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WORKERS OF AMERICA; GENERAL
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Defendants-Appellees.

BEFORE: GIBBONS, COOK, andETHLEDGE, Circuit Judges.

COOK, Circuit Judge. Appellants are forty-five General Motors (“GM”) employees who
previously worked for Delphi, GM largest automotive-parts supplier, at Delphi’s Flint-East
plant. In 2009, GM hired all thedorty-five in a workforce transf between the two companies.
A few years later, these same employees §iddand their union, United Automobile Workers

(“UAW”), alleging that GM paid them an imprepwage and that the union breached its duty of
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fair representation during the graamce process. The districuwrt dismissed their complaint and
denied leave to amend. We affirm.
l.

Delphi operated as GM’s subsidiary until 1988en Delphi spun-off as an independent
company. Over the next several years, the UBS@&phi, and GM negotiated several agreements
that form the basis of the claims on appeal.

(A) The Relevant 2004 and 2007 Agreements

Facing financial stress in therBa2000s, Delphi aimed toa&th its labor costs through a
2004 Supplemental Agreement with the UAW. eTagreement established a two-tier wage
structure at Delphi: employees hired beforeMisy 3, 2004 effective date continued to receive a
Tier-l wage; employees hired after that datsuld receive a lower Tier-1l wage, the difference
being about $8 per hour.

The Supplemental Agreement proved only aiplestlve for Delphi’dinancial woes, and
in 2005 Delphi filed for Chapter 11 bankruptcy maiton. As part of Diphi’s reorganization, it
signed a 2007 Restructuring Agreement with GM and the UAW to usher in a “more competitive
wage and benefit level[].” To that end, the 2B&structuring Agreement offered three options
to Delphi employees receiving Tiewages: (1) early retirement; (2) a one-time buy-out; or (3) a
“buy-down” to Tier-Il wages in excmge for $105,000 paid in three annual $35,000
installments. Thirty-nine of the employees wiong this claim begamvorking at Delphi in
2005 or 2006, after the Supplemergireement’s effective date, and therefore already received
the lower Tier-l1l wage. The six who had beeneiving Tier-1 wages etted to buy-down to the

Tier-1l wage rate.
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The 2007 Restructuring Agreement also inellidh provision that sgled outthe Flint-

East Delphi plant—where all the Appellants worked—for special treatment. First, GM agreed to
hire 230 Flint-East employees beginning January 2088cond, GM committed to finding a
third party to hire all of te remaining Flint-East employees by December 2008, and if one could
not be found, to implementing “a solution such tthegse [employees] will no longer remain as
Delphi employees.”

(B) The Employees’ Transfer to GM

When GM could not find a third-party employterhire most of the Flint-East employees
by the end of 2008, it agreed taéiithose employees itself,cinding all the employees who
bring this appeal. In a 2009 MemorandunUaiderstanding (the “2009 MOU”), the UAW and
GM agreed that the transferred employees would be “assigned March 17, 2008 as their General
Motors Corporate Seniority B&” The agreement made an exception, however, for Delphi
employees hired before October 18, 1999, who @drdtain their DelphiCorporate Seniority
Date as their General Moto®orporate Senidly Date.”

The concept of corporate seniority figures piently in the parties’ arguments thanks to
one final agreement between the union and Giv2007, GM introduced its own two-tier wage
structure similar to the one I[phi had introduced ir2004, designating employees hired after
October 15, 2007 as “entry level employees” entittedier-1l wages. This agreement initially
affected none of the Flint-East workforce, allvatiom were Delphi employees at the time. But
after GM hired those workers in 2009, inclogliall the employees who bring suit here, it
classified them as entry-levgle., Tier ll-compensated) emplegs irrespectivef what the 2009

MOU promised about maintaining th&M corporate seniority date.
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(C) The Grievance

