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IN THE UNITED STATESDISTRICT COURT
FOR THE DISTRICT ORUTAH

KEVIN SPENCER MEMORANDUM DECISION AND
ORDER GRANTING DELPHI
Plaintiff, AUTOMOTIVE SYSTEMS L LC’S
MOTION FOR SUMMARY
V. JUDGMENT

HARLEY-DAVIDSON, INC.; HARLEY- Case No2:16<v-00427DN
DAVIDSON MOTOR COMPANY, INC.;
DELPHI AUTOMOTIVE SYSTEMS, District Judge David Nuffer
LLC; DELPHI AUTOMOTIVE, PLC;
DELPHI AUTOMOTIVE, LLP; BWI
NORTH AMERICA, INC., and
ENTITIES I-X,

Defendans.

Defendant Delphi Automotive Systems LIIAS LLC”) has filed a motion (the
“Motion”) ! for summary judgment und&ed. R. Civ. P. 56(aggainst Plaintiff Kevin Spencer.
Because there is no genuine dispute as to any material fact andLIQAS entitled to judgment

as a matter of law, the MotionGRANTED.

! Delphi Automotive Systems, LL'G F.R.C.P56 Motion for Summary Judgmef(itMotion”), docket no79, filed
October 3, 2017eePlaintiff's Opposition to Delphi Automotive Systems, Lis@Votionfor Summary Judgment
(“Oppositiori), docket no91, filed under seal November 16, 2017; Delphi Automotive Systems;d. COGmbined
Reply in Support of Motion for Summary Judgment and Oppositidtiaintiff s Rule56(d) Motion(“Reply’),

docket no102, filed December 22, 2017. Consideration of the Motion was stayed watiiBber 19, 2018, to allow
Spencer to conduct and complete dismp related to the Motion undéted. R. Civ. P56(d). SeeDocket Text

Order, docket ndl19, filed August 21, 2018. Although Spencer was given until January 18, @0file a renewed
response tbthe Motion,see id, Spencer has failed to file any additional docunaemiroduce any additional
evidencdn respnse to the Motion.

Dockets.Justia.com


https://www.westlaw.com/Document/N1B4C0B30B96A11D8983DF34406B5929B/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0
https://www.westlaw.com/Document/N1B4C0B30B96A11D8983DF34406B5929B/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0
https://ecf.utd.uscourts.gov/doc1/18314104678
https://ecf.utd.uscourts.gov/doc1/18314104678
https://ecf.utd.uscourts.gov/doc1/18314135544
https://ecf.utd.uscourts.gov/doc1/18314135544
https://ecf.utd.uscourts.gov/doc1/18314177409
https://ecf.utd.uscourts.gov/doc1/18314177409
https://www.westlaw.com/Document/N1B4C0B30B96A11D8983DF34406B5929B/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0
https://www.westlaw.com/Document/N1B4C0B30B96A11D8983DF34406B5929B/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0
https://dockets.justia.com/docket/utah/utdce/2:2016cv00427/100681/
https://docs.justia.com/cases/federal/district-courts/utah/utdce/2:2016cv00427/100681/126/
https://dockets.justia.com/

TABLE OF CONTENTS

Undisputed Material fACLS........cooii i 2
o Tot=To (U T | ]S (o] YRR
TranSaCtiOaAl NISTOIY ......ccooi i e e e e e e e e e e e e e e bbn s 3

D Yo U K11 (o] o SO O PP PPPPPPPPP
Spenceéis claims against DASLC fail for lack of personal jurisdiction.............cccc.uue.ee. 7

General jurisdiCtion IS laCKINGh......coieee e s 8
Specific JurisdiCtion IS [ACKING-........oooi i 9
(@70 [T PO PPPPPPPPPPPPRPP 10

UNDISPUTED MATERIAL FACTS

Based on the record and evidence presented, there is no genuineatidpuday of the
following material facts.

Procedural history

On or about April 22, 2016, Plaintiff Kevin Spencer commenced this action against
Defendants Harlejpavidson Inc. and Harley-Davidson Motor Company Inc. (individually and
collectively,“Harley-Davidsori) 2 in the Third Judicial District Court of the State of Uah.
Harley-Davidson timely removed the action to federal court on diversity grdu@dsApril 26,
2017, Spencer filed an amended complaint naming four additional defendants: Delphi
Automotive Systems LLC'DAS LLC”), Delphi Automotive LLR(“DA LLP"), Delphi

Automotive PLC(“DA PLC"), and BWI North America Inq*BWI").>

2 Harley-Davidson Inc. and HarleRavidson Motor Company Inc. were improperly named as defendant instead of
Harley-Davidson Motor Company Group LLCHarley-Davidsori). SeeOrder Granting Stipulated Motion for
Dismissal with Prejudice, dt(“Order Dismissig HarleyDavidsori), docket no112 filed January 22, 2018;
Harley-Davidson Motor Company Group, LLEAnswer and Affirmative Defenses to Complaint] &, docket

no.9, filed June 9, 2016.

