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UNITED STATESDISTRICT COURT
FOR THE DISTRICT OF NEW JERSEY

FUTURE SANITATION, INC., Civil Action No.: 17-cv-06544 (PGS)

Plaintiff,

MEMORANDUM AND
V. ORDER

SOUTHEAST PERSONNEL LEASING, INC.,

Defendant.

SHERIDAN, U.S.D.J.

This matter comes before the Court on Ddint Southeast PersatrLeasing, Inc.’s
motion to transfer the case to the District Céorthe Middle District ofFlorida, Tampa Division,
pursuant 28 U.S.C. § 1404(a) (ECF No. 5). Plaintiff Future Sanitation, Inc. opposes the motion
on the basis that the parties’ prior forum selection clause is unenforceable. For the reasons set
forth below, Defendant’s motion to transfer via# granted.

BACKGROUND

This case arises from a breach of contrdefaintiff Future Sanitation is a New Jersey-
based corporation that provides waste removahaiding services. (SAC at 111- 3). Defendant
SouthEast is a Florida-based “personnel compdhgt “provides ‘back office’ administrative
services to companies, including payroll services, processing of workers’ compensation insurance
premiums, and other bookkeeg-type services.”l{. at ] 2-4).

In 2013, Future Sanitation and SouthEastredténto a “Customer Service Agreement,”
wherein SouthEast essentialbok control of Future Sanitation’s workforce and operatiols. (

at 7). “As part of the parsecontract, SouthEast was obligateghay the workers’ compensation
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insurance premiums for Futuanitations’ employees, and then in turn, would charge Future
Sanitation a weekly amount equal to the insurance premiudi.at(§ 10). The agreement also

contained a choice of law and forwalection clause, which provided:

XII. GENERAL PROVISIONS.

A. APPLICABLE LAw. This Agreement shall be governed by
the laws of Florida and both Parties consent fo venue and
personal jurisdiction over them in the courts of that state,

including the federal courts, for purposes of construction and
¢nforcement of this Agreement.

(ECF No. 5-4, “Exhibit B").
In March 2015, the partiesntered a “Client Leasing Agreement,” which set forth
essentially the same terms described above. ({C5-3, “Exhibit A”). Sgcifically, the parties

agreed to the same mandatory forumec®n clause as the 2013 agreement:

Xlll. GENERAL PROVISIONS

A. This Agreement shal ba govemaed by (e lows of Florida and boh Parties agroe thal
tha exchusive venue lor any disputes arising (rom of (n any way related fo this Agreemen!
shall be in the federal or staia courts localed In Hilsborough County, Floikda and both
Pasties consent (o personal judsdiclion over by such courss.

(1d.).

According to the Complaint, ovélne course of the partiesdetract, disputes arose due to
SouthEast purportedly overchargiFuture Sanitation. For instance, although Future Sanitation
reduced the workers’ compensation premium, itiooied to charge Futuanitation at the higher
rate. (SAC at 11 13-14). Future Sanitatioairak, “SouthEast used its control over Future
Sanitation’s workforce and payroll to force Future Sanitation to pay the unlawfully inflated
workers’ compensation rateslt(at 1 23). Nevertheless, on®#{d2, 2016, SouthEast terminated
their Client Leasing Agreement with Future Saiota due to its failure to make timely payments.

(ECF No. 8-2 “Exhibit C”).



Plaintiff raises six contractadsed causes of actioft) breach of contract; (2) breach of
obligation of good faith and fairedling; (3) tortious interferenceith contractual relationships;
(4) tortious interference with prospective romic advantage; (5) unjust enrichment; and (6)
breach of fiduciary duty. Defendant responds, eoding that venue is improper, and seeks a
transfer to the Middle Birict of Florida.

LEGAL STANDARD

28 U.S.C. § 1404(a) provides: “For the conveniasfqearties and witnessgin the interest
of justice, a district court mayansfer any civil action to any logr district ordivision where it
might have been brought.” Itwgithin the sound discretion of thieal court to transfer an action.
See Cadapult Graphic Sys. v. Tektronix, Inc., 98 F. Supp. 2d 560, 564 (D.N2000). In exercising
such discretion, the court is free to consider “all relevant factors,” &andihind Circuit directs
district courts to consider privaamd public interest factsysuch as the plaintiff's choice of forum,
the defendant’s preference, whémne claim arose, the convenierafeparties and witnesses, and
the location of books and recordsyaad| as relative court congestiany local interest in deciding
localized controversies, and public policies of the fSeaJumarav. Sate FarmIns. Co., 55 F.3d
873, 879-80 (3d Cir. 1995)

Under federal law, a forum selection clausepresumed to be valid and enforceable.
Coastal Stedl Corp. v. Tilghman Wheelabrator, Ltd., 709 F.2d 190, 202 (3d Cir. 1983). As such,
“[tlhe presence of a valid forum-selection clausguires district courts to adjust their usual
§1404(a) analysis in three waysAtl. Marine Constr. Co. v. United Sates Dist. Court, 134 S. Ct.
568, 581 (2013). First, “the plaintiff bears the burdéastablishing thatansfer to the forum for
which the parties bargained is unwarrantéd.”Second, the court “musédm the private-interest

factors to weigh entirely in fer of the preselected forumldl. at 582. Finally, “when a party



bound by a forum-selection clauseuts its contractual obligatiomd files suit in a different
forum, a 81404(a) transfer of venwel not carry with itthe original venue’s choice-of-law rules—
a factor that in some circumstancesynadfect public-interest considerationdd. The party
seeking to challenge the enforceability of the fosatection clause must demonstrate: “(1) that it
is the result of fraud or overreang, (2) that enforcement wouldolate a strongpublic policy of
the forum, or (3) that enforcement would in {h&ticular circumstances of the case result in
litigation in a jurisdiction so seriolysinconvenient as to be unreasonablédastal Seel Corp.,
709 F.2d at 202.

