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QUESTIONS PRESENTED

In Taylor v. Sturgell, 553 U.S. 880 (2008), this Court
explained that the rule against nonparty preclusion
is subject to exceptions that “can be grouped into
six categories,” while declining to offer a “definitive
taxonomy.” The courts of appeals are divided over
whether those six categories are the exclusive grounds
for nonparty claim preclusion, or whether a nonparty
defendant may also invoke claim preclusion based on a
“close and significant relationship” — such as a parent-
subsidiary relationship — with the defendant in a prior
action. In the decision below, the Sixth Circuit held the
six categories exclusive and rejected the First and Eighth
Circuits’ contrary approach as “unpersuasive.”

The questions presented are:

I. Whether the six categories of exceptions to the rule
against nonparty preclusion recognized in Taylor
v. Sturgell are the exclusive grounds on which a
nonparty defendant may assert claim preclusion,
or whether a defendant that shares a close and
significant relationship — such as a parent-subsidiary
relationship — with the defendant in a prior action
may also invoke claim preclusion to bar a successive
suit on the same claim.

II. Whether, even if Taylor’s six categories are exclusive,
the Sixth Circuit erred by holding that the control
exception is unavailable unless the nonparty
controlled the prior litigation to the exclusion of the
named party — a requirement that conflicts with
Taylor and Montana v. United States, 440 U.S. 147
(1979), which ask only whether the nonparty had a
“laboring oar” in that litigation.
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PARTIES TO THE PROCEEDING

Petitioner is Mastronardi Produce-USA, Inc., which
was the defendant-appellee in the court of appeals.

Respondent is Diamond Williams, who was the
plaintiff-appellant in the court of appeals.



CORPORATE DISCLOSURE STATEMENT

Pursuant to this Court’s Rule 29.6, petitioner
Mastronardi Produce-USA, Inc. states that it is a wholly
owned subsidiary of Mastronardi Produce, Ltd. No
publicly held corporation owns 10% or more of its stock.
Petitioner’s stock is not publicly traded, and neither
petitioner nor its parent has a stock ticker symbol.
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STATEMENT OF RELATED PROCEEDINGS
The proceedings directly related to this case are:

Williams v. Mastronard: Produce-USA, Inc.,
No. 25-1836 (6th Cir.) (judgment entered Aug. 28, 2026).

Williams v. Mastronardi Produce-USA, Inc.,
No. 2:24-¢v-13195 (E.D. Mich.) (judgment entered July
31, 2025).

Williams v. Mastronardi Produce, Ltd., No. 2:23-
cv-13302 (E.D. Mich.) (judgment entered Dec. 2, 2024).
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OPINIONS BELOW

The opinion of the United States Court of Appeals for
the Sixth Circuit (App. A, 1a-18a) is reported at 189 F.4th
553 (6th Cir. 2026). The opinion and order of the United
States District Court for the Eastern District of Michigan
granting petitioner’s motion to dismiss (App. C, 21a-46a)
is available at 2025 WL 2177802. The district court’s order
denying respondent’s motion for reconsideration (App. E,
48a-49a) is unreported.

STATEMENT OF JURISDICTION

The court of appeals entered its judgment on August
28, 2026. (App. B, 19a-20a) This Court has jurisdiction
under 28 U.S.C. § 1254(1).

CONSTITUTIONAL AND STATUTORY
PROVISIONS INVOLVED

No constitutional provision or statute is directly
involved in this case. The case concerns the federal
common law of claim preclusion. See Taylor v. Sturgell, 553
U.S. 880, 891 (2008) (“The preclusive effect of a federal-
court judgment is determined by federal common law.”).

INTRODUCTION

This petition presents an acknowledged and outcome-
determinative conflict among the courts of appeals over
the scope of nonparty claim preclusion. In Taylor v.
Sturgell, 553 U.S. 880 (2008), this Court explained that the
rule against nonparty preclusion is subject to exceptions
that “can be grouped into six categories,” while expressly
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declining to supply a “definitive taxonomy.” Id. at 893 & n.6.
The First and Eighth Circuits read Taylor to leave intact
the settled rule that a defendant closely related to the
defendant in a prior action — including a corporate parent
or affiliate — may invoke claim preclusion defensively.
The decision below holds the opposite: that Taylor’s six
categories are the exclusive grounds for nonparty claim
preclusion, and that a wholly owned subsidiary therefore
cannot invoke preclusion after the plaintiff sued and lost
against its parent on the identical claim. In so holding,
the Sixth Circuit expressly acknowledged the conflict
and declared the First and Eighth Circuits’ approach
“unpersuasive.”

Petitioner’s principal submission is that the decision
below misread Taylor by treating its six categories as
the outer limit of defensive nonparty preclusion. Indeed,
Taylor protected the bound nonparty’s due-process
interest, which is not implicated when a party-plaintiff,
who had her full day in court, is met with a completed
judgment. The question is purely legal; it recurs whenever
a plaintiff sues one member of a corporate family and then
sues another on the same facts; and it determines whether
this suit — and others like it — may proceed at all. The
conflict is entrenched and will not dissolve through further
percolation. Only this Court can resolve it.

If the Court agrees, it need not consider the second
question presented. To the extent that the second
question is considered, it, too, provides a legal basis to
grant certiorari as the Sixth Circuit’s decision crafted a
requirement for defensive claim preclusion not envisioned
by this Court.
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STATEMENT OF THE CASE

A. The Prior Action Against The Parent Company

Respondent Diamond Williams (“Plaintiff”) is
employed at a facility operated by petitioner Mastronardi
Produce-USA, Inc. (“Mastronardi USA”) in Livonia,
Michigan. (App. C, 22a-23a) In December 2023, she filed
suit alleging race and gender discrimination, harassment,
and retaliation under 42 U.S.C. § 1981 and Michigan’s
Elliott-Larsen Civil Rights Act (“Prior Action”).
(App. C, 23a) She sued only Mastronardi Produce, Ltd.
(“Mastronardi Canada” or “Canada”), the Canadian
parent corporation, claiming that Mastronardi Canada
was her employer. /bid.

Mastronardi Canada defended on the ground that
Plaintiff had “sued the wrong entity,” because her actual
employer was its subsidiary, Mastronardi USA. (App. C,
25a) At the hearing on Canada’s motion to compel
arbitration and dismiss, counsel for Canada informed
the court that Plaintiff’s sister, who worked at the same
Mastronardi USA facility as Plaintiff, and who was
represented by the same counsel as Plaintiffin a separate
cause of action, also pleaded claims against Mastronardi
Canada but had stipulated to substitute Mastronardi
USA as the correct defendant. (App. C, 24a) Plaintiff did
not move to amend her complaint after the hearing. Ibd.

On August 22, 2024, the districet court issued an
opinion denying Mastronardi Canada’s motion to compel
arbitration and to dismiss. Williams v. Mastronardi
Produce, Ltd., No. 23-13302, 2024 WL 3908718 (E.D.
Mich. Aug. 22, 2024). Beginning on August 23, 2024, the
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day after the court denied the motion, counsel for Canada
contacted Plaintiff’s counsel via email explaining its
position and asking if Plaintiff would agree to substitute
Mastronardi USA as the defendant. (App. A, 2a) Canada’s
counsel further advised that it would file a Rule 12(c)
motion if Plaintiff would not agree to substitute the correct
defendant; namely Mastronardi USA. /bid.

In the meantime, Mastronardi Canada filed its
Answer and Affirmative Defenses denying the allegations
and theories of liability made in the complaint, and
attaching the Declaration of Krista Shaw, Senior Director
of Human Resources at Mastronardi Canada, attesting
that Canada and Mastronardi USA are separate entities
and that Plaintiff was not an employee of Mastronardi
Canada. (App. A, 3a; App. C, 25a)

After filing the answer, shared counsel emailed
Plaintiff’s counsel again explaining that Plaintiff had sued
the wrong entity and requesting that Plaintiff agree to
substitute Mastronardi USA as the defendant. /bid. If not,
Mastronardi Canada would move pursuant to Rule 12(c) for
judgment on the pleadings. (App. C, 2a) Plaintiff refused.
(App. A, 3a) On September 10, 2024, having not received
the requested stipulation from Plaintiff, Mastronardi
Canada filed a Rule 12(c) motion, and noted that it had
sought concurrence from Plaintiff before filing the motion
and concurrence was denied. (App. C, 25a) Mastronardi
Canada relied upon the Shaw Declaration and asserted
that it, the sole named defendant, never employed Plaintiff
and that the employment claims against it must therefore
be dismissed. /btd. Further, Mastronardi Canada argued
that to the extent that Plaintiff was attempting to assert
some kind of veil-piercing claim to hold Mastronardi
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Canada liable for the actions of Mastronardi USA, there
were no factual allegations in the Complaint to support
such a theory and such a theory fails as a matter of law
because an attempt to hold a corporate entity liable for
actions of another corporate entity is a remedy, not a
separate cause of action. Ibid. In her response to the
motion, Plaintiff argued that the complaint could support
the conclusion that Mastronardi Canada was her employer
but asked in the alternative that the court permit her to
amend her complaint to substitute the proper defendant.
Ibid.

Plaintiff’s response prompted the court to issue an
order stating that if the plaintiff wished to file an amended
complaint, she needed to obtain Canada’s concurrence
or file a proper motion for leave of court. /bid. Three
days later, Plaintiff filed a motion seeking “Leave to
File Amended Complaint in Alternative Response to
Defendant’s Second Motion to Dismiss.” Ibid. The court
denied Plaintiff’s motion upon concluding that i) the
request was framed as a “conditional motion,” which is
disfavored in the Sixth Circuit, ii) Plaintiff failed to seek
Canada’s concurrence as required under local rules,
and iii) the proposed amended complaint would be futile
because, among other things, Plaintiff still alleged that the
defendant was a Canadian corporation. (App. C, 25a-26a)
The court expressly advised Plaintiff that it was not
prohibiting Plaintiff from filing a proper motion for leave
to amend the complaint. (App. C, 26a) Plaintiff, however,
never filed such a proper motion seeking leave to amend
her complaint. 7bid.

The district court then announced that it was
converting Canada’s Rule 12(c) motion to a Rule 56(a)
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motion for summary judgment and permitted the parties
to file supplemental briefs. /bid. For her part, Plaintiff
filed a supplemental brief arguing that Mastronardi
Canada does not make clear to its employees who employs
them, and attached two deposition transecripts from
her sister’s lawsuit. /bid. Mastronardi Canada, on the
other hand, argued that Plaintiff undisputedly knows
who her employer is, and attached to its supplemental
brief Plaintiff’s W-2s, tax statements, and paystubs,
all identifying her employer as “Mastronardi Produce-
USA, Inc.” (App. C, 26a-27a) Mastronardi Canada also
submitted a supplemental declaration from Shaw stating
that none of the individuals identified in the complaint
as the bad actors were Mastronardi Canada employees.
(App. C, 27a)

On the parties’ supplemental submissions — including
W-2 statements identifying Mastronardi USA as
Plaintiff’s employer — the district court granted summary
judgment for Canada, holding that it was undisputed that
Mastronardi Canada was not Plaintiff’s employer, that
the complaint did not plead a joint-employer theory, and
that any veil-piercing theory failed on the record. /bid.
The court dismissed the Prior Action with prejudice on
December 2, 2024. Plaintiff did not appeal that decision.
1bid.

B. The Subsequent Action Against The Subsidiary

Shortly before the district court issued its decision in
the Prior Action, Plaintiff filed a new complaint — this
time naming Mastronardi USA as the sole defendant
(“Subsequent Action”). (App. A, 4a; App. C, 27a) The
factual allegations and causes of action were word-for-
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word identical to those in the Prior Action, save for the
addition of a state-law hostile-work-environment claim
and a single bald “joint employer” allegation. (App. A, 4a;
App. C, 27a)

Mastronardi USA moved to dismiss under Federal
Rule of Civil Procedure 12(b)(6), arguing that claim
preclusion barred the suit because it and Mastronardi
Canada were privies. (App. A, 4a) It pointed to the parent-
subsidiary relationship, the shared defense counsel, its
offer to substitute as the proper defendant, the evidence it
supplied establishing that it was Plaintiff’s employer, and
the declaration of a shared corporate officer identifying
the individuals named in the complaint as its employees.
Ibid.

The district court granted the motion. It found privity
between Mastronardi USA and Mastronardi Canada by
applying the “close-and-significant-relationship test used
by some of [its] sister circuits,” resting on the parent-
subsidiary relationship and on equitable considerations,
including that Plaintiff had not shown a sufficient reason
to receive “a second bite at the apple.” (App. A, 4a, 39a,
42a) The court denied reconsideration. (App. E, 48a-49a)

C. The Sixth Circuit Decision

The Sixth Circuit reversed. Williams v. Mastronard:
Produce-USA, Inc., 189 F.4th 553, 556 (6th Cir. 2026);
(App. A, 1a-2a). It held that the six categories of
exceptions recognized in Taylor define the entire
universe of permissible nonparty claim preclusion, and
that the question is simply whether “the case fit[s] into
one of Taylor’s six exceptions[.]” Id. at 558. (App. A, Ta)
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Applying that framework, the court held that none of
the three exceptions Mastronardi USA invoked — a
pre-existing substantive legal relationship, assumption
of control, and adequate representation — was satisfied.
Id. at 560, 562. (App. A 14a, 15a, 17a) It reasoned that
a parent and a wholly owned subsidiary “own separate
property, claims, liabilities, and contracts” and therefore
lack the property-based “substantive legal relationship”
the exception requires. Id. at 559 (App. A, 9a-14a). It
found that the shared counsel, shared officer, and offer
to substitute showed “coordination — not control.” Id.
at 561-62 (App. A, 14a-15a). And it held the adequate-
representation exception unmet because the prior action
was not a class action and involved no special procedures
to protect the subsidiary’s interests. Id. at 562 (App. A,
15a-17a).

