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entitled to the benefits of the blllliness 
judgment rule. 

Citron. [Current) Fed.Sec.L.Rep. n 93.915. 
at 9O.10:Hl4 (emphasis added). Similarly. 
RJR Na&isco involved a situation in which 
a fmal bidder had given the board thirty 
minutes to make a decision. Finding that 
the board did not act in bad faith by accept
ing that bid. the court said: 

Of course. this may have been an empty 
threat. I suppose that few thought the 
chances of such a withdrawal very high 
but DO one, of course, was in a position to 
assure that it would not happen. Were it 
to have happened. it is plain that the 
recap option would have provided a poor 
substitute at the range of values the 
bidding had been driven to. 

In the light of these circumstances, the 
decision not to attempt to break the tie 
but to accept one of the bids at that point 
and thus avoid the risk of the loss of that 
bid-no matter what my personal view 
might be that the risk was rather small
can in no event be seen as justifying an 
inference that those who made such a 
choice must have had. some motivation 
other than the honest pursuit of the cor
poration's welfare. 

RJR Na&isco. [Current] Fed.Sec.L.Rep. 
n 94,194, at 91,712-13. 

In light of Dillon Read's concern that 
delay would prompt Hoover to withdraw 
the bid and the substantial information 
available to the board, the board did not 
breach its duty to inform itself by defeat
ing Peter Detwiler's and Bryant' s resolu
tion to adjourn. 

4. Ow, coming the Bwri1U&! Judg-rnntt. 
Rule" Pruumpticm 

[47) Noting that the business judgment 
rule is a presumption only, the Plaintiffs 
contend that the court should deny summa
ry judgment to allow them "to rebut this 
presumption at trial with evidence of the 
defendants ' groasly unadvised bUlliness de
cisions." Plaintiffs' Mem. at 75. 

If the business judgment rule applies, 
courts "should decline to review the 
wisdom and merits of a business decision." 
Mil16 Acquiriticm Co. v. Macmillan. [m. , 

559 A_2d 1261, 1279 (Del.1989). As the 
Delaware Supreme Court has noted: "A 
hallmark of the business judgment rule is 
that a court will not substitute its judg
ment for that of the board if the latter's 
decision 'can be attributed to any rational 
business purpose.' '' Unocol, 493 A.2d at 
955 (quoting SinclaiT Oil Corp. v. Levien. 
280 A.2d 717, 720 (Del.!971)). 

The Plaintiffs cite no case in which a 
party overcame the blllliness judgment 
rule's protection where the sale of a compa
ny involved a special committee of outside 
directors, an investment banker, special 
counsel, an accounting firm, board meet
ings over eighteen months, and shareholder 
approval. Under the facts described above. 
no reasonable jury could find that the De
fendants' conduct in the sale of Ferro in
volved no "rational business purpose. " Id. 
Accordingly, the state fiduciary law claims 
are dismissed. 
ComlusW'n 

For the reasons set forth above, the De
fendants ' motion for summary judgment is 
granted, and the complaint is dismissed in 
its entirety. Enter judgment with costs on 
notice. 

It is so ordered. 

In the Matter of the Application of 
DWORKIN~OSELL INTERAIR 
COURIER SERVICES. INC.. Moahe 
Dworkin. and Shigur Expr .... Ltd_. Pe
titioner.. 

y . 

For an Order Stayinl' Arbitration Com
menced by Daniel A VRAHAM, 

RespondenL 

No. 88 Ci •. 469(LLS). 

United States District Court, 
S.D. New York. 

Sept. 1, 1989. 

Fonner employee brought action seek
ing continuation, pursuant to Federal Arbi-
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!ration Act and Convention on the Recogni· Mark C. Rushfield. Guazzo. PerelaoD. 
tion and Enforcement of Foreign Arbitral Rushfield & Guano, New York City, for 
AWards, of arbitration award arising from respondent. 
dispute concerning employment and stock 
agreement.s. The District Court, Stanton, 
J., held that: (1) Convention provided court 
with jurisdiction, but (2) award was not 
final and definite. 

Confirmation denied; 
clarification. 

