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Summary

The Court of Appeal dismissed Nigeria LNG Ltd’s (NLNG’s) appeal against a High Court decision
interpreting the scope of an arbitral award.  The central issue was whether a specific paragraph (607)
in the “Analysis” section of an arbitral award, requiring endorsement by third-party tribunals before
an indemnity could be enforced, should be treated as an operative part of the award, despite not
appearing in the formal “Award” section.  The Court upheld the High Court’s view that the dispositive
section was intended to be the complete and final statement of the tribunal’s orders, and paragraph
607 was not legally operative.
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Key Themes:

Interpretation of arbitral awards under English law1.
The function and primacy of the dispositive section in an arbitral award2.
The extent to which reasoning sections of awards can constitute operative orders3.
The importance of form and structure in award construction4.
Judicial deference to arbitral autonomy and clarity5.

Background

The dispute arose from a failed LNG sale under a 2020 Master Sales Agreement and Spot
Confirmation Notice.
The arbitral tribunal found NLNG liable for failing to supply cargoes, awarding:

$24 million for lost profits.
Indemnity in respect of Taleveras’ liabilities to Vitol and Glencore from on-sale
agreements.

NLNG disputed liability to indemnify Taleveras after the Vitol arbitration awarded over $233
million against Taleveras.
NLNG relied on paragraph 607 in the tribunal’s Analysis section, arguing it made indemnity
enforcement conditional upon endorsement by the Vitol tribunal.
Taleveras maintained that only the dispositive Award section was binding.

Legal Issues and Analysis

Whether paragraph 607 had legal effect1.
NLNG argued paragraph 607 imposed a condition precedent (endorsement by third-party1.
tribunals) before the indemnity could be enforced.
The High Court and Court of Appeal both rejected this, finding paragraph 607 did not2.
appear in the dispositive section and was therefore not operative [18–25, 44].

Primacy of the dispositive section2.
The Court held the structure of the award — with a clear “DECIDES AND AWARDS” section1.
— was conventional and signified finality [18–20, 31, 33].
Courts should interpret awards commercially and reasonably, avoiding a “meticulous2.
legal eye” that hunts for inconsistencies [23, citing Obrascon v Qatar Foundation, 44].

NLNG’s reliance on “further orders”3.
Though paragraph 607 used directive language (“further orders”), the Court found this1.
insufficient to override the dispositive section [36–37, 47].
Section XVIII clearly limited endorsement to consent awards only [37].2.

Utility of endorsement requirement4.

The Court found it difficult to see the basis on which a third-party tribunal would have the
jurisdiction or ability to “endorse” non-consent awards made in separate arbitrations between
different parties — disputes over applicability would logically be settled between Taleveras and
NLNG through arbitration [23, 30, 40].

The Interpretation Decision5.



The tribunal’s later interpretation of its own award under UNCITRAL rules confirmed only the
dispositive section (XVIII) defined the scope of the indemnity [43–44].

Conclusion

The Court of Appeal held that paragraph 607 did not form part of the tribunal’s formal decision. The
award’s dispositive section (XVIII) was the sole operative part.  There was no ambiguity or error in the
High Court’s analysis.  The tribunal had clearly intended to separate reasoning from orders, and any
ambiguity in paragraph 607’s wording did not undermine the dispositive section's finality.  Appeal
dismissed.  Judgment below affirmed [48].

Key Takeaway:  

Only the formal dispositive section of an arbitral award constitutes the operative orders, especially
when clearly structured and drafted by legally trained arbitrators. Narrative or reasoning sections,
even if directive in tone, do not override this structure unless expressly incorporated.

Parting Thoughts 

And so, with the decorum of judges in full robes and the restraint of a tribunal that’s already written
234 pages of “what we mean is what we said,” the Court of Appeal brought NLNG’s argument to a
merciful end.

Yes, paragraph 607 had a whiff of legal command — “further orders,” a nice touch — but this was
little more than the tribunal muttering to itself in the margins.  The dispositive section was the stage.
 Paragraph 607 was standing in the wings, waving dramatically, but not actually in the play.  The
judges, correctly, declined to let the understudy steal the show.

What emerged from the wreckage of “form versus substance” is a strong reaffirmation of the obvious:
if you want to bind someone to a tribunal’s orders, put it in the bit titled “DECIDES AND AWARDS.”
 That’s not an artistic suggestion.  It’s legal architecture.  If you choose instead to bury conditions in
the analysis section like a squirrel hides nuts — don’t be surprised when no one digs them up.

NLNG’s attempt to revive paragraph 607 as a kind of interpretive zombie clause — lurking in the
shadows, waiting to infect the dispositive — was politely but firmly sent back to its grave.  The Court
read the award commercially, reasonably, and above all, structurally.  As did the first-instance judge,
who must now be enjoying the rare pleasure of being not only correct but unanimously upheld.

Let’s call this what it is: a judgment that politely tells parties (and arbitrators) to mean what they say,
and say it like lawyers — in the part that counts.
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