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UNITED STATES DISTRICT COURT
DISTRICT OF MINNESOTA

Hitachi Capital America Corp. f/k/a Case No. 1%v-2747(SRNHB)
Creekridge Capital, LLC
Plaintiff,
MEMORANDUM OPINION
V. AND ORDER

Daniel McCollum and McCollum Business,
LLC,

Defendants.

Quin C. SeilerandMatthew R. McBride Winthrop & Weinstine, P.A.225 South Sixth
Street, Suite 3500, Minneapolis, MN 55402, for Plaintiff.

Jesse H. Kiborand Gregory N. Arenson, Parkers Daniels KibaitC, 888 Colwell
Building, 123 North Third Street, Minneapolis, MN 55401, for Defendants;

William R. Terpening, Terpening Law PLLC, 5950 Fairview Road, Suite 808, Charlotte,
North Carolina 28210, for Defendants.

SUSAN RICHARD NELSON, United States District Judge
l. INTRODUCTION

Defendarg Daniel McCollumand McCollum Business, LL&ove to dismiss this
action for lack of personal jurisdictiar, alternatively, for lack of properenue unde28
U.S.C. 814084 or, to transfer the case to the Western District of North Carolina or the
District of South Carolina[Doc. N0.8.] For the reasons set foittelow, the Courtlenies

the motion.
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Il. BACKGROUND

This casearises out of a Master Agreement entered into by Plaintiff Hitachi Capital
America Corp. f/k/a Creekridge Capital, LLC (“Hitachwjth non-party Oaktree Medical
Center P.C. (“Oaktreedated January 23, 2009, in which Hitaphovided theuse of
certain medical equipment to Oaktree in exchangmfonthlyleasepayments. At the time
theMaster Agreementas executed)efendants, whareowners of Oaktree or otherwise
affiliated with Oaktree, executed personal and corporate guarafdee®aktree’s
obligations under the Master Agreement. e3é twopage guarantees contaiorum
selection clausas which Defendants consentedttoe jurisdiction othe state and federal
courts located in Hennepin County, Minnesota. Dadetsnow seek to avoid enforcement
of these forum selection clauses through dismissal or transfer of this dhseféaleral
district court for the Western District of North Carolina or the District of South Carolina.
Specifically, theyargue that (1)the forum selections clauses are unreasonable and
unenforceableand (2) without the forum selection clauses, the Court cannot exercise
personal jurisdiction over them because they have had insufficient contacts with
Minnesota

A.  The Partiest

Hitachi is a diversified leasing and financial services company providing financing

1 In setting forth the facts of this case for this present motion, the Court may consider
“affidavits and exhibits presented with the motion[] and in opposition therdbairy
Farmers of Am., Inc. v. Bassett & Walker Int’l, In¢02 F.3d 472, 475 (8th Cir. 2012)
(citation omitted). At this stageof the proceedings, the evidence on the issue of personal
jurisdiction must be viewed “in the light most favorable to [PlaintiffCteative Calling
Solutions, Inc. v. LF Beauty L{d799 F.3d 975, 979 (8th Cir. 2015).
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to commercial businesses across the United Stdfesclaration of Scott R. Loeffel in
Supp. of Pl.’s Mem. of Law in Opp. to Defs.’d¥l to Dismiss (“Loeffel Decl.”JDoc. No.

15]at 1 2) Hitachiis headquartered in Norwalk, Connectibuit its vendor services group
(which originated and serviced the deal at issue in disor) is located in Edina,
Minnesota. Id.) Hitachi has over fifty employees working at its Edina offi¢kl.) All

of the invoices sent by Hitachi for amounts due undecdoméact at issue were sent from

its Edina office and, until May 1, 2019, all payments were delivered to Hitachi’'s post office
box in Minneapolis, Minnesota or its office located in Edina, Minnesath y G Exs. A-

B.) Hitachi alleges that wheits customerslike Oaktreefail to honor their obligations
under its financing agreements, “harm is suffered by Hitachi in Minnesdth.f %)

Hitachi sued Defendants, who are two fiesident guarantors of the Master
Agreement. Defendant Danield@ollumis thefounderof Oaktree, a pain management
practiceand is the sole owner Befendant McCollunBusiness, LLC (“McCollum LLC")
(collectively, “Defendants”) (FirstDeclaration of Dr. Daniel A. McCollunm Supp. of
Defs.” Mot. to Dismiss (First McCollum Decl.”)[Doc. No. 11]Jat 11 3, 5 Dr. McCollum
first founded Oaktrean 1995,with its original office in Easley, South Carolinfd.  7.)
Oaktree’s practice expanded to include at least seven practice locations in South Carolina,
North Carolina, and Tennessedd.)

In June 2019, the United States filed a compfaimder the False Claims Act

2 The Court maytake judicial notice othis action See Deford v. Soo Line R..Co
867 F.2d 1080, 1087 (8th Cir. 1989) (taking judicial notice of allegations made in separate
action filed in federal district court in Chicago).
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againstDr. McCollum and Oaktree, allegingnter alia, that theyengagd in illegal
financial transactions and proeidunnecessary medical servicesch as drug testirand
steroid injections and wrote unnecessary prescriptions for opioids. (Loeffel Decl.) Ex. C.
On or about September 19, 2019, Oaktree filed for Chapter 7 bankryjdcysee also
First McCollum Decl., 1 10.)

B. The Master Agreement

As noted above, on January 23, 2009, Hitachi and Oaktree enteredMiatster
Agreement. (Loeffel Decl. at § 8, Ex. D.) The two-page Master Agreement was executed
by Dr. McCollumas Oaktree’#resident and by Jody Ainley on behalf of Hitackiid.)
When she execetlithe Master Agreemeirt 2009 Ms. Ainley was Hitachi’s Senior Vice
President of Contract Administration at Hitachi's officeEdina, Minnesota (Loeffel
Decl. at 19 As explicitly noted in théMaster Agreementitachis addressor this office
Is “7808 Creekridge Circle, Edina, Minnesot&439” (Id. Ex. D.) Ms. Ainleyexecuted
the Master Agreement in Edinslinnesota (Loeffel Decl. at 1 9.)