Most significant for present purposes, the Sixth
Circuit expressly acknowledged and widened a conflict
among the circuits. It recognized that the First and
Eighth Circuits permit nonparty claim preclusion “based
on a close and significant relationship with the prior
defendant,” but declared those decisions “unpersuasive.”
Id. at 558 (App. A, 8a). The court held that the district
court’s reliance on that approach “was error.” Id. at 559
(App. A, 8a).

REASONS FOR GRANTING THE PETITION

This case cleanly presents a question that has divided
the courts of appeals: whether Taylor v. Sturgell’s six
categories are the exclusive grounds for nonparty claim
preclusion, or whether a nonparty defendant may invoke
preclusion based on a close and significant relationship
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— such as a parent-subsidiary relationship — with
the defendant in a prior action. Review on certiorari is
warranted “for compelling reasons,” and a decision of a
court of appeals “in conflict with the decision of another
United States court of appeals on the same important
matter” is the paradigmatic ground. Sup. Ct. R. 10. All
of those conditions are met here.

Evenif Taylor’s six categories are exclusive, the decision
below independently warrants review because the panel
misapplied Taylor’s own control exception. It demanded
that a nonparty show it controlled the prior litigation to the
exclusion of the named party — an exclusivity requirement
found nowhere in Taylor or Montana v. United States, 440
U.S. 147 (1979), which ask only whether the nonparty had a
“laboring oar” in the litigation. That legal error warrants
review on this basis as well.

This case is a clean and attractive vehicle for
resolving the first question presented. F'irst, the issue was
squarely presented, fully litigated, and cleanly decided
below. Privity was the sole contested element of claim
preclusion; the remaining elements were undisputed. The
question was decided de novo as a matter of law on a Rule
12(b)(6) motion to dismiss, on a well-developed opinion
that squarely holds Taylor’s categories exclusive and
expressly repudiates the competing approach. The legal
question is thus framed for decision without ambiguity
and uncomplicated by any factual dispute.

Second, resolution of the question is outcome-
determinative. The Sixth Circuit reversed the dismissal
solely because it rejected the close-and-significant-
relationship test; under that test, the parent-subsidiary
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relationship would have supported preclusion, as the
district court held. Which side of the split governs
therefore decides whether Plaintiff’s suit is barred at the
threshold or instead proceeds.

Mastronardi USA does not overstate that point. The
panel declined to reach an alternative issue-preclusion
argument that Mastronardi USA raised for the first time
at oral argument, leaving it “to the district court in the
first instance” on remand. Williams, 189 F.4th at 563
(App. A, 18a). That open question does not diminish the
certworthiness of the question presented. Issue preclusion
was not preserved below, and the panel itself doubted that
it “could bar the entire suit,” explaining that it would at
most preclude Plaintiff from asserting that Canada —
rather than Mastronardi USA — was her employer. /b1d.
The claim-preclusion question thus remains dispositive
of whether this suit may proceed against Mastronardi
USA at all.

Third, the interlocutory posture is no barrier to
review. The Sixth Circuit reversed and remanded, so
the judgment below is not final. This Court nonetheless
has jurisdiction over a case “in” the court of appeals,
28 U.S.C. § 1254(1), and review is warranted now. The
question presented is purely legal and does not depend on
any further factual development on remand; its resolution
is outcome-determinative of whether the suit proceeds
at all; and awaiting a final judgment would force the
parties — and the corporate family — through precisely
the duplicative, successive litigation that claim preclusion
exists to prevent. Deferring review would not sharpen the
legal question. It would only multiply the proceedings the
doctrine is meant to foreclose.
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I. For Compelling Reasons Certiorari Should be
Granted to Resolve the Circuit Split.

A. The Courts Of Appeals Are Openly And
Intractably Divided Over Whether Taylor’s Six
Categories Are Exclusive.

The conflict is entrenched, acknowledged, and
outcome-determinative. The decision below deepens
a square division among the courts of appeals over
whether Taylor’s six categories are the exclusive grounds
for nonparty claim preclusion — a division the panel
itself catalogued in rejecting the close-and-significant-
relationship test of the First and Eighth Circuits as
“unpersuasive.”

The close-and-significant-relationship side. The First
and Eighth Circuits have squarely held that Taylor’s six
categories are not exclusive. The First Circuit has “flatly
reject[ed]” the contention that a nonparty defendant
may invoke claim preclusion “as a defense in a later suit
only if [it] can show that the nonparty defendant was in
privity with the initial defendant.” Airframe Sys., Inc. v.
Raytheon Co., 601 F.3d 9, 17 (1st Cir. 2010). Instead, the
First Circuit held that “privity is a sufficient but not a
necessary condition for a new defendant to invoke a claim
preclusion defense” and that “claim preclusion applies if
the new defendant is ‘closely related to a defendant from
the original action who was not named in the previous
law suit.”” Ibid. (citation omitted). It expressly extended
that “close and significant relationship” test to reach “a
parent corporation and a subsequently sued affiliate”
and corporate successors. Ibid. (citation omitted). The
First Circuit read Taylor narrowly, as having “limited
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the circumstances under which nonparty plaintiffs are
precluded from suing the same defendants.” Id. at 17 n.
8 (citations omitted; emphasis in original). The Eighth
Circuit followed suit, applying the “closely related”
standard to bar a successive suit against new defendants
and distinguishing Taylor as “involv[ing] different
considerations” because it concerned a nonparty plaintiff.
Elbert v. Carter, 903 F.3d 779, 784 (8th Cir. 2018). The
court framed the question as “not whether [the plaintiff]
is entitled to the time-honored tradition of ‘his own day
in court, but whether he gets ‘a second bite at the apple.”
Ibid. (citations omitted).

The Tenth Circuit has reached a congruent result by
a related route. In Lenox MacLaren Surgical Corp. v.
Medtronic, Inc., it held that related corporate defendants
were “in privity with” a previously sued affiliate and
barred the plaintiff’s successive claims on claim-preclusion
grounds, reasoning that the defendants and the earlier-
sued affiliate had to be treated as “actually the same.”
847 F.3d 1221, 1240-41 (10th Cir. 2017). That privity
finding rested on the plaintiff’s own single-entity antitrust
theory rather than a free-standing close-and-significant-
relationship rule, so Lenox does not adopt the First and
Eighth Circuits’ test wholesale. But it confirms the broader
point: outside the Second, Fourth, and Sixth Circuits,
courts have declined to let a plaintiff relitigate a decided
controversy against a corporate affiliate merely by naming
a related entity the second time. And Lenox expressly
recognized its body of jurisprudence finding “privity in
a variety of corporate contexts.” Ibid. For example, the
court recognized its decisions in Fox v. Maulding, 112
F.3d 453, 459-60 (10th Cir. 1997) (corporation and its
officers and directors); Robinson v. Volkswagenwerk AG,
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56 F.3d 1268, 1275 (10th Cir. 1995) (subsidiary and its
“controlling” parent); Lowell Staats Mining Co. v. Phila.
Elec. Co., 878 F.2d 1271, 1276 (10th Cir. 1989) (corporation
and its agent); Circle v. Jim Walter Homes, Inc., 654 F.2d
688, 689, 692 (10th Cir. 1981) (“subsidiary assignee” and
its sister-subsidiary and parent). 7b1d.

The exclusive-categories side. The Sixth Circuit held
that, post-Taylor, a court asks only “does the case fit
into one of Taylor’s six exceptions that justify non-party
claim preclusion?” Williams, 189 F.4th at 558 (App. A, 7a).
The Second and Fourth Circuits have treated Taylor’s
enumerated categories as the exclusive route to nonparty
preclusion and refused to find privity on a free-standing
close-relationship theory.

The Fourth Circuit so held in Duckett v. Fuller, where
it concluded that Taylor’s “six exceptions to the rule
against nonparty claim preclusion constitute an exhaustive
list for cases such as this,” quoting Taylor’s directive that
preclusive effect “should . . . be determined according to
the established grounds for nonparty preclusion described
in this opinion.” 819 F.3d 740, 745 (4th Cir. 2016) (quoting
Taylor, 553 U.S. at 904). Although Duckett arose from
a nonparty plaintiff resisting preclusion rather than a
nonparty defendant invoking it, the holding that controls
here is the same one the Sixth Circuit embraced; namely,
that Taylor’s categories are exhaustive and preclusion
cannot rest on grounds outside of them.

The Second Circuit reached the same conclusion in
Sacerdote v. Cammack Larhette Advisors, LLC, holding
that a district court erred in finding two entities in privity
“based solely on [a] sufficiently close relationship and have
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aligned interests,” because that is “precisely the type of
virtual representation theory of privity that the Supreme
Court rejected in Taylor.” 939 F.3d 498, 510 (2d Cir.
2019). Sacerdote arose under the companion rule against
duplicative litigation rather than claim preclusion, but
the court applied Taylor’s privity framework as the Sixth
Circuit did — holding that a close relationship between
affiliated entities cannot, by itself, establish the privity
that nonparty preclusion requires. The reasoning, not
merely the result, tracks the decision below. Both courts
read Taylor to displace the close-relationship inquiry in
favor of its enumerated categories.

The division among the circuits, particularly that
expressly set forth by the panel below, does not turn on
stray language; it reflects a genuine doctrinal disagreement
that produces opposite results. Under the First and Eighth
Circuits’ rule, a close relationship between successive
defendants — including a parent-subsidiary or affiliate
relationship — can support defensive claim preclusion.
Under the Sixth Circuit’s rule, joined in reasoning by the
Second and Fourth Circuits, it cannot; that is, preclusion is
available only if the case fits one of Taylor’s six categories.
The same plaintiff bringing the same successive suit
against the same corporate family could lose in Boston
or St. Louis and win in Cincinnati. That is the archetypal
circuit conflict “on the same important matter” that
warrants this Court’s review. Sup. Ct. R. 10(a).

The division is also self-consciously irreconcilable.
The court below did not distinguish the First and Eighth
Circuits; it expressly acknowledged the conflict, declared
their reasoning “unpersuasive,” and refused to follow it.
Williams, 189 F.4th at 558 (App. A, 8a). The Second Circuit,
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for its part, treated the broad approach as foreclosed
by Taylor. Sacerdote, 939 F.3d at 510 (concluding that,
because the relationship between the parties “does not
fit into any of the privity categories recognized by the
Supreme Court in Taylor,” the district court “erred” in
finding privity). Only this Court can resolve the existing
conflict in which the circuit courts have staked out and
defended opposing rules.

B. The Question Presented Is Important And
Recurring.

The scope of nonparty claim preclusion is a recurring
and consequential question of federal law. Corporate
families routinely operate through parents, subsidiaries,
and affiliates. Thus, as the body of jurisprudence indicates,
it is not unusual for a plaintiff to sue one entity and then,
after an adverse judgment, sue a related entity on the
same operative facts. See, e.g., infra note 1 and cases cited
herein. Whether the second suit may proceed should not
depend on the circuit in which it is filed.

The stakes are practical and systemic. The rule
adopted below invites the very “piecemeal” and duplicative
litigation that claim preclusion exists to prevent, allowing
a plaintiff to relitigate a decided controversy against a
corporate affiliate simply by naming a different entity
the second time. This is particularly so regarding the
case on review, where even in the face of undisputed
evidence that her actual employer was Mastronardi USA,
Plaintiff made the strategic choice not to properly seek
leave to amend her complaint or to so much as contact
counsel for its concurrence to substitute Mastronardi
USA as the defendant. Such facts support why leading
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commentators have recognized that the “‘best probable
outcome’ is a ‘limited rule’” permitting nonmutual claim
preclusion where “‘the new party can show good reasons
why he should have been joined in the first action and
the old party cannot show any good reasons to justify
a second chance.” Elbert, 903 F.3d at 783 (quoting 18A
Charles Alan Wright, Arthur R. Miller & Edward H.
Cooper, Federal Practice and Procedure § 4464.1, at 709
(3d ed. 2017)). The approach below forecloses that sensible
limitation and rewards a plaintiff who, as here, refused
repeated invitations to name the correct defendant in the
first action, refused to properly amend her complaint to
name the correct defendant, and never appealed the trial
court’s dismissal of the Prior Action upon concluding that
no genuine issue of material fact remained for trial that
Mastronardi Canada — the sole named defendant — was
not Plaintiff’s employer given the evidence provided on
summary judgment that Mastronardi USA was Plaintiff’s
actual employer. Evidence Plaintiff chose to ignore.

