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UNITED STATES COURT OF APPEALS
FoR THE SECOND CIRCULT

August Term, [997
i Argued: June |2, [998 Decided. Julv 29, 1999) !

Docket No, 97-0436
KaHN LUCAS LANCASTER, INC,, O
*
6%—!;;"{{::.

——, —

LARK 1i-rrsm~rm@n.,

Before:
MEL#.GQ WALKER and PARKER,
I Circutr Judges

Defendant-Appellant,

A m a judgment of the United States District Court

far outhern District of New York (Denise L. Cote,
}, entered August 15, 1997, granting plaintff’s motion

@1 er 9 U.5.C. §206 and the Convention on the Recognition
nd Enforcement of Foreign Arbitral Awards to compel arbi-
. tration.
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Reversed,

ROBERT K GROS5S, New York, NY (Rabert D,
Popper, Eaton & Van Winkie, New York. NY,
on the brief), for Defendant-Appellant.

ANDREW ], GOODMAN, New York. NY (Joseph P
Tucker, Rosner Brasler Goodman & Urter-
man, LLP, New York, NY, of counszl), for

Plaintiff-Appelier.

PARKER. Circutr Judpe. N
Defendant-Appeliant Lark International, .s“La.rk"':
appeals from a judgment of the United 52% rict Court

for the Southern Diustrict of New Yo ise L. Cote,
Judge], entered August 15, 1997, gra@

intiff-Appellee
Bahn Lucas Lancaster, Ine.'s (* cas”) motion under
U5 C. §205 and the Conventi
Enforcement of Foreign Arbi wards, Jun. 10, 1958, 21
U.5.T. 2517, 330 UN.T.5 red into force wirh respect
to the United States, D . 1970} (the “New York Con-
vention” or the "Cofiveg!™®n”), as impiemented, 9 U.5.C.
§§201-08. w co | ®edfitration. The judgment was entered

the Recognition and

in accordance wi pinion and Order of the distnct court,
dated Augu 7, which held that arbitration clauses in
certain p e orders sent by Kahn Lucas to Lark were

enfor g under the Convention and bound Lark, despite

&
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[. BACKGROUND

A. Facrr

Lark 1s a2 Hong Kong corporation which acts as a pur-
chasing agent for businesses seeking to buy and import cloth-
mg manufactured in Asia Kahn Lucas is 2 New York
corporation, with 118 principal place of business in New York,
NY.engaged in the children’s clothing business, primarily in
reselling imported clathing to major retailers,

Kahn Lucas and Lark enjoyed a business r:h[mn:hiEQ

which began in 1988 and pursuant to which Lark would as
Kahn Lucas in arranging for overseas manufacturers
garments ardered by Kahn Lucas, As part of this relgtiohshfp.
Lark processed Kahn Lucas’s purchase orders an%ﬁi::s.
Pursuant to the terms of the purchase orders a 11 as the
parties’ standing practice, the manufactyragwiuld issue

. Kahn Lucas a seller’s invoice for pay t\qnce the ardered
garments were completed. Lark wo I55ue a separate
invoice to Kahn Lucas for its co . wsuelly & set per-
centage of the amount chug:d%e manufacturer, on the
order. Kahn Lucas paid botho invoices through draw-
downs on an existing lerg

aheredit on which Lark was the
named beneficiary. La Id then remit payment to the
manufacturer

The dispute ) se arises from two purchase orders
Kzhn Lucas i n early 1995 for children’s {leece gar-
ments, ma red in the Philippines, that it was to resell
to Eur;_%i ek, Inc. (the “Purchase QOrders™). The Pur-
chas deys stated that the garments were “ordered from”

L d “Lark International (Agent)” as seller, and were
by Kahn Lucas. They were not signed by Lark. The
. e hase Orders aiso clearly indicated that they contained a

umber of additional terms printed on the reverse side, and
*

&
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were made conditional upon the seller’'s acceptance of those
terms. lacluded in these terms were clauses relating o arbi-
tratian, which stated

Any controversy anising out of or relaning to this Order
shall be resolved by arbitratvon in the City of New
York . . . . The parties consent to application of the
New York or Federal Arbitration Statutes and 1o the
jurisdiction of the Supreme Court of the State or New
York, and of the United States District Court for
Southern Distnict of New Yaork, for all purposes @
necrion with said arbitrarion . . Q~

(the “Arbitration Clauses™). Lark accepted lh@ﬂ:hu:

Orders without objection. .