Under theMaster AgreemenQaktree agreed to pay monthly paymenthiitachi
in exchange fothe use otertain medical equipmentld() TheMaster Agreemenrdlso
provided that its terms wefecorporated into each Schedule now or hereafter executed
pursuant to the termisereof.” (d.) One of theséerms wasa choiceof law provision
stating thatMinnesota law should govermndthat Oaktee “consentsto jurisdiction “in
the state and federal courts of Minnesota,” in all capital letters:

CHOICE OF LAW: THIS AGREEMENT WILL BE

GOVERNED BY, ENFORCED IN AND INTERPRETED
ACCORDING TO THE LAWS OFTHE STATE OF

4
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MINNESOTA. [OAKTREE] CONSENTS TO EXCUSIVE
JURISDICTION IN THE STATE ® FEDERAL COURTS
OF MINNESOTA. [OAKTREE]JEXPRESSLY WAIVES A
TRIAL BY JURY.
(Id.) TheMaster Agreemerdlso recognizethat additional parties mdaecome obligated
underits termsby signinga joinder agreement or guaranty agreeméiat.) (“From time
to time additional parties may become obligated under this Agreemebly signing a
Joinder Agreement or similar document referring to this Agreement.”).
C. The Joinder Agreement
Effective tre same day as the Master AgreemBmnt,McCollum also executedn
behalf ofLabsourceLLC (“Labsource”) a joinder agreemenwith Hitachi (the “Joinder
Agreement). (Loeffel Decl., Ex. B) In the Joinder Agreement, Labsousmknowledged
that it would be a user of some, or all, of thedicalequipment provided pursuant to the
terms of thevlaster Agreement(ld.) Labsource thereforagreed to “be bound by each
and every existing and future Schedule, term, condition, agreement, cestificatiment
and/or instrument executed by [Oaktree] in connection with the [Master] Agreen(iert.”
D. Dr. McCollum’s Personal Guaranty
Effective January 23, 2009, the same day as the Master Agreement and the Joinder
AgreementDr. McCollum also executedn Absolute and Continuing Personal Guaranty
Agreementwith Hitachi (“D.M. Guaranty”). (Loeffel Decl.,, Ex. F) Ths two-page
guaranty contais onlyfifteenparagraphs of terms, with all tesgppearingn the same size

and font. (Id.) In the D.M. Guaranty Dr. McCollum agreed to guarante®aktree’s

obligations under the “AgreemehtThe “Agreement” was broadly defined the “Master
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Agreement, together with all Schedules, attachments and riders attached or to be attached
thereto(collectively, the*Agreement”).” (d.) The D.M. Guaranty specifically provides

that Dr. McCollum would pay any amount “due and unpaid @gkfre¢’ if it defaults

under the “Agreement.’ld. (stating that][i]f [Oaktree] shall fail to pay all or any part of

the Obligatios when due, whether by acceleration or otherwise, Guarantor shall pay
[Hitachi], upon[Hitachi’s] written demand, the amount due and unpaifdnktree]in a

like manner as isuch amount constituted the direct obligatiofitioé] Guarantor.) The

D.M. Guaranty further provides that Hitachi may “renew, extend, change, or modify the
time, manner, place or terms of payment” under“&kgreement” without notice to or

further assent frordr. McCollum (Id. T 4)

Moreover,under the D.M. @aranty,Dr. McCollum waivedany right to receive
notice of Oaktree’s default under the Agreemgid. 1 1, 3) The D.M. Guarantyalso
contains the following recitals:

WHEREAS, [Hitachi] as_a condition precedent to
entering _into _said Agreement has requestedsuarantor
provide security byunconditionally guaranteeing payment to
[Hitachi] of all rental charges andther moneys due and to

become due tfHitachi] from [Oaktreejunder theAgreement
(collectively, the “Obligations”); and

WHEREAS, Guarantornp furt herance of his business
and/or_investment objectives and in_order to induce
[Hitachi] to proceed with the Agreementdesires to provide
an absolute and continuing guaranty as hereinafter set forth;

NOW, THEREFORE, in order to indudélitachi] to
enter into theAgreement andor_other good and valuable
consideration, the receipt and adequacy of which are
hereby acknowledged Guarantor hereby agrees as follows:
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(Id.) (emphasis added).

Notably, forthe present motion, the D.M. Guaraatgoexplicitly containsaforum
selection clause in which the parties agree that Minnesota law governs and they “consent”
to the jurisdiction and venue of ar\federal or state court in Hennepin County,
Minnesota.” (Id. § 13) The forum selection clauss in one short section titled
“Miscellaneous”:

This Guaranty shall be governed by the laws of the State of
Minnesota.[Dr. McCollum and Hitachi] hereby consent to

the jurisdiction of and venue in the Supreme Court of the
State of Minnesota and of any Federal or State Court
located in Hennepin County, Minnesotdor a determination

of any dispute, outside of those that are resolved in arbitration,
as to anymatters whatsoever arising out of or in any way
connected with this Guaranand authorize service of process
on the Guarantor by certified mail sentie Guarantor at the
address for the Guarantor as set forth herein below.

(Id.) (emphasis added).

E. McCollum LLC’s Corporate Guaranty

Like the D.M. Guarantyfand also effective on January 23, 2)@r. McCollum,
as “President” of McCollum LLCgxecuted an Absolute and Continuing Corporate
Guarantee Agreememtith Hitachi (“McCollum LLC Guaranty” and, together with the
D.M. Guaranty, the “Garanties”). (Loeffel Decl., Ex.G.) The McCollumLLC Guaranty
is also a two-page document, containing 16 paragraphs of terms, with all text appearing in
the same size and fontd() Under ths guaranty, McCollum LLCagreed taguarantee
Oaktree’s obligations under the “Agreeménfid. { 1) The “Agreementis also broadly

definedas the “Master Agreement, together with all Schedules, attachments and riders
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attached or to be attached thereto (collectively, the “Agreemientiy).) Like the D.M.
Guaranty, he McCollumLLC Guaranty also contains the same recitals, waiver of notice,
and right byHitachi to modify the terms of payment as provided in the D.M. Guaranty
set forth above(ld. 11 1, 34.) Additionally, the McCollumLLC Guaranty also contains
a similar, but noexactly identical, forum selection clausea discrete section labeled
“Miscellaneous.” Id. § 13.) The forum selection clause provides:

This Guaranty shall be governed by the laws of the State of

Minnesota. [McCollum LLC and Hitachi] hereby consent

to the jurisdiction of and venue in any Federal or State

Court located in Hennepin County, Minnesota for a
determination of any disputei.]