The question also implicates the coherence of this
Court’s own precedent. Even within the Sixth Cirecuit,
the exclusivity of Taylor’s categories has been treated
unevenly. The court had previously held that Taylor’s
six categories are “not constitutionally rigid” and were
“meant only to provide a framework . . . not to establish
a definitive taxonomy,”” and on that basis applied
claim preclusion to a corporate relationship that “may
not precisely fit” a category, although falling close to
category two. Ludwig v. Twp. of Van Buren, 682 F.3d
457, 462 (6th Cir. 2012) (quoting Taylor, 553 U.S. at 893
n.6). Secondary authorities likewise describe Taylor as
having “disapproved the theory of virtual representation,
replacing it with six grounds,” while cautioning that the
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Court itself said the list was not “a definitive taxonomy”
and that its decision was “unlikely to occasion any great
shift in actual practice.” 46 Am. Jur. 2d Judgments § 574,
Virtual or Adequate Representation as Establishing
Preclusion. The confusion over whether Taylor announced
an exhaustive code or a non-exhaustive framework is
precisely the kind of unsettled, important federal question
this Court should resolve. Sup. Ct. R. 10.

C. The Decision Below Is Wrong.

Taylor does not support the exclusive-categories rule
the Sixth Circuit extracted from it. Taylor confronted a
narrow problem; namely, whether a nonparty plaintiff — a
FOIA requester with “no legal relationship” to an earlier,
unsuccessful requester — could be bound by the first
judgment under a doctrine of “virtual representation.”
Taylor, 553 U.S. at 885. The Court “disapprove[d] the
doctrine of preclusion by ‘virtual representation’ on those
facts. Ibtd. In cataloguing the recognized exceptions,
the Court said only that, “[f]lor present purposes, the
recognized exceptions can be grouped into six categories,”
and it expressly declined to offer a “definitive taxonomy.”
Id. at 893 & n.6. That measured language is not the
language of an exhaustive, closed code.

The panel’s contrary conclusion rested on Bucklew
v. Precythe, 587 U.S. 119, 136 (2019), for the proposition
that Taylor’s reasoning — not merely its holding — binds,
and applies with equal force to defendants. Williams,
189 F.4th at 558 (App. A, 8a). But fidelity to Taylor’s
reasoning confirms rather than forecloses the defensive
rule. Taylor’s animating concern was the due-process
rule that a person may not be bound by a judgment in a
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suit to which he was not a party and in which he had no
opportunity to be heard. Taylor, 553 U.S. at 892-93. That
concern is implicated when a nonparty is precluded — as
the FOIA requester in Taylor was said to be — not when
a defendant who shares a close relationship with the prior
defendant invokes a completed judgment against a plaintiff
who already had her full and fair day in court. Applying
Taylor’s reasoning to the party actually protected by it
leaves the defensive close-relationship rule intact; it does
not, as the panel supposed, abolish it.

The First Circuit correctly recognized that Taylor
addressed the preclusion of nonparty plaintiffs and left
undisturbed the settled rule that a nonparty defendant
closely related to the original defendant may assert claim
preclusion defensively. Awrframe Sys., Inc., 601 F.3d at 17
n. 8. That defensive rule long predates Taylor and rests on
independent footing: it prevents a plaintiff from evading a
final judgment “by the simple expedient of not naming all
possible defendants in [the] first action.” Elbert, 903 F.3d
at 784 (citation and internal quotation marks omitted).
The pragmatic expansion of privity to reach a “close or
significant relationship between successive defendants”
— including a corporate parent and its related entities
— was well established when Taylor was decided, see
Restatement (Second) of Judgments § 52 (1982), and
Taylor neither mentioned nor abrogated it.!

1. Indeed, the pre-Taylor cases applied the defensive rule to
bind a plaintiff who was itself a party to the first judgment — not
a stranger to it — when it sued a closely-related defendant in the
second action. See, e.g., Bruszewskiv. United States, 181 F.2d 419,
421-22 (3d Cir. 1950) (invoking claim preclusion against a plaintiff
who had twice asserted essentially the same claim against different
defendants, and “enlarg[ing] the area of res judicata beyond any
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The facts of this case show why the defensive rule is
sound. Plaintiff sued Mastronardi Canada, litigated to a
final judgment, and lost. She was told repeatedly that her
employer was Mastronardi USA, knew from the lawsuit
filed by her sister who worked at the same facility that the
correct defendant-employer was Mastronardi USA, and
was repeatedly offered the chance to name it by way of
offers from shared counsel for Canada and Mastronardi
USA as well as from the district court’s directive as to

definable categories of privity between the defendants” where
the relationship between successive defendants was sufficiently
close or significant); Gambocz v. Yelencsics, 468 F.2d 837, 841
(3d Cir. 1972) (barring a successive suit against newly named
defendants “where there is a close or significant relationship
between successive defendants”); Russell v. SunAmerica Sec.,
Inc., 962 F.2d 1169, 1176 (5th Cir. 1992) (barring successive suit
against corporate successor after settlement of claim against
predecessor); Mars Inc. v. Nippon Conlux Kabushiki-Kaisha,
58 F.3d 616, 619 (Fed. Cir. 1995) (barring a successive suit by
a plaintiff against a parent corporation after obtaining a final
judgment against its wholly owned subsidiary upon adopting
the Third Circuit’s “close or significant relationship” test) (citing
Lubrizol Corp. v. Exxon Corp., 929 F.2d 960, 966 (3d Cir. 1991)
(holding that claim preclusion barred a second action against a
wholly owned subsidiary of a party to the first action based on
the “close and significant relationship” between the two)); Tartt
v. Nw. Cmty. Hosp., 453 F.3d 817, 823 (7th Cir. 2006) (barring
successive suit against entity sharing a “sufficiently close identity
of interests” with the prior defendant). Post-Taylor, courts
continue to recognize the same test. See Dunlap v. Cottman
Transmissions Sys., 689 F. App’x 188 (4th Cir. 2017) (Mem.)
(finding privity because parent and subsidiaries shared “close and
significant relationship”); Middlesex Water Co. v. Pennsylvania
Public Utility Comm., No. 24-1186, 2025 WL 52846, at *4 (3d. Cir.
Jan. 9, 2025) (recognizing that prvity can be established between
a “parent and wholly owned subsidiary” that share a “sufficiently
close relationship”).
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how to properly move for leave to amend. In the face of it
all, Plaintiff refused and chose to proceed with her case
against Canada. Then, after the district court cancelled
oral argument on Canada’s Rule 56(a) motion but before
judgment was entered, Plaintiff filed a word-for-word
identical new complaint solely against the subsidiary
Mastronardi USA. On those facts, every circuit applying
the close-and-significant-relationship test would bar the
second suit. The Sixth Circuit’s contrary rule elevates a
corporate-form formality and a plaintiff’s own strategic
choice over the substance of a fully litigated controversy
and licenses precisely the relitigation claim preclusion is
meant to foreclose.

II. For Compelling Reasons, Certiorari Should Be
Granted To Correct the Panel’s Newly Announced
“Exclusive-Control” Rule, Which Is Inconsistent
with This Court’s Precedent.

A. The Panel Engrafted an Exclusive-Control
Requirement onto Taylor’s Control Exception
That Neither Taylor nor Montana Imposes.

The governing measure of control is well settled. A
nonparty is bound by a judgment if it “assume[d] control”
over the litigation in which the judgment was rendered,
because a party that controls the litigation “has had the
opportunity to present proofs and argument” and thus
“has already had his day in court.” Taylor, 553 U.S. at 895
(citations and internal quotation marks omitted). One who
“prosecutes or defends a suit in the name of another to
establish and protect his own right . . . is as much bound
... as he would be if he had been a party to the record.”
Montana, 440 U.S. at 154 (citation and internal quotation
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marks omitted). A nonparty who directs a suit from behind
the scenes has “a sufficient ‘laboring oar’ in the conduct of
the . .. litigation to actuate principles of estoppel.” Id. at
155 (citations omitted). The Sixth Circuit distills the same
rule from Benson & Ford, Inc. v. Wanda Petroleuwm Co.,
833 F.2d 1172 (5th Cir. 1987): control “requires that [the
nonparty] have effective choice as to the legal theories and
proofs to be advanced in behalf of the party to the action,”
and “control over the opportunity to obtain review.”
Bechererv. Mervill Lynch, Pierce, Fenner & Smith, Inc.,
193 F.3d 415, 423 (6th Cir. 1999) (en banc) (citing Benson,
833 F.2d at 1174).

The panel demanded far more. It held the control
exception unavailable unless the record showed that
the litigation choices were “USA’s choices rather than
Canada’s,” Williams, 189 F.4th at 561 (App. A, 15a) —
that is, unless Mastronardi USA controlled the Prior
Action to the exclusion of its parent. Neither Taylor nor
Montana imposes that requirement. Taylor asks whether
the nonparty assumed control and had the opportunity to
present its proofs and argument, 553 U.S. at 895; Montana
asks whether the nonparty had “a sufficient ‘laboring oar’”
in the litigation, 440 U.S. at 155. Neither asks whether
the nonparty was the sole architect of the defense. By
requiring exclusive control, the panel engrafted onto
the exception a condition this Court’s precedents do not
contain. Where two aligned corporate affiliates jointly
direct a defense through common counsel, the named
party’s participation does not negate the nonparty’s
control; it is the ordinary mechanism by which a nonparty
“prosecutes or defends a suit in the name of another.”
Montana, 440 U.S. at 155. Coordination and control are
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not mutually exclusive — their coexistence is the paradigm
the exception was designed to reach.

The panel compounded that error by treating the
parent-subsidiary relationship as evidence against control,
reasoning that “the subsidiary exercised control over the
parent, not the other way around.” Williams, 189 F.4th at
561-62. (App. A, 15a) But the control standard is agnostic
as to which affiliate directed the litigation; it asks whether
the controlling entity made the effective choices, not the
direction of the corporate hierarchy. See Becherer, 193
F.3d at 423. The Restatement makes the point directly:
what matters is that the litigation choices were in the
hands of counsel responsible to the controlling person. See
Leaf v. Refn, 742 F. App’x 917, 925 (6th Cir. 2018) (citing
Restatement (Second) of Judgments § 39 cmt. a). The
treatises agree that the “measure of control . . . cannot be
defined rigidly” and turns on “that measure of ‘practical
control’ that makes it fair to impose preclusion.” 18A
Wright, Miller & Cooper, Federal Practice and Procedure
§ 4451 (3d ed. April 2026 Update). A rule that denies
preclusion whenever the named party also participated, or
whenever practical control runs from subsidiary to parent
rather than the reverse, misstates that settled standard.
And a misstatement of the governing rule — unlike the
weighing of a particular record — is a legal error that
warrants this Court’s review.

B. On the Correct Standard, the Undisputed
Record Establishes That Mastronardi USA
Controlled the Prior Action.

Applied correctly, the control exception is satisfied
here. The judicially noticeable record of the Prior Action
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shows that Mastronardi USA did not stand on the
sidelines while its parent defended the suit. It directed
the theories and proof by which the Prior Action was
resolved in service of its own interest in being recognized
as Plaintiff’s true employer.

* Shared counsel prosecuted the defense.
The same law firm, Clark Hill PLC, represented
Mastronardi Canada in the Prior Action and
Mastronardi USA in the Subsequent Action. The
dispositive theory of the Prior Action — that
Plaintiff had “sued the wrong entity” because
Mastronardi USA, not Canada, was her employer —
was Mastronardi USA’s theory, advanced through
shared counsel.

* Mastronardi USA repeatedly offered to
substitute in as the named defendant. Beginning
the day after Canada’s motion was denied, and again
on the eve of and the day of the Rule 12(c) motion,
shared counsel offered to stipulate to Mastronardi
USA’s substitution as the defendant. A nonparty
that offers to step into the case as the defendant
is exercising the most direct form of “effective
choice” over the litigation’s course. Becherer, 193
F.3d at 423.

* Mastronardi USA supplied the proof that
decided the case. The summary judgment record
was built on evidence establishing that Mastronardi
USA was the employer — Plaintiff’s W-2s and
paystubs identifying “Mastronardi Produce-USA,
Ine.” as her employer — and on the supplemental
declaration of Krista Shaw, a corporate officer
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shared by both entities, who attested that every
individual whose conduct formed the basis of
Plaintiff’s claims was a current or former employee
of Mastronardi USA. The district court in the Prior
Action relied on exactly those proofs in entering
judgment.

That is not the “[1]esser measures of participation without
control” that “do not suffice” to establish control. Benson
& Ford, 833 F.2d at 1174 (citation and internal quotation
marks omitted).

The panel did not dispute any of these record facts.
It instead speculated that each “could just as easily show
that Canada exercised control over USA,” that Canada
“also could have required USA . .. to offer to substitute
as the defendant,” and that “[t]he record just as easily
suggests that Canada chose the counsel and ordered the
employee to testify.” Williams, 189 F.4th at 561. (App. A,
15a) But claim preclusion is an affirmative defense that
the proponent must plead and prove, Taylor, 553 U.S.
at 907, and Mastronardi USA carried that burden with
undisputed, judicially noticeable records that run in
a single direction: its counsel advanced its employer-
identity theory, its shared corporate officer supplied the
decisive declaration, and it repeatedly offered to become
the defendant. The panel identified no record fact to the
contrary. A court may not defeat an otherwise-established
control defense by hypothesizing unsupported counter-
narratives. On the standard Taylor and Montana actually
prescribe, the record permits only one conclusion:
Mastronardi USA controlled the Prior Action and is bound
by its judgment.
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CONCLUSION

The petition for a writ of certiorari should be granted.
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APPENDIX A — OPINION OF THE UNITED STATES

COURT OF APPEALS FOR THE SIXTH CIRCUIT,
FILED AUGUST 28, 2026

UNITED STATES COURT OF APPEALS
FOR THE SIXTH CIRCUIT

No. 25-1836
DIAMOND WILLIAMS,
Plaintiff-Appellant,
V.
MASTRONARDI PRODUCE-USA, INC.,

Defendant-Appellee.

