Elmy v. Western Express, Inc. et al Doc. 337

INTHE UNITED STATESDISTRICT COURT FOR THE
MIDDLE DISTRICT OF TENNESSEE
NASHVILLE DIVISION

JOHN ELMY, individually and on )
behalf of all other ssimilarly situated )
persons, )
)
Plaintiffs, ) NO. 3:17-cv-01199
)
V. ) JUDGE CAMPBELL
) MAGISTRATE JUDGE FRENSLEY
WESTERN EXPRESS, INC., et al., )
)
Defendants. )
MEMORANDUM

Pending before the Couid the PartialMotion to Dismiss filed by DefendaW/estern
Express, Inc."Western” or‘Western Express’|Doc. No.170), andthe Partial Motion to Dismiss
filed by Defendant New Horizons Leasing, Inc. (“New Horizor{®9c. No. 172). Plaintiff filed
a Response in Opposition (Doc. No. 202) and Defendants filed Replies. (Doc. Nos. 21A9213).
the reasons discussed beldke Defendants’ Partial Motions to Dismiss &ENIED.

l. FACTUAL AND PROCEDURAL BACKGROUND

Defendant Western is a motor carrier, engaged in intesdtgiment of freight. (Doc. No.
162 7 34). Defendant New Horizons leases trucks to truckers who will drive for Wélkstef
37).0n February 12, 2016, Plaintiff entered into an Equipment Lease with New Horizons and a
Contract Hauling Agreement witWestern Expressld. T 130).The present lawsuit arises from
Plaintiff's work as a long-haul truck driver for Defendants.

On April 12, 2019, Plaintiff fled an Amended Collective & Class Complaint (“Aneeind
Complaint”) against Defendants alleging numeraauses of action, specifically Federal Fair

Labor Standards A¢tFLSA”), 29 U.S.C. § 20%kt seq Tennessee common law fraud, Tennessee
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common law negligent misrepresentation, Tennessee common law unenforcealdet,contr
Tennessee common law unjust enrichment, Federal Forced Labor, 18 U.S.C. 88 1589 and 1595,
Truth-in-Leasing Act, 49 U.S.C. § 14704, and breach of contract. (Doc. No. 162).

On May 6, 2019, Western Express moved to dismiss Plaintiff's Federal Forced Labor,
Tennessee common law unenforceable contract, Tennessee common law unjustenrichthe
in-Leasing Act, and breach of contract causes of action for failure to staemaugon which
relief can be granted. (Doc. No. 170). Also on May 6, 2019, New Horizons moved to dismiss
Plaintiff's Federal Forced Labor, Tennessee common law unenforceable comtanessee
common law unjust enrichment, FLSA misclassification, THntheasing Act, and breach of
contract causes of action for failure to state a claim upon which reliefecgrabted. (Doc. No.
172).

. STANDARD OF REVIEW

Federal Rule of Civil Procedure 12(b)(6), permits dismissal of a complaifdiliore to
state a claim upon which relief can be grankem.purposes of a motion to dismiss, a court must
take all of the factual allegations in the complaint as #séacroft v. Igbal556 U.S. 662 (2009).

To survive a motion to dismiss, a complaint must contain seiffidactual allegations, accepted
as true, to state a claim for relief that is plausible on its flaceat 678. A claim has facial
plausibility when the plaintiff pleads facts that allow the court to draw the rdaleanéerence
that the defendant is liable for the misconduct alleggedIn reviewing a motion to dismiss, the
Court construes the complaint in the light most favorable to the plaintiff, accepitegiations as
true, and draws all reasonable inferences in favor of the plaitiéctv, Inc. v. Treesh487 F.3d

471, 476 (6th Cir. 2007Yhus, dismissal is appropriate only if “it appears beyond doubt that the



plaintiff can prove no set of facts in support of his claim which would entitle hinelief.”
Guzman v. U.S. Dep't of ChildrerBervs, 679 F.3d 425, 429 (6th Cir. 2012).
1. ANALYSIS
A. FLSA Misclassification

The FLSA “was enacted by Congress to be a broadly remedial and humanitarian statut
The Act was designed to correct labor conditions detrimental to the mairgesfahe minimum
standard of living necessary for health, efficiency, and generabe®ll d workers...” Sec'y of
Labor v. Timberline S., LL®25 F.3d 838, 845 (6th Cir. 201@uotingDonovan v. Brandel736
F.2d 1114, 1116 (6th Cir. 1984p{ernal quotations omittgd As such, the FLSA “must not be
interpreted or applied in a narrow, grudging mannekt.{citingHerman v. FabrCenters of Am.,
Inc., 308 F.3d 580, 585 (6th Cir. 2002) (quotifgnn. Coal, Iron & R. Co. v. Muscoda Local No.
123 321 U.S. 590, 597, 64 &t. 698, 88 L.Ed. 949 (1944), superseded by statute on other
grounds, Portale-Portal Act of 1947, 29 U.S.C. 8§ 251-262)).