1. Arbitration ~82.S 

remanded for 

Convention on Recognition and En· 
forcement of Foreign Arbitral Awards pro
vided district court with jurisdiction to con· 
flml arbitration award in dispute concern
ing employment agreement and stock pur· 
chase and shareholders' agreement; em· 
ployment agreement was between United 
States corporation and Israeli citizen for 
services to be performed in Israel and 
stock agreement was between Israeli citi
zens and American citizens. concerning sale 
of New York corporation's stock to Israeli 
corporation. 9 U.S.C.A. §§ 202, 203; Con· 
vention on the Recognition and Enforce-
ment of Foreign Arbitral Awards, Art. I, 
subd. I, 9 U.S.C.A. § 201 note. 

2. Arbitration ~82,S 
In action to confirm foreign arbitral 

award, finality of award is required where 
law of country in which arbitration is con
ducted requires finality; defenses to confir· 
mation are not limited to those enumerated 
in Convention on the Recognition and En
forcement of Foreign Arbitral Awards. 
Convention on the Recognition and En· 
forcement of Foreign Arbitral Awards, 
Art. V. subd. 1(e), 9 U.S.C.A. § 201 note. 

3. Arbitration ,",,82.5 
Arbitration award in employment dis· 

pute was not final and definite, warranting 
remand to arbitration panel for clarifica
tion; it was unclear whether, and to what 
extent, award disposed of parties ' disputes. 

Bertrand C. Sellier, Stein, Zauderer, El· 
lenhorn, Frischer & Sharp, New York City, 
for petitioners. 

OPINION AND ORDER 

STANTON, District Judge. 

Respondent Daniel Avraham seeks can· 
firmation , pursuant to the Federal Arbitra· 
tion Act, 9 U.S.C. §§ 1-15, and the Conven
tion on the Recognition and Enforcement 
of Foreign Arbitral Awards, 9 U.S.C. 
§§ 20H)8, of an arbitration award reno 
dered by a three-member American Arbi
tration Association panel on April 5, 1989 in 
New York, New York (the "Award"). Av· 
raham also seeks both pre- and post-judg
ment interest on the Award, and attorneys' 
fees. Petitioners object on the grounds 
that this court lacks subject matter juris
diction, and that the Award is not final and 
definite. 

BACKGROUND 

A vraham is a citizen of Israel. Petition
ers are: 1) Dworkin-Cosell lnterair Courier 
Services, Inc. ("Dworkin-Cosell"), a New 
York corporation; 2) Shigur Express, Ltd. 
("Shigur"), an Israeli corporation, with its 
principal place of business in Tel Aviv, Isra
el; and 3) Moshe Dworkin (" Dworkin"), a 
United States citizen residing in New Jer
sey, who is the President and Chief Execu
tive Officer of Dworkin-Cosell (collectively 
" petitioners"). 

The parties' dispute concerns two agree.
ment.s signed on February 6, 1987 (the 
" Agreement.s"). The Employment Agree
ment provides for Avraham to become Vice 
President and a director of Dworkin-Cosell. 
The Stock Pun:hase and Shareholders 
Agreement provides for a sale to Shigur of 
fifty percent of the out.standing shares of 
Dworkin-Cosell. As consideration, Shigur 
was to pay $75.000, plus an additional $25,-
000 if Dworkin-Cosell's pre-tax profits for 
a two-year period exceeded $320,000. 

At the time of the sale, Dworkin was the 
record owner of all Dworkin-CoseU's 
shares, but under an earlier agreement be
tween Dworkin and A vraham, each Was the 
beneficial owner of fifty percent of the 
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158 728 FEDERAL SUPPLEMENT 

shares. Shigur's payments under the 
Stock Pur1:hase and Shareholders Agree
ment were to be divided. in a manner not 
specified within the agreement, between 
Dworkin and A vraham. 

A vraham 's employment, both as Vice 
President and director of Dworkin-Cosell, 
was terminated on November 1. 1987. The 
parties disagree over the reasons for the 
termination. 

