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IN THE UNITED STAT ES DISTRICT COURT
FOR THE WESTERN DISTRICT OF OKLAHOMA

ELITE MOTORSPORTSLLC, )
an Oklahoma Limited Liability )
Company, )
) Case No. CIV-19-901-D
Plaintiff, )
)
V. )
)
RLB CONSTRUCTION, )
LIMITED, d/b/a ROOFTEC, a )
Texas Limited Partnership, and )
RELIABILE RESOURCES, LLC, d/b/a/ )
RBR MACHINE, LTD, a Texas )
Limited Liability Company, )
)
Defendants )
ORDER

This matter comes before the Court orfddelants’ Motion to Dismiss [Doc. No.
13] for lack of jurisdiction, or in the altemtive to transfer venue. Plaintiff has filed a
Response in Opposition [Doc. Nb7], to which Defendants have replied [Doc. No. 22].
The matter is fully briefed and at issue.

BACKGROUND

Plaintiff is an Oklahomdimited liability company, withits principal place of
business in Garvin County, Oklahoma. Petifidnc. No. 1-2], at 2.Rooftec is a Texas
limited partnership, and RBR Machine&ig exas limited liability companyd. This action
was filed in an Oklahoma state district coamntd removed to federal court pursuant to 28
U.S.C. 881332, 1441, 1446. dICourt has original jurisdion over this aton pursuant

to 28 U.S.C. §1332.
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Sometime in December of 2018, the partelegedly entered into a contract
whereby Plaintiff agreed torovide a “competitive race can@furnish all equipment and
personnel necessary,” for therdtion of 18 races. CompldifDoc. No. 1-2] at {{ 7-8.
The races were all to take place bemEebruary 2019 and November 2018. None of
the races for the 2019 racing season were sob@dultake place (or did take place) in the
state of Oklahom&eeBrogdon Dec. [Doc. No. 13-1].

Both parties allege the other failed to perform its obligations under the contract at
issue. SeeMotion at 3; Response at 1. Defendants/e to dismiss this action pursuant to
FED.R.Civ.P. 12(b)(2), asserting the Court lackssomal jurisdiction over them. Motion
at 11. In the alternative, Defendants melwve Court to transfer venue to the Southern
District of Texas, in ta interest of justice.

STANDARD OF DECISION

To establish whether the exercise of peasqurisdiction over a defendant is proper,
federal courts sitting in diversity mtiengage a two-step inquiridarris v. Am. Int'l Grp.,
Inc., 923 F. Supp. 2d 1299, 1303 (W.D. OkPA13) (DeGiusti, J.). The courts must
determine whether the exercigkjurisdiction is consistent with: (1) the long-arm statute
of the forum state; and, (2) the due psxelause of the fourteenth amendment.
McClelland v. Watling Ladder Co729 F. Supp. 1316, 1318/.D. Okla. 1990). Because
Oklahoma'’s long-arm statute has been intergrétereach the full extent of due process,
in Oklahoma, that testdlsomes a single inquiryRambo v. Am. South. Ins. C839 F.2d

1415, 1416 (10th Cir. 1988). The Courtimalysis will theradre focus on whether



exercising personal jurisdiction over Defamtés would offend due process under the
United States Constitution.
DISCUSSION

A defendant may move to dismiss for laafkpersonal jurisdiction pursuant tet-
R.Civ.P. 12(b)(2). Once persoratisdiction is challenged hbiyne defendant, the plaintiff
“bears the burden of demonstrating that peas jurisdiction exits in the forum.”Skillings
v. Crowder No. 17-cv-572-JED-JFJ, 2019 U.S. Dist. LEXIS 49900, at *4 (N.D. Okla. Mar.
26, 2019).

The Supreme Court has recognized two waya forum to assejurisdiction over
an out-of-state defendant: through an exercise of either derespecific jurisdiction.
Sufficient minimum contacts might be edisbed when some entithas contacts “so
substantial and of such a nature” with aufa that such wouldllaw for amenability to
suit without offending due process. Those cdstaeed not have armynhg to do with case
at issue. This would allow for the exerciskegeneral jurisdiction, concerned with the
connection betweethe forum and the defendant itseaimler AG v. Baumarb71 U.S.
117 (2014).