In July 19935, the manufacturers issued vices relar-
ing to the ordered garments, and Larkd it5 commissien
tnvoice, But citing defective garmefithantl failed deliveries,
Kahn Lucas refused to release Lark to pay cither the
selier’s invoices or Lark’s ¢ 1100 INVDICE.

B. Procesdings Below

isfactory settlement with Lark and
n Lucas sued Lark in the United
for the Southern District of New York,
jurisdiction and alleging breach of con-
arranty, negligence. and breach of Nduciary
sponded to the complaint with a mation to dis-

duty. m
missx k of personal jurisdiction. Kahn Lucas responded
aserting numerous bases upon which to premise persanal

Unable to achiev
the manufacture
States District
invoking d
tract, bre

@diﬂinn. including transient jurisdiction (as one of Lark's
officers had been served while in New York) and the New

York long arm statute, N.Y. C.P.L.R. § 302(a)(1). In an Opin-
ion and Order dated February 24, 1997, the district court held
that it did not have personal jurisdiction over Lark to adju-

58356
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dicate the then pending claims, but also held that, given the
Arbitration Clauses, it would have personal junisdiction over
Lark if Kahn Lucas were to seck 1o compel arbitration, See
Kahn Lucas Lancaster, Inc. v. Lark Ine'l Led.. 956 F. Supp.
1131, 1139 {S. D.N.Y. 1997) (“"Kahn Lucas I''). Accordingly,
the district court conditionally dismissed Kahn Lucas's
claims, but stayed cthe dismissal to afford Kahn Lucas the |
apportunity to bring @ motion to campel arbitration.

By motion brought pursuant to 9 U 5.C. § 206 and the Con-
vention. Kahn Lucas converted its complaint into a motion 1o
campel Lark to arbitrate the dispute in accordance with 1
Arbitration Clauses. Kahn Lucas also filed a demand for
tration with the American Arbilration Assnclal‘.iun.
cpposed the motion to compel arbitration. Lark argued that it
was not bound by the provisions of the Pu rders
because the Purchase Orders were directed the weli- i T
ers of the garments to which they relate aely the man- i

ufacturers, and not towards Lark. Lark a%o Argued that the
Arbitration Clauses were not enf ¢ under the Con-
vantion because Lark had not sig tht Purchase Orders

st 6, 1997, the distnict = t

tion to compel arbitwration.
Lark Int’l Lid., No. 95 CIV.
B5)at *& (S.D.N.Y. Aug. 11, 1997)
istrict court first noted that subject
uld only be properly based on section
nting statutes of the Convention, 9 U.5.C.
pvides an independent basis for subject mat-
on; it could not be based on diversity, /d. at =3
timak Trading Co. v. Khalily, 118 F.3d 76 (24 Cir.
olding that Hong Kong corporations are not £itizens

reign state for purposes of diversity jurisdiction}). See-
1on 203 states that “[2]n action or proceeding falling under

In an Opunion and Order date
court granted Kahn Luc
Kaohn Lucas Laoncaster,
10506, 1997 WL 4
("Rahn Lucas II™
matter jurisdicgfoa
103 of the ipH
§ 203, whitt
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the Convention shall be deemed 1o arise under the laws and
treaties of the United States," 9 U.S.C. § 203,

The court next focused on whether the Arbitration Clauses
were enforceable under the Convention 30 a5 (o vest che court
with junisdiction under saciton 203. The Convention provides
that “[e]ach Contracting State shall recognize an agrecment
in writing ander which the parties vnderrake 10 submit 1o
arbitration all or any differences which have arisen or which

may arise between them . concerning a subject majsser
capable of settlement by arbitration.” New York ConveRti
ari. I1, § 1. The Convention goes on to define “agr in

writing” o include “an arbitral clause in a :nﬂ or an
arbitration agreement. signed by the parties or ined in
an exchange of letters or telegrams.” New ¢agk Convention
art. 11, §2 Although Lark had not sfarwoh the Purchase
Orders, the district court held that th schiage Orders rep-
resented an “arbitral clause in a q¢fniac?.” and therefore an
“agreement in writing" 1o :rhi:r%(ﬂ:iem to bring the dis-
pute within the Convenuon. ing that an arbirral clause
im & contrict need not be 5iggeNAy the parties wo be enforce-
able under the Convenidqathe districe court relied an the
only appellate case tng this section of the Conven-
tion, Sphere Drake LC v. Marine Towing, Inc., 16 F.3d
666, 569 (Sth 4} {outhning, without much analysis.
article 11, sqchi of the Convention as including “(1) an

y the parties or (b) contained in an exchange of
legrams™), and declined to follow Sen Mar. /ne. v