New Horizors argues that Plaintif§ FSLA claim against it must be dismissed because the
Amended Complaint fails to adequately allege enterprise status with respesivtbid¥izors.
(Doc. No0.173 at 18).Under 29 U.S.C. § 203(r)(1), an “enterprise” means “the related activities
performed (eithethrough unified operation or common control) by any person or persons for a
common businespurpose, and includes all such activities whether performed in one or more
establishments or byne or more corporate or other organizational units . Actordingly, or
enterprise liability to attach to Neworizons, the Plaintiff will ultimately have to prove the
following three elements with respecttteeinterrelationship between Western Express and New

Horizons: (1) related activities; (Performed through unified operations or common control; (3)



for a common business purpos8&e Marshall v. ShaAn-Dan, Inc, 747 F.2d 1084, 1085 (6th
Cir. 1984).

“[A]ctivities are ‘related’ when they are the same or similarBrénnan v. Arnheim &
Neely, Inc, 410 U.S. 512, 518 (1973) (quoting S. REP. NO.—-8%5 at 41 (1961))*Unified
operatiori combines, unites, and organizéglated activities” in a \ay that creates a “single
business unit or an organized business syste29.C.F.R. § 779.217Commoncontrol” mears
the “related activitiesare“controlled by one person or by a numbepefsons, corporations, or
other organizational units acting together.” 29 C.F.R. § 779.22tommon business purpose”
is present when activities “are directed to the same busigsstive or to similar objectives in
which the group has an interest.” 29 C.F.R. § 779.213.

New Horizors generallyasserts that the Amended Complaint pleads nothing more than
threadbarerecitds of the elements of the integrated enterpri&oc. No. 173 at 120). In
Response, Plaintiff argaghe Amended Complaint adequately pleads that New Haoerated
a single enterprise under the FLSA with Defendant Western Express. fPlzontiend the
allegationsdemonstrate the common business purpose and objective whereby Western Express
and New Horizons jointly provided an integrated set of Agreements in order to\ges dnto
New Horizors trucks and delivering Western Express freight for Western Express customers
Specifically, Plaintiff pointgo the allegations that the Agreements were presented jainihgss
had to sign both the Lease and the Contract, drivers could only drive the New Horizons trucks for
Western Expresshe Vehicle Lease required drivers authorize Western to deduct and pay New
Horizonsout of the drivers’ paydrivers automatically default on the vehicle lease if their Western
contractterminates and thatWestern and New Horizenointly ensure the vehicle is being

maintained(Doc. No. 202 aB1 (citing Amended ComplainfDoc. No. 162 11 66, 68, 71, -7,



88)). Plaintiff arguesthe foregoing allegationsvell-pleaded and accepted ast, demonstrate the
“related activities” thaformed a single organized business system. (Doc. No. ZiXeiting 29
C.F.R. § 779.20)).

Additionally, Plaintiff poinsto the allegations tha¥/estern and New Horizons both work
out of the same office; that New Horizons is essentially a pactbrapanyof Western Express
with a primary purpose of leasing trucks to truckers who will diavéVestern, going so far as to
require these truckers to sign Contracts to drive for Western; that New Honmopsse in
exclusively leasing trucks to drivers who will drive #estern is to further Western’s shipping
business for their mutual and common gaimd that New Horizasand Western Express are both
owned and operated by the same managearahbwnership teanfDoc. No. 202 aB1 (citing
Amended Complaintpoc. No. 162 183, 3539)). Plaintiff argues the “common business
purpose” New Horizons shares with Western is sufficiently pleaded insofaira#fftas pleaded
that New Horizons’ “only business purpose” is to provide the dedicated truck fleet sbevWe
lease operator business line. (Doc. No. 202 at 32

The Court finds that the foregoing facts alleged, taleetnieeand draving all reasonable
inferences in favor oPlaintiff, adequately allege New Horizewas an enterprise with Western
Expresswithin the meaning of § 203(r) of the Aétccordingly, New Horizons’ motion to dismiss
Plaintiff's FLSA claims against it IDBENIED.

