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UNITED STATESDISTRICT COURT
DISTRICT OF CONNECTICUT

COLUMBIA AIRCRAFT SALES, INC.,
Plaintiff,
V. No. 320-cv-00701(JAM)

PIPER AIRCRAFTINC.,
Defendant

ORDER GRANTING MOTION TO TRANSFER

Thiscase involves a dispute about the ienewal ofa commercial dealship
agreement. The plaintiff is a dealer for the defendant aircraft company. Whenghdatef
decided notto renew tlparties’dealeragreementhe plaintiff filed thisactionseeking relief.
The defendant now moves pursuantto 28 U.S.C. § itidansfer tke action to the Southern
District of Florida in accordance with a foreselection clause within the parties’ dealer
agreementBecause | conclude that all of plaintiff's claims are within the scope of the forum
selection clause and that it would ibetunreasonabler unjust to enforce thgarties’ agreement
to theforum-selection clausé will grant the motion to transfer.

BACKGROUND

DefendanPiper Aircraft, Inc. (“Piper”) is a manufacturer of general aviagéimoraftand
sells its producteationwidethrough licensed dealers. Doc. #33 at 5 (1 14). Plaintiff Columbia
Aircraft Sales, Inc. (“*Columbia”) has been the exclusivalelefor Piper’s products in the
northeastern region of tliénited State$or over 30 yeardd. at5 (1 16). Throughout this time,
Columbia and Piper have operated their relationship throsgha@ssiomf term-limited dealer

agreementdd. at 5 (1 18).

Dockets.Justia.com


https://dockets.justia.com/docket/connecticut/ctdce/3:2020cv00701/139324/
https://docs.justia.com/cases/federal/district-courts/connecticut/ctdce/3:2020cv00701/139324/58/
https://dockets.justia.com/

The partieentered into their mostécentdealeragreemenbn January 1, 201(6BDealer
Agreement). Id. at 6 ( 19). Sectio.2 of the Dealer Agreement provgtbat it would run for a
period of four years, and that it would automatically renew unless either party ele aeritten
nonrrenewal notice at least one year prior to the end of the ldrat.6 (1 21). Upon delivery of
such anonrenewahotice, Section 2.2 requuléhat the partieaonethelestegotiate in good
faith and attempt to agree upon mutually acceptable terms and conditionsefos\ad Term.”
Id. at 6 (1 22). Piper hgareviouslycomplied with this procedure during the course of the
parties’ relationship, resulting in the parties’ most re@edlerAgreementin 2016d. at 7 (
23).

During a conference call on October 16, 2Rider toldColumbia and other dealer
principds thatPiper was going to issue a noenewal noticeld. at 20 (170). Piperstated that
the notice was a “formality” and was issued “only because Piper sought to singadi@aier
agreements.lbid.

On November 26, 2018jpersent Columbighenon-renewal noticeld. at 19 ( 67.)The
notice stated that Piper would “evaluatkexisting Agreements and will discuss with you our
future business strategies and plans,” emphasizing that the process &/tadtdborative.”
Doc. #33, Ex. 1Piperadded that the new dealer agreements would be distributed to future dealer
partnersm the third quarter of 201fhid.

But on May 29, 2019Pipertold Columbiathat Piper had decided not to renew the Dealer
Agreementand latesent Columbia &tterconfirming Piper’s position. Doc. #28 22 ({78,
81).Columbia alleges that Piper led it to believe that a renewal agreement wouldchberfomty

but had no intention to renewd. at 2023 (11 6972, 82).



Columbia hasiled this action alleging contraclaims (for breach of contract and breach
of the implied covenant of good faith and fair dealing), as well as additional commoftalas
(for promissory estoppel, fraudulentinducement, fraud, and negligent nese@gation) and
additional stattory claimgunder the Connecticut Franchise Act (“CFA”) and the Connecticut
Unfair Trade Practices Act (“CUTPA))Doc. #33.0n the basis of a forurselection clause
within the Dealer AgreemerRjper has movetb transfethis actionto the Southern District of
Florida. Doc. #36.

