  a  c ommi t me nt  he  c oul d ma ke  t o  r e t ur n

t o Se a t t l e  a nd s t i l l  ha ve  t he  c ompa ny pa y hi s  c os t s  of

r e l oc a t i on.

Subs e que nt l y ,  pl a i nt i f f  f i l e d t hi s  a c t i on on Augus t

1,  1994,  t wo ye a r s  t o  t he  da y f ol l owi ng hi s  r e t i r e me nt .

The  i nt e r pr e t a t i on of  a n una mbi guous  c ont r a c t  i s  a

que s t i on of  l a w.   Pe t t y  v .  S l oan ,  197 Te nn.  630,  277 S. W. 2d

355 ( 1955) ;  Rai ne y  v .  St ans e l l ,  836 S. W. 2d 117 ( Te nn. App.

1992) .   The  s t a nda r d of  r e vi e w i s  de  nov o  wi t h  no pr e s umpt i on

of  c or r e c t ne s s .   T. R. A. P.  13( d) ;  Es t at e  of  Hay ne s  v .  Br ade n ,

835 S. W. 2d 19 ( Te nn. App.  1992) .   

The  Re l oc a t i on Aut hor i z a t i on a nd Agr e e me nt

( he r e i na f t e r  ?RAA?)  i nc l ude s  a  ?Commi t me nt  t o Re i mbur s e  a n

Empl oye e  f or  Cos t  of  Re l oc a t i on on Re t ur n t o  Or i gi na l

Loc a t i on. ?  I t  s t a t e s  t ha t  Pl a i nt i f f :

wi l l  be  r e i mbur s e d f or  c os t  of  r e l oc a t i on upon
c ompl e t i on of  t he  wor k a s s i gnme nt  a nd hi s
l oc a t i on t o Se a t t l e ,  Wa s hi ngt on ( or i gi na l
l oc a t i on)  unl e s s  a n a l t e r na t i ve  a r r a nge me nt  i s
s ubs e que nt l y  a gr e e d upon i n  wr i t i ng.   The
a nt i c i pa t e d dur a t i on of  hi s  wor k a s s i gnme nt
wi l l  be  a ppr oxi ma t e l y t wo ye a r s  ( t i me ) .  
Suc h r e i mbur s e me nt  wi l l  be  i n  a c c or da nc e  wi t h 
t he  s pe c i f i c  pl a n of  r e i mbur s e me nt  i n  t he
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Admi ni s t r a t i ve  Pr oc e dur e  pr e vi ous l y na me d i n
t hi s  Re l oc a t i on Aut hor i z a t i on a nd Agr e e me nt  -  R
f or m,  s ubj e c t  t o  a ny r e vi s i ons  of  t ha t  pl a n i n
e f f e c t  a t  t he  t i me  of  r e t ur n .  .  .  I f  you
r e t i r e ,  di e ,  or  be c ome  pe r ma ne nt l y  di s a bl e d
whi l e  on t he  wor k a s s i gnme nt ,  t he  Compa ny wi l l
honor  t hi s  c ommi t me nt .   Thi s  c ommi t me nt  wi l l  be
nul l i f i e d i f  you 

1.   vol unt a r i l y  r e s i gn,
2.  a r e  di s mi s s e d f or  c a us e ,  
3 .  de c l i ne  t o  a c c e pt  a s s i gnme nt  a t  your
or i gi na l  l oc a t i on,  or  
4 .  a r e  una bl e  t o  r e t ur n t o  your  or i gi na l
l oc a t i on due  t o  r e a s ons  not  a c c e pt a bl e  t o  t he
Compa ny.

RAA,  p.  6 ,  Ex. 3.

The  l e t t e r  r e l i e d upon he a vi l y  by de f e nda nt  on

a ppe a l ,  wr i t t e n t o de f e nda nt  by pl a i nt i f f  s t a t e s  i n pe r t i ne nt

pa r t :

Due  t o  t he  r e a l  e s t a t e  boom i n Se a t t l e  s i nc e  my
de pa r t ur e  i n  1988,  i t  i s  i mpos s i bl e  f or  me  t o  r e t ur n
a nd pur c ha s e  a n e qui va l e nt  home  a t  t he  c ur r e nt
Se a t t l e  va l ue s .   A one  ye a r  e xt e ns i on on t he  home
s e a r c h a nd r e l oc a t i on i s  r e que s t e d whi c h wi l l  gi ve
me  t i me  t o  s e e  i f  t he  Se a t t l e  r e a l  e s t a t e  ma r ke t
c ome s  down f r om t he  pr e s e nt  hi gh t o  s ome t hi ng
r e a s ona bl e .

