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U.S. District Court
No. 87-197

Anthony T. Panto

v.

Forms,Moore Business Inc.

5,August 1988

Kerr, Concord,Laude of P.C.,Kathleen and Richard M. Howland
Amherst, brief,of Massachusetts M. Howland a. on& the{Richard

orally), plaintiff.and Mr. Howland for the

McEachern, Portsmouth, Manello,Shaines of& and Goldstein &
Boston, brief,of R.Massachusetts Brown & a. theon and{Michael

Mr. orally),Brown thefor defendant.

Souter, J. The United States District Court for the ofDistrict
HampshireNew (Devine, C.J.) following questions,has certified the

amended,as for Supremeour consideration under Court 34:Rule
plaintiffs“1. complaint (1)Does amended astate cause of

recognizable Hampshire law; (2)action under New which
may despite stipulationbe maintained the thatfactual the
‘expressed policy agreement,’ allegedas inwritten the
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by theunilaterally promulgatedcomplaint, wasamended
defendant?

‘yes,’ thewhat arequestion isto the first2. If the answer
anto enableproof be establishedof which mustelements

damages of suchfor the breachemployee to recoverat-will
contract?”

ofPanto, employee theAnthony is an erstwhileplaintiff, T.The
Inc.,Forms, ofdefendant, who seeks enforcementMoore Business

that it would entitlepolicy agreement” to the extentthe “written
terms, to aemployee, qualifying under itsa laid-off at-will

salary of contributionsand benefit Moore’sof his to thecontinuation
lay-off.plans for months afterpension threeto and insurance

questions, hold that ananswering wethe district court’sIn
employeespresent at-will ofemployer’s promulgation tounilateral

benefitspay provide such economicof to anda statement intent
modifyHampshire as an offer tomay recognized New lawbe under

contract,by whichexisting relationship of ameans unilateraltheir
acceptance byemployee’s continuedsubject anoffer is to such

of such anperformance The essential elementsof his duties.
contracts,agreement employmentto or topeculiar eitherare not

discharge pre­ofby employee’s continuedcontracts formed an
following employer’s that theexisting his announcementduties

carry Ourrelationship will enhanced remuneration.thenceforth
inopinion contractual elements thewill those standarddiscuss

allegationsconcluding of amendedcourse that the Panto’sof
indicatingproofcomplaint permit facts that thecan be read to of

contract, entitlingparties to thePantoformed a unilateral
endingquestion hisin for three months aftereconomic benefits

employment with Moore.
diversity action,questions in seeThe certified thisdistrict court’s

1332, following28 us motion to dismiss anU.S.C. come to Moore’s
statingcomplaint ostensibly a under law. Theclaim Stateamended

Moore,against to extent it felt abledistrict court ruled the that
respond opinion fromto the without an us. The court thento motion

34, inprepared questions orderfor our determination under Rule
rulinglegal final onto basis for a theobtain a more certain

us,questions had been certified todismissal motion. After these
however, again for inmoved dismissal the districtMoore once
court, congressionalclaiming preemption bylawof Statethis time

SecurityEmployee Income Actof the Retirementenactment
response was a second(ERISA), 1001-1461. Panto’s29 U.S.C. §§

amend, adding ERISA. The districtby claim underamotion to
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granted amend,court Panto’s motion to theand dismissed State
previously alleged. Despite claim,count the of lawdemise the State

the district court denied Moore’s further motion to vacate the
ascertification moot.
pursued well, and,Moore has its mootness claim ashere for the

urgescourt,same reasons it thefirst directed to district it now us
questions.acceptanceto ourvacate of the This we decline to do.

accept questionWhile our decision whether to a is not foreclosed
by place weightit,the todistrict court’s decision send we much
upon decidingthe district incourt’s views for ourselves whether

questiona instance,transferred should Inbe answered. this the
district court reasoned that Panto’s ultimate entitlement to relief

dependwill still theon existence of a substantive contractual
obligation, questionsso that toour answers the State law remain
necessary. rulingWe will defer to the district court’s and will
respond questions by assumingto the transferred the truth of the
allegations complaint Villageamended,of the as first see v.Chasan