DISCUSSION

Piperrelies on dorum-selectionclause contained within the Dealer Agreem&htat
clause states

The parties irrevocably and unconditiolgaubmit to the exclusive jurisdiction of

the couts of the State of Florida, located in Palm Beach County or in the United

States District Court for the Southern District of Florida for the purposes/of a

suit, action or other proceeding arising out of this Agreement or the subjeat matte
hereof brought by any party hereto.

Doc. #361 at8.
On the basis of this forurselection clause, Piper moves to trangfghe Southern
District of Florida pursuantto 28 U.S.C. § 1404(a). That stptuteidesthat “[f]or the
convenience of parties and witnesses, in the interest of justice, a distriahayuransfer any
civil action to any other district or division where it might have been brought or to anytaistric
division to which all parties have neented.28 U.S.C. § 1404(a).
A forum-selection clause may be enforced through a motion to transfer under § 1404(a).
SeeAtlanticMarine Constr. Co., Inc. v. U.S. Dist. Court for the W. Dist. of TeX@a% U.S. 49,
59 (2013)Because the enforcement ofalid forumselection clause “bargained for by the
parties, protects their legitimate expectations and furthers vital interestsja$tine system,”

and because the “overarching consideration under 8 1404(a) is whether a transfgramaie
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‘the interest of justice,” such a clause should be given controlling weightl‘frut the most
exceptional casesld. at63 (quotingStewart Org., Inc. v. Ricoh Cor@87 U.S. 22, 33 (1988)
(Kennedy, J., concurring)).

For cases involving a section 1404 motion to transfer dugatdiforum-selection
clause, the Supreme Court has instructed that courts sdlitarlithe usual analysis for a section
1404 motionn three waysld. at 63. First, courts should afford no weighall to the plaintiff’s
initial choice of forumif it differs from the agreedipon forumInstead, the plaintiff bears the
burden of establishing why the case shadtbe transferred to the agreegon forumld. at
63-64. Second, courts should not consider arguments about the paniatg pterestand
conveniencéecause, in deference to the parties’ agreement, a'naust deem the private
interest factors to weigh entirely in favor of the preselected foramat 64. Third, Whena
party bound by a forurselection clause floutts contractual obligation and files suitin a
different forum, a 8 1404(a) transfer of venue will not carry with it the origiaaliés choice
of-law rules—a factor that in some circumstances may affect publerest consideratioris.
Ibid.

To determme whether fiorum-selectionclause is enforceable, a court mesiolve the
following three issue$(1) whether the clause was reasonably communicated to the party
resisting enforcement; (2) whether the clause is mandatory or permissjand (3) whether
the claims and parties involved in the suit are subject ttotluen-selectiorclause. Martinez v.
Bloomberg LRP740 F.3d 211, 217 (2d Cir. 2014uotingPhillips v. Audio Active Ltd494 F.3d
378, 383 (2d Cir. 2007)If the forumselection clause meets all threguirementst is

presumptively enforceabldaid. This presumption can only be overcome‘hyaking a



sufficiently strong showing that enforcement would be unreasonable or unjust,tbethkiuse
was invalid for such reasons as fraud or overreachiigl’

Columbia does natispute that théorum-selection clause was reasonably communicated
to Columbia in the Dealer Agreemenior does Columbia dispute that the forgsiection
agreement hawandatoryerms;it requires the parties to “irrevocably and unconditionally
submit to the exclusive jurisdiction of . . . the Southern District of FIgridalumbiainstead
focuses on the third requiremeatgungthat the forurselection clause is narrow and does not
encompass itson-contract claims

To evaluatehe scope of the forurselection clause must apply the law chosen by the
partiesSeeMartinez 740F.3d at 27-18. The Dealer Agreement’s choieé-law clause
provides thait “shall be governed by and construed in accordance with the laws of the State of
Florida, without giving effect to principles of conflict of laws.” Doc. #B&t 11.

The forumselection clause gtiesin relevant part todny suit, action or other
proceeding arising out of this Agreement or the subject matter hereof brought bytsny par
hereto” Under Florida lawacourtmustassess whethaforum-selection clauses narrow or
broadin scopeSeeInspired Capital, LLC v. Condé Nag&25 So0.3@80, 982 (Fla. 3d Dist. Ct.
App. 2017). Forunselection clauses that are limited to dispUsessing out of’the parties’
contractare considered to be narrow in scope, while those using language such as “arising out of
or relating to” are considered to be broad in sctipeé. (citingJackson v. Shakespeare Found.,
Inc., 108 So0.3d 587, 593 (Fla. 2013)).

