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CARLSON, JUSTICE, FOR THE COURT:

1.  Ths caseinvolves the question of whether the Copiah County Chancery Court or the Copiah
County Circuit Court isthe more gppropriate forum to decide the underlying breach of contract dam. We

authorized this interlocutory gpped dter the Spedidly-Appointed Chancdlor, Honoreble J. Larry



Buffington, denied a mation to trandfer this case to the Copiah County Circuit Court or, dternaively, to
dismissor Say the proceedings pending resolution of aprevioudy filed actionin the Copiah County Circuit
Court. See M.R.A.P.5. Wefind that the sLit unquestionably soundsin contract law insteed of equity and
thet the chancdlor erred when he denied the mation to trandfer.
FACTSAND PROCEEDINGS

2. CopiahMedicd Assodiates(“Copiah”) isaMissssppi generd partnership congdting of practicing
medicd physdans operding in two Copiah County dinics, one in Hazlehurst and the other in Crystd
Srings Missssippi Baptist Hedth Systems (“ Bapti™) isaMississippi not-for-profit corporation engaged
in the business of heeth care. Baptist controls a for-profit subsdiary, Hedth Care Economics, PA.
(“HCE") whichmanagesmedica practicesand mediicd dinics (Attimes, Baptist and HCE will collectively
be referred to as Baptist.) Copiah and Baptist entered into a non-binding Letter of Intent on December
8, 1998, which led to the execution of five additiond documents on April 21, 1999. These documents
induded: (1) aManagement and Conaulting Sarvices Agreament (“Management Agreement”); (2) aNet
Lease Agreement where Copiah would lease a proposed new Hazlehurst dinic from Baptigt; (3) an
Adoption Agreement, which activated spedific provisons of the Letter of Intent where Baptist agreed to
buy the land and pay the cost of congructionaf the new fadilities; and (4) and (5) two Net Leaseswhere
Copiah leased the two exigting buildings in Hazlehurst and Crystd Sorings from Bapti.

18.  OnJduly 17, 2000, HCE natified Copiah thet a partid audit reveded evidence of over-hilling of
Medicare and Medicad. Baptist assarted thet it had atempted to persuade Copiah to cooperate in an
audit to determine the extent of any over-hilling. No audit occurred, and Baptist thus determined that

Copiahwasin breach of § 14 of theManagement Agreement. Asaresult, on December 14, 2000, Baptist
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submitted to Copiah aletter terminating the Management Agreament effective December 31, 2000. On
December 15, 2000, Copiah filed abreach of contract suit againg Baptist and HCE in the Circuit Court
of Copiah County. On January 26, 2001, Copiah moved to amend the Complaint to add counts of breech
of good fath and far deding, breech of fidudary duties and requested punitive damages and atorneys
fees. Theamendment dso ddeted the request for spedific performancewhichwas contained inthe origing
complaint.

4.  OnFebruary 2, 2001, Copiah notified Baptist and HCE that it repudiated the Net Leases on the
bed's that the leaseswere void because of Baptidt' sillegd termination of the Management Agreement. On
February 6, 2001, Baptist then filed suit in the Chancery Court of Copiah County against Copiah seeking
spedific performance of the Net Lease regarding the new Hazlehurst fedility.

%.  Immediady theresfter, on February 14, 2001, Copiah moved to amend the circuit court complaint
adding a dedlaratory action that the Net Lease was void. Copiah aso moved to amend, changing the
request for spedific performance to arequest for damages. After a hearing on February 26, 2001, the
drauit court granted Copiah’s motion to amend and denied Baptist’ s motion to dismiss or, dternatively,
to trandfer the case to Copiah County Chancery Court.

6.  Copiahmoved the chancery court to trandfer Baptist’ slawsit to circuit court on March 5, 2001.
On March 19, 2001, Baptigt filed an answer in the drcuit court and counterdaimed for an accounting.
Then, on March 22, 2001, Copiah again moved to amend the complaint in crcuit court to add the lease
damand abreach of contract concerning the Management Agreement. On the same date, Baptid filed
in the chancery court action its Oppogtion To Mation to Trandfer [to Circuit Court]. Copiah filed its
respongive pleading to the chancery court caseon April 20, 2001, and assarted asadefensethat Baptid's
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illegd termination of the Management Agreement voided the Net Lease and thet as aresult, Copiah was
discharged from its obligations. Baptist then filed an Answer and Affirmaive Defensesin the drauit court
case.