Appeal from the United States District Court

for the Eastern District of Michigan at Detroit.

No. 2:24-cv-13195—David M. Lawson, District Judge.

Argued: July 30, 2026
Decided and Filed: August 28, 2026

Before: STRANCH, BUSH, and MURPHY, Circuit Judges.
OPINION

JOHN K. BUSH, Circuit Judge. As a general rule,
nonparties to a litigation cannot be bound to a judgment.
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But, as with most general rules, this rule has exceptions—
six, in fact. In this appeal, we consider whether one of those
exceptions prevents a plaintiff from suing a corporation’s
wholly owned subsidiary after unsuccessfully suing the
parent corporation on the same claim. The subsidiary
has not shown that any exception applies here, so we
REVERSE.

L.

Diamond Williams brought this suit alleging that she
experienced race and gender discrimination, harassment,
and retaliation while employed at a Mastronardi Produce-
USA (USA) facility in Livonia, Michigan. This was
the second lawsuit Williams filed on these facts. In the
first, she sued Mastronardi Produce, Ltd. (Canada), the
parent company of USA, claiming that Canada was her
employer and had discriminated against her. See Williams
v. Mastronardi Produce, Ltd., No. 23-13302, 2024 WL
4932716 (E.D. Mich. Dec. 2, 2024). Canada defended by
moving to compel arbitration and dismiss the action,
asserting as a factual matter that Williams “sued the
wrong entity.” Id. at *1. The district court denied both the
motion to compel and the motion to dismiss and allowed
the suit to proceed. Id. at *2.

After the ruling, Canada’s counsel emailed Williams’s
counsel, explaining that the lawsuit named the wrong
entity and asking whether she would agree to substitute
USA as the defendant. Id. If Williams would not agree to
substitute, Canada would seek judgment on the pleadings.
Id. In the interim, Mastronardi answered the complaint
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and attached a declaration from its Senior Director of
Human Resources explaining that Canada and USA are
separate entities with separate policies governing their
separate workforces, and none of the persons mentioned
in the complaint have ever been Canada employees. Id.

Williams’s counsel refused to substitute USA as the
defendant, so Canada moved for judgment on the pleadings.
Id. Williams argued in opposition that she was employed
by Canada, and, alternatively, conditionally requested
leave to amend to substitute the proper defendant. Id. at
*3. The district court rejected the “conditional” response
as procedurally improper because Williams needed to
either seek consent from Canada or seek unconditional
leave of court to amend her complaint. See id. Williams
filed another conditional motion in response, which the
district court denied for failing to follow the local rules. Id.
At the same time, the district court converted the motion
for judgment on the pleadings into a motion for summary
judgment and ordered supplemental briefing. Id. Williams
did not renew her motion to amend but filed a supplemental
brief attaching two deposition excerpts suggesting that
some employees of either USA or Canada were uncertain
who their employer was. Id. In Canada’s supplemental
briefing, it provided W-2 statements showing USA as
Williams’s employer. Id. The district court sided with
Canada because the evidence established that Canada
was not Williams’s employer, the complaint did not plead
a joint-employer theory of liability, and any attempt to
pierce the corporate veil based on Canada’s ownership of
USA would fail on the record presented. Id. at *5-17.
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Shortly before the opinion was issued, Williams sued
USA asserting nearly identical factual allegations to those
underlying her earlier case, with the addition of a claim
for “Hostile Workplace Environment” under Michigan
law. USA moved to dismiss the second case under Federal
Rule of Civil Procedure 12(b)(6), arguing that claim
preclusion barred the suit because USA and Canada are
privies. As part of this argument, USA asserted privity
based on its control over Canada’s defense in the prior
litigation, including by sharing defense counsel, offering to
substitute as the proper defendant, providing evidence to
establish that it was Williams’s employer, and submitting
a declaration identifying the individuals named in the
complaint as USA employees. The district court rejected
this basis for privity and found that the record did not
support the claim that USA controlled the prior litigation.

Instead, the district court found privity between
USA and Canada by relying on the close-and-significant-
relationship test used by some of our sister circuits. It
based this finding on USA and Canada’s parent-subsidiary
relationship, as well as equitable considerations that
Williams had not established a sufficient reason to receive
“a second bite at the apple.” R. 11, Order, PageID 329-331.
Because the district court concluded that USA and Canada
were privies and that the remaining elements of claim
preclusion were satisfied, the district court granted USA’s
motion to dismiss.

Williams now brings this timely appeal claiming
that the district court erred by adopting the close-and-
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significant-relationship test to conclude that USA and
Mastronardi Canada were privies.!

II.

“The preclusive effect of a federal-court judgment is
determined by federal common law.” Taylor v. Sturgell,
553 U.S. 880, 891, 128 S.Ct. 2161, 171 L.Ed.2d 155 (2008).
Although the existence of privity and control are questions
of fact, Vulcan, Inc. v. Fordees Corp., 668 F.2d 1106,
1109 (6th Cir. 1981), we “review de novo a district court’s
application of the doctrine of res judicata,” United States
ex rel. Sheldon v. Kettering Health Network, 816 F.3d
399, 407 (6th Cir. 2016). We also review “de novo a district
court’s dismissal of a suit pursuant to Rule 12(b)(6).” Id.
Claim preclusion is an affirmative defense. See Chapman
v. JPMorgan Chase Bank, N.A., 651 F. App’x 508, 513 (6th
Cir. 2016). And a plaintiff’s complaint generally “need not
plead factual allegations to plausibly avoid an affirmative

1. On June 30, 2026, we set this case for argument at 9:00
AM on July 30, 2026. On July 17, Ms. Carla Aikens, counsel for
Williams, acknowledged the new argument status and listed
herself as the arguing attorney. On the morning of oral argument,
new counsel for Williams entered an appearance and was
designated as the arguing attorney. We did not receive any motion
to substitute counsel, and arguing counsel entered her appearance
a mere three minutes before the start of oral argument. In the
future, we expect more notice from withdrawing attorneys. We
expect “counsel [to] notify the court as soon as possible of [any
scheduling] conflicts by filing an updated [unavailability] form.”
6th Cir. I.O.P. 34(c)(1). Ms. Aikens failed to do that, and we find it
hard to believe that any conflict was unknown until minutes before
the oral argument began.
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defense.” VCST Int’l B.V. v. BorgWarner Noblesville, LLC,
142 F.4th 393, 399-400 (6th Cir. 2025). But a district court
may grant a motion to dismiss based on claim preclusion
if the complaint’s factual allegations (when combined with
the public records of the prior suit that we may consider
at this stage) “conclusively establish” that this preclusion
applies. Chapman, 651 F. App’x at 513 (citation omitted);
see Stevens v. St. Tammany Par. Gov’t, 17 F.4th 563, 571
(6th Cir. 2021); Parungao v. Cmty. Health Sys., Inc., 858
F.3d 452, 457 (7th Cir. 2017).

I1I.

Claim preclusion bars “successive litigation of the
very same claim” when a final judgment has been entered.
New Hampshire v. Maine, 532 U.S. 742, 748, 121 S.Ct.
1808, 149 L.Ed.2d 968 (2001). This prevents parties from
relitigating “matters that they have had a full and fair
opportunity to litigate. . . .” Taylor, 553 U.S. at 892, 128
S.Ct. 2161 (quoting Montana v. United States, 440 U.S.
147,153, 99 S.Ct. 970, 59 L.Ed.2d 210 (1979)). Nonparties
to the first litigation, on the other hand, are generally not
bound to the outcome because they did not have a ““full and
fair opportunity to litigate’ the claims and issues settled
in that suit.” Id. (quoting Montana, 440 U.S. at 153, 99
S.Ct. 970). But this rule is subject to six exceptions that
justify precluding a nonparty from relitigating a claim or
issue. Id. at 893, 128 S.Ct. 2161.2

2. The six exceptions recognized by the Supreme Court are:
(1) the nonparty consented to be bound, (2) the nonparty had a
pre-existing substantive legal relationship with a party to the
first litigation, (3) the nonparty was “adequately represented by
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Our pre-Taylor case law grouped multiple of these
exceptions into a single privity exception. A party was a
privy if it was (1) a successor in interest, (2) “a nonparty
who controlled the original suit,” or (3) “a nonparty who
is adequately represented by a party. . ..” Becherer v.
Merrill Lynch, Pierce, Fenner & Smith, Inc., 193 F.3d
415, 422 (6th Cir. 1999) (en banc). In Taylor, the Supreme
Court moved the analysis toward more precise categories,
albeit without providing a “definitive taxonomy” of the
various exceptions. 553 U.S. at 893 n.6, 128 S.Ct. 2161. It
recognized that many lower courts were using the term
“privity” to refer to several of the exceptions without
distinguishing among them. Id. at 894 n.8, 128 S.Ct. 2161.
So Taylor avoided the term privity altogether and focused
instead on whether one of the six common-law exceptions
would allow for non-party claim preclusion. Id. at 893-95
& n.8, 128 S.Ct. 2161. Post-Taylor, we now ask: does the
case fit into one of Taylor’s six exceptions that justify
non-party claim preclusion?

Not every circuit has agreed with this reading of
Taylor or our framing of the question. See Airframe
Sys., Inc. v. Raytheon Co., 601 F.3d 9, 17 & n.8 (1st Cir.
2010) (limiting Taylor to defensive uses of non-mutual

someone with the same interests who [wa]s a party to the suit,”
(4) the nonparty assumed control over the first litigation, (5) the
nonparty brings a second suit as an agent of a party to the first
litigation, and (6) a special statutory scheme forecloses the second
litigation. Taylor v. Sturgell, 553 U.S. 880, 893-95, 128 S.Ct. 2161,
171 L.Ed.2d 155 (2008) (alteration in original) (quoting Richards
v. Jefferson County, 517 U.S. 793, 798, 116 S.Ct. 1761, 135 L.Ed.2d
76 (1996)).
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claim preclusion against non-party plaintiffs and allowing
preclusion based on a close and significant relationship
with the prior defendant); Elbert v. Carter, 903 F.3d 779,
783 (8th Cir. 2018) (applying pre-Taylor circuit precedents
to conclude that privity barred a suit because the new and
old defendants had a close relationship). These readings
of Taylor are unpersuasive.

The First Circuit’s approach distinguishes Taylor
based on the facts, but not the reasoning. But “just as
binding as [the] holding is the reasoning underlying it.”
Bucklew v. Precythe, 587 U.S. 119, 136, 139 S.Ct. 1112,
203 L.Ed.2d 521 (2019). When Taylor laid out the six
categories of exceptions, it did so without reference to
which side of the “v.” the party is on, and its reasoning
applies with equal force to defendants as to plaintiffs.
See 553 U.S. at 893, 128 S.Ct. 2161 (“Though hardly in
doubt, the rule against nonparty preclusion is subject
to exceptions. For present purposes, the recognized
exceptions can be grouped into six categories.”). The
Eighth Circuit likewise failed to root its rule in Taylor’s
reasoning; it notes only that “Taylor involved different
considerations than this case.” Elbert, 903 F.3d at 784. As
Judge Kelly noted in her separate writing, the majority in
Elbert invoked privity in exactly the manner that Taylor
rejected. Id. at 785-86 (Kelly, J., concurring in part and
dissenting in part).

The district court adopted the approach of the First
and Eighth Circuits. That was error. Regardless of the
supposed practical benefits of a looser standard, the
Supreme Court has given clear guidance for when an
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exception to non-party preclusion is appropriate. So
rather than look to whether the parties have a close
and significant relationship, we instead ask whether the
parties fit into one of the traditional exceptions.

Three exceptions are at issue: (1) the party asserting
preclusion has a pre-existing substantive legal relationship
with a party to the first litigation, (2) the nonparty assumed
control of the prior litigation, and (3) the nonparty’s
interests were “adequately represented by someone with
the same interests who was a party to the suit.” Taylor,
553 U.S. at 894-95, 128 S.Ct. 2161 (cleaned up). We take
each in turn.

A.

The first exception for pre-existing substantive legal
relationships cannot justify claim preclusion here. This
is the exception that looks most like common-law privity.
And it was this common-law tradition that the Supreme
Court cited as its basis for recognizing this exception.
Id. at 894, 128 S.Ct. 2161. So we ask two questions: First,
what was the common law tradition relating to special
legal relationships? Second, do the parties here fit into
that tradition?

Start with the first question. At common law in
England, res judicata generally bound only the parties
to the action and those with specific legal relationships to
those parties. So the rule was that judgments were binding
on only the immediate parties and their privies. See 2
Edward Coke, The First Part of the Institutes of the Laws



10a

Appendix A

of England 352a—352b (1st Am. ed. 1812). This concept
of privity that justified preclusion was narrower than
what our circuit laid out in Becherer. Privity at common
law denoted a “mutual or successive relationship to the
same rights of property.” Simon Greenleaf, A Treatise on
the Law of Evidence 216 (12th ed. 1866); Bigelow v. Old
Dominion Copper Mining & Smelting Co., 225 U.S. 111,
128-29, 32 S.Ct. 641, 56 L.Ed. 1009 (1912). These mutual or
successive relationships could arise through inheritance,
succession, or the transfer of property interests. See 2
William Blackstone, Commentaries *355-56.