For a narrowscope clause that is limited only to those claims “arising from” the parties’
contractFlorida law provides thatls scope is limite@nly “to those claims that have a direct

relationship to a contract's terms and provisibiigid. By contiast, for a broagl-scope clause



that applies to those claims “relating to” the patte@mtract, its scope extends to any claims that
have ‘a ‘significant relationship’ to the contraetegardless of whether the claim is founded in
tort or contract law.Tbid. Such a significant relationship exists if “there is a ‘contractual nexus’
between the claim and the contradbid.

Columbiaargueghat the forumselection clause is narrow because it does not ietthed
“relating to” languagéhat is most commonly associated with brsadpe clause®oc. #39 at
11-14. ButFlorida law does not limit the category of bresabpe clauses only to those clauses
that use thevords“relating to.” The most that can be said is that Florida law recognizes a
distinction betveen narrower and broader clauses in genSesnspired Capital225 So.3d at
982 (describing “basic types” of provisions and explaining how a “broad in scope” pnovisio
“typically” includes “claims or controversies ‘arising outarfrelating to’the subject contract”
but without further suggestion that the specific words “relating to” must be used mmrde
gualify as a “broad in scope” provision) (quotiarkson108 So.3d at 593).

The forumselection clause in this case applies not ondctmns that aredrising out
of” the Dealer Agreement but also to actions that are “arising out of ... the subjest matt
hereof.”A natural reading othis language is that it is broad: thaxtendseyond purely
contractbased claims tolaims that age from the partieslealings andelationshipas
contemplated undéheir written agreemenf forum-selection clausthat extends tany claim
“arising from thesubject mattérof the parties’ agreement is at least as broad ash@textends
to any clam “relating to” the partie€'sagreement.

Other federal courts that have had occasion to considar “subject matterlanguage
within a forumselection clause have alundit to be broadind to encompasswider range of

claims tharcontract claims under the parties’ agreem®at, e.gBelizeTelecom, Ltd. v. Gov't



of Belize 528 F.3d 1298, 1309 n.13 (11th Cir. 2008) (forstection clause containing the
“subject matter hereof” languagetended beyond claims arising under speeifireement®
includeacorporate governance disptitat arose frorsubject matter ahe agreementsHindi
v. BirdEye, Inc.2019 WL 4091425, at *4 (S.D. Fla. 2019) (forgelection clause extending to
any “action with respect to the subject matter of’ the parties’ customer agreememtagbv
claim under the Telephone ConsurReotectiorAct); Deseret Trust Co. v. Uniguev.Corp,,
2018 WL 8110959, at *6 (D. Utah 2018) (fortselection clause containing the “subject matter
hereof” language in two debt agreements governed tort claims relating to theemamagf
money loaned underdiseagreementsRefco Grp. Ltd., LLC v. Cdor Fitzgerald, L.P, 2014
WL 2610608, at*41 n.35(S.D.N.Y. 2014) (referring to a forstection clause that covers the
“subject matter hereof” the agreement atissue as “broad” and to cover tor) claims

A contractual nexus exists betweecontract and a given claim “if the claim presents
circumstances in which the resolution of the disputed issue requires eitmencef®, or
construction of, a portion of the contract,” regardless of whether the clairtfeamnded in tort
or contract law. Inspired Capital, LLC225 So0.3d at 98@juotingJackson 108 So.3d at 593
94). Columbia argues that Piper made two different sets of misrepresentations: th
misrepresentationsin the Dealer Agreement itself, which form the basidurhfiia’s contract
claims, and the misrepresentationadein October and November 2018 that Piper would
engage in negotiations for a renewal agreement, which fionpart the basis of Columbia’s
remaining tort angromissoryestoppel claims. Doc. #39 at BBut this is a distinction without a
differencefor present purpose$o the extent that Columbia’s tort and estoppel claims reference
the alleged promise made in Section 2.2 of the Dealer Agreement, which themieglig

misrepresentation and promissory estoppel claims explicitigeeoc. #33 at 387 (11 152,



161, 164), they clearly have a contractual nexus to the Dealer Agreement. Faw#ngn the
extent the claims are premisgealelyon the alleged misrepresentastmatPiper made in 2018,
these misrepresentations concern(tianyenegotiation and (non)renewal of the dealer
relationship between Piper and Columbithe very subject matter of the Dealer Agreement
and therefore clearly fall within the scope of thauforselection clause thereforefind that
Columbia’s remaining tort and promissory estoppel claims are governed by thedeleaotion
clause.

