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Kiracb1.1d ProductioAa, Inc., 

,.,pellant. 
Y. 

!4Irlc M1rv1sh, It a1 . , 
U'poII4ento. 

!Ina. H. 1I~ .... r, far .ppell~t. 
~&y CoAo~f tor r .. poad.ot •. 

'rllc onlet ot tho Appellah Dhilion .1>ol>1d be t.!t1n.ed. With 
co.t • • 

n.f.odaIIt. David and Uw1n Mi:rvllb ore th. pre.idOllt &lid 
cho1ra&ll. re,peoHnlr. ot lI1 .... tet> rrcduot10l18 (lIP). A ~1an 
thoatrlcal prodllct1011 COIIl>&II, . Th.y al.o own tbe 014 Vic TIleator 
lD Londcn. 1ID1I1&ll4. througb aD entity coll1011 14 lIuvial> 
EllterprU •• L111it.4 C ... nt.rpd ..... ). In April 1993 . plai"uft 
Blr.cbfolcS hod""tians Inc. CBPI) OJ\4 III ... t.nd Into a j01nt 
vutU'l' •• qrleaent to produce th. theatrical prodUction "B&1%1O at 
tho Old Vic Th.ator. Th. agr.emont va •• lgnod by Da.id lIirvi.h 
.n behalf of lIP ..... 4 cant.boc! th. follOll1D\I arbitrlt1= cll .... : 

·~~a a al.puto Irl •• tree tilt. Igro.-.nt or fra. its 
llterpret.at.t= thea the l'rOd1JClra .. grH that aucb 4Upute .hall 

De reterred to aft ubi trator to be f.ppo1ata4 1n thl uaance of 
igrt_t betWH" the dllpuunq portta. br tho Prodd ... t tor tho 
tim. b01"i of tbo socioty of Me.t 2nd Thootre In Aecordance with 
U.J. lAW. 

~ pl., cloolOll 100" attor opealn\l d.. to poer boz otflo. 
r.turna and p~aifttiff RPI Cee.&ftoiOll till' action aga1nat 
dltendOJlt. Edv1" sad Dnid .1"1111 ia<llddl.llllly ,. tIIdr 
cap.aoiU •••• ottlcer. ot .. 6hd owner. Of bterptUe.. The 
<""Plaint auorto4 cl&1ao of tertia.. l.tarteroa.o v1 til contr .... t 
.,,~ br..eb of 114""i..-y duty. Defendaat • .eved for aD ordor 
luy111q til. action &114 c_1U1I9 ubitrlUOft. S.p ..... CcNrt 
dOD1..s the IIOtioa &114 th. _WOU.t. P1.1a1on ro"r .. ~. The 
quuUoa t. vb.thor tho orb:ltrotton cla ... WU •• lIIt to conr 
dlt_ta .......... ol.gn&to:d .••• peraittl1>q thea to ccoapel plalaHff 
t •• _tt to &d>ltrotloa . 

IJIaSDUCb u tho dl.pute l""olvo. aD '1ntemotlonal .-reId 
oenuaat, it 1. govenN lIr Use p.4u.l ArbltraUon ~t A04 
federal. l&v ( •••• 9 lise 201 ' .t ooq.; n.tcl>or • Jlddar, Peabody 
I Co •• Bl JY2d "3. 63D-631. oert <loot.4 S10 os ttl (1993]). !hl 
fdeal. oou:rto hove conauteftUy afforded avets tho _tit of 
arb1trot1oll .. gre_t .... tored ll1tO by their prIOClp&1. to the 
ut""t that tho &11&\7I0Il alllX>lldw:t ro!at .. to thlu behav10r .. 
otfScor. or director. or 1n thoir •• pacitt •• a. Igo"t. lOt the 
~arpor.t1OD CRoby v Corporatio. ot Lloyd •• ", F34 1353. 1360 [24 
·.r .J. ..rt dO.'104 '10 OS 9U (1 tlll : kUaia y ~oat1al bobl 

.tcUrltl ••• e02 f3d 1185. Ilea [9th Cir. 1915]1 Arnol4 • Arnold 
Cwp •• '20 J'2d 1260. 1281 rath ctr. 1"0]; ,Pr1t.ker " .orr111 
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Lyncb. 'iereo, Feoner I 3~1th, et 01., 1 r3d 1110, "2'-22 t3rd 
C1r. 199311 . The rule U "eceaauJ aot cnly to prevent 
e1re1lbeftt1on of ar111trat1on I;r .... lltl bIIt also to effectuate 

.\;ho !.Dt.nt ol! tb. oiqnltorr puUe. to protect :lndLdc!yo1a ac:UIl~ 
'" '*>aU ol! tho priflcipal ill hrtheranc. of the &9nUUlt (II •• 
labr, aUFa, at 13'0; LltL8:!., Iypra. It "ee; ArnOld, aupra, at 
1381 J Irlttker, a~., at 1122; ReC&rthy Y .aure, 22 r34 lSI, lS1 
pat Cir. ".4]). 

