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OREIKA, U.S. DISTRICT JUDGE:

Before the Couris the motion (D.l. 29) oDefendang Clay Plaisance, TKC Work$L.C
flk/a HCR Healthcare Resources,L.C., and TKC Plaisance, LL@k/a Pinnacle Healthcare
Group of Louisiana, LLGcollectively, “Defendard’), pursuant to 28 U.S.C. § 1404(&) transfer
this caseto the Western District of Louisian&laintiff AdvancedReimbursement Management,
LLC d/b/a Adreima(“Plaintiff”) opposes transfer(D.l. 38). For the reasons set forth below,
Defendantsmotion to transfemwill be denied

l. BACKGROUND AND PROCEDURAL HISTORY

Plaintiff is a Delawardimited liability companywith a principal place of business in
Georgia and is “in the business of accounts receivable and revenue cycle managemie®9’ (D
11 £2). Defendant Plaisance is a resident of Louisiana andedasdk a consultant to Plaintiff
from 2015to 2017. [d. T 3). Defendants TKC WorksLLC and TKC PlaisangeLLC are
Louisiana limited liability companies and are headquartered in Louis{#&hd] 4-5).

In 2014, Plaintiff approached Defendant Plaisance about purchasing the add€R of
HealthCare Resources, L.L.C. and Pinnacle Healthcare Group of Louislabggcdllectively,
“HCR”). (Id. T 13. In 2015, Plaintiff and HCR enteredaran Asset Purchase Agreement, in
which HCR “sold all or substantially all of their assets to [Plaiiiff (D.I. 30 at 4). In connection
with the Asset Purchase Agreemdiintiff also entered inta Restrictive Covenant Agreement
with HCR and DefenddrPlaisancea Goodwill Purchaségreement with Defendant Plaisance,
and aConsulting Agreement with CGP Management, LLC, “an entity in which [Defendant]

Plaisance is a member and manager dfl’).(

1 Following the execution of the Asset Purchase Agreement, HCR HealthCangrdesso
L.L.C. and Pinnacle Healthcare Group of Louisiana, LLC changed their nanTé&C
Works LLC and TKC Plaisangd.LC, respectively. (D.l. 3@t 3).



The Restrigve Covenant Agreement, Goodwill Purchase Agreement, and Consulting
Agreement each contained noompetition and nosolicitation provisions that prdibited
Defendants from competing with Plaintiff and solicitipigintiffs’ employees. (D.l. 38 at3; see
also D.I. 59 11 1519, 2224, 2#31). The parties’ agreements also contained chofdaw
clauses, in which the parties agreed that Delaware law would govern. (D.I538 ste also
D.I.59 Ex. A §10.12, Ex. B 1 5.9, Ex. C 1 5.9, Ex. D T 14(Rprthermore the Asset Purchase
Agreement and Consulting Agreement contained fesetaction clausethat provided that any
legal disputes arising from the agreements must be brought in a Delaatarerdideral court
(D.I. 38 at 5-65ee alsd.l. 59, Ex. A 110.13, Ex. D 1 14(h)).

On June 1, 2017, Plaintiff filed this action, alleging that Defendants breached the non
competition and nosolicitation provisions of the parties’ various agreements. 9.1 67).
Following the execution of the parties’ agreements, Plaintiff allegesith2017, Defendants
began“tak[ing] substantial steps to compete with [Plaintiff], as well as solicit empldyess
[Plaintiff].” (1d. T 34). Specifically, Plaintiff alleges th&efendants “form[ed] a new company
to compete with [Plaintiff], Avail Revenue Solutions.1d.(f 3). Plaintiff also alleges that
Defendants “have solicitednd hiredformer employes of [Plaintiff] to work at or for Avalil
Revenue Solutions.” Id. § 3). On Augustl6, 2017, Defendants moved to disnmisdransfer
this action for lack of personal jurisdiction and improper venue. (D.l.Q&September 8, 2017,
after finding venue to be improper in the District of Delaware under 28 U.S.C. § 1391 ¢wm\ithe
granted Defendants’ motion and transferred this action to the Western Dostlicuisiana,
Lafayette Division. (D.l. 23). On October 5, 2017, Plaintiff filed a Petition for WiMafidamus

with the U.S. Court of Appeals for the Third Circuit. (D.l. 38 at 2).