The districe court then turned to Lark's argument that it
should not be bound by the Arbitration Clauses because i
was not the seller of the garments. The district court held that

A25R
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the Purchase Orders embodied “an agreement batween Kahn
Lucas and Lark for the sale of goods. as opposed to an agree-
ment between Kaha Lucas and the manufacturers ” Kahn
Lucas [T, 1997 WL 458785 ac *5. The distnict court relied on
the fact that Kahn Lucas and Lark were the only parties men-
tioned on the Purchase Orders. and on the fact that Kahn
Lucas was to pay Lark directly for the garments ultimarely
delivered under the Purchase Orders See id. Finally, the dis-
trict court found that Lark was bound o the terms of the Pur-
chase Orders despate the fact it did not sign them because
manifested assent to the Purchase Orders by perfor
under them. and that the subject of the dispute was the
within the scope of the Arbitration Clauses. See |'d' ]

Lark then moved pursuant to Fed. R. Civ. P 5Wo.alter or
amend the district court's judgment, but ¢ trict court
promptlv denied this motion. Lark mn:l\

On a2ppeal, Lark Id“nc“l:i & same arguments that
it did below, Ficst, it argu in order to be enforceable
under the terms of the E%tiun, any agreement to arbi-
trate, be it an “arbitral 0 A contract™ or an “arbitration
agreement,” must b€ sigmed by the parties or contained in an
exchange of letferder telegrams. Because the Purchase
Orders wers igned by both parties. the argument con-

tinues, ¢ Te not “agreements in writing” enforceable
vention. Second, Lark argues that the district

under
tou ed in finding that it was bound by the terms of the
F:SEFE!

e Orders, including the Arbitration Claoses, because
£ not the seller of the garments.

or the reasons that fallow, we hold that the definition of
.' “agreement in writing” in the Convention requires that such

$ ¢ an agreement, whether it be an arbitration agreement or an
@ BE5D

~ ontaked ; Er’?m‘f

excharge vy Lellic /zﬁ&v,»,w:
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arbitral clause in a contrace, be signed by the parties or con- 'F-_;}

tained 10 a sertes of lenters or telegrams. Therefore, the Arby-
wwarion Clauses are not enforceable under the Cenvention,
and both the gistrict court and this Court lack subject martter
jurisdiction over the dispute. Because of this holding, we
need not consider Lark's second argument. and we accord-
ingly reverse the judgment of the district court and dismass
Kahn Lucas™s motion to compel arbitration for lack of subject
matter junsdiction.

A. Applicable Principles of Construcrion 2

Treaties aré construed in much the same map
starutes. See U'nored Srates v Alvarer-Machain, 504 U 5.
663 (1992); ree alyo Sale v Hairian Crrs. Coun e, 509
U.S. 155, 177-83 (1993). The district court's erion of
the Convention, like the construction of an m 15 a mat-
ter of law which we review dg novo. Srvart v, Unired
Srares, B13 F.2d 243, 246 (9th Cir. \orev'd on orher
grounds, 489 U5, 353 (1989); re oreag, Controle =t
Revizion 5.A. v. Refea F/X Assoch, .. 361 F.2d 341, 347.
48 (2d Cir. 1992). Statuto struction is a “holistic
endeavor” and must accous he statute's “full text, lan-
guage as well as purr:m tructure and subject matier.”
Unired Stares Nao'l Bank W independent Ins. Agenrs of Am.,
Inc , 508 LS. 43%, 993) {internal quotations omatted).
Thus, the obwvi rting point in construing a treaty is ies
text See E irlines, Inc. v. Floyd, 499 U.5. 530, 534
{1991). plain meaning of a text "will typically heed
nas of its punciuation.” United Srates Nat'l Bank,
at 454, see also United Stares v. Ron Pair Enters..
U.5. 235, 241-42 (1989) (holding that the “gram-

E yjeal structure of the statute,” specifically the placement

commas, mandaied a specific consyruction.)

