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UNITED STATES DISTRICT COURT
EASTERN DISTRICTOF MICHIGAN
SOUTHERN DIVISION

JACK REESE, et al.,

Plaintiffs, Civil Action No.
04-CV-70592
VS.
HonorablePatrickJ. Duggan
CNH INDUSTRIAL N.V., etal.,

Defendants.
/

OPINION AND ORDER GRANTING DEFENDANTS’ LATER-FILED
MOTION FOR SUMMARY JUDGMENT (ECF NO. 439) AND DENYING
ALL OTHER PENDING MO TIONS AS MOOT (ECF NOS. 419, 423 & 428)

I. INTRODUCTION

This matter is before the Cousnh remand, for a second time, from the
United States Court of Appeals for thextBi Circuit. In August 2007, the Court
granted summary judgment to Plaintitie their claim that they are entitled to
irreducible retiree healthcare benefitsnrdefendants that survive the expiration
of the pertinent collective bargaining agneent (“CBA”), whichexpired in 2004.
SeeReese v. CN Global N.V, No. 04-CV-70592, 2007 WL 2484989 (E.D. Mich.
Aug. 29, 2007). The Sixth Circuit affirmabte Court’s holding that Plaintiffs are
entitled tosomehealthcare benefits that survithee expiration of the CBA, holding

that Defendants may not terminatdl healthcare benefits for retirees, but

Dockets.Justia.com


https://dockets.justia.com/docket/michigan/miedce/2:2004cv70592/188875/
https://docs.justia.com/cases/federal/district-courts/michigan/miedce/2:2004cv70592/188875/445/
https://dockets.justia.com/

determined that the scope of the Wgsean be reasonably altered. TReese |
panel remanded the action to thisout to determine how and in what
circumstances benefits may be alter&ke Reese v. CNH Am. LI%74 F.3d 315
(6th Cir. 2009) (Reese’).

On remand, this Court again grashtsummary judgment to Plaintiffs,
concluding that Defendants could nonilaterally change the level of retiree
benefits. See Reese v. CNH Global N.Mo. 04-CV-70592, 2011 WL 824585
(E.D. Mich. Mar. 3, 2011). Defendantsaenagain appealed and the Sixth Circuit
reversed, holding that Defendants can um&kg reduce retiree benefits as long as
the changes are reasonableee Reese v. CNH Am. LL&®4 F.3d 681 (6th Cir.
2012) (‘Reese I)). The Sixth Circuit remandetbr a determination whether the
changes proposed by Defendasttisfy the reasonableness criteria that the panel
articulated inReese lI

Back in this Court for the third tiey the parties filed cross-motions for
summary judgment addressing the reabtereess of Defendants’ proposed
changes (ECF Nos. 419 & 423). Pldistiargue that the proposed changes are
unreasonable; Defendants argue the opposit@ddition, Plaintiffs filed a motion
to strike the declarations of two defe experts (ECF No428), which were
submitted in support of Defendants’ iam for summary judgment. The Court

held oral argument on these motions on February 3, 2015.



Three weeks after oral argumemefendants filed a second motion for
summary judgment, arguing that Plaintiffs are not entitlecany healthcare
benefits lasting beyond the expiration tok CBA in light ofthe United States
Supreme Court’s decision M&G Polymers USA, LLC v. Tackeft35 S. Ct. 926
(2015), which was issued earlier thisay during the pendency of these second
remand proceedings. Defendants contendttigatonclusion of this Court and the
Sixth Circuit that Defendants may notrtenate retiree healthcare benefits is no
longer viable in light offackett

Defendants’ second summary judgment motion is fully briefed and the Court
will dispense with oral argumentSeeE.D. Mich. LR 7.1(f)(3. For the reasons
that follow, the Court agreasith Defendants that the previous determination that
Plaintiffs are entitled to healthcare batelasting beyond # expiration of the
CBA is no longer correct in light ofackett Constrained by the Supreme Court’s
decision, the Court has no choice Hat grant Defendants’ second summary
judgment motion. Because Plaintiffs’ ret healthcare benefits do not survive the
expiration of the CBA in light ofTacketf the Court does not consider whether
Defendants’ proposed changeshiose benefits are reasonable, as that issue is now
moot. Accordingly, the Court will deny asoot the parties’ cross-motions for
summary judgment and Plaintiffs’ motion to strike.