3 Complaint and Jury Demandpcket no2-3, filed May 20, 2016 Entities| throughX” were also named as
defendants.

4 Notice of Renoval of Action Unde28 U.S.C. §81332(a)and1441(b)- Diversity,docket no2, filed May 20,
2016.

5 First Amended Complaintra Jury Demang* Amended Complaiti}, docket no32, filed April 26, 2017.
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The amended complaint asserts five claims for raliginstall defendants: (13trict
productdiability, (2) negligence, (3preach of express warranties, td¢ach of the implied
warranty of merchantability, and (5) breach of the implied warranty of&tf@ a particular
purpose’ Each of these clainf@arisesout of a singlerehicle accident thaccurred on May 13,
2014][,] when the antock brake systert ABS’) failed .. . on a 2011 Harley-Davidsbn
motorcycle, which injure@pencer

Presently, Spencex claims against Harlelpavidsonhave beemismissed with
prejudice® His claims againsbPA LLP and DAPLC have been dismissedthout prejudice’
Only hisclaims against DA&LC and BWI remainHis claims against DA&LC, which are the
subject of this Motionare based on the premise that DIASC was"involved in the
manufacture of certain components of the AB®dule on Spences’motorcyclg” Spencers
Modul€’),° and “worked . . with HarleyDavidson in designing, manufacturing, programming,
[testing,]distributing, and marketing said comporsshit

Transactional history

In 1994, General Motors Corporation formed Automotive Components Group, wasch

renamed Delphi Automotive Systems the following yéan 1999, Delphi Automotive Systems

6 See idat9-15.
71d. 713.
8 Order Dismissing Harlefpavidson supranote?2.

® Order Denying Motion to Substitute Parties and Granting Motion to Dismissriéits Defendantslocket no116,
filed May 16, 2018.

10 Amended Complainsupranote5, 131.The Salt Lake Unified Police Department issued the motorcycle to
Spencer in connection with his duties as a police off®ee. idf114-17.

11d. 132;seeid. 1141, 68,75; Motion,supranotel, at14 {33.

2 Motion, supranotel, at7 1.
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underwent an initial public offering, separated from General Motors, and becaiméependent
publicly held corporatiort® In 2002, its name was changed to Delphi CorporgtiGid
Delphi). ** And in October 2005, it filed for relief under Chapter 11 of the bankruptcy‘€ode.
On July 30, 2009, the bankruptcy court entered an order approving an amended plan of
reorganizatior(* BankruptcyOrder”).1® This dan went into effect on October 6, 2009, when
substantially all oDIld Delphi’s assets were soleshder a masterigposition agreemer{t MDA”)
to DA LLPY' and certain affiliate@ntities {ndividually andcollectively,“New Delphf), which
had been recently formed for the purpose of acquiring Old Dslpkgets® According to the
Bankruptcy @der, New Delphis purchase of Old Delphs’assets under the MDias made
“free and clear. .of liens, claims, encumbrances, and other inteféstecluding, but not
limited to, Claims otherwise arising under doctrines of successor liabilityetatdd theori€'sor

“any productdiability or similar Claims for products manufactured before October 6, 2809.

Bid. 12.
1d. 1 3; see infranotes18 and20 and accompanying text.
5 Motion, supranote1,at7 4.

16 Order Approving Modifications Undeirl U.S.C. §1127(b)to (1) First Amended Joint Plan of Reorganization of
Delphi Corporation and Certain Affiliates, Debtors and DebitwfBossession,saModified and (I)Confirmation
Order (‘BankruptcyOrder’), docket no79-2, filed October 3, 2017.

71n November 2011, DALP became a whollpwned subsidiary of DRLC, an Isle of Jersey etytiformed
earlier that year with nominal assets and no liabilities. Mosopranotel, at9 113-14.

81d. at 7-8 116, 9-10. One of these affiliated companies was New Delphi Automotive rBydteLC, which later
converted to a corporation under Delaware law and changed its name to Defpdriafion.ld. at8-9 119, 12;see

id. at 14 §35. This Delphi Corporatiera New Deli entity—is distinct from and should not be confused with Old
Delphi, which had at one time also been called Delphi Corpordtioat9 712; see infranote20 and

accompanying text.