(Id.) (emphasis added).
F.  Schedule No. 002 to the Master Agreement

On or about August 25, 2014, Hitachi and Oaktree entered into Schedule No. 002,
issued pursuant to the Master Agreement. (Loeffel Decl., ExTHe two-page Schedule
identifies certairmedical equipment that Oaktriesasedand the monthly lease chardes
the equipment (Id.) It further provides that “[a]ll terms and conditions of the Master
Agreement are incorporated herein and made part hereof as if such terms and conditions
were set forth in this Schedule(ld.) Like the Master Agreemeridr. McCollum executed
Schedule No. 002 on behalf of Oaktree as its President and Chief Executive. Qffiger

Ms. Ainley executed Schedule No. 002 in Edina, Minnesotdyedralf of Hitachi. The

3 The McCollumLLC Guaranty also contains an arbitration provisiofl.oeffel
Decl., Ex.G 1 11) Howeverthe arbitration provision does not apply to disputes in excess
of $25,000, and the dispute here is alleged tove approximately$ 1 million dollars
(Loeffel Decl., 1 2, 5, 18.)
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schedule further identifies Hitachi as being located7808 Creekridge Circle, Edina,
Minnesota 55439. (Id.)
G. Amendment No. 1 to the Master Agreement and Schedule No. 002
Effective November 1, 2016, Oaktree, Dr. McCollum, McCollum LLC, and
Labsource executed Amendment No. 1 to the Master Agreement (“Amendment No. 1”).
(Loeffel Decl., Ex. I) Scott Loeffel, Hitachi’s Vice President, executed Amendment No.
1 on behalf of Hitachi in Edina, Minnesota(ld.  14) Dr. McCollum executed
Amendment No. 1 on behalf of himsalidOaktree, Labsource, and McCollwhC. (Id.)
Amendment No. 1 was a oipage agreement that only modified the terms of
paymentas set forth in the Mastérgreement and Schedule No. 00@d.) It expressly

noted however,that ‘{al]ll other terms and conditions of the Master Agreement and

Schedule will remain in full force and effect except to the extent modified[.] (Id.)

(emphasis added).The modified terms of payment provided th@aktree would pay
Hitachi $5,000 on November 1 and December 1, 2016 and then pay $32,095.00 per month
for the next sixty monthsntil December 1, 2021(ld.) Amendment No. 1 was “Agreed
to and Accepted by,” B McCollum and McCollumLLC as individual and corporate
guarantors (Id.)
H. Alleged Events of Default Under Master Agreement

The Master Agreement provides that Oaktree isdefault” if either Oaktree or
Labsource“does not pay its monthly Rent payment or any other amount payable to
[Hitachi] within 10 days of its due date(Loeffel Decl., Ex. D) Itis alleged thaOaktree

and Labsource failed tpay the monthlyrent chargesor four months in 2019 (Loeffel

9
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Decl. at 1 19 As a result, it is alleged that Oaktree and Labsoooremitted multiple
defaults. [d. Ex. D.)

In the event ok default, Hitachi is entitled to the following remedies: (1) payment
of all sums due and owing; (2) payment of all sums becoming due, including acceleration
of the remaining monthlyent payments for thé&nitial term” defined under the Master
Agreement (3) payment of the value of themedical equipment; (4) return of the
equipment; (5) late fees; and (6) its attorneys’ feescasts. Id.) In September 2019,
Hitachi had alreadyrepossessed the equipment leased to Oaktree under the Master
Agreement.(Loeffel Decl. at 1 1§ It alleges however, thaaccordingo the express terms
of the Guaranteest is entitled to collect all monetary surtidue and owing from
Defendants. Seel oeffel Decl., Exs. F-G.)

l. This Action and Defendants’ Motion to Dismiss

In September 2019, Oaktree and Labsource filed for Chapter 7 bankr(jjiog.
No. 1-1] at T 18;seealsoDefs.” Mem. in Supp. of Mot. to Dismiss for Lack of Personal
Jurisdictionand Improper Venue, or, in the Alternative, to Transfer [Doc. No. 10] (“Defs.’
Mem.”), at5.) As a result, Hitachi has pursued recovery of the amount allegedly due and
owing to it from Defendants(SeeCompl.[Doc. No. }1].) Specifically, on September
20, 2019, Hitachi filed this lawsuit in Hennepin County District Cagdinst Defendants.
(Id.) The Complaint alleges that “[v]lenue is appropriate in this judicial district as Rlaintif
is located in Hennepin County and Defendants have each contractually consented to this
Court’s jurisdiction. id. 1 4.)

On October 21, 2019, Defendants removed Hitachi’s suit to this Court on the basis

10
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of diversity jurisdiction. $eeNotice of Removal [Doc. No. 1].) Defendants then moved
to dismiss for lack of personal jurisdiction. [Doc. No. 8.] Alternatively, Defendants move
to dismiss for improper venue und& U.S.C. 814084 or to transfer venuw the federal
district courtfor theWestern District of North Carolina or the Distrft South Carolina.
(SeeDefs.” Mem. at 1.)

In opposition, Hitachi argues that this Court can exercise personal jurisdiction over
Defendants becaugdkey specifically consented to jurisdiction in this foruifgeePl.’s
Mem. in Opp. to Def$ Mot. to Dismiss for Lack of Personal Jurisdiction and Improper
Venue or, in the Alternative, to Transfer [Doc. No. 14] (Pl.’s Opp’at 13-24.) While it
argues that Defendangse bound by validlorum selection clauseg, maintains that this
Courtcan independently exercipersonajurisdiction overDefendants (Id. at 14, 2430.)
Finally, it argues that Defendants’ request to transfer this case should be denied because
they have failed to meet their heavy burden for transtdr.a(32-36)

Defendants respond thahe forum selection clauses arewreasonable and
unenforceable fothree mairreasons.First, they argue that the clausee aproduct of
overreaching becausleey were unsophisticated parties with no bargaining power and the
clauseswvere “hidden” and obscudan the Guarantees. (Defs.” Mem. ail@.) Second,
they argue that the clauses would effectively deprive them of their day in court if they are
enforcedbecause they are facing financial hardsingd Minnesot& an inconvenient place
for trial. (Defs.” Mem. at 13.) Third, they argue that enforcing the clauses would
contravene Minnesota’ public policy of “judicial economy and prevention of multiple

actions on similar issues.” (Reply Mem. in Supp. of Dé¥#ot. to Dismiss for Lack of

11
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Personal Jurisdiction and Improper Venue or, in the Alternative, to Transfer [Doc. No. 16]
(“Defs.” Reply) at 11.) Specifically, they cite to three pending federal cases in “the
Carolinas” that they contend “subsume” this actifial.) Finally, Defendants argue that
Minnesota courts annot exercise personal jurisdicti@mver thembecausethey have
insufficient contactsvith the forum to establissuch jurisdiction.(Defs.” Mem. at 1826.)

Thus, according to Defendants, the case should be dismissed or transferred to the Western
District of North Carolina or the District of South Carolingd. @t 26-30.)

