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entitled to the benefits of the business
Judgment role
Citron, [Current] Fed.Sec |l Rep. 0 93915
at 90, 10804 (emphasis added). Similarly
IR Nabireo involved a situaton m which
a final bidder had given the board thirty
minutes o make a decision, FPinding that
the board did not act in bad fasth by accept
ing that bid, the eourt smid:
Of course, this may have been an empty
threat [ suppose that few thought the
chaness of such a withdrawal very high
bat no one, of course, was In & position to
assore that it would not happen. Were it
to have happened. it & plain that the
recap option would have provided a poor
substituie at the range of values the
bidding had been drven bo.

[n the light of these corcumatances, the
decimion not Lo Akempl Lo break the Le
but to accept ane of the bids at that poing
and thius avaid the Ak of the loss af thai
hed—na mnotter what my personsl view
might be that the rsk was rather small—
AR N no event be seen B ju_i.l;if‘_r'mg' an
mierence that those who\made such a
choice muat have kad pame mobvaton
other than the honést parsuit of the cor-
poration's wellurs.
RIR Nabiseo, ([Curpent]
10 154, ae 91,7913

In light\of Dullon Read's concern that
delay woild\prompt Hoover to withdraw
the Midapd the substantal nformaton
avalable two the board, the board did ot
bregch s duty to inform tsell by defeat
wng Peter Detwiler's and Bryaot's resolo
bon Lo addpoarm.

Fed See. L. Rep

i (reercoriimg the Bunness Sudgment
Rule's Presumpiion

[1T] MNotng that the business Judgment
rule s & presumption only, the Flammtffs
coatend that the court should deny summa-
ry judgment o allow them “to rebut this
presumpton at trial with evidence of the
defendants’ groasly unadvised business de-
caoos.” Plantffs” Mem. at 75

If the busimess judgment rule spplies,
couris “sbouki decline tw revew the
wstim and meris of o business decmsion.”
Mills ..-!.:.‘qum!mn Co. v Marmlign, Inec.

320 AZd 1381, 1279 (Deli989), As the
Delaware Supreme Court hss noted: “A
hallmark of the busimess jedgment rule is
that o court will not substitute it pudp-
ment for that of the board if the latter's
decigsn ‘can be attributed to any raconal
business purpose.' ™ [‘mocol 493 A 2d at
435 (quotng Svnclayr (bl Corpr P Leviem
280 A3 TIT, T20 (Del1971).

The Plamncffs ciie no Qas-in which &
party overcame Che JSmmegs judgment
rule's protection whers the iale of o compa
ny invohved & special committes of ootssde
directors, an ifitestment hanker, spacial
coansel, an dechunimy firm, board mest-
mgs over eifuteen months, nd shareholder
spproval Umder the facts deseribed abave,
no regsonkble jury eould find that the De
{enelants’ condoct in the sale of Ferro in-
volved no “rational business purpose.” fd
dcodrdingty, the state fidueiary [aw claims
are EINTn s
Comelurion

For the reasona set forth above, the De
fendants' motion for summary judgment is
granted, and the complaint = diamissed in
its entrety. Enter judgment with costs og
ML,

It =& 8o ordered

In the Mnatiter of the Application of
DWORRKIN-COSELL INTERAIR
COURIER SERYICES, INC. Moshe
Drworkin, and Shigur Express, Lid.. Pe-
titioners,

For an Order Staring Arhitratbon Com-
menced by Dandel AVIAAHAM,
Hespondent.

Mo, 88 Civ, 460 L1LS},

United States DNstrict Court
3D YNew York

Sept 1. 1589,

Farmer employse brooght action seek-
ing confumation, purssant o Federal Arbi-
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tration Act and Convention on the Hecogni-
gon and Enforcement of Foreign Arbioral
Awards, of arbitraton award ansmng from
dspuie concerning employment and stock
sgreements. The [hstmet Court Stanton,
1. held that: (1) Conventhon provided court
writh Jl:m—dir'.u:-r._ bt (2 award was not
Final and definits,