B. Tennessee Common Law Unenforceable Contract

Defendants contend that Plaintiff's unconscionability claim should be dismissedofor tw
reasons: (1) becausaconscionability is not available to obtain affirmative relief, and (2) because
Plaintiff fails to adequately plead both procedural and substantive unconscionability N@@oc

171 at 4-8; Doc. No. 173 at 913



1. Ability to Bring and Unconscionability Claim Seeking Solely Declaratory Relief

First, Defendants argue that Plainti#f not entitled to an unconscionability claim against
them becausehe doctrine of unconscionability is not available to obtain affirmative relief, but is
available only as a defen$€Doc. No. 171 at @andDoc. No. 173 at $citing Mullin v. SouthEast
Bank No. 2:18CV-00046, 2019 WL 2482162, at *11 (M.D. Tenn. Feb. @1 D' andGreer v.
Home Realty Co. of Memphis, Indo. 072639, 2010 WL 11493119, at *5 (W.D. Tenn. May 18,
2010))2

In Response, Plaintiff argues Tennessee law permits him to seek declarabty feid
the contracts at issue are void for unconscionability. (Doc. No. 26Z)atin support, Plaintiff
argues that the Tennessee Declaratory Relief ActrarelBaby 447 S.W.3d 807, 8333 (Tenn.
2014)(holding that contract defenses can be raised in an independent declaratory judgomgnt act

permit defenses to contract enforceability to be raised affirmatively. Plaiatdé thain re Baby

! This opinion, a Report and Recommendation from a magistrate judgegterasejected in part on other
grounds by the district judge Mullin v. Southeast Ban2019 WL 1055762 (M.D. Tenn. Mar. 6, 2019).

2 BothMullin andGreerrely exclusively orwWallace v. Nat'l Commerce Bancorporatidio. 02A019205-
CV-00143, 1993 WL 44600, at *3 (Tenn. Ct. App. Feb. 23, 19888rethe entirety of the court’s analysis
on theissuewas the following

As to the unconscionability claim, we agree with the trial cthat this is

a defense to enforcement of a contract. Although we have been unable to
find any Tennessee cases directly on point, we agree with the deaisions i
Sanders v. Colonial Bank of Alabanbl So.2d 1045 (Ala.1989) and
Cowen Equipment Co. v. Genkidotors Corp, 734 F.2d 1581 (11th
Cir.1984), which hold that the doctrine of unconscionability is not
available to obtain affirmative relief, but is available only asfards.

Id. The court h Cowin, however, ddressedhe application of the Uniform Commercial Code section
concerning unconscionable contracts, U.C.C-802, and &ld that provision does not create a cause of
actionfor damages734 F.2d 1581, 15823 (11th Cir. 1984) (“The language of §302 and the Gicial
Comment which follows it make no mention of damages as an available remeaty tfioconscionable
contract.”) (emphasis addedpanders relying on Cowin, also only “concerned the application of the
Uniform Commercial Code unconscionability provision, adopted in Alabama as Alal®d@8e § #2—
302.”Williams v. E.F. Hutton Mortgage Corb55 So. 2d 158, 161 (Ala.1989).
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did not specifically addressnconscionability but argues there is no basis for concluding that
unconscionabilitystands on different grounds than the defenses of duress, undue influence or
incapacity whichhe Tennessee Supreme Court has held could be raised through an action seeking
declaratory judgment. (Doc. No 202 at 7

The Court finds Plaintiff's argument more persuasivhile Defendants are correct that
the doctrine of unconscionability is not available for the affirmative recovery of monegges
Plaintiff's unconscionability claim in the present case does notsegkrelief Rather Plaintiff
seeks only declaratory relidflone of the cases relied upon by Defendants dealt with a cause of
action for unconscionability where the plaintiff sought declaratory réliefeover, fa]s a general
proposition, most matters of defense can be raised affirmatively inaratecy judgment action,
so long as there is an actual controversy between the paHwsV. Midwest Nat'| Mortg. Banc,
Inc., 143 F.Supp.2d 862, 895 (N.DOhio 2001)(plaintiffs not precluded from asserting a claim
for declaratory relief on a theory of unconscionabijisge e.g, Doe v. SexSearch.cosbl F.3d
412, 420 (6th Cir. 2008(‘If Doe were seeking a declaratory judgment or reformation of the
contract, unconscionability could form the basis of a cause of dgti®@ecausePlaintiff's
unconscionability clainseeks only declaratory relief, the Court finds tR&intiff may assert
unconscionability as an affirmative claimthe present case.

2. Whether Amended Complaint AdequatelNefjesUnconscionability

There are two types of unconscionability: procedural and substaRiceedural
unconscionability may arise from a lack of meaningful choice on the part of one party, whereas
substantive unconscionability may arise from contract terms that are unreasonahlyoihar
favorable to the other partgeewofford v. M.J. Edwards &ons Funeral Home Inct90 S.W.3d

800, 818 (Tenn. Ct. App. 2018aptist Mem’l Hosp. v. Argo Constr. Coy08 S.W.3d 337, 346



(Tenn. Ct. App. 2009)Under Tennessee law, “jlgonscionability can be procedural or
substantive or bothBaptist Mem’l Hop. v. Argo Constr. Corp308 S.W.3d 337, 346 (Tenn. Ct.
App. 2009). However, Tennessee courtdend to “lump the two togethér and find
unconscionability When the inequality of the bargain is so manifest as to shock the judgment of a
person of common sense, and where the terms are so oppressive that no reasonakleijérson
make them on one hand, and no honest and fair person would accept them on th&rother.
Indus., Inc. v. McKinnon Bridge Go/7 S.W.3d 159, 171 (Tenn. Ct. App. 2001), abrogated
other ground$y Bowen ex rel. Doe v. Arngl&02 S.W.3d 102 (Tenn. 2016), (quotidgun v.