7. OnMay 2, 2001, Chancdlor Buffington was gppointed by this Court as Specid Chancdllor after
Chancdlor Edward Petten, ., for theFifteenth Chancery Court Didrict recused himsdf. OnJuly 3, 2001,
Baptid filed in the chancary court action a mation for judgment on the pleadings, seeking a permanent
injunction requiring Copiah to occupy the new Hazlehurat dinic and liquidated dameges at a rate of
$513.25 per day snce May 2, 2001, with cogs and atorney’ sfees The dircuit court granted Copiah's
moation for trid setting on July 16, 2001, scheduling trid for November 26, 2001.

8.  On Augus 30, 2001, Copiah filed in the chancery court an amended mation to trandfer and a
request for dterndtiverdief induding dismissa or ay pending resolution of the drcuit court metter. After
an August 30, 2001 hearing, Specid Chancdlor Buffington subsequently entered an order denying dl
requested relief, and setting the casefor trid on October 19, 2001. Prior to theentry of the order, Copiah
requested recongderation. The recondgderation was denied by order dated September 18, 2001. These
lagt two orders are a issue in this interlocutory goped.

9.  Copiah datestheissue on goped as “Whether, as a mater of law, the specid chancdlor erred
when he denied the trandfer of the pardld action to drcuit court, or in the dternative, in not Saying the
chancery action urttil trid onthe pending drcuit court action.” Copiah’s argument istwo-prong: (1) thet
Baptis’ sdamsin chancery court are compulsory counterdaimsto Copiah’ sfird-filed crcuit court action,
and (2) that the drcuit court is the more gppropriate forum to heer dl daims. Claming that Copiah “has

goproached the problem backwards” Beptist restatesthe issues asfollows
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1 Whether § 162 of the Condtitution precludestrandfer to aircuit court of acomplaint
which, like Baptig's, dates adam within the jurisdiction of the chancary court.

2. Whether the chancery court acquired priority juristiction over damsregarding the
Net Leasewhich could not bedivested by subsequent procesdingsin circuit court.

3. Whether Beptist's dam for specific peformance of the Net Lease was a
compulsory counterdam in Copiah’ sareuit court action concerning the separate
Manegemant and Consulting Services Agreament, paticulaly where the Net
Lease expredy provided thet it would survive the terminaion of the later
agreement.
DISCUSSI ON
110. Jurigdiction isaquestion of law which this Court reviews de novo. Briggs & Stratton Corp.
v. Smith, 854 S0.2d 1045, 1048 (19) (Miss. 2003). An order concerning amotion to transfer from
chancary court to dreuit court involves aquestion of jurisdiction and, therefore, isreviewed denovo. 1d.
a 1048 (19) (ating United States Fid. & Guar. Co. v. Estate of Francis, 825 So.2d 38 (Miss.
2002)).
l. Jurisdiction of Chancery Court
111.  Thefirdissuethis Court must decideiswhether the chancery court complaint gatesadamwithin
the jurisdiction of the chancery court. The Mississppi Condtitution of 1890, Artide 6, § 159, limitsthe
jurisdictionof chancary courtsto the following arees. (9) dl matersin equity; (b) divorce and dimony; (C)
meatters tesamentary and of adminidtration; (d) minor’sbusiness (€) cases of idiocy, lunecy, and persons
of unsound mind; and (f) al cases of which the said court hed jurisdiction under the lavsin forcewhen the
Condtitutionwas put in operation. “All causesthat may bebrought in the chancery court whereof thedircuit

court has exdusive jurisdiction shall be trandferred to the drcuit court.” 1d. § 162.



f12.  Inthecasesubjudice, Baptist filed its“ Complaint For Spedific Paformance and Dameges’ inthe
chancery court. According to the complaint, the parties entered into a “Net Lease Agreement” and
accompanying amendmentswhereby Baptist agreed to build amedicd fadility and Copiah agreed to lesse
the 12,500 square foat fadility for fifteen years a arentd rate of $15.00 per gross square feet. Baptist
further alleged that Copiah repudiated and abandoned thelease. In Count |, Baptist sought an order of
specific performance againgt Copiah. In Count 11, Baptist sought compensatory damages.