19 BankruptcyOrder,supranotel6, § H(4), at18-19; seeid. § 10(a), a¥d4-45; Motion,supranotel, at9, 16 L1,
40; see alsdl1 U.S.C. 8363(f) (permitting the sell of propertifree and clear dadiny interest in such propefly
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The assets that New Delphi acquired under the MDA inclthiedghts tothe “Delphi”
name?® They also included Old Delplsitights under a master sale and purchase agreement
(“MSPA") 2t with BeijingWest Industrie€o. Ltd. for the sale of Old Delphi’s brake and
suspension business unit (including all related intellectual property, managewchentgneering
teams, facilities, and engineering, design, and business reéoTds$. unitmanufactured ABS
modules for Heey-Davidson motorcycle$

On November 1, 2009, New Delphi and BeijingWest Industries Co. Ltd. assigned their
interests in the MSPA to DABLC and BWI, respectively* Upon doing spDASLLC (as
“Seller”) and BWI(as"Buyer’) closed orthe transactions contemplatective MSPAZ® By so
doing, BWI expressly assumed and became liable under the MSPA for allidialaifising on or
after November 1, 2009, related to the acquired assets, which included Old Dletpké and
suspension business uffit.

On October 28, 201BWI manufactured Spenc¢sModule?’ Old Delphi created the

design that BWI used to manufact@penceis Modulebefore New Delphi acquire@ld

20 Motion, supranotel, at8 7. As a result, a series of name changes were effectuated in connectidrewith t
closing of the transactions under B@nkruptcyOrder and MDA. For example, Old Delphiname was chard
from Delphi Corporation to DPHoldings Corpld. at8-9 {17-8, 12;see supraiote18.

2! Master Sale and Purchase Agreement Among Delphi Corpoaiid BeijingWest Industries Co., LIIMSPA"),
docket no79-3, filed October 3, 2017.

22 Motion, supranote1, at9-10 115, 19;seeOpposition,supranotel, at13 2.
23 Motion, supranote 1, at9-10 f115.

241d. at10 f16.

2 Bill of Sale,docket no79-4, filed October 3, 2017.

26 MSPA, supranote21, § 2.2.2;see supranote22 and accompariyg text. BWI also promised tindemnify,
defend and hold harmlésBAS LLC “from and against all Indemnifiable Losses actually incurrédd#S LLC
“relating to, resulting from or arising out of..the conduct of the Business or the ownership of triued Assets
after” November 1, 2009. MSPAupranote21, §11.3.1.

27 Motion, supranotel, at11-13 1922, 25, 2728, seeReply,supranotel, at9-10 & n.11.
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Delphi’s assets under the MDADAS LLC did not design, manufacture, market, test, inspect,
distribute or sellSpences Module?®

Neither DASLLC nor any of its members is a citizen of UBIDAS LLC does nohave
an officein Utah3! It does not conduct business in UgIRather, itis a Delaware limited
liability companyheadquarted in Michigan, and a wholly-ownedsidiaryof Delphi
Financial Holdings LLC and Delphi Holdings LLC—both of which Bxelaware limited

liability companies held by New Delpft New Delphis ultimate parent company is CLC 34

DISCUSSION

Summary judgment is appropriatée there is no genuine dispute as to any material fact
and the movant is entitled to judgment as a matter offaw.dispute is “genuineif “there is

sufficient evidence on each side so that a rational trier of fact could rélselissue either

28 Motion, supranote 1, at13 129; seeOpposition,supranotel, at9.

29 Motion, supranotel, at1l, 16 122, 39.In its response to an interrogatory from Spencer, H@yidson has
stated thatDelphi and HarleyDavidson were involved in the manufactafédhe ABS system on the subject
motorcycle! Defendant Harleypavidson Motor Company Group, LLEResponses to PlaintsfFirst Set of
Interrogatories and Requests for Productiod, dbcketno. 91-1, filed under seal November 6, 2017. And, in a later
deposition, HarleyDavidsons representative testified that an entity referred t®adphi” was involved in the
development of the ABS systeeeDeposition of Bryan T. Fulmer, 480:810, 131:1721, 132:18133:8,docket
no.91-1, filed under seal November 6, 2017. The undisputed evidence showsstHaelphi’ entity to which
Harley-Davidson referred wa®ld Delphi, not DASLLC. SeeDeclaration of James G. Derian %24, docket
no.79-1, filed October 3, 2017. Furthermore, there is no evidence thatlD&r any other New Delphi entity

ever did anything affecting thaeesign of the AB$nodule, let alone on or between Octobemd Novembet, 2009.

