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disclosurs by the [BE, by affidavit or other-
wise, of the point to which cmmmnal recom-
menidations have gone and tha extent %o
which civii collection efforts are continuing
at the time of consideration of applications
for enforcement orders. Disclosure by [RS
affidavit should suffice in this case. No
{ull=iress discovery and tral wouid seem
necessary hers, since the issue in this case @
only whether the [BES “in an institutional
sense had abandoned ita purswit of
civil tax liability." Jd, at — 98 5.CL at
i

The order 3 vacated and the matter re-
manded for reconsideration on such prompt
disclosure.

No. TT=1567.
MNoa, TT-I566. TT-2567.

$ Appeal of MERCEDES BENZ OF
@ NORTH AMERICA. INC. in

Urited States Court of Appeals,
Third Circuic
Argued Jume 7. 1378, =
Deoded Juiv IT. 1978

Ponnsvlvania corporation which was
exclusive Amercan distmbutor of sytome-
bile radios and aceessories manyufactured by

West German comonny brought diversity
sction against the West Gwrmen company,
it Delaware subsidiary and uthers, afleging
that defendants hod breached a2 promise to
renew & pror cxclusive Jistrmbution agree-
ment. Al defendants moved dunder the
federal Arbiuration Act o 3ta action
and to compel arbi Cnited
Suaies Distriet Court for Crisi=
tmet of Pennsyivanin, L. MeGilynn,
dr., 1., demed the appeal was

taken. The Courtyf Appeals, Garth, Cir-
cuit Judge. hﬂ&ém federal law gov-

whether there was an
itrate the dispute that
litigation, and (2} grven the
of the arhitration clause in
ive dEtmbution agresment and

that the disputs concerned the son-
ion or termination of the agresment

Aﬁ the ngreement itself included provisions

relevant to renewal and where the issue
arcae in the course of and during the con-
tinmng relitionahip betwesn Lhe parties
ereated by the agresment, the dispule arose
out of the axelusive distribation sgresment
and was, therefors. arbitrable under the
agresment’s arbitration claass,

Beversed and remanded with direction.

L. Federal Coarts =553

In an actiom for money damuges, an
arder demving a stay of judicial procesdings
pending arbitration and refesing to compei
arbitration is pppealsble 23 an order denv.
ing imjunecve rediel 2 0 TUACA
§ 120Ean1h

2. Federal Courts =4

When a contract involves commerce,
whether a suit or proceeding is referabie to
arbitration under an agreement Lo aroitrate
pursuant to federal Arbizration Act or ta
the Convention on Hecogmition and En-
forcement of Foreign Arbitral Awards i3 2
matter of federal substantive law: there-
{ore, questign whether, in coptracts invaiy-
ing commerce, here s an agresment Lo
arbitrate an ‘ssue or dispute apon which
fult kas heen hrought = @overned by feder-
al faw. 9 US.CA. 35 1 206
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1 Federal Courts =403

Questions of (nterpretation and con-
struction of arbitration agreements con-
tained im contracts invalving commerce are
1y be determined by referenece to [ederal
ET TS

4. Federal Courts =403

Omce 3 dispute = cowered by the [eder-
al Arbitration Act, federal law applies 1o all
questions of the arbitration agresment’s in-
terpretation, construction, validity, revocs-
bility and enforceability. 3 USCA. § 1

5. Arbitration =22

Federal Courts =403

[ partiea o0 a sontract invoiving com-
merce agree that certain disputes will be
submitted to arbitration and that the law of
a particular jurisdiction will govern the res-
olution of those disputes, federal court

ciass of those disputes governed by the Irsi
tration and chows of [aw i

af federal law d‘%

6. Federal Courts Q‘

Where a con ini an arbi-
ration clause it the law of o
certiin state s arm the agresment
and where of that state will not
anforce wem very limited effect to arbi-

so that under the law of the
tate the dispute would not be
Wmt:uu and if ane party
brngs suit on ibe contract

and the contrast invoives com-
meree, federal district court, in desiding a

motion to stay the procesdings and compel
arbitration, would look to federnl law in

determining the scope of the arbitration
clagse. 9 DACA 43

T. Arbitratien =114
Question of the arbitrability of a dis-
pute is i question for the court %o decide.

& Arbitration =12

There = 4 strong policy in cthe federal
cours favorng artitracion, espectally in the
context of international agreements.