113. Rasad as an dfirmative defense to the complaint, Copiah asserted that the chancery court case
induded thesameissuesarising from the same drcumstances asdleged inthedircuit court case. Eight day's
after Baptist filed the chancery court action, Copiah moved to amend its dircuit court complaint to indude
arequest for dedlaratory judgment that the Net Lease was void as a result of Baptist's breech of the
Manegement Agreement. The dircuit court granted thet motion on March 1, 2001, and the amended
complaint wasfiled on March 22, 2001.

114. Baptist assarts that the case should remain in chancery court because * only the equitable remedy
of gpedific performance can make Baptis whole” Baptist rdiesonOsbornev. Bullins, 549 S0.2d 1337,
1340 (Miss. 1989). However, Osbor ne involved abreech of aland sdescontract, not afifteen year lease

agreament. Spedific performanceis not warranted in this case,

[T]he principle neverthdess seems to be wdl-sattled in our own Siate as wel as other
jurisdictions that spedific performance of a provison in alease-contract for the continued
occupancy and use of the premisesby thelessee for agpedified purpose, and for adefinite
period of time, will not be ordered where the continued operation of the business of the
lessee would require the superintendence of the court from time to time during the period
of such less=

SecurityBuilders, I nc.v. Southwest Drug Co., 244 Miss. 877, 885-86,147 So0.2d 635, 639 (1962).



115.  We havecondsently advised our trid courtsthat onemust look a the substance, and not theform,
of adamto determinewhether thedamislegd or equitable Trustmark Nat’ | Bank v. Johnson, 865
$0.2d 1148, 1152 (Miss. 2004); Briggs & Stratton Corp. v. Smith, 854 So.2d at 1049; Tillotson
v.Anders, 551 S0.2d 212, 214 (Miss. 1989); Thompson v. First Miss. Nat'l| Bank, 427 S0.2d 973,
976 (Miss. 1983); DixieNat'l Lifelns. Co. v. Allison, 372 S0.2d 1081, 1085 (Miss. 1979). Clearly,
this breach of contract case should have been brought in dircuit court. We have recently said:
We haveindicated that, if somedoubt exigsasto whether acomplaint islegd or equitable
in nature, that caseis better tried in drcuit court. Southern Leisure [Homes, Inc. v.
Hardin], 742 So.2d [1088,] 1090 [(Miss. 1999)]. In McDonald's Corp. V.
Robinson Indus., Inc., 592 So.2d 927, 934 (Miss. 1991), we Sated that "[i]tismore
agopropriate for adreuit court to hear equity daimsthan it isfor achancery court to hear
actions & law snce drauit courts have generd jurisdiction but chancery courtsenjoy only
limited jurisdiction.”
Burnettev. Hartford Underwritersins. Co., 770 S0.2d 948, 952 (1114) (Miss. 2000). Thispostion
wasreteraedinBurch v. Land Partners, L.P., 784 So.2d 925, 929 (1 13) (Miss. 2001), wherewe

found thet “[t]he drcuit court ismore adept to handle equity cases, rather than the chancery court to handle
legd dams”
116. We find that this breach of contract daim should have been brought in drcuit court rether then
chancery court and that an interlocutory gppeda was the proper procedure for resolving the jurisdictiona
issue. Accordingly, we find that the chancellor erred when he denied the mation to trandfer.

Il. Compulsory Counterclaim
117. Copiahasszrtsthet thedamshbrought by Baptist in chancery court are compulsory counterdaims

to Copiah's previoudy filed dircuit court action. Bgptist contends thet it could not have asserted itsdam



concerning the Net Lease in response to Copiah’ s origind action because Copiah did not repudiate the
agreament until February 2, 2001. Under M.R.C.P. 13(e), “[a dam which ether matured or was
acquired by the pleeder after serving his pleading may, with the permission of the court, be presented as
a counterdam by supplementd pleading.” (emphesis added). Beptigt further contends that the
Management and Conaulting Sarvices Agreament and the Net Lease agreement are separate and didtinct

from each other.
118.  Compulsory counterclams are addressed under M.R.C.P. 13(a) Sates asfollows:

A pleading Shdl date asacounterdaim any daimwhich at thetime of serving the pleading
the pleader has againg any opposng party if it arises out of the transaction or occurrence
that is the subject matter of the opposing party's dam and does not require for its
adjudicationthe presence of third parties over whom the court cannot acquirejurisdiction.
But the pleader nead not datethe damiif:

