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DISCLOSURE STATEMENT 
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INTRODUCTION 

 Petitioner asks the Court to grant a writ of 
certiorari to answer the question “whether and when 
the Federal Arbitration Act permits a court to vacate 
an award as the product of manifest disregard of the 
law. Petitioner contends the court below applied 
manifest disregard of the law as an independent, 
extra-statutory ground for vacatur in direct conflict 
with this Court’s holding in Hall Street Assocs., LLC 
v. Mattel, Inc., 552 U.S. 576 (2008). Petitioner further 
asserts that because manifest disregard of the law 
was the sole basis for the panel’s holding, this case 
presents “an ideal vehicle to resolve the acknowl-
edged circuit conflict over whether ‘manifest disre-
gard’ justifies vacatur of an arbitral award.” Pet.  
11-12. 

 The petition should be denied for a number of 
reasons. First, to the extent the panel applied a 
manifest disregard of the law standard, it was ap-
plied as a gloss on 9 U.S.C. § 10(a) and as a common 
law ground. Second, the panel did not rely on mani-
fest disregard of the law to decide the case. In sub-
stance, what the Court did was apply the “fails to 
draw its essence from the agreement” standard first 
enunciated by Justice Douglas in United Steelworkers 
of America v. Enterprise Wheel & Car Corp., 363 U.S. 
593, 597 (1960) and more recently applied by this 
court in cases governed by the Federal Arbitration 
Act in Stolt-Nielsen S.A. v. AnimalFeeds Int’l Corp., 
559 U.S. 662 (2010) and Oxford Health Plans LLC v. 
Sutter, 133 S. Ct. 2064 (2013). 
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 The Fourth Circuit’s application of that standard 
fully comports with this long line of cases. Far from 
“second-guessing” an arbitrator’s “interpretation” of 
the contract, the Fourth Circuit vacated an award in 
circumstances where the arbitrator abandoned her 
interpretive role by reaching a conclusion that con-
travened the unambiguous terms of the “Employee 
Settlement and Release Agreement.” The Arbitrator 
transformed the “essence” of that Agreement – which 
on its face states its purpose was “to resolve any 
claim by [Petitioner] against [Respondents] and all 
other existing differences” – into neither a settlement 
nor a release of claims but instead into a mere waiver 
of the right to have claims heard in a judicial forum. 
The Arbitrator did this even though she expressly 
ruled the Settlement Agreement and Release was 
valid and enforceable and even though, as the Fourth 
Circuit put it, “neither linguistic gymnastics, nor a 
selective reading of Maryland contract law, could 
support [the Arbitrator’s] conclusion that the Release 
was enforceable but that Walia’s claims were 
arbitrable anyway.” Pet. App. 19a. 

 Unlike Oxford, the case before the Fourth Circuit 
was not a situation where the arbitrator ascribed a 
linguistically plausible, albeit highly improbable, 
interpretation to an arbitration agreement and thus 
at least arguably interpreted the parties’ agreement. 
It is a case where the Arbitrator strayed far beyond 
her interpretive role by writing the settlement and 
release provisions, which comprised the “essence” of 
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the Employee Settlement and Release Agreement, 
completely out of the Agreement. 

 As the Fourth Circuit explained, an “arbitrator 
may not . . . disregard or modify unambiguous con-
tract provisions. . . . ‘Moreover, an award fails to draw 
its essence from the agreement if an arbitrator has 
‘based his award on his own personal notions of right 
and wrong.’ . . . In such circumstances, a federal court 
has ‘no choice but to refuse enforcement of the 
award.’ ” (citations omitted). Pet. App. 14a. Applying 
this standard, the panel held the “plain language 
of the Release fatally undermines the suggestion that 
Walia retained the right to bring any of his counter-
claims in arbitration. The Release waived all claims 
stemming from his employment relationship with the 
Company regardless of forum.” Pet. App. 19a.  

 Because the Arbitrator strayed from her inter-
pretive role and substituted her own notion of “eco-
nomic justice” for the parties’ agreement, Petitioner’s 
question of “whether” and “when” the FAA authorizes 
vacatur for manifest disregard of the law is immate-
rial and thus unnecessary to the outcome of the case. 
Put differently, the question Petitioner is asking the 
Court to resolve in the context of this case, is largely, 
if not entirely, academic.  

 There is no compelling reason to grant certiorari 
even if the question presented by Petitioners could be 
interpreted to include whether the Fourth Circuit 
correctly applied the Enterprise Wheel-Stolt-Nielsen 
standard. It would then be requesting the Court to 
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review the Fourth Circuit’s application of a settled 
standard concerning which there is no split among 
the circuits, falling squarely within a category of 
petitions for certiorari that are “rarely grant[ed].” 
Sup. Ct. R. 10. 

---------------------------------  --------------------------------- 
 

STATEMENT OF THE CASE  

The Settlement Agreement and Release 

 In 2003, Respondent Kiran M. Dewan CPA, P.A. 
(“KMDCPA”) employed Petitioner, a Canadian na-
tional, as an accountant in its office in Maryland.1 
Petitioner continued to work for KMDCPA through 
August 21, 2009. On November 3, 2009, Petitioner 
and KMDCPA entered into an Employee Settlement 
and Release Agreement (the “Settlement Agree-
ment”). Res. App. 1-6. 

 The stated purpose of the Agreement was to com-
pletely resolve all claims and differences Petitioner 
had against Respondents: 

B. The Parties wish to resolve any claim by 
EMPLOYEE against the COMPANY and 
all other existing differences completely and 

 
 1 In order for Petitioner to be hired, KMDCPA filed a Labor 
Condition Application (“LCA”) with the United States Depart-
ment of Labor (“DOL”) and after the LCA was approved, filed a 
petition with U.S. Citizenship and Immigration Services of the 
U.S. Department of Homeland Security for an H-1B visa. C.A. 
J.A. 208. 
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amicable, without litigation. The parties rep-
resent that they are competent to enter into 
it, fully understand its terms and conse-
quences, and enter into it knowingly and 
voluntarily. Id. 1. 

 In Paragraph 2, Respondent agreed to settle his 
claims for $7,000 and acknowledged that except for 
this amount, he was not entitled to receive any other 
payments, benefits or compensation. Id. 2. 

 Paragraphs 3 and 4 contained release provisions 
and a covenant not to sue. Id. 2-3. 

3. Release. EMPLOYEE, on behalf of him-
self and his representatives, spouse, agents, 
heirs and assigns releases and discharges 
COMPANY and COMPANY’S former, current 
or future officers, employees, representa-
tives, agents, fiduciaries, attorneys, direc-
tors, shareholders, insurers, predecessors, 
parents, affiliates, benefit plans, successors, 
heirs, and assigns from any and all claims, 
liabilities, causes of action, damages, losses, 
demands or obligations of every kind and na-
ture, whether now known or unknown, sus-
pected or unsuspected, which EMPLOYEE 
ever had, now has, or hereafter can, shall or 
may have for, upon or by reason of any act, 
transaction, practice conduct, matter, cause 
of practice of any kind whatsoever, relating 
to or based upon, in whole or in part, any act, 
transaction or practice or conduct prior  
to the date hereof, including but not limited 
to matters dealing with EMPLOYEE’S 
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employment or termination of employment 
with the COMPANY, or which relate in any 
way to injuries or damages suffered by EM-
PLOYEE (knowingly or unknowingly). This 
release and discharge includes, but is not 
limited to, claims arising under federal, state 
and local statutory or common law, includ-
ing, but not limited to, claims arising under 
federal, state, and local statutory or common 
law, including, but not limited to, the Age 
Discrimination in Employment Act (“ADEA”), 
Title VII of the Civil Rights Act of 1964, 
claims for wrongful discharge under any 
public policy or any policy of the COMPANY, 
claims for breach of fiduciary duty, and the 
laws of contract and tort; and any claim for 
attorney’s fees. EMPLOYEE promises never 
to file a lawsuit or assist in or commence any 
action asserting any claims, losses, liabili-
ties, demands, or obligations released here-
under.  