585 FEDERAL REPORTER. 2d SERIES

9. Arbitration =7.1

Artitration clauses are to be liberaily
constried.
10, Arbitraticn =7.1

Any doubts as vy whether an arbitris

tion ciause may be ncerpreted to &F AR
asserted dispute should be resolve yor
of armtration unless court with

ment, which contiined 3 broad arpi-
. -:lnn. iell included provinoss
oneerming renswal of the ogresment and
'Lhmm the suit derived {rom the reia-
tionship betwesn the parties that was ereat-
ed and governed by ths agresment. the
dispute “aross out of the pror exciusive
within the scope of that agreement’s arbi-
tration clagss

Ser publicaton Words and Phrases

for other judicial construcoons and

definitians.
12. Arhitration =1

Under the New York arbitration stot-
ute, Mew York courts are smpowered to
enfores only contracts to arbitrate. CPLE
N.Y. TH01 ¢t seq.

Norman R. Bradley. Philadeiphin, Pa.,
William 3churtman, Peter B Engelhardt,
“ew Yorw City, for appeilants Becker Auto-
radiowerk GmbH. Becker Electronics, Inmc.,
Max Egon Beczer and Roland Becker:
3aul, Ewing, Remick & Saul. Philadelphia,
Pa, Walter, Conston, 3churtman & Gumpel,
B. C., New York City, of counsei.

Robert J. Spiegel, Spencer Ervin, Jr. R
Mark Armbrost Philadeiphia, Pa. for ap-
peflant Mercedes-Benz of Nerth Ameriea,
[ne: Gratz, Tate, Spiegel. Ervin & Ru-
thraufl, Philadelphia. Pa, of counsel
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“ BECHKER AUTORADIO v. BECKER AUTORADIOWERK GmbH i1

Che as 385 F.2d4 18 (1879

Zumuel P. Lavine, John P. Quinn, Car| T.
Bogus, Steinberg, Greenstein, Gurelick &
Price, Philadelphia, Pa., for appeilee.

Befare ADAMS, WEIS and GARTH., Cir-
cait Judges

OPINION OF THE COURT

GARTH, Cirenit Judge.

This appeal-concerns the arbitrability of
dispute between defendant Becker Autora-
dicwerk GmbH (“BAW™), a West German
manufacturer of automobils radios and ac-
ceasories, and plaintiff Becker Autoradio
UZSA, Inc (“Becker US.A.™, o Pennsyiva-
nia corporation and BAW's exclusive Amer-
ican distributor. The district court denied
BAW's motion to stay judbcml
and compel arbitration. We reverse.

1
On July 1, 1974, BAW en \ a
written, iwo-year Exclusi tion
Agresment ithe 1974 ¥ with
Becker US.A' This wrten in
(German and ] in [ttershach,
West Germany, U5A the

Becker automobile
jart. 1L The 1974
for termination an
{art. 1IN The contract also
jele 1105) thae:
he eventi that the parties to the
nt snould wish ta extend the col-
ion bevond June 30, 1978, this shall
+ he subject to negotiations not later thas f
moathes prior o the axpiration af the
igTREmEnL

L. Ia 194], BAW granted excleme dsnmbatien
righis 19 another orporatcn orgamssd By
Lows von Wirce. "When won Witde became Il
it FUSIDSEE WAk NN prEMmanly By Greda Kness,
4 long tsme smpioves. Voo Witte diesd in 12T
Om June 21, 1574, Knese purchassd von "Wite's
Dusiness fram the execular 9 o sstate.  On
Jume IT7. 1974 Knese formed the plantff Beck-
#r Auoragdio US.A. Knese exscuted the L9374
Agreement acimg for Becker LU 5 4,

exchusive rig

&= Count Il i an aiternatve pieading to Count 1.
whech (8 3aseried againet Max Sion Becker ang
Boland Secker a1z imdiveduals, ang weich als
loged B same factd a8 Count L Count [
azserted (hat the two Becikers did oof Bave the

Becker "534 and BAW engaged in ex-
tepsive megnbiotond concerting renswad of
the 1974 Agresment, but were unable o
agres on terma, and the contract apparently
exmred on June 30, 1976

On February 1, 1977, O
menced this diversity oot e BAW,
Becker Electronsics, [n are subsud-
fary of BAW). Max (Ego and Ro-
land Becker |representatives of BAW), Lot-
har Amanda Vice President of
Becker El b, and Mercedes Benz of

Euun& the amended complaine (che
i directly relevant to this appeal)
that BAW, through its representa-
Max Egon Becker and Roland Becker,
v promised that BAW would renew the
1974 Agresment “on the same tarms a3 the
existing [i. e, the 1974] Agresment”™ for a
five vear term, provided that plaintff ful-
{ll certain conditions, viz (1} continue to
promote satisfactorily the sales of BAW
radios; (2] open o branch office in Chicago;
i3] establish at its expense Becker radio
exhibits during 1973 and thereafter; and
i41 perform without compensation certain
sdministrative functions for Becker Elee-
Lronwca’ aviomies Jivision in Paramis, New
Jersay. Becker U S.A. (urther alleged that
relyving on these assurinees, 1t performed
thess twsks, but that it distmbation rghes
were nob renewed.”