(1) At the time the action was commenced the daim was the subject of
another pending action; or

(2) Theopposing party brought suit upon hisdam by atachment or other
process by which the court did not acquire juridiction to render a
persond judgment on that dam and the pleader is not dating any
counterdam under thisRule 13; or

(3) The opposing party'sdaim is one which an insurer is defending.
The Comment to M.R.C.P. 13(3) datesasfollows

The purpose of Rule 13 isto grant the court broad discretion to dlow damsto bejoined
in order to expedite the resolution of dl the controverses between the partiesin one suit
and to diminate the inordinate expense occasoned by dreuity of action and multiple
litigation:

It is and should be, a paramount concern of the judiciary to prevent
multiple sLits where one Uit will suffice Thereis atendency, perhaps, to
forget that one who undergoes the rigors of an action, with dl of its
traumatic impact, loss of time, dday, subgtantid expense and disruption
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of hisafairs, with consequent gppedls and possble retridsand till other
appesls, should be spared having to do this more often then is strictly
necessary. Even the successful party after bearing the expense of onetrid
and of one goped is in many indances, hardly a winner. Magee V.
Griffin, 345 So.2d 1027, 1032 (Miss. 1977).

This Court has sat up afour-prong te to determine the connection of the daim to the counterdam:
(1)  Wheher the same evidence or witnesses are rdevant to both daims
(2 Wheher theissues of law and fact in the counterdam are largdly the same as
thosein the plantiffsdam;
3 Whether,, if the counterdam were assarted in alater lawauit, it would be barred
by resjudicaa;
(4  Whether or not both daims are basad on a" common nudeus of operdive fect'?
Scruggs, Millette, Bozeman & Dent, P.A. v. Merkel & Cocke, P.A., 804 So.2d 1000, 1004 (
5) (Miss 2001) (citing Fulgham v. Snell, 548 So.2d 1320, 1322-23 (Miss. 1989) (citing Robertson,

Joinder of Claims and Parties-- Rule 13, 14, 17, and 18, 52 Miss. L.J. 47, 48-63 (1982))).
In gpplying the four-prong test sated inFulgham, thelogica rdationship test isused to
determine whether adaim and counterdam arisefrom the sametransaction or occurrence
suchtha acounterdamiscompulsory; it exigsswhen the same opardivefacts serveasthe
bed's of both dams or the aggregate core of facts upon which the dam redts adtivates
additiond legd rights othewise dormant. See American Bankers Ins. Co. v.
Alexander, 2001 WL 83952, [818] So.2d [1073] (Miss.2001).
Reid ex rel. Reid v. American Premier Ins. Co., 814 So.2d 141, 146 (1 21) (Miss. 2002).
119. Here, both the drcuit and chancery court actions involve the same evidence and witnesses
Although the Net Lease agreement is a separate contract from the Management Agreement, these
documents are inextricably intertwined with one another.  For this reason, the fird, second, and fourth
prongs of the tes are met. Bath the daims pending in the drcuit and chancery courts arose from the

lengthy negatiations resulting in the complex busness arangement between the parties



120. Addtiondly, because the drcuit court permitted the amendment to the complaint adding a
declaratory action to determine thet the Net Lease Agreement was void, the third prong of the test
concerning res judicatais met aswell.

The requisites for gpplication of the doctrine of resjudicata are: (1) identity of the thing

sued for; (2) identity of the cause of action; (3) identity of the persons and partiesto the

cause of attion; and (4) identity of the qudlity in the persons for and againg whom the

damismede" Standard Oil Co. v. Howell, 360 So.2d 1200, 1202 (Miss.1978)

(ating Pray v. Hewitt, 254 Miss. 20, 179 So.2d 842 (1965)). See dso Taylor v.

Taylor, 835 So.2d 60, 65 (Miss.2003); Pro-Choice Miss. v. Fordice, 716 So.2d

645, 655 (Miss1998); Littlev. V & G Welding Supply, I nc., 704 So.2d 1336, 1338

(Miss1997). Resjudicatabarslitigationin asscond action “of dl groundsfor, or defenses

to, recovery thet were availableto the partiesregardless of whether they were assarted or

determined in the prior proceeding.” Johnson v. Howell, 592 So.2d 998, 1002 (Miss.