General jurisdiction contrasts with specijficisdiction, which is concerned with the
connection between therum and the underlying controversyBurger King Corp. v.
Rudzewicz471 U.S. 462473 n.15 (1985). Under a theory of specific jurisdiction,
minimum contacts might arise from contact dilecelated to the cause of action, should

that contact suffice to make the defendant amendable tadsuit.



l. Defendants are not constitutionally anendable to suit under a theory of
general jurisdiction, as neither their principal places of business nor places
of incorporation are in Oklahoma.

In some cases, contacts with a forum maysoesubstantial and of such a nature”
that—though they might be unrelated te suit—they would still allow for amenability
without offending due proces®auman571 U.S. at 117.

The Supreme Court héimited the forum affiliationghat would render a defendant
amenable to general juristimn. To be constitutionalllamendable to suit under this
theory, a defendant must be deemeddc‘at home” in te forum state.ld. at 127. A
corporation is at home in its place of incoration and its princigalace of businessid.

A corporation’s principal place of businessts “nerve center,” or the place where it's

operational corporate headquarters biertz Corp. v. Friend559 U.S. 77, 94 (2010). In

very limited instances, operations in a forum other than plaiceofporation or principal
place of business may be “so sialogial and of such a natuas to render the corporation

at home in that State.Bauman 571 U.S. at 138.

There is no dispute that Defendantsiehare a Texas limited partnership and a
Texas limited liability company.Defendants havéheir principal place of business in
Texas, and there is no argument made Rbgintiff that Defendants’ contacts with
Oklahoma are “so substantial apidsuch a nature” as to render Defendants essentially at

home in the forum statdd.



If an exercise of personal jurisdiction i®per over Defendants at all, it must be an
exercise of specific jurisdion, as asserting generalrigdiction over these foreign
Defendants would offend traditional notionsfair play and suliantial justice.

Il. The Court may exercise specific jurisettion over Defendants, as minimum
contacts with the forum have been established ahit would be reasonable
to do so under thecircumstances.

For an exercise of speicfurisdiction to be constitionally proper, the Court must
find: (1) that minimum contactwith the forum have beentablished; and, (2) that the
exercise of jurisdiction would be reasonable.

A. Minimum Contacts

Plaintiff argues that the Court should exsecspecific jurisdiction over Defendants as
Defendants: (1) initially contacted and solicited Plaintiff's uniqueises in Oklahoma;
(2) carried out negotiations witPlaintiff's representative, who was located in Oklahoma;
(3) reached the final agreemt by phone with Plaintiff'srepresentative located in
Oklahoma; (4) transmitted thelegant signature pages to Plaintiff’s offices in Oklahoma;
(5) travelled to Oklahma so that Plaintiff could custaone and fit the race car according
to the necessary specificatio8) used equipment that wariginally from Oklahoma and
subsequently returned that equipmentGklahoma; and, (7) exchanged several text
messages and telephone calls with Plfistirepresentatives who were located in
Oklahoma. Response at 8.

The constitutional amenabilitgst for specific jurisdictiors a two-part test outlined

in detail inBurger King v. Rudzewicz471 U.S. at 474. The first step is establishing
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minimum contacts with the statéhere the action is broughtd. These contacts must be
purposefully directed at tHerum state, meaning the daftant has deliberately engaged
in the conduct from whiclihe contacts ariseld. These contacts must also make it
foreseeable to the defendant that he wouldumsl in the state whetlee suit was brought.
Id. at 476. Jurisdiction should not be basadandom, fortuitous, or attenuated contacts
made with other people diaited with the stateld. at 480.

For a breach of contract case, to ifuthe minimum contacts requirement, the
Supreme Court looked to, among other thirfdjsprior negations; (2) future consequences
of the contract; (3) the terms of the contrand, (4) actual course of dealing. at 479.