All the defendants moved, ander the Sed-
sral Arbitration Aet. 9 U8.C 58 7 and 2,
to stay Becker ULE.A.4 action in the distret

dufEemEY 1o make 15e representations whech
plaantiff clams they made:

Coust [, on the other nand. pefEsumes That
e Becksrs did have sech auifon®, and
sought reler agaanst 8AW Coust (L rherss
fore, HDUDEE LN EromEIeary SSioppel ar Bresch
o a5 oral condract

Commt [l of tae amended compio=ne, egeried
Agamnd 3l ine defemdants. allegesd that the da-
fencamis permuted certain fraudulent practices
ia be perpetrated agamss owners of Mercedes
Jumamebsled s the Unsted States and shag Maere
cedes Benz of “orth Amenca, Loghar Amanaa.
dnd Becker Electramicd «BAWs subsidiarys 1n-
duced SAW 1o Dreach o8 phomsse 19 conbtifbue
plamndfs exciusve cistrounon Fghte.

United States
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12 385 FEDERAL REPORTER. I1d SERIES

court and to compel arhitrativn. BAW re-
led o artiche LH2H of the 1994 Agreement,
which provided:

The Arbitraton Court domuciied in
Rartsruhe [Federal Republic aif Germany]
shall kave sole jumsdiction with regard to
all disputes artsing out of and about this
agresment. The Arbitration Court shall
determine its procedures aceording to the
Bules of Procedure of the [nternational
Chamber of Commerce, Pars.  The arbi-
tral award shall have the effect, with
reapest ta the partles, of 2 legally valid
court judgment?

Article 132) also gave BAW ihut not Beek-
er UI.3.A.) the aption of suing in court for
breach instesd of submitting the disputa to
arbitrstion. Under ths provision if BAW
abected to sus in eourt, it was reguired o do
40 in a court in the United States and
subject to Amerean fow. Additionally, ar-

ticle 13(2) contains an express covemant oy
Becker U3.A. not o “bring sait
BAW, based on any alleged claim
er under this agreement bafore

on wmimg for swch arbetraison. the
A which such wum i pending, upoR
satisfied that the msue iavolved 10 sch
SiEL Or procesding o8 redferable to arbstraton
urder such an agresment, shall on ppsce.
tam af ans of (e partes sy e chal of the
acuion antal FUCH arburaios has oeen Bad n
ascordance with Che 1&Fmd of The Lgresmsnt,
provnding the applicant far e stav 4 nal n
defaslt 1m proceeding with sSiech arbirateon.
#BLUSC §A
Crder 10 compsl APAIEFIHOR  JPPOLTLTIST
af arpeiraiors
A Court Raving [unsdiction uander this
caapeer may direct that arecranon be hedd in
iCooFdance With Che jgresment 50 L0V DilCe
rherem provided for. whether that place i3
WilhlE or witbour e Unied Staces.  Sucn
o cowrt may ilss Apoond Arbitralods i Jccosd-
ance With the provimions of :he sgresment.
3USC j 20w,

granted a3 to BAW ua CQuant [L, the
ceedings on Counts | and (1] showhi e
staved us weil. Jn appeul Bevker U2A.
“does nod Lake =sue wiih the reguest of il
defendants that shoubd the detion agninst
BAW be staved pending srmtrnbon,Lb
Entire action be stavel” .’n;pmhu':@

at 18 n3,

e gt

[1] In support of their b=
lendants argued before
that the dispute was o
aboaut™ the 1974 A
fare governed b
thar consen
say by

§ 0 and § 206 of the
The distriel court disd-

for a stay.? ruling that BAW s ai-
abligation o renew the distmbution

disputes arising out of this independent oral
contract were not subject 10 the arbitration
clause of the 1974 Agreement. All the de-
fendants except Amanda have appeaied.’

