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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF OHIO
WESTERN DIVISION

S&S HOLDCO, INC, : Case No01:19-cv-1071

Plaintiff, . JudgeTimothy S. Black
VS. .
S&S HOLDCO HOLDINGS, LLG

Defendant.
ORDER GRANTING DEFENDAT'S
UNOPPOSEDMOTION FOR LEAVE TO FILE
CONFIDENTIAL DOCUMENTS UNDER TO SEAL (Doc. 10)
l. INTRODUCTION

This civil action is before the Court on Defendant S&S HC Hokliihd C’s
unopposed motiofor leave to file confidential documents under seal. (Dog. 10
Defendant seek to file confidential documents under seal gnirsu Local Rule 5.2.1(a)
without submitting redacted versions. Defendant contendshthaocuments will be
used “for the limited purpose of supporting the factual challeage whether the Court
may exercise subject matter jurisdiction over this controversyPpc. 10 at 1). The
documents Defendant sextk file under seal are as follows:

(1) Membership Interest Acquisitiolhgreement,

(2) Purchaser’s First Indemnity Notice dated November 6, 2018,

(3) Seller Group’s first Response dated November 15, 2018,

(4) Seller Group’s second Response dated December 31, 2018,

(5) Consulting Agreement dated November 1, 2017,
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(6) Purchasers’ second Indemnity Demand issued February 25, 2019,

(7) Promissory Note,

(8) Escrow Agreement,

(9) Purchaser’s escrow notice dated October 28, 2019

(10) Defendant’s longorm version of its complaint that will be filed in the

pending state court action if the state court will permit this sssionunder
seal.
(Doc. 101).

Pursuant to the Court’'s September 1, 2020 Notation Order, Defentamtted
the documents at issue fiarcamerareview.

. STANDARD OF REVIEW

A district court’sdecisionto seal court records is reviewed for an abuse of
discretion. Klingenberg v. Fed. Home Loan Mortg. C658 Fed. Appx. 202, 207 (6th
Cir. 2016) (citingShane Grp. Inc. v. Blue Cross Blue Shi8&@5 F.3d 299, 306 (6th Cir.
2016)). However, “the districddourt’s decision is not accorded the deference that
standard normally brings.Id.

There is a “stark” difference between, on one hand, the proprietipofirad
litigants to exchange documents in secret, and on the otloavjrail litigants to shield
those documents which are ultimately relied on in the Court’s adjtidicfrom public
view. See Shane Grp825 F.3d at 305. Parties are typically entitled to a “prvect

order” limiting disclosure of documents in discovery upon a rakosving of good cause.

Id. However, “very different considerations apply” when these matenalled in the



public record.Id.

Unlike information merely exchanged between the parties, thiecphas a strong
interest in obtaining the information contained in the court redakdAccordingly, the
courts have long recognized a “strong presumption in favor of egshof court
records.ld. (quotingBrown & Williamson Tobacco Corp. v. F.T,G10 F.2d 1165, 1180
(6th Cir. 1983)).

Recently, theSixth Circuit has explained that a party moving to seal courtasco
must overcome a significant burdeBee Shane Grp325 F.3d at 3006; Klingenberg
658 Fed. Appx. at 20@8; Rudd Equip. Co. v. John Deere Constr. & Forestry, 884
F.3d 589, 5986 (6th Cir. 2016). According to the Sixth Circuit:

The burden of overcoming that presumption [of openness] is bortie by

party that seeks to seal thein.re Cendant Corp.260 F.3d 183, 194 (3d

Cir. 2001). The burden is a heavy one: “Only the most compellisgmea

canjustify the nondisclosure of judicial records.In re Knoxville News

Sentinel Co.723 F.2d 470, 476 (6th Cir. 1983). . . . And even where a

party can show a compelling reason why certain documents aonsorti

thereof should be sealed, the seal itself must be narrowly taitosshte

that reasonSee, e.gPressEnter. Co. v. Superior Court of California,

Riverside Cnty.464 U.S. 501, 5021, 104 S. Ct. 819, 78 L. Ed. 2d 629

(1984). The proponent of sealing therefore must “analyze in detalil,

documet by document, the propriety of secrecy, providing reasons and

legal citations.” Baxter, 297 F.3d at 548.

Shane Grp.825 F.3d at 30D6.

A movant’s obligation to provide compelling reasons justifyihe seal exists

even if the parties themselvagreethe filings should be seale&ee Rudd Equip834

F.3d at 595 (noting the parties “could not have waivegthdic’'s First Amendment and

common law right of access to court filinggcitation omitted);see also In re Knoxville



NewsSentinel Cq.723 F.2d 470, 475 (6th Cir. 1983) (in reviewing a motion to seal, the
district court has “an obligation to consider the rights of theiglQblSimply put, this
Court has an obligation to keep its records open for public inepeand that obligation
Is not conditioned upon the desires of the parties to the Glsme Grp.825 F.3d at
307.