The United States imported this common law concept
into American law. Early American courts recognized
three types of privies that could be bound: privies in law,
privies in blood, and privies in estate. A.C. Freeman, A
Treatise on the Law of Judgments: Including All Final
Determinations of the Rights of Parties in Actions or
Proceedings at Law or in Equity 177 (5th ed. 1925).
But when it comes to the binding effects of judgments,
all privies are affected only as privies in estate. “They
are bound because they have succeeded to some estate
or interest which was bound in the hands of its former
owner; and the extent of the estoppel, so far as the
privy is concerned, is limited to controversies affecting
this estate or interest.” Id. Most often, privity could be
found in specific legal relationships like those between
administrators and executors, heirs and devisees,
principals and agents, assignees and assignors, bailors and
bailees, garnishors and garnishees, heirs and ancestors,
lessors and lessees, and successors and predecessors in
office. See id. at 178-86; Bigelow, 225 U.S. at 127-29, 32
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S.Ct. 641. In other words, the common-law practice was to
find privity based on a successive relationship to property.

Having now addressed common-law practice, we can
move to the second question: does the parent-subsidiary
relationship between USA and Canada fit into this
tradition? We answer no for two reasons.

First, the parent-subsidiary relationship between
USA and Canada does not create an identical interest
in property such that the property right was already
adjudicated in the first litigation. The common law
property-based relationships that justified preclusion
did so because the property interest was conclusively
determined in the first litigation. If A sued B regarding
the ownership of Blackacre and A was found to be the
owner, A would not need to relitigate the ownership
interest against B’s heir because B’s heir has exactly the
same legal interest as B. So the first litigation already
determined the exact interest at issue in a future litigation
against the heir. When two parties have the same interest,
the interests are “alike concluded” by the first litigation.
Bigelow, 225 U.S. at 129, 32 S.Ct. 641. This explains why
nonmutual preclusion was property-based at common
law—the interests were always identical or representative
such that the party in the first action had the same interest
or stood in the shoes of the nonparty.

Parent companies and their wholly owned subsidiaries
do not fit this bill. Each owns separate property, claims,
liabilities, and contracts—that is, after all, one of the
major reasons to use the corporate form. See Dole Food
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Co. v. Patrickson, 538 U.S. 468, 474-75, 123 S.Ct. 1655,
155 L.Ed.2d 643 (2003); Galette v. N.J. Transit Corp., 607
U.S. 509, 524, 146 S.Ct. 854, 224 L..Ed.2d 322 (2026). In
individual cases, these property interests could overlap
where the companies are joint owners of some property,
but co-owners of property were not bound by judgments
against the other. Co-owners have distinct interests in
property, not successive ones. See Freeman, supra, at 187.
This distinetion is similar to the distinetion between joint
tenants and tenants in common. Tenants in common each
own separate shares of the property and these shares are
passed separately to the tenants’ respective heirs. United
States v. Craft, 535 U.S. 274, 279-80, 122 S.Ct. 1414, 152
L.Ed.2d 437 (2002). A tenancy in common does not include
a right of succession from the co-tenant’s interest. /d. at
280, 122 S.Ct. 1414. But two joint tenants have exactly
the same remainder interest because they each have a
right of survivorship. /d. So any adjudication affecting the
remainder interest of one joint tenant would conclusively
decide the remainder interest for both of them without
going through a second litigation. That is not the case
with tenants in common. So any co-ownership without
a right of survivorship would include interests that are
distinct, divisible, and pass separately to the co-owners’
respective heirs.

Second, even if the parties did have a substantive
legal relationship giving them identical interests in some
property, that property-based connection was not at issue
in the prior litigation nor here. Williams alleges that USA
and Canada were joint tortfeasors who discriminated
against her. And at common law, joint tortfeasors were
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not in privity for res judicata purposes. Bigelow, 225
U.S. at 129, 32 S.Ct. 641 (“[ T]he sounder reason, as well
as the weight of authority, is that the failure to recover
against one of two joint tort feasors is not a bar to a suit
against the other upon the same facts.”). It may help to
flesh this out with an example. Say that a father and son
were out hunting together and one of them accidentally
shot a passerby. The passerby survived and sued the
father believing that he was the one who fired the shot.
As discovery proceeded, it became clear that the father’s
gun did not work properly and he could not have fired
the shot. So the passerby sues the son in a separate suit.
Should this second suit be barred by claim preclusion
simply because the father and son happen to be privies
when it comes to property ownership? No. Precluding the
passerby’s claim based on the relationship between the
father and son would find no support in the common law
or in common sense. The property that makes the parties
privies must also be at issue in the case. See Restatement
(Second) of Judgments § 43 (Am. L. Inst. 1982); 18A
Wright & Miller’s Federal Practice & Procedure § 4448
(3d ed. Apr. 2026 Update).

Canada owning all the shares in USA does not relate
to the alleged employment discrimination claim, so any
hypothetical successive property relationship does not bar
the suit. Like the father and son, USA and Canada each
own their own tort claims and liabilities. Any successive
property relationship between the two does not put them
on the hook for each other’s tort liabilities.



14a

Appendix A

Thus, claim preclusion cannot be justified based
on USA and Canada’s pre-existing substantive legal
relationship.

B.

The control exception likewise fails. To determine
whether a nonparty exercised sufficient control over the
prior litigation, this circuit “requires that [the nonparty]
have effective choice as to the legal theories and proofs
to be advanced on behalf of the party to the action. [It]
must also have control over the opportunity to obtain
review.” Becherer, 193 F.3d at 423 (quoting Benson &
Ford, Inc. v. Wanda Petroleum Co., 833 F.2d 1172, 1174
(6th Cir. 1987)). Control is a high bar and requires a
relationship between the nonparty and the controlled
party akin to president-shareholder, parent-subsidiary,
or liability insurer and its insured. Id. But the nature
of the relationship is not sufficient to establish control.
Id. Neither are isolated steps like retaining a lawyer,
signing affidavits, contributing money to the first case,
and communicating regarding the progress of the case.
Id. Control is a question of fact, Leafv. Refn, 742 F. App’x
917, 925 (6th Cir. 2018), so USA must show that Williams’s
complaint (along with the properly reviewable “records of
[her] earlier lawsuit”) leave no doubt that USA controlled
the litigation, Chapman, 651 F. App’x at 513.

USA points to several facts to show its control over the
prior litigation: the parent-subsidiary relationship, shared
counsel between USA and Canada, USA’s agreement to
substitute as a defendant, and a shared corporate officer
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of USA and Canada filing a declaration and advising
the court that the alleged wrongdoers were employees
of USA. These facts do not clear the high bar of control
set out in Becherer. Each of the facts USA points to
could just as easily show that Canada exercised control
over USA. Canada and USA had the same counsel and a
shared officer testified. The record just as easily suggests
that Canada chose the counsel and ordered the employee
to testify. Canada also could have required USA, as its
subsidiary, to offer to substitute as the defendant so that
Canada would be off the hook. Nothing in the record
establishes that these were USA’s choices rather than
Canada’s. Instead, the facts suggest coordination—not
control. See Becherer, 193 F.3d at 423; Benson & Ford,
833 F.2d at 1174-75. The parent-subsidiary relationship
also does not tend to show control here because USA is
arguing that the subsidiary exercised control over the
parent, not the other way around. Because of this, the
parent-subsidiary relationship cuts against control here,
not for it.

The distriet court did not err in finding that the
complaint failed to plead allegations suggesting that USA
controlled the prior litigation.

C.

The adequate-representation exception also cannot
justify preclusion. Amos v. PPG Industries, Inc., 699
F.3d 448 (6th Cir. 2012), decides this issue and the district
court erred by not following that decision. The district
court held that Canada had adequately represented USA’s
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interests in the prior litigation such that preclusion could
apply. It based this holding on three reasons: (1) a close
and significant relationship between USA and Canada, (2)
USA should have been joined in the first action, and (3)
Williams did not offer good reasons that justified giving
her a “second bite at the apple.” R. 11, Dist. Ct. Op.,
PagelD 323-32. Once again, the district court applied the
wrong test. Looking at the test laid out by our case law,
none of these reasons matter.

The adequate-representation exception always
requires both (1) an alignment of interests between the
party and nonparty, and (2) “special procedures to protect
the nonparties’ interests or an understanding that” a
party to the first suit had acted as a “representative” to
the nonparties. Amos, 699 F.3d at 452 (quoting Taylor,
553 U.S. at 897, 128 S.Ct. 2161); see 202 N. Monroe, LLC
v. Sower, 850 F.3d 265, 274-75 (6th Cir. 2017). It also
“sometimes” requires a third element: “notice of the
original suit” to the nonparties. Amos, 699 F.3d at 452
(quoting Taylor, 553 U.S. at 900, 128 S.Ct. 2161). In Amos,
the court made quick work of the exception. It was not met
because the district court “neither certified a class (nobody
asked it to) nor employed any other ‘special procedures’ to
protect the [nonparties’] interests in that action.” /d. And
no proof of assent to litigating in a representative capacity
was presented by the party seeking preclusion. /d. at 453.

The same is true here. This case is not a class action
and USA, the party seeking preclusion, did not point to
any special procedures used by the district court in the
first case to protect its interests. It also did not present
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evidence that Canada was litigating the first case in a
representative capacity. Because USA satisfied neither
part of the third element, the adequate-representation
exception cannot preclude Williams from bringing this
suit.

IV.

USA asserted at oral argument that even if claim
preclusion does not bar the suit, Williams’s suit is barred
by issue preclusion. This point was not raised before the
district court, and any argument on this issue would be
best left to the district court in the first instance. See
PCC Airfoils, LLC v. Daugherty, 176 F.4th 509, 513 (6th
Cir. 2026).

That said, we are not sure how issue preclusion could
bar the entire suit. USA seems to misunderstand what
effect the prior determination would have on the present
litigation. The issue established in the prior litigation
was that Canada is not Williams’s employer. USA argues
now that issue preclusion bars Williams from asserting
anything besides her prior position that Canada is her
employer. See D. 35, Rule 28(j) Letter, at 2 (“Plaintiff
nonetheless maintained that the named defendant
Mastronardi Canada was her employer. Plaintiff is now
precluded from arguing otherwise in the Subsequent
Action.”). Under USA’s view, it appears that a party is
obligated to continue pressing a position even after it has
been definitively rejected. But the exact opposite is true.
Ifissue preclusion bars Williams from taking any position,
it bars her from asserting that Canada is her employer
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because that is the issue that was conclusively litigated
in the prior case. So if she is precluded at all, it is from
asserting a position inconsistent with the prior ruling.
See Ga.-Pac. Consumer Prods. LP v. Four-U-Packaging,
Inc., 701 F.3d 1093, 1103 (6th Cir. 2012) (“One of our
primary goals in applying issue preclusion is to ‘foster[]
reliance on judicial action by minimizing the possibility
of inconsistent decisions.” (quoting Montana, 440 U.S. at
1563-54, 99 S.Ct. 970)).

But the record is not developed enough on this point,
and we trust the district court to ably sort through these
issues in the first instance if the parties raise them.

V.

For the reasons outlined above, we REVERSE the
decision of the district court.
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STATES COURT OF APPEALS FOR THE SIXTH
CIRCUIT, FILED AUGUST 28, 2026

UNITED STATES COURT OF APPEALS
FOR THE SIXTH CIRCUIT

No. 25-1836
DIAMOND WILLIAMS,
Plaintiff-Appellant,
V.
MASTRONARDI PRODUCE-USA, INC.,
Defendant-Appellee.
Filed August 28, 2026
Before: STRANCH, BUSH, and MURPHY, Circuit Judges.
JUDGMENT

On Appeal from the United States District Court
for the Eastern District of Michigan at Detroit.

THIS CAUSE was heard on the record from the
district court and was argued by counsel.

IN CONSIDERATION THEREOF, it is ORDERED
that the judgment of the district court is REVERSED.
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ENTERED BY ORDER OF THE
COURT

s/ Kelly L. Stephens

Kelly L. Stephens, Clerk
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APPENDIX C — OPINION AND ORDER GRANTING
MOTION TO DISMISS AND DISMISSING CASE
WITH PREJUDICE OF THE UNITED STATES
DISTRICT COURT FOR THE EASTERN DISTRICT
OF MICHIGAN, SOUTHERN DIVISION,
FILED JULY 31, 2025

UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION

Case Number 24-13195

DIAMOND WILLIAMS,

Plaintiff,

V.

MASTRONARDI PRODUCE-USA, INC,,

Defendant.