I. DEFENDANTS” MOTION TO DISMISS FOR LACK OF
JURISDICTION

A. Standard of Review

To survive a motion to dismiss under Federal Rule of Civil Procedure 12(b)(2), the
plaintiff must make a prima facie showing that the court’s exercise of jurisdiction is proper.
Fastpath, Inc. v. Arbela Techs. Carp60 F.3d 816, 820 (8th Cir. 2014). The plaintiff may
meet this burden by pleading facts sufficient to “support a reasonable inference that the
defendant[] can be subjected to jurisdiction within the [forum] staleVer v. Hentzen
Coatings, Inc. 380 F.3d 1070, 1072 (8th Cir. 20Q4)tation omtted). This inference is
subject to testing not solely on the pleadings alone, however, but by any “affidavits and
exhibits presented” with the motioRairy Farmers of Am., Inc. v. Bassett & Walker Int’l,
Inc., 702 F.3d 472, 475 (8th Cir. 2012) (citation omittedhwever, “he action should not
be dismissed for lack of jurisdiction if the evidence, viewed in the light most favorable to
[Hitachli], is sufficient to supporthe conclusion that the exercise of personal jurisdiction

over Defendantpis proper.” Creative Calling Sols., Inc. v. LF Beauty Ltd@99 F.3d 975,

12
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979 (8th Cir. 2015).

B. Pleading Requirements under Rule 8(a)

Defendants’ initial argument is that Hitachi failed to allege sufficient facts in the
Complaint to support a reasonable inference that Defendants are subpsatsdoal
jurisdiction in this Court. (Defs.” Mem. at&.) Although they acknowledge that the
Complaint allegeshat DefendantScontractually consented to this Court’s jurisdintio
they assert that Hitachi makes “no other showohdacts” that would evidence that the
Court can exercise jurisdiction over thenid. @t 8) (citing Compl{ 4.)

Jurisdictional allegations, like any other allegations in the complaint, are subject to
Rule 8(a)’'s “standard of a short and plain statement of the grounds for the court’s
jurisdiction[.]” Fed.R. Civ. P. 8(a)(1). The plausibility standardor this rule“applies
equally to statements of the grounds for the court’s jurisdiction under Rule 8(a)(1) and to
statements of the claim showing that the pleader is entitled to relief RnteB(a)(2).”
Penrod v. K&N Entg, Inc, No. 18cv-2907 (ECT/LIB) 2019 WL 1958652, at *3 (D.
Minn. May 2, 2019) (citations omitted)hat is, under Rule(&8)’s standard, “[t]here is no
requirement of ‘heightened fact pleading of specifics,” but the complaint must contain
‘enough facts’ to nudge the existence of jurisdiction ‘across the line from conceivable to
plausible.” Id. (quotingBell Atl. Corp. v. Twomb|y550 US.544, 570 (2007)).

Here, the Court finds thathe Complaintmeets the Rule 8(a) standard and
sufficiently allegesthe grounds foexercising personal jurisdictiamver DefendantsThe
Complaint provides that, “[v]lenue is appropriate in this judicial district as Plaintiff is

located in Hennepin County and Defendants have each contractually consented to this

13
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Court’s jurisdiction” (Compl.f 4) The Court finds that thistatementonstitutes the
requisite “short and plain statemémtroviding the basisfor personaljurisdiction, ad
appropriately puts Defendants on notice ofahegeal groundsupon whichthe Court may
exercise personal jurisdiction over thefed. R. Civ. P. 8(a)(1)That Defendants fact
argue that they are not bound ttme forum selection claus@ the Guaranteeeinforces
the factthat they had proper notice about thesertedbasis ofpersonal jurisdiction.
Moreover attacheds exhibits to the Complaint, are thery sameGuarantees that contain
the forum selection clausebat providethe asserted contractubasis for theCourt's
personal jurisdiction. (Compl.Exs. GD.) Accordingly, the Court finds thathe
allegationsin the Complaintf combined with the Guarantees attached as exhibits to the
Complaint, sufficiently satisfy the Rule 8(a)(1) jurisdicabpleading requirement.

C.  The Enforceability of the Forum Selection Clauses

While the Eighth Circuit has not decided whether state or federal law governs the
enforceability of a forum selection clause, feties agree that ti@ourt need noteach
this issue “becausboth federal and Minnesota law follow the same standard when
determining theenforceability of a forum selection clauseGraphic Sys., Inc. v. Avanti
Computer Sys. LtdNo. 17-cv-4647 (MJD/HB), 2018 WL 1277007, at *2 (D. Minn. Matr.
12,2018) (internal citations and quotations omittethorum selection clauses are prima
facievalid and are enforckunless they are unjust or unreasonable or invalid for reasons
suchas fraud or osrreaching.” M.B. Rests., Inc. v. CKE Rests.,.|n83 F.3d 750, 752
(8th Cir. 1999) (citingM/S Bremen v. Zapata G&hore Cq 407 U.S. 1, 15 (197R)

“Minnesota courts routinely enforce such clauses and [] there is no public policy in

14
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Minnesota that contravenes the enforcement of such a clausetél Wireless, LLC v.
Mont. Elec. Cq.393 F.Supp.2d 777, 785 (D. Minn. 2005\When parties agree to litigate
contract disputes in a certain forum, courts generally enforce that agreement unless it is
unjust or unreasonablddauenstein& Bermeister, Inc. v. Met-Fab Indus., In¢.320
N.W.2d 886, 889-90 (Minn. 1982).

“A forum selection clause is unjust or unreasonablélj:the clause is the product
of fraud or overreaching; (2) the party would effectively be deprivétheir] day in court
if the clause is enforcednd(3) enforcing the clause would contravene the public policy
of the forum in which suit is brought.3t. Jude Med., S.C., Inc. v. Biosense Webster, Inc.
No. 12cv-621 (ADM/AJB), 2012WL 1576141, at *3 (D. Minn. May 4, 20},%ee also
Carnival Cruise Lines, Inc. v. Shyt499 U.S. 585, 5935 (1991) Consequently, “the
forum clause should control, absargtrong showing that it should be set aside by the party
resisting enforcement.UU.S. Bank Nat'l Ass’n v. San Bernardino Pub. Emps.’ A$én
13-cv-2476 (JNE/JJG)2013 WL 6243946, at *2 (D. Minn. Dec. 3, 2013xitation
omitted).