5 In the same opimicn aad order, the disnc
conert. demied the indsvedual Seckers’ mooon o
dismness, and gramted Amanda s motion S0 dis-
meags, Theas gspects of the order arme. af
course. Aol appealabie oL Chis fme, 23 ey ane
nat foal, i6d no Fed A Cov, B S4ibs certifica-
tion was made.

B ThHe distnct court recogmized that f e oom-
Uoveriy  wers povermed oY DS aPSEESEon
wlagse m e (974 Agreement, e couf waidd
have oeen compelled 10 S8 the proc=sdine

7. im 3n scoon for moasy damages. an order
dEEyerel 4 stav al judicial procesdmes pending
artntration and refusing fo compes arberanon
15 appeaiable pursuans to I8 LS ¢ 1 2%3anks
is am oroer I:I.I'I!I:HI'II_ cRjumCTIvE reSier.  GlviN
Cumgtructran Co. v N F Crompeal] Co, 13

Fad 75+ o 3d Cir. 1975 MeCreary Tire & 8ok
ber T v CEAT, 2pA. Wil F34 1003 003415
3d Cir. 1973, Ses e g, Serefaon w 'l-f-r"n:';n.l.

tg Lo o Ca, 317 U5 G358, &8 .00 M43 5
LEd. 178« 1542); Sambow v New Voek LI# ias.
. o83 L3 378 B 5400 . YD LEd W)
| RS Zeé + lacapv-Sender, lno., 542 F 24 74
-t Cor, 19T6Y Rawir v, A, L Skamem & Co.
81 F24 1178, 1168 i2d Cir 19747 Warree

United States
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¥}

A
[2=4] There has been much discussion by
the ;m-.Ju concermng the sopdicability of
German law or Pennsylvana law in the
resolution of this dispute. It may well be
that the guestion of which law = to he
applied will have to be answered in deciding
the ments of the underiving coptroversy.
However the case before us presenis oniy
the i=sue of the arbitrabifity of that contro-
versy. When 4 contract involves “com-
merce”, as this one does, whether a “suit or
procesding 3 referabie to arbitration
under an ugresment [to arbitrate]” pursu-
ant to the federal Arbitration Act, 9 US.C
§ 3 or o the Convention on Eecognition
and Enforeement of Foreign  Arti
Awnrds, Art. 11, *3 and 8 U.S.C, § 206
cleariy & matter of federal substantz

8 &Sm:th,fﬂ.h Lempn‘k:,
L 45 nd 12 Tir, 1995 Robert
mpee Cow v, Devonshire Fabries, [ae.,
et o J0E 6 13d Cie. 19389, cert

ted, 382 U5 909, 30 3CL &81 4
L.Ed2d &18, cerr. dismissed, 384 L5 201,

311-1 Ca v Cardi Corp., 471 F2d L2304 ( [52 Cir

4. For axampls, comnmder the cose where 1 C7R=
Tact SOmtammeg an Jrosraten Clause pravides
m5d rhe lmw of stare M ghadl govern e sEres-
meent.  Assgrne tRab the law ol spare X wall for
sndarce. ar grves very amited «ffect o aroitra-
nen clauses, such thag gnder X law the disoEme
would mof b= submyited to wrbiirabien.  1F one
SarTY Sleed ON 'RE comiract A federad couwrr. ang
e concract mvalves Coormemerce, the federad
imgimict ook, n deciding 3 modsan 'O $E3Y EAE
siocesdings and compel arparanon unger 3
2L 4 1 woukd ook to federal law 0 deters
mung the weape of The irfuracion claves

Al 3.0 X0, 5 LEd.2d 37 (1960%, Siager Co,
v. Tappun Co, 403 F3upp. 322, 15-3
iD.NJ1875% Licton, BCS, Inc. v. Penaxyi-
vamin Turmpike Commsson, 176 F.Supp.

Fa0, 385 (E.D.Pa 1974, affl T10-F 2] 1394
i3d Cir. 1975); Bigge Crane T pig:

Co. v. Docutel Carp., 371 (ED.
NY.1973h  Aberthaw ja ion Cu
Centre County Hospi F.3upp. 313,
514 (M.D.Pa1973), F.2d 1358 (3d
Cir. 1974). As "in Coemen v. & W
Prezsprics F.2d 1209, 1211 (34
Clr. 1972 ajnee o dispute i3 cover-

ed by uﬂm Artitration| Act. federai

i all questions of [the whitra-
i t's] interpretation, construe-
. validity, revoesbility, and enforceabili-
3 Cf. The Bremen v. Zapata Off-Shore
o, 407 U5, 1, 97 S.Cr. 1907, 22 L.Ed.2d 513
119701 Textile Workers [laron of Amerres
v. Lincol¥ Mills, 353 U5, 448, 77 5.0t 912 |
[.Ed.2d 972 (1957