IIl. BACKGROUND



A. Factual

The factual background of this casewell-known to the parties and the
Court and is not repeated here. The re&directed to the citations contained in
the opening two paragraphs of this Qpmand Order for a dailed recitation of
the facts.

B. Procedural

This case was filed in February 2004, almost twelve years ago. In August
2007, this Court granted summary judgmerfawvor of Plaintiffs, holding that they
are entitled to irreducible lifetime healthedoenefits under the terms of the CBA

in effect at the time aheir retirement (“1998 CBA™.

! The Court avoids the use of the wora&ted” in this Opinion and Order because
the precise meaning of that word is unclealight of the Sixth Circuit's decisions
in Reese Prior to those decisions, “vested’nadits referred to benefits that last
forever at a fixed level See, e.g.Allied Chem. & Alkali Workers of Am. v.
Pittsburgh Plate Glass Cp404 U.S. 157, 181 n.20, ®& Ct. 383, 398 n.20 (1971)
(“Under established contract principles, vested retirement nighysnot be altered
without the pensioner’'s consent. Thatiree, moreover, suld have a federal
remedy under 8 301 of the Labidanagement Relations Act for breach of contract
if his benefits were unilaterally changed.Ntoore v. Menasha Corp690 F.3d
444, 450 (6th Cir. 2012) (“An employer ah contractually obligates itself to
provide vested healthcare benefits rendéieg promise ‘forever unalterable.™);
Yolton v. El Paso Tenn. Pipeline Cd35 F.3d 571, 578 (6th Cir. 2006) (“If a
welfare benefit has vested, the employenrslateral modification or reduction of
those benefits constitutes a LMRA violation.Titt’l Union v. Loral Corp, 107
F.3d 11 (Table), 1997 WL 49077, at *2 (6th Cir. Feb. 3, 199@p(blished) (“The
primary question . . . is whether the parties to the relevant agreements intended the
benefits to ‘vest,” i.e., to remain d@he same level for the lifetime of the
beneficiary.”). However, thReesganels appear to haehanged the definition of
“vested” inasmuch as they use that wordiéscribe benefits #t, while lasting for
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On appeal, a panel of the Sixth Citazonsisting of Judges Sutton, Gibbons,
and Ryan affirmed this Court’s holdingpat Plaintiffs are entitled to lifetime
healthcare benefits under the 1998 CBA.widwer, the panel raised an issue that
was not addressed by the fpes, that being: “What does vesting mean” in the
context of this caseReese,|574 F.3d at 321. The pdroetermined that, while
the CBA is properly interpted to prohibit the altoged#n elimination of retiree
healthcare benefits, there is nothingthe CBA evincing goromise to forever
maintain lifetime benefits at the samedé Because the pal found nothing in
the CBA preventing Defendants from alteyibenefits, so long as they did not
entirely eliminate them, it looked to har evidence to determine whether the

parties intended the leMef benefits to remain the same forefer.

life, are subject to unilateral reductiorSee Reese b74 F.3d at 321-22, 324;
Reese |l 694 F.3d at 683-84. Rather thareus word with an uncertain or
imprecise meaning, the Court uses otherds (e.g., “lifetime,” “forever,” “for
life,” “irreducible,” “at the same level,” etc.) to describe the@ation and scope of
retiree benefits.