4. Known or Unknown Claims. The parties 
understand and expressly agree that this 
AGREEMENT extends to all claims of every 
nature and kind, known and unknown, sus-
pected or unsuspected, past, present, or fu-
ture, arising from or attributable to any 
conduct of the COMPANY and its successors, 
subsidiaries, and affiliates, and all their em-
ployees, owners, shareholders, agents, offic-
ers, directors, predecessors, assigns, agents, 
representatives, and attorneys, whether 
known by EMPLOYEE or whether or not 
EMPLOYEE believes he may have any 
claims and that any and all rights granted to 



7 

EMPLOYEE under the Annotated Code of 
Maryland or any analogous state law or gen-
eral law or regulations, are hereby expressly 
waived.  

Paragraph 8 contained the following arbitra-
tion provision: 

8. Dispute. Should a dispute arise concern-
ing this AGREEMENT or its performance, 
such dispute shall be resolved, at the election 
of the party seeking to enforce the Agree-
ment, by binding arbitration administered by 
the American Arbitration Association under 
its commercial dispute resolution rules. If 
arbitration is initiated, the arbitration shall 
be held in Baltimore, Maryland. Id. 4-5. 

Finally, Paragraph 9 contained a choice of 
law provision: 

9. Construction. This AGREEMENT shall 
be construed and enforced in accordance with 
the laws of the State of Maryland. Id. 5. 

 
Arbitration Proceeding 

 Several months after the Settlement Agreement 
was entered into, KMDCPA initiated an arbitration 
proceeding against Petitioner claiming Petitioner 
“breached an employment agreement by competing 
with and soliciting the clients of the employer,” and 
“breached a settlement and release agreement by 
making various claims against the Employer (Claim-
ant).” C.A. J.A. 267. 
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 One week later, Petitioner filed a complaint with 
the DOL under 8 U.S.C. § 1182(n)(2)(A) claiming 
Respondents violated certain attestations contained 
in various LCAs that were filed and that, as a result, 
he was not paid the “prevailing wage” and was owed 
substantial wage shortfalls. C.A. J.A. 61; 115 ¶23. 
Petitioner also claimed there was no bona fide termi-
nation of his employment under the Immigration and 
Nationality Act (8 U.S.C. § 1101 et seq.) (“INA”), that 
he was still an employee, and that he was entitled to 
back pay under the statute.2 C.A. J.A. 55.  

 Five months after filing the complaint with the 
DOL, Petitioner, claiming the Settlement Agreement 
was unconscionable and thus unenforceable, asserted 
counterclaims against the Respondents in the arbi-
tration proceeding.3 Specifically, Petitioner contended 
he was still an employee entitled to wages from 

 
 2 The INA contains a comprehensive regulatory enforcement 
scheme that entrusts investigation of complaints to the Secretary 
of Labor. 8 U.S.C. § 1182(n)(2)(A). On October 18, 2011, the DOL’s 
Wage and Hour Division of the Department of Labor, which was 
investigating Walia’s complaint, determined KMDCPA did not 
violate 8 U.S.C. § 1182(n) and that Walia was not entitled to wage 
shortfalls and back pay under the INA. C.A. J.A. 121; Pet. App. 
20a, n.8. 
 3 During the arbitration, Petitioner never maintained that 
the release provisions in the Settlement Agreement was unclear. 
Petitioner solely argued that the Settlement Agreement was 
unenforceable because it was procedurally and substantively 
unconscionable and the settlement amount was not paid. C.A. 
J.A. 56-57. Petitioner’s implication that he filed the counter-
claims because of an ambiguity (Pet. 7) is neither based in the 
record nor in fact. 



9 

August 2009 since there was no bona fide termination 
under the INA (Id. 55); due to alleged violations of the 
INA he was entitled to wage shortfalls as far back as 
2003 (Id. 53); and he was entitled to additional dam-
ages for breach of various employment agreements 
the parties entered into prior to the date of the Set-
tlement Agreement. Id. 61. The counterclaims all 
involved claims that arose prior to the effective date 
of the Settlement Agreement and included the same 
claims pending in the DOL proceeding.  

 Respondents objected to Walia’s counterclaims on 
the grounds they were released pursuant to the 
Settlement Agreement. C.A. J.A. 48. 

 On July 11, 2011, the Arbitrator issued her 
Interim Award. She determined that any claim Re-
spondents had under the 2003 and 2006 employment 
agreements were barred by the statute of limitations. 
With respect to the Settlement Agreement, the Arbi-
trator stated: 

Applying the analysis of the Maryland Law 
to the Release Agreement of 2009, the Arbi-
trator is compelled to rule that it is valid and 
enforceable. Here the Respondent knew he 
was signing a release and chose to sign it. 
However, he did not know the legal conse-
quences nor the significance of his signature. 
However, he voluntarily signed it but with-
out consulting an attorney and is now legally 
bound. Accordingly, all the Respondent’s 
rights for all tort and contractual claims in 
federal or state courts as well as attorney’s 
fees are now waived. C.A. J.A. 66. 
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 The Arbitrator issued her Final Award on No-
vember 18, 2011 and determined: 

[Respondents’] Claims: 

All claims involving Solicitation, Covenant 
not to Compete and unauthorized release of 
Confidential Data from Claimant’s CPA firm 
are dismissed except for the valid execution 
of the Release (2009) based on Maryland law. 
Accordingly, the Respondent is precluded 
from bringing all tort and contractual claims 
in state and federal courts as well as being 
precluded from receiving attorney fees. C.A. 
J.A. 190 

 With respect to the Counterclaims, the Arbitrator 
found: (a) Petitioner was still currently employed 
since there was no “letter of termination”;4 and (2) the 
2003 and 2006 Employment Agreements lapsed based 
on the statute of limitations but a 2009 employment 
agreement was “actionable” as well as the “acknowl-
edged employment relationship.” The Arbitrator then 
awarded Petitioner the prevailing wages under the 
INA from August 2009 to the date of the Award; 
wage shortfalls under the INA from 2003;5 and other 

 
 4 This finding is directly contrary to Petitioner’s admission 
in the Settlement Agreement that he was a “former employee.” 
Res. App. 1. Similarly, the statement at page 7 of the Petition 
that Petitioner signed the Settlement Agreement before he 
stopped working is also inconsistent with this admission. Pet. 7.  
 5 This award is inconsistent with her determination that 
the statute of limitations had run on claims arising under the 
2003 and 2006 agreements. C.A. J.A. 190. 
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damages for claims that arose prior to the effective 
date of the Settlement Agreement. Id. 