In 2010, employee Earline Young filed a grougegance with the UAW on behalf of all
Flint-East employees protestingetpayment of Tier-1l wagesAbout a year later, Young wrote
a letter to a union representa&ivnquiring about the grvance’s status. The representative
informed Young that GM denied the grievancenths earlier and that the union placed its own
review of the grievance “on hold.” Whe¥ioung sought further clarification, the union
responded on January 14, 2013, informing her thattiitdrew the grievance for lack of merit.
A few months later, two differd employees, Shante Marshalid Jakeiya Anderson, cosigned
an internal appeal with the union contestingnitthdrawal of the grougrievance. Although the
UAW'’s constitution requires members to indivally sign an appeal, only Marshall and
Anderson did so. The union denied the @bp& March 16, 2015, deeming it non-meritorious.
(D) District Court Proceedings

Ninety-three Flint-East employees hirbg GM in 2009 filed a two-count complaint
against GM and the UAW in theastern District of Michigan.Count | states a hybrid § 301
claim, alleging that under the agreemeniscussed above, GM should be paying these
employees Tier-1 wages, and further, that tinon breached its duty of fair representation by
failing to press their grievance thiGM. Count Il allges that the UAW brehed its duty of fair
representation whether or not GM pé#ie contractually proper wage.

The UAW and GM filed separate motions dismiss under Federal Rules of Civil
Procedure 12(b)(6) and 12(c), respectively. Baiued for dismissal, saying that: first, only
Marshall and Anderson filed their complaintitin the applicablesix month statute of
limitations because only they tolled the limitats period by perfecting a union appeal; and

second, in the alternative, nonetbé appealing union members’ contractual theories has merit.
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When plaintiffs then moved to amend theingmaint and explain the proposed amendment, the
court permitted it. Later, after having considered the explained amendments, the court dismissed
all plaintiffs’ claims aginst both defendants.

Regarding dismissal of the hybrid § 301 clathe court accepted defendants’ argument
that because only Marshall and Anderson signed the grievance appeal, as required by the UAW’s
constitution, the other 91 plaintiffs—having falléo exhaust their union remedies or toll the
statute of limitations—filed theicomplaint too late. The coumbnetheless addressed the merits
of all the plaintiffs’ claims and concluded thaine of the contractual gvrisions cited in their
complaint—or proffered by counsel at orajament—included languagentitling any of the
plaintiffs to Tier-l wages. Finally, the cduruled that plaintiffs could not maintain an
“independent” fair-representation claim against th)AW. The court denied leave to amend.

Forty-five of the original 9dlaintiffs timely appealed.

I.

This court reviews de novo thestfict court’'s dismissal of a complaint for failure to state
a claim and its denial of leate amend on futility groundsMiller v. Champion Enters. Inc.
346 F.3d 660, 671 (6th Cir. 2003). both cases, we “accept all well-pleaded factual allegations
as true and construe the complaint ie tlght most favorable to plaintiffs.”"Bennett v. MIS
Corp.,, 607 F.3d 1076, 1091 (6th Cir. 2010) (citiRigst Am. Title Co. v. Devaugd80 F.3d 438,
443 (6th Cir. 2007)). To surwva motion to dismiss, the colamt must include sufficient
factual allegations to state a plausible claim to rel&shcroft v. Igbal 556 U.S. 662, 67879

(20009).
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A) The Employees’ Hybrid § 301 Claim

A hybrid § 301 claim consolidates “two segaraut interdependent actions: one against
the employer for breach of the collective-bargaining agreement and one against the union for
breach of the duty of fair representationRobinson v. Cent. Brass Mfg. C887 F.2d 1235,
1238-39 (6th Cir. 1993). Although the component claares distinct, “[l]iability attaches to
neither employer nor union unlesailfiacan be proved as to both.Courie v. Alcoa Wheel &
Forged Prods.577 F.3d 625, 630 (6th Cir. 2009) (citiRgpeder v. Am. Postal Workers Unjon
180 F.3d 733, 737 (6th Cir. 1999)).

The district court dismssed all but the two signing employees’ hybrid § 301 claims on
statute-of-limitations groundsiVe too begin there.

