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SUMMARY

The opinion addresses Northwell Health’s motion for leave to file a second amended complaint against
Blue Cross and Blue Shield of Massachusetts concerning alleged underpayment for healthcare
services. The court explains that, because judgment had already been entered after dismissal with
prejudice, Northwell first had to obtain relief under Federal Rules of Civil Procedure 59(e) or 60(b)
before Rule 15(a)(2)’s liberal amendment standard could apply. The document discusses the governing
Second Circuit and Supreme Court standards for post-judgment amendment motions, including
futility, manifest injustice, and extraordinary circumstances.
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PROCEDURAL POSTURE Plaintiff moved for leave to file a second amended complaint after the
court had dismissed the amended complaint with prejudice and
judgment had automatically entered under Federal Rule of Civil
Procedure 58(c)(2)(B).

STANDARD OF REVIEW Post-judgment amendment requires the movant first to satisfy the
standards for vacating or altering the judgment under Rule 59(e) or
Rule 60(b); Rule 59(e) relief requires an intervening change in
controlling law, newly available evidence, clear error, or manifest
injustice, while Rule 60(b) relief requires exceptional or extraordinary
circumstances. Only after that showing does the liberal Rule 15(a)(2)
amendment standard apply. Futility is assessed under the Rule 12(b)(6)
plausibility standard.
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QUESTIONS PRESENTED

1. Whether Northwell’s post-judgment motion to amend could be granted without first vacating the
judgment under Rule 59(e) or Rule 60(b).

2. Whether this was a proper case in which to consider the nature of the proposed amendment in deciding
whether to vacate the judgment under Rule 59(e).

3. Whether the proposed second amended complaint would be futile because it failed to state plausible
claims for breach of contract, third-party beneficiary enforcement, unjust enrichment, or quantum
meruit.

4. Whether Northwell demonstrated extraordinary circumstances warranting relief from judgment under
Rule 60(b)(6).

HOLDINGS

1. A party seeking to amend a pleading after judgment must first obtain relief from or vacatur of the
judgment under Rule 59(e) or Rule 60(b); the liberal Rule 15(a)(2) standard does not apply until that
threshold is satisfied.

2. This was a proper case in which to consider the nature of the proposed amendment in deciding whether
to vacate the judgment under Rule 59(e), because Northwell had not previously received the court’s
substantive assessment of the pleading deficiencies and had not been given a meaningful opportunity to
amend after that assessment.

3. The proposed second amended complaint failed to state a plausible breach-of-contract claim against
Blue Cross Massachusetts because it did not plausibly allege contractual privity, an agency relationship
between Empire and Blue Cross Massachusetts, ratification, or that Blue Cross Massachusetts
manifested an intent to be bound by the Empire Agreements.

4. The proposed second amended complaint failed to plausibly allege that Northwell was an intended third-
party beneficiary of the BlueCard Program agreements, agreements between Blue Cross Massachusetts
and Empire, or the agreements between Northwell and Empire.

5. The proposed second amended complaint failed to state claims for unjust enrichment or quantum meruit
because it alleged valid contracts governing the same subject matter.



6. Northwell did not demonstrate extraordinary circumstances warranting vacatur under Rule 60(b)(6).

KEY QUOTATIONS

“To the extent that Northwell disagrees with this Court’s ruling, the proper avenue to raise these
disagreements is an appeal, not serial attempts to relitigate the same issues under the guise of different
factual theories.” (Discussion § II)

“For the reasons explained above, the Court denies Plaintiff Northwell Health, Inc.’s Motion to Amend (ECF
No. 84).” (Conclusion)

FACTUAL BACKGROUND

Northwell provided healthcare services to patients insured by Blue Cross Massachusetts and sought
reimbursement under theories of breach of contract, third-party beneficiary status, unjust enrichment, and
quantum meruit. Northwell’s alleged contractual relationships were principally with Empire, a different Blue
Cross entity, and the proposed second amended complaint relied on the BlueCard Program, agreements between
Blue Cross entities and the Association, and agreements between Northwell and Empire. The court previously
dismissed Northwell’s amended complaint with prejudice for failure to plausibly allege contractual privity, third-
party beneficiary status, or viable quasi-contract claims. The proposed amendments added detail concerning
agency, ratification, claim processing, and assignment but did not materially change the alleged contractual
structure.

PROCEDURAL HISTORY

Northwell originally filed state-law contract and quasi-contract claims in New York state court, and Blue Cross
Massachusetts removed the action based on diversity jurisdiction. Northwell amended once as of right. The court
later dismissed the amended complaint with prejudice under Rule 12(b)(6), denied reconsideration, and
judgment automatically entered 150 days after the dismissal order because no separate judgment document had
initially been filed. Northwell then moved for leave to file a second amended complaint. The court held that the
motion was post-judgment, considered whether vacatur was warranted under Rules 59(e) or 60(b), and denied
the motion because the proposed amendments were futile.
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