 
District Court Proceeding 

 Respondents filed an action in the United States 
District Court for the District of Maryland challeng-
ing the Final Award. Respondents asserted the Award 
should be vacated under the Maryland Uniform 
Arbitration Act (“MUAA”), Md. Code Ann., Cts. & 
Jud. Proc. § 3-224(b)(5) (2006 Repl. Vol.) because the 
Arbitrator exceeded her powers and reached an 
irrational result by ordering damages despite finding 
the Settlement Agreement enforceable. C.A. J.A. 128. 
Respondents also asserted the Arbitrator had no 
jurisdiction to hear Petitioner’s INA wage claims.6 
C.A. J.A. 107. Petitioner, in turn, filed a motion to 
confirm and enforce the Award under Maryland law. 
The District Court denied the Petition to vacate the 
Award stating: 

 
 6 In the arbitration proceeding and in both courts below, 
respondents argued that the Arbitrator had no authority to 
render an award on Petitioner’s INA-based wage claims (the 
bulk of Petitioner’s counterclaim damages) because Congress 
entrusted resolution of these claims to the sole and exclusive 
jurisdiction of the Department of Labor. C.A. J.A. 68-69; Pet. 
App. 57a-58a; Pet. App. 19a-20a, n.8. The Arbitrator, rejected 
this challenge to her jurisdiction stating her authority was 
“expansive, far beyond the province of the statute.” C.A. J.A. 69. 
The Fourth Circuit expressly noted it did not reach the issue of 
whether Petitioner had the private right to bring these claims in 
an arbitral forum in light of its holding that the right to assert 
such claims, assuming it exists, was released under the Settle-
ment Agreement. Pet. App. 19a-20a, n.8. 
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Having thoroughly reviewed the record in 
this case, this Court finds substantial sup-
port for the decisions made by the arbitrator, 
that the arbitrator did not go beyond the 
scope of the submissions, and that the arbi-
trator’s determinations were not arbitrary. 
Additionally, Plaintiffs do not meet their 
heavy burden of proof with respect to any of 
the applicable grounds to vacate an arbitra-
tion award under the MUAA. C.A. J.A. 224. 

 Respondents, citing Messersmith, Inc. v. Barclay 
Townhouse Associates, 313 Md. 652, 547 A.2d 1048 
(1986), filed a motion to reconsider and asserted 
under Maryland law the Court erred giving deference 
to the arbitrator’s assertion of jurisdiction over the 
counterclaims and that de novo review was required. 
The District Court denied the motion (Pet. App. 51a-
62a) and granted Petitioner’s motion to confirm the 
Award pursuant to Md. Code Ann., Cts. & Jud. Proc. 
§ 3-227(b). Id. 

 
The Fourth Circuit Decision  

 Respondents appealed the District Court’s Orders 
asserting, inter alia, the release barred Petitioner’s 
counterclaims and vacatur was proper under the 
MUAA. In a split decision, the Fourth Circuit vacated 
the Award under the Federal Arbitration Act (“FAA”), 
9 U.S.C. § 1 et seq. – not the MUAA. According to the 
Court, even though the parties briefed the issues 
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under the MUAA, the FAA controlled.7 Pet. App. 10a-
12a. The Court acknowledged that a moving party 
has a heavy burden of showing one of the grounds 
specified in the FAA or certain limited common law 
grounds, including that the award failed to draw its 
essence from the contract or manifest disregard of the 
law, in order for a reviewing court to vacate an arbi-
tral award. Pet. App. 13a. The Court also stated, in 
the wake of this Court’s decision in Hall Street 
Assocs., LLC v. Mattel, Inc., 552 U.S. 576 (2008), the 
Fourth Circuit recognizes “manifest disregard as a 
basis for vacating an award as an ‘independent 
ground for review’ or as a ‘judicial gloss’ on the enu-
merated grounds for vacatur set forth in the FAA.”8 
Pet. App. 14a. 

 The Court then set forth the standard for vacatur 
under these statutory and common-law grounds: 

 
 7 Petitioner’s statement that “[a]lthough respondents’ 
complaint ‘nominally’ invoked Maryland’s arbitration statute, at 
oral argument before the Fourth Circuit both parties recognized 
that the FAA applies” is misleading at best. Pet. 8, n.3. As noted 
by the Court in its Opinion, the parties’ arguments to the Fourth 
Circuit were all based on Maryland law. Pet. App. 10a. In fact, 
when asked at oral argument whether the FAA applies, Peti-
tioner’s counsel replied not once but twice that he had not 
researched the issue. 
 8 Petitioner asserts the “Fourth Circuit majority did not 
determine that this case implicated any of [the] statutory bases 
for vacatur.” Pet. 9. Tellingly, Petitioner conspicuously omits the 
Panel’s statement that it was applying manifest disregard in 
this case as either an independent ground under the common 
law or as a part of 9 U.S.C. § 10(a). Pet. App. 14a. 
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Under our precedent, a manifest disregard of 
the law is established only where the ‘arbi-
trator[ ]  understand[s] and correctly state[s] 
the law, but proceed[s] to disregard the 
same.” Patten v. Signator Ins. Agency, Inc., 
441 F.3d 230, 235 (4th Cir. 2006) (citation 
omitted). Merely misinterpreting contract 
language does not constitute a manifest dis-
regard of the law. Id. An arbitrator may not, 
however, disregard or modify unambiguous 
contract provisions. Id. “Moreover, an award 
fails to draw its essence from the agreement 
if an arbitrator has ‘based his award on his 
own personal notions of right and wrong.’ . . . 
In such circumstances, a federal court has 
‘no choice but to refuse enforcement of the 
award.’ ” Id. (citations omitted). Pet. App. 
14a.  

 The Court noted “the Arbitrator appears to have 
concluded that the Release sufficed to extinguish 
Walia’s common law and state and federal statutory 
claims if they were brought in state or federal court, 
but did not extinguish some or all of such claims if 
they were brought in an arbitral forum.” Pet. App. 
17a. According to the Court, while the Arbitrator 
never explained how she reached her interpretation 
of the Release, 

it is clear to us that neither linguistic gym-
nastics, nor a selective reading of Maryland 
contract law, could support her conclusion 
that the Release was enforceable but that 
Walia’s claims were arbitrable anyway. 
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Objectively viewed, the language of the Re-
lease could not be more expansive, clear or 
unambiguous. The plain language of the Re-
lease fatally undermines the suggestion that 
Walia retained the right to bring any of his 
counterclaims in arbitration. The Release 
waived all claims stemming from his em-
ployment relationship with the Company re-
gardless of forum. Accordingly, we hold that 
the Arbitrator manifestly disregarded the 
law by holding the Release valid and en-
forceable but nevertheless arbitrating Walia’s 
counterclaims arising out of his employment 
with the Company. Pet. App. 19a. 

 Judge Wynn, in his dissenting opinion, believed 
the arbitrator interpreted the Settlement Agreement 
to “release suits in court but not disputes in Arbitra-
tion.” Pet. App. 23a. The dissent concludes that 
vacatur was improper because the Court was “not at 
liberty to substitute our preferred interpretation for 
the arbitrator’s.”9 Id. 24a. 

 
 9 The dissent never discusses whether the award drew its 
essence from the Settlement Agreement. Under the reading 
offered by Judge Wynn, the entire Settlement Agreement could 
have been reduced to a one sentence agreement whereby the 
parties simply agreed to waive the right to assert any claims 
they may have against each other in federal or state court. As 
noted herein, such an “interpretation” is untethered to the 
Settlement Agreement and fails to draw its essence from the 
agreement the parties actually entered into. 
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 Petitioner’s request for en banc rehearing was 
denied because “no judge requested a poll under Fed. 
R. App. P. 35.” Pet. App. 76a. 