(1) Statute of Limitations

The National Labor Relations Act's six-mbnstatute of limitations applies to these
claims. DelCostello v. Int'l| Bhd. of Teamsterd62 U.S. 151, 169 (1983)A claim accrues
“when the claimant discovers, or in the eiige of reasonable due diligence should have
discovered, the acts constituting the alleged violatioRdbinson 987 F.2d at 1239 (quoting
Adkins v. Int’l Union oElec., Radio & Mach. Workerg69 F.2d 330, 335 (6th Cir. 1985)). But
because union members must exhaust availabteruemedies before seeking redress in federal
court, we toll the limitations period whin employee pursues those remedigse idat 1242.

The district court found that the empém®s’ claims accrued on January 14, 2013, when
the UAW formally informed them that it hadithWdrawn their group grievance. The parties
accept that conclusion on appeal. The court kiedeh, consistent with the UAW’s argument, that
because only Marshall and Anderson signed ttierlappealing the unios’'withdrawal of their

group grievance, only they tolled the statute wiittations and only their claims were timely. In

-6 -
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so holding, the court considered a number oludunts referenced in the employees’ complaint
and that UAW attached to its motion to dismiss. We do the s&me.Comm’r Money Citr., Inc.
v. lll. Union Ins. Co,.508 F.3d 327, 335 (6th ICi2007) (“[W]hen a docuent is referred to in
the pleadings and is integral to the claimsnay be considered withbaonverting a motion to
dismiss into one for summary judgment.” (citation omitted)).

On appeal here, the non-signing employegsathat Marshall andnderson intended to
appeal on behalf of the entigeoup, entitling all to tolling.

We agree with the district court that only Marshall and Anderson tolled the limitations
period and thus met the six-month filing requiretneThe employees concede that Marshall and
Anderson alone complied with Article 33 d¢ie UAW’s constitution, which requires that
employees individually sign an appeal olumion decision. Althoughhe non-signers claim
ignorance of the signature requirement, theionisi constitution “is a written document, which
[they] should have reviewed to ascertain [their] rightRbgers v. Bd. of Educ. of Buena Vista
Sch, 2 F.3d 163, 167 (6th Cir. 1993). IgnoranceAoficle 33’s signature requirement “is no
excuse for . . . failure to comply with [its] requirementsBurneson v. Thistledown, Ind\o.
06-3948, 2007 WL 1339839, at *3 (6thr. May 7, 2007) (citindgrogers 2 F.3d at 167)see also
Rogers 2 F.3d at 167 (“Simple ignorance is excuse for failure to exhaust.’ltammer v. Int’l
Union, United Auto., Aerospace, &gric. Implement Workers of Anl78 F.3d 856, 858 (7th
Cir. 1999) (‘Union members . . . have an affirmative duty to educate themselves about the
available internal procedures.”).

Moreover, within that Articlethe only language printed in labis the signature provision
at issue here, which states: “Any appeal shall be made in writing. . . and musinclude an

original physical signature,signed by the member(s). . [E]lectronic signatures shall not be
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permitted.” These union members do not argue thaicle 33 provides inadequate notice of
the individual signature requirement.

Instead, the non-signers raise two argumdéamtswhy UAW should be estopped from
enforcing compliance with its signatureugrement. We find neither persuasive.

First, they insist that because the UAWowed Young’s group grievance to proceed
from 2010 to 2013 without requiring the individwsgnature of each grievant, the union lulled
them into believing that the union would not et the signature requirement at the appeal
stage. By its terms, however, Article 33 governs the procedures for appealing the denial of a
grievance up the union chain-of-command andthetrequirements for filing grievances with
local union officials. Accordingly, for the naigners’ lulling argument to carry weight, they
needed to allege that UAW imposed elsewhergrievance-stage signature requirement, the
waiver of which could induce them to reasonailieve that UAW wou allow a group appeal.
The non-signers have not done so. To the contina responding to UAW’s motion to dismiss,
the employees explicitly denied the existeraf a grievance-stage signing requirement and
described the grievance process as “inforral.”