[% 6] Itis true chat if the parties agres
that certain disputes will be submitted to
arbitration and that the law of & purtienlar
jurtsdiction will govern the resolution of
those disputes, federal courts must effectu-
ate that agresment. Seé¢ Scherk v, Albarto-
Cuiver, lne., 417 U5, 508, 34 5.0t 2448, 41
LEd2d X0 (1974, Cf Thw Bremen v.
Zapata Off-Fhore Co., supra However,
whether 1 particular dispute is within the
class of those disputes governed by the arii-
tration and chowee of law clause &5 2 matter
of federal law? See Cownen » R W
Presspriest & Co., supra, at 1210F

3. Hecker U S A cusd Cook ¢ Noijusa Corp.
241 Fausp. 331 (EDPa.l. suppiemeatary ap.
108 FSupp. 478 (EDPa. 1982, affd 31T F24
413 i3a Cie 1963) |per cunaml for 1BE con-
ary proposition. I that diversiy case the
smerr el that che gueston of t=Be eetorcsabili-
oAl 3R aFEIIrINon awWard B 1 contrac mace
amd Serformed i lidid was & chaice of Law
Jersicn governsd v Pemnavivema's chowce of
aw mules. Nlmvop v+ Semdtor Decine Wancrac-
nemap Ca. 313 U 5. 38T, 41 5.0 1020, 45 LEd.
W15, Under thess roim, the court heid
153d Indian law e |6Eid coniractis) shv=rned
e IFSUTILNA ClAER.  SSEnifiCanllY. howewsr,
the court ;0 Cook held that the arbration
igreement Befare @ S0 “mof felate 0 4 man-

United States
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[T] We mow tuen to the central issue in
this case; whether the dispute betwesn
plaintiff and BAW concerning an alleged
renewal af the 1974 Agreement i3 a dizpute
“arming out of and about” that Agresment.
and i therefors arbitrable under articls 13
of the Agreement™ According to Becker
USA. (with whom the distmet court
agreed)], this cose does not [mvolve any
breach of the 1974 Agreement. or any right
or abiigation stemming from that Agres
mant. Backer U.5.A. argues that the 1974
Agresment terminated on June 0, [976,
and has no offect wpon the dispute in issus
hare. Instesd. Becker U.3.A. asserts that
its claim in this czse is wholly independent
of the 1974 Agresment, and = based onm
certain parol representations. These paro
representations form the basis for its com-
plaint that BAW has breached its oral con-
tract

Becker US.A. looks to Korody M:
Corp. v. Minerals & Chemicals P4
-Ewp..ﬂ?.ﬂl.l{&'dﬁr 1362, | pa

ﬂupinnntfdlmd_

thon clause. natter i
whethar or @’
. 4t ent to the sxpira-

. fuosequ
tion of o continue the
in, 3ffect. so that the artitraticn

id appiy to the disputed transae-
| af which cesurred aftar December
The district court found thar the
fad morf agresd [o remew the con-
tract. and the Second Cireurt accepted that
factual conelusion, boldiag (52t arbitratcon
under the igresment was not avuioble. In

IO ITARLACLION OF (AVHVE (SLEFSLAE OF tapsgn
commesce ind [RAL conaequentiy me federal
Arfntration Act was “wnthouat sopiicatien.”
L T 5upp. 4t 515 emanasis added)

Here the parmes 00 500 Jispute That thesr
samiract Avalves “commerce | of thai the fed-
#ral Arpeoranon Act applien 0o sracle L0 of
tHai contract. Thus Cook & clesrby  dissine
fuashabde “rom e case

0 holding, 1he court stated that the “JToct
that the portws continwed to deal wndber
some sart of informal arrangement does not
mean that the Lerms of the expired formal
comtract continued to sppiy.” 300 F2d at
125. Thus the court of appeals af

the ristriet court’s demial of a stay pendin
artitration.

We belleve that Korody =
bile.

F.iupp. 1338 (D.P.EISTIL
. however, we are dealing with
il mﬂmnwhmurmﬂm
r:luri]r made prior il to the expiration
the 1974 Agreement, and which relates
w a term af that Agreement—i 2., 5
grovisions governing renewal or expration.