King, 690 S.W.2d 869, 872 (Ten@t. App. 1984)).

When deciding whether a contract is unconscionabénesseeourts consider the
contract's “setting, purpos@nd effect,” and analyzes factors such as “weaknesses in the
contracting process like those involved in more specific rules as to contractuatycdaud, and
other invalidating causes [.Berent v. CMH Homes, Inc466 S.W.3d 740,47 (Tenn. 2015)
(quoting Taylor v. Butler 142 S.W.3d 277, 285 (Tenn. 20q4duoting Restatement (Second) of
Contract § 208, cmt. a (1981))). “Whether a contract is unconscionable is determined bhaeed on t
circumstances as they existed at the time the parties executmhttect.”Vintage Health Res.,

Inc. v. Guiangan309 S.W.3d 448, 461 (Tenn. Ct. App. 2009).

Defendants argue the Amended Complaint fails to plead unconscionafiifitgufficient
particularity becausethe allegations revolve around unequal bargaining power between
Defendants and Plaintiffs when they signed the Agreements but fdéddfacts bearing on the
relative bargaining position @he contractingparties (Doc. No. 171 at 7; Doc. No. 173 at)11

Defendantgurtherargue dismissabkiappropriate because “unequal bargaining power alone does



not render a contract substantively unconscionable.” (Doc. No. 171 at 7-8; Doc. No. 173 at 12-13
(quotingCooper v. MRM Inv. Cp367 F.3d 493, 504 (6th Cir. 2004)).

In response, Plaintiff assertisat the unequal bargaining powes reflected in theform
contracts provided to the drivers under coercive circumstances, pointing to thecakdbat the
Agreements were set forth on an integrated series eprpreed forms and not subject to
negotiation, that Plaintiff was required to sign the Western Contract asldi@o of signing the
New Horizons Lease, that when Plaintiff was given the Agreements to sign, he wagndtayd
copies to review, but was instead required to review the Agreements on his cell phone, and that
most drivers signing the Agreements did so far from home, with no practical way home, and no
time to review their contés. (Doc. No. 202 & (citing Amended Complaint, Doc. No. 162 % 66
70)).

Plaintiff furtherasses thatthe unequal bargaining powat the time of signings just one
part of unconscionable Agreements and the actual work relationship the Agreemeaied
pointing to allegations that the Agreements affirmatively prevented Plairtiff fvorking for
other trucking companies whiblsofailing to guarantee any work to Plaintitiyestern reserved
the right to terminate the contracts at any time, with or without camskegularly terminated
contractswithout 10 days’ written noticdermination ofa driver’s contractby Westernwould
place the driver into immediate default on the New Horizons |.¢hasalriver also defaulted on
the New Horizons lease by making a single late payment of the vehicle lease paymewing car
a negative settlement balance for more than 10, days that nce a driver defaulted, New
Horizons would repossess the truck and accelerate all remaining lease paymenisl@®di
damages(Doc. No. 202 aB-9 (citing Amended Complaint, Doc. No. 162 YY-73, 7677)).

Plaintiff argues the Amended Complaint alleges Yattern could at any time take away



the driver’s livelihood and immediately subject the driver to tens of thousands of dolthetstof

and that the same consequences which would follow from a default on the New Horizons Lease
meant that drivers did not have the same freedom to “quit at will” that Western hfack tat

will” —thereby subverting the sole benefit most employees subjeeiitt amployment have-

the equal freedom to leavy@®oc. No.202 at10 (citing Amended Complaint, Doc. No. 1§279).

Plaintiff further argues thainconscionabilityof the Agreementsevolves aroundhe
advantage Defendants took frone timequal bargaining power, pointing to the allegations that
Defendantsnmade Plaintiff and other lease drivers agree to be indeperm@ritactorsn-name
only, subject to Defendants’ total effective control, while requiring them to assuncedtseof
Defendants’ business expesséncluding truck payments, fuel payments, taxes, insurance,
technology fees, and a variety of other charges incurred for Defendants’ benefit. {D202Nat
10 (citing Amended Complaint, Doc. No. 1628889, 9))).