Supp. (D.N.H. 1983),Eastman, 578,District 572 F. 579of affd
opinion, (1st (on1984) dismiss,without F.2d Cir.745 43 tomotion

allegations of material fact to be taken as admitted and construed
light plaintiff), supplemented byin most tofavorable the and as

stipulationssuch theas order of certification contains.
followingThe ourfactual basis for isanswers so derived. Moore

years employedhired inPanto and for1974 some twelve him at-­
party relationshipwill, in the sense that either was tofree end the

any Co.,with or without atcause time. See Cloutier v. P.A. & Tea
(1981).ByInc., 915,919, 1140, 1142 1986,March,121N.H. 436A.2d

position Equipment EngineerPanto comehad to hold the of in the
Manufacturing Engineering Department Dover,at Moore’s New
Hampshire, factory. operating1985,In the fall of losses from the

plant prompted planDover Mooreto to reduce the work force there
by percent, company unilaterallysome ten inand October the
promulgated employees policyto some or all of the Dover a written

“Layoffs preparation lay­Returns,”statement entitled and in for
following plaintiff copy.offs the Themonth. received a

Although 1985,Panto was not laid off in November of the
reorganizationinreduction work monthforce that led to of the

Manufacturing Engineering Department. Panto has described one
reorganization jobincident of that as the hisabolition of as

Equipment Engineer, although the defendant has characterized the
change original position.aas mere “revision” of the Whatever the

maydescription by February,be, 1986,better the result for Panto
job Engineer”was a entitled “Senior Production with duties
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“Equipmentformerly ofrequired thethosefromdifferent
resigned,positionaccept andnewto theEngineer.” chose notPanto

lay-off policyand recallpurposes theclaiming off ofto laid forbe
in Moore’s writtendescribedto benefitstherefore entitledand

policy statement.
paradigmrespects ain allAlthough policy is notstatementthat

specific provisions aregeneral anddraftsmanship, its structureof
30, 1985, applies,andreasonably ofIt a date Octoberclear. bears

necessary.work force isby terms, in theits a reduction“[w]hen
any employeesin whichprovides generally order. It that the. .”

seniority, subjectby to thewill determinedto be laid off beare
jobs”doingjuniors essentialcompany’s “right to retainreserved

on individualrespond ... an basis.”situationsand to to “unforeseen
positionsof somepolicy that the eliminationThe assumesstatement

jobs withwith choice to take otherpresent awill their incumbents
employment, providesand the statementcompany to leave itsthe or

job, willacceptto an availableemployeean refusesthat “[i]f he/she
claims, brings himprovision, Panto thatoff.” is thisbe laid It

policy wasto the directed.employeesthe of whomwithin class
benefits, languageby canproceeds thatThe to addressstatement

promise employeesall a three-month continua-be read to laid-off
coveragelife, health, theongrouption of and dental insurance

during thenemployment. The statementsame terms obtainedthat
recalling employees, byspeaks procedureto for laid-offthe

layoff,generally “[i]f, of it isproviding within six monthsthat
necessary work-force, employees onwho have beento increase the
layoff employmentfor shall considered forsix months or less be

recall,procedures for thedescribing. . .”. After administrative
referring salarytwo tostatement concludes with attachments

lay-off. provisiona can bepayments The first includes thatafter
years“exempt employees” with than fivemoreread to indicate that

salary payments threeforof service will be entitled to continued
“non-exempt”lay-off. concernsmonths after The second attachment

service,year willwho be entitledemployees at one ofwith least
length employment, to be “atmadepay” based on ofto “severance

23,period May 1986.”recallend of the six monththe —
only stage principalthebackground the fornot setsThis factual

questions, also foreshadowsby court’s butraised the districtissues
anygoing further.problem be dealt with beforea threshold to

objects nothing, because he couldPanto is entitled toMoore that
employeesreasonably to be within the ofbe found classnot

questionleaving whetherby policy, asidethe written theaddressed
bypolicy a member of that class.the is enforceable
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quite separate groundsMoore invokes two position,for this the
being policy onlyfirst the applythat was meant to to those who