Confomapon denled: remanded for
clarification,
1. Arbliration +=H#2.5

LConvention on Hesognition and En

forcement of Foreign Arbitral Awards pro-
vided @istncet court with jurnsdicton to con
firm arbitration award in dispute concern:
g employment agreement and stock paur-
chase and shareholders agreement em-
nloyment agreement was between United
Siates corporacion and [srseli ciozen for
services to be performed in lsrnel and
dtock agreement was hetwesn [Erash oio-
pefi dfd AMercin Stiens, concErTung aale
af New York corporstion’s swek o [sraedi
corporaton. 9 U.S.CA. B 202, 208; Con
vention on the Hecopnition and Enforee
ment af Foreygn Arbitral Awards, Art [
subd. 1. 9 US.CA. § 21 nota

Z. Arbitration &=4I5

In action to confirm foreign afbeal
award, finality of award |8 required Where
law of country in which arbitcftagn, 18 ton
ducted requires finalmy; defénsss wconiir-
mation are not imited to thesserumernted
:n Conventon on the Hacopmitdon and En-
forcement of Foreign Arbitral Awards
Capvention on Lhe §|'.¢1:1:-|{:||:Duh and En-
forcement of RKoredgm Arbitral Awards,
Art W, subd \Nw) & LS C A, § 201 pobe

1. Arbitatlen =15

Aredfation award 1o employment di8-
pute was not final and definite. warrantmg
remand @ erbicration panel for clarifies-

Lon: b was unclear whether, and Lo what

extent, sward disposed of parties’ disputes

Berrrand C. Sellier, Stein. Zaoderer, El-
lenhorn. Frischer & Sharp, New York City
for petitioners

Mark ©. Hushfield, Guarzo, Perelson
Rushfield & Guazzo, New York City, for
respondent

OPFINION AND ORDER

ETAMNTON, [Dhatrct J udge

Respondent Daniel Avraham seeks con-
firmaton, pursuant to the Pederal Arbatra
tion Aet. 3 US.C i 1-1a and the Conven-
thon on the Hecognition and Enforcement
of Foreign Arbitral Awards, 9 LSC
B4 201-08, of an artitriton awnrd Pen-
dered by & threemember American Arhis
tration Assosinbon panel on Apnl 5, 10809 i
Mew York, New York (the “Award™) “dw
raham also sesks both pre- and/post-jadg-
ment mterest on the Award, and attorneys
fees, Petboners object oo\ 25 prounds
that this court |lscks sufjest matier juris-
diction, and that the Awardhi€ not final and
dafinite

BACERGROUND

Avrahgey e citizen of [srael. Petton-
ern are L) Dworkm—Caosell [oternir Coarer
Serces, [He ("Dworlon-Cosefl™), a New
york eorporation; 2 Shogur E:I.Fr‘l:‘ﬂ..l., Lid
MNEhigur”), an lsraeli corporabon, with its
fpirifcipal place of business in Tel Aviv, lara-
#0; and I} Moahe Dworkin (“Dworlon™), a
United Stares sitizen residing in New Jer
soy, who 15 the President and Chief Execu-
twve Officer of Dworkin—Cosell (collectively
neEtItaoners |

The parties’ dispute soncerns [wo Agres
ments signed on Pebruary 6 1987 (the
Agreements’”), The Employment Agree
ment provides for Avmbam o become Vice
Presadent and a director of Dworkin=Cosell
The Stock Purchase and Shareholders
Agreerment provides for a sale o Shigar of
fifty percent of the outstanding shares of
Dwarkin—Cosell As consideration, Shigur
wis o pay 75000, plus an sdditonal $25 -
(M) if Dworkin-Cosell's pre-tax profits for
i Twiieyedr perod exoesded 20NN

At the tme of the sale, D'workon was the
record Drworkim={osell’'s
ahares, but onder an earfier agresment be-
tween Dworkon and Avraham, =ach was the
beneficial owner of fifty percent of the

owner of all
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ahares Shigur's paymens under the
Stock Purchase and Sharebolders Agree
meni were 0 be divided. in a manner not

1p-t-1.".!rt-'.| within the agreemept betwesen
Urworkin snd Avraham.
Avraham § #mpwyment. both as Viee

Fresident angd director of Dworkin—Cosell
was terminated on November 1, 1587, The
partses disagree over the reasons for the
LEFmmIRA LN