In Burger King,the Supreme Court affirmed a distrcourt’s assertion of personal
jurisdiction over a defendant in a suit for breach of contriactat 478. The defendant had
no physical ties to Florida, the forum staad had only visited th&tate briefly to attend
a training course related to the contract at issdeat 480. The defendant reached out to
the corporation located in Floadand negotiated the disputemhtracts, so that it might set
up a franchise elsewheréd. The Supreme Court noted thas such, negotiations took
place in the state where suit was brougBy failing to make the payments under the
contract, the defendant could foresee injurgethe corporation in the forum statel.

Defendants, here, are correct that adividual’'s contract with an out-of-state
partyaloneis insufficient toestablish minimum contacts ihe other party’s home forum.
Burger King 471 U.S. 462 at 478. €Hact that Oklahoma is Plaintiff's home forum is not
necessarily decisive, here. Dediants, like the defendant Burger King however,

reached out beyond Texas afrmkegotiated with an [Oklabma] corporation” for the
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purchase of a long-term servicéd. The negotiated-for sernas would be—at least in
part—performed in OklahomaAlthough not conclusive, thigteraction is itself “some
evidence suggesting puigeful availment.” Pro Axess, Inc. v. Orlux Distribution, Inc.,
428 F.3d 1270, 1277 (10thrCR005). Thedefendant iBurger Kinghad only one very
limited physical contact with the forum statlikewise, Defendants here had been
physically present in Oklahoma to haWe cars customizefr the races.Burger King
471 U.S. at 478. Defendants argue that tmsequences of the contract were to take place
outside of Oklahoma and at ragcaround the country. Reply at 5. But this is again like
Burger Kingin that the franchise to be openedurger Kingwas not to be opened in the
forum state. Rather, it wasdltontinuing relationship with plaintiff who would have to
perform its obligations in the fom that that gave rise todhequisite minimum contacts.
The Tenth Circuit, irPro Axess, Inc. v. Orlux Distribution, Indound a foreign
defendant established minimum contacts vathorum where serves necessary to a
contract were to be performed in the forwstate. 428 F.3d at 1277. Although the
manufacturing and shipping ofdhproduct did not take place in the forum state, “[s]uch
services included choosing a manufacturerrranging for rough malmade models to be
made into machined prototypes, arranging the details for the manufacture [and inspection]
of the frames . . . invoicing drcoordinating the manufactog process, and arranging for
the shipping of the frames . . . ltl. Like inPro Axesfulfilling the contract at issue here
“required a continuing relationship based on the provision of servitesdt 1278. And

like in Pro Axesservices necessary to the contrasamely customizing the race cars and



the storing and shipping of equipment to bieed in the races—were performed in
Oklahoma. Reply at 6.

Further, Defendants are certainly corredtthext messages and calls alone are
insufficient to establispurposeful availmentSee Far W. Capitalnc. v. Towng46 F.3d
1071, 1077 (10th Cir. 1995) (emphasis addd®i)t it is the purposef these contacts in
relation to the business relationship that wastetedogether with the future consequences
of the contract, that inform the due procasalysis. The text messages and calls merely
serve as additional evidence that Defenslgnirsued a businesslatonship with an
Oklahoma businessSee Benton v. Cameco Cor®75 F.3d 1070, 1080 (10th Cir. 2004);
see alsdPro Axes 428 F.3d at 1278 (loakg to phone calls anigtters and determining
that “[w]hile the quantum of contacts betwehe parties is not determinative of personal
jurisdiction, the purposefuhvailment reflected in theoatent of these communications
support[ed] [an] exercise of jurisdiction”).

As the Tenth Circuit recognized Benton v. Cameco Corghe determination of
whether personal jurisdiction exists dagds on the facts of each caseBanton the Tenth
Circuit held that sufficient minimum contachad been establighavhere transactions
contemplated under a contraabuld be performed in the fomustate, payments would be
made to one of the parties in the foruratst significant correspordce was sent to the
forum state, and employees were serh#oforum state to emluct due diligenceBenton,
375 F.3d at 1076.