On December 9, 1987 Avraham served a 
Demand for Arbitration on petitioners, 
alleging that they had breached the Agree
ments by 1) firing him, 2) failing to pay 
salary, incentive bonuses and profits due 
him under the Agreements, 3) compelling 
him to resign from EI AI Airlines, and 4) 
"looting" Dworkin-Cosell by improper 
business transactions. A vraham demanded 
that he or his designee be recognized as a 
director, that all actions taken by Dworkin
Cosell 's board in the interim be vacated, 
that petitioners be enjoined from looting 
Dworkin-Cosell, and nearly $1.5 million in 
damages. Both Agreements contain nearly 
identical arbitration clauses, which state 
that "any dispute or controversy arising 
out of or in connection with this Agreement 
or any alleged breach hereof, shall be set· 
tIed by arbitration .. . " 

In response, on December 30. 1987 peti· 
tioners filed suit in the Supreme Court of 
the State of New York, seeking a stay of 
arbitration. After Avraham removed peti· 
tioners' suit to this court on January 22, 
1988, petitioners moved by Order to Show 
Cause for remand and a stay of arbitration. 
Their application was denied on February 
2, 1988, and the parties were ordered to 
arbitration. 

The three arbitrators heard eleven day. 
of testimony from July to October 1988, 
and rendered their A ward on AprilS, 1989, 
with the arbitrator selected by petitioners 
dissenting. Among the Award's other pro
visions, A vraham receives S270.000 and the 
costs, fees and expenses associated with 
the arbitration. The Award direcu! that 
"Payment of these monies shall be the joint 
and several obligation" of Dworkin-Cosell 
and Shigur. Article 2 of the A ward pro
vides that 1) Avraham is "entitled to desig· 

nate a director to sit on the Board of Di· 
rectors of [Dworkin-Cosell) for a period of 
six months from the date of this Award", 
and 2) the parties shall "negotiate in good 
faith a sale of the shares of any party" 
within six months of the A ward. The 
Award concludes: 

All other claims and counterclaims are 
denied in their entirety. Except for the 
provision of Article 2 above, this Award 
is in full settlement of all claims and 
counterclaims submitted in arbitration. 

DISCUSSION 

1. Subject Matter Jurisdiction 

[1] A vraham recognizes that unless the 
Convention on the Recognition and En· 
forcement of Foreign Arbitral Awards (the 
uConvention") provides this court with jur· 
isdiction, this court cannot confirm the 
A ward. There is no diversity between the 
parties, and the Federal Arbitration Act 
does not provide an independent basis for 
subject matter jurisdiction. 

The Convention is incorporated into Unit· 
ed States law at 9 U.S.C. §§ 201-08. Arti· 
cle 1(1) of the Convention states that it 
shall "apply to arbitral awards not can· 
sidered as domestic awards in the State 
where their recognition and enforcement 
are sought." In keeping with Article 1(1), 
9 U.S.C. §§ 202. 203 vests United States' 
district courts with original jurisdiction. re
garcUess of the amount in controversy, over 
actions concerning "[a]n arbitration agree
ment or arbitral award arising out of a 
legal relationship .. . which is considered 
as commercial .. . " However. if the a~ 
ment or award arises out of a relationship 
"which is entirely between citizens of the 
United States," it does not come under the 
Convention unless it involves property 
abroad, "envisages perfonnance or en· 
forcement abroad. or has some reasonable 
relation with one or more foreign states." 
9 U.S.C. § 202. 

Petitioners contend that the Award doe. 
not come under the Convention because it 
is a "domestic award." 

r 
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Berg."m V. Jos.ph Muller Corp.: 710 affd, 828 F.2<I 117 (2<1 Cir.1987), cen. de. 
F.2d 928 (2d Cll".1983) sets forth thIS Cll"' ",.d sub nom. M.chani8.d Co".,ruc';07l 
cuit's definition of a nondomestic award: of Pakistan Ltd.. v. A'J'7'ttr"ican C01'Utruc. 

The Convention did not define nondomes· tion Machintrry & Equipmtmt Corp., Ltd., 
tic a wards. The definition appears to 
have been left out deliberatA!ly in order 
to cover as wide a variety of eligible 
awards as possible, while permitting the 
enforcing authority to supply its own 
definition of 'nondomestic' in confonnity 
with its own national law . . .. We adopt 
the view that awards 'not considered as 
domestic' denotes awards which are sub
ject to the Convention not because made 
abroad, but because made within the le
gal framework of another country, e.g., 
pronounced in accordance with foreign 
law or involving paTti." domiciled or 
having their principal plac. of Inuine3S 
out8ide the mfen-cing juri3diction. 

