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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE
-----------------------------

- x

In re:

Chapter 11

EXIDE TECHNpLOGIES,

Case No. 13-11482(KJC)

Reorganized Debtor.l

Related Rocket Nos. 3573,5082

-------------------------------- x
REORGANIZED DEBTOR'S SUPPLEMENTAL RESPONSE IN SUPPORT
pF THE REORGANIZED DEBTOR'S OBJECTIQN TO THE
CLAIM OF WILLIE JONES,JR.(CLAIM NO.911)
The reorganized debtor in the above-captioned case ("Exide" or the "Reor ang ized
Debtor"), pursuant to the Court's direction at the November 29, 2018 hearing("November 29
Hearing") on the Reorganized Debtor's objection to Claim No. 911 ("Claim")filed by Willie
Jones, Jr.("Janes"), states as follows:
INTRODUCTION
1.

Jones asserts in his Claim that he is entitled to receive retirement benefits from the

Exide Technologies Retirement Plan ("Fension Plan")2 in the amount of$666.05 per month. The
Reorganized Debtor and the administrator of the Plan, the Exide Technologies Benefits
Administration Committee ("Benefits Committee"), have fully investigated the Claim and
determined that Jones is entitled to receive reduced monthly benefits in the amount of $411.73
based on his age and vested years of service as of the date of his retirement. In addition, the
Reorganized Debtor asserts that the Claim is not enforceable against the Debtor or property of

'The last four digits of the Reorganized Debtor's taxpayer identification number are 2730. The
Reorganized Debtor's corporate headquarters are located at 13000 Deerfield Parkway, Building 200,
Milton, Georgia 30004.
z A copy of the relevant pages of the Pension Plan is attached hereto as Exhibit 1.
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the Debtor and that denial ofthe Claim would not impair or alter any purported claim that Jones
may have against the Pension Plan.
2.

At the November 29,2018 Hearing, the Court requested that Exide provide

additional support for its position that denial ofthe Claim would not impair Jones' rights, if any,
against the Pension Plan. Consistent with the Court's direction, the Reorganized Debtor submits
that the proper defendant of any purported claim brought for the wrongful denial of benefits
under Employee Retirement Income Security Act of 1974("ERISA")is limited to the Pension
Plan itself or the Benefits Committee. See e.g., G~aden v. Conexant Sys., Inc., 496 F.3d 291, 301
(3d Cir. 2007)(citing Chapman v. ChoiceCare Long Island Teem Disability Plan,288 F.3d 506,
509-10(2d Cir. 2002)). The Debtor is not the proper party to any claim for wrongful denial of
benefits under ERISA since it is not responsible for administering benefits or determining
eligibility under the Plan. Accordingly, the Reorganized Debtor's objection should be granted
because neither the Debtor nor Reorganized Debtor are liable for Claim under the applicable
provisions of ERISA.
3.

In support of this supplemental response, Exide submits the Declaration of Wendy

Henderson in Support ofReorganized Debtor's Supplemental Response in Support ofthe
Reorganized Debtor's Objection to the Claim of Willie Jones, Jr. (Claim No. 911) attached
hereto as Exhibit 2(hereinafter,"Henderson Decl.").
BACKGROUND
A.

The Pension Plan and Plan Administrator

4.

The Pension Flan is the sole surviving defined benefit pension plan sponsored by

Exide for US-based employees.(Henderson Decl. at ¶2.) The Pension Plan covers virtually all of
Exide's active and former employees who were hired prior to 2006, including active former

2
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employees of Gould National Battery, which was purchased by Exide in 2000, and hourly union
employees covered by certain collective bargaining agreements. The Pension Plan is closed to
new entrants, and benefits under the Pension Plan are frozen for all participants.(Henderson
Decl. at ¶5.)
5.

The Benefits Committee, and not the Debtor or Reorganized Debtor, is the "plan

administrator" of the Pension Plan as that term is defined under § 3(16)(A) of ERISA.(Ex. 1 at
§ 6.1; Hena'erson Decl. at ¶~.) The Benefits Committee, which is appointed by Exide's Board of
Directors,"is delegated the overall responsibility for the amendment,termination, administration
and operation of the Plan other than with regard to Plan investments." Id.
6.

Section 6.5 ofthe Pension Plan, which sets forth the duties ofthe Benefits

Committee, provides in part:
The Benefits Committee on behalf of the Participants and
beneficiaries of the Plan will enforce the Plan and the Trust
Agreement in accordance with their terms and will have all powers
(including complete and absolute discretion in determining all
matters within itsjurisdiction) necessary to accomplish that purpose,
including, but not by way of limitation, the following:
(a) To issue rules and regulations necessary for the proper
conduct and administration of the Plan and to change, alter, or
amend such rules and regulations;
(b) To construe the Plan and Trust Agreement;
(c) To determine all questions arising in the administration of
the Plan, including those relating to the eligibility of persons to
become Participants and the rights ofParticipants and beneficiaries,
and its decision thereon will be final and binding upon all persons
hereunder;
(d) To compute and certify to the Trustee the amount and kind
of benefits payable to Participants or beneficiaries;
(e) To authorize all disbursements from the Retirement Fund in
accordance with the provisions ofthe Plan;
***~
(~ To hear, review and determine claims for benefits;

3
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**~~

(See Ex. 1 at § 6.5.)
B.