A district court which chooses to seal court records must set foedifis findings
and conclusions “which justify nondisclosure to the public.’at 306 (qutng Brown &
Williamson 710 F.2d at 1176). A court’s failure to set forth reasons explawvtiyghe
interests in support of nondisclosure are compelling, why theestls supporting access
are less so, and why the seal itself is no broader than ngcissgeounds to vacate an
order to sealld.

lll.  ANALYSIS

Defendantirgues the documents it submitted fior camerareview SeeDoc. 10
1) containtrade secrets artdghly confidential highly proprietary andcommercially
sensitive business afidancialinformationandshouldthereforebefiled under seal.
More specifically, Defendant contends the documents comamstand conditions that
define the parties’ respective obligations pdssing that would cause substantial risk of
financial harm to the parties if the business information is iédigby an industry
competitor. (Doc. 10 at 5). Defendant states that disseminatiba ptitportedly
confidential information contained in the documents will @laose serious injury to the
privacy of individuals and entities who are parties to this lawsuitreoreparties,

including operators, administrators, vendors, and customiery. (



After carefully reviewing each of the documents submittednfecamera
inspection, the Court concludes tisfendant’s motion for leave to file under seal (Doc.
10) should be granted.

First, Defendant has shown that there is a compelling reason fedisdiosure of
the documents it seeks to file under seal. This Court has rélyeateognized that
protecting confidential information that would otherwise allmympetitors an inside look
at a company’s business strategies is a compelling reasatrtotngublic access to
filings.” Ethicon EndeSurgery, Incyv. Covidien, Ing.No. 1:12CV-871, 2017 WL
4168290, at *2 (S.D. Ohio Sept. 20, 2014i}ing The Procter & Gamble Co. v. Ranir,
LLC, Case No. 1:1-CV-185TSB, Dkt.2017 WL 3537195, at *85.D. Ohio Augl7,
2017) (defining “Confidential Information” aaf a minimum, including “noipublic
information” that contains “confidential trade secret, tecipmasiness, financial, or
personal information’)) Here,filing under seal is justified because the documents at
Issue contain highly proprietabusinessand financiainformationthat, if disclosed on
the public docket, would give a significant advantage to ctitopeof the parties and
nonparties to this action.

SecondPefendant has shown that protection of the privacy interestgdf th
parties is a compelling reason for adisclosure of the documents at issude Bixth
Circuit has recognized, “the privacy interests of innocent fanties should weigh
heavily in a court’s balancing equationShane 825 F.3d at 308Here, disclosure of the
doauments at issue would clearly impact the privacy interests ot@mahird parties,

including operators, administrators, vendors, and customers tlehbaonnection to



the dispute between the parties.

Third, there will be no harm to the public intet# Defendant files the documents
at issue under seaDefendant seeks to file the documents containing confidential
informationfor the limited purpose dupporing its motion to dismiss on jurisdictional
grounds (Doc.10). On the Court’s review, thaublic will not needo view Defendant’s
highly confidential business and finandiafiormationto understand thevents giving
rise to this dispute, or the arguments made in that moSeeShane Grp.825 F.3d at
305.

Findly, Defendant seeks to file the confidential documents under séwmluwit
filing a redacted version because “it is just not feasible atiped for Defendant to
redact portions of the documents, as suggestBdoictor & Gamble because the
confidential information is pervasive.” (Doc. 10 at The Court prefers, and the public
interest generalljavors, a party seeking to file documents under seal to also fdetest
versions on the public docket. Yet after a thorough review afdhf@ential documents,
the Court sees that the filing of redacted versions is infeasibleraretessary as
confidential information iprevalenthroughout the documents. Moreover, the public
does not have a significant interest in viewing the-cmmfidertial information in the
documents becausiee public will be able to understand the events giving riskeiso
dispute and the arguments made in the parties’ briefing on Cafeadnotion to dismiss
without that information. Accordingly, Defendant’s motion to filelerseal without also

filing a redacted version is weithken.



V. CONCLUSION
Based upotthe foregoing, Defendantisnopposeadnotionfor leaveto file
confidential documents undseal (Doc 10 is GRANTED. Defendant may file all the
confidential documents identified in its motion (Doc-1)0in support of its motion to
dismiss (Doc. 9) under seal.
IT IS SO ORDERED.
Date: 9/28/2020 /s/ Timothy S. Black

Timothy S. Black
United States District Judc