Id. at 932 (emphasis added). 

Petitioners contend that IIIt is inconceiva
ble that Congress intended for the mere 
pre.ence of a foreign shareholder in . . . an 
employment dispute and a shareholders dis· 
pute concerning a New York corporation 
under New York law, to be sufficient in 
and of itself to bring such a dispute within 
the ambit of the convention." (petitioners' 
Memorandum, p. 7) (footnote omitted) 
Here, the Employment Agreement is be
tween a United States corporation and an 
Israeli citizen for .ervices to be performed 
in Israel. The Stock Purchase and Share
holders Agreement, between Israeli citi
zenB (Shigur and A vraham) and American 
citizens (Dworkin..(;osell and Dworkin), 
concerns a sale of a New York corpora· 
tion's stock to an Israeli corporation. 

Congress's intent tor "the broadest poe. 
sible implementation of the Convention." 
Builders Federal (Hong Kong) Ltd. V. 

Turner Construction. 655 F.Supp. 1400, 
1404 (S.D.N.Y.1987); accord AmeTican 
Construction Machinery & Equipmmt 
Corp., Ltd. v. Mechani8ed COnstTUCtitm of 
Pakiston Ltd. , 659 F.Supp. 426, 428 (S.D. 
N.Y.) ("there is a 'general p...,..,nforcement 
bias' manifested in the Convention.") (quot· 
ing PaT1l0n5 & Wltittemen-. Overseas Co., 
Inc. v. Societe General. d. L 'lndustTi. du 
Papier, 508 F.2d 969, 973 (2d Cir.I974)), 

484 U.S. 1064, 108 S.Ct. 1024, 98 L.E<I.2<I 
988 (1988), coupled with the factors listed 
by A vraham in his removal petition, sup
port the conclusion that the Award is not a 
domestic one: 

[T]he Stock Purchase and Shareholders 
Agreement ... relates direetly to a sale 
of the stock of a New York corporation 
by a United States citizen and an Israel 
citizen to an Israeli company (Shigur) 
and ... places obligations on the parties 
concerning engaging in business in air 
freight and sea freight between the Unit· 
ed States and Israel or .. otherwise 
engaging in business in New York and 
Israel ... ; [provides] for the Buyer (Shi· 
gur) to reeeive approval of an Israeli 
company (Clal, Ltd) with respect to the 
Shareholders Agreement "and transac· 
tions contemplated thereby" . .. ; [and] 
for the right of the first refusal of trans· 
fer of shares to be inapplicable to trans· 
fers to any entity of which "Clal (Israel) 
Ltd." is a major shareholder .. . . The 
Employment Agreement ... is .. . be-
tween aNew York corporation . .. and 
... a resident and citizen of Israel, pro
viding for [Avraham's] principal place of 
work being "the Company's principal of· 
fice in Israel." 
Accordingly, petitioners' challenge to this 

court's jurisdiction is overruled. 

2. Final and Definite Award 

As a general rule, "[t]he power to review 
an arbitration is limited under the Conven· 
tion and the burden of proving that an 
award should be overturned is on the party 

challenging the enforcement and recogni-
tion of the award." La. Societe Natitmau 
V. Shakem Natural ResouTC." Co., Inc .. 
585 F.Supp. 57, 61 (S.D.N.Y.1983) (citations 
omitted), affd, 733 F.2d 260 (2d Cir.), c.rt. 
dtmied sub nom. Shaheen Natural R.· 
sources Co .. Inc. V. La. Societe Nationale, 
469 U.S. 883, 105 S.Ct. 251, 83 L.Ed.2d 188 
(1984). 

Petition .. '. contA!nd that the Award is 
non·fUlaI and ambiguous, and thus should 
not be confirmed. Underlymg this conten· 
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tion is a series of lette", exchanged be
tween counsel. 

On May 12, 1989 Avraham's counsel re
sponded to Dworkin's counsel's statement 
that Dwor~sell alone would pay A vra
ham the monies due him under the Award: 

Should Dworkin-O>sell relieve Shigur 
of its obligation to pay the Award and 
instead itself make payment or should 
Dworkin-Cosell otherwise act to relieve 
Shigur of this responsibility, my client 
will commence appropriate legal action 
against Shigur and its designated Dwor
~sell directo", as well as against 
your client pe",onally (as a shareholder 
and director) for the breach of their 
duties of good faith and fair dealing. 
(May 12. 1989 Letter from Mark C. Rush
field, Esq. to Bertrand Sellier, Esq.) 