As forthe statutoryelaims,Columbia’s CUTPA claim is premised on the CFA claim,
Doc. #33 at 30 (1 119), and consequently Columbia’s feselaction clause argument for the
CUTPA claim rises and falls dts argument foits CFA claim. Columbia alleges that Piper
violated the CFA by wrongfully failing to reneand/or terminating Columbia’s franchise
“without goodcause.’ld. at 28 (1 106, 109); C.G.S.A. 8-433f(a).TheCFA necessarily
requires the existence of a preexisting agreement or relationship betweenigsénpand er to
apply. See Stetzer v. Dunkin’ Donuts, In87 F.Supp.2d 104, 114 (D. Conn. 20@®clining to
extend the scope of the CFA to prospective franchisees).

To be sureit is true that “the mere fact that the dispute would not have arisen but for the
existence of the contract and consequent relationship between the partieslase@iough to
trigger enforcement atforum-selection claus&eifertv. U.S. Home Corx.50 So.2d 633, 638
(Fla. 1999)Butthe resolution of the CFA and CUTPA claiimsre necessarilequires
reference to or construction of the Dealer Agreentself. Colunbia’s amended complaint
states that “Piper’s unilateral and improper-menewal of the Dealer Agreement” forms the
basis of its CFA and CUTPA claims. Doc. #33 at 25 (1 95). Inde@dmbia extensively cites

the Dealer Agreement to supportatsnteriion that the CFA applies to the parties’ relationship



Seeidat 815 (11 2852). This is in contrast ta caséhatColumbia relies upom whichthe
complaint did noeven“explicitly mention” the agreement between the pasdied where one of
the underlying statutory claims involvddgal duties” that “do not require a contradférizon
Wireless Personal Commc’ns, LP v. Baten26¥ So.3d 3485152 (Fla.2d Dist. Ct. App.
2019)(finding an arbitration provision did not alggo a statutory claim)n addition to evaluate
whether Piper failed to renew and/or terminated the parties’ relationghipuivgood causeil
necessarilyequireanunderstanding of the specific terms of Deealer Agreemerdnd the
performance ofitatagreemetby the partiesAccordingly,l find that the forursselection clause
encompassdsothColumbia’s CFA claim ands CUTPA claim.

Becauseheforumselection clause meets the first theeéorceabilityrequirementss
set forth inthe Second @c¢uit’s decision irMartinez v. Bloomberghe lastinquiry is whether
Columbiahas shown under federal law that enforcement would be unreasonable orSegust.
Martinez 740 F.3d at 227For example, enforcement of the claus&ybe unreasonable or
unjustif “(1) [the clausevas the result of fraud or overreaching; (2) the law to be applied in the
selected forum is fundamentally unfair; (3) enforcement contraveneshg giublic policy of the
forum in which suitis brought; ¢4) trial in the selected forum will be so difficult and
inconvenient that the plaintiff effectively will be deprived of his day in cud. at 228
(quotingPhillips, 494 F.3d at 392 hese exceptions are “interpreted narrow§.K.l. Beer
Corp. v. Rltika Brewery 612 F.3d 705, 711 (2d Cir. 2010).