Secondthe non-signers rely on Marshall and Arstm’s statement in their union-appeal
letter that “we are appealingetwithdrawal of our group griemae,” which they argue should
have signaled to the UAW thateiin appeal letter seed as an appeal for a larger group. They
also note that the union addragses denial letter to “Shant®arshall, et al.”and “Jakeiya

Anderson, et al.,” implying UAW's awareness tbie other employees. They argue that the

YIn their appellate brief, the employees ast&t “[t]here is als@ signature requirement
for grievances.” In doing so, they directly c@dict their statement to the district court that
“there was never a requirement by the UAWarfnal signatures by each grievant on group or
individual grievances.”Given the employees’ shifting positi on the existence of a grievance-
stage signature requirement—and their ample oppiytto bring any such requirement to the
district court’s attention—we accord no weight to their assertion here.

-8-
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wording of their appeal letter put UAW on noticeM@rshall and Andersos’intent to appeal on
the group’s behalf, and that UA®hould therefore have alerted then-signers of thir failure to
comply with Article 33’s signature requiremenAnd because UAW faiteto do so, the non-
signers ask this court to estog tdiAW from enforcing it here.

In support, the non-signers lean@ragomier v. International Union United Automobile
No. 4:11cv862, 2012 WL 6738766 (N.D. Ohio D@8, 2012). There, plaintiff Dragomier
petitioned the UAW to pursuegaievance on behalf of himself and 35 other union members, and
when it declined, Dragomier filed an internal union appédl.at *2—3. Although Dragomier
alone signed the appeal, the dittcourt excused the othergmtiffs’ noncompliance with the
UAW'’s signature requirement because the reeaasd “replete with evidence that throughout the
[appeal] process . . . all believed that @yenier was representing all 35 appellanti&d” at *7.
Indeed, Dragomier’s submissions to the appeals board “repeatedly” referred to “all the Grievants
in this case,” and the appeals board reciprodayectferring to “the Appellants” in its decision.
Id. at *7-8.

The court below distinguisheBragomier and relied instead on a case it found more
analogous to the facts here. fanRiper v. Local 14, Intert@nal Union United Automobile
Aerospace and Agricultural Iplement Workers of Americplaintiff Hanley fied a grievance on
behalf of himself and others, which Gii&énied. No. 3:13cv2101, 2015 WL 45533, at *2 (N.D.
Ohio Jan. 2, 2015). Thereafter, Hanley amibther employee, VanRiper, signed separate
appeals, each stating that “I wddike to appeal thdecision that was matleegarding “the Tim
Hanley group grievance.ld. at *3, *5. VanRiper’'s appeal st that “[m]y personal appeal is
based on the following documents,” and Hanlegked the UAW to “review my situationfd.

at *5. Because “the plain language of the VigeR and Hanley appeals demonstrate[d] the

-9-
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appeals were their own, and not orndlé of the entire group,” th#anRipercourt enforced the
union’s signature requirement and held tha ton-signatories failed to exhaust their union
remedies. Id. at *5.

We agree with the district court that the facts here fall clos&fattRiper True, the
UAW addressed its appeal-deniattée to “Marshall, etal.” and “Anderson, eal.,” but as the
district court noted, the union’s use of “et atbuld “simply referenc[e] the fact that two
appellants [Marshall ahAnderson] are subject to the d@on.” The same ambiguity exists
regarding Marshall and Anderson’s use of “wégcause they cosigned their appeal letter.
Moreover, with the exception @ragomier, courts in this circuit generally have required union
members to comply strictly with union medures in exhausting their union remediSse, e.g.
Williamson v. Lear Corp.183 F. App’x 497, 502 (6th Cir. 2006%6sily reject[ing]” claim that
plaintiffs tolled the statute of limitations by sending a letter to the UAW'’s president instead of
the appropriate appeal body because “the pifsntlid not comply with the procedural
requirements of the UAW’s appeal proces#)ibyl v. Ford Motor Co, 14-CV-13791, 2015
WL 4183391, at *6 (E.D. Mich. July 10, 2015) (dismissing a claim as time-barred despite
plaintiff's appeal letter to union president beaapkintiff “provided no tation establishing that
this was the appropriate appeal proce€Bipwn v. United Auto., Aespace & Agric. Implement
Workers of Am., Local 89682 F. Supp. 901, 903, 904 n.2.E Mich. 1987) (crediting
“UAW’s argument that due tglaintiff's lack of compliance” with Article 33's signature
requirement, “the statute bimitations was not tolled”)see also Legutko v. Local 816, Int’'l Bhd.
of Teamsters853 F.2d 1046, 1054 (2d Cir. 1988) (clutking that informal correspondence
failed to toll limitations period because it did naamply with union grievance procedures).