In a letter dated May 16, 1989, Avra
ham's counsel set out a proposal for the 
sale price of Avraham's shares to Dworkin, 
consisting of a lump sum payment plus 
payments pertaining to the "original take
over of Dworkin-CoseU by A vraham & 
Dworkin" and the subsequent sale of stock 
to Shigur, the remainder of Avraham's in
centive salary for 1986-,<!7, and Avnham's 
share of the profits of Dworkin-Coeell 
through the present. (May 16, 1989 Letter 
from Mark C. Rushfie\d. Esq. to Bertrand 
SeWer, Esq.) Dworkin's counsel responded 
that his client would not entertain A vra
ham'. propoaal aince it consists of claims 
which "are the explicit subject of the arb~ 
tration dated April 5, 1989." (May 16, 1989 
Letter from Bertrand C. Sellier, Esq. to 
Mark C. Rushfield, Esq.) 

Next, Avnham's lawyer in Israel wrote 
that Mr. Avraham had an "absolute right 
as a sharebolder to receive" Dworltin-C<>
sell dividends, and demanded immediate 
payment of 

(a) The remainder of Mr. Avraham'. in
centive salary for 1986-,<!7, in the amount 
of approximately $48,000. 
(b) The remainder of Mr. Avraham's in
centive salary tor the additional period 
up to Deeember 31, 1987, in the amount 
of approximately $15,000. 
(c) Mr. Avraham'. share of the profits of 
Dworkin-Coeell for the period to July 
1987, in the amount of $25,000. 

(d) Mr. Avnham's share of the profits of 
Dworkin-Cosell for the additional period 
up to D"""mber 31 1987, in the amount 
of approximately $25,000. (May 18, 1989 
Letter from Gabi Hake. Advocate to 
Dworkin-Cosell) 

This lawyer wrote Dworkin-O>sell again on 
May 23, 1989, stating that Mark Rushfield. 
Esq. had been designated by Avraham. 
PUl'llUAnt to the Award. to be • director of 
Dworkin-O>sell through October 4, 1989. 

In response. petitione", filed a complaint 
against A vraham, Dworkin/ Cosell Inter
air Courier Services, Inc .. et aL v. Avra
ham, 89 Civ. 3924 (1Ul) (the "related 
case") on June 2, 1989, seeking a declarato
ry judgment that 1) Dworkin-O>sell may 
satisfy the Award without it or its share
holders, directors and office", incurring 
any liability, 2) Avraham's recent demands 
for salary and profits are barred by the 
Award, and 3) Mr. Rushfield may not serve 
as a director because of a potential conflict 
of interest. Petitione", also seek to enjoin 
Avnham from enforcing the Award pend
ing the determination of their declaratory 
judgment application. 

Although Avraham disagrees with the 
assertion that the Award cove", his mone
tary demands, he suggested that the par
ties " file a joint request for clarification by 
the Arbitrators as to what issues the 
Award disposed of (or did not dispoee ofl." 
(May 17, 1989 Letter from Mark C. Rush
field, Esq. to Bertrand C. Sellier, Esq.) Mr. 
Rushfield repeated this suggestion in let
ters dated May 22 and May 25, 1989 to 
Dworkin's counsel. 

In a June 12, 1989 letter' to the court, 
Dworlrin'a counsel wrote: 

[I]f Mr. Rushfield is correct, the need for 
clarification of the award precludes its 
confirmation. On the other hand, if-as 
we believe to be the case-the a ward 
bars the claima which Mr. Rushfield's 
client baa threatened to assert in new 
litigation against the petitioners the min
ute this award is confirmed, then if the 
award is COn£Il'Itled, it should only be in 
the context of a decision by Your Honor 
explicitly barring the further litigation 
threatened by Mr. Rushfield'. client. If 

r 
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the Court concludes that the record does However, these cases did not examine a 
not allow for such a detennination. the challenge to the award's f"ma!ity or lack of 
decision of the motion to confirm should ambiguity. The court's statement in Gw
be deferred pending the determination of tech Lizenz amounts only to di<:/a, for. the 
the declaratory judgment action now be- challenger there raised only Article V de
fore the Court. (June 12. 1989 Letter fenses. In Brandeis 11I.3l.eL the court con
from Eric M. Schmidt) sidered, and rejected, the argument that 

