IN THE UNI TED STATES COURT OF APPEALS
FOR THE FI FTH Cl RCU T

No. 93-3737
Summary Cal endar

BI LLY D. MARTIN
Pl ai ntiff-Appellant,
vVer sus
CEORG A GULF CORPORATI ON,
Def endant - Appel | ee.

Appeal fromthe United States District Court for the
M ddle District of Louisiana
( CA- 88- 134- B- V)

(May 17, 1994)
Before JOLLY, WENER, and EMLIO M GARZA, Crcuit Judges.
PER CURI AM *

A enpl oyee sued his fornmer enployer to obtain full vesting of
stock purchased under a Restricted Stock Purchase Agreenent as a
"di sabl ed purchaser."” After a bench trial, the district court
determ ned that the enployee was not entitled to i mediate ful
vesting because he was not a "disabled purchaser."” The enpl oyee

appeal s, but because we find no error, we affirm

“Local Rule 47.5 provides: "The publication of opinions that
have no precedential value and nerely decide particul ar cases on
the basis of well-settled principles of |aw inposes needless
expense on the public and burdens on the legal profession.™
Pursuant to that Rule, the court has determ ned that this opinion
shoul d not be publi shed.



I

While enployed by GCeorgia @lf Corporation as a safety
analyst, Billy D. Martin participated in a Restricted Stock
Pur chase Agreenent, under which he purchased 150 shares of Ceorgia
@ul f stock for one dollar per share. According to the agreenent,
twenty percent of the stock would vest each year on April 16
begi nning in 1987 and continuing through 1991, so long as Martin
remai ned an enpl oyee. If Martin's enploynent term nated before
conplete vesting, Martin would be required to sell all non-vested
shares back to Georgia Gulf at one dollar per share. However, in
the event that Martin becane a "di sabl ed purchaser"” under the terns
of the agreenent, all of the stock would i medi ately vest.

As a safety analyst at Georgia Gulf, Martin was in charge of
the safety procedures inplenmented by Georgia GQulf. In late 1986
and early 1987, Martin becane increasingly unconfortable wth
Ceorgia Qulf's safety procedures, and on January 19, 1987, Martin
resigned by delivering a handwitten note to his supervisors.
Al nost immedi ately after resigning, Martin sought treatnent from
sever al doctors for various synptons, including 1insomia,
nmoodi ness, and inability to focus. These doctors exam ned Martin
and concluded that, although Mrtin did not suffer from any
neurol ogi cal disorders, he did appear to suffer from severe
depr essi on. Martin began taking an anti-depressant, and he
i mredi ately i nproved. One doctor then wote Georgia Gul f suggesting

that Georgia Gulf rehire Martin for a position other than that of



safety anal yst. Ceorgia @Qulf received this request eleven days
after Martin resigned, but the conpany refused to rehire Martin.
I

In February 1988, Martin sued Georgia Qulf in Louisiana state
court for specific performance of the Restricted Stock Purchase
Agreenent, arguing that because he was a "di sabl ed purchaser," he
was entitled to all 150 shares of stock. |In August 1992, after the
case had been renoved to federal court, the liability issues were
tried to the court. During Martin's case in chief, Dennis Chorba,
vi ce-president of Legal Affairs during Martin's enploynent,
testified that he nade the decision to deny Martin's status as a
di sabl ed purchaser w thout consulting the Stock Option Commttee.
Martin argued that this violated the Restricted Stock Purchase
Agreenent, which provided that the determ nation of whether a
person was a "disabled purchaser" under the agreenent was to be
made solely by the Stock Option Commttee. The district court nmade
a partial finding that Chorba did not possess the authority to
determ ne whether Martin was a "disabled purchaser.”™ The court
stayed t he proceedi ngs, ordering the parties to submt all evidence
to the commttee for a determnation of disability. The commttee
ultimately determned that Martin was not a "disabl ed purchaser”
because Martin was not conpletely unable to engage in his regular
occupation, and that his disability, if any, did not continue for
a substantial period of time as inplicitly required by the

agreenent . After the commttee rendered its decision, the case



returned to the district court to continue the Iliability
proceedings. At the end of the trial, the district court agreed
wth the commttee's determ nations, and dism ssed Martin's suit
wth prejudice, assessing all costs against Martin. Martin now
appeal s.
1]
On appeal, the parties and the district court agree that the

Loui siana Suprene Court decision in Hay v. South Central Bell

Tel ephone Co., 475 So.2d 1052 (La. 1985), governs the standard of

revi ew. Under Hay, the Stock Option Commttee's factua
determ nations nmay be overturned only if they are found to be

mani festly erroneous. Hay v. South Cent. Bell Tel. Co., 475 So. 2d

at 1055. 1In areas where the conmttee may exerci se discretion, we
reviewfor arbitrary and capricious decisions. |d. Pure questions
of law, or questions interpreting constitutional or statutory

provi sions are reviewed de novo. |d.

A
Martin first argues that the district court erredin affirmng
the commttee's determnation that the term "di sabl ed purchaser™
requires a degree of permanency of disability. Under Hay, we
interpret a provision of a contract as a matter of |aw, subject to
the de novo standard of review, and in accordance with the
intention of the contract and any applicable case | aw or stat utes.

