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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION

GONZALEZ PRODUCTION SYSTEMS, INC,,

Plaintiff, Case No. 2:13-cv-11544
Hon. Gershwin A. Drain
Mag. Steven Whalen

MARTINREAINTERNATIONAL INC. and
MARTINREAHEAVY STAMPINGS INC.,

Defendants and Counter-Plaintiff.

ORDER DENYING PLAINTIFF’'S MOTION TO AMEND COMPLAINT [#49] AND
DENYING DEFENDANTS MOTION TO MO DIFY THE SCHEDULING ORDER [#58]

[.  Introduction

This case is a breach of coatt action between automotigapply companies. Plaintiff
Gonzalez Production Systems, Inc. (“Gonzales”)an automotive supplier that designs and
builds robotic welding systems for its customers. Its customers are automotive manufactures and
other automotive suppliers. Defendants Maein International, Incand Martinrea Heavy
Stampings, Inc. (“Martinrea”) aran automotive supplier.

Gonzalez and Martinrea entered inem agreement in which Gonzalez would
manufacture an assembly line for Martinrea. The ultimate end user of the assembly line was the

Ford Motor Company. The parties agreed Mattinrea would supply theobots and other parts
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of the assembly line. The assembly wapposed to produce one part over a desired time
interval. Gonzalez attsuted the failure to make a part iretbesired interval, to the parts that
Martinrea supplied and required b use. Gonzalez spent a considerable amount of time
attempting to make the system work, but coatd do so. Martinrea, upset with Gonzalez’s
inability to produce a working pduct with its equipment, refuse pay Gonzalez. Gonzalez
filed a Complaint for breach of contract aggti Martinrea in this Court on April 4, 2013.
Presently before the Court is Gonzalez's Motion to Amend its Complaint. The Motion is fully
briefed and the Court heard oral argumenth@nMotion on August 4, 2014~or the reasons that
follow, the Court will DENY Plaintiff’s Motion.
II.  Factual Background

In October of 2010, Gonzaleand Martinrea entered intan agreement in which
Gonzalez would manufacture an assembly line Ntartinrea using Martinrea’s equipment.
Gonzalez began to make the assembly line ugiadinrea’s robots, welduns, controllers, and
other equipment. The parties agreed thatadsembly line should produce one part every 44.3
seconds. Gonzalez advised Marimithat it would need to use different equipment in order to
create an assembly line that met the parties’@agtien. Martinrea insist that Gonzalez use its
parts. When Gonzalez failedpooduce the desired assembly liMgrtinrea refused payment.

Gonzales filed an initial complaint against Miarea International, Inc., but that was the
parent company. Gonzalez’s contract was Witlrtinrea Heavy Stampings, Inc. On May 17,
2013, Gonzalez filed an Amended Complaint (“A@Yding Martinrea Heavy Stampings, Inc. as
a party. SeeDkt. #8. Matrtinrea filea Counterclaim on June 17, 2018eeDkt. #15. Martinrea
alleges breach of contracthch seeks a declaration that its November 2011 purchase agreement
with Gonzalez “represents a fudettlement and release of anydaall claims by Gonzalez for

additional compensation[.]See Id.



The Court conducted a scheduling conferesite the parties in August of 2013, and the
Court issued a Scheduling Order for this case on August 8, Z@EBkt. #21. Parties have
engaged in extensive discovery for almosteary The discovery in this matter has involved
multiple motions. Some are still pending at the time of this Order. The Court adjourned the
Scheduling Order on February 1@12. In the instant M@n, Plaintiff argueshat its discovery
on the issue of damages has yielded informatiahrequires it to amend its Complaint a second
time. After extensive review of the informati Martinrea has produceB|aintiff now seeks to
add an additional count to the ACPlaintiff seeks to add abant of quantum meruit or unjust
enrichment.

Il Law and Analysis
A. Standard of Review

Rule 15 of the Federal Rules of €ifProcedure governs amending pleadingeeFed.
R. Civ. P. 15. Courts liberally allow amendments under Rule 154dkins v. Int'l Union of
Elec., Radio & Mach. Workers, A.F.L.-C.1,069 F.2d 330 (6th Cir. 1985). Parties can amend as
a matter of course within twentyne days of serving a pleading, or within twenty-one days of
service of a responsive pleading or motion to éism Fed. R. Civ. P. 15(a)(1). In other
circumstances, parties can only amend withttem permission of the opposing party or with
leave from the court.ld. at (2). The court should freetyrant leave in the absence of undue
delay, bad faith or dilatory motive on the partlod movant, repeated failure to cure deficiencies
with prior amendments, undy®ejudice to the opposing parby allowing the amendment or
futility of the amendmentForman v. Davis371 U.S. 178, 182 (196Xee alsdJnited States v.
Martsen Apartments, Inc175 F.R.D. 257, 260 (E.D. Mich. 1997) (holding the court abuses its
discretion when it denies leave to amend indbeence of bad faith, frivolity, or delay). An

amendment is futile if it cannetithstand a motion to dismiss under Rule 12(b)(6) of the Federal