Jones' Claim for Benefits

7.

Jones is a retired former employee of Exide. See Declaration ofJoseph Wickham

in Support of Reorganized Debtor's Omnibus Reply in Support of the Reorganized Debtor's
Objections to Certain Insufficient Documentation and No Liability EnZployee or Retiree Claims at
¶9 (hereinafter, "Wickham Decl.") [Docket No. 5082-2]. Prior to his retirement, Jones was a
member of the International Union, United Automobile, Aerospace and Agriculture International
Workers of America, Local Union 1532 ("Union") and was covered by a collective bargaining
agreement between the Union and Exide.(Id.) In June 2006, the Shreveport facility where Jones
was employed was permanently closed. (Id.) Prior to closing the Shreveport facility, early
retirement was not available to Jones under the Pension Plan based on his age and years of service.
(Id. at ¶10.)
8.

In connection with the facility closure, the Union and Exide entered into a Closing

Agreement, one purpose of which was to set forth the parties' understanding of the benefits to be
provided members ofthe Union as a result of Exide's decision to permanently close the Shreveport
facility. (Wickham Decl. at ¶9.) Pursuant to the Closing Agreement, Exide agreed to the Union's
request that Exide modify the Pension Plan to enact early retirement for associates who were age
55 with 10 years of vesting service as of June 22, 2006. (Id.) This early retirement provision
permitted associates who were age 55 with 10 years of vesting service prior to June 22,2006 to be
eligible for reduced retirement benefits.(Id.) Neither the Pension Plan nor the Closing Agreement

0
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provided for unreduced retirement benefits based on Jones' age and years of service. (Id.)3
Consistent with its obligations, the Pension Plan made monthly retiree benefits to Jones in the
amount of $411.73. (Henderson Decl. at ¶7.)4 All former employees that were eligible for and
elected to receive early retirement benefits in connection with the closure of Shreveport facility,
including Jones, received reduced monthly retiree benefits calculated in a manner consistent with
the Pension Plan.(Id. at ¶8.)
9.

In his claim, Jones asserts that that the early retirement provision in the Closing

Agreement provided permitted associates who were age 55 with 10 years of vesting service prior
to June 22, 2006 to be eligible for unreduced retirement benefits. (Claim at pp. 1-3.) Under his
interpretation of the Closing Agreement, Jones alleges that he is entitled to unreduced early
retirement benefits from the Pension Plan in the amount of $606.05 per month.(Id.)
10.

Based on the exhibits attached to the Claim, Jones asserts a claim under ERISA for

his asserted additional monthly benefits. Importantly, the filed Claim includes: (i) a letter from
Jones' former counsel, J. Ransdell Keene, dated September 4, 2008 stating that the "statute
applicable to your] case is Title 29, United States, Section 1132(e)(1)"(the "Keene Letter"); and
(ii) a draft petition that purportedly asserts a claim under ERISA against the Pension Plan for
benefits in the amount of$666.05 per month (the "Draft Petition"). A copy ofthe Keen Letter and
the Draft Petition is attached hereto as Exhibit 3.

3 See also October 3, 2008 letter from Hermaine Reize, Manager of Exide Retirement Plans, to Ms. Laura
Shoemake, US Department of Labor, regarding Jones' early retirement calculations (the "Reize Letter").
The Reize Letter is attached to the Claim.
4 Jones has received 152 payments as of February 28, 2019 (Henderson Decl. at ¶9.) The Wickham
declaration incorrect stated that Jones had received 194 payments as of September 6,2018(Wickham Decl.
at ¶10).

5
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ARGUMENT
11.

Section 502(a)(1)(B) of ERISA authorizes a participant in or a beneficiary of an

employee benefit plan to "recover benefits due him under the terms of the plan." 29 U.S.C.
§ 1132(a)(1)(B);5 Graden,496 F.3d at 301. In order to assert a claim for denial of benefits under
that provision, a plaintiff must allege "that `he or she ... ha[s] a right to benefits that is legally
enforceable against the plan,' and that the plan administrator improperly denied those benefits."
Fleisher v. Standard Ins. Co.,679 F.3d 116, 120(3d Cir. 2012)( uq otin~ Hooven v. Exxon Mobil
Corp., 456 F.3d 566, 574(3d Cir. 2006)).
12.