The defendant iBentonargued that it did not condulstisiness in & forum state,

that none of the utilities supplied by the pldintiere in the forum stte, that the execution
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of the contract in the forumstate was insufficient to eslah minimum contacts, and that
the brief presence in the state to conddgé diligence was inficient to establish
purposeful availmentld. Defendants here raise similaguments, but the Tenth Circuit’s
conclusion inBentonproves controlling: “[b]ly engagg in a business relationship with
[Plaintiff], who operates his business fromkjJ@homa],” Defendantkave “purposefully
avail[ed] themselves of the privilege of conducting activities within the forum State, thus
invoking the benefits and @ections of its laws.” Id. (citing Burger King

471 U.S. at 475).

The instant motion-as the panel iBentonnoted is often thease—presents a close
call. But the facts at hand, light of binding precedent, &l the Court to the conclusion
that Defendants have esligshed sufficient minimum conté& with the forum state to
satisfy the requirements of dpeocess under the Constitution.

B. Reasonableness

Although necessary, minimum contacts aloreiasufficient. Tle second step in
the analysis is to establishaththe exercise of personal jurisdiction over a non-resident
defendant is reasonable.

The reasonableness test is one whereld¢iendant bears the burden of proof. The
defendant must mount a “conii@g case” to show that exasing jurisdiction in his or
her case would be unreasonabBaurger King,471 U.S. 462 at 477The reasonableness
component may be defeated if the defendantshow that jurisdimn somehow violates

“traditional notions of fair @y and substantial justice” Isjhowing that it would impose a



grave inconveniencdd. (citingWorld-Wide Volkswagen Corp. v. Woodsé4 U.S. 286,
292 (1980)).

The Supreme Court hamitlined the following “reasnableness factors”: (1) the
burden on the defendanf2) interests of the forum stat€3) a plaintiff's interest in
obtaining relief; (4) the most efficient resban of controversiesand, (5) the “shared
interests of the several States in furthgriundamental substané\social policies.”Asahi
Metal Industry Co. v. Superi@ourt of Calif., Solano Cty480 U.S. 102, 113 (1987).

In Asahi Metal Industrythe Supreme Court found that the reasonableness factors
weighed against the exercise of persqmasdiction over a foreign defendanid. at 114.

In Asahj a Taiwanese defendant company waskisg) indemnification from a Japanese
company in a case brought by a California plaintidf.at 115. When the plaintiff dropped

the case, the Court had before it only an indemnity claim between the two foreign
corporations. Id.

Defendants in the instant case argue than &minimum contacts were established,
it would be unreasonable—because it would rafféraditional notions of fair play and
substantial justice—for them to be sulbget to the Court’s exercise of personal
jurisdiction.

First, Defendants argue this is so beea@kintiff allegedly pursued Defendants to
negotiate the contract for Plaintiff's ser@&c Brogdon Dec. [Doc. No. 13-1] at 1 8-9.
Moreover, Plaintiff allegedly lached the contract first byilfag to provide the necessary
personnel to race competitivelld. at 19 16—17. Plaintiff's fiure to provide the necessary

personnel is what ultimately led to the bréakn in the relationship between the patrties,
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precipitating this lawsuitld. at 1 20—21. Defendants atsgue that many key witnesses,
documents, and materials relevamthe litigation are in Texadd. at  24.

As the Tenth Circuit has establishedhere minimum contacts are weak, the
reasonableness analysi&da on more importanceBenton 375 F.3d at 1081.°[T]he
reasonableness prong of the due process ingwiokes a sliding scale: the weaker the
plaintiff’'s showing on [minimumcontacts], the less a defendlaneed show in terms of
unreasonableness to defeat jurisdiction. Therseves equally true: an especially strong
showing of reasonableness may serve tiffjoa borderline sbwing of [minimum
contacts].” Id.