2840
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Among the rules of punciuation applied in construing siat-
ues is this: When & modifier is set off from 2 series of
antecedents by a comma, the modifier should be read 10
dpply to each of those anlecedents. See Binghem, Lid. v
United Seares, 724 F 2d 921, 925-26 n.3 (1 1th Cir. 1984): see
also Elliott Coal Mining Co. v. Director, Office of Workars'
Comp Programs, |7 Fid 616, 30 (34 Cir. 1994} (noting
that the “use of a comma to set off a modifying phrase from
other clauses indicates that the qualifying language i5 10 be
applied 1o all of the previcus phrases and not merely the
immediately preceding phrase”™). As stated by the EI@
Circuit, this rule is 2 “supplementary ‘rule of puncpf :
to the "doctrine of the last antecedent,” which that a
medifier a::nggi_iI.La_p.]_:li:sf'nnIr to the nea or last,
antecedent.! See Bingham, 724 F.2d at 9256 n 3 (cuting
Quindlen v. Prudential Ins. Co. of Am 2d 876, 878
(5th Cir. 1973)). Of course, “these dogr are not absolute -T
rules,” id, at 926 n 3, and in applyfyg thhm we are mindful of

the Supreme Court’'s admonit hit “a purported plain- :
meaning analysis based onl unctuation 1s necessarily -3

incomplete and runs 1h:’$ distorting a statute's true .
meaning.” Unired Srar ‘| Bank, 508 U.S, at 454, _J
In addition to uipt rules of punciuation, we are aided
in our plain-me alysis by the fact that the Convention
EX1515 in five n@l ianguages—French, Spanish, English,
sian—of equal authenticity. See Naw Yark
. XV, § 1. Because one purpose of the Con-
o unify the standards under which international

' ese pales are illusisated By the fodlowing sxamples. Comicder & sen-

fite Sontlafeng twd Anlecodenti—"A" and "BT—and one maodifying

phrase—"wirth C." The doctrine of the kast antecedent sugzests thad if che

feptence were Structured “A or B with C7, the phrase "with C° shauid be

read 15 modily only “B." Howeéver, the “supplementary rule” of Biagham

% suggesis thad if the senterce were stroctured “A of B, wath C7, (8e phrage
“winth O should be read to madaly bath =A™ and “B."

’ E_rn.l".i:"ﬂ-""l.f_rﬂ

assl
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agreements to arbitrate are observed, Scherk v Alberto.
Culver Co.. 417 U.5. 506, 520 n.15 (1973}, we should. il
possible. adhere o an interpretation consistent with all of the
afficial languages. That said, some of the afficial languages
pravide more insight into the drafiers” intent than others: Of
the five official languages, English, French, and Spanish
were the working languages of the United Nations Confer-
ence on International Commercial Arbitration, which drafied
the Convention. See Rules of Procedure, U N. Conference on
int']l Commaercial Arbitration, Rule 32, E/Conf 2675/
{1958) (hereinafter "Rules of Procedure™), see alto
Airlines, 499 U.S. at 536 (considering language e
drafrers to gain insight into intent of pasties),
Conference meetings were Kept in these working Tanguages.
Rules of Procedure at Rule 36,

Finally. 1o the extent the drafrers’ -;@ unclear from the

text of the multiple versions of th n%ention, we may turn
ra the Convention's legislative i for guidance. Easrern
Afrlines, 499 U.5. at 535 history and negotiations
may be consulted in :nnm ifficult or ambiguous treaty
passages).

B. Censtrucrion a \ York Convention

As noted a
vides that

e, prticle IL, section | of the Convention pro-
tracting state (including the United States.
ted Kingdom, and Hong Kong) “shall recog-
reement in writing” to arbitrate a given dispute.
Ar . section 2, in turn, defines the term “agreement in
'l'kg" to include “an arbitral clause in a contract or an

@ﬂutian agreement. signed by the parties or contained in
n

exchange of letters or telegrams ~ Lark contends that the
modifying clause “signed by the partics or contained in an
exchange of letters of telegrams.” modifies both: (1) “an
arbitral clause in a contract” and (2) “an arbitration agree-

BEA2
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ment™” and, as a result, the dispute between the parties is not
arbitrable due 1o the absence of Lark's signature on the Pur-
chase Orders. Kahn Lucas contends, and rhe district court
held. that “signed by the parties™ modifies only the clause
immediately preceding 11, "an arbitration agreement,” and not
the previous clause. Thus, in Kahn Lucas's view, the
unsigned Purchase Orders constitute an “agreement in writ-
ing” 10 arbirrate enforceable under the Convention.