1. The Forum Selection Clauses are Not the Product oFraud or
Overreaching

Defendants do not contend that the forum selections clauses are the product of
fraud; rather, they claim that tieausesire unenforceable duedwerreaching byditachi.
(Defs.” Mem. at 910.) Specifically,Defendantsappear to contend thdlhe use of
“boilerplate contract language” that was not negotiatet] was “hidden” in the

Guaranteewas unfair and their enforcement unreasonaldte) Based on a plain reading

15
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of the Guarantees, however, the Court disagrees.

First, boilerplatdanguage alone does not create an invalid contract of adhesion.
Although forum selection clausesadhesion contractsor, in other words)take-it-or-
leave-it contracts—may be unreasonable if they are the product of unequal bargaining
power between partieslaustein & Bernmeister, Inc320 N.W.2d at 891, the “inclusion
of boilerplate language is only one factor” suggesting an improper adhesion co@tract.
Jude Medical, S.C., Inc2012 WL 1576141 at *3. Other factors includbe parties’
relative sophistication” and tepportunity for negotiatiofi 1d.; Alpha Sys. Integration,

Inc. v. SiliconGraphics, Inc,. 646 N.W.2d 904, 90620 (Minn. Ct. App. 2002).Courts
also look athelength of the overall agreement, whether the forum selection clause is a
distinct paragraphand whether it is written in plain languag8&t. Jude Medical, S.C.,
Inc., 2012 WL 157614lat *3; Hauenstein & Bernmeister, Inc320 N.W.2d at 891.
Importanty, in the context of agreements between parties with business experience,
courts refuse to invalidate forum selection clauses “merely because one party is less
sophisticated than the other([:]”

Agreements between parties with business experience are not

products of unequal bargaining power. Courts will not

invalidate forum selection clauses merely because one party is

less sophisticated than the othef that werethe law, any

person who signed a standard forum contract with a large

corporation could later invalidate all or part of that agreement

by claiming unequal bargaining power.
St. Jude Medical, S.C., Inc2012 WL 1576141 at *Iciting Sander v.
Alexander Richardsoimv., 334 F.3d 712, 720 (8th Cir. 2003)The Court

addresses these factors below.

16
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a. Defendants are Sophisticated Parties an@here was Little Disparity in
Bargaining Power

Hitachi argues that thBuaranteewere executetlby sophisticated parties and there
was little to no bargaining power disparity.” (Pl.’s Opp’n at 17.) The Court agrees.

As his Declaration notes, Dr. McColluris a “trained medical doctor” and is
therefore a highly educated, highly paid professiong@tirst Declaration of Daniel
McCollum (“First McCollum Decl.”) [Doc. No. 11] afl 6) He dso appears to have
extensive business experience despite his assertion to the coflwaff 3, 67.) For
instance,although he claims he is not a “businessmaw”founded his own pain
management practice over twedmiiyie years ago and, as his practice grew, he opened
numerous additional offices Bouth Carolina, North Carolina, and Tennesséd.  7.)

He wagn factOaktree’s'leader”up until 2018. Id.  10)(stating that h@vasno longer

the “leadet of Oaktree after he waeplaced by afiindependent director in mi2018

and terminated in 201'9. Thus, while he appears to assert that McCollum LLC was his
“first business venture,” he presumably negotiated business deals, prior to executing the
Guarantees, whdeading Oaktree And, as the “sole ownéif McCollum LLC, (Id.

3), Dr. McCollum’s prior business knowledge is imputedhs company. The Court
therefore finds that Defendants have the requisite sophistication to enforce a forum
selection clause against thei@eee.g, St. Jude Medical, S.C., InR012 WL 1576141

at *4 (enforcing a forum selection clause against a Senior Field Clinical Engineer
employed by St. Juddecause, in part, he was a “highly educated, highly paid

professional”);Lyon Fin. Serviceslinc. v. Nowobilska Med. CenteiNo. 05cv-1820
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(DWF/SRN),2005 WL 3526682, at *6 (D. Minn. Dec. 22, 2005) (finding that owners of
a medical center were “sophisticated equalgh a financial service companyhen
enforcing forum selection clause against owners).

The Court findsLyon instructive here. In Lyon a financial services company
entered into gix-page lease agreement with a privai@lyned medical center. 2005 WL
3526682at *1, 7. The owners of the medical center personally guaranteed the company’s
obligations under the lease agreemeht. While theLyon court noted that the lease
agreement was “boilerplate” and there was “no evidence that the parties negotiated” the
forum clause, the court found the owners of the medical center sophisticated equals
because they “presumably negotiate business deals in connection with their pralctice.”
at *6.

Like Lyon here the Court finds that the forum selection clauses in the Guarantees
are not overreaching and are enforceable. Although there is no evidence that the parties
specifically negotiated the forum selection clause and the Guarantees can be similarly
described as'boilerplate,” the Court findsthat both Defendants have the requisite
sophisticatiorfor the Courto enforce the forum selection claas®&Vhile theyallege that
they are substantially less sophisticated than Hitatdsgcribing Plaintiff as a “mukHi
national corporation” with approximately $ 88 million in “annual salé3¢fs.” Reply at
7), the Court finds this argument unpersuasiviehe forum selection clausearenot
invalidated even if Defendanéseless sophisticated than HitaclBeeSt. Jude Medical,

S.C., Inc, 2012 WL 1576141, at *@efusing to invalidate forum selection clauwsethe

grounds thatone party is less sophisticated than the Mthdefendants wer fully
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equipped to bargain with Hitachi regarding the terms of the Guaran(lesstfel Decl.

1 17)(stating that Hitachi regularly negotiates the terms of similar agreeméfits)e
Hitachi may be a mulnational corporation, the Court finds that any disparity in
bargaining powewith DefendantSwas not so great as to amount to overreachirgj.”
Jude Medical, S.C., Inc2012 WL 158141 at *4; see alsKline v. Kawai Am. Corp.
498 F.Supp. 868, 87273 (D. Minn. 1980) énforang forum selection clause despite
finding agreementboilerplate” andno evidence that “any negotiations concerning the
forum clause” occurred becauebjecting partyhad requisiteousiness experiende
evaluate agreement that was “little more than two pages” long).

b. The Forum Selection Clauses are Distinct Paragraphs in TwBage
Agreements

Moreover, theCourt finds that theforum selection clausecontainedin the
Guarantees—mandating thiae “determination of any dispute” take place in any “federal
or statecourtlocated in Hennepin County, Minnesctaivere clearly written and an
obvious, distinct paragraph in apage agreement. Although Defendants assert these
clauses were“hidder’ in “six-point font” and obscuredin a section labeled
“Miscellaneous,” (Defs.Mem at 910; Defs.” Reply at 9 the Court finds that a plain
reading of these clauses demonstratbsrwise. Thdont sizes for the clauses amall
butclearly legible and weren the same style and size font as all of the other tarihe
2-page long agreemertbeee.g, Gen. Mills Operations, LLC v. Five Star Custom Foods,
Ltd., 789 F. Supp. 2d 1148, 1158 (D. Minn. 20&ijd, 703 F.3d 1104 (8th Cir. 2013)