As noted by Plaintiff, the Amended Complaint contains numerous detailed factual
allegations explaining both the circumstances surrounding the signing of the Agreements and the
oppresively onesided termsontained thereirmaking all of the factual allegations in the Amended
Complaint as truand drawing all reasonable inferences in favor of Plaintiff, the Court finds the
Amended Complaintstates a claim forunconscionability with sufficient particularity
Accordingly, Defendants’ motions to dismiss on that ground&s| ED.

C. Tennessee Common Law Unjust Enrichment

Under Tennessee lawthe elements of amnjustenrichmenclaim are:(1) a benefit
conferred upon the defendant by the plain{@j appreciation by the defendant of such benefit;
and @) acceptance of such benefitder such circumstances that it would be inequitable for him

to retain the benefit withdaypayment of the value therebf-reeman Indus. v. Eastman Chem.
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Co.,172 S.W.3d 512, 525 (Tenn. 200bjternal quotationemitted) (quoting?aschall's, Inc. v.
Dozer, 407 S.W.2d 150, 155 (1966)).

Defendantsarguethe Amended Complaint fails to state a claim upon which relief can be
granted for unjust enrichment because corgrexisted between the parties. (Doc. Nol a7 10;
Doc. No. 173 at 1-35). Additionally, New Horizos argues that Plainti§ unjust enrichment
claimagainst itshould be dismissed because the Amended Complaint fails tatslvas/unjustly
enriched (Doc. No. 173 at 15-16).

In Response, Plaintiff argues that his unjust enrichinotaim against Defendants is
pleadedn the alternative to his breach of contract claims and is cognizable if the tamisste
is void. (Doc. No. 202 &at3-14). Plaintiff further argueshe Court should reject Defendant New
Horizons’ argument fodismissing the unjust enrichment claims because Plaintiffleasled that
the work performed by lease operators for Western Express conferred a beNefit étorizons
in the form of truck lease paymergarsuant tdts arrangementvith Western Expresahereby
the two companieacted in concert with each otherawlist drivers to perform work for Western
Express anthen remittedhe drivers’ wageto New Horizons under the terms of the Agreements
(Doc. No. 202 at 3 (citing Amended Complaint, Doc. No. 162, at %48 146 (interlocking
management, control, arfdcilities of Western and New Horizons|{ 66-68 (drivers were
required to sign both the Westdfrpress and the New Horizons agreements at the same fime);
75 (New Horizonsvehicle leaseequired the driver to sign a hauling agreement with Western,
and providing that Western wouttivert the drivers’ pay directly to New Horizons to make the
vehiclelease paymentsY; 97 (diversiorof driverwagesto New Horizons and Westetn payfor
business expenses causes drivers to heskethan federal minimum wage for all hours worked)

Additionally, Plaintiff points to allegations thdie financial benefits obtained were also gained

11



through an unjust arrangement wher&lgstern Express and New Horizons coordinated to pay
themselves for the drivers’ work befoaed instead of paying the driver. (Doc. No. 202 &t 1
(citing Amended Complaint, Doc. No. 162, at 11 75,97

The Federal Rules of Civil Procedure allow for alternative pleadegFed. R. Civ. P.
8(a)(3).Here, Plaintiffs unjustenrichment claim ipleadedin the alternative tdis breachof-
contract claimAdditionally, the Court finds it would be premature to dismiss this alternative claim
in light of Plaintiff’'s pending claim for declaratory relief regarding the unconscionability of the
contracts.Therefore, aithis stagethe Court finds that Plaintiffias properly pladed alternative
claims. With respect to New Horizan taking all of the factual allegations in thdmended
Complaintas true and drawg all reasonable inferences in favorRifintiff, the Court findghe
Amended Complaint states ausible claim of unjust enrichment against New Horigon
Accordingly, Defendants’motiors to dismiss Plaintiff's claima for unjust enrichment will be
DENIED.

D. Federal Forced Labor

The Amended Complainélleges that Plaintiff was coerced to provide his labor to
Defendants under threat of serious financial hanwiolation of the federal forced labor statute,
18 U.S.C. 8§ 1589New Horizors argues thaPlaintiffs’ forced labor claims against it should be
dismissedecause Plaintiff did not perform any services for New Hoaz(idoc. No. 173 at 5).
Additionally, New Horizors and Western Expresglvance the same argument that the Amended
Complaint fails to a state a claiomder the federal forced labor statute beeatails to allege
that Plaintiff suffered angeriousharm (Doc. No. 171 at 14; Doc. No. 173 gt 9

“The federal forced labor statute, 18 U.S.C. § 1589, was enacted as part of the wictim

Trafficking and Violence Prevention Act of 2000 (also knoas the Trafficking Victims

12



Protection Act).’United States v. CallahaB01 F.3d 606, 617 (6th Cir. 2015The Act provides
in relevant part:

(a) Whoever knowingly provides or obtains the labor or services of
a person by any one of, or by any combination of, the following
means-

(1) by means of force, threats of force, physical restraint, or
threats of physical restraint to that person or anotheopgrs

(2) by means of serious harm or threats of serious harm to that
person or another person;

(3) by means of the abuse or threatened abuse of law or legal
process; or

(4) by means of any scheme, plan, or pattern intended to cause
the person to believe that, if t@erson did not perform such
labor or services, that person or another person would suffer
serious harm or physical restraint, shall be punished as
provided under subsection (d).