---------------------------------  --------------------------------- 
 

REASONS FOR NOT GRANTING THE WRIT 

 Petitioner contends the Court should grant the 
writ because: (a) “the Fourth Circuit’s holding that 
manifest disregard of the law is an independent, 
extra-statutory ground for vacatur of an arbitral 
award conflicts with this Court’s precedents[ ]”; and 
(b) the case presents “an ideal vehicle to resolve the 
acknowledged circuit conflict over whether manifest 
disregard justifies vacatur of an arbitral award.” Pet. 
11-12. Neither assertion bears scrutiny and the writ 
should be denied. 

 
A. The Question Petitioner asks the Court to 

Decide is Not Presented by this Case be-
cause it is Governed by the Enterprise 
Wheel-Stolt-Nielsen Essence of the Agree-
ment Standard  

 Petitioner asks the Court to grant certiorari to 
decide “[w]hether and when the Federal Arbitration 
Act (the “FAA”) permits a court to vacate an arbitral 
award as the product of ‘manifest disregard of the 
law.’ ” Pet. i. Despite the Fourth Circuit’s use of the 
legal label term manifest disregard of the law to 
describe its holding, this case turned not on the 
Arbitrator’s manifest disregard of the law, but on the 
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Arbitrator’s manifest disregard of the contract. It is 
thus governed by a long line of Labor Management 
Relations Act (“LMRA”) Section 301 governed labor 
arbitration, and FAA-governed commercial arbitra-
tion cases, beginning with a landmark Steel-Workers-
Trilogy case, United Steelworkers of America v. Enter-
prise Wheel & Car Corp., 363 U.S. 593, 597 (1960), 
and culminating most recently in BG Group PLC v. 
Republic of Argentina, 572 U.S. ___, No. 12-138, slip 
op. at 17-19 (March 14, 2014).10 

 This line of cases authorizes limited review of 
both Section 301 governed labor arbitration awards 
and FAA-governed commercial awards to ensure that 
there is no fundamental disconnect between the 
award and the agreement the arbitrator was asked to 
interpret and apply. They recognize that an “arbitra-
tor’s task is to interpret and enforce a contract,” and 
that, accordingly, an arbitrator exceeds his authority 
when he “ ‘strays from interpretation and application 
of the agreement and effectively “dispense[s] his own 
brand of industrial justice” . . . ’ ” Stolt-Nielsen, 559 

 
 10 Enterprise Wheel supra; Alexander v. Gardner-Denver 
Co., 415 U.S. 36 (1974); W.R. Grace & Co. v. Local Union 759, 
Int’l Union of United Rubber, 461 U.S. 757 (1983); Shearson/ 
American Express v. McMahon, 482 U.S. 220 (1987); Misco 
supra; Volt Information Sciences, Inc. v. Board of Trustees of 
Leland Stanford Junior Univ., 489 U.S. 468 (1989); First 
Options v. Kaplan, 514 U.S. 938 (1995); Eastern Associated Coal 
Corp. v. United Mine Workers, 531 U.S. 57 (2000); Major League 
Baseball Players Ass’n v. Garvey, 532 U.S. 504 (2001); Hall St. 
supra; Stolt-Nielsen supra; Oxford supra; BG Group supra. 
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U.S. at 663 (quoting Major League Baseball Players 
Ass’n v. Garvey, 532 U.S. 504, 509 (2001) (per curiam) 
(quoting Enterprise Wheel, 363 U.S. at 597)). An 
arbitration award is thus subject to vacatur if it does 
not “draw[ ]  its essence from the” parties’ agreement, 
see Enterprise Wheel, 363 U.S. at 597, which means 
that the arbitrator must at least “arguably” “inter-
pret,” “constru[e] or apply[ ]  the contract.” Oxford, 
131 S. Ct. at 2068 (quoting Eastern Associated Coal 
Corp. v. United Mine Workers, 531 U.S. 57, 62 (2000) 
(quoting Enterprise Wheel, 363 U.S. at 599) and 
Misco, 484 U.S. at 38). 

 Arbitration awards that disregard or contravene 
the unambiguous terms of a contract are subject to 
vacatur under this standard (which, for purposes of 
this opposition, we shall refer to as the Enterprise 
Wheel-Stolt-Nielsen standard of review). See Stolt-
Nielsen, 559 U.S. at 676 (panel had “no occasion to 
ascertain the parties’ intention in the present case 
because the parties were in complete agreement 
regarding their intent.”) (quotation omitted); Misco, 
484 U.S. at 38 (“The arbitrator may not ignore the 
plain language of the contract. . . .”). That is because 
an arbitrator who makes an award that lacks “any 
contractual basis” has not even arguably interpreted 
the contract, and therefore has strayed from his task. 
See Oxford, 133 S. Ct. at 2069 (distinguishing Stolt-
Nielsen); Stolt-Nielsen, 559 U.S. at 668-669; Misco, 
484 U.S. at 38.  

 The Fourth Circuit held the Award should be 
vacated because it contravened the clear terms of the 
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release provisions of the Settlement Agreement. In 
doing so, the Fourth Circuit applied an Enterprise 
Wheel-Stolt-Nielsen standard of review – not manifest 
disregard of the law – and its decision fully comports 
with that standard. It thus raises no meaningful 
question about whether or when the FAA permits a 
court to vacate an award as a product of manifest 
disregard of the law. At most, it raises the question 
whether manifest disregard of the law, assuming it 
exists, can be an alternative ground to vacate an 
award in circumstances where the Enterprise Wheel-
Stolt-Nielsen standard also permits vacatur, and 
Stolt-Nielsen has already answered that question in 
the affirmative. See Stolt-Nielsen, 559 U.S. at 672 n.3. 

 
1. This Court has held Post-Hall Street 

that the Enterprise Wheel-Stolt-Nielsen 
Standard of Review is Subsumed within 
Section 10(a)(4) of the FAA 

 The controversy that apparently prompted Peti-
tioner to request certiorari is whether manifest 
disregard of the law is a standard of review that 
survived this Court’s decision in Hall Street. There, 
this Court held Sections 10(a)(1)-(4) of the FAA set 
forth the “exclusive grounds for expedited vacatur” of 
an FAA-governed arbitration award. Id. Because none 
of Section 10(a)’s four vacatur grounds expressly 
authorize a court to review the outcome of an award 
based on manifest disregard of the law, Petitioner 
argues manifest disregard of the law is a judicially-
created standard of review that is not subsumed 
within Section 10(a)(4) or any of the other three 
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grounds for vacatur set forth in Section 10(a). Pet. 
12-15. 

 But that question is not raised where, as here, 
the Enterprise Wheel-Stolt-Nielsen standard of review 
applies. Stolt-Nielsen, which was decided two years 
after Hall Street, held the Enterprise Wheel-Stolt-
Nielsen standard of review was subsumed within 
Section 10(a)(4) of the FAA, which authorizes vacatur 
“where the arbitrators . . . exceeded their powers. . . .” 
9 U.S.C. § 10(a)(4). Stolt-Nielsen, 559 U.S. at 669. 
That holding was reaffirmed last Term in Oxford, 133 
S. Ct. at 2068, and nine days ago in BG Group, slip 
op. at 17, 18-19. 