Un [hecember 9, 15987 Avrabham served a
Demand for Arbitration on petiboners,
allegmg that they had breached the Agres-
menis by 1) firing him, 2i failing w pay
salary, iméentrve bonuses and profits due
him under the Agreements, 3 compelling
kim to resipn from El Al Alrlines and 4)
Ylpoting [reorkin={ozeil by Improper
business transactons. Avraham demanded
that he or his designes be recogmiied as(s
director, that all sctions taken by Dwoskins
Cosell’s board in the mwenm be vacated
that pettoners be enjoined [rom\ooShg
Dworkin=Cosell, and nearly 315 miillion in
"J.IJTJ.H.H‘E!I.. Bath A greemeniseontan nearly
identical artitrstion clupses, which soave
that “any dispute or coptrtersy arsing
aut af or In connecttn wnth this Agreement
ar any alleged bremeh FHereof, ahall be aet-
thed by artatraétion '

[n responss. se’December B0, 1987 petd-
tosers fled wpit in the Supreme Court of
the > ol Mew York, seeking a sy of
schitragon. After Avrabam removed peti
fopers’ suit to this court on January 22
1088, pebtioners moved by Order to Show
Caose for remand and a stay of arbitration
Their apphicstion was denied on February
2, 1588, and the parties were ordered to
arbitration.

The thres arbitrators heard eleven dava
of testtmony from July to October 1988
and rendered thelr Award on Apetl 5, 1989,
with the arbitrator selected by petitoners
d=msentmg. Among the Award's other pro-
vimions, Avrakam recetees $770,000 and the
costs, fees and expenses associnted with
the arbitradom. The Award directs that
“Payment of these monies shall be the joint
and several obligation” of Dworkin—Conell
and Shigur. Arcele £ of the Award pro-
vides that 1} Avraham is “entitled to desig-
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nate & director to st on the Board of [
rectors of [Dworkin=Caosell] for a period of
L% meonths from the date of this Awnrd”.
and 2) the parties shall “pegotate n good
faith a sale of the shares of any party”
within #ix months of the Award The
Award concludes
All ather claima and counterrlnims ore
denied in ther entirety! )Exeept for the
provision of Arthcle 2 Sbove, this Award
a2 in full semlemenc of all claima and
counterclaims Submittéd in arbitration

BISCUSSION
1. Suabjech, Matter Juriadiction

| 1Y, Avraham recogmEes Lhal unbess the
Copventon on the Recognibon and En-
{oreement of Foreign Artecral Awards (the
“Lonventon | provides this court with jur-
indiction, confirm the
Award, There i8 no diversicy betwesn the
partes, and the Federal Arbitration Act
does Nt provide an independent basis for
subject matter Jursdiction

thia court cannol

The Convention s meorporated into Unit
ed States law at 9 US.C, §§ 201-08. Ary
cle Ll of the Convenibon states that it
shall “apply to arbitral awards not con-
sidered 48 domesthe swurds in the Btate
where their recogmibion and enforeement
are sought.” In keeping with Asticle 11},
9 DEC, 5§ 202 M3 vesta United States'
distriet courts with orgisal jumsdiction, e
gardlesa of the amount in controversy, over
sctions concerning & jn arbitration ngres
ment or srbitral award arming out of &
legnl relntonship wheel b copasdered
an sommercin]
ment or award arises ool of o relationship
‘which B entzrely betweesn cibizens of the
Umited States,” it does pol come under the
LConvention unless it involves property
shroad, “envisages performance or en
forcement abroad, or has some ressconabls
relation with one or more foreign stntes. ™
8 USC § 202

However, o the agree

Pettiopers contend that the Award does
not come under the Conventon becaose it
5 & “domestic award.”



DWORKIN-COSELL INTERAIR COURIER SERV.

