IN THE UNI TED STATES DI STRI CT COURT
FOR THE EASTERN DI STRI CT OF PENNSYLVAN A

RX RETURNS, | NC. : CIVIL ACTI ON
V. :
PDI ENTERPRI SES, | NC. : NO  97-1855

MEMORANDUM AND ORDER
Yohn, J. June , 1997

In this breach of contract action, defendant, a California
corporation, seeks to have this case dism ssed for |ack of
personal jurisdiction or, in the alternative, transferred to the
Central District of California pursuant to 28 U S.C. § 1404(a).
Because defendant has qualified itself as a foreign corporation
under the | aws of Pennsylvania, this court nmay exercise personal
jurisdiction over the defendant. Further, because the defendant
has failed to neet its burden of establishing that the Centra
District of California would be a nore convenient forum the

court will deny the notion to transfer.

BACKGROUND
Plaintiff, RX Returns, Inc. ("RX Returns") is a Pennsyl vani a
Cor poration, located in Palm Pennsylvania, that is engaged in
t he busi ness of "pharmaceutical returns.” RX Returns accepts
phar maceuti cal products for either destruction or distribution
back to the original manufacturer and al so serves as a broker for
the sale or donation of pharmaceutical products. Defendant, PDI

Enterprises, Inc. ("PDI"), is a California corporation with its



principle place of business |ocated in Valencia, California. PD
is a distributer of a broad range of pharnmaceutical products.
According to the conplaint, PDI and RX Returns had an
ongoi ng busi ness rel ati onshi p comenci ng i n Novenber of 1994. In
the late summer or early fall of 1996, defendant contacted RX
Returns in an attenpt to sell it certain Zenith/ Goldline
phar maceuti cal products which were rapidly approaching their
expiration dates. See Conplaint at 1 8. RX Returns clains that
it secured a third party buyer for the products and therefore
agreed to buy $246, 168.55 worth of pharmaceuticals fromthe
defendant. See id. at § 11. PD demanded a $150, 000 pre- paynent
on the pharnmaceuticals which RX Returns agreed to pay. See id.
On or about Decenber 3, 1996, RX Returns wired the $150, 000
prepaynent to PDI's office in California. See id. at { 25.
According to the conplaint, when RX Returns sent a truck to
California to pick up the | oad of pharmaceuticals, the defendant
refused to tender the product to the plaintiff. See id. at § 17.
PDI informed RX Returns that it owed PD over $91,000 from a
previous transaction and that it would not go through with the
present transaction until RX Returns paid for the previous
transaction. See id. at T 19-20. RX Returns denies that it
owed t he defendant noney, and clains that the defendant breached
the contract of sale by failing to deliver the Zenith/ Goldline
product. After discussion wth the plaintiff, PD infornmed RX
Returns that it would refuse to go through with the sale of the

phar maceuticals, and would retain $91,094.83 fromthe $150, 000
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prepaynent which was to be applied toward the anpbunt RX Returns
al l egedly owed it.

Based on the foregoing events, plaintiff filed suit in the
Eastern District of Pennsylvania alleging various contract based
causes of action, as well as causes of action sounding in fraud,
conversion and unjust enrichnment. Plaintiff also |eveled a claim
based on violation of the Racketeer Influenced and Corrupt
Organi zations Act ("RICO'), 18 U.S.C. § 1961, et. seqg. 1In
response, the defendant has filed the instant notion to dism ss
for lack of personal jurisdiction pursuant to Federal Rule of
Cvil Procedure 12(b)(2) or, in the alternative, to transfer this
action to the United States District Court for the Central

District of California pursuant to 28 U. S.C. 8§ 1404(a).

DI SCUSSI ON
l. Personal Jurisdiction
"Adistrict court sitting in diversity applies the |aw of
the forumstate in determ ning whether personal jurisdiction is

proper." Vetrotex Certainteed Corp. v. Consolidated Fiber d ass

Prod. Co., 75 F.3d 147, 150 (3d Cir. 1996); Fed. R Civ. P. 4(e).
Pennsyl vania | aw divides jurisdiction into two types--general
jurisdiction and specific jurisdiction. "General jurisdiction
exi sts when the non-resident defendant is deened 'present’ in the
state by virtue of its voluntary actions" within the state.

Brooks v. Bacardi Rum Corp., 943 F. Supp. 559, 561 (E.D. Pa.