The proper defendant in action brought for wrongful denial of benefits under

1132(a)(1)(B) is either "the plan itself or a person who controls the administration of benefits
under the plan." Evans v. Employee Benefit Plan, Camp Dresser &McKee, Inc., 311 F. App'x
556, 558 (3d Cir. 2009)(affirming district court's dismissal of the employer from the plaintiffs
action seeking benefits because the employer had no authority or responsibility for administering
benefits under the plan or making any benefit determinations); GNaden, 496 F.3d at 301 (3d Cir.
2007(holding the proper defendant in an action brought under ERISA section 502(a)(1)(B) is
either the plan itself or plan administrators in their official capacities only). This is because "if
entitlement to benefits is established, the court can direct the plan administrator to pay them from
the assets of the plan, much as a trustee may be compelled to satisfy a trust obligation from trust
assets." See Woerner v. Fram Grp. Operations, LLC,No. CV 12-6648(SRC),2017 WL
1735683, at *2(D.N.J. Apr. 27, 2017)(citing Hahnemann Univ. Hosp. v. AllShore, Inc., 514
F.3d 300, 308(3d Cir. 2008)).

5 29 U.S.C. § 1132(a)(1)(B) is also referred to as section 502(a)(1)(B) ofERISA,
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The Third Circuit has made clear that "exercising control over the administration

of benefits is the defining feature of the proper defendant under 29 U.S.C. § 1132(a)(1)(B)."
Evans, 311 Fed. App'x. at 558. If the plan specifically delegates the discretion to determine
eligibility for benefits to a third party, the employer sponsoring the plan is not a proper
defendant. Id. at 558-59. Alternatively,"if an employer authorizes a third party to process claims
or determine eligibility but nonetheless retains the ultimate power to decide, at its discretion,
disputed claims, that employer would be a proper defendant." Woerner,2017 WL 1735683, at
'~2
14.

In this case, Jones asserts a Claim under ERISA for additional monthly benefits

purportedly due under the Pension Plan.(See Claim at pp. 1-3). Jones' purported claim for
benefits under the Pension Plan falls under 29 U.S.C. § 1132(a)(1)(B). In the Pension Plan, Exide
expressly delegated to the Benefits Committee the absolute discretion to make final decisions
regarding plan administration, eligibility, computing claims and determining claims for benefits.
(Ex. 1 at § 6.5.) Thus,the proper defendant in any action to recover benefits is the Pension Plan
itself or the plan administrator, which is the Benefits Committee in its official capacity —not
Exide. See Graden, 496 F.3d at 301.
15.

Further, Jones seeks payment of unreduced early retirement benefits in the

amount of $606..05 per month. Even if Jones had a claim against the Debtor, any claim would be
limited to a general unsecured claim to be paid consistent with the terms of the Plan. Under no
set of circumstances would Jones be entitled to receive additional monthly payments from the
Debtor in the full amount of $254.32 (i.e., 606.05 - $411.73). Based on the type of payment
sought by Jones, it is abundantly clear that he seeks payment in full from the Pension Plan rather
than an unsecured claim against the Debtor.
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Finally, Exide has consulted with the Benefits Committee concerning the Claim

and neither Exide nor the Benefits Committee believe that Jones has a valid claim against Exide
under ERISA.(HendeNson Decl. at ¶9.)Notwithstanding the foregoing, in order to address the
Court's concern raised at the November 29 Hearing, Exide and the Benefits Committee agree
that the denial of Jones' proof of claim against Exide in the bankruptcy case will not be asserted
by the Benefits Committee as a basis to impair any purported claim, if any, that Jones' may have
under ERISA against the Pension Flan for unreduced monthly benefits.(Id.) This
acknowledgement should address any concerns that the disallowance of the Claim would impair
any purported rights, if any,that Jones may have against the Pension Plan.

[Remainder ofPage Left Intentionally Blank)
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WHEREFORE,the Reorganized Debtor respectfully requests that this Court enter an
order:(a) granting the relief requested in the Objection disallowing and expunging the Claim;
and (b) granting to the Reorganized Debtor such other and further relief as this Court may deem
just and proper.
Dated: March 6, 2019
FOX ROTHSCHILD LLP
Robert M.Fishman
Allen J. Guan
Christina M. Sanfelippo
321 N. Clark Street, Suite 800
Chicago, IL 60654
Telephone: (312)541-0151
Facsimile: (312)980-3888
rfishman@foxrothschild.com
Email:
aguon@foxrothschild.com
csanfelippo@foxrothschild.com
Counselfor the Reorganized DebtoN
-andPACHULSKI STANG ZIEHL &JONES LLP

au -a Davis Jones(Bar No. 2436)
a es E. O'Neill(Bar No.4042)
919 N. Market Street, 17th Floor
Wilmington, DE 19801
Telephone: (302)652-4100
Facsimile: (302)652-4400
Email:
ljones@pszjlaw.com
joneill@pszjlaw.com
Special Conflicts Counselfor the Reorganized Debtor
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