ANALYSIS

SouthEast contends that transfethis matter to the Middle District of Florida is warranted
since the forum section clausetire 2015 agreement is valid agforceable. Future Sanitation
does not contend that thedion selection clause wasethesult of fraud, or thatwas overreaching;
instead, it contends that because SouthEasirtated the parties’ 2015 agreement, the mandatory
forum selection clause norger has legal effect.

Here, Future Sanitation cites two cases in supgats assertion thatthis forum selection
clause was terminated prior taglhitigation and is ungforceable” (PI's Brief at 3); however, these
cases are factually distinguishable.Maobilificio San Giacomo Sp.A. v. Soffi, No. 96-415, 1998
U.S. Dist. LEXIS 3288, at *5-7 (D. Del. Jan. 29, 1998 District of Delware was tasked with
determining whether a forum-selection clauses waforceable against parties who thereafter
entered a settlement agreement, which terminated all prior agreements. However, because the
dispute before the court arose from the partytdeseent agreement, thewrt concluded that the
prior forum selection clause was of no impadt.at *30. Similarly, inLockwood Corp. v. Black,

501 F. Supp. 261, 263-64 (N.D. Tex. 1980), whichMiobilicio court cited, the Northern District



of Texas found a forum-selection clause unenfaote where the dispute arose from transactions
that took place after the contragas terminated. However, unlikdobilificio and Lockwood
Corp., the present matter arises directly from plagties’ 2015 agreement, which contained the
forum-selection clause.

In fact, courts have consistently rejectBdture Sanitation’s argument that a forum
selection clause no longer applies once the contract is termir&famco Transmissions, Inc.
v. Romano, 42 F. Supp. 3d 700, 707 (E.D. Pa. 2014) (listirmesa “In the absence of contractual
language expressly or implicitlindicating the contrary, a fonu selection clause survives
termination of the contractAdvent Electronics, Inc. v. Samsung Semiconductor, Inc., 709 F.
Supp. 843, 846 (N.D. lll. 1989)As such, whether a contracintaining a forum selection clause
has been terminated is irrelevant where a party seeks to enforce rights arising from tid. same.
at n.4;Aamco Transmissions, Inc., 42 F. Supp. 3d at 707 (“Unless otherwise expressed, a choice
of forum clause does not expire upon terminatiothefcontract from which it derives. . . . [T]o
read the contract so as tosmigard the forum-selection clause for actions brought following
termination would be to distbits usual, common sense meaniand applicability” (internal
guotation mark and citation omittedYxiState HVAC Equip., LLP v. Big Belly Solar, Inc., 752 F.
Supp. 2d 517, 535 (E.D. Pa. 2010) (“Although temtion and cancellation of an agreement
extinguish future obligations of Hoparties to the agreement, neithermination nor cancellation
affect those terms that relate to the settlenoérdisputes or choice daw or forum selection
clauses.” (quoting 13 Corbin on Contracts 8§ 67.4,2afrev. ed. 2003)). Here, given that Future
Sanitation’s cause of action arises from they® 2015 agreement, the Court sees no reason for

refusing to enforce the partisrum selection clause.



Future Sanitation’s alternative publigolicy argument is unconvincing. Relying
principally on New Jersey’s autory regulations of emplogeleasing companies, Future
Sanitation contends that New Jersey has a “stpoidjc interest in regulating the activity of the
Defendant,” which weighs in favor of refusingdanforce the forum selection clause. (PI's Brief at
4). However, as noted abovegtBupreme Court’s decision Atlantic Marine, significantly
changed the traditional Section 1404(a) analysignhparty seeks to challenge the enforcement
of a forum selection clause:

The enforcement of valid forum-selectictauses, bargained for by the parties,

protects their legitimate expectations diodthers vital interests of the justice

system. For that reason, and becaus®Werarching consideration under 8§1404(a)

is whether a transfer would promote “theeiest of justice,” a valid forum-selection

clause [should be] giveroatrolling weight in all buthe most exceptional cases.
134 S. Ct. at 581 (internal quotationnkgmand citation omitted). Guided Bylantic Marine, the
Third Circuit has held, “in most cases, districtiide must enforce valid forum-selection clauses
when adjudicating § 1404) transfer motions.I'n re Howmedica Osteonics Corp., 867 F.3d 390,
401 (3d Cir. 2017). “When all partiesthe litigation are &l parties to the forum-selection clause,
as is the case here, there is ‘a strong presumipti@vor of enforcing foum-selection clauses.”
Steinmetz v. Scholastic Inc., No. 16-3583, 2017 U.S. Dist. LEXIS 149952, at *5 (D.N.J. Sept. 15,
2017) (quotingn re Howmedica Osteonics Corp, 867 F.3d at 403). Here, Future Sanitation has
not overcome this strong presumption; as such, consistent Atlahtic Marine and In re
Howmedia Osteonics, the Court will enforce the partyvalid forum-selection clausé&eeid.

ORDER
Having carefully reviewed and taken into ciolesation the submissions of the parties, as

well as the arguments and exlhiherein presented, and for gammdise shown, and for all of the

foregoing reasons,



IT IS on this 21" day of November, 2017,
ORDERED that Defendant Soweidist Personnel Leasing, Incrisption to transfer the case
to the District Court for the Middle District &lorida, Tampa Divisio(ECF No. 5) is GRANTED

pursuant to 28 U.S.C. § 1404(a).

s/Peter G. Sheridan
PETERG. SHERIDAN,U.S.D.J.