November,be might later,would laid off in departnot to those who
plaintiff followingas the thedid March. areThere two answers to

this. The thatfirst is the district court seems to have considered
point alreadythe and to have held in favor. wePanto’s As read
ruling dismiss, priorthe on the certifyingmotion to delivered to
questions us,the to the district pleadingscourt decided that the

a assumptionstated claim relief Hampshirefor on the that New
employer’slaw would promulgationenforce an unilateral of

employment policy. assumed,The district court’s determination
then, allegedplaintiff membershipthat the had in the class to

policywhom the was addressed.
Having said, however, litigationso we also admit that the can

probably efficientlydispatched trybe ifmore we do not to draw
too a implicitly passednice line between what the district court has
upon questionsand what that court wishes us underto address the

objectioncertified. We have therefore looked to the merits of the
ourselves, agree apparentand with the district court’s conclusion

pleadingsthat the provecan be read to allow toPanto facts that
bringwould him within the class of intended beneficiaries. It is

arguable, sure, policyto be that the statement’s reference to the
23,period ending May 1986,six-month recall as on was an

employeesindication that affected be offwould laid on November
23, likewise, policy lay-1985. But it is true thethat assumed some

employees’ joboffs would result from refusals newacceptto
assignments, sayone policyand cannot as a matter lawof that the
required employeessuch to theirmake choices no later than

least, ambiguityNovember 23. theAt there is on ofthe face the
document, byto be resolved the trial court.

ground excludingThe plaintiffdefendant’s second for the from
the class of plaintiff’sbeneficiaries stresses the view that the old
position “abolished, revised,”was not but rather was with the result

position,that he was not a newoffered and therefore not becould
by refusing acceptas justtreated laid off to it. thisBut is word

play, recognitionexpresssince there is no of the abolition-revision
policydistinction in the statement. Whether the revision was so

significant job’s questionas theto amount to old abolition is a of
fact for the district court’s resolution.

us, significantthisWith matter behind we can address the more
by question,issue firstraised the whether the defendant’s statement
employment, unilaterally promulgatedof terms of to someone who

already employee, byis an at-will is or can become enforceable the
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in amendedtheto the claim raisedemployee. confinedAs
mayemployee enforcequestion whether an at-willcomplaint, isthe

undertaking provide ofto continuationsemployer’s announcedhis
period afterfor a limitedsalary, pension, benefitsand insurance

in future.lay-off foreseeableemployee’s possible thethe
summarily, thealready answer thatwewe indicatedAs have

mayquestion here beprovisions intheofunilateral announcement
acceptance, to beemployee’ssubject to anas offertreated an

duties, upon whichperformance hisby ofexpressed the continued
Thewill be formed.contract terman enforceable unilateral

employeeemployer of theand conductrespective of thestatements
ofclassic course unilateralconform to thethus understood tocan be

formation, makes what is understoodin the offerorwhichcontract
acceptance aspromise upon an offeree’sa to be boundto be

Sawyer v.in Seeby indicated the offer.conductmanifested
83,Exeter,Railroad, 135, (1882); v. 48 N.H.157 Janvrin62 N.H.

50(2),(Second) Contracts comment(1868); of84 Restatement §
ordinary of(1981). applicationThe of standards contractb at 128

alleged stipulated confirms thisformation to the facts and
conclusion.

allegations promulgation ofask whether about theWe first the
prove facts would indicatepolicy Panto to thatthe statement entitle

performpart to its statedintent Moore’s to be boundan on
807, 815,Eastman,Village 128 N.H.v. Districtintention. Chasan of
possibleis16, (1986). such an inferenceA.2d 21 We believe that523

fact, alleged,very that the communication occurredthe asfrom
employee, partiesemployer whose contractualandbetween

bygoverned by characteristicallyrelationship terms articulatedis
Industries, Inc., 481,Springsemployer, Small v. 292 S.C. 484-the

452, by85, except in(1987),454 instances covered357 S.E.2d
fringebargaining agreements. compensation andcollective Because

contractually governedof this economicbenefits are usual incidents
subjectsgenerally theserelationship, is true that a statement onit

objectively,pays compensationby party can viewedthe who the be
423, 425, 718,Lamontagne, A.McConnell v. 82 N.H. 134 719see

subject agreement.bindingas to The(1926), meant be a of
possibility interpretationan claim further measureof such can a

here,clarity provisions insupport questionthe whichof from the of
sufficiently of to be resolvedare certain to allow claims breach

924,Carr, 462, 465, 926readily, A.2dv. 114 N.H. 323see Sawin
33(2), and enableto(1974); (Second) ofRestatement Contracts §

damages, v.see Whitehousereasonably computationcertain ofa
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Rytman, 777, 780, 370,122 N.H. A.2d (1982);451 372 Restate­
(Second) Contracts, suprament of 352.§

anyMoore seeks byto counter inference of intent to be bound
arguing employerthat no would have meant to anassume

obligation pay onlyenforceable to three months of benefits for three
(assuming anticipatedmore weeks of lay-offwork the date of