In this case, the 43 employees who ignoredchatB3’s signature requimeent did not follow the

-10 -



Case: 16-1632 Document: 35-2  Filed: 04/12/2017 Page: 11
Case No. 16-163%,oung, et al. v. UAW Int'l, et al.

established union procedures for egling the denial of their griemae, and as the district court
held, filed their complaint too lafe.

(2) Breach of the Relevant Agreements

To succeed on their hybrid 8§ 301 claim, Marshall and Anderson must show that GM
breached a collective bargaining agreememdl ¢hat the UAW breached its duty of fair
representationRobinson987 F.2d at 1238-39.

Marshall and Anderson raise a three-stegument for why GMwas contractually
required to increase their wagesTier-I levels when it hired thenm 2009. They argue first that
they “brought their Delphi seniority with them® GM. They next point out that GM did not
establish its two-tier wage structure until 2007, with GM employees hired before the effective
date continuing to receive Tier-l wages. Amecause Delphi hired Marshall and Anderson in
2006, they claim entitlement to Tier-I wages jlilst other GM employees hired in 2006.

Marshall and Andersg however, provide no suppofor their argument’s major
premise—that they “brought their Delphi senionggth them” to GM. In fact, the relevant
contracts say the opposite. When GM hiredRiat-East employees idanuary 2009, it agreed
to a memorandum of understamgl with the UAW that assigukethose employees a March 17,

2008 GM corporate seniority tla Although the 2009 MOU makes exception for employees

% n their proposed amended complaint, the employees attempted to bolster their statute-
of-limitations argument by citing to an intednunion memorandum analyzing the merits of
Marshall and Anderson’s appeal. The memo tates that “these members all received the
Buy-Down.” This language is puzzling besa neither Marshall noknderson received the
buy-down. Accordingly, the emplegs argue that the UAW mustveareviewed the claims of
all Flint-East employees, not just Marshall alwderson. But that cannot be the case either,
since the vast majority of FlirEast employees, like Marshalhd Anderson, did not receive the
buy-down. In other words, the memorandum’s dusion that “these mmbers all received the
Buy-Down” could not refer to the entire Flint-Easbrkforce. We therefore find it unhelpful in
resolving the non-signersstoppel argument.

-11 -
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hired before October 18, 1998l.j, Marshall and Anderson cannofaim its benefit because
Delphi hired both in 2006. We agree with tistrict court that because their March 17, 2008
seniority date “post-dates the effective dateGdfi’'s new two-tier wage system . . . [Marshall
and Anderson] identify no contractual basis foding that this senigty date would have
triggered GM'’s higher Tier | wage.”

Marshall and Anderson assail the assignnuérthe March 17, 2008 corporate seniority
date as “fictitious” and *“artificially-backdated,” yet nothing in the relevant agreements gave
these employees the right to have their Delphparate seniority datesamsfer to GM. Indeed,
they concede that “there is not specific caatual language that says these employees are
grandfathered in.” Their indlly to tether their seniority argument to specific contractual
provisions warrants dismissal.

Marshall and Anderson next argtleat even if their originatomplaint failed to state a
claim, the district courerred in denying leave @mend. The district cot denied their request
on futility grounds, reasoning that “Plaintiffs’ proposed amended complaint does not allege facts
that provide a basis for finding that Plaintifigher than Marshall and Anderson submitted the
internal appeal and thus tolled the statutéroitations, and it does not pvide allegations that
would defeat a motion to dismisstasthese two Plaintiffs.”