1991) (quating Dunaway v. W.H. Hopper & Assocs., Inc., 422 So.2d 749, 751

(Miss. 1982)).
Dunn v. Dunn, 853 So.2d 1150, 1155 (117 ) (Miss. 2003). Because both casesinvolve the breach
of the same lease agreement, the parties are identical, and each action seeks to determine the parties
contractud rights and respongibilities under the contract, the dements of res judicata ae met.  Although
the cause of action was acquired after thefiling of the drcuit court case, Baptist had not yet filed itsansver
to thet complant. Baptidt filed itsfirst answer to the drcuit court case over one month ter initiating the
chancery court case. Becausethe Net Lease Agreament at issuein thiscase arisesfrom the same complex
busness arrangement mede by the parties, the dams asserted by Baptist in the chancery court action
should have been submitted as a compulsory counterdam in the drcuit court action.

[11.  Priority Jurisdiction
721. Copiah next assartsthat the drcuit court has priority jurisdiction because its firg-filed complaint

was amended to indude a declaratory action thet the Net Leaseisvoid asaresult of Baptis's breach of
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the Management Agreament and that the amendment “rdates back” to the date of the origind filing under
M.R.C.P. 15(c). We agree.

This Court has repestedly dated thet it is a "well established rule in this jurisdiction thet
wheretwo (2) suits between the same parties over the same controversy are brought in
courts of concurrent juridiction, the court which firg acquires jurisdiction retans
jurisdiction over the whole controversy to the exdusion or abatement of the second suit.”
Beggiani, 519 So.2d at 1210. SeeHancock v. Farm Bureau I ns. Co., 403 So.2d
877(Miss1981); Huffman v. Griffin, 337 So.2d 715 (Miss.1976). InHuffman, 337
So.2d a 719, thisCourt aso dated that "inthisstate priority of jurisdiction between courts
of concurrent jurisdiction is determined by the dete the initid pleading isfiled, provided
processisuesindue course” SeeEuclid-Mississippi v. Western Cas. & Sur. Co.,
249 Miss. 547, 559-60, 163 So.2d 676 (1964); Shackelford v. New York
Underwritersins. Co., 189 Miss. 396, 407-08, 198 So. 31 (1940). "Thecourt which
fird acquires juridiction retains jurisdiction over the whole controversy to the exduson
or abatement of the second suit. Huffman, 337 So.2d at 719; see Lee v. Lee, 232
So.2d 370, 373 (Miss.1970), 20 Am.Jur.2d Courts 8 128, at 481 (1965); 1 C.JS.
Abaement and Revivd 8 33, a 58-59 (1936); 21 C.J.S. Courts § 492, at 745 (1940).
Further, it has been dated, in regard to the "priority of jurisdiction” rule that:

In order that the rule may be gpplicable which prevents interference by

another court with thejurisdiction of the court firgt assumingiit, the second

action should be between the same parties, seeking on the one hand, and

oppasng on the other, the same remedy, and should rdlate to the same

guestions?

Beggiani, 519 So.2d a 1210 (emphasis added).

Scruggs, Millette, Bozeman & Dent, P.A. v. Merkel & Cocke, P.A., 804 So.2d a 1006 (15).
122. Asprevioudy discussed, themater pending in the chancery court isidenticd to the matter pending

inthe drauit court. Thepartiesareexactly thesame. Theparties rightsand respongbilitiesunder the Net

This should not be confused with our recent declaration that the prior jurisdiction doctrine as it
relates to annexation litigation was antiquated, thus enabling our chancellors to consolidate competing
annexation petitionsfor onetrid. 1n re Enlargement and Extension of the Municipal Boundaries
of the City of D’ berville, 867 So.2d 241, 251 (Miss. 2004).
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Lessearea issuein both cases Because the dircuit court acquired jurisdiction over this metter through
the firg-filed complaint on December 15, 2000, the chancery court action should be trandferred to the
dreuit court.

CONCLUSION
123.  Basad upon the foregoing reasons, we reverse the chancdlor’s denid of Copiah's motion to
trandfer, and we remand with indructions to trandfer this case to the Copiah County Circuit Court.
124. REVERSED AND REMANDED.

SMITH,CJ.,WALLERANDCOBB,P.JJ.,EASLEY,GRAVESAND DICKINSON,
JJ., CONCUR. DIAZ AND RANDOLPH, JJ., NOT PARTICIPATING.
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