Rules of Civil ProcedureRose v. Hartford Underwriters Ins. C®203 F.3d 417, 420 (6th Cir.
2000). Plaintiff's claim must state such “facts thatccepted as true, asufficient to raise a
right to relief above the spectilze level and to state a claim telief that is plausible on its
face” in order to withstad a motion to dismissBell Atl. Corp. v. Twombl|y550 U.S. 544, 570
(2007).
B. Plaintiffs Motion

Plaintiff argues that its discovery effortsvieayielded informatin that requires it to
amend its Complaint to make the pleadings matctiatsages model. According to Plaintiff, the
second amended complaint clarifies Plaintiffasemg breach and quasentractual claims.
Plaintiff seeks to add an unjust enrichment couRtaintiff argues this claim seeks to prevent
Martinrea from unjustly benefiting from wlo outside the parties’ contract.

Martinrea asserts thabth parties agree there is an naigguous contract between them.
Thus, Gonzalez's attempts at equitable recovery fade Terry Barr Sales Agency, Inc. v. All-
Llock, Ca, 96 F.3d 174, 181 (6th Cir. 1996) (holding whpagties have an enforceable contract
and dispute its term, scope, or affect, ongypeannot recover under gmissory estoppel and
unjust enrichment theories). If there is doubtt@she existence of the contract, plaintiff can
plead implied contract claimsLlewellyn-Jones v. Metro Prop. Group, LL®8o. 13-cv-11977,
2014 WL 2214209, at *24 (E.D. Mich. May 27, 2014ge Cascade Elec. Co. v. Ric®
Mich.App. 420, 42627, 245 N.W.2d 774 (Wi Ct. App. 1976) (finding that the plaintiff could
argue for relief under expressed or implied canttheories because the plaintiff performed
work that was not contemplated under the expressract). Martinrea ks the position that the
parties’ agreed that threiagreement was the final unhiguous document governing the
production of the assembly line. Thus, the parties’ contract governs all disputes, and any

amendment seeking equitable relief would be futile.



The AC states that Martinrea made expréssed implied promise® Gonzalez that it
would compensate it for additional worlseeAC at  68. The promises involved bringing the
original assembly up to the standards of the original contract between the parties. Plaintiff’s
argument relates to the scope of the contr&ich an argument cannot advance if the parties
have an expressed written agreement. Rffaicdnnot plead unjust enrichment because the
dispute centers on the scope ofamtract that neither party gistes exists. Because Plaintiff
cannot seek relief on thggound, the count cannot siwe a motion to dismiss. Thus, it is futile.
Plaintiff will not be allowed toife a Second Amended Complaint.

C. Defendants’ Motion

Defendants filed a Motion to Modify the Schéidg Order in which tey seek to adjourn
the scheduling order dates in this case 120 dayksseek an order refemg this case to private
facilitation.

The Court has previously granted an extemsof its Scheduling Order in February of
2014. The Court’s original Scheduling Order gpegties the option teubmit a proposed order
referring this case to facilitation in lieaf case evaluation no later than May 15, 205éeDkt.

#21. Parties failed to submit the order. Thmi€Adjourned Case Euation on June 18, 2014.
SeeDkt. #50. Discovery in thisase is set to cleson August 15, 2014, arnldere are discovery
motions pending with the magistrate on this case. The Court will GRANT IN PART AND
DENY PART Defendants’ Motion.

The court will not adjourn # scheduling order, unless theagistrate judge grants the
pending discovery motions. See Dkt. #35 & #5Bhe Court will allow pdies to engage in
facilitation in lieu of case evaluation. Parties shall submit a joint order referring this matter to
facilitation no later than September 1, 2014. Thieoshall name the dabé facilitation and the

name of the facilitatorThe facilitation shall occur no later than October 31, 2014.



IV.  Conclusion
For the forgoing reasons, Plaintiff's Motiem Amend [#49] is DRIED, and Defendants’

Motion to Modify the Schedulin@rder [#58] is GRANED IN PART AND DENIED IN PART.

IT IS SO ORDERED.

[s/Gershwin A Drain
Hon. Gershwin A. Drain
United States District Judge

Dated: August 7, 2014