Clis s THE F Srpep. 058 (0.D50Y, j9ew

Bergesen v, Joseph Muller Corp. T10
F.2d 928 (2d Cir.19683) sets forth this ar
cuit’s definiton of a nondomestse award

The Copvention did not define nondomes

tic awards. The definition appears to

have been beft out deliberately in order

t cover as wide a vanery of shgible

awards as poasihle, while permuttung the

enforming suthority to supply i own
definition of ‘nondomesoc’ m conformty
We adopt
the view that awards ‘nof considered as
domeste’ denotes awards which are aub-
ject to the Convention mot becauss made
abroad, but becauss made within the |

gal framewark af another coumtry. e.g.,

promouneced [ sccordance with forewgs

law of involng porfies domiciled or

Agmmyg therr prin cypal place of unmeny

ouitride the enforcing rurisdiction
fd ot 932 (emphasis wdded)

Petiboners contend that "It & ineonesiva-
ble that 4"41:1m-!.!. mtended for the mere
presence of a foreign ahareholder in an
employment dispute and a shareholders ds-
pute concerning a New York corporation
under Mew York law, to be sufficent in
and of ieelf to bring sach a disputs within
the ambit of the convention.” (Petithoners’
Memorandam, p. T) (footnote omitted)
Here, the Employment Agreement is be
tween a United States corporation-and an
lsraell oitizen for services to be p:!furmed
in [srmel. The Stock Purchase snd“Share
holders Agreement, between [armeli et
zend (Shipor and AvrahsslGand Amercan
rrazens | Dworkm-Cosedl oand  [Drworkm)
concerna a sale af\a New York corpors-
on's stock to aRlgmell corpomtion

Congress's mumd for “the brondest pos
sible implementation of the Convestion.™
Swilders\ Pederal (Homg Romgl [dd ©
Turner Eomstruciion, 655 FSupp. 1400,
ld0d D N.Y. 1087y arcord American
Comalruction .Hn.r.h:rrr.rr]l & Eguipmeni
Corp., Lid v Mechanised Construchion of
Palasion Lid, 658 FPSupp. 426, 438 (5D
M.Y.) ("there i5 & 'general pro-enforcement
bina' manifested in the Convennon.”) (quot-
ing Forzona & Whitiemore Cweraeas (o,
Ine v Societe Gemerale de L' Indusire du
Popter, 508 F.2d 968 273 {24 Cir 19740,

with 1ts own national law
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aiF'd. B2 F.2d 117 (2d Cir-198T), cert. da-
mied mued nom.  Mechanuied Construction
of Pakistan Lid v American Consfrue
fiom Maochimery & Equipment Corp,, Lid,
484 UL5. 1064, 108 5.C 1024, 98 LEA 24
ER (1288), coupled with the factors bsted
by Avrnham i hus removal pettion. sup
port thie conchigion that the Avward 1 not &
domestic one;

[The Stock Purchase and Shareholders
Agreement relates directly w o sale
of the stock of a New York corporaton
by & United States citmzen and an [arsel
cidzen to an [srseli company (Shigurd
and ... places obligations on the partes
cOnceErning engaging in business fin R
freight and sea freight berween the, Lnit-
ed States and lsrnel or otherwise
engaging in business in New York and
[arael [provides] fofthe Buyer (Shi-
gur] to recerve approval e an lsrash
company (Clal, Liudl with/fespect to the
Shareholders Agresment “and transac-
thons contemplated therehy |nmd]
for the right of thi first refusal of trans
fer of shires %o be mapplicable to trans-
fers paunwsntity of which “Clal (larasl)

Ltd " = & majpr sharebolder The
Employment Agresment s e
fween o New York corporation and

& resident and citizen of lsrael pro-
viding for [Avraham's) principal place of
work being “the Company's prneipal of-
fiee In Isrmsl.

Aecordingly, petitioners’ challenge 1o thes
court's jurisdicOon ia overrubed

2, Final and Definice Awsard

As a peneral male, “Tthe power to review
an arbitraton is Hmited under the Conven-
ton apd the burden of proving that an
award should be overtirnsed B on the party
challenging the snforcement and recogms-
ton of the award.” La Soceie Nohomale
e Shakeen Nofural Kesourees Lo, e,
585 F.Bupp. 57, 61 (5.0.N.Y.1983) (citationa
amitted), affad. 733 F.2d 260 {2d Cur.), cert
demwed sud nom  Shoheen Nofural Ke
sources Co, [me v Lo Socete Notwomale,
463 1U/.S BE3, 105 5.0 251, 33 LLE4.2d 188
{1984

Petitioners contend that the Award is
noo-final and ambigeous, and thas shouald
not be confirmed. Underiying thm conten
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oon = a serwes of letters l"IEhﬂ.ﬂE‘E’d [
rWesEn counsel

On May 12, 1989 Avraham's counsel re
sponded to Dworkin's counsel’s statement
that Dworkn={Cosell alone would pay Avra-
ham the monses due him under the Award:

Shoubd [Dhworkin-Cosell relieve Shigur
if its obligation o pay the Awwed and
ingtead itselfl make payment or should

Drworkin—Cosell otherwise act o relieve

Shigur of this responsibility, my chent

will commenee approprinte legal action

sgainst Shigur and its designated Dwor
kin—Cosel]l direstors a8 well a8 againay
your chent personally (as a sharehobder
and director) for the breach of their
duties of good faith and fair dealing.

