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BELLACOSA, Judge.

Plaintiff asserts he was wrongfully discharged from employment
because he refused to participate in certain improper, unethical
and illegal activities, and because he "blew the whistle" on these
alleged activities. He was employed by a division of the defendant
corporation without a written contract, and alleges that his
dismissal was in violation of two contractual obligations: the
first arising from the "Corporate Employee Relations Policy" manual
and the second arising from Sterling’s Code of Corporate Conduct
and Internal Control Guide (together referred to as the "Accounting
Code") .

The issue is whether plaintiff stated a cause of action by
alleging that a statement in a corporate personnel policy manual
created an enforceable contractual promise not to terminate him on
any ground not mentioned in the manual, or by alleging that various
corporate accounting policies constituted an employment agreement
precluding plaintiff’s termination for refusing to participate in
allegedly improper activities.

From June 1972 to December 1984 plaintiff, a'director of
financial projects, was employed by Sterling International Group,

a division of Sterling Drug. He had been administering the
dissolution of Sterling’s Greek manufacturing facility. The
liquidation was completed in June 1983. In February 1984,

plaintiff was recalled to New York and was notified of his
discharge in July, when no job within Sterling or any of ite
subsidiaries could be found for him. :

Plaintiff alleges that he was discharged because he refused to
participate in certain illegal activities (i.e., tax avoidance
schemes and maintenance of slush funds) arising out of the
liguidation of Sterling’s Greek manufacturing facility, and because
he disclosed these activities to his supervisor in compliance with
what plaintiff believed to be corporate policy. His complaint
alleges four contract and three tort causes of action, all based on
wrongful discharge from employment.

Defendant Sterling moved . . . to dismiss the complaint on the
ground that none of the seven causes of action stated a cognizable
claim. Supreme Court dismissed the tort actions but denied the
motion as to the four contract causes of action. The Appellate
Division affirmed the dismissal of the causes of action sounding in
tort and also dismissed the four claims based on a breach of an
implied contract of employment. Although the complaint was
dismissed in its entirety, plaintiff, on appeal to this court,
challenges only the dismissal of the four contract causes of
action. We agree with the Appellate Division that plaintiff has
failed to state a cognizable cause of action for breach of any



implied contract rights.

As the basis for the first breach of contract claim, Sabetay
contends that Sterling’s personnel manual, which enumerates seven
grounds for termination, establishes an implied promise that those
are the only grounds for termination and that plaintiff’s
termination without cause amounted to a breach of that implied
contractual agreement.

The three remaining contract claims (plaintiff’s second,
fourth and sixth causes of action) are based on Sterling’s written
policies, which plaintiff contends require an employee to refrain
from certain illegal or unethical activities and impose a duty on
the employee to report such activities to senior management
officials. Sabetay argues that these policies, coupled with a
statement on the employment application that all Sterling employees
are to comply with company rules and regulations, create an implied
agreement not to dismiss an employee for activity in accordance
with these very policies.

It is still settled law in New York 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. The original purposes of the employment at-will doctrine
were to afford employees the freedom to contract to suit their
needs and to allow employers to exercise their best judgment with
regard to employment matters.

In recent years, however, the unfettered power of employers to
dismiss employees without cause has come under sharp scrutiny. To
offset the harsh effect of the at-will doctrine and to afford
workers a measure of job security, other courts have carved out
exceptions to the common-law employment at-will doctrine .

In Weiner v. McGraw-Hill, Inc., 57 N.Y.2d 458, 457 N.Y.S.2d
193, 443 N.E.2d 441, this court dealt with its long-standing
acceptance of the common-law rule. The plaintiff, who had begun
his career with another publishing house, was invited to join the
staff of McGraw-Hill. As part of its recruitment effort,
McGraw-Hill’'s representative assured the plaintiff that it was
company policy not to terminate employees without just cause, and
that employment at McGraw-Hill would bring the advantage of job
security. Moreover, the application form Weiner signed specified
that his employment would be subject to the provisions of the
McGraw-Hill handbook on personnel policies. The handbook stated
that "[tlhe company will resort to dismissal for just and
sufficient cause only, and only after all practical steps toward
rehabilitation or salvage of the employee had been taken and
failed. However, if the welfare of the company indicates that
dismissal is necessary, then that decision is arrived at and is
carried out forthrightly". Weiner alleged that he had relied on
these assurances when he left his former employer, forfeiting
accrued fringe benefits and a proffered salary increase.



