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This opinion is uncorrected and subject to revision before
publication in the New York Reports.
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1           No.   140
Lorraine Goldman,
                   Appellant,
           v.
White Plains Center for Nursing
Care, LLC et al.,
                   Respondents.

Annette G. Hasapidis, for appellant.
Sarah C. Lichtenstein, for respondents.

GRAFFEO, J.:

In this case we must decide whether the expiration of a

two-year employment contract gives rise to successive one-year

implied contracts when the employee continues working for the

employer without a new agreement.  Based on the language of the
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contract before us, we conclude that plaintiff became an at-will

employee at the end of the two-year period.

Plaintiff Lorraine Goldman entered into a written

employment agreement to become the administrative director of two

skilled nursing facilities for a two-year period commencing on

April 1, 1990.  The contract specified that the parties would

"enter into good faith negotiations . . . with respect to renewal

of th[e] Agreement on mutually agreeable terms" no less than nine

months before the contract was due to expire.  The agreement

could be terminated by the mutual consent of the parties or "[b]y

either party giving notice to the other at least six (6) months

prior to the end of the Employment Period of its intention not to

renew this Agreement."  At expiration of the contract or

termination of employment, the employer would "be released of any

responsibility or obligation hereunder, except for payment of

salary and benefits accrued to the effective date of such

expiration or termination."  Finally, the contract represented

the "entire Agreement and understanding" of the parties and could

"not be changed, modified or amended, except by a writing signed

by" plaintiff and the employer.

During the course of the two-year term, plaintiff and

her employer did not discuss renewal of the agreement and neither

sent a notice of termination.  After the contract expired on

March 31, 1992, plaintiff continued to serve as administrative

director and received annual salary adjustments until the
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1 The parties settled a cause of action alleging age
discrimination.
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facilities were purchased by defendants White Plains Center for

Nursing Care, LLC and NMC Acquisitions, LLC (collectively White

Plains Center) in October 2004.  In conjunction with that

transaction, White Plains Center executed an assignment and

assumption of contracts, which listed plaintiff's 1990 employment

contract among the documents provided to the purchasers.  Three

months later, White Plains Center terminated plaintiff's

employment.

Plaintiff initiated this breach of contract action,

seeking summary judgment and money damages against White Plains

Center.1  Supreme Court granted plaintiff's motion, ruling that

her continued employment following the expiration of the original

two-year agreement gave rise to a presumption that the parties

intended to renew the contract for successive one-year terms. 

The Appellate Division disagreed, concluding that the application

of an implied contractual arrangement after expiration of the

two-year term was inconsistent with the express language of the

original employment agreement.  We now affirm.

A fundamental tenet of contract law is that agreements

are construed in accordance with the intent of the parties and

the best evidence of the parties' intent is what they express in

their written contract (see e.g. Innophos, Inc. v Rhodia, S.A.,

10 NY3d 25, 29 [2008]).  "Thus, a written agreement that is
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2 A notice of intent not to renew can serve varying
purposes.  A party can use the notice to advise the other that
both the contract and the employment would discontinue.  However,
an employee can also use the notice to inform an employer of a
desire not to extend the terms of the contract but to keep
working for the employer on an at-will basis without being
contractually obligated to serve for a definite period of time. 
Similarly, an employer can issue notice after deciding that it
wants the employment arrangement to continue but does not want to
commit to a particular time frame.
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complete, clear and unambiguous on its face must be enforced

according to the plain meaning of its terms," without reference

to extrinsic materials outside the four corners of the document

(Greenfield v Philles Records, 98 NY2d 562, 569 [2002]).