I  pl a n t o  s e l l  my home  he r e ,  e i t he r  by Re a l t or  or  
t hr ough t he  c ompa ny home  pur c ha s e  pl a n.   I f  I  c a nnot
f i nd r e a s ona bl y pr i c e d pr ope r t y i n  t he  Se a t t l e  a r e a
wi t hi n t he  one  ye a r  e xt e ns i on ( f r om Augus t  1 ,  1992
t o Augus t  1 ,  1993)  I  wi l l  f or f e i t  my r e l oc a t i on
r i ght s .

A ha ndwr i t t e n not e  a t  t he  bot t om of  t he  l e t t e r  i ndi c a t e s  t ha t

t he  e xt e ns i on wa s  a ppr ove d by de f e nda nt .

Pl a i nt i f f  me t  hi s  s e l f - i mpos e d de a dl i ne  by f i l i ng

f or  r e l oc a t i on wi t hi n t ha t  one  ye a r ,  whe n he  s ubmi t t e d a

r e que s t  f or  a ppr ova l  t o  r e l oc a t e  i n  J une  of  1993.   

Howe ve r ,  pl a i nt i f f  t he n s e nt  a n Augus t ,  1993 l e t t e r

a s ki ng Boe i ng t o  hol d of f  on t he  r e l oc a t i on pr oc e s s  unt i l  t he

c ompa ny c l a r i f i e d que s t i ons  he  ha d r e ga r di ng t he  ?mi ni mum
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Th e  o r i g i n a l  RAA s t i p u l a t e d  a  r e t u r n  t o  Se a t t l e ,  u n l e s s  t h e  p a r t i e s  

i n i t i a l l y  a g r e e d  t o  a n o t h e r  l o c a t i o n .   No  a l t e r n a t i v e  a g r e e me n t  wa s

ma d e ,  t h e r e f o r e  Se a t t l e  wa s  t h e  o n l y  l o c a t i o n  t o  wh i c h  p l a i n t i f f  wa s

e n t i t l e d  t o  r e l o c a t e .
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hous e hol d goods ,  ve hi c l e s ,  e t c . ? t ha t  c oul d qua l i f y  hi s  move

f or  r e i mbur s e me nt  of  e xpe ns e s .   He  ha d be e n t ol d t ha t  Boe i ng

woul d di s a ppr ove  hi s  r e l oc a t i on be ne f i t s  i f  hi s  move  t o

Se a t t l e  e nt a i l e d t he  pur c ha s e  of  a  r e c r e a t i ona l  ve hi c l e  or

va c a t i on pr ope r t y a nd t ha t  hi s  r e l oc a t i on woul d qua l i f y  onl y

i f  he  r e t ur ne d t o  t he  or i gi na l  l oc a t i on wi t h hi s  s pous e ,

hous e hol d goods  a nd ve hi c l e s .   Pl a i nt i f f ’ s  l e t t e r  r e i t e r a t e d

hi s  be l i e f  t ha t  a  move  t o  s ome whe r e  be s i de s  Se a t t l e  woul d

qua l i f y  hi m f or  r e i mbur s e me nt  of  t he  c os t s .   Boe i ng r e s ponde d

t ha t  t he y c oul d not  gi ve  hi m a  de vi a t i on f r om t he  pol i c y of

be i ng r e t ur ne d t o  Se a t t l e  be c a us e  ot he r  l ong- t e r m e mpl oye e s

wi t h s i mi l a r  c i r c ums t a nc e s  ha d r e t i r e d f r om t he  Oa k Ri dge

f a c i l i t y  a nd we r e  not  pr ovi de d wi t h s uc h r e l oc a t i on be ne f i t s ,

a nd t he  r e l oc a t i on pol i c y di d not  a ppl y be c a us e  pl a i nt i f f  ha d

no pl a ns  t o  r e l oc a t e  a nywhe r e  out s i de  hi s  c ur r e nt  ge ogr a phi c a l

a r e a . 1  

I mpl i c i t  i n Boe i ng’ s  c ommi t me nt  t o r e t ur n a n

e mpl oye e  t o  t he i r  or i gi na l  l oc a t i on i s  t he  pur pos e  of  ma ki ng

t he  t r a ns f e r  t o a  ne w l oc a t i on l e s s  pa i nf ul .   I t  a s s ur e s  t he

e mpl oye e  t ha t  he  or  s he  wi l l  not  ha ve  t o  r e ma i n i n  t he  r e gi on