[2J Before deciding whether the Award 
is non-fmal and ambiguous, this court must 
first determine whether such a defense ob-
tains in the context of a foreign arbitral 
award. Avraham contends that notwith
standing the Federal Arbitration Act's de
fense that an award is not Hmutual. final 
and definite," 9 U.S.C. § 10,1 petitioners 
are limited to the defenses enumerated in 
Article V of the Convention. 

Courts faced with the issue suggest that, 
as a general ru le, a party seeking to vacate 
a foreign arbitral award may only raise the 
defenses enumerated in Article V of the 
Convention. See Parso1l.3 & Whittemore 
Oversea.s Co., Inc. V. Societe Generale de 
L'lndU3trie du Papier, 508 F.2d 969, 973 
(2d Cir.I974) ("(bjoth the legislative history 
of Article V . . . and ~e statute enacted to 
implement the United States' accession to 
the Convention [9 U.S.C. § 207] are strong 
authority for txeating as exclusive the bas
es set forth in the Convention for vacating 
an award."); Geol.ech Luenz AG V. Ever
green Sy.te7M, Inc., 697 F.Supp. 1248, 
1252 (E.D.N.Y.1988) ("a party resisting en
forcement muat show that one of the cir
cumstances set forth in Article V of the 
Convention exists"); Brandeis 11I.3tel Ltd. 
v. Ca14b-ri4n Chemi<:tW Corp. , 656 
F.Supp. 160, 163 (S.D.N.Y.1987) (" 'Foreign 
awards are vulnerable to attack only on the 
grounds expressed in other articles of the 
Convention, particularly Article V' ") (quot
ing Fotochrome, Inc. v, Copal Company, 
Ltd., 517 F.2d 512, 518 (2d Cir.I975». See 
al30 9 U.S.C. § 207' 

I. This provision permits a distriCt COW'l to va· 
cate an award 1 w 1bc:re the arbitrators exceeded 
their powers, or K) imperfectly executed them 
that a mutual, final aDd definite award upon the 
subject matter submitted wa::s not mad.e." 

1. 9 US.C. § 207 provides thaI "[lib. coun sh.aJ1 
confirm the award unless it finds one of the 
grounds for refusa.l or deferral of recognition or 
enforcement of the: award specified in the said 
Convention. .. 

one of Article V's defenses could be con
strued to include a defense that the award 
was in "manifest disregard of the lawu (a 
defense implied under the Federal Arbitra
tion Act). Finally, Parsoru declined to de
cide "whether [the manifest disregard of 
the law defense] . . . obtains in the interna
tional arbitration context" because the de
fense failed on the merits. Iii. at 977. 

Those few courts that have discuased 
finality support a finding that finality is 
required where, as is the case here, the law 
of the country in which the arbitration is 
conducted requires fmality . See, e.g., lpi
t rade Int '~ S.A. V. Federal Republi<: of 
Nigeria, 465 F.Supp. 824 (D.D.C.1978) 
(finding award fmal under Swiss law).' 
Fertilizer Corp. of India V. lDl Ma1UJge
men~ Inc., 517 F.Supp. 948, 95lh57 (S.D. 
Ohio 1981), found that Article V, section 
l (e) requires a determination that the 
award is final and binding, according to the 
law of the country where the award was 
rendered. Section l(e) permits a court to 
refuae to recognize and enforce an award 
when 

The award has not yet become binding 
on the parties, or has been set aside or 
suapended by a competent authority of 
the country in which, or under the law af 
which, that award was made. 

