IN THE UNI TED STATES COURT OF APPEALS
FOR THE FI FTH Cl RCU T

NO. 95-40050
Summary Cal endar

SABI NE | NDEPENDENT SEAGO NG
OFFI CERS ASSCQOCI ATI ON, Pl ai ntiff-Appellant,

ver sus

SABI NE TON NG AND TRANSPORTATI ON
COVPANY, | NC., Def endant - Appel | ee.

Appeal fromthe United States District Court for the
Eastern District of Texas
(93 Cv 161)

( Augusst 30, 1995 )
Bef ore JONES, BARKSDALE, and BENAVI DES, Circuit Judges.
BENAVI DES, Circuit Judge":

This appeal arises from a dispute concerning the Layoff
Severance Pay ("LSP") clause in the Coll ective Bargai ni ng Agr eenent
(the "Agreenent") drafted on February 9, 1990 between Plaintiff-
Appel I ant Sabi ne | ndependent Seagoing Oficers Association (the
"Associ ation") and Def endant - Appel | ee Sabi ne Tow ng and
Transportati on Conpany, Inc. ("Sabine"). On March 13, 1992, Sabi ne

sold all of its assets to a newy forned subsidiary of the Kirby

Local Rule 47.5 provides: "The publication of opinions
t hat have no precedential value and nerely decide particular
cases on the basis of well-settled principles of |aw inposes
needl ess expense on the public and burdens on the |egal
pr of ession. "
Pursuant to that Rule, the Court has determ ned that this opinion
shoul d not be publi shed.



Corporation ("Kirby"). The sale ended the enploynent of the
Associ ation nenbers with Sabine. Wen Sabine refused to pay the
Associ ation nenbers under the LSP clause of the Agreenent, the
Association filed a grievance to the district court, which
subsequently conpell ed arbitration?.

At the conclusion of the three-day arbitration hearing, the
arbitrator issued an Opinion and Award denying the Association's
grievance. The arbitrator concluded that the sale of all assets of
Sabine and the transfer of all of its enployees Kirby caused no
| oss of jobs, and thus, the LSP clause was not triggered. The
Associ ation then filed a Motion to Vacate the Arbitrator's Award
and Mdtion for Summary Judgnent based upon the <clear and
unanbi guous | anguage of the LSP provision, which the district court
denied. W affirm

| .

Qur review of the district court's confirmation of the
arbitration award is de novo. Anderman/ Smth Qperating Co. v.
Tenn. Gas Pipeline Co., 918 F.2d 1215, 1218 n. 2 (5th Gr. 1990),
cert. denied, 501 U S. 1206, 111 S.Ct. 2799, 115 L. Ed. 2d 972 (1991)
(citing Delta Queen Steanboat Co. v. Dist. 2 Marine Eng' rs Ben
Ass'n, 889 F.2d 599, 602 (5th Cr. 1989), cert. denied, 498 U S
853, 111 S. Ct. 148, 112 L.Ed.2d 114 (1990)). However, our review
of the arbitration award itself is extrenely limted. 1d. at 1218.

"This Court nust sustain arbitration awards even if it does not

! Sabi ne I ndep. Seagoing Oficers Ass'n v. Sabine Tow ng
and Transp. Co., 805 F. Supp. 430, 436 (E.D. Tex. 1992).
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agree with the arbitrator['s] interpretation of the contract,"”
ld., solong as the arbitrator's decision "draws its essence" from
the contract. ld. (citing United Paperworkers Int'l Union v.
M sco, Inc., 484 U S 29, 36, 108 S.Cx. 364, 370, 98 L.Ed.2d 286
(1987)).
1.

The Article VI, Section 3 of the Agreenent provides that

[a]ny officer wwth three (3) or nore years service wll

be entitled to one (1) nonths pay for each year of

service up to a maxi num of twelve (12) nonths. The pay

wll be at the rate for the position sailing in at the

time of layoff. The will not apply to anyone who resigns

or is discharged of [sic] cause.
The arbitrator found that the | anguage contained in the LSP cl ause
was anbi guous regarding the neaning of the term "layoff." To
determ ne the neaning of the |anguage used in the Agreenent, the
arbitrator reviewed the |anguage of the LSP clause itself, the
rel evant bargaining history in the drafting of the Agreenent and
t he circunstances surroundi ng the sal e of Sabi ne's assets to Kirby.

After reviewwng the bargaining history, the arbitrator
concl uded that the LSP cl ause was not contenpl ated as a response to
an asset sale where no work was lost. The arbitrator also found
that the new conditions occurring after the sal e of Sabi ne's assets
i ncl uded no | oss of enploynent, no requirenent to reapply for work
after the asset sale, no change in job duties or responsibilities,
but did include an offer of a salary increase. Although Kirby's
subsidiary was unwilling to accept LSPliability, it was wllingto

credit Association nenbers with their prior service for purposes of

seniority under a new agreenent. Thus, the arbitrator found that



the Association's refusal to accept a conparable offer, which
included a seniority carryover, barred the Association from
collecting under the LSP clause. Follow ng the sale of Sabine's
assets to Kirby, the Association refused to sign a renegoti ated
agreenent that contained terns and conditions substantially the
sane as those under its prior Agreenent with Sabine. Therefore,
the arbitrator concluded, the Association in essence waived its
right to claim LSP based on an argunent that it was denied
seniority and a new contract.

After reviewof the record and arbitration award, we find that
the arbitration award is rationally inferable fromthe | anguage,
hi story and context of the Agreenent. The arbitrator was permtted
to conclude that no | ayoff that woul d have triggered the LSP cl ause
had occurred. Even if we would have interpreted the LSP cl ause
differently, our standard of review requires us to defer to the
arbitrator's interpretation of the Agreenent. Ander man/ Sm t h
Qperating Co., 918 F.2d at 12109. Therefore, we confirm the
arbitrator's award denying the Association's grievance.

L1,

For the reasons stated above, the judgnment of the district

court is affirmed; the arbitrator's award is confirned.

AFFI RVED.