On July 31, 2018, the Third Circuit granted Plaintiff's petition and issued a Writ of
Mandamusyacating theourt’'sorderthattransferred thease to the Western District of Louisiana.
(D.I. 44, Ex. A at 2). The Third Circuit determined thahe parties’ forurrselection clause
provided a basis for venue in the District of Delawal@.).(Moreover, the Third Circugpecified
that “[a]bsent a determination that Defendants have met their burden of showing . .hethat [t
public interest factors overwhelmingly disfavor the preselected forum urléd@4(a) transfer
analysis, the parties’ settled expectations as eraflad the forum-selection clause should not be
disrupted.” [d. (internalfootnotes omitted)). Following the Third Circuit’s order, the case was
reopened in thisourt on October 2, 2018. On October 17, 2Qh8case was reassigned to the
undersigned judge. Defendants filed the instant motion on November 9, 2018. (D.l. 29).

. LEGAL STANDARD

District courts have the authority to transfer venue “[flor the convenience cégartd
witnesses, in the interests of justice. to any other district alivision where it might have been
brought.” 28 U.S.C. 8404a). However, “[a] plaintiff, as the injured party, generally ha[s] been
‘accorded [the] privilege of bringing an action where he chodskEglicos Biosciences Corp. v.
lllumina, Inc, 858 F.Supp.2d 367, 37XD. Del. 2012) (quotingNorwood v. Kirkpatrick349U.S.
29, 31(1955), and this choice “should not be lightly disturbedijinara v. State Farm Ins. Co.
55 F.3d 873, 87¢3d Cir. 1995).

The Third Circuit has recognized that:

[ijn ruling on § 1404(a) motions, courts have not limited their consideration to the
three enumerated factors in 8 1404(a) (convenience of parties, convenience of
witnesses, or interests of justice), and, indeed, commentators have called on the
courts to “considerll relevant factors to determine whether on balance the

litigation would more conveniently proceed and the interests of justice be better
served by transfer to a different fordm.



Jumarg 55F.3d at 879(citation omitted). Thelumaracourt went on talescribe twelve (12)
“private and public interests protected by the language of § 1404h). The privateinterests
include:

plaintiff’s forumpreference as manifested in the original choice; the defésdant

preference; whether the claim arose elsewhere; the convenience of the parties as

indicated by their relative physical and financial condition; the conveniertbe of
witnesses- but only to the extent that the withesses may actually be unavailable for
trial in one of the fora; and the location ofdks and records (similarly limited to

the extent that the files could not be produced in the alternative forum).

Id. at 879(citations omitted).The public interests include:

the enforceability of the judgment; practical considerations that could timakeal

easy, expeditious, or inexpensive; the relative administrative difficulty ibwthe

fora resulting from court congestion; the local interest in deciding local

controversies at home; the public policies of the fora; and the familiarity drfidh

judge with the applicable state law in diversity cases.

Id. at 879-80.

The party seeking transfer bears the burden “to establish that a balanmiogesfinterests
weigh[s] in favor of transfer.” Shutte v. Armco Steel Corpt31l F.2d 22, 25 (3d €i1970).
Moreover, though courts have “broad discretion to determine, on an individualizetyezesse
basis whether convenience and fairness considerations weigh in favor of tradsferaig
55 F.3d at 883, th&hird Circuit hasheld that'unless the balance of convenience of the paidies
strongly in favor of [the] defendant, the plaintiff's choice of forum should prev&hutte
431 F.2dat 25.

