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Appeal from the United States District Court for the Southern
District of Georgia. (No. CV494-319), B. Avant Edenfield, Chief
Judge.

Bef ore ANDERSON, Circuit Judge, and KRAVI TCH and HENDERSON, Seni or
Circuit Judges.

KRAVI TCH, Senior Circuit Judge:

Appel l ant  Anbassador Factors Corporation ("Anmbassador")
brought the instant suit in the Southern District of Georgia,
invoking that <court's admralty jurisdiction pursuant to 28
US CA 8 1333(1) (1993). On Defendant-Appell ee Rhein-, Mass-,
und See- Schiffahrtskontor's ("RM5") notion, the district court
held that it lacked jurisdiction over the case. Undertaking a de
novo review of the district court's dismssal for |ack of subject
matter jurisdiction, Hall v. US. Dept. Veteran's Affairs, 85 F.3d
532, 533 (11th G r.1996), we reverse.

| . FACTS

Pursuant to bills of |ading designating the district court as

the forum for resolving contract disputes, RMS s predecessor in

i nterest, Sanara Reederei kontor ("Sanara"), hired Topgal | ant Li nes,

"Judge Kravitch was in regular active service when this
matter was originally submtted but has taken senior status
effective January 1, 1997.



Inc. ("Topgallant") to ship certain cargo fromEurope to the United
States. Topgal | ant borrowed noney from Anbassador, and, as part of
the |oan agreenent, assigned its contract rights and accounts
recei vable under the RMS contract to Anbassador. Topgal | ant
subsequent|ly entered bankruptcy. The bankruptcy court ruled that
Topgal | ant had abandoned its accounts receivable to Anbassador and
that Anbassador had acquired a perfected security interest in
Topgal l ant's freights under the contract. 1In re Topgallant Lines,
Inc., 138 B.R 314 (Bankr.S.D. Ga.1992), aff'd in pertinent part,
154 B.R 368 (S.D. Ga.1993), aff'd, 20 F.3d 1175 (11th Cr. 1994).
In effect, the court held that the Topgall ant-to-Anbassador
assi gnment was val i d.

According to the conplaint in the instant proceeding,
approxi mately $31, 000 i n unpaid freights i s due under the contract.
Anbassador therefore sued RVMS, alleging breach of the origina
Sanar a- Topgal | ant contract. RVMS nmoved to dismss the suit,
claimng that the fact that Anbassador is the assignee of the right
to collect on a shipping contract—ather than an original party to
t he contract —deprived the district court of admralty jurisdiction.
The court agreed and di sm ssed.

1. DI SCUSSI ON
The Suprenme Court and this court have held that the nature of
the disputed contract, not the status or alignnment of parties, is
the crucial inquiry in determning whether a contract is in
admralty. In Exxon Corp. v. Central Gulf Lines, Inc., 500 U.S.
603, 611-12, 111 S. . 2071, 2076, 114 L.Ed.2d 649 (1991), the

Court noted that "admiralty jurisdiction is designed to protect



maritime commerce.” A court nust consider "whether the services
actually performed pursuant to a contract are maritine in nature.
It is inappropriate, therefore, to focus on the status of a
claimant to determ ne whether admralty jurisdiction exists.” 1d.
We have stated simlarly:
To cone within the federal court's admralty and maritine
jurisdiction, "such contracts nust pertain directly to and be
necessary for conmmerce or navigation upon navigable waters.'
* * * The test we apply in decidi ng whet her the subject matter
of a contract is necessary to the operation, navigation, or
managenent of a ship is a test of reasonableness, not of
absol ute necessity.
Nehring v. Steanship MV Point Vail, 901 F.2d 1044, 1048 (11th
Cr.1990) (quoting 7A MoORE s FEDERAL PRACTICE § .230[2], at 2761-62
(1988)). In sum we |ook to whether the substance of the contract
at issue in the dispute—ithout regard to the identity of the
parti es—+s reasonably necessary to the conduct of maritine
commer ce.

Applying this standard, we conclude that the district court
erred in holding that it l|acked jurisdiction. The contract at
issue is the Sanara-Topgal |l ant shipping contract, despite RWMS' s
clains to the contrary. Anbassador seeks collection of freights
owed to Topgal | ant for having shi pped goods to the United States.

