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IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF TR
! VJ.L‘. Jif IR}'CT(‘O{;RT
DALLAS DIVISION NORTHERN BISTRICT OF TEx A
FIl i h

OCT 23 s

CLERK, u.s. DISTRICT COURT

By
GULF PETRO TRADING COMPANY, Deputy
INC., ET AL.,
Plaintiffs, CIVIL ACTION NO.
VS. 3:03-CV-0406-G

NIGERIAN NATIONAL PETROLEUM
CORPORATION,

N N e N N S S S S N S

Defendant.

MEMORANDUM ORDER

Before the court is the motion of the defendant Nigerian National Petroleum
Corporation (“NNPC”) to dismiss this case for failure to state a claim upon which
relief can be granted, pursuant to FED. R. CIv. P. 12(b)(6), for insufficient service of
process, pursuant to FED. R. CIv. P. 12(b)(5), and for lack of subject matter
jurisdiction, pursuant to FED. R. Civ. P. 12(b)(1). For the reasons set forth in detail

below, NNPC’s motion to dismiss is granted.




[. BACKGROUND

On June 10, 1993, NNPC, a Nigerian state-owned company, and Petrec
International, Inc.(“Petrec”) a division of the plaintiff Gulf Petro Trading Company,
Inc., a Texas corporation, entered into a joint venture agreement, the object of which
was the reclamation and salvaging of petroleum production discarded by NNPC in
the course of its daily operations in Nigeria. See Second Amended Complaint to
Confirm Arbitration Award for Enforcement of Arbitration Award and to Compel
Further Arbitration Proceedings and for Declaratory Judgment (“Complaint™) 1 9.
To this end, NNPC and Petrec agreed to create a Nigerian company to be known as
Petrec (Nigeria) Limited (“Petrec Nigeria”), in which Petrec would have a 75%
ownership interest and NNPC a 25% ownership interest. Joint-Venture Agreement
(“JVA”) Preamble and §8§ 3.1-3.2, attached to Complaint as Exhibit A. Petrec Nigeria
was formed on June 22, 1993. See Certificate of Incorporation of Petrec (Nigeria) l
Limited, attached to Complaint as Exhibit C.

The JVA contained an arbitration clause requiring that any disputes Between
Petrec and NNPC be resolved through arbitration, in accordance with the rules of the
Chamber of Commerce and Industry of Geneva (“CCIG”). JVA §§ 18.1-18.2. The
JVA itself was to be governed by Nigerian Law. Id. § 19.1.

According to Petrec, NNPC breached the JVA by failing to invest $650,000 in

Petrec Nigeria and by failing to give Petrec Nigeria access to the areas needed to
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conduct its operations. Se¢ Complaint 1 14. On November 23, 1998, Petrec -- acting
pursuant to the arbitration clause in the JVA -- filed a demand and claim for
arbitration with the CCIG. Id. 1 15; CCIG Partial Award (“Partial Award”) at 7,
attached to Complaint as Exhibit D. After some delay, the arbitration commenced in
Geneva and, by agreement of parties, the proceedings were bifurcated. See Complaint
T15. Under this bifurcation, the Arbitration Panel (the “Panel”) would first decide
the issue of NNPC’s liability, turning afterwards, if necessary, to the amount of
damages.' Partial Award at 10. Petrec alleged damages in the amount of almost $1.5
billion. See Complaint T 19.

On July 5, 2000, after a full evidentiary hearing on liability, the Panel issued a
partial award in favor of Petrec. See Complaint 1 15; Partial Award at 1, 40. The
Panel found, in pertinent part, that Petrec had “locus standi to submit claims” arising
out of the JVA, that NNPC “failed to contribute to the realization” of the JVA, and
that NNPC failed to fulfill its obligation to invest $650,000 in Petrec Nigeria.

Partial Award at 40; see also Complaint 7 15.2 Having determined that NNPC

: The Panel consisted of Mr. Andrew W.A. Berkeley, designated by
Petrec, Mr. lan L. Meakin, designated by the CCIG Arbitration Committee after
NNPC failed to respond within the time allotted to name an arbitrator, and Professor
Hans van Houtte, designated by the CCIG as the Chairman of the Panel. See Partial
Award 1 3.

2 For a complete description of the effect of the Panel’s Partial Award, see

Partial Award at 40. See also Decision of the Swiss Federal Court at 2, 1 B, attached to
Complaint as Exhibit F.
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