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OP1 NI ON

Fr anks. J.

In this action for breach of contract, the
Chancel | or determined that plaintiff was not entitled to
recover damages, but declared the contract coul d possibly be
enforced in a subsequent action. The defendant has appeal ed
fromthis judgnent.

The conpl aint alleged that plaintiff, an enpl oyee of
def endant was transferred from Seattle, Washington to Qak

Ri dge, Tennessee on January 15, 1988, and that the parties



entered into a relocation agreenent effective on conpletion of

plaintiff’s OGak Ri dge assignnent, and averred:

Plaintiff has offered and tendered full perfornance
of all the terns of the contract on his part to be
performed, but defendant has wongfully refused the
same, and has notified plaintiff that defendant
woul d not accept this offer and tender.

The conpl aint further alleged that the defendant

breached the contract ?by failing to provide to plaintiff the

prom sed rel ocation benefits?  Subsequently, the conplaint

was anmended to ask for specific performance of the contract.

Following trial, the Chancellor filed a nmenorandum

opi nion which stated that Boeing had a contractually binding

obligation ?to pay the costs of M. Birge's relocation back to

Seattl e upon the conpletion of his Oak R dge assi gnnents.
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But the Court rejected plaintiff’s argunent that

def endant unreasonably refused to approve rel ocation benefits

when he noved to a farmin Roane County sone 30 nmiles or so

fromhis Hardin Valley property residence in Tennessee. In

ruling on the issue of damages, the Trial Court said:

The Boei ng Conpany acted reasonably in saying it was
not agreeing that Plaintiff was entitled to benefits
for relocation to Seattle in view of Plaintiff’s
attenpt to do such an absolute m ninmum so as to be
entitled to be paid benefits that the question was

| eft shrouded in confusion and doubt, and especially
in light of his suggestion that if Defendant woul d
pay himfor the relocation costs arising fromthe
sale of his Hardin Valley Road honme he woul d forgo

t he expenses of noving to Seattle, which rather
strongly indicated that he had no intent of noving
back to Seattle. Wen everything is considered, the
m ni mum requirenent to establish a relocation, is
that M. Birge nmake Seattle his principal, primry
residence. He has not done this yet, and so as has
been already ruled is not now entitled to any costs
rei mbursenent. Accordingly, his claimfor noney
darmages and specific performance nust be, and is

di sm ssed.

The Court further declared that if plaintiff relocated to



Seattle wthin a reasonable tine, he would be entitled to be
pai d relocation benefits, and suggested that six nonths
following the trial date or possibly |ess, would constitute a
reasonabl e ti ne.

Def endant’ s appeal essentially argues that plaintiff
is not entitled to recover under the terns of the contract,
after plaintiff’s self-inposed deadline for relocating.

Plaintiff retired in August 1992, and determ ned
that property values had increased in Seattle since his nove,
and was al so aware that Boeing had recently laid off 7,000
enpl oyees. Because his wife hoped to remain with Boeing until
her retirenment, she wi shed to continue working at the Cak
Ri dge location for a few years. G ven the circunstances,
plaintiff asked Boeing’s Human Resources departnent whet her
his rel ocati on agreenment could instead be used to cover the
expenses of noving from Knox County to Roane County,

Tennessee. Plaintiff believed this plan would be approved,
because it would cost |less than a nove to Seattle, and because
he had known Boei ng enpl oyees who had been relocated to a
region other than their original location. Plaintiff was told
that his relocation agreenment would not cover a nove to Roane
County because it was a nove within the same geographical area
or local |abor market.

Plaintiff then advi sed Boeing that he planned to
nove to Seattle. However, he also indicated that if the
conpany agreed to pay the cost for the nove to Roane County,
he woul d waive his right to return to Seattle. Boeing
consistently informed plaintiff that it would only pay for the
nove to Seattle, and that the conpany woul d di sapprove his
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rel ocation benefits if his nove to Seattle entailed the
purchase of a recreation vehicle or vacation property. He was
told that his relocation would qualify for reinbursenent only
if he returned to the original |ocation, along with his
househol d goods and vehi cl es.

Plaintiff requested a yearlong extension to | ocate
property in Seattle. He advised he would ?forfeit? his
rel ocation rights? after August 1, 1993 if he had not
rel ocated. A dispute pronptly arose when plaintiff attenpted
to determine how mnimal a conmtnent he could make to return
to Seattle and still have the conmpany pay his costs of
rel ocati on.

Subsequently, plaintiff filed this action on August
1, 1994, two years to the day followng his retirenent.

The interpretation of an unanbi guous contract is a
question of law. Petty v. Sloan, 197 Tenn. 630, 277 S.W2d
355 (1955); Rainey v. Stansell, 836 S.W2d 117 (Tenn. App.
1992). The standard of reviewis de novo with no presunption
of correctness. T.R A P. 13(d); Estate of Haynes v. Braden,
835 S.W2d 19 (Tenn. App. 1992).