AS an imitial marter, we must determine the meaning of the
two elements in the series. namely “an arbitral clause in a
contract” and “an arbitration agreemenc.” We find the meag
ing of “an arbitral clause in a contract™ to be self-evideny ¥
also find that the phrase “an arbitration agreement.” b @
it 15 used in conjunction with the phrase "an arbitral Sause in
a contract,” refers (o any agreement to arbitrat I§ not
a clause in a larger agreement., whether that nt 15 part
of a larger contractual relationship or is ;g:‘ rely distinet
agreement which relates (o a non-contfagiun] dispute. The
parties agree that the Arbitration Clgas ch constitute “an
arbitral clause in a contract™ and %m arbitration agree-
ment” under the Convention. Q

We turn, then, to the
language version of the ntion. Taking its lead from the
rifth Circuit's analysis imiphere Drake, 16 F.3d at §69-70,
Kahn Lucas lrgu:%. e grammatical structure of section
2 compels the sion that its dispute with Lark falls
within the nn. We disagree. Section 2 rakes rhe
structure ° Q B, with C." This structure is exacely that to
upplementary rule of punctuation™ axpressed in
applies. Grammatically, the comma immediately
{ g "an arbitration agreement”™ serves (o separate the
%ﬂ {*an arbitral clause in a contract or an arbitration

eement”) from the modifying phrase (“signed by the par-
» hes or contained in an exchange of letters or telegrams™), and

B363

aning of the English-

F

12

————
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suggests rhat the modifying phrase is meant to apply o both
elements in the series. [ndeed, this comma can serve no ather
grammatical purpose. As 2 result, Kahn Lucas's reading of
the statute would render the comma mere surplusage, a con-
struction frowned upan, Cf. Trichilo v Secrerary of Health &
Human Servs., 823 F.2d 702, 706 (2d Cir, 1987) ("we will not
interprec a stature so that some of its terms are rendered a2
nullity™)

Although the grammatical structure of the English-lan-
guage version of the Convention suggests that the 5"
dispute 15 not arbitrable, we are hesitant 10 use cheglion
as the sole guide to the meaning of the text. Se ed Srares
Mar'l Bank, 508 U.5 a1 454-55 Butinthisc ther avail-

able interpretive (ools strongly SUppl:rr%ltJncIusiun the

PUNCLUATION SUGEESIS.
First. the plain language of t anrkln;-lan:uag:

verstons of the Convenlion co s the concluston that, o
arder to be enforceable und Convention, both an arbi-
tral clause in a contract a bitration agreement most be
signed by the paries of c fMed in an exchange of letters or

telegrams. In the Frenk d Spanish-language versions, the

word for * ~gnpears in the plural form. “signes” and
“firmades™ r ely. New York Convention, 21 US.T.
2524, 25 ecpuse each of the two antecedents is couched
in the 51 the modifier unambiguously applies to both

hed be signed by the parties, the French-language
would utilize the verb “signe” and the Spanish

The non-waorking official-language versions of the Con-
vention do not offer simularly clear-cut support for this inter-

é@ pretation, but do not weigh strongly against it either. The

Chinese-language version, like the English-language versicn,

United States
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cannot utilize a uniquely plural form of the verb for “signed.™
Nor does it contain punctuation helpful to our task. However.
in the Chinese-language version, the modifier “signed” pre-
cedes, rather than follows, the objects it modifies. New York
Caonvention, 21 U.5.T. 21319, Therefore, f the modilier were
construed 1o apply only to one of the objects, it would apply
te “arbitral clause 1n 8 contract,” rather than “arbitration
agreement.” offering no comfort vo Kahn Lucas in this case.
The Russian-language version uses the singular form of the
verb “signed” (iwranslizerated as “PODPECANOYE™), sug-
gesting that it modifies only “arbitration agreement.” Ne
York Conventien, 21 U.5.T. 253]. But because the g
meaning of the French- and Spanish-language versio %
Convention unambiguously supports the conclusio the
modifier applies 1o both antecedents, the struehyge of the
English-language version suggests such an | tatian, and
the Chinese-language version is sus-l::pt-ib{g ch an inter-
pretation, we are reluctant to allow w% mingly contra-
dictory Russian-language varsion (o disgar® a different result.
See Eastern Airlines, 49% US. E\E (giving controlling
wetght to meaning of language %:h treaty was drafred).
This is particelarly so in li the stated purposes of the
Convention, one of whic “unify the standards by which
agresments (o arbirrat served and arbitral awards are
enforced in the sig ountries.” Scherk, 417 U.S. at 520
n. 13 (citing the Qo Honj.