(noting that “small and boilerplate” printis “not enough to render the contract
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unenforceable”)Pave’s Cabinets, Inc. v. Komo Mach., Inslo. 05cv-854 (MJD/RLE)

2006 WL 1877075, at5 (D. Minn. July 6, 2006)enforcing a provision in “fine print”

but “not unreadable” wheparties were sophisticated apdovisionwas in plain and
unambiguous language, and in the “same size font as every other term and condition” on
the page)see alsoHauenstein & Bermeister, Inc320 N.W.2d at 891(enforcing forum
selection clause when “contained in an easily readable contract and consisting of only two
pages”); Kline, 498 F. Supp. at 872F3 (enforcing forum selection clauseecause
agreement wa%asily readable” and “little more than two pages”

Thus,contrary to Defendants’ assertions, the Court findsttteforum selection
clauses were clearly and ambiguously set out as terms of the Guarantees.nyAnd, a
suggestion that Dr. McCollum failed to review these spetafims before signing does
not, in ay way, make th&e clausesthe product of overreaching or otherwise

unreasonablé. State Bank of Hamburg &toeckmann417 N.W.2d 113, 118 (Minn.

4 Moreover, while Defendants appear to sugghat the forum selection clause

should not extend to Schedule No. 001 and Amendment No. 1 (Defs.” Mem12},10e
express terms of the Guarantappear tondicateotherwise. For instance, the Guarantees
explicitly account for the fadhatthe parties “will provide anthay provide from time to

time in the future certain equipment, software and/or related services (collectively the
“Equipment”) to be provided by [Hitachi] to [Oaktree] pursuant to the terms of a Master
Agreement, together with éichedulesattachments and riders attacloedo be attached
thereto (collectively, the ‘Agreement’).”(Id. Exs. FG) (emphasis added). Thus, from a
plain reading of the Guarantees, the Court finds that the application of the forum selection
clause to the executed Schedule No. 001 and Amendment No. 01 accords with the manifest
intent of the partiesMinnesota FedSav. & Loan Ass v. Cent. Enterprises of Superior,

Inc., 247 N.W.2d 46, 50 (Minn. 1976@)f the guaranty contract contains a provision which
contempates or authorizes a chang the terms of the principal contract, a change within
the scope of such authorization do®t discharge the debtorewey v. Henry’s Drive

Ins of Minnesota, In¢222 N.W.2d 553, 555 (Minn. 1974) (finding that guarantamiy
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App. 1987) (noting that thparty executin@ contracwill be bound by its terms despite
an allegation that he had not otherwise ascertained the contents becdse the
“opportunity” to “read and understand” the contract).

2. Defendants Will Not be Deprived of their Day in Court if the Forum
Selection Claises are Enforced

Defendants nexargue that the enforcement of the forum selection clauses will
deny them theiffair day in court because they will be inconvenienced and burdened if
forced to litigate this action in Minnesota. (Defs.” Mem. at 13¢cifically, they allege
that Dr. McCollum does not have the “financial resources” to “adequately litigate” this
action in Minnesota. (Defs.” Reply &t 10-11)(claiming that defendants are “near
destiute”).

However, it is welestablished that “mere inconvenience to a party is an
insufficient basis to defeat an otherwise enforceable forum selection tlebseewell
Plumbing, LLC v. Fed. Ins. G439 F.3d 786, 790 (8th Cir. 2006) (internal citations and
guotations omitted). Ratheta party seeking to avoitheir] promise must demonstrate
that proceeding in the contractual forum will be so gravely difficult and inconvenient that
he will be for all practical purposes deprived of his day in coud.”

The Court finds that thexpense’that Defendants allege they will incur if forced
to litigate in Minnesota, (Defs.” Mem. at 13; Defs.’ Reply at 5, 1p-11alls well short

of necessarily depriving [them] of [theidpy in court. ServewellPlumbing, LLC 439

released from obligations under the principal contract if material alteration is made without
consent of grantor).
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F.3d at 790;Brown v. Glob. Cashspot CorpNo. 17€v-1348 (JRT/DTS), 2017 WL
3278938, at *2 (D. Minn. July 14, 2017) (“the higher cost allegetb litigate in Nevada
does not rise to the level of deprivifaefendantjof his day in court.”)M.B. Rests.183
F.3d at 753 (enforcingforum selection clause requiring litigationin Utah over
plaintiff's objection that he could not afford to litigate there).

In sharp contrast to thiacts hereare the facts that were presented to the Eighth
Circuit in McDonnell Douglas Corp. v. Islamic Republic of Ira®8 F.2d 341, 3486
(8th Cir. 1985).There,the Eighth Circuitleterminedhat the Iran forum selection clause
was unreasonable because chaotic-pmatlutionary conditions in the country, including
Iran’s ongoing war with lraq, woulddeprive” the party “its day in court.”ld. Such
extreme circumstances are not present heféhus,the Court finds thaDefendants’
inconvenience anidcreased costre insufficiengroundsto render the forum selections

clauses here unenforceable.

S AlthoughDefendants rely ofl. Leasing Sys., Inc. v. Frend8 N.Y.S.3d 855 (1st

Dep’'t 2015) to argue that the forum selection clause is unenforceable in light of the
inconvenience othis forum, (Defs.” Mem at 134), that case is distinguishableln
French the court determined that enforcement of a New York forum selection clause
would be unreasonable when the transaction had no ties to New York, the amount in dispute
was only $1,839.77, and defendant was 86 years kld.In contrast, here, Hitachi is
located in Minnesota, it signed all relevant agreements in Edina, Minnesota, and the
damae alleged here will be felt in Minnesota. Moreover, the amount in dispute is
significantly higherice, approximately $1 million), and it is not alleged that Dr. McCollum

Is so elderly that he is physically incapable of traveling to Minnesota. (Loeffel Decl. at 1
5,9, 14; Ex.D.)
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3. The Forum Selection Clauses Do Not Contravene Minnesota Public
Policy

Defendantsihally ague that enforcement of the forum selection clavsasd
contravene public policy. (Defs.” Mem at-1Q.) In their reply, theyssert that judicial
economy and the policy of preventing multiple actions on the same issues to proceed
would be contravened by permitting this action to proceed in this fo(mafs.” Reply
at 11.) Theyallege that threether pendindederal cases “encompass many of the issues”
litigated here.(Id.) Specifically, they citéo an action filed by a separate entity against
Dr. McCollum,Fidus Inc. Corpv. McCollum 19-cv-312(W.D.N.C.), which theyargue
involves the “same witnesses and discovery that will be conducted in this case,” and two
bankruptcy proceedingded by Oaktree and Labsource thaes@ commencedirf the
Carolinas.” (d.) (citing In re Oaktree Medical CentréL.C, 1905154hb (D.S.C. Bankr.
2019);In re Oaktree Medical Centre, P, (9-05155-hb (D.S.C. Bankr. 2019)).