1996); see 42 Pa. C.S. § 5301 (1981 & Supp. 1997). Specific
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jurisdiction exists when the cause of action at issue arises out
of the defendant's contacts with Pennsylvania. See 42 Pa. C S A

§ 5322 (1981 & Supp. 1997); see also Vetrotex, 75 F.3d at 151 &

n.3 (discussing the distinctions between general and specific
jurisdiction).

Under 42 Pa. C.S. A 8 5301(a)(2)(i), Pennsylvania courts may
exerci se general personal jurisdiction over corporations which
have "incorporat|[ed] under or qualifi[ed] as a foreign
corporation under the laws of [Pennsylvanial." 42 Pa. C S A
8 5301(a)(2)(i). Because PDI admts that it is "qualified as a

foreign corporation” under Pennsylvania law, see Def.'s Mem at

12, there is no doubt that PDI is within the scope of
Pennsyl vani a's | ong-arm st atute.

Neverthel ess, "[t]he Due Process Cl ause of the Fourteenth
Amendnent operates to limt the power of a State to assert in
personam jurisdiction over a nonresident defendant."

Hel i copteros Nacionales de Colonbia, S.A. v. Hall , 466 U S. 408,

413-14 (1984); see International Shoe Co. v. Washington, 326 U S

310, 316 (1945); Burger King Corp. v. Rudzew cz, 471 U S. 462,

471-72 (1985). But "due process is . . . not offended by the
assertion of jurisdiction when the defendant has nai ntai ned

conti nuous and substantial forumaffiliations, whether or not the
cause of action is related to those affiliations.” Bane v.

Netlink, Inc., 925 F.2d 637, 639 (3d Cr. 1991). So long as the

def endant's contacts and association with the forumstate are

such that "he should reasonably anticipate being haled into court
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there," Wrld-Wde Vol kswagen Corp. v. Wodson, 444 U.S. 286, 297

(1980), a court's exercise of personal jurisdiction over that
def endant neets constitutional nuster.

Qur court of appeals has flatly held that when a foreign
corporation registers to do business in Pennsylvania, a court nay
constitutionally exercise jurisdiction over that defendant
pursuant to 42 Pa. C.S.A 8 5301(a)(2)(i). See Bane, 925 F.2d at
640-41. "By registering to do business in Pennsylvania, [PD]
""purposefully avail[ed] itself of the privilege of conducting

activities within the forumstate thus invoking the benefits and

protections of its laws.'" 1d. at 640 (quoting Burger King, 471

U S. at 475 (quoting Hanson v. Denckla, 357 U S. 235, 253

(1958))); see also Eagle Traffic Control, Inc. v. Janes Julian,

Inc., 933 F. Supp. 1251, 1255 (E.D. Pa. 1996) (hol ding that
registration to do business in Pennsylvania is a sufficient
contact wwth the forumstate, in and of itself, to exercise
jurisdiction). The court therefore has no difficulty in
concluding that PDl is subject to personal jurisdiction in
Pennsyl vania, and its notion to dismss for |ack of personal

jurisdiction will be denied.

1. Transfer of Venue

28 U.S.C. § 1404(a) provides: "For the conveni ence of
parties and witnesses, in the interest of justice, a district
court may transfer any civil action to any other division where

it mght have been brought.” 28 U S.C. 8§ 1404(a). The decision
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to grant a transfer pursuant to 8 1404(a) lies in the discretion

of the trial court. See Shutte v. ARMCO Steel Corp., 431 F.2d

22, 25 (3d CGr. 1970), cert. denied, 401 U S. 910 (1971);
Weinstein v. Friedman, 859 F. Supp. 786, 788 (E.D. Pa. 1994).

VWhile the discretion to transfer is broad, the defendant has the

burden of establishing its propriety. See Jumara v. State Farm

Ins. Co., 55 F.3d 873, 879 (3d Cir. 1995); Tranor v. Brown, 913

F. Supp. 388, 391 (E.D. Pa. 1996). |In determ ning whether to
grant a notion to transfer, the court nust "consider all relevant
factors to determ ne whether on balance the litigation would nore
conveniently proceed and the interest of justice be better served
by transfer to a different forum" Jumara, 55 F.3d at 879.