 
2. There is no Split Among the Circuits 

Over the Application of the Enterprise 
Wheel-Stolt-Nielsen Standard 

 The circuit courts have endorsed the “essence of 
the agreement” standard first set out in Enterprise 
Wheel.11 Even the circuits Petitioner identifies having 
rejected manifest disregard of the law have applied, 

 
 11 Osceola County Rural Water System, Inc. v. Subsurfco, 
Inc., 914 F.2d 1072 (8th Cir. 1990); Labor Relations Div. of 
Constr. Indus. v. International Bhd. of Teamsters, Local #379, 29 
F.3d 742 (1st Cir. 1994); Local No. 7 UFCW v. King Soopers, Inc., 
222 F.3d 1223 (10th Cir. 2000); Mich. Family Res., Inc. v. SEIU 
Local 517M, 475 F.3d 746 (6th Cir. 2006); Akers Nat’l Roll Co. v. 
United Steel, Paper and Forestry, Rubber, Mfg., Energy, Allied 
Indus., and Serv. Workers Int’l Union, 712 F.3d 155 (3d Cir. 
2013); Bhd. of Locomotive Eng’rs & Trainmen v. Union Pac. R.R. 
Co., 719 F.3d 801 (7th Cir. 2013). 
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post-Hall Street, the Enterprise Wheel-Stolt-Nielsen 
standard of review under § 10(a)(4) in cases involving 
whether an award draws its essence from the parties’ 
agreement.  

 In Timegate Studios, Inc. v. Southpeak Interac-
tive, L.L.C., 713 F.3d 797 (5th Cir. 2013), the Fifth 
Circuit set forth the standard as follows:  

The Federal Arbitration Act provides, in rel-
evant part, that a district court may vacate 
an arbitration award ‘where the arbitrators 
exceeded their powers.’ 9 U.S.C. § 10(a)(4). 
Whether an arbitrator has exceeded his pow-
ers is tied closely to the applicable standard 
of review. We will sustain an arbitration 
award as long as the arbitrator’s decision 
‘draws its essence’ from the contract – even if 
we disagree with the arbitrator’s interpreta-
tion of the contract. . . . ‘The question is 
whether the arbitrator’s award was so un-
founded in reason and fact, so unconnected 
with the wording and purpose of the [con-
tract] as to manifest an infidelity to the  
obligation of an arbitrator.’ Thus, the sub-
stantive question of whether an arbitrator 
has exceeded his arbitration powers is a 
function of our highly deferential standard of 
review in such cases: an arbitrator has not 
exceeded his powers unless he has utterly 
contorted the evident purpose and intent of 
the parties – the essence of the contract. 
(citations and quotations omitted).  
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 Petitioner fares no better in the Eighth Circuit. 
See Boehringer Ingelheim Vetmedica, Inc. v. UFCW 
Local Two, 739 F.3d 1136 (8th Cir. 2014) (“An award 
‘is legitimate only so long as it draws its essence from 
the . . . agreement. . . . We do not review an arbitra-
tor’s interpretation of the [agreement], so long as the 
arbitrator does not “disregard or modify unambiguous 
contract provisions.”).  

 Petitioner reliance on Affymax, Inc. v. Ortho-
McNeil-Janssen Pharms., Inc., 660 F.3d 281, 285 (7th 
Cir. 2011) for the proposition that the Seventh Circuit 
has rejected manifest disregard as a valid basis to 
vacate an arbitral award is misplaced and proves the 
contrary. The Seventh Circuit in Affymax drew a clear 
distinction between manifest disregard of the law, 
which according to the Court is not a ground to 
vacate an award, and disregard of the contract which 
is a valid basis to vacate an award under the FAA. 
According to the Court, “[d]isregard of the law comes 
within § 10(a)(4) if it also amounts to disregard of the 
contract that conveys the arbitrators’ authority.” Id. 
at 285. 

 There is no circuit court split involving the 
appropriate standard to apply where an arbitrator 
manifestly disregards the underlying contract. The 
Fourth Circuit’s decision in this case fully comports 
with that standard. Accordingly, the writ should be 
denied. 
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3. The Enterprise Wheel-Stolt-Nielsen Stan-
dard is an Integral Part of the FAA and 
Furthers its Purposes and Objectives by 
Promoting Arbitration 

 This Court has repeatedly said “that the central 
or primary purpose of the FAA is to ensure that 
private agreements to arbitrate are enforced accord-
ing to their terms.” Stolt-Nielsen, 559 U.S. at 664 
(quotations omitted); Mastrobuono v. Shearson Leh-
man Hutton, Inc., 514 U.S. 52, 57, 58 (1995); Doctor’s 
Associates, Inc. v. Casarotto, 517 U.S. 681, 688 (1996). 
An important corollary to the FAA’s enforcement 
purpose is “the first principle that underscores all of 
[this Court’s] arbitration decisions: Arbitration is 
strictly ‘a matter of consent.’ ” Granite Rock Co. v. 
International Brotherhood of Teamsters, 561 U.S. 287, 
299 (2010) (quoting Volt Information Sciences, Inc. v. 
Board of Trustees of Leland Stanford Junior Univ., 
489 U.S. 468, 479 (1989)); accord Stolt-Nielsen, 559 
U.S. at 664 (“the basic precept [is] that arbitration ‘is 
a matter of consent, not coercion’. . . .”). And to that 
end, “[w]hether enforcing an agreement to arbitrate 
or construing an arbitration clause,” the FAA requires 
“courts and arbitrators . . . [to] give effect to the 
contractual rights and expectations of the parties.” 
Stolt-Nielsen, 559 U.S. at 683 (citation and quotation 
omitted). 
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 This Court recently explained in AT&T Mobility 
LLC v. Concepcion12 that the objective of the FAA’s 
enforcement purpose is to “promote arbitration,” that 
is, to encourage parties to agree to it and thus opt out 
of the court system. 131 S. Ct. at 1749. Arbitration 
can provide benefits to the parties that opt for it, but 
there are significant tradeoffs, as well, including 
sacrificing appellate review. If the risks associated 
with agreeing to arbitration are too high, then fewer 
will likely agree to it.  

 The limited judicial review the Enterprise Wheel-
Stolt-Nielsen standard authorizes provides at least 
some degree of modest assurance that a person who 
opts out of the court system in favor of arbitration 
will not end up saddled by an award that has no basis 
in the parties’ agreement. That would transform 
arbitration into a matter of coercion, not consent.  

 The Enterprise Wheel-Stolt-Nielsen line of cases 
implicitly recognize that enforcing an arbitration 
award is not necessarily the same thing as enforcing 
an arbitration agreement, and that judicially enforc-
ing an arbitration award can, paradoxically and quite 
perversely, occasionally result in judicial non-
enforcement of an arbitration agreement.  

 By requiring the Award to at least draw its 
essence from the parties’ agreement, those cases 
enforce the modest reasonable expectations of parties 

 
 12 131 S. Ct. 1740 (2011). 
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to arbitration agreements without authorizing the 
kind of intrusive judicial review and second-guessing 
of awards that would surely undermine arbitration’s 
ability to serve as a cost-effective alternative to 
litigation.  