I Defendants’ Burden

In Benton most of the reasonableness factors weighed against the exercise of
jurisdiction. Id. The burden placed dhe defendant iBentonby having it litigate in the
forum state, Colorado, was esplyi heavy. The defendant Bentonwas Canadian, and
the contract at issue specified that Canathanwould apply to resolve the disput&he
defendant had no office property in Colorado.ld. at 1078. The corporation “[would]
not only have to travel outside their homeucty, they [wold] also be foced to litigate
the dispute in a foreign forusmfamiliar with the Canadialaw governing the dispute.”
Id.

Defendants here face no such burdemexas and Oklahoma, of course, are
neighboring states, ardefendants have demonstrated their abilityréwel to the forum
when they visited for purposedated to the agreement at issudthough the parties have

made no reference to a governing choicéawf-clause, and the Court can locate none,
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there is no indication that uarhiliar law would haveao be interpreted by the Court to
resolve the dispute.

This factor weighs in favasf an exercise of personakisdiction being reasonable
under the circumstances.

. Interests of the Forum State

“States have an important interest in pdawg a forum in whib their residents can
seek redress for injuries caasby out-of-state actorsltl. “The state’s interest is also
implicated where resolution dhe dispute requires a general application of the forum
state’s laws.’ld.

This factor weighs in favor of exercisimmgersonal jurisdiction, as Plaintiff is an
Oklahoma limited liability companyFurther, consideratiortd what law would apply do
not strongly militate against the exercise afgdiction in this forum.

iii. Plaintiff's Interest in Convenient and Effective Relief

This factor hinges on whether a plaintifhy receive convenieand effective relief
in another forum. This factor “may weighawly in cases where laintiff’'s chances of
recovery will be greatly diminished by forgrim to litigate in another forum because of
that forum’s laws or because the burden masdbaverwhelming as to practically foreclose
pursuit of the lawsuit.”ld. at 1097.

Here, Defendants argue that Plaintiff cataly the litigation. There is nothing about
having to litigate in Texas thatould greatly diminish Plairff's recovery, nor would the

pursuit of the lawsuit be foreclosed if Plaihtiad to litigate the clans in the neighboring
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state. This is particularly true since fBiedants argue Plaintiff initiated the negotiations
between the parties, which ultimately ledhe formation of the contract.

This factor does not weigh heavily in favor of either party.

iv. Interstate Judicial System’s Interest in Obtaining Efficient
Resolution

This factor asks “whethehe forum state ithe most efficient place to litigate the
dispute.”ld. “Key to the inquiry ar¢he location of withesseshere the wrong underlying
the lawsuit occurred, whdbrum’s substantive law gowes the case, and whether
jurisdiction is necessary fwevent piecemeal litigation.Id. (citations omitted).

Based on the nature of Plaintiff's claimgainst Defendants, some of the witnesses
necessary to the resolution oéttlispute are in Texas. Ri&ff need not litigate the action
in Oklahoma to avoid piecemeal litigatiotd. Therefore, the Court finds that litigating
the dispute in Oklahoma would not necedgdoeé more efficient than in Texas.

This factor does not weigh heavily in favor of either party.

V. States’ Interest in Furthering Fundamental Substantive Social
Policies

The fifth factor of the reasonableness imygufocuses on whether the exercise of
personal jurisdiction by [the forum] affectsetBubstantive social policy interests of other
states or foreign nationsId.

Here, there is nothing abbthe exercise of person@lrisdiction over Defendants

that would affect the social poliapterests of other states, and unlienton this case
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does not traverse into the delieapace of international disputess with the previous two
factors, this one does not weigh higain favor of either party.

On balance and considering all factors th&trm the reasonableness analysis, the
Court finds an exercise of personal jurtsibn over Defendants vubd be reasonable.
Because minimum contacts hdikewise been established, Defendants are constitutionally
amenable to suit in Oklahomahe Court now turns to Defendant’s arguments on whether
a transfer of venue would be appropriate.

lll.  Defendants’ motion to transfer venue idenied, as Defendants have failed
to establish the existingorum is inconvenient.

Defendants next move the Court to trangfex case to thedsithern District of
Texas, Houston Division, pursuan 28 U.S.C. § 1404(a).