(May 12, 1589 Letter from Mark C. Rush-

fiebd, Esg. tw Bertrand Sellier, Esg.)

In a lotter dated May 16, 19688, Avaf
ham's counsel set out o proposal for the
sale price of Avrnham's shares to [wearkin,
conssng of a lump sum payment\plus
payments pertaming to the “ongbal take
over of Dworkin=-Cosell by (Avraham &
Drworkin” and the subsequent el of stock
to Shigur, the remainder of Avrabam’s in-
centive salary for 1986-87, and Avraham's
phare of the pnlﬁ'h af Dworkm=—{onsll
through the present. (May 16, 1989 Letier
from Mark 0. Ruahfeld, Esg. to Bertrand
Sellier, Esq.) Eworkin's counse| responded
thai his Elent would nol entertain Avra-
ham shproposal since o consista of claims
whieh Y'are the explcit subject of the arbe
fration dated April 5, 1989." [May 18, 15889
[apsr from Hertrand C. Sellier, Esg. w
Slark C. Rushfield, Esq.)

MNext Avraham's lawyer in lurmel wrote
that Mr. Avrsham had an “absolute right
s & sharehoider to recerve” Dworkin={o-
pall dwdends, wed demanded immedisis
paymaent of

(2} The remainder of Mr. Avraham's in-

centrve aalary for 1S88-8T, in the amount

of spproximately S48 000,

(b} The remasnder of Mr Aveaham's in-

centive salary for the sdditonal persod

ap to December 31, 1987, in the amount
of approximately $15,000

{ch Mr. Avraham's share of the profits of

Dworkin—Cosell for the period to July

1987, m the wmount of £25, 000
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id) Mr. Avraham's share of the profits of
Crerorioe—Losell for the addivonal persod
up to December 31 1987, in the amount
af approximately §25,000. (May 18 1986
Letter from Gabi Hake Advocate w
Dhrorkin—_onell)
This lwwyer wrote Dhworkin-Cosell again on
Hi}' 29 1989 seaving that MeFk Roshfeld,
Exg. had been desigmated| by JAvraham,
parsuant to the Award(to/be a drector of
Dworkin=Cosel]l throwgh October 4. 1985
I response, peafioners filed & complaint
agamst Avrakiwm, Dworkbn/'Cosell fmier
air Courer Bermeer, Ine. #f al » Avra-
hom, BRSO C SEIR4 (LLS (the “related
case’' | ap dune 2, 1989, seeking a declarsic
ry jodgment that 1) Dworkin-Cosell may
:.i.tnf!’ the Awanrd wathoot £ or IE share
bividers, directors and officers meurmng
any hability, 2) Avrakam's recent demands
for salary and profits are barred by the
Award, and 3} Mr. Rushfield may not serve
as 4 director because of 3 potentml conflict
of interest. Petitiobers also seek to enjoin
Avraham from enforcng the Award pend
ing the determination of their declaratory
judgment appleation.

Although Avraham disagrees with the
assertion that the Award covers his mone
tary demands, he suggested that the par
tea “file a joint regquest for elarifieation by
the Artibrsiors as to what @ssues the
Awnard disposed of (or did not dispose ofl.”
{May 17, 1989 Laotter from Mark C. Rush
field, Esq. to Bertrand C. Sellier, Esg.) Mr
Rushiieid repeated this suggeston m et
ters dated May 22 and May Z5 1989
Dworkm's counsel.