Signed July 31, 2025

OPINION AND ORDER GRANTING
MOTION TO DISMISS AND
DISMISSING CASE WITH PREJUDICE

The question presented by the present motion is
whether a judgment of dismissal entered against a plaintiff
in favor of one company will bar a subsequent lawsuit by
the same plaintiff raising nearly identical claims against a
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separate but related company. Plaintiff Diamond Williams
filed an employment discrimination and retaliation lawsuit
alleging that she was employed by a Canadian company
known as Mastronardi Produce Limited. All the pertinent
records indicated that she actually was employed by
its American subsidiary, Mastronardi Produce-USA,
Inc., the defendant in the present action. She was given
multiple opportunities in the prior lawsuit to amend
her complaint to name the proper defendant, which she
failed to do despite being presented with the evidence
identifying her actual employer. Summary judgment was
granted against her in the prior lawsuit, and Williams
immediately commenced this one. Mastronardi-USA
now moves to dismiss, arguing that the judgment in
the earlier action precludes the present case under the
doctrine known as res judicata. The facts in the present
complaint and the records from the prior lawsuit (which
the Court may consider on a motion to dismiss) identify the
close relationship between the two Mastronardi entities
and establish that they are in “privity” with one another
within the meaning of the claim preclusion doctrine. The
judgment in the prior action bars the present one, and
therefore the plaintiff’s complaint does not state a claim
for which relief can be granted. The motion to dismiss will
be granted and the case dismissed.

L.

This dispute centers on plaintiff Williams’s allegations
that she suffered discrimination and retaliation because
of her race and gender while employed at a produce
warehouse operated by the Mastronardi-USA company
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in Livonia, Michigan. The complaint alleges several
incidents of disgusting and offensive behavior by some of
the defendant’s supervisory personal, but those facts are
not directly relevant to the legal issues presented here.
Instead, the question presented by the motion focuses on
the relationship between the parties and the plaintiff’s
claims in this lawsuit and the earlier lawsuit she filed
in this district. Because the matter before the Court
is a motion to dismiss filed under Federal Rule of Civil
Procedure 12(b)(6), the factual materials available to the
Court are limited. The following recitation is drawn from
the complaint in this case and the record of proceedings
in the other matter.

In December of 2023, Williams filed suit against
“Mastronardi Produce, Ltd., d/b/a Sunset Foods,” a
Canadian entity, which will be referred to as Mastronardi
Canada. The matter was assigned to the Honorable Sean F.
Cox. Williams v. Mastronardi Produce Ltd., No. 23-13302
(E.D. Mich.) (“2023 Case”). According to the complaint in
that case, the company did business at 28700 Plymouth
Road in Livonia, Michigan and had its North American
corporate headquarters in East Kingsville, Ontario. Prior
Compl., 12. The six-count complaint pleaded violations of
42 U.S.C. § 1981 based on intentional racial discrimination
(Count I), violations of Michigan’s Elliott-Larsen Civil
Rights Act for unlawful race discrimination (Counts II
and VI), unlawful retaliation based on gender (Count
III), unlawful retaliation based on race (Count IV), and
unlawful racial and gender harassment (Count V).
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Judge Cox set out a comprehensive history of the
proceedings in that lawsuit in his opinion granting
summary judgment to the defendant in that case. See
Williams v. Mastronardi Produce, Ltd., No. 23-13302,
2024 WL 4932716, at *1-4 (E.D. Mich. Dec. 2, 2024) (the
2023 Case). This history is recited for context. Relevant
here is that the identity of the plaintiff’s employer had been
contested since at least March 8, 2024, when Mastronardi
Canada filed a motion to dismiss or compel arbitration in
the prior lawsuit. In its motion, the defendant averred
that the plaintiff had sued the wrong corporate entity
and that she actually was employed by its United States
subsidiary, which will be referred to as Mastronardi-USA.
See 2023 Case, ECF No. 7. When the parties appeared
before the Court for a hearing on that motion, Judge Cox
asked the plaintiff about the defendant’s assertion. Her
attorney stated that he viewed Mastronardi Canada as
the appropriate defendant, but when Judge Cox asked if
he needed to amend the complaint, he said that he would
“obviously, add that in” if the Court found that the two
entities were joint employers. Williams, 2024 W1 4932716,
at *1. Judge Cox responded that he would not “tell [the
plaintiff] what to do.” Ibid. Defense counsel also spoke
up to indicate that the plaintiff’s sister, who also worked
at the defendant’s warehouse and was represented by the
same law firm in a separate case, also had initially pleaded
claims against Mastronardi Canada but had stipulated to
substitute Mastronardi Produce-USA as the defendant.

The plaintiff did not move to amend her complaint
after the hearing. On August 22, 2024, Judge Cox issued
an opinion denying the defendant’s motion to compel
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arbitration but made no ruling on whether the plaintiff
had sued the correct entity. See Williams v. Mastronardi
Produce, Ltd., No. 23-13302, 2024 WL 3908718, at *7
(E.D. Mich. Aug. 22, 2024). Mastronardi Canada then
filed its answer to the complaint to which it attached a
declaration of Krista Shaw, its senior director of human
resources. Shaw asserted that Mastronardi Canada and
Mastronardi-USA are separate entities, and that the
plaintiff was not an employee of Mastronardi Canada.

Mastronardi Canada then moved for judgment on
the pleadings. 2023 Case, ECF No. 14. In her response
to the motion, the plaintiff argued that the complaint
could support the conclusion that Mastronardi Canada
was her employer but asked in the alternative that the
court permit her to amend her complaint to substitute the
proper defendant. 2023 Case, ECF No. 16. This prompted
Judge Cox to issue an order on October 8, 2024 stating that
if the plaintiff wished to file an amended complaint, she
needed to obtain the defendant’s consent or file a proper
motion for leave of Court. 2023 Case, ECF No. 19. Three
days later, the plaintiff filed a motion seeking “Leave
to File Amended Complaint in Alternative Response to
Defendant’s Second Motion to Dismiss.” 2023 Case, ECF
No. 20.

In a November 8, 2024 order, Judge Cox denied the
plaintiff’s motion. He found that the plaintiff’s request was
framed as a “conditional motion,” which is disfavored by
the Sixth Circuit and which is not a procedure recognized
by the Federal Rules. See Williams v. Mastronardi
Produce, Ltd., No. 23-13302, 2024 WL 4729466, at *4 (E.D.
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Mich. Nov. 8, 2024). Judge Cox cited Begala v. PNC Bank,
Ohio, N.A., 214 F.3d 776 (6th Cir. 2000), where the court
of appeals affirmed the district court’s denial of a similar
motion, holding that the “[p]laintiffs were not entitled to
an advisory opinion from the Court informing them of the
deficiencies of the complaint and then an opportunity to
cure those deficiencies.” Id. at 784. Judge Cox also found
that the plaintiff had failed to seek concurrence from the
defendant as required by E.D. Mich. LR 7.1(a), and that
the proposed amended complaint would be futile because
she still alleged that the defendant was a Canadian
corporation and included factual allegations about an
entity named “Sunset” not mentioned in the case caption.
Williams, 2024 WL 4729466, at *4. However, Judge Cox
stated that he was “not prohibiting Plaintiff from filing a
proper motion seeking leave to amend.” Id. at *5 n.2. Judge
Cox also announced that he would convert the defendant’s
pending motion for judgment on the pleadings into a
motion for summary judgment and permit the parties to
furnish supplemental materials. Id. at *5-6; see also Fed.
R. Civ. P. 12(d).

The plaintiff did not take Judge Cox’s cue and file a
proper motion for leave to amend her complaint. Instead,
she filed a supplemental brief arguing that Mastronardi
Canada “blurs the line when it comes to its dealings with
employees.” 2023 Case, ECF No. 26, PagelD.371. Her
evidence consisted of two deposition excerpts taken from
other cases in this district, where Mastronardi employees
testified that they did not know the identity of the legal
entity that employed them. Mastronardi Canada submitted
the plaintiff’s W-2s, tax statements, and paystubs, all
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identifying her employer as “Mastronardi Produce-USA,
Ine.” It also submitted a supplemental declaration from
Shaw stating that none of the individuals identified in the
complaint as the bad actors were Mastronardi Canada
employees.

On December 2, 2024, Judge Cox issued an opinion
holding that Mastronardi Canada was entitled to
summary judgment and dismissing the plaintiff’s claims
with prejudice. See Williams v. Mastronardi Produce,
Ltd., No. 23-13302, 2024 WL 4932716, at *6 (E.D.
Mich. Deec. 2, 2024). He reasoned that 1) the evidence
demonstrated conclusively that Mastronardi Canada
was not the plaintiff’s employer, 2) the complaint did
not plead a joint-employer theory of liability, and 3) any
attempt to pierce the corporate veil based on Mastronardi
Canada’s ownership of Mastronardi-USA would fail on
the record presented. The Court entered judgment in
favor of Mastronardi Canada. 2023 Case, ECF No. 29.
The plaintiff did not appeal.

A few hours before Judge Cox issued his opinion,
Williams filed the complaint in this case naming
Mastronardi Produce-USA, Inc. as the sole defendant.
The complaint specifies that the defendant “is a subsidiary
of Mastronardi Produce, Ltd., a Canadian entity,” and
that it “is a joint employer with Mastronardi Produce,
Ltd.” Compl. 12. The factual allegations in the complaint
otherwise are nearly identical to the complaint filed in
the earlier case, although the complaint in this case also
includes a claim for “Hostile Workplace Environment” in
violation of ELCRA (Count VII). Compl. 11 149-59.
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On February 19, 2025, Mastronardi-USA moved to
dismiss the present action based on the doctrine of res
Judicata, also known as claim preclusion. The plaintiff
responded and the Court heard oral argument on June
18, 2025.

II.

The defendant invokes Federal Rule of Civil Procedure
12(b)(6). To survive the motion, the plaintiff “must plead
‘enough factual matter’ that, when taken as true, ‘state[s]
a claim to relief that is plausible on its face.” Plausibility
requires showing more than the ‘sheer possibility’ of relief
but less than a ‘probabl[le]” entitlement to relief.” Fabian
v. Fulmer Helmets, Inc., 628 F.3d 278, 280 (6th Cir. 2010)
(quoting Bell Atl. Corp. v. Twombly, 550 U.S. 544, 556
(2007), Ashceroft v. Iqbal, 556 U.S. 662, 678 (2009)).

When deciding a motion under Rule 12(b)(6), the Court
looks only to the pleadings, Jones v. City of Cincinnati,
521 F.3d 555, 562 (6th Cir. 2008), the documents attached
to them, Commercial Money Ctr., Inc. v. Illinois Union
Ins. Co., 508 F.3d 327, 335 (6th Cir. 2007) (citing Fed. R.
Civ. P. 10(¢)), documents referenced in the pleadings that
are “integral to the claims,” id. at 335-36, documents
that are not mentioned specifically but which govern the
plaintiff’s rights and are necessarily incorporated by
reference, Weinerv. Klais & Co., Inc., 108 F.3d 86, 89 (6th
Cir. 1997), abrogated on other grounds by Swierkiewicz
v. Sorema, N.A., 534 U.S. 506 (2002), and matters of
public record, Northville Downs v. Granholm, 622 F.3d
579, 586 (6th Cir. 2010). However, before a court considers
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documents “integral to the claims” and that are referenced
in the complaint, “it must also be clear that there exist no
material disputed issues of fact regarding the relevance
of the documents.” Diet v. Boyd, 116 F.4th 637, 644 (6th
Cir. 2024) (Ouwinga v. Benistar 419 Plan Servs., Inc., 694
F.3d 783, 797 (6th Cir. 2012)). “[CJourts may take judicial
notice of facts in a public record that ‘are not subject
to reasonable dispute’—such as the court’s ultimate
resolution of a prior case.” Blackwell v. Nocerini, 123 F.4th
479, 487-88 (6th Cir. 2024); see also Prod. Sols. Int’l, Inc.
v. Aldez Containers, LLC, 46 F.4th 454, 457 (6th Cir. 2022)
(“While the question of whether to grant a Rule 12(b)(6)
motion to dismiss is typically confined to the pleadings, we
may take judicial notice of other court proceedings without
converting the motion into one for summary judgment.”).
However, beyond those materials, assessment of the facial
sufficiency of the complaint ordinarily must be undertaken
without resort to matters outside the pleadings. Wysock: v.
Int’l Bus. Mach. Corp., 607 F.3d 1102, 1104 (6th Cir. 2010).

The defendant insists that the summary judgment of
dismissal in the 2023 case precludes the present action,
since the allegations in the two cases are nearly identical,
the earlier dismissal was an adjudication on the merits,
and Mastronardi Canada and Mastronardi-USA are
related closely enough to be in privity with one another.
The defendant emphasizes that Mastronardi Canada
offered to stipulate to substitute Mastronardi-USA as the
proper defendant in the prior case and the court offered
the plaintiff several chances to amend her complaint, but
she never took advantage of that opportunity.
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Williams responds that the dismissal of her claims
in the prior case was not a final judgment on the merits
because the issue in that case was merely a “procedural”
matter about the identity of the proper defendant and the
court did not reach the substance of her claims. She also
argues that res judicata cannot apply because Mastronardi
Canada and Mastronardi-USA are not in privity solely by
virtue of their parent-subsidiary relationship. She points
out that the premise of Mastronardi Canada’s argument
for dismissal in the prior case was that Mastronardi-USA
was the correct defendant, so their interests could not
have been aligned. She also says that she could not have
brought her claims against Mastronardi-USA in the prior
action because it was not a named defendant, and she did
not have a full and fair opportunity to litigate her claims
because the Court did not reach a decision on the merits.