30 SeeNotice Regarding Subject Matter Jurisdictidogcket no125, filed March 21, 2019.
31 Motion, supranote 1, at15 137.
321d.

33|d. at8-9, 14 110-10, 1214, 35. Specifically, Delphi Financial Holdings LLC and Delphi Holdibg€ are held
by Delphi Corporation, a Delaware corporation previously known as NéphD¥utomotive Systems LLC. Id.
at8-9, 14 119, 12, 35.

341d. at9, 14 112-14, 35;see supraotes L7-18, 20, 33 and accompanying text.
35FeD. R.CIv. P.56(a)
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way." 36 A fact is“material if “it is essential to the proper disposition of [a] claithin ruling on
a motion for summary judgment, the evidence and all reasonable inferences ackinidve
light most favorable to the nonmoving patty.

DAS LLC seeks summary judgment against Spefardack of personal jurisdiction,
lack of merit, andintimeliness® Because Spencarclaims against DASLC fail for lack of
personal jurisdiction, it is not necessary to address DAS s alternative angments.

Spencers claims against DAS_LC fail for lack of personal jurisdiction.

“The [p]laintiff bears the burden of establishing personal jurisdiction over the
defendant.*® “To obtain personal jurisdiction over a nonresident defendant in a diversity action,
a plaintiff must show that jurisdiction is legitimate under the laws of the forum statezdrtldeth
exercise of jurisdiction does not offend the due process clause of the Fourteentirent.*
Utah's long-arm statute authorizégirisdiction over namresident defendants to the fullest extent
permitted by the due process clause of the Fourteenth Amendthémttiis situation, there is

no need to ¢onduct a statutory analysis apart from the due process aridfysis.

36 Adler v. WalMart Stores, InG.144 F.3d 664, 670 (10th Cir. 1998)
371d.
381d.

39DAS LLC repeatedly cites to Utah model jury ingttions as authority for its arguments in favor of summary
judgment.See, e.g.Motion, supranotel, at15-16, 18, 2123, 2526; Reply,supranotel, at13, 16. This is
unhelpful, especially in the summary judgment context, as modelsinyctions'are not the final expression of
the law and are not bindindntroduction MODEL UTAH JURY INSTRUCTIONS SECONDEDITION,
https://www.utcourts.gov/resources/m{li@st visited Mar. 2, 2019). To assist the court, citations to actual judicial
decisions and other controlling authi@dt are preferred.

40 OMI Holdings, Inc. v. Royal Ins. Gdl49 F.3d 1086, 1091 (10th Cir. 199Biternal quotation marks omitted).
41 ClearOne Comnias, Inc. v. Bower$43 F.3d 735, 763 (10th Cir. 2011)
42 UTAH CODE § 78B-3-201(3)

43 ClearOne 643 F.3d ar63(citation and internal quotation marks omitted).
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“[ T]o exercise [personal] jurisdiction in harmony with due process, defendartthanes
‘minimum contactswith the forum state, such that having to defend a lawsuit there would not
‘offend traditional notions of fair play and substantial justiéé There are two types of personal
jurisdiction: generalandspecific With respect to DAS.LC, both types are lackin.

General jurisdiction is lacking.

“[ A] court may assert general jurisdiction over forefgisterstate or foreigrcountry)
corporations to hear any and all claims against them when their affiliations witetieeare so
‘continuous and systematias to render them essentially at home in the forum State.
Paradignforumsfor general jurisdiction over a company are its place of formation and its
principal place of busine$éWith respect to DAS.LC, Utah is not one of these paradigm
forums, as it is undisputed that DAEC was formed in Delaware and has its principal place of
business in Michigaf There is also no evidence that DABC ’s operations in Utah are so
substantiabs to render it at home in Utah. Indeed, DAS LLC does not coadydiusiness in

Utah#° Accordingly, general jurisdiction over DAS.C is lacking

44 Dudnikov v. Chalk & Vermilion Fine Arts, In&14 F.3d 10631070 (10th Cir2008)(quotingInt’l Shoe Co. v.
Washington326 U.S. 310, 316 (1945)

45 Contrary to Spencer, DAS_C did not waise its personal jurisdiction defense by filing a crossclaim to apportion
fault to HarleyDavidson and BWI. It also did not waive personal jurisdiction by engagimgnimal discovery
consisting solely of serving a subpoena on BWI and responding to digecegeests from Spenc&eeOpposition,
supranotel, at13-14. Rather, DASLC properly asserted lack of personal jurisdiction as an affirmative skefan

its answer to the Amended Complai@eeDefendant Delphi Automotive Systems, LISAnswer to First Amended
Complaint, Notice of Reliance on Jury Demand and G@&lasn, atl1,docket no53, filed June 9, 2017.