(b) Whoever knowingly benefits, financially or by receiving
anything of value, from participation in a venture which has engaged
in the providing or obtaining of labor or services by any of the means
described in subsection (a), knowing or in reckless disregard of the
fact that the venture has engaged in the providing or obtaining of
labor or services by any of such means, shall be punished as
provided in subsection (d).

(c) In this section:

(1) The term “abuse or threatened abuse of law or legal process”
means the use or threatened use of a law or legal process,
whether administrative, civil, or criminal, in any manner or
for any purpose for which the law was not designed, in order
to exert pressure on another person to cause that person to
take some action or refrain from taking some action.

3 Section 159%rovidesa civil remedy for violations of the AcBeel8 U.S.C. § 159@) (“An individual
who is a victim of a violation of this chapter may bring alcgttion against the perpetrator (or whoever
knowingly benefits, financially or by receiving anything of value from particdpeti aventure which that
person knew or should have known has engaged in an act in violation of this clraptegppropriate
district court of the United States and may recover damages and reastoabdysfees.”).

13



(2) The term “serious harmtheans any harm, whether physical

or nonphysical, including psychological, financial, or

reputational harm, that is sufficiently serious, under all the

surrounding circumstances, to compel a reasonable person

of the same background and in the same circurostato

perform or to continue performing labor or services in order

to avoid incurring that harm.
18 U.S.C. § 158%()-(c). As an initial matterthe Court is not persuaded Bew Horizors’
argument that Section 1589 does not apply $olély becauset did not obtain labor or services
from Plaintiff. (Doc. No. 173 a#-5, 89). As Plaintiff correctly points outsubsection (b) of
Section 1589 expressly extends liability under stegute to whoeveknowingly benefitsfrom
participation in a venture which has engaged in forced |&®®18 U.S.C. § 158®). Plaintiff
argues that the Amended Complaint adequately pleads that New Hdamwisigly participated
as a full and equal perwith Western irthe alleged scheme to employ the leageratorsand
that “‘New Horizons was the primary cudgel used to threaten the lease drivers intoygrévided
labor.” (Doc. No. 202 at 3. The Court notes that whildew Horizors filed aReply, it failed to
address the argument raised by Plaintiff that subsection (b) of Sectioraipléss to the New
Horizon in the present actiorSéeDoc. No. 213 at 8).

Defendants’remaining argumentthat the Amended Complainfails to statea claim
because it fails to allege thBRtaintiff suffered anyharm is also unpersuasiwender theplain
language of the statutgT]hreats of serious harnaireexpresslyincludedasone of the means by
which someone obtains the labor or services of a person in violation Afthgeel8 U.S.C. §
1589a)(2).

Plaintiff argues that he has sufficiently plead a Federal Forced Labor cta@mude the

Amended Complaint alleges that he was credibly threatened with serious ecdr@omiif he

stopped working for Defendardach that he was coerced to contimweking for Defendant even
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though he was making both sobnimum and swmarket wagesor his labor. (Doc. No. 202 at
14). Specifially, Plaintiff notegheallegationghatthe labor arrangements between Plaintiffs and
Defendants providihat if a driver stops working for Western Express, does not make even a single
lease payment, an any way breaches any provision of the Leas€antract, the lease operator
will be put indefault, have the entire lease contract for the truck accelerate, thereby imposing
crushing debt othe driversince “a lease for a new truck can cost a Plaintiff over $100,0D6c.
No. 202 at 22seeAmendedComplaint, Doc. No. 162, at b-77, 80, 101103, 10%). The
Amended Complaindlsoalleges that Western would file a negative entry in the lease operator’s
DAC report, thereby compromising the driver’s ability to secure another job itrubling
industry.(Doc. No. 162 1 1011,03).Plaintiff asserts that the foregoing alleged harms constitute
threats ofserious harm sufficiently coercive to force workers to continue providing Iéboc.
No. 202 at 22

The Court finds that théoregoingfacts alleged, taken as true, are sufficient to establish a
threat of serious harm under Section 158%&e Carter v. Paschall Truck Lines, [n824 F.
Supp. 3d 900, 916 (W.D. Ky. 2018) (finding alleged threat of having to pay balance of lease
payments for the remainder of tlease ternwhere the amount of money in question could be
over $100,000.08ufficient to survive motion to dismisg).factual determination of whether an
objectively reasonable person with the same background as Plaintiff and under his same
circumstances would have felt compelled to continue performing labor would be yreaahis
stage of the litigatiorAccordingly, Defendants’ motions to dismiss Plaintiff's federal forced labor

act claims will beDENIED.
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E. Truth-in-Leasing Act