Defendants assert that because Plaintiff daitedirectly respontb this motion, the
Court should deem the motion confessed purtsiealnCvR7.1(g) (“Any motion that is not
opposed within 21 days maipn, the discretion of the courbe deemed confessed.”fee
Hubbs v. WadeNo. Civ-17-606-D 2017 \&. Dist. LEXIS 203153, at *5 (W.D. Okla. Nov.
21, 2017)R&R adopted2017 U.S. Dist. LEXIS 202394 (\IV. Okla. Dec. 8, 2017).

Although the Court will take into considerarti that Plaintiff did not directly address
the argument in its briefing, the Court noteatitine burden here falls on Defendants. And
there is significant overlap between the pointrRiff raised in respnse to Defendants’
assertion that personal jurisdiction was lackang the factors the Court must consider in

determining whether a transfer of venue is proper.
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“The ‘party moving to tansfer a case pursuant tdl404(a) bears the burden of
establishing that the existifigrum is inconvenient.””Employers Mut. CagCo. v. Batrtile
Roofs, InG.618 F.3d 1153, 116a0th Cir. 2010) (quotin@cheidt v. Klein956 F.2d 963,
965 (10th Cir. 1992)). Theourt of appeals has directed didtcourts conslering a 8 1404
transfer to weigh the followp discretionary factors:

the plaintiff's choice of forum; # accessibility of witnesses and other

sources of proof, including the avaiility of compulsoryprocess to insure

attendance of witnesses; the costaking the necessary proof; questions as

to the enforceability of aiggment if one is obtainecklative advantages and

obstacles to a fair trial; difficultiethat may arise from congested dockets;

the possibility of the existee of questions arising the area of conflict of

laws; the advantage of having a localid determine questions of local law;

and[ ] all other considetians of a practical naturthat make a trial easy,
expeditious and economical.

Id. Generally, the first factor weighs heavilyaagst a transfer; “the plaintiff's choice of
forum should rarely be disturtéunless the balance of fact@tsongly favors the movant.
Id. at 116768 (quotin§cheidt 956 F.2d at 965). Exceptiotsthis rule have, however,
been widely recognized. To bare, courts may “accord little vgét to a plaintiff’'s choice
of forum where the facts givingse to the lawsuit have no teaial relation or significant
connection to the plaiiff's chosen forum.”ld. at 1168.

In this case, Plaintiff, with its principglace of business tated in the forum,
clearly prefers for the caser@main in a federal court in Ghoma. The Court notes that,
contrary to Defendants’ assertions, thentcacts clearly havesome connection to
Oklahoma, as demonstrated byiRtiff's effort to establis personal jurisdiction here.

Motion at 9. That connection, as theourt noted above, is somewhat tenuous.
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Nevertheless, Plaintiff’'s choice of forum weigims favor of retaining the case in this
district.

Upon careful consideration, the Court finti® movants have failed to meet their
burden to show the requesteaitsfer should be grante@ertainly, the movants contend—
and no party disputes—that the alleged breachesntract occurred outside of Oklahoma.
Motion at 10. Both parties assert the othvas responsible for effectuating the breach.
Several material witnesses to the alleged isates Houston, Texas. Plaintiff, however,
in its response to Defendants’ assertion gesonal jurisdiction walacking, noted that
other potential witnesses resitieOklahoma. It would be no more convenient for those
Oklahoma-based witnesses to trawahe Southern District dfexas than it would be vice-
versa. A transfer would, therefore, dotlmog to enhance the overall convenience of
witnesses, nor have Defendants othervasewn how the transfer would advance the
interests of justice.

CONCLUSION

In short, the Court can exercisergenal jurisdiction over Defendants, and
Defendants have failed to meet their buraérestablishing that the existing forum is
inconvenient. The Court findsahthe motion should be denied.

IT IS THEREFORE ORDERED that Defendants’ Motioto Dismiss Plaintiff’s

Complaint or, in thé\lternative, to Transfer faue [Doc. No. 13] is DENIED.
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IT IS SO ORDERED this 10" day of January, 2020.

Uy Q- Qi

TIMOTHY D. DeGIUSTI
Chief United States District Judge
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