The Rel ocation Authorization and Agreenent
(hereinafter ?RAA?) includes a ?Commitnent to Reinburse an
Enpl oyee for Cost of Relocation on Return to Original
Location.? It states that Plaintiff:

Wl be reinbursed for cost of relocation upon

conpl etion of the work assignnent and his

| ocation to Seattle, Washington (original

| ocation) unless an alternative arrangenent is

subsequent|ly agreed upon in witing. The

anticipated duration of his work assignnment

wi Il be approximately two years (tine).

Such reinbursenent will be in accordance with

the specific plan of reinbursenent in the
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Adm ni strative Procedure previously naned in
this Rel ocation Authorization and Agreenent - R
form subject to any revisions of that plan in
effect at the time of return . . . If you
retire, die, or becone permanently disabl ed
while on the work assignnent, the Conpany will
honor this commtnment. This commtnent will be
nullified if you

1. wvoluntarily resign,

2. are dism ssed for cause,

3. decline to accept assignhnent at your
original location, or

4. are unable to return to your origina

| ocati on due to reasons not acceptable to the
Conpany.

RAA, p. 6, Ex.3.

The letter relied upon heavily by defendant on
appeal, witten to defendant by plaintiff states in pertinent
part:

Due to the real estate boomin Seattle since ny

departure in 1988, it is inpossible for me to return

and purchase an equi val ent hone at the current

Seattl e values. A one year extension on the hone

search and relocation is requested which will give

me tine to see if the Seattle real estate narket
comes down fromthe present high to sonething

reasonabl e.

| plan to sell ny home here, either by Realtor or

t hrough t he conmpany hone purchase plan. If | cannot

find reasonably priced property in the Seattle area

within the one year extension (from August 1, 1992

to August 1, 1993) | will forfeit mnmy relocation

rights.
A handwitten note at the bottomof the letter indicates that
t he extensi on was approved by defendant.

Plaintiff met his self-inposed deadline by filing
for relocation within that one year, when he submtted a
request for approval to relocate in June of 1993.

However, plaintiff then sent an August, 1993 letter

asking Boeing to hold off on the relocation process until the

conpany clarified questions he had regarding the ?m ni mum



househol d goods, vehicles, etc.? that could qualify his nove
for reinbursenent of expenses. He had been told that Boeing
woul d di sapprove his relocation benefits if his nove to
Seattle entail ed the purchase of a recreational vehicle or
vacation property and that his relocation would qualify only
if he returned to the original location with his spouse,
househol d goods and vehicles. Plaintiff’'s letter reiterated
his belief that a nove to sonewhere besides Seattle would
qualify himfor reinbursenent of the costs. Boeing responded
that they could not give hima deviation fromthe policy of
being returned to Seattl e because other |ong-term enpl oyees
with simlar circunmstances had retired fromthe OGak Ri dge
facility and were not provided with such relocation benefits,
and the relocation policy did not apply because plaintiff had
no plans to relocate anywhere outside his current geographi cal
area.’

Inplicit in Boeing’s commtnment to return an
enpl oyee to their original |location is the purpose of making
the transfer to a new location less painful. |1t assures the
enpl oyee that he or she wll not have to remain in the region
where they have been transferred. An outline of the
situations and costs for which Boeing would reinburse the
enpl oyee is set forth in the policy docunents. These
docunents note that reinbursenent is not awarded for an
enpl oyee reassi gned fromone Boeing |location to another within

a locality. The costs covered when an enpl oyee is rel ocated

The original RAA stipulated a return to Seattle, unless the parties
initially agreed to another |ocation. No alternative agreement was
made, therefore Seattle was the only |location to which plaintiff was
entitled to relocate.



I nclude the kinds of itens which a court mght consider in
assessi ng whet her soneone had actually noved their primry
residence to another state, such as the transport of an

enpl oyee and hi s/ her dependents, the shipnment of vehicles,
per sonal possessions, and househol d goods, and the search for
a residence before nmaking the nove. The record reveal s that
plaintiff has exercised little effort in searching for a
Seattle residence. This fact, conmbined with Plaintiff’s
consistent efforts to find out the m ni num anount he coul d
take to Seattle and still receive the conpany benefits for his
nove do not establish equities in his favor.

The contract entered by the parties in 1988
contained no provision as to the time for performance, and
under these circunstances the famliar rule that a reasonable
time is inplied is applicable here. Equity abhors a
forfeiture, and we agree with the Trial Court that the terns
of plaintiff’s letter inposing a deadline on perfornance
shoul d not create a forfeiture. However, this letter is
evi dence of what plaintiff considered to be a reasonable tine
for performance of the contract. |In determ ning what
constitutes a reasonable tine, the court is required to take
into account the subject matter of the contract, the
circunstances of the parties, their intentions, and what they
contenplated at the tine the contract was nmade. See Cal casieu
Paper Co. v. Menphis Paper Co., 32 Tenn. App. 293 (1949).

W believe plaintiff had a reasonable tine to
relocate to the Seattle area by the tine this action was
filed, and he may not |ater seek future benefits under the
contract. The judgnment of the Trial Court is affirned, as
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nodi fied, and the costs are assessed to the plaintiff.

Her schel P. Franks, J.

CONCUR:

Houston M Goddard, P.J.

Charl es D. Susano, Jr., J.