Defendants ask éhCourtto apply the tweyear statute of limitations set forth in 49 U.S.C.
8 14705(c) toPlaintiff’s claimsbrought under 49 U.S.C. § 14704(a)&2)d dismiss Plaintiff's
claims as time barredDoc. No. 171 at 1£21; Doc. No. 173 at 227). In Response, Plaintiff
argues the default fotyrear statute of limitations in 28 U.S.C. 8 1658 applies to his claims because
no statute of limitations is set forth for private civil actions to recover damayggs Section
14704(a)(2). (Doc. No. 202 at 24327

Section 14704(a)(2) provides that: “A carrier or broker providing transportation aceservi
subject to jurisdiction under chapter 135 is liable for damages sustained by a persesulioé r
an act or omission of that carrier or broker in violation of this part.” 49 U.S.C. § 142)4(a)(
Section 14705(c) provides that: “A person must file a complaint with the Board or&bgcast
applicable, to recover damages under section 14704(b) within 2 years after the ctags.a2d9
U.S.C. 8§14705(cR8 U.S.C. 8§ 1658(a) is the “catalii” statute of limitations enacted by Congress
that sets the limitations period at four years for civil actions arising undeafsti#utes enacted
after December 1, 1990 “[e]xcept as otherwise provided by law.”

Defendants do not disputieatthere isno statute of limitations is set forth for private civil
actions to recover damages under Section 14704 (a)2do they dispute that, on the face of the
statute Section14705(c) applies only to causes of action brought uBdeton 14704(b). Instead,
Defendantsargue thata scrivener'serror in 1995 resulted irSection14705(c) inadvertently
referring toSection14704(b) instead dection14704(a)(2)andthatthe court should correct this
mistakeby applying the tweyear statutef limitations set forth irSection14705(c) to Plaintiff's

claimsbrought under Section 14704(a)(2).
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Defendantsargument relies entirely on the analyansl holdingn Fitzpatrick v. Morgan
Southern, In¢.261 F. Supp. 2d 978 (W.D. Tenn. 2008here the courtxamined the legislative
history of the Interstate Commerce Commission TerminationaAdtconcluded thafongress
hadintended forthe twoyear statute of limitations iBection14705(c) to apply to claims under
Section14704(a)(2put that a drafting error had occurmesulting in the current language of the
statute insteadritzpatrick 261 F.Supp.2d at 9887. The court inFitzpatrick did not find the
statutory languagéo be ambiguous or that it produced an absurd result before turning to the
legislative historyRather, the court decided to “modiiye] enacted statutory textin the basis
thatthe plain language of the statute as written would produce “a result demonstrably attbdds wi
the intentions of its draftersFitzpatrick v. Morgan S., Inc261 F. Supp. 2d 978, 982 (W.D. Tenn.
2003) (quotindJnited States v. Ron Pair Enterd89 U.S. 235, 242, 109 S.Ct. 1026, 103 L.Ed.2d
290 (1989)).

While Defendantgontendthere is a lack of consensus among district courtaimether
the fouryear or tweyear statute of limitations applies to claims brought under Section
14704(a)(2) Plaintiff points out that all thre®.S. Circuit Courts of Appeahathaveaddressed
the issuehaveheld that the fouyear statute of limitationgursuant to 28 U.S.C. § 165®plies.
See OwnePperator Indep. Drivers Ass'n, Inc. v. Mayflower Transit, LBC5 F.3d 790, 792 (7th
Cir. 2010) (rejecting scrivener's error argument for a-year statute of limitation on claims
brought under Section 14704(a)(2YwnerOperator Indep. Drivers Ass'n, Inc. v. Landstar Sys.,
Inc., 622 F.3d 1307, 1327 (11th Cir. ZI) (same);OwnerOperator Indep. Drivers Ass'n, V.

United Van Lines, LL{556 F.3d 690, 695 (8th Cir. 2009) (same).