23). alreadyNovember But we have noted above that classthe of
employees maypolicy necessarilywho can enforce the not be

to promulgatedlimited those offlaid three weeks after Moore the
policy. confined, however,Even if the class were so weeks ofthree

ultimatelyemployeeswork from the necessarilylaid isoff not all
the defendant expected. employeeswould have If the knew the

unprofitableplantDover was and inreductions work wereforce
likely, probablymost of them would have been towell-advised look

dependable employment,for more mayand the evidence indicate
that it was to counter this toinducement leave that Moore

salary Byundertook to insure and benefits for three months.
promising percentbenefits to the then-unidentified theten of work
force, actingMoore employment stabilitycould be seen as to ensure
among ninety, obviouslythe other a calculation withconsistent an
objectively inferred intent to be bound.

bywe acceptance profferedNext ask whether terms,Panto theof
provision legally adequateand consideration,the of are likewise

open proof allegations.to consistent with the We have held on
bysimilar employeefacts that continued service an who is free to

job any mayleave his at time be seen as consideration for an
employer’s modify employment favorablyoffer to terms to the
employee, Cheshire,see County 445, 449,Gilman v. 126 N.H. 493of

485, just(1985), employee’s jobA.2d 488 as the thecontinuation on
very by accepts offer,is the act which he the see v.Duldulao St.

Mary Hospital Center, 482, 490,Nazareth 115 Ill. 2d N.E.2d505of
314, So,(1987). Panto,case,318 in the instant as an at-will
employee, any obligation workingwithout tenure or to continue for
Moore, allegedly continued his work for thanmore four months

policy post-layoffafter the on benefits was tocommunicated him.
Proof, therefore, mayof such service be taken to bothdemonstrate
acceptance of the promise payoffer and consideration the tofor
benefits, just clearly employee’sas as the continued labor was
regarded acceptancein Gilman as and consideration sufficient for

employment callingenforcement of modified paymentsterms for
Cheshire,in Countylieu of accumulated sick leave. See Gilman v. of

supra 450,at 493 A.2d at 489.
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complaint, with thesum, allegations takenof the amendedIn the
ofproof the elementsto allow ofstipulations, are sufficient

resulting inoffer, acceptance, and considerationunilateral
Theexemplified in Gilman.like thosecontract termsenforceable

prove on whichopportunity to factsplaintiff entitled to anshould be
maydamages awarded.be

anyone is awareFor whoend the matter here.But we cannot
enforceabilitylitigation ofproliferation over theofof the recent

handbooks, circulatedin manuals oremployment terms contained
may something simplisticby employers employees, senseto at-will

givensummary just it.law as we havein of thethe hornbook
what weIndeed, assumed thatparty to the instant case haseach

closely enough pointin to exertwill call the “handbook cases” are
before us.gravitational pull resolution of the issuesa on our

whyexplainAlthough assumption, we need towe do not share that
we do not.

bycharacteristically broughton actionsariseThe handbook cases
at-will, theat-will, formerly employees who seek to enforceor

by employerstheir andprovisions circulatedof handbooks
jobofindicating employees will be accorded some measurethat

Note, Employees AgainstProtecting At-willsecurity. generally,See
Faith,OnlyWrongful Discharge: Duty Terminate In GoodThe To

Emerging Law(1980); Lopatka, The93 Harv. L. Rev. 1816 of
Quadrennial the Labor LawWrongful Discharge Assessment of—A

before,80’s, (1984).1 As we observedIssues the 40 Bus. Law.of
security,employee enjoys job in ofsuch an no the sense either

job except proof of some substantiveentitlement to retain the on
him, prioror entitlement to be warned of or heardcause to fire of

Hence,discharge. employer aimpendingto an who distributesan
theyindicatingallegedly employees that willhandbook to at-will

cause, ofnot be fired without or without the benefit some
longerprocess, in he will noadministrative due states effect that

being literallyrelationship at-will. When such antreat the as
employeesemployer thereafter fires one of the affected without

so,proof procedureof theof cause to do or without the benefit
manual, litigation enforceabilityin over the of thedescribed the

naturallyprovisionsmanual’s tends to ensue.
responses job securityJudicial to actions for the enforcement of

provisions categories.contained in fall into broadhandbooks four
first, if, if,only theyIn the courts enforce a manual’s terms but

satisfy generally applicable of unilateral contractstandards
reasonablyformation. The terms must be understood as an offer
bound,manifesting byupon acceptance thean intent to be
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continuing present employee to the offer isa whomlabor of
of Pine Riverand knows the offer’s terms.addressed who State