46 Daimler AG v. Baumarb71 U.S. 117, 127 (2014ipternal quotation marks omitted).
47 Seeid.

48 See supraotes31-33; Oppositionsupranotel, at7 (admitting that DAS.LC is a Delaware entity and that it
“does not have a place of business within Jtah

49 See supraote31 and accompanying text.
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Specific jurisdiction is lacking.

“Specific jurisdiction . . depends on an affiliation between the forum and the underlying
controversyprincipally, activity or an occurrence that takes place in the forum State and
therefore subject to the Stateegulation.®® “In this arena, . . the‘minimum contactsstandard
requires, first, that the out-state defndant must have ‘purposefully directed activities at
residents of the forum state, and second, that the plannftiries mustarise out of
defendant forumrelated activitieg>?

There is no evidence that DASC has any contacts with Utah, femmed any activity
in Utah, or purposefully directed any activity at residents of Utah. Althoughc8phlas argued
that“there is a goodaith basis to believe [DAELC] may have conducted business within
Utah” in 200922 there is no evidence to establtbis belief as a fact. But even if there were,
there isstill no evidence that Spentemjuries arise out of DAELC’s forumrelated activities.
Indeed, it is undisputed that DAS LLC had no role in the design, testing, inspection,

manufacture, marketinglistribution, or sale of Spencer’s Moduléet-alonein Utah>® And

50 Goodyear Dunlop Tires Operatior8,A. v. Brown564 U.S. 915, 919 (201{yitations and internal quotation
marks omitted).

51 Dudnikoy 514 F.3d afl071 (citation omitted).
52 Opposition,supranote 1, at7.

53 While Old Delphicreated (before November 1, 2009) the design that BWI used to manufhetdS module
on Spences motorcyclgsee supranote28), Old Delphi is not DASLC (see supranote18), and DASLLC is not
liable for any claim'arising under doctrines of successor liability and related théane®nnection with the sale of
Old Delphi's assets under ttBankruptcyOrder (seesupra noted6-19 and accompanying téx®lthough Spencer
argues that there is a disptites to whether [DAS LLC] was a mere continuatioh@fd Delphi, Spencer has not
produced admissible evidence to establish the presence of a genuine dishiggointt Opposition,supranotel,
atl6-17.
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there is likewise no evidence to establish &6 LLC made a warranty, express or implied, to
anyoneregardingSpencer’'s Moduleet alone in Utal??
Accordingly,specificjurisdiction over DAS LLC does not exist in Utah, and Spescer’

claims against DA&LC must be dismissed for lack of jurisdiction.

ORDER

THEREFORE, IT IS HEEBY ORDEREDthat the MotioA®is GRANTED.

IT IS FURTHER HEREBYORDEREDthatthe Amended Complaiistfirst (strict
products liability), second (negligence), third (breach of express warrafbdh (breach of
implied warranty of merchantability), and fifth (breach of implied warrantijteéss for a
particular purpose) claims for relief abéSMISSEDwithout prejudice as against DAS.C
due to the lack of personal jurisdiction.

Signed March 27, 2019.
BY THE COURT:

Do) Mdf

David Nuffer u
United States District Judge

54 A “selle’—defined aga person who sells or contracts to sell gdodsaH CODE § 70A-2-103(1)(d}—makes an
express warranty by making or providing an affirmation, promiserigéiso, sample, or mode&Vvhich becomes
“part of the basis of the bargaifor the sale of goodSeeid. § 70A-2-313(1) A seller creates an implied warranty
of fitness for a particular purpose ‘it the time of contractingjthe seller*has reason to knoany particular
purpose for which the goods are required and the buyer is relying on thésseiéiror judgment. Id. § 70A-2-315.
And a seller creates an implied warranty of merchantabifihe seller is a merchant witkspect to goods of th[e]
kind” at issueld. § 70A-2-314. DASLLC did not make any such warranty with respect to Spénddodule
because: (1DAS LLC does not meet the statutory definition dfseller’ (it did not sell or contract to sell Speneer
Module to anyone); (ZPAS LLC is not“a merchant with respect to goods of that Kirf@) there is no evidence
thatDAS LLC made or provided to anyone an affirmation, promise, description, saonph@del that beaame the
basis for the sale of SpenteModule; and (4)here is no evidence that anyone ever relied on DIAS s “ skill or
judgment in relation to Spencé&s Module.

5 Docket no.79, filed Octdoer 3, 2017.
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