In cases where “parties have contracted in advance to litigate disputes in dgodoticm,
courts should not unnecessarily disrupt the parties’ settled expectathsMarine Const. Co.
v. U.S. Dist. Court for the Western Dist. of TeX@&L U.S. 49, 66 (2013)Thus,“district courts

[must] adjust their usual § 1404(a) analysis in three walsre: Howmedica Osteonics Corp.

867 F.3d 390, 402 (3d Cir. 2017) (quotiatl. Maring, 571 U.S. at 63) (internal quotation marks



omitted) (alteration in original)First, digrict courts “must give no weight to the forum preferred

by ‘the party defying the forurselection clause.”ld. (quoting Atl. Marine 571 U.S. at 63).
Second, district courtSmust deem the private interests ‘tweigh entirely in favor of the
preselectedorum’ because the parties agreed to the preselected forum and thereby waived the
right to challenge it as inconveniéntld. Third, district courts “must proceed to analyze only
public interest$. Id. In weighing the factors,istrict courts maynot disrupt parties*settled
expectationsunless acourtfinds that the public interest factoteverwhelmingly weigh against
enforcing the[forum-selection] clause[].” Id. at 409 (internal quotation marks and citation
omitted).

1. ANALYSIS

As an initial matterthere is no question that this case could have originally been brought
in the Western District of Louisian&Vhen defendants are all residents of the same state, “[a] civil
action may be brought in[] [] a judicial district in which any defendasides.” 28 U.S.C.
§1391(b)(1). Here Defendantsall reside inLafayette, Louisiana, which is within the Western
District. (D.l. 59 Y 35). Thus,this case could have originally been brought in the Western
District of Louisiana.

The Courtwill now consider whether to exercidescretionunder 8§ 1404(a) to transfer this
case to that district. As discussed above, in remanding this case, the Thirtriedithathe
case should remain in Delaware, per the parties’ feselaction clause unless the “public
interest factors overwhelmingly disfavor [Delaware] under a § 1404(a)samalyD.l. 44, Ex. A
at 2). Thus, the Court will find thalumards private factors “weigh entirely in favor of” the
District of Delaware seeAtl. Maring, 571 U.S. at 64and consider onlyhe public factorsin

connection with the transfer inquiry.



1. Enforceability of the judgment

Neither Plaintiff nor Defendants address any disparity between the afjityeof the
judgment between the District of Delawaned the Western District of Louisiana in their papers
and thus the Court finds this factor to be neutral.

2. Practical considerations

This factor is neutral The Court must consider “practical considerations that could make
the trial easy, expeditious, or inexpensiv8imarag 55 F.3d at 879. Here, Defendants aripae
such considerations “favor transfer because nearly all of the releitaesses and evidence is
located inLouisiana.” (D.l. 30 at 20). Further, Defendants note that the “relevant facts took place
in Louisiana” and that “all of the relevant third party witnesses are localediisiana and cannot
be compelled to appear at trial herdd.). Plaintiff responds by asserting that the “considerations
set forth by Defendants pertain to private interests, which the Third Giesudetermined are not
properly considered under these circumstances.” (D.l. 38 at 18).

The Court agreesith Plaintiff and finds thathe consideratior@efendantgroposamirror
the private interest factors, whitthe Court cannot consider in this transfer inquiry because of the
parties’ forumselection clauseSeeln re Howmedica867 F.3dat 402. Neither party addresses
any broader public benefit to this case proceeding in this Court versus the\\Ristect of
Louisiana. Thus, this factor is neutraV.R. Berkley Corp. v. Niemeldo. 1732 (GMS), 2017
WL 4081871, at *4 (D. Del. Sept. 15, 2017) (findifagtor to be neutral when “neither party

addresse[d] the broader public costs of proceeding in one district or the other”).



3. Reldive administrative difficulty due to court congestion

This factor is neutral The Court takes judicial notice of the mastent Judicial Caseload
Profiles? as of December 31, 2018, which indicttat the District of Delaware has 596 cases
pending per judgeship while the Western District of Louisiana has 316 casesgogedi
judgeship. The December 31, 2018 profile alsticates that thenedian timeébetween filing and
trial for civil cases is 28.7 months in the District of Delaware and 28 months ingbieiV District
of Louisiana.