Hay v. South Cent. Bell Tel. Co., 475 So.2d at 1056. When

construing a contract, we nust consider all general principles of



statutory construction, and as noted in Hay, "[t]he purpose of the
| anguage in the contract is the critical factor. . . ." Hay, 475
So.2d at 1056 (enphasis supplied). Here, the Purchase Agreenent
states that a di sabl ed purchaser is "a Purchaser who, as determ ned
by a | i censed physician acceptable to the Commttee, and evi denced
by a certificate to the Conpany, is conpletely unable to engage in
his regul ar occupation as an enpl oyee of the Conpany. . . ." W
agree with the commttee's determ nation that the context in which
the termappears enconpasses an el enent of pernmanency. The vesting
provision of the plan was intended to encourage |ong-term
enpl oynent. Under this agreenent, the stock vests imedi ately only
in those cases where an enployee is unable to continue working
either permanently, 1i.e., deat h, retirenent, or permanent
disability, or for an extended period of tinme, i.e., long-term
disability. To allowvesting for a condition |less than a long-term
disability would defeat the very purpose of the vesting
requi renent, because wthout an elenent of permanency, any
disability or injury, no matter how fleeting, would trigger full
vesting. Thus, when viewed in the overall context of the vesting
provision, it is clear that the term"di sabl ed purchaser” inpliedly
requires that the disability endure for a sufficient period of

time. Therefore, we hold that the district court did not err in



affirmng the commttee's interpretation of the term "disabl ed
pur chaser."?
B
Second, Martin contends that the district court erred in
concluding that the Stock Option Commttee correctly determ ned
that Martin was not disabled at the tinme he resigned. W review
the district court's factual determ nations for manifest error

Hay v. South Cent. Bell Tel. Co., 475 So.2d at 1055. The district

court, inits opinion, stated that "the commttee's findings were
supported by the evidence presented to the commttee and this
Court. Accordingly, the Court finds as a matter of fact and | aw
that the plaintiff was not a "disabled purchaser' under the terns
of the agreenent." After review ng the record, we concl ude that
the district court did not err. As the district court noted,
Martin voluntarily resigned fromhis position as a safety anal yst,

citing intolerable differences of opinions concerning safety

!According to Martin, the district court erred in affirmng
the commttee's interpretation of the term "disabled purchaser™
because anbiguities in the contract nust be construed against
Ceorgia Qulf, the drafter of the contract, citing Article 2056 of
the Louisiana Cvil Code. Article 2056 states that "[i]n case of
doubt that cannot be otherw se resolved, a provision in a contract
must be interpreted against the party who furnished its text. A
contract executed in a standard form of one party nust be
interpreted, in case of doubt, in favor of the other party." LA
Cv. CobE ANN. art. 2056 (West 1987) (enphasis added). If we had
been unable to ascertain the intent of the parties, or if we were
truly in doubt as to the neaning of the term"di sabl ed purchaser, "
we woul d have turned to this rule of statutory construction. See
Fee v. Vancouver Plywod Co., 331 So.2d 151, 155 (La. C. App
1976) .




procedur es. Moreover, Martin was cleared by his physician to
return to work on a little nore than a nonth after he resigned.
Thereafter, Martin continually attenpted to be reinstated at
Ceorgia @l f. These actions do not support Martin's contention
that he was suffering a long-termconplete disability.
C

Martin presents several other argunents for review, none of
whi ch have nerit. First, he argues that the district court erred
in determning that the Stock Option Committee's actions were not
arbitrary and capricious. Mrtin cites specific conduct of Georgia
@l f, including its refusal torehire Martin after his resignation,
and its refusal to grant Martin requested sick |leave after his
resi gnation. None of these actions, however, are actionable.
Martin also cites the fact that Georgia @ulf allowed a non-
commttee nenber to nmake a determ nation concerning Mrtin's
di sabl ed purchaser status. Although it is true that the manner in
which Martin's status was initially determ ned was inproper,
Martin's disabled status was ultimtely consi dered and rejected by
the Stock Option Commttee. Thus, that error was harnl ess.

Martin also contends that the district court erred in
dismssing his suit without a trial that would allow him an
opportunity to prove that he is entitled to nomnal damages
resulting fromGeorgia Gulf's failure to foll ow conpany procedure
in making the disability determ nation. A district court has

di scretion in determ ni ng whet her nom nal danages are appropri ate.



See, e.q., Standard Plunbing Supply Co. v. United States Stee

Corp., 703 F.2d 802, 804 (5th Cr. 1983). On the record before us,
we find the district court did not abuse its discretion in
concluding that nom nal danmages were inappropriate, and thus
dism ssing Martin's suit.

Finally, Martin asserts that the district court abused its
discretion in assessing all costs against Mrtin because the
district court held that Georgia Qulf breached its contract by

failing to properly determne Martin's disabled status via the

Stock Option Conmttee. W review an award of costs only to
correct an abuse of discretion. United States v. Mtchell, 580
F.2d 789, 793 (5th Gr. 1978). In the light of the fact that

Ceorgia Gulf prevailed on the ultimate issue--whether Martin was
entitled to imediate and full vesting because he was a "di sabl ed
purchaser"--we cannot conclude that the district court abused its
di scretion in charging costs against Martin.

|V

For the foregoi ng reasons, the judgnent of the district court

AFFI RMED