The Court of Appeals for the Third Crcuit has recently
provided the | ower courts with guidance as to the factors which
are relevant in such a balancing. The district court nust

consi der both public and private interests. See Jumara, 55 F.3d

at 879; see also @ulf Gl Corp. v. Glbert, 330 U S. 501, 508-09

(1947). The private interests to be considered include: (1)
plaintiff's forumpreference as manifested in the original

choice; (2) defendant's preference; (3) whether the claimarose
el sewhere; (4) the convenience of the parties as indicated by
their relative physical and financial condition; (5) the

conveni ence of the witnesses--but only to the extent that the

W t nesses may actually be unavailable for trial in one of the
fora;, (6) the location of books and records (simlarly limted to

the extent that the files could not be produced in the
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alternative forunm). Jumara, 55 F.3d at 879. The public
interests to be considered include: (1) the enforceability of
the judgnent; (2) practical considerations that could nmake the
trial easy, expeditious, or inexpensive; (3) the relative

adm nistrative difficulty in the two fora resulting fromcourt
congestion; (4) the local interest in deciding |ocal
controversies at hone; (5) the public policies of the fora; and
(6) the famliarity of the trial judge with the applicable state
law. 1d. at 879-80. Qur court of appeals has adnoni shed t hat
"unl ess the bal ance of convenience of the parties is strongly in
favor of defendant, the plaintiff's choice of forum should

prevail." Shutte, 431 F.2d at 25 (enphasis in original).

A. The Private Interests

Def endant argues that this case should be transferred to the
Central District of California because none of PDI's w tnesses
are residents of Pennsylvania. Rather, at least two of PDI's
W tnesses reside in California, one witness resides in Nevada,

and one resides in Mchigan. See Dec. of Lois Wiss at  5.°

! It should also be noted that the Junmra court held that

courts shoul d consider the conveni ence of the wtnesses "only to
the extent that the witnesses nay actually be unavail able for
trial in one of the fora." Jumara, 55 F.3d at 879; see Wlce v.
General Motors Corp., Civ. No. 96-6194, 1996 WL 724936 at *2
(E.D. Pa. Dec. 13, 1996) (court may not consider the

i nconveni ence of witnesses unless they are actually unavail abl e).
The defendant has not alleged that its wi tnesses would actually
be unavailable for trial in the Eastern District of Pennsylvani a.
| ndeed, nost of the defendant's w tnesses appear to be either
current or forner enployees of PDI who would not be hostile, and
i ndeed, would nost likely be willing to testify.
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But while the defendant's witnesses are primarily | ocated on the
West Coast, RX Returns' witnesses are primarily residents of
Pennsyl vania. Three of the witnesses identified by the plaintiff
reside in Pennsylvania, while two reside in the state of

M chigan. See Dec. of Deborah L. Smith at § 7. Wile it nmay be

costly for the defendant to transport its witnesses to

Pennsyl vania for trial, it wuld be equally costly for the
plaintiff to transport its wtnesses to California were the trial
to be held in that state. "Transfer under 28 U . S.C. 8§ 1404(a) is

not designed to sinply flip the burden of an inconvenient forum

fromthe defendant to the plaintiff." R ghtinme Econonetrics,

Inc. v. Ashworth, G v. No. 95-807, 1995 W. 613093 at *4 (E. D. Pa.

Cct. 18, 1995); see B.J. McAdans, Inc. v. Boggs, 426 F. Supp.

1091, 1105 (E.D. Pa. 1977) (noting that the defendant may not
sinply shift the inconvenience to the plaintiff); Jday v.
Overseas Carriers Corp., 61 F.R D. 325, 330 (E.D. Pa. 1973)

(accord). The court therefore concludes that the defendant has
failed to neet its burden of showi ng that the conveni ence of the
W t nesses weighs so strongly in favor of a California forumthat

the plaintiff's choice of forumshould be disturbed. ?

2 Simlarly, it is clear that there is rel evant

docunentation in both Pennsylvania and California. One side wll
be forced to copy and transport docunents to a distant forum
The defendant has provided no reason why it woul d be nore
i nconveni enced by bringi ng docunentation to Pennsyl vania t han RX
Ret urns woul d be burdened by bringing docunentation to
Cal i f orni a.

Further, the court does not see how California would be a
nore conveni ent forum nerely because the underlying
pharmaceuticals at issue in the contract are located in
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B. The Public Interests

Def endant's better argunent is that the public interest
woul d be better served by transferring this action to the Central
District of California. Defendant primarily argues that
California has a stronger interest in this case® because the
cause of action arose in that state and that, because California
| aw shoul d govern this action, the interests of justice are best
served by transferring this case to a California court. The
court agrees wth the defendant that, depending on the nature of
the case, the trial court's famliarity wwth the applicable | aw
shoul d be an inportant factor in determ ning whether to transfer

a case. See Junmara, 55 F.3d at 879-80 (instructing district

California. This is not a tort case where an inspection of sone
object alleged to have caused danage nay be necessary to the
case. Nor is the quality of the goods at issue in this case.

