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LYNCH, Circuit Judge. 1n 1997, Jacquel yn Qui nt won an awar d

of $300, 000 under the Anericans with Disabilities Act after ajury
f ound her Mai ne enpl oyer, the A E. Stal ey Manuf act uri ng Conpany, had
di scri m nat ed agai nst her based on her disability. This court affirned
t he verdi ct but remanded on t he questi on of whet her Quint was entitled

toreinstatement. Quint v. ALE. Staley Mg Co., 172 F. 3d 1 (1st Gr.

1999). Thereafter two thi ngs happened. The parties entered an oral
settl ement agreenent, which the district court concl uded, over Quint’s
obj ections, resultedin an enforceabl e settlenent. The nagi strate-
judge sinultaneously concluded that Quint was not entitled to
rei nstatenent. Quint appeal s fromboth determ nati ons. W deci de only
the first i ssue and af fi rmthe concl usi on that Qui nt i ndeed settl ed her
case, despite her later protestations that she did not.
l.

The facts are taken fromthe district court’s uncontested
findings of fact followingits evidentiary hearing and fromuncont est ed
testinony.

After this court’s decisioninthe spring of 1999, both sides
had i ncentives to settle. Quint’s attorney, Stephen Roach, with
aut horization fromhis client, sent aletter to Stal ey’ s attorney, John
McCart hy, dated August 2, 1999, which outlined a proposed settl| enent.
Inthat letter, Quint proposedthat the clainms whichwere uphel d by

this court be settl ed for $385, 000, incl usive of prejudgnment interest.
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Qui nt al so proposed that the renai ni ng cl ai ms for rei nstatenent (and
front pay) then pendi ng before the magi strate-judge be settledfor an
addi ti onal $200, 000 pl us two years of health benefits. The letter al so
recounted that the parties had agreed to resolve the issue of
attorneys' fees separately.

The enpl oyer’ s | awyer responded to the l etter on August 9,
1999, with a phone call to Quint’s | awer, who was then wi t h Qui nt at
Quint’s house. The two | awyers qui ckly agreed on t he $385, 000 fi gure.
McCarthy counter-offered to the $200, 000 demand wi th an of fer of
$50, 000, no health benefits, and a "no-reapply for enploynent"”
provi sion as a condition of settlingtheremainingclains. After sone
back and forth, McCarthy nade a final offer of $100,000to0 settle the
rei nstatenent (and front pay) cl ai mprovi ded t hat Quint agreed t hat she
woul d never apply for ajob wi th any Stal ey conpany. MCarthy al so
abandoned his earlier demand for a confidentiality provision, adenmand
whi ch Quint had previously said she woul d not accept.

Roach t ook the of fer and | ater cal |l ed McCart hy back. He said
that his client woul d accept Staley’ s |ast offer. Thesetwo | awers
repeated the core el enents. | n an abundance of caution, MCarthy
attempted toreconfirmthat the parties had afinal settlenent for a
total of $485, 000 and Qui nt woul d not attenpt to back out. At this

poi nt McCarthy heard Roach put down t he phone and tell Quint about



McCarthy’ s request for reassurance that the agreenent was final. Quint
responded affirmati vely and McCart hy, on t he phone, heard her do so.

Wththis reconfirmation of the oral agreenent, the |l awyers
agreedtonenorializeit inwitingthe next day (August 10). At this
poi nt in the conversation, Roach i ndi cated that there was sone t ax
| anguage he wanted i n t he agreenent, and t hat he woul d fax t he | anguage
to McCarthy. He did so that afternoon. The tax treatnment of the
settl ement agreenment had not been raised previously in the day's
negoti ati ons, however, nor was t he i ssue di scussed i n Roach' s August 2
letter, which forned the basis for the settl enment di scussions. Tothe
contrary, thedistrict court foundthat it was nenti oned only as an
afterthought. In any event, Stal ey was prepared to agree to any t ax
| anguage which did not requireit tolie. Believingthe caseto be
settl ed, counsel cancell ed Quint’s deposition schedul ed for the next
nor ni ng.

The next norni ng, August 10, 1999, Quint’s attorney Roach,
bef ore receiving a response to his proposed tax | anguage, call ed
McCarthy. He saidthat Quint nolonger wishedto settlethe case on
t he ternms t hey had agreed upon t he day before. |ndeed, the | anguage
Roach used was t hat Quint wanted to "wi thdrawfromthe settl enent” and
"back out." Quint thenfired Roach and hired a newl awer. Efforts by
a magi strat e-judge at conference to get the settl enent back on track

fail ed.



Stal ey noved to enforce the settlenent. After an evidentiary
hearing, the district court concluded, based on these facts, that Roach
had actual authority to settle the case, that Quint had agreed to the
settl enment, and that there was nutual assent tothe material terns of
acontract: Quint woul dreceive $485, 000 i n exchange for rel easing al |
of her cl ains (except for workers' conpensation cl ains), Quint would
not apply for ajob w th any Stal ey conpany, attorneys' fees woul d be
negoti at ed separately, and t he agreenent woul d not be confi denti al .
The court al so concl uded t hat tax | anguage was not a material termof
the settlenent and that, in any event, the parties would have no
probl emi n addi ng nutual |y acceptabl e tax | anguage to t he rel ease. As
aresult, the court ordered that Quint execute areleaseinaform
reasonabl y sati sfactory to both parti es whi ch enbodi ed the terns of the
agreenent, and that Staley pay into the court registry the $485, 000.1

Qui nt eventual | y executed a rel ease under court order and
under protest; the protest did not have to do with the specific
| anguage of the rel ease but rather pertai nedto her viewthat there was
no settlenment. Quint’s attorneys had negoti ated t he | anguage of the
formrel ease, but Quint had a newdenmand: that Stal ey wi t hhol d noney
for enpl oynent taxes. In ordering Quint to sign the rel ease, the

district court rejected that as a reason not to sign.