Although “[t]his District’s large caseload has not, in the past, beefiicient justification
for transfer[,] . . . increased times from filing to . . . trial [is an] imporfantor[] that do[es]
influence the court’s calculus.”"W.R. Berkley 2017 WL 4081871, at *5 (citingntellectual
Ventures | LLC v. Altera Corp342 F. Supp. 2d 744, 78® (D. Del. 2012)). The Court finds the
difference between thevo districts’ median timebetween filing and trial to be insignificant, and
thus, this factor is neutral.

4. Local interest in deciding local controversies at home

This factor is neutral.Defendants argue that Louisiana “has the strongest interest in this
dispute” because “all of the facts giving rise to this suit occurred thef.l: 30 at 11). In
response, Plaintiff contends thaefendants ignore that Plaintiff is a Delawarity and that
“Delaware has a strong interest in adjudicating disputes among its corpbzatesc (D.l. 38 at
11 (quotingintellectual Ventures, B42 F. Supp. 2dt 760 (internal quotation marks omitted)).

This Court has previously acknowledged tbataware’sinterest in cases involving only

one Delaware entitiis not necessarily as stroag it would be in litigation solely among Delaware

2 The December 2018 statistics for the District Courts of the United States fmmbeat:
https://www.uscourts.gov/sites/default/files/fcma_distprofile1231.2018.pdf.



corporations.”CalamosAsset Mgmt., Inc. v. Travelers Cas. & Sur. Co. of, Aln. 181510 (MN),
2019 WL 2117647, at *5 (D. Del. May 15, 2019) (quotithayris v. Lord & Taylor LLC No. 18-
521 (MN), 2019 WL 1854562, at *5 (D. Del. Apr. 25, 2019) (internal quotation marks ornpitted)
Nonetheless, although this case involves only one Delaware entity, the filddarthat the
existence of the parties’ chotoé-law clausegprovides Delaware with a “substantial interest” in
the parties’ disputeCoface Collections N. Am. Inc. Newton 430 F. App’x 162, 168 (3d Cir.
2011) (Delaware has a substantial interest in enforcing this voluntarily mg¢ggttontract clause
that explicitly designageDelaware law to govern.”).

As for Louisiana, the Court agrees with Defendants thatsiameé has rainterest in the
dispute because it is where Defendants reside and where facts givirgthseparties’ dispute
occurred. But, given that Plaintiff is headquartered in Georgia and operatesllyafsssD. 1. 38
at 3), this case is not ‘docal controversy” in the Western District of Louisiamnsuch that
Louisiana’s interess stronger than Delawareisterest SeeCalamos 2019 WL 2117647, at *5
(finding a local controversy did not exist in the proposed transferee district when dath giar
not reside there)Therefore given the competing interests of this district and the Western District
of Louisiana, the Court finds this factor to be neutral.

5. Public policies of the fora

This factor is neutral Defendants argue that Louisiana has “a strong public policy interest
in regulating norcompetition provisions that purport to bind its citizens.” (D.l. 30 at 1a).
responseRlaintiff contendshat this factor weighs against transfer because “Deldemteurages
the use by Delaware corporations of Delavam@ forum for the resolution of business disputes.™

(D.I. 38 at 13 (quotingpVenture, Inc. v. Acer, Inc879 F. Supp. 2d 426, 433 (D. Del. 2012))).

Given the competing public policies of the two disjdhe Courwill treat this factor as neutral.