Rat her, this case sinply involves an interstate transaction for

the transport of goods in interstate commerce, which will not
require the underlying goods to be inspected or utilized in any
way. |t thus appears to the court that the present |ocation of

the goods is not relevant to the analysis of the conveni ence of
the forum

Thi s anal ysis distingui shes the case of Reading Metal Craft
Co. v. Hopf Drive Assoc., 694 F. Supp. 98 (E.D. Pa. 1988), which
was heavily relied upon by the defendant. In that case, the
subject matter of the contract was a shopping center to be built
in the state of New York. Certainly, New York had a strong
interest in the subject matter of that case as it involved a
permanent structure being built in New York territory.
California has no conparable interest in fungi ble pharnaceutica
products that were to be shipped out of state under the terns of
t he contract.

3 As di scussed below in the choice of |aw analysis, the

court does not have sufficient information at this tinme to
determ ne whether California has a stronger interest in this
case. It appears, however, that both Pennsylvania and California
have a significant interest in regulating conmercial transactions
such as the one involved in this case.
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courts to consider "the famliarity of the trial judge with the
applicable state law in diversity cases"). The court does not
bel i eve, however, that this factor weighs in favor of transfer in
the instant case. First, the defendant has failed to neet its
burden, for purposes of transfer, of convincing the court that
California | aw applies to this dispute. Second, even if
California law were to apply to this case, the substantive law to
be applied in this case is not conplex or novel and it woul d not
be an inconvenience for this court to interpret and apply

California | aw

1. It is Not Clear to the Court that California
Law Applies

First, it is not at all clear to the court that California
| aw, rather than Pennsylvania | aw should apply to this action.
As a federal court sitting in diversity, this court nust apply
the choice of law rules of the forum state, Pennsyl vani a. See

Carrick v. Zurich-Anerican Ins. Goup, 14 F.3d 907, 909 (3d Cr

1994). In determning the appropriate lawto apply to a contract
di spute such as this one, * Pennsyl vani a "conbi nes the approaches
of both Restatenent |1 (contacts establishing significant

rel ationships) and 'interest analysis' (qualitative appraisal of

the relevant States' policies with respect to the controversy).

4 To the extent that plaintiff also alleges causes of

action sounding in tort, the choice of Iaw analysis for those
claims woul d be governed by the sane nethodol ogy. See Melville
v. Anerican Hone Assurance Co., 584 F.2d 1306, 1311-12 (3d Cr.
1978).
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It takes into account both the grouping of contacts with the
various concerned jurisdictions and the interests and policies
that may be validity asserted by each jurisdiction." Mllville

V. Anerican Hone Assurance Co., 584 F.2d 1306, 1311 (3d Cr.

1978). A court exercising this approach will first attenpt to
ascertain whether a false conflict exists between the policies

underlying the conpeting laws. See Lacey v. Cessna Aircraft Co.,

932 F.2d 170, 187 (3d Cr. 1991). "A false conflict exists if
only one jurisdiction's governnental interests would be inpaired
by the application of the other jurisdiction's law. 1In such a
situation, the court nust apply the I aw of the state whose
interests would be harned if its |aw were not applied.” 1d. |If
a true conflict exists between the conpeting | aws, the court
shoul d proceed to the Restatenent's approach and determ ne which
forum has the nost "significant contacts" with the cause of
action such that its | aw should be applied to the dispute. See

Shields v. Consolidated Rail Corp., 810 F.2d 397, 399-400 (3d

Cir. 1987).°

> To the extent the plaintiff's clains arise under the

Uni form Commerci al Code, the choice of |aw question is governed
by statute. Under 13 Pa. C.S.A 8 1105(a), if the parties have
not agreed to the aw which will govern their agreenent,

Pennsyl vania | aw applies to "transactions bearing an appropriate
relation" to Pennsylvania. 13 Pa. C.S.A 8§ 1105(a). Wiile sone
courts have read this provision as authorizing the application of
Pennsyl vania | aw so | ong as Pennsyl vani a has sone connection to
the dispute, see Cann & Saul Steel Co. v. Silicon Tech. Corp.,
Cv. No. 77-1972, 1985 W 2966 at *6 (E.D. Pa. Cct. 3, 1985)
(finding an "appropriate relationshi p” where plaintiff was a
Pennsyl vani a corporation and produced goods in Pennsyl vani a);