 
4. The Fourth Circuit’s Decision Properly 

Turned on Whether the Arbitrator’s 
Award Contravened the Unambiguous 
Terms of the Release 

 The case before the Fourth Circuit, like all other 
cases falling within the purview of the Enterprise 
Wheel-Stolt-Nielsen standard of review, raised the 
question whether the Arbitrator exceeded her powers 
by issuing an award that disregarded or contravened 
the unambiguous terms of the contract the Arbitrator 
was charged with interpreting. As the Fourth Circuit 
put it: Dewan “contend[s] that the Arbitrator could 
not find the Release valid and enforceable but never-
theless make an award to Walia on claims arising out 
of his employment with the Company. We are con-
strained to agree.” Pet. App. 12a. Examining the 
terms of the release, the Court concluded: “Objective-
ly viewed, the language of the Release could not be 
more expansive, clear, or unambiguous.” Pet. App. 
19a. Its “plain language” “waived all claims stemming 
from [Petitioner’s] employment relationship with the 
Company, regardless of forum[,]” “fatally under-
mine[d] the suggestion that Walia retained the right 
to bring any of his counterclaims in arbitration[,]” 
and “neither linguistic gymnastics, nor a selective 
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reading of Maryland contract law, could support [the 
Arbitrator’s] conclusion that the Release was enforce-
able but that Walia’s claims were arbitrable anyway.” 
Id. 

 The legal rules and principles the Fourth Circuit 
relied upon were, apart from legal labels, the same 
that inform the Enterprise Wheel-Stolt-Nielsen Sec-
tion 10(a)(4) contract-based standard of review. The 
Fourth Circuit noted that: (a) “misinterpreting con-
tract language does not constitute a manifest disre-
gard of the law”; (b) “[a]n arbitrator may not . . . 
disregard or modify unambiguous contract provi-
sions[;]” and (c) “an award fails to draw its essence 
from the agreement if an arbitrator has ‘based his 
award on his own personal notions of right and 
wrong.’ . . . [in which case] a federal court has ‘no 
choice but to refuse enforcement of the award.’ ” 
These are the same principles and rules that apply 
under the Enterprise Wheel-Stolt-Nielsen standard. 
See Stolt-Nielsen, 559 U.S. at 671; Oxford, 133 S. Ct. 
at 2068; Misco, 484 U.S. at 38. 

 By contrast, the panel said very little of sub-
stance about manifest disregard of the law. The law 
the panel found the Arbitrator manifestly disregarded 
is the same body of law that an arbitrator might be 
said to disregard in any other case where an arbitra-
tor has strayed from his interpretive role and issued a 
decision that contravenes the unambiguous terms of 
the Contract: contract-law requiring the enforcement 
of unambiguous contract terms. And, contract law 
requiring the enforcement of the terms of unambiguous 
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releases to the same extent as all other contracts is 
the only law which the Fourth Circuit alluded to in 
its opinion. Pet. App. 18a. 

 Finally, even if this case did concern the Arbitra-
tor’s disregard of law other than that governing the 
enforcement of unambiguous contract terms, this case 
would still fall under the Enterprise Wheel-Stolt-
Nielsen standard, not a common law manifest disre-
gard of the law standard. The parties agreed the 
Settlement Agreement “shall be construed and en-
forced in accordance with the laws of the State of 
Maryland.” Pet. App. 11a. Thus, if the Arbitrator 
based her award on a different body of law and the 
outcome clearly would have been different under the 
parties’ agreed choice of Maryland law, then the 
Award would still be subject to review under the 
Enterprise Wheel-Stolt-Nielsen standard because the 
Arbitrator would have strayed from her task of inter-
preting and enforcing the parties’ agreement. See, 
generally, Edstrom Indus. v. Companion Life Ins. Co., 
516 F.3d 546, 553 (7th Cir. 2008), abrogated in part 
on other grounds, Affymax v. Ortho-McNeil-Janssen 
Pharms. Inc., 660 F.3d 281, 285 (7th Cir. 2011) (Pos-
ner, J.) (“Had the arbitrator in this case [involving 
a Wisconsin choice-of-law clause] said to hell with 
Wisconsin law, we could not enforce his award on the 
ground that had he said nothing we would imagine 
what he might have said to make it seem that he was 
applying that law.”). 

 The question Petitioner presents is premised on 
semantics, not substance. 
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5. Had Petitioner Asked the Court to Re-
view the Fourth Circuit’s Application of 
the Enterprise Wheel-Stolt-Nielsen Stan-
dard, there would Still be No Reason to 
Grant Certiorari 

 Had the Petitioner asked the Court to review the 
only question this case presents – namely, whether 
the Fourth Circuit correctly applied the Enterprise 
Wheel-Stolt-Nielsen standard to the facts – there 
would be no legitimate, let alone compelling, reason 
to grant certiorari.  

 First, this is obviously not a case where a “court 
of appeals has decided an important question of 
federal law that has not been, but should be, settled 
by this Court.” See Sup. Ct. R. 10(c). The bounds of 
the Enterprise Wheel-Stolt-Nielsen standard were set 
years ago in a series of this Court’s Labor Manage-
ment Relations Act Section 301 labor arbitration 
cases, and the Hall Street question – whether the 
standard is subsumed within Section 10(a)(4) of the 
FAA – was settled nearly four years ago in Stolt-
Nielsen. 

 Second, this is not a case where “a court of ap-
peals . . . has decided an important federal question 
in a way that conflicts with relevant decisions of this 
Court.” See Sup. Ct. R. 10(c). Legal labels aside, the 
standard the Fourth Circuit applied was, in all mate-
rial respects, the Enterprise Wheel-Stolt-Nielsen stan-
dard. 
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 Third, the question Petitioner might have but 
did not ask boils down to the application of a settled 
standard to a particular set of facts. It is doubtful 
that a decision by this Court either affirming or 
reversing the judgment of the Fourth Circuit would 
provide any meaningful, not-previously-provided 
guidance to future litigants or the lower courts.  

 Fourth, this Court “rarely” grants certiorari 
“when the asserted error consists of . . . misapplica-
tion of a properly stated rule of law.” Sup. Ct. R. 10. 
Had the Petition asked the Court to decide the only 
question that this case presents, then it would fall 
squarely within that category of “rarely” granted 
petitions.  

 
B. An Opinion Rendered by this Court Would 

be Advisory  

 Were the Court to grant certiorari in this case it 
would effectively undertake to decide a question that, 
irrespective of how the Court might resolve it, could 
not meaningfully affect the rights of the parties and 
thus would be something akin to an advisory opinion. 
Even were the Court to rule on the record of this case 
that manifest disregard of the law did not survive 
Hall Street, that ruling would not, in the circum-
stances of this case, meaningfully affect the rights of 
the parties because the nature of Dewan’s challenge – 
whatever label might be attached to it – falls squarely 
within the purview of the judicial review authorized 
by Stolt-Nielsen and Oxford. And putting aside legal 
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labels, the rules and standards the Fourth Circuit 
applied in reaching its decision are, in all material 
respects, identical to those that apply under Enter-
prise Wheel, Misco, Stolt-Nielsen and Oxford. 

 No matter how the Court might resolve the 
question Petitioner asks it to resolve, the Court’s 
decision would, all else being equal, not affect the 
rights of the parties (apart from forcing Dewan to 
incur further legal fees). Whatever the Court’s deci-
sion might be, it would for practical purposes be an 
advisory opinion.  

 
C. Answering Petitioner’s Question Would 

Require the Court to Decide in the First 
Instance Issues that were Never Briefed 
or Argued to, Let Alone Decided by, the 
Courts Below  

 Moreover, Petitioner is asking this Court to grant 
certiorari to decide questions that were never briefed 
or argued to the courts below. When this case was 
briefed to the District Court, the parties proceeded on 
the assumption that Maryland arbitration law ap-
plied. Although it cited both Maryland decisions and 
the FAA in its opinion, the District Court agreed. Pet. 
App. 36a-39a, 43a-48a; see also Pet. App. 10a. The 
parties also relied on Maryland arbitration law in 
their appellate filings. The Fourth Circuit, however, 
raised at oral argument the question of why the FAA 
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should not supply the rules of decision, and ultimate-
ly applied federal law. Pet. App. 10a.  