The assignnment of the contract to Anbassador is not at issue

i ndeed, it has been held valid by the bankruptcy court, whose

'See also Ingersoll MIling Mach. Co. v. MV Bodena, 829
F.2d 293, 302 (2d G r.1987) ("It is the character of the work to
be perfornmed under the contract that is determ native of whether
the contract was maritine."), cert. denied, 484 U S. 1042, 108
S.C. 774, 98 L.Ed.2d 860 (1988); Proleride Transp. Sys., Inc.
v. Union Carbide Corp., 498 F. Supp. 680, 682 (D. Mass.1980) (a
contract, to be in admralty, nust be "wholly maritinme"; it is
"wholly maritime" if the "primary tenor” of the contract is
maritinme).



deci sion was affirnmed by the district court and this court. Thus,
jurisdiction exists over this action if the shipping contract is
reasonably necessary to maritime conmmerce. Because courts
uniformy have agreed that "[s]uits brought against a cargo owner
by a carrier to recover freight due under the terns of an ocean
bill of lading ... are clearly withinthe admralty jurisdiction of
the federal court," see 1 STEVEN F. FRIEDELL, BENEDICT ON ADM RALTY 8
190[a], at 12-50 (1996) (collecting cases), we hold that the
district court had jurisdiction to hear Anbassador's suit to
enforce the shipping contract.?

This result is consistent with the case | aw, al though sparse,
addressing the assignnent of maritinme contracts. RMS urges us to
foll ow Kreatsoulas v. Freights of the Levant Pride & the Levant
Fortune, 838 F.Supp. 147 (S.D.N.Y.1993). That case, however, is
not contrary to our holding here. |In Kreatsoulas, the plaintiff
| oaned a shi ppi ng conpany noney to finance a shipping venture and
the conpany secured the loan by assigning to the plaintiff an
interest inthe freights. Wen the shippi ng conpany went bankrupt,
the plaintiff sued the freights in rem seeking enforcenent of the
assignnent contract. The court held that it |acked jurisdiction
over the assignnent, because its purpose was nerely to provide
collateral for aloan. Nothing about the assignnent, it rul ed, was

maritinme in nature. ld. at 152. Unlike the instant case,

’RMB concedes that if Topgal |l ant had not assigned its rights
and had brought the instant collection action, admralty
jurisdiction would be proper. In light of the Suprene Court's
adnonition that it is "inappropriate ... to focus on the status
of the claimnt," Exxon, 500 U S. at 612, 111 S.C. at 2076, we
find this concession significant, as it recognizes the maritine
nature of the contract itself.



Kreatsoulas did not involve a suit to enforce the underlying
shi pping contract; rather, it was a suit to enforce the assi gnnent
contract. That distinction is of central inportance here because
Anbassador's suit is to enforce the Sanara-Topgallant shipping

contract, which is self-evidently maritinme in nature.

In a nore simlar case, Continental Ill. Nat'l Bank & Trust
Co. of Chicago . Al'l transport, I nc., 1979 A MC 669
(N.D.111.1978), the court reached the same result we do today. In

that case, a shipping conpany assigned freights due under a
shi pping contract to a bank as collateral for a loan. In holding
that it had jurisdiction, the court ruled that the assignee could
sue those parties who owed t he shi pper under the shipping contract
because the contract at issue in the suit—he shippi ng contract—aas
maritime in nature and "because the underlying maritinme action
gives [the assignee] standing to bring its claimin admralty.”
ld. at 671. Li kew se, the underlying maritinme action here (the
Sanar a- Topgal | ant contract) sustains jurisdiction over clains by an
assi gnee (Anbassador).

Accordingly, we hold that where a contract is indisputably
maritime in nature, such as the shipping contract at issue in this
case, and a party to the contract assigns its rights to a third
party, the third party may sue in admralty to enforce the origi nal
contract, even though the assignnent contract itself mght not be

within the federal courts' admiralty jurisdiction.?

W& need not, and expressly do not, decide whether or not
t he assignnent contract is within the federal admralty
jurisdiction, or under what circunstances it m ght be.
Simlarly, we need not decide whether or not Kreatsoulas was
deci ded correctly.



[11. CONCLUSI ON
The order of the district court is REVERSED and the case is

REMANDED f or proceedi ngs consistent with this opinion.