The doctrine of res judicata embraces two separate
concepts—-claim preclusion and issue preclusion. Both
are intended to “relieve parties of the cost and vexation
of multiple lawsuits, conserve judicial resources, and, by
preventing inconsistent decisions, encourage reliance on
adjudication.” Drummond v. Comm’r of Soc. Sec., 126 F.3d
837, 840 (6th Cir. 1997) (quoting Allen v. McCurry, 449
U.S. 90, 94 (1980)). “Claim preclusion, or true res judicata,
refers to [the] effect of a prior judgment in foreclosing a
subsequent claim that has never been litigated, because
of a determination that it should have been advanced in
an earlier action. Issue preclusion, [or collateral estoppel,]
on the other hand, refers to the foreclosure of an issue
previously litigated.” Mitchell v. Chapman, 343 F.3d 811,
819 n. 5 (6th Cir. 2003).
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Only claim preclusion is in play here. That doctrine
bars a subsequent action “if the following elements are
present: (1) a final decision on the merits by a court of
competent jurisdiction; (2) a subsequent action between
the same parties or their ‘privies’; (3) an issue in the
subsequent action which was litigated or which should have
been litigated in the prior action; and (4) an identity of the
causes of action.” Bittinger v. Tecumseh Prods. Co., 123
F.3d 877,880 (6th Cir. 1997) (emphasis omitted). Williams
contends that the first three elements are lacking here.

The plaintiff’s briefs cite several Michigan cases
interpreting the state’s law of claim preclusion, but these
are of limited utility. “The preclusive effect of a federal-
court judgment is determined by federal common law.”
Taylorv. Sturgell, 553 U.S. 880, 891 (2008) (citing Semtek
Int’l Inc. v. Lockheed Martin Corp., 531 U.S. 497, 507-08
(2001)).

A. Final Decision

Williams contends that the “final judgment” element
of the claim preclusion defense has not been satisfied
because Judge Cox never discussed the substance of her
discrimination and retaliation claims. She believes that
the summary judgment was not an adjudication of her
lawsuit’s merits because it focused on a “procedural”
matter confined to the identity of her employer. That
argument betrays a misunderstanding of the nature of
the adjudication in the earlier case.
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A distriet court’s decision to grant summary judgment
for a defendant is a final judgment on the merits. Stemler
v. Florence, 350 F.3d 578, 587 (6th Cir. 2003) (“A summary
judgment order is a decision on the merits.”); Helfrich v.
Metal Container Corp., 11 F. App’x 574, 576 (6th Cir. 2001).
The plaintiff’s confusion is somewhat understandable; the
court did not explicitly address the issues that she likely
considers central to her case, which is the discrimination
and retaliation she alleges that she experienced. But the
court effectively decided those issues when it held that
Mastronardi Canada was not the plaintiff’s employer. That
constitutes a final decision on the merits. Cf. Nathan v.
Rowan, 651 F.2d 1223, 1226 (6th Cir. 1981) (holding that
summary judgment based on the statute of limitationsis a
final judgment on the merits for purposes of res judicata).

B. Identity of the Parties Defendants: Privity

The heart of the issue raised by the defendant’s motion
is whether Mastronardi Canada is so closely identified
with Mastronardi-USA as to be considered functionally
the same party, that is, in “privity” for the purpose of
the claim preclusion defense. That is because the “basic
premise” of this defense “is that parties to a prior action
are bound and nonparties are not bound.” See Edward H.
Cooper, 18 A Fed. Prac. & Proc. § 4449 Parties Bound—
Basic Principles (3d ed.). A well-recognized exception to
this requirement (there are more, see Taylor, 553 U.S.
at 894-95 (grouping the exceptions into six categories))
is that a person is bound by a prior judgment when it is
said to be in “privity” with one of the parties to the prior
litigation. Bittinger, 123 F.3d at 880.
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The Sixth Circuit has recognized that ““[p]rivity’ is
an ambiguous term, a shorthand designation for those
persons who have a sufficiently close relationship with
the record parties to be bound by the judgment.” Vulcan
Inc., v. Fordees Corp., 658 F.2d 1106, 1109 (6th Cir. 1981)
(internal quotation and citation omitted). Some courts
have referred to “traditional privity” when discussing the
concept as it applies to claim preclusion. Elbert v. Carter,
903 F.3d 779, 783 (8th Cir. 2018). From that perspective,
“traditional privity” is generally thought to be a term
that defines “[t]he connection or relationship between
two parties, each having a legally recognized interest
in the same subject matter,” such as through a contract,
a line of descent (heir and ancestor), land titles, and so
forth. See PRIVITY, Black’s Law Dictionary (12th ed.
2024). But “[f]ederal courts are no longer bound by rigid
definitions of the parties or their privies for purposes of
applying res judicata or collateral estoppel.” Vulcan, 658
F.2d at 1111; see also Richards v. Jefferson Cnty., Ala., 517
U.S. 793, 798 (1996) (recognizing that “the term ‘privity’
is now used to describe various relationships between
litigants that would not have come within the traditional
definition of that term”) (citing Restatement (Second)
of Judgments, ch. 4 (1980) (Parties and Other Persons
Affected by Judgments)).

Although “[t]he Sixth Circuit has not definitively
identified those circumstances where a non-party to an
initial suit can invoke claim preclusion as a defense in
a later action,” Ranir, LLC v. Dentek Oral Care, Inc.,
No. 09-1056, 2010 WL 3222513, at *5 (W.D. Mich. Aug.
16, 2010), other courts dealing with similar claims in
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successive lawsuits examine the “close or significant
relationship” between successive defendants. See, e.g.,
Airframe Systems, Inc. v. Raytheon Co., 601 F.3d 9, 17 (1st
Cir. 2010) (applying the “close and significant relationship”
test); Mars Inc. v. Nippon Conlux Kabushiki-Kaisha, 58
F.3d 616, 619 (Fed. Cir. 1995).

That is particularly relevant in the context of
the present case. The typical application of the claim
preclusion rule seeks to impose a prior adverse judgment
on a new plaintiff who was not a party to the prior action.
E.g., Ludwig v. Twp. of Van Buren, 682 F.3d 457 (6th Cir.
2012). This case is different: defendant Mastronardi-USA,
which admittedly was not a party to the earlier action,
seeks the benefit of Mastronardi Canada’s judgment
against the identical plaintiff. But that does not render
the claim preclusion defense any less applicable if there
is “privity.” See Mars, 58 F.3d at 618-19 (“The principles
of claim preclusion, however, are not limited to cases
involving identical parties. It is well settled, for example,
that claim preclusion may be invoked by and against those
in privity with parties.”); see also Peterson Nowvelties, Inc.
v. City of Berkley, 305 F.3d 386, 395 (6th Cir. 2002) (stating
that “many federal circuits have left behind the traditional
mutuality requirement for some defensive uses of claim
preclusion” and that “under certain circumstances, a
defendant in a subsequent action can take advantage of
the claim-preclusive effect of a prior judgment involving
the same plaintiff and different defendants”). In fact, some
courts have recognized that “a lesser degree of privity
is required for a new defendant to benefit from claim
preclusion.” Lubrizol Corp. v. Exxon Corp., 929 F.2d 960,
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966 (3d Cir. 1991) (citing Bruszewski v. United States,
181 F.2d 419 (3d Cir. 1950)); see also Dunlap v. Cottman
Transmissions Sys., LLC, 689 F. App’x 188, 189 (4th Cir.
2017) (“The definition of privity is especially broad when,
as here, res judicata is invoked against a plaintiff who has
repeatedly asserted essentially the same claims against
different defendants.”); Airframe Systems, Inc.,601 F.3d
at 17 (“We.. .. have long held that claim preclusion applies
if the new defendant is closely related to a defendant from
the original action—who was not named in the previous
law suit, not merely when the two defendants are in
[traditional] privity.” (cleaned up)).

Under that rubric, defensive, non-mutual claim
preclusion applies against a “plaintiff who has previously
asserted essentially the same claim against different
defendants where there is ‘a close or significant
relationship’ between successive defendants.” Ranir, 2010
WL 3222513, at *5 (citing Awrframe Systems, 601 F.3d
at 17, Mars, Inc., 58 F.3d at 619, and Lubrizol Corp., 929
F.2d at 966). Prudence, however, suggests conditioning a
rule permitting nonmutual claim preclusion to situations
where “the new party can show good reasons why he
should have been joined in the first action and the old party
cannot show any good reasons to justify a second chance.”
Edward H. Cooper, 18A Fed. Prac. & Proc. § 4464.1
Mutuality Abandoned—Claim Preclusion (3d ed.); see also
Elbert, 903 F.3d at 783-84 (adopting that rule); Platsis v.
E.F. Hutton & Co., 946 F.2d 38, 42 (6th Cir. 1991).

Mastronardi-USA contends that the parent-subsidiary
relationship between it and Mastronardi Canada is all that
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we need to know, because courts frequently recognize that
parent corporations and their subsidiaries are in privity
with one another. E.g., In re Imperial Corp. of Am., 92
F.3d 1503, 1507 (9th Cir. 1996) (collecting cases); Waddell
& Reed Fin., Inc. v. Torchmark Corp., 223 F.R.D. 566, 618
(D. Kan. 2004); Greenberg v. Potomac Health Sys., Inc.,
869 F. Supp. 328, 331 (E.D. Pa. 1994); see also Pittman
v. Scholastic Corp., No. 24-1407, 2024 WL 2747802, at
*3 (S.D.N.Y. May 22, 2024). The plaintiff criticizes that
argument as too superficial, and with good reason. Many
of the decisions cited by the defendant recognizing that
privity exists between parent and subsidiary entities do
not feature deep analysis about why those entities are
in privity and under what circumstances such a finding
is appropriate. Cf. Hart v. Yamaha-Parts Distributors,
Inc., 787 F.2d 1468, 1472 (11th Cir. 1986) (“Although
parent and subsidiary corporations have been held to be
in privity with each other in some circumstances, most
of these cases addressed the question whether a parent
corporation is bound or protected by litigation conducted
by its subsidiary.”). Wright and Miller caution that “[t]he
parent-subsidiary relationship does not of itself establish
privity” but that preclusion may be appropriate “if the
parent controlled [the] litigation against a subsidiary,
or brought or defended an action for the benefit of a
subsidiary.” Edward H. Cooper, 18A Fed. Prac. & Proc.
Juris. § 4460 Commercial Relationships (3d ed.); see also
In re Regions Morgan Keegan Sec., Derivative & Erisa
Litig., 166 F. Supp. 3d 948, 963-64 (W.D. Tenn. 2014).

The Sixth Circuit has recognized a parent-subsidiary
relationship as among those relationships where two
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entities share a sufficient commonality of interest to
stand in privity, but it has not specified whether the
order they are sued matters or whether more is required
than the existence of the relationship itself. See Living
Care Alternatives of Kirkersville, Inc. v. United States,
247 F. App’x 687, 698 (6th Cir. 2007) (citing Becherer v.
Merrill Lynch, Pierce, Fenner & Smith, Inc., 193 F.3d
415, 423 (6th Cir. 1999)). However, the Supreme Court
has explained that privity requires some indication that
the non-party “assume[d] control over the litigation in
which that judgment was rendered” or was “adequately
represented by someone with the same interests who [was
a party to the suit.” Taylor, 553 U.S. at 894-95 (internal
quotations omitted).

The record here does not support the proposition
that Mastronardi-USA, the subsidiary, assumed control
of the prior litigation against its parent. The question of
the identity of interests between the two also presents
some complications for the defendant, although they
are not insurmountable. Williams points to the tension
between Mastronardi Canada’s position in the prior
litigation that seeking summary judgment on the ground
that Mastronardi-USA was the proper defendant and
the general principle that entities in privity must share
common interests. The former argument essentially
endeavors to shift liability to the subsidiary and absolve
the parent of liability. But that maneuver could come
with certain advantages. Notably, the value of a wholly
owned subsidiary to its parent comes from the value of the
membership interest, not from the equity value obtainable
from its balance sheet. See Dole Food Co. v. Patrickson,
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538 U.S. 468, 475 (2003) (“A corporate parent which owns
the shares of a subsidiary does not, for that reason alone,
own or have legal title to the assets of the subsidiary;
and, it follows with even greater force, the parent does
not own or have legal title to the subsidiaries of the
subsidiary.”). For a corporate parent, a judgment against
a corporate subsidiary is not necessarily equivalent
in exposure to the same judgment entered against it.
Nevertheless, the two entities shared the common goal
of ensuring that the correct employer was identified. In
addition, the two Mastronardi entities share the same
attorneys who are directing the litigation strategy. Also
worth mentioning is the fact that the plaintiff’s complaint
identifies the defendant in this action as a joint employer
with the defendant in the previous action, suggesting some
additional level of common interest. Compl. 1 2.

The better approach is reflected by the several courts
that have adopted the broader theory of a non-mutual
defensive claim preclusion set out in cases like Airframe
Systems, which places less of an emphasis on traditional
privity. See 601 F.3d at 17 (“Under our precedents, privity
is a sufficient but not a necessary condition for a new
defendant to invoke a claim preclusion defense.”); see also
Elbert, 903 F.3d at 783 (rejecting the proposition that the
Supreme Court’s decision in Taylor v. Sturgell stands in
tension with this broader theory because “[t]he question
[1 is not whether [the plaintiff] is entitled to the time-
honored tradition of his own day in court, but whether he
gets a second bite at the apple.”) (cleaned up). Applying
the Airframe Systems test here supports the defendant’s
position that the plaintiff’s claims are barred.
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First, for the reasons discussed earlier, the entities
share a “close and significant relationship.” Awrframe
Systems, 601 F.3d at 17; see also Lubrizol, 929 F.2d at
966 (holding that a corporate subsidiary could benefit
from a prior judgment in favor of the parent corporation
because they shared a close and significant relationship).
In fact, the plaintiff as much as concedes that point when
she alleges that the two entities are joint employers.
Compl. 1 2.