whe r e  t he y ha ve  be e n t r a ns f e r r e d.   An out l i ne  of  t he

s i t ua t i ons  a nd c os t s  f or  whi c h Boe i ng woul d r e i mbur s e  t he

e mpl oye e  i s  s e t  f or t h  i n  t he  pol i c y doc ume nt s .   The s e

doc ume nt s  not e  t ha t  r e i mbur s e me nt  i s  not  a wa r de d f or  a n

e mpl oye e  r e a s s i gne d f r om one  Boe i ng l oc a t i on t o  a not he r  wi t hi n

a  l oc a l i t y .   The  c os t s  c ove r e d whe n a n e mpl oye e  i s  r e l oc a t e d
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i nc l ude  t he  ki nds  of  i t e ms  whi c h a  c our t  mi ght  c ons i de r  i n

a s s e s s i ng whe t he r  s ome one  ha d a c t ua l l y  move d t he i r  pr i ma r y

r e s i de nc e  t o  a not he r  s t a t e ,  s uc h a s  t he  t r a ns por t  of  a n

e mpl oye e  a nd hi s / he r  de pe nde nt s ,  t he  s hi pme nt  of  ve hi c l e s ,

pe r s ona l  pos s e s s i ons ,  a nd hous e hol d goods ,  a nd t he  s e a r c h f or

a  r e s i de nc e  be f or e  ma ki ng t he  move .   The  r e c or d r e ve a l s  t ha t

pl a i nt i f f  ha s  e xe r c i s e d l i t t l e  e f f or t  i n s e a r c hi ng f or  a

Se a t t l e  r e s i de nc e .   Thi s  f a c t ,  c ombi ne d wi t h Pl a i nt i f f ’ s

c ons i s t e nt  e f f or t s  t o  f i nd out  t he  mi ni mum a mount  he  c oul d

t a ke  t o  Se a t t l e  a nd s t i l l  r e c e i ve  t he  c ompa ny be ne f i t s  f or  hi s

move  do not  e s t a bl i s h e qui t i e s  i n  hi s  f a vor .

The  c ont r a c t  e nt e r e d by t he  pa r t i e s  i n  1988

c ont a i ne d no pr ovi s i on a s  t o  t he  t i me  f or  pe r f or ma nc e ,  a nd

unde r  t he s e  c i r c ums t a nc e s  t he  f a mi l i a r  r ul e  t ha t  a  r e a s ona bl e

t i me  i s  i mpl i e d i s  a ppl i c a bl e  he r e .   Equi t y a bhor s  a

f or f e i t ur e ,  a nd we  a gr e e  wi t h t he  Tr i a l  Cour t  t ha t  t he  t e r ms

of  pl a i nt i f f ’ s  l e t t e r  i mpos i ng a  de a dl i ne  on pe r f or ma nc e

s houl d not  c r e a t e  a  f or f e i t ur e .   Howe ve r ,  t h i s  l e t t e r  i s

e vi de nc e  of  wha t  pl a i nt i f f  c ons i de r e d t o  be  a  r e a s ona bl e  t i me

f or  pe r f or ma nc e  of  t he  c ont r a c t .   I n  de t e r mi ni ng wha t

c ons t i t ut e s  a  r e a s ona bl e  t i me ,  t he  c our t  i s  r e qui r e d t o t a ke

i nt o a c c ount  t he  s ubj e c t  ma t t e r  of  t he  c ont r a c t ,  t he

c i r c ums t a nc e s  of  t he  pa r t i e s ,  t he i r  i nt e nt i ons ,  a nd wha t  t he y

c ont e mpl a t e d a t  t he  t i me  t he  c ont r a c t  wa s  ma de .  Se e  Cal c as i e u

Pape r  Co.  v .  Me mphi s  Pape r  Co. ,  32 Te nn.  App.  293 ( 1949) .   

We  be l i e ve  pl a i nt i f f  ha d a  r e a s ona bl e  t i me  t o

r e l oc a t e  t o  t he  Se a t t l e  a r e a  by t he  t i me  t hi s  a c t i on wa s

f i l e d,  a nd he  ma y not  l a t e r  s e e k f ut ur e  be ne f i t s  unde r  t he

c ont r a c t .   The  j udgme nt  of  t he  Tr i a l  Cour t  i s  a f f i r me d,  a s
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modi f i e d,  a nd t he  c os t s  a r e  a s s e s s e d t o  t he  pl a i nt i f f .      

________________________
He r s c he l  P.  Fr a nks ,  J .

CONCUR:

___________________________
Hous t on M.  Godda r d,  P. J .

___________________________
Cha r l e s  D.  Sus a no,  J r . ,  J .


