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SUMMARY

The United States District Court for the Middle District of Tennessee considers defendants’ motion for
partial dismissal and transfer of venue in Hardee’s Restaurants LLC’s breach-of-contract action
concerning franchise, sublease, and guarantee agreements. The court concludes that it has personal
jurisdiction over the defendants and that venue in Tennessee is not improper, but grants transfer of the
case to the Middle District of Florida under 28 U.S.C. § 1404(a).
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DISPOSITION other

PROCEDURAL POSTURE On defendants' motion for partial dismissal and to transfer venue under
Rules 12(b)(2), 12(b)(3), and 28 U.S.C. §§ 1404(a), 1406(a).
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QUESTIONS PRESENTED

1. Whether the court has personal jurisdiction over defendants for the Sublease and Sublease Guarantee
claims.

2. Whether venue is proper in the Middle District of Tennessee for the Sublease claims.

3. Whether the case should be transferred to the United States District Court for the Middle District of
Florida under 28 U.S.C. § 1404(a).

HOLDINGS

1. The court has personal jurisdiction because the forum selection clause in the Franchise Agreement,
which permits HR to file suit where its principal offices are located, applies to the Sublease claims. The
Franchise Agreement and Sublease are inextricably intertwined and must be read together; defendants
therefore consented to jurisdiction in this district.

2. Venue is not improper; by consenting to venue in this court through the forum selection clause,
defendants waived any objection to improper venue.

3. The case is transferred because the balance of private and public interest factors strongly favors Florida:
the location of events giving rise to the suit and public interest factors outweigh the plaintiff's choice of
forum and the permissive forum selection clause.

4. The motion is denied because the Complaint does not assert a claim against ACP Management for
breach of the Sublease or Sublease Guarantee.

KEY QUOTATIONS

“Under both Florida and Missouri law, these agreements were executed 'near the same time, in the course of
the same transaction, and concern the same subject matter,' as a result of which they must be 'read and
construed together.'”

“the court finds that the plaintiff’s choice of forum weighs in favor of keeping venue here, but not particularly
strongly.”

“transfer at the behest of a defendant is disfavored where it merely shifts the burden of litigating in an
inconvenient forum to the plaintiff.”

“the defendants have not specifically identified a single non-party witness whose testimony they would need
to compel”

FACTUAL BACKGROUND

In 2014, plaintiff Hardee's Restaurants LLC (HR), then headquartered in Missouri, entered into a Franchise
Agreement with defendant ACPL to operate a Hardee's restaurant in Ocoee, Florida, and a Sublease for the
premises. Individual defendants guaranteed both agreements. HR later moved its principal offices to Franklin,



Tennessee. In August 2023, ACPL ceased operations and closed the restaurant without authorization. HR sent
notices of default and termination, but defendants did not respond. HR then sued for breach of the franchise
agreement, sublease, and guarantees.

PROCEDURAL HISTORY

Plaintiff filed a diversity action for breach of franchise agreement, sublease, and guarantees. Defendants moved
to dismiss the sublease claims for lack of personal jurisdiction and improper venue, or alternatively to transfer
the entire case to the Middle District of Florida. The court denied dismissal but granted transfer.
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