'la!.DUtt'. IlQIIPlalllt 1a directed to a1.COII4uot related to 
Mr" tillar. to ettect1Tel, prodyce and prccote the plar. not to 
deflll4aDta' rol •• aa _ra Of IlItllrpd.... ~nl1c;ly, tbe 
puU .. u. bouIl4 1>, tho I;r_at b.t .... a pluaUtt an4 MP to 
arl>ltrate thelr dlsput •• . 

• * • • • • * • • • • • * • * • * 
or6tr aff~, with coati, 1ft a aeeorandue. cn!'f JUdV' ,.,. 
Ind Judge. SiIlOn • • 11toM, Belueo .. , SIII1th, LeT!"e en4 Clpar1ck 
eoaear. 

Decided october 22, ,g96 

MEAUrr PUBUCATIONS. INC .. 'II AYNE. PA 

B·2 

VOL. 11. ' 11. I 

 
United States 

Page 2 of 4

W
W

W
.N

EW
YORKCONVENTIO

N.O
RG 

    
    

    
    

  



• 

• 

Sent by: Michael Marks Cohen 
Facts: JF 
Typed: HR 
Footnotes: 
Proofread: 
AJB: 

.... New York State Court of Appeals, ......... , 22 October 1996, No. 194 

Parties: 

Published in: 

Articles: 

Subject matter: 

Commentary Cases: 

Facts 

Appellant: Hirschfeld Productions, Inc. 
Respondents: Edwin Mirvish, et al. 

11 International Arbitration Report (1996, no. 11) pp. B-1 - B-2 

II(3) 

- non-signatory covered by arbitration agreement 

David and Edwin Mirvish are the president and chairman, respectively, of Mirvish 
Productions (MP), a Canadian theatrical production company. They also own the Old Vic 
Theater in London, England, through an entity called Ed Mirvish Enterprises Limited 
(Enterprises). In April 1993, Hirschfeld Productions Inc. (HPI) and MP entered into a joint 
venture agreement to produced the theatrical production "Hair" at the Old Vic Theater. 
The agreement was signed by David Mirvish on behalf of MP, and contained the following 
arbitration clause providing for arbitration in accordance with the law of the United 
Kingdom: 

'Should a dispute arise from this agreement or from its interpretation then 
the Producers agree that such dispute shall be referred to an Arbitrator ... .' 

The play closed soon after opening due to poor box office returns and HPI 
commenced a lawsuit against Edwin and David Mirvish individually in their capacities as 
officers of MP and owners of Enterprises. The complaint asserted claims of tortious 
interference with contract and breach of fiduciary duty. David and Edwin Mirvish moved 
for an order staying the action and compelling arbitration. The New York Supreme Court 
denied the motion and the Appellate Division reversed. The Court of Appeals affirmed the 
order of the Appellate Division and referred the parties to arbitration, finding that the 
arbitration clause was meant to cover non-signatories, David and Edwin Mirvish, permitting 
them to compel plaintiff to submit to arbitration. 
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Excerpt 

[1] "Inasmuch as the dispute involves an international co=ercial contract, it is 
governed by the Federal Arbitration Act and federal law (see, 9 U.S.C. Sect. 201 et seq.; 
Fletcher v. Kidder, Peabody & Co., 81 N.Y.2d 623, 630-631, cert. denied 510 U.S. 993 (1993)). 
The federal courts have consistently afforded agents the benefit of arbitration agreements 
entered into by their principals to the extent that the alleged misconduct relates to their 
behavior as officers or directors or in their capacities as agents of the corporation (Roby v. 
Corporation of Lloyds, 996 F.2d 1353, 1360 (2d Cir.), cert. denied 510 U.S. 945 (1933); V~? 
Letizia v. Prudential Bache Securities, 802 F.2d 1185, 1188 (9th Cir. 1986); Arnold V. Arnold 
Corp., 920 F.2d 1260, 1261 (6th Cir. 1990); Pritzker V. Merrill Lynch, Pierce, Fenner & Smith, 
et al., 7 F.3d 1110, 1121-1122 (3rd Cir. 1993)). The rule is necessary not only to prevent 
circumvention of arbitration agreements but also to effecruate the intent of the signatory 
parties to protect individuals acting on behalf of the principal in furtherance of the 
agreement (see, Roby, supra, at 1360; Letizia, supra, at 1188; Arnold, supra, at 1261; Pritzker, 
supra, at 1122; McCartby V. Azure, 22 F.3d 351, 357 (1st Cir. 1994)). 
[2] "Plaintiff's complaint is directed to misconduct related to MP's failure to effectively 
produced and promote the play, not to defendants' roles as owners of Enterprises. 
Accordingly, the parties are bound by the agreement between plaintiff and MP to arbitrate 
their disputes." 
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