6. Familiarity of the trial judge with the applicable state law in
diversity cases

This factor weighs against transferhe parties dispute which state’s law should apply
Defendants argue that this case is governed.dawisiana law, whereas Plaintifissertsthat
Delaware law governgiven the parties’ choieef-law clauses (SeeD.l. 30 at 14; D.I. 38 at 14).
The Third Circuit has acknowledged “that it is only in rare circumstaneeéBéfaware courts do
not honor the choicef-law provisions agreed to by parties in a binding contraCbface 430 F.
App’x at166 (citingAbry Partners V, L.P. v. F&W Acquisition L|.891 A.2d 1032, 1048 (Del.
Ch. 2006) (“When parties have chosen ae&atontract law to govern their contract, it is illogical
to assume that they wished to have the enforceability of that contract judgedther state’s
law.”)). “In determining whether [a] choieaf-law provision[] will apply, Delaware Courts have
corsistently applied 8§ 187 of the Restatement (Second) of Conflicts of Lesensus USA, Inc.
v. Franklin No. 15742 (RGA), 2016 WL 1466488, at *2 (D. Del. Apr. 14, 2016). Section 187
provides that a choice-d¢dw clausewill be enforced unless either:

(a) the chosen state has no substantial relationship to the parties or the transaction
and there is no other reasonable basis for the parties’ choice, or

(b) application of the law of the chosen state would be contrary to a fundamental
policy of a state which hasmaterially greater interest than the chosen state in
the determination of the particular issue and which, under the rule of § 188,
would be the state of the applicable law in absence of an effective choice of law
by the parties.
Restatement (Second) Gbnflict of Laws 8§ 187(2) (1971).
As an initial matter, the parties do not seem to dispute that the first exception does not
apply. Defendants do not address it in tipgipersand Plaintiffdiscussest only briefly. See
D.l. 38 at 16). Nonethelessthe Court finds that the first exception does not apphe “The
Third Circuit has held that Delaware has a substantial relationship to a tiamséwen it is the

location where one of the transacting partgscorporated.” Sensus2016 WL 1466488, at *3



(citing Coface 430 F. App’x at 167).Plaintiff is a Delaware limited liability compangndis
organized under the lanof Delawargthuscreating a substantial relationship with Delaware
SeeCoface 430 F. App’x at 167 (“When parties choose to form a Delaware entity and utilize
Delaware’s systems of law and dispute resolution, they are bargainingvébunable array of
reliable services relating to their entity’s internal affairgifiternal quotdon marks omitted)).
Moreover “the existence of a choia#-law clause establishes a material relationship between the
chosen state and the transactio@hange Capital Partners Fund I, LLC v. Volt Elec. Sys., LLC
No. N17G05290 (RRC), 2018 WL 1635006, at *5 (Del. Supét. Apr. 3, 2018);see also
6 Del. C. § 2708(providing that a choic®f-law clausds “presumed to be a significant, material
and reasonable relationship with [Delaware] and shall be enforced whether logrecdre other
relationships with [Delaware)” Thus, becausea substantial relationshipith Delaware exists
here theRestatemet’s first exception does not apply.

As for 8§ 187’'s second exceptioDefendants assert, and Plaintiff does not dispute, that
Louisiana law would govern the parties’ agreements, absemiatties’ choiceof-law clauses
(SeeD.l. 30 at 17). Thus, thenly issue for the Court to decide is whether Louisiana has a

“materially greater interest” than Delawar&iven the Third Circuit’'s holding i€oface® the

3 Defendants contend that “there have been significant developments inabelsiate
jurisprudence that have clarified this area of law, renderin@tfi@cedecision obsolete.”
(D.I. 44 at 5). For support, Defendants citeCabela’s Ltd. Liability Co. v. Wellman
No. 20180607 (TMR), 2018 WL 5309954 (Del. Ch. Oct. 26, 20185 &scension
Insurance Holdings, LLC v. UnderwoolNo. 9897 (VCG), 2015 WL 356002 (Del. Ch.
Jan. 28, 2015), in which the courts found that a “staf@ificinterest in regulating non-
compete provisions is ‘materially greater’ than Delawageseralinterest in freedom of
contract.” (d. at 6 (emphasis in original)). Although Defendants’ representation of these
cases’ holdings is accurate, these cases do not addoésseor the Delaware state
jurisprudence on whiclCofacerelies. Thus, the Court is not convinced that the Third
Circuit's holding inCofaceis obsolete. Moreover,these caseare distinguishable from
Cofaceand the instant case. Tl@abela’s and Ascensioncourts concluded thahe
alternative state’s specific interest outweighed Delaware’s general interest after

