IN THE UNI TED STATES COURT OF APPEALS

FOR THE FI FTH Cl RCU T

No. 96-50312

CAP- A-BUS I NC., et al.
Plaintiffs,

TODAY' S WORLD TRANSPORTATI ON, | NC.
d/ b/ a | nvader Coach Sal es,

Pl ai ntiff-Appellant,
Count er - Def endant ,

VERSUS
CANADI AN NATI ONAL RAI LWAY COWMPANY
and
AMF TECHNOTRANSPORT, | NC.

Def endant s- Appel | ees,

Appeal fromthe United States District Court
for the Western District of Texas
(W 94- Cv- 375)

February 14, 1997
Bef ore H G3 NBOTHAM SM TH, and BARKSDALE, Circuit Judges.

JERRY EE. SMTH, Circuit Judge:”’

Today’s Worl d Transportation, Inc. (“Today’'s Wirld”), appeals

Pursuant to 5THAQR R 47.5, the court has determ ned that this opinion
shoul d not be published and is not precedent except under the limted circum
stances set forth in 5THAOQR R 47.5.4.



an adverse judgnent on a breach of contract claim W affirm

| .
Today’s World entered into an exclusive sales agreenent with
AMF Technotransport, Inc. (“AVMF’), a subsidiary of the Canadi an
Nati onal Railway Conpany (“Canadian”). Today’s Wirld was to
solicit orders for remanufactured buses, and AMF would

remanuf acture t he ordered buses. The agreenent states, in rel evant

part:
5. Pricing and Terns of Purchase. Manuf act urer shal
establish the prices at which, and the terns upon which,
it wll sell the Coaches to the Dealer or the Dealer’s
custoners .

6. Handling and Acceptance of O ders. Deal er shal
forward to Manufacturer a properly executed copy of each
conpleted order. All  orders shall contain al
specifications, conditions, and terns of every nature
what soever

All orders shall be expressly subject to acceptance
or rejection by Mnufacturer. Manuf acturer shall not
unreasonably withhold its acceptance. Acceptance of an
order shall be by witten acknow edgenent of the order by
t he Manuf acturer and establishnment of a delivery tine by
t he Manuf acturer.

In the event that Manufacturer rejects an order
subm tted by Deal er, the Manufacturer shall give witten
notice of rejection to the Dealer and shall pronptly
return the rejected order to Dealer, together with any
remttances submtted pursuant to that order.
Over the course of seventeen nonths, Today’'s Wrld submtted
a nunber of orders to AMF, none of which was filled. Today’ s
Wrld, alongwith three related parties, sued AMF and Canadi an for,
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inter alia, breach of contract. After a bench trial, the district
court held that AMF did not breach any contractual provision and

entered judgnent for the defendants.

.

The district court found that the “Defendants effectively
rejected each order submtted by Plaintiffs.” W understand this
statenent as neaning that AMF rejected each order in accordance
with the contractual provisions, as a rejection not in accordance
with the contract would not have been “effective.” To be
effective, a rejection under the contract had to be reasonable.
Therefore, the district court necessarily found that each rejection
was reasonabl e and procedurally proper.?

W review these factual findings for clear error. See
Anderson v. City of Bessener City, 470 U S. 564, 573 (1985). *“A
finding is 'clearly erroneous' when although there is evidence to
support it, the reviewing court onthe entire evidence is left with
the definite and firm conviction that a mstake has been
commtted.” United States v. United States Gypsum Co., 333 U. S.

364, 395 (1948). “Where there are two permssible views of the

1 Al'though we woul d have preferred nore specific factual findings, we see
no other sensible way to read the district court’s opinion. 1In any event, even
i nconpl ete or anbiguous findings of fact do not require reversal “if a full
understandi ng of the issues on appeal can neverthel ess be determned by the
appel l ate court.” Texas Extrusion Corp. v. Palnmer, Palnmer & Coffee (In re Texas
Extrusion Corp.), 836 F.2d 217, 221 (5th Cir.), cert. denied, 488 U S. 926
(1988).



evi dence, the factfinder’s choice between them cannot be clearly
erroneous.” Anderson, 470 U.S. at 574.

Today’s World argues that it sent fourteen orders to AW
There is sufficient record evidence to support the follow ng
concl usi ons:

(1) Five of these orders (White Bus Co., Lakefront LinesSSAp-
ril, Lakefront LinesSSJuly, National Bus Trader, Gay Line of
Ol ando) were inproper under the contract’s procedures.

(2) One (Royal Blue Tours) was withdrawn by Today’ s Wrl d.

(3) Three (Stanford Goup, Lakefront LinesSSMay, Latin
Express) were cancel ed by the custoner within a nonth of the order.

(4) One (Eme & Associates) was submtted in violation of the
est abl i shed order procedures and was cancel ed by the custoner.

(5 One (Crown Inperial Travel) was submtted after AMF had
notified Today’'s Wrld that it would not accept any additiona
or ders.

(6) One (Action Travel) was for a 102-inch bus. Wthin a
month, AMF sent a letter to Today’'s Wirld stating that it was not
accepting orders for 102-inch buses. The unusual size of the bus
was a reasonable ground for rejecting this order.

(7) One (Modrehead State University) was rejected in witing
wthin two nonths on the ground that AMF was having troubles
securing product liability insurance. This was a reasonabl e ground

for rejecting the order.



(8 One (Tronbly Conmmuter Lines) was rejected in witing
wthin a week. This order was subject to financing and required
AMF to accept three coaches in trade. These were reasonable
grounds for rejecting the order.

In summary, sufficient evidence existed for the district court
to find that five orders were inproper, three were cancel ed, one
was W t hdrawn, one was both i nproper and cancel ed, and anot her was
submtted after AMF had notified Today’'s Wrld that it was not
accepting additional orders. O the three orders that were
subm tted properly and not wi thdrawn or canceled, all were rejected
in witing, and reasonable grounds existed for doing so. The
district court’s finding that all of the orders were effectively

rejected is not clearly erroneous.

L1l

Today’ s Wrl d al so requests that we decree “that the Agreenent
obligated CNNAMF to tinely produce |Invaders in response to orders
that were not tinely rejected in witing, regardl ess of whether
CN AMF woul d make a profit doing so . . . .” Apparently, Today’s
Wrl d believes that the district court found that sone orders were
not effectively rejected but that AMF was excused from perform ng
t hese orders because it could not do so profitably.

We do not read the district court’s opinion in this manner.
The court found that each order was effectively rejected, and thus
it had no cause for determ ni ng whet her AMF woul d have been excused
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fromperformng an order it had not rejected. In any event, as we
affirm the district <court’s finding that all orders were
effectively rejected, this request is noot.?

AFF| RMED.

2 The darmages question and the issue whether Canadian is liable for the
actions of AMF simlarly are noot.