4 Fitzpatrick appears to have been the first case to rule on the statuteitafibns for a private cause of
action brought under Section 14704(a)&)e Fitzpatrick261 F. Supp. 2d at 9&R (“Neither the parties,
nor the Court, has located a case discussingdahdsbf limitations for a 8 14704(a)(2) claim for a violation
of the Trutkin—Leasing Regulations.”).
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The Court agrees with the Eighth Circuit that a fpear limitations period for Section

14704(a)(2) damage actions is not “demonstrably at odds” with congressional intent:
Congress subjected § 14704(a)(2) actions to no explicit statute of
limitations. Congress is presumed to know that the generayéair
statute would therefore apply. Section 14705(c) explicitly subjected
only the administrative claims authorized by 8§ 14704(b) to a two
year statute of limitations. The difference between two years and
four years, while significant to many litigants, is not significant
enough to demonstrate that one period or the other is demonstrably
at oddswith Congress's intent in enacting the new cause of action in
§ 14704(a)(2). “[T]he sine qua non of [this] doctrine ... is that the
meaning genuinely intended but inadequately expressed must be
absolutely clear; otherwise we might be rewriting the statiteer
than correcting a technical mistakéJhited States v. >Citement

Video, Inc, 513 U.S. 64, 82, 115 S.Ct. 464, 130 L.Ed.2d 372 (1994)
(Scalia, J. dissenting)...

United Van Lines556 F.3d at 6934. The Courtalso notes thatCongresshas hadample
opportunitysince 19950 correct anydraftingerrorin Section 14705(chut has not done s&ee
Lamie v. U.S. Tr.540 U.S. 526, 542, 124 S. Ct. 1023, 1034, 157 L. Ed. 2d 1024 (2004) (“If
Congress enacted into law something different from what it intended, then it should amend the
statute to conform it to its intent.”)ndeed Congresamended Sectioh4704in 2012 as part of
the Moving Ahead for Progress in the 21st Century Actdiditnotmake anyamendanents to
Section14705.SeePub.L. 112141, Div. C, Title II, § 32922(a), July 6, 2012, 126 Stat. 28
Court finds this Congressional inactifumther suggests no error.

Accordingly, the Court will enforce 49 U.S.C. § 14704(ag¢l 49 U.S.C. § 14705(ap
written and apply the defaufour-year statute of limitations under 28 U.S.C. § 1658(a) to
Plaintiff's claims brought pursuant to 49 U.S.C. § 14704(a§2fendants’ motions to dismiss

Plaintiff's claims under 49 U.S.C. § 14704(a)(2) BENIED.
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F. Breach of Contract

Under Tennessee law, all a plaintiff is required to allege to state a claim for bfeach o
contract is(1) the existence of an enforceable contract, (2) nonperformance amounting tda breac
of the contract, and (3) damages caused by the brg@aelingram v. Cendant Mobility Fin. Carp.
215 S.W.3d 367, 374 (Tenn. Ct. App. 2008)jestern Express does not claim in the instant motion
that theAmended Complaintails to properly allege these elements. Rather, it submits that, the
Amended ©mplaint fails to state a breach of contract claim against it bedagisagrees with
Plaintiff's alleged interpretation of the Contract’s compensation scheduisileage ratesThe
schedulestates in pertinent part:

In accordance with paragraph 2 of the Contract hauling Agreement

... [Plaintiff] shall be paid on point to point rates calculated by Rand
McNally Inc. Milemaker

0 — 200 Miles $2.50 per mile
201 — 400 miles $1.15 per mile
401+ Miles $0.95 per mile

(Doc. No. 1711). The Amended Complaint allegdsmtDefendants agread the Contrachauling
Agreement that Plaintiff EImy would receive a mileage rate of $2.50/mile {800 miles driven,
$1.15 per mile for the 26400 miles driven, and $0.95 cemer mile for miles driven over 400
miles”” (Doc. No. 162 f117). The Amended Complaint further alleges that Defendants failed to
pay Plaintiff the cents per mileage revenue specified in the contract andainditfBuffered
damages as a result. (Doc. No. 162 Y 118, 180, T8kjng the factual allegations in the
Amended Complaint as true and drawing all reasonable inferences in favor affPlaenCourt
finds the Amended Complaint statesa@orableclaim forbreach of contracThe Court declines

to make a determination as a matter of law on Plaintiff's breach of contract alatms initial

stage of litigation.
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New Horizors argues the Amended Complaint fails to state a breach of contract claim
against it becausefails to allegeany breach of the Lease by New Horigaioc. No. 173 at 27).
However,drawing all reasonable inferences in favor of Plaintiie Amended Comglint plainly
seeks to hold New Horizenointly liable with Western Express for the alleged breach of the
compensation schedulesdeAmended Complaint, Doc. No. 162 { 11¥8, 180181). Thus,
while New Horizom is correct that Plaintiff’'s breach of coatt claim does not allege a breach of
the Lease, New Horizarhas failed to articulate any argument as to how or why the absence of
such an allegation would have any bearing on Plaintiff's breach of contract alpainst
Defendants for the alleged breawftthe compensation schedule.

For the foregoing reasons, Defendants’ motions to dismiss Plaintiff's commdmdaegh
of contract will beDENIED.

It is SOORDERED.

WILLIAM L. CAMPBELL, JR
UNITED STATES DISTRICT JUDGE

20