Mettille, 1983), example, applied(Minn.622 forBank v. 333 N.W.2d
analysis discharge appliedprovisions that we have totothe same

benefits, holds thatcompensation and that caseprovisions for and
byemployment at will modifiedpre-existing for can bea contract

agreement parties subsequentin contract forof a unilateralthe the
security.job Id. at 627.employment with

enforceabilityjudicial response recognizes the of theThe second
requiringpolicy, clearlywithouthandbook’s statement of but so

Thus, example,rules. forcompliance with unilateral contract
Roche, Inc., 284,N.J. A.2d 1257Woolley v. 99 491Hoffmann-La

beingdischarge-for-cause provisions as(1985) speaks of a manual’s
enforceable, 297, 1264,contractually theid. 491 A.2d at at sameat

opinion v. Blue Blue Shieldtime the follows Toussaint Cross & of
579, holdingMichigan, (1980)292 880 in that408 Mich. N.W.2d

may parties’if the mindsbe enforced even havethe manual’s terms
plaintiff not aware of themet and if the was evennever even

613, 892; Woolley, supraatprovisions. Id. at N.W.2dmanual’s 292
304, these latter wereat 491 at 1268. Whether observationsA.2d

anything beyond the thatexpressto view contractintended
debatable,objectivelyjudged is and is of noformation is to be

Woolleyandto us is is that Pine Riverconcern here. What clear
constituting majorityexplanation thetypify the two of nowstrains

security become,view, job are,provisions or canthat forhandbook
previouslyemployee’sso an at-will status.enforceable as to affect

Industries, Inc., 485-86,S.C. S.E.2dSpringsv. 292 at 357See Small
Annot., (1984)).A.L.R. 4th 120(citingat 33455

provisions by relyingmanual ongroupA third of cases enforce
theory promiseestoppel, under which apromissorythe of

reasonably induce is enforceableas intended to actionunderstood
by or of theuponwho it to his detriment to the benefitone relies

(1981).(Second) of 90promisor. See Restatement Contracts §
Assoc’s, Tilton, 511,Morgenroth N.H.Compare Inc. v. Town 121& of

514, 770, Cyr,(1981) v. St.A.2d with Blue Shield431 772 Cross/Blue
137, 144, 226, we(1983).A.2d 230-31 Because do not123 N.H. 459

claim,estoppel sayto an we willpleadingsPanto’s raiseunderstand
theoryhere enforcement.no more about this of

varietyFinally, adoptof sort a ofcases the fourthhandbook
ofrejectingfor enforce modifications at-willreasons efforts to

employer’srelationships theclaimed to have resulted from
Note,employment policy. Seeofcirculation written statements of

Annot., 120, 125 (1984). Ferrarosupra;L. Rev. A.L.R. 4thHarv. 33



739

407, v.Koelsch, (1984), and Shawv. 119 Wis. 2d 350 N.W.2d 735
1,Co., (1975), illustrateKresge App. 328 N.E.2d 775S.S. 167 Ind.

results,many in each relieswith such thatthe structure of cases
adequate in order to concludeof considerationon a restrictive view

security employeesjob arerepresentations about to at-willthat
resting on theunilateral contract enforcementimmune to

performance pre-existing duties.employee’s of hiscontinued
is, however, supportingreason for Moore to invokeThere little

First,holdingauthority and mostfrom cases to this last view.
obviously, thecases focus on the tension betweenthe handbook

authority discharge employeeemployer’s who isunfettered to an
at-will, power allegedlyand the on thatassumed to be limitation

modify hisemployer’s announcement that he willderived from the
at-will,degree. employeeEither is or he isdiscretion to some the

jobkeep employer compliesuntil with theentitled to his the
security. is, however, simpleprovisions job There no either-for such

post-at-will entitlement toor exclusiveness between status and
layoff salary fringe inand benefits. There is no claim this case that

lay off; paymentssimply wants the andMoore cannot Panto Panto
employeesrepresented wouldbenefits that Moore its laid-off

essentially provisions for deferredreceive. The terms at issue are
enforceabilitycompensation, which were established inthe of

445,Cheshire, 485,CountyGilman v. 126 N.H. 493 A.2d and theof
only bywhich would limit Moore’s discretionenforcement of

requiring payment price proposed payMoore when itof the to
laymight employees off.