10



Court finds that it does notn Coface the partieslisputed whether the second exceptbg 187
applied, such that Louisiana law would govern the parties’ digegrding a nowompetition
clause 430 F. Appx at 167.In “asking whether Louisiana ha[d] a ‘materially greater interest’ in
the particular issue at hardletermining the effect adhe noncompete clause than Delawarg
theThird Circuit determined that it did notd. Although Louisiana had a “substantial interest in
the issue of whether the covenant not to compete should be enfbezediséhe defendant was

a Louisiana citizerhe signedthe agreement in Louisiana, and his allegedly completing business
was headquarterdd Louisiana the Third Circuit found that “#e geographical contacts d[id]
not support the conclusion that Louisiangdha ‘materially greater interestthan Delawareld.

at 168. In coming to its conclusiohgfThird Circuitrelied onthefact that the case was rslely
between Louisiana citizens as well the plaintiff's status as Delawarecorporation Id.
Moreover the Third Circuit held that “Delaware [ a substantial interest in enforcing this
voluntarily negotiated contract clause that explicitly desigdhteelaware law to govern. That
interest[wal]s not overcome by any other state’s materiallyagmeinterest.” Id. (citing Abry
Partners 891 A.2d at 1049-50).

Like Coface the Court finds that § 187’s second exception does not apply Akheugh
Defendants are Louisiamatizensand events surrounding the parties’ agreements occurred in
Louisianathe Court finds these geograpdiicontacts arénsufficient to show that Louisiana has
a “materially greater interestian Delaware See Cofacet30 F. App’x at 168Sensus2016 WL
1466488, at *4 (finding Georgia did not have a “materialager interest” thabelaware despite

Georgia’'sgeographial contacts to the parties’ disputel.his is not a case between Louisiana

determining that the alternative state had a stronger, overall interest batigueties
resided irthatstate.See Cabela;2018 WL 5309954, at *@&scension2015 WL 356002,
at*5. In the instant case, as well agdnface the parties do not all reside in Louisiana.

11



citizens— Plaintiff is a Delaware entitys headquartered in Georgand operates throughout the
United States (SeeD.l. 38 at 3). Moreover[tlhe parties voluntarily negotiated the contract
clause expressly designating Delaware law to govern any dispates™Delaware has a
fundamental interest in allowing its citizens to use its law as a commercial lingoa raransact
business across border§énsus2016 WL 1466488, at *4Thus,the Court finds thaDefendants
have not shown that Louisiana has a “materially greater interest” thandefawhe Court will
enforce the parties’ choice-tdw clausesandwill apply Delaware law to the parties’ dispute.

Because Delaware law governs the parties’ dispatkthis Courtis more likely to be
familiar with Delaware law than the Louisiana cotinis factor weighs against transfer.

7. Balancing the public factors

In sum,five factors are neutrahnefactor weigls against transfer, amb factors weigtn
favor of transfer.Becausehe parties’ contracted choice of forum should only be disturbed if the
public interest factors “overwhelmingly weigh against enforcing theuififeselection] clause]]
In re Howmedica867 F.3d at 409, Defendants’ motion to transfer is denied.

V. CONCLUSION

For the foregoing reasons, the CalehiesDefendantsmotion to transfer the case to the
United States District Court for the Western DistricLofiisianapursuant to 28 U.S.C. § 1404(a).

An appropriate order will issue.

Because Defendants have not shown that Louisiana’s intetesaterially greater than”
Delaware’s interest, the Court need not reach the question of whaetbesing the parties’
non-competitionand nonrsolicitation clausesvould violate a “fundamental policy” of
Louisiana. SeeCoface 430 F. App’x at 1685ensus2016 WL 1466488, at *4.
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