% A panel of the Sixth Circuit previoushgjected the notion that an employer may
unilaterally reduce lifetime healthcare nedits unless there is an agreement
allowing such unilateral actionSeelLoral Corp, 1997 WL 49077, at *3 (“[I]f the
employer retained discretion to cut [healtleddrenefits somewhat, there is nothing
to give us a standard by wh to distinguish a 1% cut from a 99% cut that would
be virtually equivalent to a completevoeation. It might well be sensible for
parties to agree to allow the employer ttaime some flexibility to deal with future
vicissitudes, but such an arrangement nimesagreed to in the contract. It cannot
be imposed unilaterally by the employer or the courts.”).
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Examining other evidence, the panel daded that the parties did not view
the promised benefits as forever unaltezablo reach that conclusion, the panel
relied principally on one special fact dhistorical feature” of this case.
Specifically, the panel found that the 1998 CBA modified the healthcare benefits
available to prior retirees who retirechder earlier CBAs, without the consent of
the prior retirees and in a manner that dvsantaged the prior tieees. In light of
this factual finding, the panel conclud#tht it must have been the understanding
of the parties that the 1998 CBA, whicltiided the same language as the earlier
CBAs, created lifetime healthcare benefitsat could be utaterally reduced
without the consent of the retirees. Galdo the panel's conclusion that the
parties viewed the benefits as subjegbdssible future unilateral reduction was the
panel's determination that the benefits of prior retirees had been unilaterally
reducedin the past; the panel acknowledghat, had the benefits beenproved
in the past without the consent of theoprretirees, “[that sort of change would
not break any promises to provioleeducible benefits for life.”Reese 1574 F.3d
at 325. Critically, however, this Court neveade the crucial factual finding that
benefits had been reduced in the pastth&athat factual determination was made
in the first instance by thReese panel — a clear encroachment on the factfinding
function of this Court.SeePullman-Standard v. Swind56 U.S. 273, 291-92, 102

S. Ct. 1781, 1791-92 (1982)[F]actfinding is the basicesponsibility of district



courts, rather than appellateurts, and . . . the Couf Appeals should not have
resolved in the first inst@e [a] factual dispute which had not been considered by
the District Court.” (internal quation marks and citation omitted)).

Based in large part on the “hisimal feature” discussed above, tReese |
panel concluded that “CNH . . . cannerminate all health-care benefits for
retirees, but it may reasonably alter thenb74 F.3d at 327. In particular, the
panel held that the 1998 CBA “permit[sjodifications . . . that are ‘reasonably
commensurate’ with the benefits providadhe 1998 CBA, ‘reasonable in light of
changes in health care’ and roughly consisteith the kinds of benefits provided
to current employees.”ld. at 326 (quotingZielinski v. Pabst Brewing Co463
F.3d 615, 619, 620 (7th Cir. 2006)). €llpanel then remanded the matter “to
decide how and in what circumstandeblH may alter suclbenefits — and to
decide whether it is a matter amenablguttgpment as a matter of law or notld.
at 327.

In this Court's view, the panel 3 conflicting messages regarding one
aspect of its decision. Relying on its ofaetfinding — principally, the finding that
prior retiree benefits had been downgradedthe past without the consent of the
prior retirees — the panel seemingtpncluded that the 1998 CBA permitted
unilateral reductions to tieee healthcare benefits. However, Judge Sutton’s

concurrence to the panel's order degy Plaintiffs’ motion for rehearing



significantly confused matters.Using language suggesi an intent to speak on
behalf of the panel and offag insight into what the panel envisioned during the
remand proceedings, Judge Sutton wrote:

Plaintiffs also protest our assessmneithe factual record arguing that
the prior retirees approved the changetheir benefits or at the least
that they helped them overall. But this argument overlooks the
posture of this case — summapdgment — in which the inferences
run in favor of the party that lobelow: CNH. On remand, the parties
are free to develop evidence on th@nt. That evidence may show
that plaintiffs should win as a rtar of law because the prior retirees
either approved the changes or they did not diminish the nature of the
benefits package that existed upotireenent. Or it may show that
CNH should be allowed to makesasonable modifications to the
health-care benefits of retireegnsistent with the way the parties
have interpreted and implemedtgrior CBAs containing similar
language.

Reese v. CNH Am. LLC583 F.3d 955, 956 (6tiCir. 2009) (Sutton, J.,
concurring): The parties and this Court wertherefore, given permission to
“develop the evidence” on whether “thaqgorretirees . . . approved the changes”

and on whether the previous modificaticitsminished the nature of the [prior

® Following Reese,| Plaintiffs filed a motion for fieearing, arguing that the panel
decided an issue that was not raised leygarties (i.e., “What does vesting mean”
in the context of this case?) and soonstrued the record, reaching factual
conclusions that were crucial to thenpis holding but that were unsupported by
the record.