After eight years of employment, Weiner was advised that he was
discharged for "lack of application". He sued, alleging a breach
of contract. McGraw-Hill countered that there was no contract
contract of employment and that its promises of job security were
not binding. While we found for Weiner, we adhered to our view
that an employer has the right to terminate an at-will employee at
any time for any reason or for no reason, except where that right
has been limited by express agreement. The language in the
McGraw-Hill handbook, coupled with the reference to the handbook in
the employment application, amounted to an express agreement
between those parties limiting the employer’s otherwise unfettered
right to terminate its employees. We also noted that to support
his breach of contract claim, Weiner had alleged the following

significant factors: "[Flirst, plaintiff was induced to leave
Prentice-Hall with the assurance that McGraw-Hill would not
discharge him without cause. Second, this assurance was

incorporated into the employment application. Third, plaintiff
rejected other offers of employment in reliance on the assurance.
Fourth, appellant alleged that, on several occasions when he had
recommended that certain of his subordinates be dismissed, he was
instructed by his supervisors to proceed in strict compliance with
the handbook and policy manuals because employees could be
discharged only for just cause. He also claims that he was told
that, 1f he did not proceed in accordance with the strict
procedures set forth in the handbook, McGraw-Hill would be liable
for legal action.!

Not surprisingly, because of the explicit and difficult
pleading burden, post-Weiner plaintiffs alleging wrongful discharge
have not fared well. .

In Murphy v. American Home Prods. Corp., 58 N.Y.2d 293, 461
N.Y.S.2d 232, 448 N.E.2d 86, we not only refused to recognize a
common-law tort theory of liability based on abusive or wrongful
discharge but, more important and relevant to the instant case, we
refused to adopt the implied covenant of good-faith analysis
recognized in some jurisdictions. . . . On Murphy’s breach of
contract claim he urged that, although his employment was of
indefinite duration, there was an implied obligation in all
employment contracts to deal fairly and in good faith, and that a
termination in violation of that obligation exposes the employer to
Liability.

We rejected [Murphy’s] invitation to find an implied covenant
of good faith in the employment contract. In so ruling, we
distinguished an employment contract from other types of contract
where the implied-in-law theory has been adopted. Noting that a
covenant of good faith can be implied only where the implied term
is consistent with other mutually agreed upon terms in the contract
> In the context of such an employment it would be incongruous
to say that an inference may be drawn that the employer impliedly
agreed to a provision which would be destructive of his right of
termination . . . to imply such a limitation from the existence
of an wunrestricted right would be internally inconsistent."



Lastly, we concluded that Murphy had failed to establish an express
limitation on the employer’s right of discharge under the strict
guidelines established in Weiner.

Dispositive in Murphy was plaintiff’s failure to establish an
express limitation on his employer’s right of discharge. Although
plaintiff had made general references to an employer’s manual, he
cited no provisions pertinent to the right to
termination--certainly none rising to the explicit restriction
that, in the circumstances of Weiner, was found to be actionable.

As in Murphy, plaintiff Sabetay has failed to demonstrate a
limitation by express agreement on his employer’s unfettered right
to terminate at will, and all four of the breach of contract causes
of action must be dismissed. To the contrary, the language in
Sterling’s personnel handbook, "Accounting Code" and employment
application refutes any possible claim of an express limitation.
The personnel manual was circulated to an extremely limited number
of Sterling managerial employees solely for the purpose of
determining posttermination benefits, and plaintiff was not one of
those few employees authorized to receive a copy. Similarly, the
"Accounting Code" and statement on the employment application
requiring Sterling employees to abide by company rules do not,
taken together, rise to an express agreement that Sterling would
not dismiss an employee for following its policies of full
disclosure of business improprieties. Rather, these two documents
merely suggest standards set by Sterling for its employees’
performance of their duties that, without more, cannot be
actionable.

We have noted that significant alteration of employment
relationships, such as the plaintiff urges, is best left to the
Legislature because stability and predictability in contractual
affairs is a highly desirable jurisprudential value.

Indeed, the Legislature has responded to this appropriate
sensitivity by enacting numerous protections against abusive
discharge and by prohibiting employers from discharging at-will
employees for reasons contrary to public policy.

In sum, to sustain the plaintiff’s complaint in this case, the
court would have to relax the Weiner requirements, to expand the
Weiner holding into the implied contract category, and to overrule
the recently resolved Murphy rejection of implied covenants in
employment relationships. Based on stare decisis principles and
sound contractual and policy reasons, we do not believe we should
do any of those things, no less all of them.

Accordingly, the order of the Appellate Division should be
affirmed.
WACHTLER, C.J., and SIMONS and TITONE, JJ., concur with BELLACOSA,
Jd.
HANCOCK, J., concurs in result in a separate opinion.
KAYE and ALEXANDER, JJ., taking no part.