! The paynent into the court registry was requested by Stal ey,
whi ch di d not want to be enbroiledinthe di sputes Quint had with her
various attorneys over what she owed them

-6-



Qui nt retai ned newcounsel yet agai nto pursue her appeal.
1.

The district court's determ nati ons are m xed questi ons of
fact and |l aw, to which we apply a sliding scal e standard of revi ew

under the | abel of clear error review. SierraFriaCorp v. Evans, 127

F.3d 175, 181 (1st Cir. 1997). The nore the district court's
concl usi ons are characteri zed as factual concl usi ons, the nore our
reviewof thosefactsis for clear error; thenorethe district court's
concl usi ons are concl usi ons of | aw, the nore i ndependent revi ewwe

give. 1d.; seealso Reich v. Newspapers of NewEngland, Inc., 44 F. 3d

1060, 1069-70 (1st Cir. 1995); Bel anger v. Wyman- Gordon Co., 71 F. 3d

451, 453-54 (1st Gr. 1995). Wiere, as here, the underlying actionis
br ought pursuant to a federal statute, whether thereis an enforceabl e
settlenent is aquestionof federal, rather than state, | aw. Ml ave v.

Carney Hosp., 170 F. 3d 217, 220 (1st Cir. 1999). Because the action

was still pending at thetime, the district court had the power to
enforce a settlenment agreenent. 1d. Quint's argunent before the
district court that shewas entitledtoajurytrial onthe enforcenent
i ssue has been abandoned on appeal .

Qui nt makes two cat egori es of argunent on appeal . First, she
argues that the court erred in determ ning there was an agreenment
because the nutual oral assertions did not mani fest assent to all

mat eri al ternms of a bargain. Second, she says that there coul d not be
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a contract i nthe absence of an executed written docunment because bot h
parti es had contenpl ated t here woul d be one. Her word was not her
bond, in sum as these considerations excused her.

Qui nt argues that there was sufficient anbiguity astothe
meani ng of three material terns of the oral agreement that any
concl usi on that there was a contract was cl early erroneous. Those
terns are t he no-reapply provision, confidentiality, and taxati on.
St al ey, she argues, was required to showthere was "a bargai nin which
there is a manifestation of nutual assent to the exchange and

consideration."” Restatenent (Second) of Contracts 8 17 (1981). She

al so argues that Stal ey’ s evi dence of nmutual assent to the oral bargain
had t o neet a "cl ear and convi nci ng" evi dence standard of proof, rather
t han t he usual preponderance standard. But Quint has wai ved t he i ssue
by not raisingit wwththetrial court; inany event, the evidence that
there was a contract neets either standard.

Quint relies onthe doctrinethat theterns of acontract
must be sufficiently definiteto be enforceable. Quint says that she
agreed not to reapply for enpl oynent to "any" Stal ey conpany, and t hat
termis anbi guous. She adds that whil e she di d not agree to what woul d
happen i f she viol ated that pl edge, the witten agreenment has her
prom se to resign and hol d t he conpany harnl ess for her breach. It is
clear thereis no anbiguity about theterm"any" inthis context and

t hat she made such a promse. |If she disputed the terns of an
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enf orcenent provision, that was amatter toraisewiththe district
court. She did not, and her counsel negotiated the agreed-upon
settl enment papers. In any event, the issue does not goto contract
formation.

As to confidentiality, Quint says she never knew St al ey had
wi thdrawn its request for confidentiality. But Stal ey accepted her
demand t hat there be no confidentiality clauseinits final offer on
August 9, and her argunment is not relevant to contract formation.
Agai n, she did not raisethis objectiontothedistrict court; again,
it woul d not haveledto adifferent determ nation. As to taxation,
the i ssue was, as the district court found, an afterthought, and t he
parti es have agreed on nut ual | anguage, so Qui nt has been benefitted,
not harnmed. 2

Qui nt's argunent, that when the parties to an agreenent
contenplate awitten docunent will nenorialize acontract, there can
be no agreenent until the docunent i s executed, is aradical and dooned
departure fromthe principles of contract law. If that were so, for
exanpl e, no party could ever settle in the courthouse by oral
agreenent. But that isnot thelaw. There are certainlyinstances in

whi ch no oral contract is fornmed where material terns are not yet

2 In any event, the IRSis not bound to accept the parties'
characterization. See Rozpad v. Commi ssioner, 154 F.3d 1, 4 n. 3 (1st
Cr. 1998).
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agreed upon, and no agreenment is reached until there is witten

agreenment enbodyi ng those material terns. See Sal emLaundry Go. v. New

Engl and Teanst ers and Trucki ng | ndus. Pensi on Fund, 829 F. 2d 278, 280-

81 (1st Cir. 1987). Here, the material terns were agreed upon, and
Qui nt cannot escape t he consequences of her agreenent because she spoke
but did not wite. And Quint's argunent that her attorney had
authority to bargain but not to settle inthe absence of awitten
agreenent i s undercut by the district court's factual findi ngs and by
Quint's own verbal assent tothe settlenent. W add that there was
not hi ng unf ai r about the bargai n reached; sone m ght have urged Qui nt
to take the noney and count it a victory.

We affirm
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