[E=10] There is, of course, o strang poli-
ey in the lederal courts [avoring arbitra- 5
tion, cspecially in the concext of interma-
tional agreements. See, & g, Scherk v
Alberto-Culver Co., 417 U5 506, 34 3CL
248, 41 LEdSd 00 (1994 MeCrmary v
CEAT, Spd. supra. Arbatration clauses are
to be liberally construed, see Prima Paint
Corp. v. Flood & Cuakils Manufaciormmg
Co., supra; Singer Cu. v Tappan Cu., supra.
Moreover, any “doubts 35 to whether an
arbitration clause may be interprefed
cover the asserted jispute should be re-
solved n favor of arbitration oniess a court
£af itate WitH ‘posrtive assurance that this
dispute was not meant to be orbitrated.”
Hussev Metal Division v Lectromeit Fur-
Mk The guestion of the srbsrabilicy 9f 3 diapuge

6, F cnure, 3 question for the caurt to decide

Spp, & 2 intermabional BRE aof Teamsters v

Western Penasvivaiug Momor Carrers Assn,

%wn. To=tTHE T4 FAd T M Ch. 197EW B

shi v Eastern Aulomobeis Forsarding o, 5%

Fad 12 vid Cir. 96

Il Se= Amended Complaang "° 13 [+ 1490 Ag-
pendix i1 |ibda=|0%a

United States
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- = BECKER AUTORADIO ». BECKER AUTORADIOWERK GmbH 15
Clie wn 583 F.2d 38 (1979

race Division. 471 F2d 536, 558 (3d Cir. required in the (974 Agreement would be
T2 quoting Cnited Stesfworkers of the substitytion of the expiration date in
Amermez v Forrror & Guilf’ ."l‘ﬂ-‘-'l:ﬂ'll.lﬂﬂ g, arode 1311 As we understand Becker
68 US 574, 582-83, %0 3Ct 1347, 4 U354 pomtion, the alleged oral agree-
LEL2d 1408 (1960)), See aiso Gateway ment would substitute the date of June 30,
Coad Ca. v. Mine Workers, 414 US. 358, 84 1981 for the expiration date of 30,
3.0 629, 38 L.Ed2d 383 (1974) [nterma- 1376 All other terms of the
tional Brothernood of Teamsters v. Weatern ment would be carried
Penasyivapia Motor Carriers Assoeiation, continue in effect unui
574 F24 TE3 (34 Cir. 1978); Ludwig Homold
Manufacturing Co. v. Fletcher, 405 F2d
1123 (3d Cir. 1969). Given this policy, and
this standard of oarbitrabibity, = am
obliged to disagres with the distmet court's
conciusion that Becker U3 A's claimed
contract renewal s not arbitrable, inasmuch
as we do not think it can be said with ) :
= ) iy B - not “arse out of or s mot
puiuﬂllﬂrl?‘:n that chis dispuce does the 1974 ek

not “arse out of " the 1974 Agresment i

i USA's compiaint, although
[11] mmmmm':'“““énd-d i terms of “assuranees” which

. 2 and § of the 1974 Agree-

nnwhﬂhuﬂ&wmﬂd:mlnnd purportedly were made by BAW's repre-
Agreement beyond it 1976 “@ sentatives, reveals essentislly a process of
This purported extension promi aegotiation by which BAW allegedly agreed

while the 1974 Agresment

Tect. 1o continue Becker U.5.A.'s exclusive distri-
18 per-  hytion mghts (L <. the 1973 Agresment)
t one of peyond June 30, 1978, and by which Becker
U3A agreed o perform certain tasks
We are unahle to distinguish this process
from that which the parties envisaged when

radice) = The

five vear evisnmon of the demisibutor.
1Pig, oniy ons=—perfarmance of cerian admn-
MiFative 136kd foe Hecwer Electronns—aas un.
seiated o [he distnbuton of Becker radeos
The other “conditiona " —Cornmued SELLSTACIOTY
oromenon of BAW rado sales. cpeming 4
aexnch arfies i Chiczao. and establishong and
liagneeng Decker radin sxmbils—cigarly wers
0 relabeg.