| nsurance Co. of North Am v. United States, 561 F. Supp. 106,
111 (E.D. Pa. 1983), other courts have determ ned whether an
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At this stage of the proceedi ngs, the court |acks sufficient
information to determ ne what underlying policies of California
or Pennsylvania may be in conflict in this case. Cf. Lacey, 932
F.2d at 188 (court would not finally determ ne the applicable |aw
W thout "detailed research into the policies" underlying the
conpeting laws). |Indeed, defendant has given the court no
indication that there is even a conflict between the Pennsylvani a
and California |laws which m ght be applied in this case. The
court cannot determ ne, therefore, whether a "false conflict”
exi sts such that one state's |aw should be applied over the
other's. Even assuming a "true conflict" exists between the
policies of any conpeting Pennsylvania and California | aws,
however, it is not so clear that California has a nore
significant relationship to this cause of action such that its
| aw shoul d apply.

The conplaint alleges that it was PD that solicited RX
Returns to engage in the transaction in this case. See Conpl ai nt
at 1 8. This solicitation occurred by tel ephone and fax to RX
Return's office in Pennsylvania. Certainly, Pennsylvania has a

strong interest in protecting its |ocal corporations from

"appropriate relationship" exists by reference to Pennsylvania's
common | aw choice of law rules. See, e.q., Atlantic Paper Box
Co. v. Whitman's Chocol ates, 844 F. Supp. 1038, 1041-42 (E. D. Pa.

1994). Wiile | will assune without deciding for the remai nder of
this opinion that "appropriate relation" is determ ned by
reference to common | aw choice of lawrules, | note that a strong

argunment can be made that Pennsylvania |law wi |l apply under 13
Pa. C.S.A 8 1105(a) even if a much | esser show ng is nmade than
is required under the Restatenent's test.
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al l egedly fraudulent solicitations within its borders and the
court thus considers this solicitation to be a significant
contact favoring Pennsylvania |law. Further, at |east part of the
performance of the contract took place in Pennsylvania when RX
Returns wired noney fromits accounts in Pennsylvania to PDI's
California offices. Wile it is true that the goods were to be
tendered in California, and therefore at |east part of the
contract's performance occurred in that state, the court cannot
say on the record before it that California lawis any nore

likely to apply to this action than Pennsyl vania | aw.

2. Even if California Law Applies, Transfer is
| nappropri at e.

Even if defendant is correct that California' s |aw should
govern the di spute between these parties, the court remains
unconvinced that a transfer is warranted. Wile the court of
appeal s has indicated that the court should consider which
state's law will apply in assessing the transfer decision under
§ 1404(a), a court should consider transferring only where it may
be called upon to apply novel or conplex issues of another

jurisdiction's law. See Van Dusen v. Barrack, 376 U S. 612, 645-

46 (1964) (noting that uncertainty in a state's |aw should be a

factor bearing on the desirability of transfer); 15 Charles A

Wight, et al., Federal Practice and Procedure 8§ 3854, at 466-67

(1986) (noting that the application of foreign lawis given |ess

wei ght when the law to be applied appears clear). There are at
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| east two reasons why federal courts should be nuch nore
concerned with applying the law of a distant state when that |aw
i s conpl ex, unclear or novel.

First, it is quite burdensone on the court to |learn the | aw
of a state with which it is unfamliar. This burden is enhanced
consi derably when conpl ex or novel issues of state |law arise, for
federal courts sitting in diversity nust predict how the state's
hi ghest court would rule on the particular issue. U.S.

Underwriters Ins. Co. v. Liberty Mut. Ins., 80 F.3d 90, 93 (3d

Cr. 1996). |In order to accurately predict how a state's high
court will rule on a novel or conplex issue, the court nust |earn
not only the black letter |aw of that jurisdiction, but also the
nuances and policies behind the state's law. This process of
becom ng famliar with a foreign state's | aw invol ves

consi derably nore research and effort than when a court applies
the law of a jurisdiction with which it is famliar. Because the
interests of justice are best served by the efficient

adm ni stration of the court's docket, see Bl onder-Tonque Labs. v.