Althougha forum selection clause may be foundeasonable if its enforcement
would contravene a strong public policy of the forumerfund Corp. v. O'Byrne462
N.W.2d 86, 89 (Minn. App. 1990jhe Court findghat this public policy would not be
offended by enforcing the forum selection clauses here. Defendants epiah the
preciseoverlap in these pending actiondMoreover Defendants may face multiple
lawsuits in various courts, but theggreedin this contractto handle any claims in
Minnesota. The issue here appears limited to Defendants’ alleged failure to pay Hitachi

under the terms of the Guarante&ee e.g, Lyon 2005 WL 3526682, at *7efforcing
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forum selection clause despit@wisuitsin other jurisdictionswith overlapping issues
becausessue wasarrowly tailored to an alleged failure to pay). Thus, the Cnas
that the forum selection clauses do not thwart public policy.
D. Specific Personal Jurisdiction

While Hitachiasserts thabefendants are bound by tf@um selection clauses
the Guarantees,aidditionallyargues that the Couridependently has personal jurisdiction
over Defendants. (Pl.’s Opp’n at-34.) In light of the Court'dinding that theforum
selections clausemre valid, it need not address this issd@mpWorks Software, Inc. v.
Careers USA, IngNo. 13cv-2750 (DSD/SER), 2014 WL 2117344, at* 3 (D. Minn. May
21, 2014) (finding that “[a] valid forum selection clause is sufficient to confer specific
[personal] jurisdiction”) (citingSt. Paul Fire & Marine Ins. Co. v. Courtney Enters.,.Jnc
270 F.3d 621, 624 (8th Cir. 2001) (“Due process is satisfied when a defendant consents to
personal jurisdiction by entering into a contract that contains a valid forum selection
clause.” (citations and internal quotation marks omitjedBecawse the forum selection
clauses confer specific personal jurisdiction, dismissal is therefore not warranted.

lll.  Defendants’Motion to Dismiss for Improper Venueunder 28 U.S.C. 81406
or in the Alternative, to Transfer Venue

As an alternative to dismissal for lack of personal jurisdiction, Defendants request
that the Court dismiss this cagader28 U.S.C. 814060n the basis of improper venue.
(Def's Mem. at 26) (stating that “[tjhe Complaint should be dismissed pursuant to 28
U.S.C. 81406". Defendantseek, as an alternative to outright dismigselansfer venue

to the United States District Court for the Western District of North Carolina or the United
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States District Court for the District of South Carolinkd. &t 27-28.)

Where, as is the case here, transfer may be made “wholly within the system of U.S.
federal courts,” this Court effectively no longer has the power to dismiss the case outright
on grounds that another venue would be a better fit for the parties or théyungder
issues. SeeBacon v. LUperty Mut. Ins. Cq. 575 F.3d 781, 783 (8th Cir.
2009) (quotingHyatt Int’l Corp. v. Cocp302 F.3d 707, 717 (7th Cir. 2002)). Rather than
dismiss the case under 28 U.S.A496 in this circumstance, courts prefer to transfer the
case in order “to remove procedural obstacles which would prevent an expeditious and
orderly adjudication of a case on its meritdfayo Clinic v. Kaiser383 F.2d 653, 654
(8th Cir. 1967). For this reason, the Court will treat Defendants’ motion to dismiss on the
basis of improper venue as a motion to transg=e28 U.S.C. 88 1404, 1406, 1631.

Under 28 U.S.C. 8§ 1404(a), “[flor the convenience of parties and witnesses, in the
interest of justice, a district court may transfer any civil action to any other district or
division where it might have been brough28 U.S.C. § 1404(a)[A] proper application
of 8 1404(a) requires that a foreselection clause be ‘given controlling weight in all but
the most exceptional casesAtl. Marine Constr. Co., Inc. v. U.S. Dist. Ct. for W. Dist. of
Tex, 571 U.S. 49134 S. Ct. 568, 579 (2013) (quotiStewart Org., Inc. v. Ricoh Corp.

487 U.S. 22, 33 (1988)).

A 8§ 1404(a) analysis requires the Court to engage in a three-step inquiry. First, the
Court must determine whether the District of Minnesota is a proper venue, without regard
to the forumselection clauseThis is because “[s]ection 1404(a) applies onthé initial

federal forum is a proper venue,” pursuan2®U.S.C. § 1391Iln re RFC and ResCap
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Liquidating Trust Litig, No. 13cv-3451 (SRN/JJK/HB), 2015 WL 8082540, at *5 (D.
Minn. Dec. 7, 2015)(citing 14D Charles Alan Wrighgt al, Federal Practice and
Procedure§ 3829 (4th ed.)). Second, the Court must determine the validity of the forum-
selection clauseld. (citing Rogovsky Enter., Inc. v. Masterbrand Cabinets,, |188. F.
Supp. 3d 1034, 1040 (D. Minn. 20)5)if the clause is valid, then third and finally, the
Court must consider any publicterest factors put forth by the partigs. (citing Atl.
Marine, 134 S. Ct. at 582)).

As for thefirst step of the inquirythe Court considers the convenience of the parties
and the witnesses, as wall the interests of justieender 28 U.S.@ 1404(a) The party
seeking to transfer venue normally bears the burden of establishing that a transfer is
warranted.Terra Int’l, Inc. v. Miss. Chem. Corpl 19 F.3d 688, 695 (8th Cir.1997That
burden may not be metmply by showing that the “factors are evehglanced or weigh
only slightly in favor of transfer."Graff v. Qwest Commc’ns CarB83 F.Supp. 2d 1117,
1121 (D.Minn. 1999) (citation omitted). Rather, the balance of factors must “strongly”
favor the movant.ld. Moreover, the presumptidiavors he plaintiff s choice of forum,
especially wher¢he plaintiff resides in the district in which the lawsuit was filddavel
Tags, Inc. v. Performance Printing Coyp36 F. Supp. 2d 833, 836 (D. Minn. 2007).