13 Amended Complami © 20, Appendix af [08a

14. Thoss paragraphs af arbcle 11 provide:

1. The Distribaition Agresmeat o Sancluced
for o firm penod of 1 vears, sartng as of
July | 1874, v thus shail termmnate ss of
June 30 978,

1. The Agreement may be teffansted 'with-
aul otice, i 4R SMporTant (wesgnty) proung
abtaims

to have been on the they agresd to article 11i5) of the 1974

SAmE 1974 Agreement® [n- Apreement [n that provimos (which is
desd, Bacwer U243 version of quoted at note 14) the parties contempiated
the and terms of the oral agree- that negotiations for renewal, of desire
NG would appear that the only chasge would take place pror w the Agresment’s
of the four “contitions arecedent” o the Far AW an important (wemhiy ) groand for

termumnation of the agresment  shall  Be
desmed 10 obtam o partcalar, i compasnitson
proceedings ane iAsllwLed Cenciudeng LT
Sourt arrfangements) against the Representa-
tave’s issets. or bankrspicy procesdings are
jeareed, af of the Regrsdsntilive sudpersds
pavments or & in default, ar if (e Rrpresent-
Cive ahnuld soe B A 8 poRiCiaR oo Pelfl] N
obligataena 28 sef forth oo (i agresment
aver a longer period of tHime ama for wharewer
g Ereld

3. ln the svent that the sartsed o the 1gres-
P SAOLIE w1508 13 extend the collaboranen
tevond June 10, |90, chis saail be subject to

REEOLADoNS BOL LyCer (Ran § months poor o
the experation af the Agresment,
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termunation. Thus the subject of termins-
tion and remewal of the 1974 Agreement
was dealt with in the contract itaelf. Any
dispute with respect to termination or re-
pewal therefore, would cleariy seem to
arise out of the contract

The fact that thers may have been a
separate consideration for the cluimed re-
newal does not alter our conclusion. We
obviously do not, and should not, decide
whether thers was separale consideration,
and if sa its signifieasss. Nor should we
decide whether in fact BAW made the al-
leged representations, or whether Becker
U.S.A. performed in accordance with and in
reliance on those representacions. Neither
do we decide whether an alleged oral agres-
ment to extend the contraet could be walid
upder artiche 14 of the Agresment (which
provides that all amendments and additions
must be n wntingk In fsct we do not
ireat with any matter related to the pur-
ported oral agreemant because that
reserved for the arbitrater. It is fo
arbitrator specified in the partie
mmfurlm:n

‘may be the case in a ciream-

™0 provision concerming Lermi-

and renewal is found in the contract.

are satisfied that where the parties Rave
foreseen ond provided for o process for
@m;mrmldﬁpuum::
this one relating o renewal “arses out of”
the agresment and o therefore cleasiy
within the scope of the artatration clause
There 3 no question in our minds, for ex-
umple, that, had & dispute arisen whereby
BAW refused to extend the Agreement,
ciziming that negotistions had not begun %
montha prior to [its] expiration,” and Beck-
er US.A. claimed to the contrary, such a
dispute would have been undemianly animn
the arbitrator's jurisdiction. Just so. in this

dispute concerming the “negotiations  leac-
ing w0 the renewal ssserted by Becker
USA and demed by BAW. the parties
must submit to the arhitrator’s jurisdiction

We conclude, therefore, Lh:I the issy
here presented “are out” of the
Agresment in that they all Araae ;

for our conclusiwn in two
ough admittedly distinguaish-
[n Zaned, [ne. v. Cardlox. fn:h,
BEE (W.D.Pal9T1), affd, 4
158 (3d Cir. 19730, and I':Hu.nat'-l:l W,
jonwide Auto Transporters, [ne, 390
gpp. T20 (W.D.Pa1975), the defendants
sought to stay the proecedings and compel
arbitration pursuast o beoadly worded ae-
bitration clauses. Both csses involved ex-
clusive sales agency contracts which sither
were automaticaily remewnble | Kxstamns |,
or contimued bevond the axpiration date
(Zenoi ), unless notice of termination was
given by one of the partien. [n both cases
the sales agent sued when the “principal”™
terminated, and in both cases the plaintiffs
ciaimed that the termination was wrongful,
Both courts heid thar the termination did
not destroy the continuing validity of the
arbitration clause, see M FSupp. at 585,
and that the dispute (L 2., the srongfuiness
vel nom of the termination) was within the
mnpunf:heurmdhwufth!nm::m—
tion clauses. See Batson Yarn and Fabres
Machinery Grmup, [ae v Saurse-Allma
GmbH. 311 FSupp. 88 (DAC19T0L See
aiso Sumara v, Cooperaove Adsecranen, 297
F.Sapp. 35 (D.2.RI1968). [t i3 true that
Zenol and Kastanas deait with the ermi-
nation of “automaticaily renswable” con-
tracts, and thus provide a stronger case
shan this one for holding that the dispute
arose out of the contract. Nonetheless, we
view Chose cases as at least standing for the
proposition that disputes imvolving the tee-
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Clw an 385 F 20 47 (197TH)

mination or continuation of comtracts are
propesy arbitrable when reneswal or eXpira-
tion s the subject of spesiiie cantract provi-
slOna.