 This Court’s interpretations of the FAA are not 
binding on state court interpretations of their own 
arbitration statutes. Petitioner’s arguments for 
vacatur under Maryland arbitration law under an 
outcome-review standard were based on authority 
from Maryland’s intermediate appellate courts, which 
interprets Maryland arbitration law as permitting 
vacatur where the arbitrator has made a “completely 
irrational decision . . . on a question of law” that is “so 
extraordinary that it is tantamount to the arbitrator’s 
exceeding his powers. . . .” See, e.g., Mandl v. Bailey, 
858 A.2d 508, 525 (Md. App. 2004). It is thus not 
surprising that the issue of whether manifest disre-
gard of the law survived Hall Street was not an issue 
the parties briefed to either of the two lower courts. 

 The District Court did not discuss the issue of 
whether manifest disregard of the law survived Hall 
Street, presumably because it decided the case based 
principally on Maryland law. And while the Fourth 
Circuit briefly acknowledged in a footnote that Hall 
Street had raised an issue about the continuing 
viability of manifest disregard of the law, it simply 
pointed out that in Wachovia Secs., LLC v. Brand, 
671 F.3d 472, 483 (4th Cir. 2012), the Fourth Circuit 
had “recognized that ‘manifest disregard continues to 
exist’ [after Hall Street] as a basis for vacating an 
arbitration award, either as ‘an independent ground 
for review or as a judicial gloss’ on the enumerated 
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grounds for vacatur set forth in the FAA.” Pet. App. 
13a-14a, 14a n.5. (quoting Wachovia, 671 F.3d at 483). 

 This Court should not grant certiorari in a case 
that would, to paraphrase the Court in a different 
context, “require [the] Court to decide, in the first 
instance, a question whose resolution could affect this 
and other cases in a manner that the District Court 
and Court of Appeals did not have an opportunity to 
consider, and that the parties’ arguments before this 
Court may not fully address.” See Granite Rock Co. v. 
International Brotherhood of Teamsters, 561 U.S. 287, 
at n.14 (2010). 

 
D. Petitioner and Amici Overstate the Impli-

cations of Allowing Review for Manifest 
Disregard of the Law 

 Amici contend the writ should be granted be-
cause the “very existence of the doctrine of manifest 
disregard, in particular as applied by the Fourth 
Circuit, creates uncertainty that in turn has under-
mined the reputation of the United States as a seat 
for international arbitration.” A.C. Brief 20. Peti-
tioner echoes this sentiment: “International entities 
may be deterred from siting arbitration in the United 
States out of concern that the award may be more 
vulnerable to being set aside.” Pet. 29. Petitioner and 
Amici greatly overstate the impact, if any, application 
of a manifest disregard review standard has on 
domestic and international arbitrations. 
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 These same concerns were voiced by a number of 
commentators who suggested that the mere possibil-
ity of the application of manifest disregard constitut-
ed a disadvantage for New York as an international 
arbitral seat. In response, the Committee on Interna-
tional Commercial Disputes of the New York City Bar 
researched and prepared a report that determined 
these claims were “not well founded.”13 The Commit-
tee found that no international arbitral award ren-
dered in New York has ever been set aside in the 
Second Circuit on the ground of manifest disregard. 
Id. 2. The Committee also reported, contrary to the 
position asserted by Petitioner and Amici,  

courts in all major [international and domes-
tic] jurisdictions reviewed in the Report  
develop methods of interpretation and appli-
cation of statutory grounds of vacatur that 
are comparable to the Second Circuit’s appli-
cation of manifest disregard as a gloss on  
existing statutory grounds of vacatur of arbi-
tral awards. Thus, regardless of the legal ru-
bric, courts in all major jurisdictions find a 
way to protect against an irrational award. 
Id. 31. 

 The Committee concluded “[i]n light of the infre-
quent and conservative manner in which the mani-
fest disregard doctrine has been applied, the standard 

 
 13 See New York City Bar, Committee on International 
Commercial Disputes, August 2012, http://www2.nycbar.org/pdf/ 
report/uploads/20072344-ManifestDisregardofLaw-Doctrineand 
InternationalArbitrationinNewYork.pdf. 
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for vacatur of international arbitral awards in the 
Second Circuit remains consistent with principles 
and practices in other arbitration-friendly jurisdic-
tions.” Id.14 

 Petitioners respectfully submit the Court should 
reject Amici’s and Petitioner’s invitation to grant the 
writ because application of manifest disregard un-
dermines the reputation of the United States as a 
seat of international arbitration.  

 
E. Additional Reasons the Writ Should be 

Denied 

 The Petition suggests that a rejection of manifest 
disregard of the law as both an independent ground 
or within 9 U.S.C. § 10(a)(4) will decrease the number 
of lawsuits challenging the merits of an arbitrator’s 
decision. As support, Petitioner asserts that a search 
for cases discussing manifest disregard and Hall 
Street revealed 208 district court results. Pet. 28, n.6. 
What Petitioner fails to advise the Court is that no 
published case cited in the footnote vacated an award 
on manifest disregard grounds and that in all 208 
cases manifest disregard was either not asserted as 
grounds for vacatur or was one of numerous grounds 
challenging the validity of the award. Petitioners 
cannot deny that federal-court vacatur of an arbitration 

 
 14 It begs to be noted that both Counsel for Amici and one of 
the Amici are members of the Committee that authored the 
Report. 
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award for manifest disregard of the law is extraordi-
narily rare, having occurred in only a handful of 
reported federal decisions in the more than 60 years 
the doctrine has been applied by the courts. The 
rarity of vacatur underscores the lack of importance 
of the question presented.  

 Finally, to the extent the petition seeks to take 
the Fourth Circuit to task for not clearly delineating 
in its unpublished decision the difference between 
manifest disregard of the law and manifest disregard 
of the contract, that request is a purely academic 
exercise unworthy of this Court’s review. As argued 
herein, regardless of the label, the Fourth Circuit 
applied the proper standard. Certiorari is inappropri-
ate where, as here, the asserted error consists of no 
more than “the misapplication of a properly stated 
rule of law.” S. Ct. Rule 10. 

---------------------------------  --------------------------------- 
   



36 

CONCLUSION 

 For all of the foregoing reasons, Respondents 
respectfully request that the Court deny the Petition 
in its entirety.  

Respectfully submitted, 

PAUL S. SCHLEIFMAN 
 Counsel of Record 
LAW OFFICE OF PAUL S. SCHLEIFMAN 
1600 Wilson Boulevard, Suite 905 
Arlington, Virginia 22209 
(703) 528-1021 
pschleifman@schleifmanlaw.com 

PHILIP J. LOREE JR. 
LOREE & LOREE 
7 Bayview Terrace 
Manhasset, New York 11030 
(516) 627-1720 
PJL1@LoreeLawFirm.com 

Counsel for Respondents 
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EMPLOYEE SETTLEMENT AND 
RELEASE AGREEMENT 

 This Employee Settlement and Release Agree-
ment (the “AGREEMENT”) is entered into by and 
between ARUN WALIA (“EMPLOYEE”) on November 
3, 2009 on the one hand and KIRAN M. DEWAN, 
CPA, P.A (“COMPANY”) on the other. 