Here, Defendantsontend that venue would be marenvenientin the Western
District of North Carolina othe District of South Carolindecause th&urported injury
occurred in the Carolinas.”(Defs.” Mem. at25-26) (noting that the alleged default,
execution and performance of the contracts all happened in the Carolaabjionally,

Defendants argue thtte Carolinas would be more convenientBafendants’ witnesses,
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andthat it would be “extremely [] expensive” and inconvenierftave to bring its records
and elevant witnesseso Minnesota (See id at 2526, Defs.” Reply at 120.)
Specifically, they allege that Dr. McCollum is suffering from extreme financial hardship
because he presently lacks income and has incapgaximately$ 28,000 in attorney’s
fees for “various litigation matters.” (Second McCollum D§®.) They trerefore argue
without citing any authoritythat a transfer is warranted because Hitachi can afford to
litigate in North Carolina.

The Court is unpersuaded that Defendants bawgéed theiconsiderable burden of
demonstrating that the balance of factors strongly favors tréh#sran initial matter, the
convenience of the parties cannot be said to be demonstrably in favor of Defendants. Just
as it would be inconvenient f@efendantsd bringtheir records and party witnesses to
Minnesota, it would be equally inconvenient Hitachito bring the same to tl@arolinas
Transfer of venue does not exist simply to shift the inconvenience from the defendant to
the plaintiff. Hearth & Home Techs., Inov. J & M. Distrib., Inc.,12-CV-00686
(SRN/TNL), 2012 WL 5995232, at *9 (D. Minn. Nov. 30, 2012)ef@ndants’ contention

that the alleged conduotcurred in the Carolinas does not change that determinahion.

6 Moreover, theUnited States haalleged that Dr. McCollum mad&millions of
dollars” defrauding insurance companies by providing, among other things, opioids and
unnecessary testing at his pain management clinics in violation of the False Claims Act.
United States v. Oaktree Medical Centre, P.C. etld&kcv-1589 (DCC) [Doc. No. 86]
(D.S.C. May 31, 2019). Thus, Defendants’ alleged financial condition and “haraship”
litigating in this forum is suspect, especially in light of their failure to address these
allegations that were raised by Plaintiffs. (Loeffel Decl. Ex. C) (press release from the
United States Attorney’s Office for the District of South Carolina describing action against
Dr. McCollum)).
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this early stageyhile the factors relevant to determining the merits of the dispat@ot
be determinedvith great specificity Hitachihas sufficiently plead a connection between
this forum and the actionFurther, that Defendants’ “essential withesseside inthe
Carolinasdoes not diminish the burden that wouldd placedon Hitachi’'s employees
residing in Minnesota if forced to traveltioe Carolinago testify.

As to the convenience of the witnesses, this Court considersuthber of non
party witnesses, thiecation of all withesses, and the preference for live testim@sge
e.g., K=Tel Int'l, Inc. v. Tristar Prods., Incl69 F. Supp. 2d 1033, 1045 (D. Minn. 2001).
Although Defendantshave identified certaimonparty witnessesocated within the
Carolinas, Georgia anfiennessee,SecondDeclaration of Dr. Daniel A. McCollunm
Supp. of Defs.” Mbt. to Dismiss (“Second McCollurdecl.”) [Doc. No. 17] Ex. C),not
all of these witnesses would Iseibject to compulsory process by the tafter the
requestediransfer and would still need to travelMoreover,as to party witnesses,
Defendants asseftat all their essential withesses reside in the Carolifiefs.” Replyat
20; Second McCollum Decl., Ex. C.Other potential withesses appear to reside in
Minnesota. $eePl.’s Opp’n at 33.) While there will be some travel involved with
litigation in Minnesota, it is not clear that litigation in the Carolinas would be any more
convenient, or equally convenient. Thus,@wrt concludethat this factor does not favor
transfer.

As for the second inquiry, the party defying the forselection clausdas the
burden to establisits invalidity. Rogovsky88 F. Supp. 3d at 1042 (citidgl. Marine,

134 S. Ct. at 58IM/S Bremen v. Zapataff-Shore Cq.407 U.S. 1, 15 (1972))But, as
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explained aboveDefendants do ngiresent any basis to conclude foeum selection
clausedere arenvalid. Consequently, the Court finds the clauses valid.

The publicinterest factors relevant to the third inquiry “may include ‘the
administrative difficulties flowing from court congestion; the local interest in having
localized controversies decided at home; [and] the interest in having the trial of a diversity
case in a forum that is at home with the lawAtl. Marine 134 S. Ct. at 581 n.6A court
must not consider, on the other hand, private interests such as access to evidence, the
availability and cost of compulsory process for attendance, and other practical problems
affecting the convenience of the partiég. at 581 & n.6.

Here,Defendants clainonly thata transfer “would better seryedicial economy”
because ththree pendindederal casesoted abovésubsume” this action. (Defs.” Reply
at 10) However, the Court does not find that #ssertionips the scale towardstransfer.

As explained above, Defendants may face multiple lawsuits, buagitegdn thiscontract

to handle any claims here in Minnesofehey nonetheless assert that Egus litigation
involves the‘'same witnesses and discovery” and they claim, in a general faghabhe
“allocation of the responsibility for the default giving rise to Hitachi’s claims” and the
“disposition of the assets at issue” here lagenglitigated inthreeactions in Noth and
South Carolina. (Defs.” Reply at 12.) Even assuming thaties theCourt findsLyon
instructive. 2005 WL 3526682, at *7. Asliyon while Defendants may be involved in
multiple lawsuits, thassue here appears limited to Defendants’ alleged failure to pay
Hitachi under the terms of the GuaranteSse Lyon2005 WL 3526682, at *7Thus, the

narrow scop@f this particularaction appears to weigh against a transfdoreover, the
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public’s interest in having the case resolved “in a forum that is at home with the law” is
best met hereAtl. Maring 134 S. Ct. at 581 n.@efendantslo not dispute thdhe claims
in this actionwill be decided under Minnesota law.

In sum, this case is not so unusual or exceptional that it should be transferred despite
the presence of valid forugelection clause Consequently, the Court deniesfendants’
motion to transfer venue.

IV. ORDER

Based on the foregoingnd all the files, records, amitoceedings hereidT IS

HEREBY ORDERED that:

1. Defendant’s Motion to Dismiss for Lack of Personatigdictionor Improper
Venue undel8 U.S.C. § 140fDoc. No. 8] isDENIED; and

2. Defendant’s alternative Motion to Transfer VefiDec. No.8] is DENIED.
Dated: July 142020 s/Susan Richard Nelson

SUSAN RICHARD NELSON
United States District Judge
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