[3J Under the circumstances, the 
A ward should be sent back to the arbitra
tors for clarification. Avraham seel<8 con
rUination under both the Convention and 
the Federal Arbitration Act, and it is well 

3. A case from this circuit, Amoco ~ Oil 
Co. v. Am, Navi8atioft Co., Ltd., 490 F Supp. 32, 
37 (S.D.N.Y.1979), states that. court may vacate 
an award if it "fails to dispose completely of a 
matter al issue between the parties.... However, 
the coun reasoned that since 9 US.c. § 10 and 
Article V have ·substantially equivaJent stan· 
dards" it need not decide wbctber the action 
was gov.rncd by tbc Coo__ the Federal 

Arbitration Act.. or both.. 
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established under the latter that "[c]ourts 
will not enforce an award that is incorn· 
plete. ambiguous or contradictory." Sea 
Dragon. Inc. v. Gebr. Van Wee/de Sche..". 
voorticantoor B. V .. 574 F.Supp. 367. 371 
(S.D.N.Y.1983) (rmding remand " fruitless" 
where issue presented to arbitrators who 
either rejected it or declined to pass judg
ment on it ). See also Bell Aerospace Co. 
v. Local 516. 500 F.2d 921 (2d Cir.I974) 
(remanding award because contradictory 
on its face); Zephyros Maritime Agencies 
v. Me:r:icana De Cobre. S.A. . 662 F.Supp. 
892. 895 (S.D.N.Y.1987) (court may remand 
where parties dispute meaning of award. 
but may not go beyond award "to decide 
questions that the panel did not decide"). 
The purpose of this requirement is to re
solve all issues submitted to arbitration. 
and detennine each issue fully so that no 
further litigation is necessary to finalize 
the obligations of the parties under the 
award. Puerto Rico Maritime Shipping 
Authority v. Star Lines. Ltd .. 454 F.Supp. 
368. 372 (S.D.N.Y.I978). 

It is unclear whether. and to what ex
tent, the Award disposes of the parties' 
disputes. For that reason. A vraham con
sents to a clarification of the Award by the 
arbitrators. and petitioners argue that the 
Award is not final and contains ambigui
ties. The Award's own concluding para
graph disclaims that it is "in full settlement 
of all claims and counterclaims submitted 
in this arbitration" with respect to the top
ics of A vraham's appointment of a board 
member and the good faith negotiationa of 
any party's sale of Dworkin-Cosell shares. 

Accordingly. the A ward is remanded to 
the arbitration panel to clarify the fore
going matters in such manner and upon 
such submissiona as they deem proper. 

3. Interest and Attorneys ' Fees 

A vraham seeks $4600 in attorneys' fees 
(his counsel's fee for seeking confinnation 
of the Award). arguing that fees are gener
ally awarded whe .... the party opposing en
forcement of or failing to comply with the 
a ward acted without justification or a rea
sonable chance of prevailing. In light of 
this court's ruling that the Award is re
manded to the arbitrators for clarification. 
this application is denied. Decision on Av-

raham's application for pre- and post-judg
ment interest is stayed pending clarifica
tion. 

CONCLUSION 
Avraham's application to confinn the ar

bitration award and his application for at
torneys ' fees are denied. The Award ren
dered In the matter of arbitration be
tween Daniel A vraham v. Dworkin-Cosell 
Interair Courier Services, Inc. . Moshe 
Dworkin. and Shigur Express. Ltd.. No. 
13-11&-1491-87 (Apr. 5. 1989) is remanded 
to the arbitrators for clarification of the 
issues discussed in this opinion. 

The PEOPLE OF the STATE OF NEW 
YORK. by their attorney, Robert 
ABRAMS. Attorney General oC the 
Slate oC Ne .. York. Petitionen. 

v_ 

TRANS WORLD AIRLINES. 
INC .• ReopondenL 

The PEOPLE OF the STATE OF NEW 
YORK, by their sWlrney. Robert 
ABRAMS. Attorney General oC the 
Slate oC Ne .. York, Petitionen, 

v. 

PAN AMERICAN WORLD AIRWAYS_ 
INC_. ReopondenL 

PAN AMERICAN WORLD AIRWAYS. 
INC .. Plaintiff. 

v. 
Robert ABRAMS. .. Attorney General 

oC the State of Ne .. York. DefendanL 

Noa. 89 Clv. 2298 (RWS). 89 Clv. 2867 
(RWS) and 89 Clv. 2425 (RWS). 

United States District Court, 
SoD. New York. 

Nov. 13, 1989. 

As Amended Nov. 13. 1989 and 
Jan. 12, 1990_ 

State of New York moved to remand 
its removed actions against airlines alleg-

r 

 
United States 
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