We agree with the districiourt that the proposed amended complaint states no plausible
contractual claim regarding Marshall and Andersdm.an effort to show that GM considered
Delphi employees to have GM corporate seryatites, the proposed amendments alleged that:
GM handled Delphi’s payroll and paid bonusesDelphi employees even before it formally
hired those employees in 2008 and 2009; GM’s gayecords list many Delphi employees as

having 2006 GM corporate and plant seniority satee Department dfabor classified the

-12 -
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Delphi employees as “GM employees leased tipllg and GM permitted Delphi employees to
vote on the ratification of the 20@@M-UAW National Agreement.

Surely, these allegations confirm Delpand GM’s close woikg relationship and
suggest that at least for soprposes, GM treated Delphi empé®g as its own, even before the
2009 workforce transfer. But none accord Marshall and Andersmmtaactual rightto have
their 2006 Delphi corporate senity dates transfer to GM, nor do they supersede the 2009
MOU'’s establishment of a March 17, 2008 GM cogterseniority date. Wiaus agree with the
district court that nothing in the proposed amended complontd warrant granting leave to
amend with respect to Marshall and Anderson.

B) The “Independent” Fair-Representation Claim Against the UAW

Count Il of the employees’ complaint assetihat the UAW breached its duty of fair
representation separate from GMpaying a contractually propevage. The district court
dismissed this claim, concludingaththey “ha[d] not presented aallegations of breach of fair
representation that are imqmEndent of their sectio801 claims.” We agree.

As explained, the two claims anchoring a tg® 301 action are terdependent—*if the
first claim anchored in the employer's allegecach of the collective bargaining agreement
fails, then the breach of duty of fair represéntaclaim against the union must necessarily fail
with it.” White v. Anchor Motor Freight, Inc899 F.2d 555, 559 (6th 1Ci1990). Although
“[flederal courts have jurisdiction to hearrfaepresentation suits” under 28 U.S.C. § 1337(a),
Breininger v. Sheet Metal Workers Int'l Ass’'n Local Union Np483 U.S. 67, 83 (1989),
“[wlhere the union member produces a ‘colorable allegation’ thatemployer breached a
collective bargaining agreement . jurisdiction lies under § 301, not § 133A/&ncl v. Int'l

Union of Operating Eng'rs, Local 1837 F.3d 420, 425 (6th Cir. 1998) (citiWghite 899 F.2d

-13 -
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at 561). Grounding jurisdiction in 8 301 where pldistallege breach of contract prevents them
from circumventing the rule thdfl]iability attaches to neither employer nor union unless fault
can be proved as to bothCourie 577 F.3d at 630 (citinoeder 180 F.3d at 737)see also
White 899 F.2d at 562.

Here, the employees allege that the UASliled to zealously pursue their grievance
contesting GM’s alleged breach of multiple eclive bargaining agreements—a “quintessential
hybrid 8 301" claim. White 899 F.2d at 561-62. They nonetheless argue that their fair-
representation claim is in fact independentaafy breach by GM. As support, they point to
allegations that the union dragged its feet during the grievance process, misled unidentified
plaintiffs about the status dfie grievance, and responded tarddyemployees’ inquiries. But
these allegations all relate their union’s onduct in pursuing their grievance agai@st. They
are not, therefore, “independent” of whetl®M breached any agreements. As this court
explained inwWhite

In none of the cases in which this and otbeurts have asserted jurisdiction . . .
over separate causes oftian alleging breach ofa union’s duty of fair
representation . . . has there beercdorable allegation that a collective
bargaining agreement had been breach&hther, in all of those cases, the
principal issue joined by the controverasose from circumstances rooted in the
relationship existing betweeruaion member and his union.

Id. at 560-61 (collecting cases) (citations omitted). Because the employees raise a “colorable
allegation” that GM breached a collective kmnijng agreement, jurigttion lies under § 304d.

at 561, and they cannot avoid having to shoeabh-of-contract by “artfully pleading” their

claim as independent]. at 562. We therefore affirm the dist court’s dismissal of their fair-

representation claim.
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For these reasons, we AFFIRNE district court’s judgment.
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