Second, Mastronardi-USA amply has demonstrated
that it should have been joined in the prior litigation. /d.
at 18. And Williams has not shown “any good reasons to
justify a second chance.” Ibid. Most notably, the plaintiff
repeatedly asserted in the prior litigation that the two
entities were her joint employers, just as she asserts here.
This occurred even after Mastronardi Canada provided
persuasive evidence to the plaintiff that Mastronardi-USA
was her employer.

The plaintiff fails to offer a reasonable explanation
for her failure to include Mastronardi-USA in the prior
litigation. She maintains that she had the right to “obtain
a ruling from the Court” on the identity of the correct
defendant and that the defendant should have stipulated
to substitute the correct defendant after the Courtissued
its ruling on the summary judgment motion. ECF No.
7, PagelD.204. The logic of these arguments is elusive.
Certainly, she could obtain a ruling on the identity of the
correct defendant, but when confronted with substantial
evidence that Mastronardi-USA was her actual employer,
including W-2s and paystubs showing it as the employing
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entity, it was not reasonable for her to persist in her belief
that she was employed by the Canadian entity without,
at a minimum, seeking to bring Mastronardi-USA into
the case. She suggests that she litigated her case on the
theory that the two entities were her joint employer, but
this argument only accentuates the oddity of her failure
to add Mastronardi-USA as a defendant. Cf. Mars, 58 F.3d
at 620 (“[A] plaintiff who chooses to bring two separate
actions against two tortfeasors who are jointly responsible
for the same injury runs the risk that the court will find the
parties sufficiently related that the second action is barred
by claim preclusion.”). Moreover, Judge Cox found that the
original complaint included no facts that the entities were
joint employers. See Williams v. Mastronardi Produce,
Ltd., No. 23-13302, 2024 WL 4932716, at *6 (E.D. Mich.
Deec. 2, 2024) (“Plaintiff’s complaint does not allege that
Mastronardi Canada and Mastronardi[-]JUSA are joint
employers, and her complaint does not include factual
allegations regarding the relevant factors that could
support a joint-employer theory of liability.”). And the
deposition testimony she submitted to buttress her claim,
at most, established at most that certain employees were
uncertain about the identity of their employer, not that
the two entities are joint employers.

Williams also maintains that “she was not permitted
to amend her prior Complaint.” ECF No. 7, PageID.206.
That is not a fair characterization of the record of the
prior proceedings. During the July 25, 2024 hearing on
Mastronardi Canada’s motion to compel arbitration or
dismiss, Judge Cox asked whether the plaintiff needed to
amend her complaint in light of the defendant’s assertion
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that she had sued the wrong entity. Williams, 2024
WL 4932716, at *1. When she equivocated, essentially
deferring to the Court, Judge Cox informed her that he
would not direct her litigation strategy. Ibid. Then, when
the plaintiff’s brief in response to the defendant’s motion
for judgment on the pleadings included a request that
she be permitted an opportunity to amend the complaint
in the event the Court was inclined to grant the motion,
Judge Cox issued an order explaining that the plaintiff
must obtain the defendant’s consent or leave of court if
she wished to amend her complaint. Id. at *3. The plaintiff
did then file a motion to amend her complaint, which
Judge Cox denied, but his order suggests that the denial
was for procedural reasons and because the plaintiff’s
proposed amended complaint contained inconsistent
references to the entity that the plaintiff intended to name
as the defendant. Williams, 2024 WL 4729466, at *5. But
Judge Cox stated explicitly that he was “not prohibiting
Plaintiff from filing a proper motion seeking leave to
amend.” Id. at *5 n.2. She never filed such a motion. The
record documents at least three occasions where Judge
Cox reminded the plaintiff that she could seek leave to
amend her complaint. It is specious for her to suggest
that the court in any way hindered her in doing so. To
the extent the plaintiff argues that she should have been
afforded an opportunity to amend her complaint after
Judge Cox ruled on the defendant’s motion for judgment
on the pleadings, she is incorrect. The judgment closed
the case. If she wished to amend her complaint after that
point, she was required to demonstrate that she merited
relief under Civil Rules 59 or 60, in addition to Rule 15.
Leisure Caviar, LLC v. U.S. Fish & Wildlife Serv., 616
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F.3d 612, 616 (6th Cir. 2010). In any event, she never filed
a motion to amend the complaint after the judgment.

She also accuses the defendant in the prior action of
refusing to stipulate to amend the complaint to reflect the
correct defendant, but again this is not the whole story. As
Judge Cox recognized in his prior opinion, Mastronardi
Canada sent an email on August 23, 2024 offering to
substitute Mastronardi-USA as a defendant. Williams,
2024 WL 4932716, at *2. The plaintiff apparently declined
because of her position that “she is proceeding against
the correct Defendant.” Emails, 2023 Case, ECF No. 14-
2, PagelD.195. Regardless, a stipulation is only one path
to amend a complaint; as noted above, the plaintiff could
have filed a motion for leave to amend under Rule 15(a)(2),
which the Court was required to allow “freely.” Fed. R.
Civ. P. 15(a)(2). Williams offers no good reason for failing
to include Mastronardi-USA in the earlier litigation.

Third, Williams has not convincingly demonstrated
that “good reasons” justify a second bite at the apple.
Airframe Sys., Inc., 601 F.3d at 18. Certainly, the
allegations of mistreatment set out in the plaintiff’s
complaint are troubling. But she has not identified any
factors that explain her course of conduct in the earlier
litigation or that otherwise would justify a second chance,
when she had every opportunity to bring her case against
her actual employer in the first action.

The privity element of the claim preclusion defense is
satisfied on this record.
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C. The Claims Presented Here Could Have Been
Litigated in the Prior Action

The plaintiff argues that because she did not name
Mastronardi-USA in the prior action, she could not have
litigated her claims against as it as a non-party in that
case. She cites Richards v. Jefferson County, Alabama,
517 U.S. 793 (1996), in support of her argument. That case
dealt with the typical application of the claim preclusion
rule, that is, where a defendant sought to plead a former
judgment in bar of a claim by a plaintiff who was not a
party to a prior action. Id. at 795. The Court held that
enforcing the claim preclusion rule against the new
plaintiffs would violate due process because they never
had notice of the prior action, and therefore never had an
opportunity to present their claims and be heard. Id. at
799-801. That case provides no help to Williams, who was
in ultimate control of both lawsuits and could have named
whomever she wanted as defendants.

“[CJlaim preclusion prevents parties from raising
issues that could have been raised and decided in a prior
action—even if they were not actually litigated.” Lucky
Brand Dungarees, Inc. v. Marcel Fashions Grp., Inc.,
590 U.S. 405, 412 (2020). “Suits involve the same claim
(or ‘cause of action’) when they aris[e] from the same
transaction or involve a common nucleus of operative
fact.” Ibid. (citations omitted). Since Mastronardi-USA
is in privity with Mastronardi Canada, under the broad
definition of that term as it applied in contemporary
jurisprudence, it does not matter that it was not formally
named as a defendant in the earlier case. Here, all of the
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plaintiff’s claims in this litigation arise from the same
general mistreatment alleged in the plaintiff’s initial case,
and she asserts that the entities were joint employers.
She could have raised the issues in the prior litigation
and in fact did attempt to raise the joint employer issue
previously.

D. Identity of the Causes of Action

The final element of claim preclusion asks whether the
two actions share an identity in the causes of action. It is
not necessary for the claims in the two cases be identical,
only that there is an “identity of the facts creating the
right of action and of the evidence necessary to sustain
each action.” Sanders Confectionery Prod., Inc. v. Heller
Fin., Inc., 973 F.2d 474, 484 (6th Cir. 1992) (quoting
Westwood Chemical Co. v. Kulick, 656 F.2d 1224, 1227
(6th Cir. 1981)). “The now-accepted test in preclusion law
for determining whether two suits involve the same claim
or cause of action depends on factual overlap, barring
‘claims arising from the same transaction.” United States
v. Tohono O’Odham Nation, 563 U.S. 307, 316 (2011) (citing
Kremer v. Chemical Constr. Corp., 456 U.S. 461, 482, n.
22 (1982)).

The plaintiff argues that she did not have a full and
fair opportunity to litigate her claims in the prior case
because it was dismissed on procedural grounds and did
not result in a final decision on the merits. But that is beside
the point when considering this element of the defense.
The allegations in the complaints of the two lawsuits
are nearly identical, with the exception of the identity of
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the employer. Although the present lawsuit includes an
additional ELCRA claim based on the allegedly hostile
work environment, the complaint does not add any new
facts to support this claim.

As discussed above, the prior judgment was a final
judgment on the merits, and these arguments do not
respond to the clear reality that the allegations in both
complaints focus on the same mistreatment that the
plaintiff alleged she experienced while employed at the
defendant’s warehouse. This fourth element of the claim
preclusion defense has been satisfied.

III.

The record does not explain why plaintiff’s counsel
did not take the obvious step in the earlier action of
accepting the defendant’s offer to substitute the proper
employer as the defendant or filing a proper motion to
amend the complaint, and for that reason the conduct of
plaintiff’s counsel is perplexing. For a plaintiff unsure
of the legal identity of her employer, a prudent course
would be to accept defense counsel’s offer to substitute
the correct entity or, if paralyzed by suspicion, to name
all possible entities as defendants and sort the issue out in
discovery. Yet the plaintiff chose neither course, and for
nearly a year, refused to accept reality, even after she was
presented with compelling evidence that she was employed
by Mastronardi-USA (the defendant in this lawsuit) and
instructed by the court how to move properly for leave
to amend her complaint. Instead, she filed a new lawsuit
raising the same claims against a related entity, rendering
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her case vulnerable to the claim preclusion defense, which,
as observed earlier, is intended to “relieve parties of the
cost and vexation of multiple lawsuits, conserve judicial
resources, and, by preventing inconsistent decisions,
encourage reliance on adjudication.” Allen v. McCurry,
449 U.S. 90, 94 (1980). All the elements of that defense are
satisfied on this record. The prior judgment, therefore,
bars the present claims.

Accordingly, it is ORDERED that the defendant’s
motion to dismiss (ECF No. 6) is GRANTED.

It is further ORDERED that the complaint is
DISMISSED WITH PREJUDICE.

s/David M. Lawson
DAVID M. LAWSON
United States District Judge

Dated: July 31, 2025
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DISTRICT OF MICHIGAN, SOUTHERN DIVISION,
FILED JULY 31, 2025

UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION
Case Number 24-13195
DIAMOND WILLIAMS,

Plaintiff,
V.
MASTRONARDI PRODUCE-USA, INC.,,
Defendant.
JUDGMENT

In accordance with the order entered on this date,
it is ORDERED AND ADJUDGED that the case is

DISMISSED WITH PREJUDICE.

s/David M. Lawson

DAVID M. LAWSON
United States District Judge

Dated: July 31, 2025
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DIVISION, FILED SEPTEMBER 12, 2025

UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION
Case Number 24-13195
DIAMOND WILLIAMS,
Plaintiff,
V.
MASTRONARDI PRODUCE-USA, INC.,
Defendant.

ORDER DENYING MOTION FOR
RECONSIDERATION

This matter is before the Court on the plaintiff’s
motion for reconsideration of the judgment of dismissal
entered on July 31, 2025. The Court has reviewed the
motion and finds that it must be denied.

The plaintiff’s motion invokes Federal Rules of
Civil Procedure 59(e), which allows a court to amend or
alter a judgment if there is “(1) a clear error of law; (2)
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newly discovered evidence; (3) an intervening change in
controlling law; or (4) a need to prevent manifest injustice.”
Intera Corp. v. Henderson, 428 F.3d 605, 620 (6th Cir.
2005) (citing GenCorp, Inc. v. Am. Int’l Underwriters,
178 F.3d 804, 834 (6th Cir. 1999)). However, “a motion to
reconsider generally is not a vehicle to reargue a case.”
United States v. LaDeau, 734 F.3d 561, 572 (6th Cir. 2013).
Furthermore, “a court need not consider a new argument
on amotion to reconsider [and] ‘courts will not address new
arguments or evidence that the moving party could have
raised before the decision issued,” McBride v. Skipper,
76 F.4th 509, 517-18 (6th Cir. 2023) (quoting Banister v.
Dawis, 590 U.S. 504, 504 (2020)).

The plaintiff takes issue with the Court’s conclusion
that res judicata barred her claim, but her motion
merely reiterates and rehashes arguments that fully
were considered and addressed by the Court in its prior
ruling granting the defendant’s motion to dismiss. See
ECF No. 11. The plaintiff may not repackage arguments
that were presented previously or could have been. Her
motion therefore will be denied.

Accordingly, it is ORDERED that the plaintiff’s
motion for reconsideration (ECF No. 13) is DENIED.

s/David M. Lawson
DAVID M. LAWSON
United States District Judge

Dated: September 12, 2025
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