In & Jone 12 1988 letter’ to the court,
[rworkin's counsel wrote:

{1 Mr. Roshifield s correct. the need for

ciarification of the award precludes it

confirmation.  (n the other hand, if—as
we befeve o be the case—the award
bars the cinima which Mr. Bushfleld's
chenl han threatened U6 AEESTL 10 EW
ligation sgninst the peoboners the min-
ute this award is confirmed, then if the

award 8 confirmed, i should only be n

the context of a decimion by Your Hooor

exphcitly barring the further litigation

threatened by Mr. Rushfield's client [f
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the Lourt conciedes that the record does
nol allow for such a determination, the
decizion of the motion w confirm should
b deferred pending the determination of
thi dl.—f'lilu._.LD.lf':l-' ;:l-iq‘l‘r..rn". RETIOR MW e
fore the Court. (Jone 1989 Letter
from Enc M. Schmodtl
[2] Before decuding whether the Award

& non-final and ambsgaound, ths court most

first determine whether sach a defense ob

tuing in the comtext of & foreigm arbiteal
award Avraham contends that natwnth-
standing the Federal Arbitration Act's de
fense that an sward & oot “motusl. final
and defimte,” ¥ USC. § 10, pettioners
are Bmited to the defenses epumersted in
Article ¥V of the Conventson

Lourts faced with the issue suggest that
as & genersl rule, 3 party sesking W vacitle
a foreign artitral award may only raise the
defenses snumerated | Artiele ¥V of the
Conventon. See Pormons & Whalfemore
(herzeas (o, fac v Sociefe Generale de
L lndusivie du Pogier, 508 F 24 569, 973
i2d Cir. 19741 ("[bloth the legalative history
aof Articla ¥V and the statuts enacted to
implement the Uniied States’ accesmion to
the Conventon (8 US.C. § 207] are strong
agthority for treating as exclusive the bas-
&8 set forth in the Convention for vacadrlg
an award."); Geotech Lizems AT v Eben
green Symlema, [nc, 697 FSoppd 1248,
1252 (E.DN. Y. 1588) {“n party ressiing en
forcement most show that oge af the cir
cumstances set forth in Asocle™W of the
Lopventon exists™); Srondas-frsiel Lid
g Calatman Chempoals /Corp, 658
FSupp. 160, 163 (508X, 198T) (" Forsign
awards are vulnesable W attack only on the
grounds expregsed, incother arteles of the
Conventon, Fﬂ.rturul:.rl_',l Artele V'Y [quat:
ing Fotosarome, me. v Copal Company,
Led, 539 Ra33°512, 618 (2d Cir.1975). See
alsond USC. § 2072

I. This provision permuis a Sistnc court (o va
cdle an award ™w lhere e ardiradom cocceded
their powers, or so mperfectly executed them
thit & bl Finad a6d delinibs award upon the
mabjert mansr asheined wes mol made”

L 9 UEC § W7 provides that Tt]be cour shall
coofirm the award unless it finds one of the
grounds for refusal or deferral of recognaison or
enforcemment of the sward specified o ke i
Comwenison.”
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However, these cases did pot exsmine s
challenge o the pward's Tnality or lack of
ambiguity. The court's statement in (Feo-
tech Lizenz amounts only to dicte, for the
chollenger thers rused only Article ¥V de-
fenses. [n Hrondew mafel the court con-
sidered, and rejected. the argument that
ane of Article V's defenses could be con-
stroned o mclude 8 defense that the sward
was 1n “manifest disregard of the law" (a
defense implied under the Federnl Arbitra
tion Actl. Fimally, Parsons declined o de
cide “whether [the mandfest disregard of
the lnw defense) obtaing in the intermas
uonal arbitaton context” becauss tie \de-
{fense failed om the meris. [fo at @97
Thoze few courts that hare ‘discossed
{inality support a Dodinge that, Dbty 1s
required whers, a5 & thepeass here, the law
of the country in which the srbitraton is
copducted reguimes(fuility. See eg, Im-
trade fmil S.A o\ Federnl Republic of
Nigeria, 4656 KSupp. EBE24 (D.ILC.1978)
(finding award Thal under Swms law)?
Fertilizer Corgl of Imdia v [0 Manoge-
meni”Ine817 F.oupp. M8, 955-57 (3.0
Orhien, 1981, found that Argele V. sectoon
{lej_requires a determinaton that ithe
award is final and binding, accordng to the
Ew of the country where the award was
rendered.  Section lie) permuts & court to
refuse o recognize and enfores an award
wHhEen
The awmrd has not yet become binding
|:nU1:panul.wh.ubE~:nbﬂl.lbdtﬂl
suspended by a competent authonty of
the eountry in which, or under the aw of
which, that award was made.