[12] In sum: givea the strong federal
poiicy favoring arbitration; given the broad
language of the arbitrabion clagss i this
case; given the [act that this dispute con-
cerns the continuation or termination of the
1874 Agresment and the Agreement itseif
includes provisions relevant to renewal:
given that the issues here derive from the
relationship ereated {rom that Agreement.
and recogmzing that doubts are to be re-
soived in faver of arbitrapon uniess we can
state with *positive ussurance that arbitra-
tion of the dispute was not intemded by the
parties (an issurance which i3 not present
in this case), we sonclude that the dispu
here presented i arbitrable under artiche
of the 1974 Agresment®

The order of the distriet
stay pending arbitration W
and the cose will be
direction that the s
procesdings before
and order that
rube, F

domiciled in Earls-

lic of Germany in se-
parties Agreement

15 By auaf dispamiicn LRAL theee

1o Becker U.S.A00 argumendi con-
:h-ulne af law. Sew Part [l=4 of tha

!w-erS-A-lmulm 15 that
pecause SAW Rad the aphbon of Brmgna sut

agminm Secker US54 in an Amencan court, &3
WEEl EE ETWORIAY tEE LPSICFArian chlisle and b
motiing the diapude 1o arbitraucn a Germany.
winibs Becker U.5.A. had no suel choice the
aroitration clause m the (974 Agreement n
unenfjorcezbde and vosd :s comrary o publec
Py This argument o wihout merm Ve
imow ol B0 jEcE doctrne of complete MuUruaii-
W aa & marer of federal law | sew Parr 11-4 of
Lhis amifkiedf. supra ), nd, Seciude Becxer LU 5.
A8 argument has no sappoart o [0gsC. reasan
O SFECHOEAL, we Secling the invitarion to sdapt
SUEY a grmnciple.  Vioresver. #ven of sucn a
Jocrnng MQUUInnE CoMmpFE MUlLRlY PLIELeC,
e dheree LRt here BAW = nil Avalang iLs
TENL 'O osaE DUl mIther 13 sEsNInE ArRIEraran

la amw =venl, +ven o we were AlEF3CIEdD
(winch we are notl o the concept parportedly
fngpd im the sew York 1ppeiloce drviseom CAsEs

Jean H. PRANDINL Individually, and on
benalf of all other persoms

similarly situated
2.

Individual-
all other persons
the representative
i class Plaintiffs, above

their counsel, Michael P.

Louise R Malakoff, and Ber-
& Malakoif.

No. TT=2261.

United 3tates Court of Appeals.
Third Cirenit
Submitted Under Third Circuit Bule 1%6)
on Appeilant’s Brief Only June 7, 1973
Decided July 19, 1973

NATIONAL TEa COMP.

Amalgamated F
U nicm

Appeal of Jean
Iy, and on

Counsal for plaintiffs in clos astion
based on sex dischmination in employment

cited by Becier U 5.4 see Nave Knatting Wills
v. Prome Yarm Co, AT A D34 981, 128 MY 534
J61 (1971} iper cuname MHul Dwve & Primt
‘Works, Inc. v Riegel Textile Corp. 17 A.D 20
. 153 N.Y.524 THR (1971 (per curaml
those coses are clearty distiagushable from the
one sub judice. Both Kaye and Huwd imvaived
CEALFREEE WinsCH gAve a8 PEMT § SEilarersl Agh
o iAwOKe ermisfation (while t5e other party
could not requere arbsirason ). Under the Sew
Yors arbiEraeon §LI0ULE, Neéw York courts are
smpowered o enforce only comtmcts 1o asiee
trace. Sew MY CPLRE. g% 30 = =g
iskekEnney). Contracts to arbitrate. sthan the
meEsmng of the starate, hove been held by the
U TOFE COUMTE 10 eNEI— £ [0 fegure J
Jarty ta wvubmil [0 1roacranon=—anky W e that
pafty tas & durt to arfitrate. In Kol and Kave
R DAFTY PESISTING AFDUTRLNEN Wis A0 Seduired
% the cantract (o dubemt, 0r could 12 compet.
ermicranan, Hers. in contrast, Becker U 5.5
nad the power IO IRVOEE arbarruron, 30 fease of
BAW has not vel axercised (1 apoan o1 sus
n American courm
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