Second, jurisdictionsifeven the handbook cases from other
point, prior Hampshirewere closer to the New law furnishes no

predicate assuming adoptfor we the view that whatwould an
employer policychooses to call a statement is immune to the

is, course,customary rules of contract It of true thatformation. we
recognize hiring primacontinue to the rule that an “indefinite is

will,” Co.,hiring Inc.,a at Cloutier v. A. & P. Tea 121 N.H.facie
919, (quoting Wood,at A.2d at 1142 H. G. A on the436 Treatise

136, (2d 1886)),Law of Master and inServant at 283-84 ed.§
“legislative judicial exceptionthe absence of and collective[or a]

bargaining agreement ,” 919-20, 1142;id.. . . at A.2d at see436
295,also Company,Howard v. Dorr Woolen 414120 N.H. A.2d 1273

(1980); Co., 130,Monge v. Beebe Rubber 114 N.H. 316 A.2d 549
(1974); chapters recognizeRSA 275 and 354-A. But it is crucial to

Cloutier,explicit speakinwhat is that our cases of an at-will rule
construction,primaas one of whereas the cases from otherfacie

jurisdictions category effectivelyin four treat the at-will rule as one
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modify inlaw, freeparties are not towhich theof substantive
Thus, respectof contract. even withwith the usual rulesaccordance

hardlyjob security provision, would find comforta the defendantto
recognized it.hasin the at-will rule as this State

atmay acquire emphasis after a looksomeThis last observation
reasoningreflecting of handbookspecificMoore’s contentions the

argues, example, that nocategory.in Moore forcases the fourth
haverelationship couldmodification of the at-willcontractual

here, policy proposed nobecause the statementoccurred
Village“bargained-for Districtexchange.” See Chasan v. of

Eastman, 816, pointtake asat A.2d 22. We this128 N.H. 523 at
anholding of at-will contractan allusion to cases that modification

separateemployee’s rest on considerationin an favor must some
employer’s obligations topreexistingfrom the consideration for the

407,See, Koelsch,employee. e.g., v. 119 Wis. 2d 350the Ferraro
Co., 52,735; Packing Kan.v. National 220N.W.2d Johnson Beef

Williston, 1017, at 134-(1976);P.2d 9 S. Contracts §551 779
(3d 1967).35 ed.

already observed, however, whatever force thisAs we have
job security (andmight dealing weposition in a case withcommand

dealingthere), innone a casethink it have little force it haswould
existingcompensation. A an contractwith modification ofdeferred

by obligation compensation in theadding pay deferred arisesan to
inway obligation compensate employerarises: thetosame the basic

paidwill soemployee that someone who works beeffect tells the
theorymuch, assumption. ofemployee on that If thethe worksand

inadequate employer to ahold anunilateral contract were to
by compensation, isitpromise remuneration deferredto enhance

simple wages in thepayhimhow it could hold todifficult to see
place.first

by bargained-forasimplyMoore what the law meansmistakes
nothingexchange requirement tohasas a condition of contract. The

in relation toseparabilitywith elements of considerationdo the of
theobligation. simply thatpromisor’sthe It meanselements of

promise perform-intent to a orpromisor must manifest an induce
corresponding intention.promisee must manifest aance and the

a. As we81(2), comment(Second) ContractsRestatement of §
inconsistency theGilman, that intent onin is no betweenheld there

continuingresponse bypromisee’spart promisora and at-willof an
to do what he has done before.
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Next, argues policythe inMoore that is unenforceable contract
consideration, obligationemployee beingthe under nofor want of

however,see,to Moore fails to is that Pantoto continue work. What
right compensationclaim the deferred because hedoes not the to

anyagreed particular period; simplyto remain at for hework
reasonablylay-off policy interpretedclaims that the is as an

agreement payto certain benefits to those who remain at work until
period by policy.within Thelaid off the time covered the

remaining work, agreeing atconsideration was at to remainnot
and,work; at-will,employee adequatefrom an that considerationis