Columbiaargueghatenforcement of the foruraelection clause as to the CFA claim
contravenes a strong public policy of tBtate of Connecticut favor of allowingit to litigate a
CFA claim inthe cours of Connecticutlt relies on a provision of th€FA statingthat “[a]ny

franchiseenaybring an action for violation of sections-433e to 42133g, inclusive, in the



[Connecticut]Superior Court C.G.S.A. 8 42133g(a) It likewise relies on a separaatr
waiver provision of th€FA stating that[a]ny waiver of the rights of a franchisee under
sectiors42-133f or 42133g which is contained in any franchise agreement entered into or
amended on or after June 12, 1975, shall be.¥/Gi€5.S.A. § 42133f(f). According to
Columbia enforcement of the forwselection clausi this casevould contravene the strong
public policy of Connecticut because it woudldprive Piper of its right imiolation of the CFA’s
antkwaiver provisiorto litigate its CFA claim in Connecticut.

| do not agree. Thiact thathe CFAallows a plaintiff to file a lawsuit in the state courts
of Connecticutioes not necessaritgean that it is the strong public policy of the State of
Connecticut that any rights under the OfAstbe litigatedonlyin thecourts of Connecticut
rather thann any other court. The CEAor exampledoes not go furter toexplicitly preclude
forum-selection clauses in franchise agreemeé@snpareJonesv. GNC Franchising, In@11
F.3d 495, 497 (9th Cir. 2000) (foruselection clause unenforceable in light of California
franchise statute providing thag][provisia in a franchise agreement restricting venue to a
forum outside this state v®id”).

Instead, lte CFAmerely provides in precatory terms that a franchisee “may” bring an
action under the CFA in Connecticittis far from surprising that this provision is limited to the
state courts of Connecticut because thar@cticut legislaturdoes not have authority to
regulate the jurisdiction of courts outside the State of Connediicobrdingly, he mast
plausible inference to draw from the fact that the CFA allows for a right ofnaati@onnecticut
state court is that it is the public policy of Connecticut to allow for judicial eafoent of rights
created under the CFApt thatitis thestrong pubit policy of Connecticut that such judicial

enforcement mstoccur onlyin the courts of Connecticuitherefore, | conclude that
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enforcement of the forurselection clause with respect to the CFA claim would not contravene
the strong public policy of Conntcut.?

| have also consideradl public interest factorsee Atlantic Maring571 U.S. at 62 n.6
(listing factors), and it is not apparent to me whi view of the parties’ choice of Florida
law—the public interest lies in the adjudication of this@tin a Connecticut courtlAtlantic
Marine, the Supreme Court made clear that “[w]hen parties have contracted in advancsdo litig
disputes in a particular forum, courts should not unnecessarily disrupt the’ s tiles!
expectations and that “[| n all but the most unusual cases, thereftine, interest of justices
served by holding parties to their bargain.” 571 U.S. at 66. This is not an unusual case.
Accordingly, I will grant the motion to transfer in accordance with the pafoesin-sekection
agreement.

CONCLUSION

For the foregoing reasons, the Court GRANTS the motion to tra(iber #36).The
Clerk of Court shall TRANSFER this action to the SoutHgistrict of Florida. The remaining
pending motions are DENIED as moot without prejudice to renewal in the Southernt Dfstric

Florida.

! The parties cite and discuss precedent from the Districooh€kticut involving forunselection clauses and
motions to transferunder28 U.S.C. 8 148&ePhoenix Surgicals, LLC v. Blackstone Med.,,|18611 WL 63992,
at*3 (D.Conn. 2011YimbedandMachs., andIrrigation, Inc. v. Echo, IRR009 WL 996044, at*4n.1 (D. Conn.
2009);Sherman St. Assocs., LLC v. JTH Tax, @04 WL 2377227, at *@ (D. Conn. 2004). Because these cases
engage or reference mditictor private interestbalancingtbe kind that is now precluded by the Supreme Court’s
2013 decision iktlantic Marine these decisions are not particularly helpful here. Moreoveptihese cases
recognizeghat“the CFA does not by itself rendef@um-selectiorclause in a franchise agreement vbid
TimberlandMach, 2009 WL 996044, at *4 n.1 (citirf8herman Street Asso@004 WL 2377227, at4). The third
case refers without citation to “the afdrum-selectiorclause provision of the CFAPhoenixSurgicals 2011 WL
63992, at *3despite thaas discussed above theredoes not appear to be any priovikie €FA that explicitly

bars forumselection clauses.
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It is so ordered.
Dated at New Haven théh day ofOctober 2020

[s/ Jeffrey Alker Meyer

Jeffrey Alker Meyer
United States District Judge
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