[3] Usder the crromstanees, the
Award shouold be sent BAack 0O Lhé AFGIlTa-
wra for clanfeaton. Avraham seels o060
firmacon under both the Convention mnd
the Federal Arbitraton Act and i in well

L A case from this coouEt. deesn Oeerosss (O
Co. v dsar Nevwpehon o, Lid, 990 F Sugp, 13,
BT (SDUNLY. 19T9), maces thai & court may vacaie
an award o 1 “fails w0 dispose completely of a
maner al s between the parmes.”  However,
the coin ressoncd thet wnce ¥ USC § 10 asd
Articks % Rawe “mubmancially squiakenl sian-
dards™ it need nod decide whether the sction
was governed by the Conventisn, the Federsl
Artiiratson Al oF ol




162

established onder the lmtter that “[clourts
will not enforee an award that & ineome
plete, ambiguons or contradictory,” Sen
Dragon, Ire v Gebr. Van Weelde Scheep-
vaartkentoer 5. F, 574 FSaupp. 367, 371
(2D N.Y 1988 (findng remand “fruitless’
where issue presented to wrbitretors who
erther n':ll"l:'.ltd it ar declinsd to JhET] ;|IJ|.‘||.t-
ment on ith See alvo Bell Aevospace Co,
e, Local 516 500 F.2d 921 (2d Cir.1974)
{remanding award because contradictory
on ita facel Zephyroa Marmtime Apencies
v. Memcana De Cobre, S5A., 662 FSupp
£92, 866 (5.D.N.Y . 1087) (court may remand
where parties dispute meaning of award,
but may not go beyond award “to decide
gquestions that the panel did not deside")
The purpose of ths requirement &= o ne
salve all ssues submitted Lo arbitration,
and determine each issue fully so that mo
further lidgation = necessary to finalize
the obligatoms of the partes under the
award, Puerio Rico Marifime Shifmay
Au&.‘.‘ln!y & Star Lines, [id, 4564 F,Supp
368, ITZ (5.D.MN._Y.15TEL

It » unclear whether, and\lo what ex
tent, the Award disposef of ¢the partiss’
disputes. For that ressomy AVTaham con
sents to A clanfieationof the Award by the
arbitrators, and petitioners argoe that the
Award ia not fmal\and contains ambigui-
tes, The Awards own concloding para
graph disclama that it = “in full settiement
of all clatmahvand coanterclaims sabmitted
in this erhotration™ with reapect to the top-
il of\Avraham's appontment of o hosrd
wmember and the pood faith negotstons of
wny party s sabe of Dworidn—Cosell shares,

Accordingly, the Award is remanded w0
the wrhitration panel o clarify the fore
Fmng matiers m such mannsr and Upon
such submissions a8 they desm proper,

3. Interest wnd Attornevs’ Fees

Avenham seeks F6H in attorneys’ fees
(his counsel's fee for seeking confirmation
of the Award), arguing that fees are pener-
ally awarded where the party opposing en-
foreement of or failing to comply with the
sward acted withoot justificstion or & rea-
sonable chanee of prevailing. [In light of
this court’s ruling that the Award in re
manded to the aroitrators for clarifesaton,
this spplication = denied. Decwsmion on Av-
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rakam’s application for pre- and posi-judg-
ment interest s staved pending clarfics
Bon

CONCLUSION

Avrnham's application to confirm the ar-
bitration award and his application for ai-
LarneEys fees are demsed. The.Award ren
dered /m the mailer gf arinfrgiion be-
fwern Damel Avraham F Deerken-Cosell
Mniermir Couner Sermees~/nc, Moshe
Dheorian, ond Shigur Espress, Lid, No,
15-116-1481-87 (Ape, 5/198%) iz remanded
to the arbitrators for clarification of the
issues dizcussed 15 this opinion
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ABRAMS, Attormey General of the
Siate of Mew York, Petitioners,

TRANS WORLD AIRLINES,
INC.. Hespondent.

The PEOPLE OF the STATE OF NEW
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State of New York moved to remand
its removed sctions against airlines alleg-