Cheshire, 445,promise.support Countyto the v. 126 N.H.Gilman of
493 A.2d 485.

uncriticallyAgain, appears objectionit that Moore has taken this
context,job security argumentfrom wherethe courts encounter the

employer keep employeethat not be ifan should bound to the the
stay. Compare Co.,Kresgelatter not boundis to Shaw v. S.S. 167

7, 779, Candies, Inc.,App. PughInd. at at with v.328 N.E.2d See’s
311,App. Rptr. (1981).116 Cal.Cal. 3d 171 Even in917 that

context, however, argument merely expressesthe a fordemand
equivalent contractuallyconsideration in character or to thevalue

Queen,promise, Burgessisenforceable and such not our law. See v.
155, 160, 861, Corbin,124 N.H. (1983);470 A.2d 865 1A The Law

200,of (1963);Contracts 215 (Second)at Restatement of§
3, 80, a;CONTRACTS 79(b), comment see also Pine River State§§

Mettille, 629; Chase,Bank Reynoldsv. 333 N.W.2d at v. N.H.87cf.
227, 231, 291, (1935)A. (inadequacy177 294 of consideration

except bearingirrelevant as evidence someon other element
affecting Thus,validity). promises maytwo be enforceable for the

one,price if partiesof agreed.that is what the

compoundsMoore this in arguingerroneous view that the
policy unenforceable,should be lest employeePanto or some other
reap windfall. speaking here,a In of a windfall notMoore is
referring to a unexpected gratuity.mere suggestPanto does not

policythat contractuallythe would be ifenforceable Moore had
contemporaneouslyannounced it lay-offs;with the isPanto himself

alleged to have worked fourfor months after Moore announced the
terms, evenand those laid-off in November worked at least an

Rather,additional three weeks. the windfall Moore inthat has mind
employee’s receiptis an of a benefit that not indid fact induce him

to employment upcontinue in layoff.his to the moment of The short
answer to this is applies objectivethat the law of contract standards

interpret uponto rests,the evidence obligationwhich contractual
Lamontagne,v. 425, 719,McConnell 82 N.H. at A.134 at and the

promise subjectivefact that a is not plaintiff’sthe inducement for a
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enforcement, (Second)performance is no bar its Restatementto
81(2).of Contracts §

may summarily.remaining be with Itassertions dealtMoore’s
merelysuggests compensatea contract tothat we should not create

power. agree, relyinginunequal bargaining We onhisPanto for
point adjustanalysis. The here is not toa contractunilateral

mitigate bargaining weakness,of toobligations to the effects but
may reasonablyobligations parties be tothe that the saidenforce

agreed upon. holding in line with Pine River State BankOur ishave
Mettille, arguably passages inv. with interventionisticnot the

Woolley Roche.v. Hoffmann-La
certaintyplea in the law at all to theis the defendant’s forNor

principles ofpoint. skew the normal contractMoore would have us
simplyescape liability, whereas could haveto Mooreallow it to

by announcing policyin the written itselfthe entire issueavoided
offer, policy as anot an or a enforceable contractualthat it was

Bank, 308, 314,obligation. Mau National 207 Neb.See v. Omaha
147, optionthe that has the(1980).N.W.2d 151 It is defendant299

only means;certainty power say the ofof in the to what it source
uncertaintyis its demand fordiscomfort not the law’s butMoore’s

candor.
suggestionMoore’s thatwe see in in someNor do merit

obligationsposition imposingcould result in oncircumstances our
mind,unwilling not certain what Moore has inemployees. We are

recognize employee’s poweran to refuseand we are content here to
interest, responsibleagainst just employeras the is foran hisoffer

any hedecidingin on the content of offer makes.his own interest
giveFinally, pleawe have to deal with Moore’s tono occasion

announce,any byonly application new whichprospective to law we
we to mean Panto himself shouldunderstand the defendant that

ofnothingThere is new about the rulesallowed to recover.not be
application post-employmentor about their tounilateral contract

445,County Cheshire,v. 126 N.H. 493compensation. See Gilman of
722, 730-31,Manchester,generally Merrill v. 114 N.H.SeeA.2d 485.

378, applied(1974) (new rule in case that announced332 A.2d 384
it).

yes question;first to theWe answer to the certified and
required proofof arequestion we that the elementssecond answer

offer, acceptance,of and consideration.the elements unilateral

Remanded.

All concurred.