University of Il1l. Found., 402 U S. 313, 328-29 (1971)

(considering the inportance of judicial adm nistration as one
factor in abandoning nutuality of collateral estoppel), it is
preferable for a case involving conplex issues to be decided by
judges famliar with the application of a state's |aw

Second, the interests of preserving the integrity of our
federal system may be advanced by having conplex or novel state

| aw i ssues deci ded by those federal judges who are nost famliar
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with the application of the state law in issue. Even when
federal courts are required to interpret and predict the |aw of
the state in which they sit, the Suprene Court has noted that
federal court interpretation of nurky state |aw i ssues can nerely
add to the confusion, especially "where the federal court has
flatly disagreed with the position |ater taken by a state court

as to state law." Burford v. Sun Gl Co., 319 U S. 315, 327

(1943) (noting that federal court interpretations of state |aw
can create serious confusion in the adm nistration of state | aw).
The m schief which can be done by an erroneous deci sion
interpreting state lawis even nore |likely to occur when the
interpreting court is unfamliar with the state |aw to be applied
and, therefore, nore likely to make a mi stake in the application
of the state's law. Thus, when conplicated or novel issues of
state | aw are involved, a court should give serious consideration
to transferring the case to the court nost famliar wth that
state's | aw.

Thi s case involves no such novel or conplex issues. Even if
this court is required to apply California law, it certainly wll
not be required to predict how the California Supreme Court may
rule on an inportant question of state law. Nor will the court's
resources be significantly taxed by applying the basic tenets of
California contract and tort law to the disputes at issue in this
case. This is especially so in light of the fact that the
Uni form Commercial Code is likely to govern at |east sone of the

transactions at issue in this case. Because both Pennsyl vani a
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and California have adopted the Code, any vari ations between
Pennsyl vania and California |law are likely to be mnute at best.

| ndeed, one of the driving purposes behind the code was to create
certainty that a uniformlaw would be applied to interstate
commerci al transactions such as the one at issue in this case.

See 1 Janes J. Wite & Robert S. Summers, Uniform Comrercial Code

3 (3d ed. 1988).

The court therefore believes that, even if California | aw
applies to this action, a transfer to the Central D strict of
California would not be in the interests of justice as this court
is capable of applying the appropriate |aw, be it Pennsylvania or

California.®

6 I ndeed, if the court is concerned with requiring a

court to apply conplicated |aw of a foreign state, the balance in
this case cuts against transfer. The rule of Klaxon v. Stentor
Elec. Mg. Co., 313 U S. 487 (1941), requires a federal court
sitting in diversity to apply the choice of law rules of the
forumstate, while the rule of Van Dusen v. Barrack, 376 U S. 612
(1964) requires the transferee district court to apply the choice
of law rules of the transferor district court. Thus, even if
this action is transferred to California, that court will be
required to apply Pennsyl vani a choice of law rules in determ ning
the | aw whi ch governs the dispute between the parties in this
case.

In deciding "the famliarity of the trial judge with the
applicable state law', the court should al so consider the fact
that the transferee court will be required to apply the
transferor's choice of law rules. See Van Dusen, 376 U S. at
645-46; 15 Charles A. Wight, et al., Federal Practice and
Procedure 8§ 3854, at 467-68 (1986) (noting that transfer is |ess
desirabl e when the forum s choice of |aw rules are conplicated).
As the above discussion no doubt illustrated, Pennsylvania's
choice of law rules are quite conplex and have never been fully
defined by the Pennsylvania Suprenme court in the context of
contract disputes. Thus, if this case were transferred to
California, the California court would be required to decide
difficult questions of Pennsylvania conflicts |law to detern ne
whi ch substantive | aw should apply to the underlying dispute. In
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* * %

Because the defendant has failed to neet its burden of
showi ng that the public and private interests favor a transfer to
the United States District Court for the Central District of
California, the court will deny its notion to transfer. An

appropriate order foll ows.

contrast, even if this court is required to apply California
contract law to this dispute, this court is likely to have a nuch
easier tinme applying California contract law than a California
court woul d have appl yi ng Pennsyl vani a choi ce of |aw rul es.
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IN THE UNI TED STATES DI STRI CT COURT
FOR THE EASTERN DI STRI CT OF PENNSYLVAN A

RX RETURNS, | NC. : CIVIL ACTI ON
V. :
PDI ENTERPRI SES, | NC. : NO  97-1855
ORDER

AND NOW this day of June, 1997, after consideration of
t he defendant's notion to dismss or transfer this action to the
United States District Court for the Central District of
California, the plaintiff's response thereto, and the defendant's

reply, IT IS HEREBY ORDERED t hat :

1. Def endant’'s notion to dismss for |ack of personal
jurisdiction pursuant to Federal Rule of Civil Procedure 12(b)(2)
i s DENI ED.

2. Def endant’'s notion to transfer to the United States
District Court for the Central District of California pursuant to
28 U.S.C. 8 1404(a) is DEN ED.

Wl liamH Yohn, Jr., Judge