Here, the agreement included a provision requiring the

parties to negotiate a renewal of the employment arrangement

before the contract was set to expire.  The contract also

specified that its terms would end when a party stated its

"intention not to renew" the employment arrangement "at least six

(6) months prior to the end of the Employment Period",2 or when

the parties failed to reach an agreement extending the term of

employment.  If the agreement was allowed to expire at the

conclusion of the two-year term, the contract provided that the

employer would have no further obligations to plaintiff other

than compensating her for accrued salary and benefits.  The

parties also made clear that the language of the contract

reflected their entire understanding and that the terms of the

agreement could be modified only in a written instrument signed

by both plaintiff and her employer.  These provisions
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3 The common law created a presumption of a new term of
employment of only one year to avoid a statute of frauds problem
(see e.g. Borne Chem. Co. v Dictrow, 85 AD2d 646, 648 [2d Dept
1983]; General Obligations Law § 5-701 [a] [1]).
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unambiguously indicate that the parties understood that the

employment contract would end at the conclusion of the two-year

period unless an extension was agreed upon.

Plaintiff nevertheless maintains that a one-year

implied contract on the same terms as set forth in the original

agreement was created each year that her employment continued

after the expiration of the written contract.  Aside from the

fact that this position is contrary to the renewal provisions of

the agreement, this contention conflicts with the well-

established rule that, "absent an agreement establishing a fixed

duration, an employment relationship is presumed to be a hiring

at will, terminable at any time by either party" (Sabetay v

Sterling Drug, 69 NY2d 329, 333 [1987]; see e.g. Murphy v

American Home Prods. Corp., 58 NY2d 293, 300 [1983]).  Plaintiff

therefore relies on a common-law rule that recognizes an

inference that parties intend to renew an employment agreement

for an additional year where the employee continues to work after

expiration of an employment contract (see Cinefot Intl. Corp. v

Hudson Photographic Indus., 13 NY2d 249, 252 [1963], citing Adams

v Fitzpatrick, 125 NY 124 [1891]).3  This common-law presumption

-- developed in the 19th century before the establishment of the

employment-at-will doctrine -- can be rebutted by demonstrating
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that the parties did not intend to allow a contract to renew

automatically (see Cinfeot, 13 NY2d at 252).

Decisions such as Cinefot (13 NY2d 249) and Adams (125

NY 124) are distinguishable from this case.  In Cinefot, the

parties orally agreed that the plaintiff would be hired as the

defendant's employee for one year and there was no indication

that they agreed that the contract could not be renewed unless

future negotiations occurred and a new agreement extending the

term of employment was reached.  Adams similarly involved an oral

employment contract for approximately one year that also did not

require negotiations for contract renewal.  Since neither of

these cases incorporated terms dealing with contract extension

similar to those in the case at issue, the common-law evidentiary

presumption was appropriate because its application did not

contradict any express provision of the agreements.  But in this

case -- where the employer and employee agree that the contract

memorializes their understanding, can be modified only in writing

and expires on a specified date absent additional negotiations

for a new agreement -- application of the common-law presumption

would be contrary to principles of contract interpretation and

the employment-at-will doctrine.  In such a situation, the

evidentiary presumption must yield -- and this should be the

result regardless of whether the contract is oral or written.  We

therefore hold that the common-law rule cannot be used to imply

that there was mutual and silent assent to automatic contract
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4 Parties to future contracts can avoid uncertainty regarding
application of the common-law rule simply by specifying that
continuation of the employment relationship after the expiration
of the contractual period will result in either successive one-
year extensions of employment or at-will employment status.
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renewal when an agreement imposes an express obligation on the

parties to enter into a new contract to extend the term of

employment.4  Hence, plaintiff's employment became an at-will

arrangement upon the expiration of the agreement on March 31,

1992 and defendants were entitled to summary judgment dismissing

the breach of contract claim.

Accordingly, the order of the Appellate Division should

be affirmed, with costs.

*   *   *   *   *   *   *   *   *   *   *   *   *   *   *   *   *

Order affirmed, with costs.  Opinion by Judge Graffeo.  Chief
Judge Kaye and Judges Ciparick, Read, Smith, Pigott and Jones
concur.

Decided October 16, 2008