Finally, ¢ tent the plain meanings of the non-English
languag ns of the Convention do not resoclve any
ambig mt exists in the English-language version, the
leg: e history of article II puts the matter to rest. The
article [I. as reported by the Conference’s Working
p. and subject only to modification by the Drafting

Meering, UN. Conference on [at'l Commercial Arbitration,

s@mmtt:u for form, not substance, Summary of rhe 23d

BBGS
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U N. ESCOR. E/Conf.26/SR.23 ar 4, 7 (Sept. 12, 19%8),
reverses the terms “arbitration agreement” and "arbirration
clause in a contract.” The Warking Group text thus reads:
“The expression "agreement in writing’ shall mean an arbi-
tration agresment or an atbitration clause in & contract signed
by the parties, or an exchange of letters or telegrams between
those parties.” Consideration of rthe Draft New York Con-
venttgn on the Recognition and Enforcement of Foreign
Arbitral Awards, U N. Conference on Int'l Commercial Arbi-
tration, U.N. ESCOR, E/Conf.26/L.59, Agenda [tem 4
12 (June &, 1958). Therefore, anless the modifier “signed

the Convention applies to both antecedents, the Drﬂ{%.
Commitiee's editorial changes would amount to 2
tended. and unauthorized, substantive amendmen *u

[I, section 2.

Accordingly. although we are cognizant ! @e Conven-
tien “should be interpreted broadly to 12 115 recog-

nition and enforcement purposes,” Her, Foseph Muller
Corp.. 710 F.2d 928, 933 (2d Cir. %ﬁn rules governing
our construction do not allow us %w}w the Fifth Circuit's
interpretation of article [1, s as expressed in Sphere
Drake. Upon teview of th veation's text. punctuation
and subject matter, as an examination of the Con-
vention's legislativ @y. we hold that the modifying
phrase “signed by Eﬁﬂu or contained in an exchange of
lettess or tele plies t¢ both “an arbitral ¢lavse 1n 2
contract” an bitration agreement.”

i S k Fact that the Working Croup (252 d628 RaL COAMLN & SOMIAE betwedn
% bitzal elavse in a cantract™ and “signed by the parties™ offers no reluge

or Kakn Lucas Even when consirusd according io the doctnne of the lamn
antecedent, the Working Group el redunres that sn arbiiral clauss be
signed by the partiss.

3866
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C. Application to the Facus

Having determined that the Convention requires that "an
atbetral clause in a contract” be “signed by the parties or con-
tained in an exchange of lewers or elegrams.” we turn to the
applicanion of the Convention o the facis of this case.

As noted above, the Arbitration Clauses were contained in
the Purchase Orders which were signed only by Kahn Lucas,
and not by Lark. There is therefore no “arbitral clause in a
contract signed by the parties.” Further, Kahn Lucas
does not contend that the Purchase Orders, even togethér
with Lark's Confirmation of Order forms, represent “a
tral clause 1n a comtract . contained in an exchan &t-
ters or elegrams.”™ As a resalt, there s no “agr tin

writing” sufficient to bring this dispute w::hﬁ&mnpg of

the Coaventian.
Because the dispute in question do \@li within the
1

Convention, subject matter jurisdicy not properly be
premised on 9 U.5.C. § 203. The d3 court and this Court
thus lack subject metter jurisdi€y ver this dispute. The
judgment of the district cougt « ersed, and Kahn Lucas's
motion o compe] afbﬂu@ ismissed with prejudice.

CI)QDNCLU SION

reasons, the judgment of the distrier
Sand Kahn Locas's motion to compel arbi-
issed with prejudice for lack of subject matter

For the for
COWTE |5 re
tratian |
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