 
Recitals 

 A. EMPLOYEE is a former employee of the 
COMPANY. 

 B. The parties wish to resolve any claim by 
EMPLOYEE against the COMPANY and all other 
existing differences completely and amicably, without 
litigation. The parties represent that they are compe-
tent to enter into it, fully understand its terms and 
consequences, and enter into it knowingly and volun-
tarily. Based on these recitals, the parties agree as 
follows: 

 
Terms 

 1. No Admission. This AGREEMENT is entered 
in connection with the compromise of disputed 
claims. Neither this AGREEMENT nor any action or 
acts taken in connection with this AGREEMENT or 
pursuant to it will constitute an admission by COM-
PANY or any other person or entity of any violation 
of law, nor will it constitute or be construed as an 
admission of any wrongdoing whatsoever, in fact, 
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COMPANY, its officers, employees, agents and repre-
sentatives specifically deny committing any unlawful 
act against EMPLOYEE at any time. 

 2. Payment. Within three (3) days after execu-
tion of this AGREEMENT, and in consideration for 
the promises and covenants contained herein, COM-
PANY will cause to be delivered to EMPLOYEE a 
check in the amount of $7,000. Except for this pay-
ment, EMPLOYEE acknowledges and agrees that he 
is entitled to receive no other payments, benefits, or 
compensation from COMPANY. EMPLOYEE repre-
sents that there are no outstanding advances or other 
sums due COMPANY from EMPLOYEE. 

 3. Release. EMPLOYEE, on behalf of himself 
and his representatives, spouse, agents, heirs and 
assigns releases and discharges COMPANY and 
COMPANY’S former, current or future officers, em-
ployees, representatives, agents, fiduciaries, attor-
neys, directors, shareholders, insurers, predecessors, 
parents, affiliates, benefit plans, successors, heirs, 
and assigns from any and all claims, liabilities, 
causes of action, damages, losses, demands or obliga-
tions of every kind and nature, whether now known 
or unknown, suspected or unsuspected, which EM-
PLOYEE ever had, now has, or hereafter can, shall or 
may have for, upon or by reason of any act, transac-
tion, practice, conduct, matter, cause or thing of any 
kind whatsoever, relating to or based upon, in whole 
or in part, any act, transaction, practice or conduct 
prior to the date hereof, including but not limited to 
matters dealing with EMPLOYEE’S employment or 
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termination of employment with the COMPANY, or 
which relate in any way to injuries or damages suf-
fered by EMPLOYEE (knowingly or unknowingly). 
This release and discharge includes, but is not limited 
to, claims arising under federal, state and local 
statutory or common law, including, but not limited 
to, the Age Discrimination in Employment Act 
(“ADEA”), Title VII of the Civil Rights Act of 1964, 
claims for wrongful discharge under any public policy 
or any policy of the COMPANY, claims for breach of 
fiduciary duty, and the laws of contract and tort; and 
any claim for attorney’s fees. EMPLOYEE promises 
never to file a lawsuit or assist in or commence any 
action asserting any claims, losses, liabilities, de-
mands, or obligations released hereunder. 

 4. Known or Unknown Claims. The parties 
understand and expressly agree that this AGREE-
MENT extends to all claims of every nature and kind, 
known or unknown, suspected or unsuspected, past, 
present, or future, arising from or attributable to any 
conduct of the COMPANY and its successors, subsidi-
aries, and affiliates, and all their employees, owners, 
shareholders, agents, officers, directors, predecessors, 
assigns, agents, representatives, and attorneys, 
whether known by EMPLOYEE or whether or not 
EMPLOYEE believes he may have any claims, and 
that any and all rights granted to EMPLOYEE under 
the Annotated Code of Maryland or any analogous 
state law or federal law or regulations, are hereby 
expressly WAIVED. 
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 5. Non-Disclosure. EMPLOYEE represents that 
they have not disclosed the terms of this AGREE-
MENT to anyone other than EMPLOYEE’s spouse. 
EMPLOYEE, EMPLOYEE’s spouse agree to keep the 
terms of the AGREEMENT, including the fact that a 
payment was made to EMPLOYEE and the amount 
of such payment, strictly confidential and, unless 
required by court order or other law, will not disclose 
such information without the prior written permis-
sion of the COMPANY to anyone except EMPLOY-
EE’s attorneys or tax advisors, if any, but only after 
informing those persons that they too must keep the 
information confidential. If asked about the status of 
the dispute between the parties, EMPLOYEE, his 
counsel and EMPLOYEE’s spouse may state only that 
“the matter has been resolved” or words to that effect, 
but will not otherwise disclose any information about 
this AGREEMENT or its terms. 

 6. No Disparagement. EMPLOYEE agrees not 
to disparage COMPANY or any of its officers, employ-
ees, agents or representatives and will not knowingly 
say or do anything that would have an adverse im-
pact on COMPANY. 

 7. References. In response to any request to 
COMPANY from any prospective employer for an 
employment reference regarding EMPLOYEE, the 
COMPANY shall provide only EMPLOYEE’s dates of 
employment and final job title. 

 8. Dispute. Should a dispute arise concerning 
this AGREEMENT or its performance, such dispute 
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shall be resolved, at the election of the party seeking 
to enforce the AGREEMENT, by binding arbitration 
administered by the American Arbitration Association 
under its commercial dispute resolution rules. If 
arbitration is initiated, the arbitration shall be held 
in Baltimore, Maryland. 

 9. Construction. This AGREEMENT shall be 
construed and enforced in accordance with the laws of 
the State of Maryland. 

 10. Attorneys’ Fees. Should any action be 
brought by any party to this AGREEMENT to enforce 
any provision thereof, the prevailing party shall be 
entitled to recover, in addition to any other relief, 
reasonable attorneys’ fees and costs and expenses of 
litigation or arbitration. 

 11. Binding Agreement. The parties understand 
and expressly agree that this AGREEMENT shall 
bind and benefit (as applicable) the heirs, employees, 
owners, officers, shareholders, directors, subsidiaries, 
spouses, affiliates, successors, predecessors, agents, 
witnesses, attorneys, representatives, and assigns of 
the COMPANY and EMPLOYEE. 

 12. Construction. The language of this 
AGREEMENT shall be construed as to its fair mean-
ing and not strictly for or against either party. 

 13. Counterparts. This AGREEMENT may be 
executed in counterparts and when each party has 
signed and delivered at least one such counterpart, 
each counterpart shall be deemed an original and all 
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counterparts taken together shall constitute one and 
the same AGREEMENT, which shall be binding and 
effective as to all parties. 

 14. Headings. Headings in this AGREEMENT 
are for convenience of reference only and are not a 
part of the substance hereof. 

 15. Severability. If any provision of this 
AGREEMENT is held to be invalid, void or unen-
forceable, the remaining provisions shall remain in 
full force and effect, except that, should paragraphs 3, 
4, 5 or 6 be held invalid, void or unenforceable, either 
jointly or separately, as a result of any action by 
EMPLOYEE, COMPANY shall be entitled to rescind 
the AGREEMENT and/or recover from EMPLOYEE 
any benefits provided to her under Section 2 above. 

The parties each hereby execute this AGREEMENT 
as of November 3, 2009 

EMPLOYEE: /s/ Arun Walia     
 ARUN WALIA 

COMPANY By: /s/ Kiran Dewan   
 KIRAN M DEWAN, 
  CPA PA 

                           
Witness 

  [Illegible]           
Witness 

Title: President 

 