* On remand, this Court addressedetter it could consider Judge Sutton’s
concurrence to clarify the panel’s deorsj even though the other two judges on
the panel did not formally join it. Ultimately, the Couaoncluded that it could and
should consider the concurrence in lightloé fact that Judge Sutton authored the
opinion for the unanimous paneliReese 1.See2011 WL 824585, at *7.
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retirees’] benefits package” — the specadtfon which the panel relied to reach the
conclusion that this case is not subjaxtthe usual rule #t lifetime healthcare
benefits are unalterable. In other rd®, the parties were given express
authorization to submit evidence on remdaregating the reasoning underlying the
panel’s conclusion that lifetiemhealthcare benefits coube unilaterally reduced, a
conclusion that Judge Sutton indicated paeel reached as a result of an inference
applied in favor ofDefendants — an inference thia¢ said coul be overcome
through the submission of evidence oamand. In sum, the concurrence
demonstrates unequivocally that thisu@towas free on remand to conclude that
Defendants could not unilatésamodify the benefits, mvided that the evidence
offered during the remand proceedings sufgabthe conclusion that the special
inferred fact on which the panel reliedrach a contrary conclusion was not, in
fact, true.

On remand, this Court considerdtie evidence contemplated in the
concurrence and reached the concludgioet Defendants could not unilaterally
reduce the healthcare benefits confeieedPlaintiffs under the 1998 CBA. In so
holding, the Court concluded that the poess modifications, which were reached
through the bargaining process, were gisadvantageous to the prior retire&ee
Reese2011 WL 824585, at *8-9. Again, the concurrence authorized the parties to

submit evidence on this issue, noting thahé] evidence may shothat plaintiffs



should win as a matter of law” if it is proven on remand that “the changes . . . did
not diminish the nature of the benefits package that existed upon retirement.”
Reese583 F.3d at 956 (Sutton, J., concurringdaving concluded that the changes
did not diminish the nature of the benefits package that existed upon retirement,
this Court — following the path paved kye guiding words of the concurrence —
held that Plaintiffs should prevail as a matter of law.

Defendants appealed again, resultinganother Sixth Circuit decision —
Reese Il Writing on behalf of himselfrad Judge Gibbonsudge Sutton faulted
this Court by stating that it “misreadReese land “disregarde(its] holding that
the company may make ressble modifications to #h plaintiffs’ healthcare
benefits,”Reese 11694 F.3d at 685, without mentioning his opinion concurring in
the decision to deny a panel rehearinghe panel also adhered to its previous
factual finding, made in the first instance by a panel of appellate judéeese,I
that the healthcare benefits of the prietirees had been reduced in the past.
Shockingly, the panel did not addregss Court’'s conclusion on remand — a
conclusion that Judge Sutton contemplatedhis concurrence — that the past
changes were not a reduction o fbrior retirees’ benefit package.

Judge Donald dissented. In her disséatige Donald pointed out the errors
made by the majority aneikpressed her belief theeese Ehould be overruled and

judgment entered in favor of Plairisif because “CNH maynot] unilaterally
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modify the scope of Plaintiffs’ retiremehealth benefits under the 1998 CBA.”
Reese 11694 F.3d at 691 (Donald, J., dissenting).

The Reese llpanel instructed this Court dsllows regarding its task on
remand — a task that the pandelscribed as a “vexing oneRReese 11694 F.3d at
686:

To gauge whether CNH has proposed reasonable modifications to its
healthcare benefits for retirees, tkestrict court should consider
whether the new plan providesnadits “reasonably commensurate”
with the old plan, whether the ahges are “reasonable in light of
changes in health care” (includimgcess to new medical procedures
and prescriptions) and whether thenefits are “roughly consistent
with the kinds of benefits provided to current employeeRéese ||

574 F.3d at 326. In dog so, the district court should take evidence
on the following questions (and otkeit considers relevant to the
reasonableness question):

e [1] What is the average annuatdbout-of-pocket cost to retirees
for their healthcare under th@d plan (the 1998 Group Benefit
Plan)? What is the equivalengtire for the new plan (the 2005
Group Benefit Plan)?

e [2] What is the average per-beivgdry cost to CNH under the old
plan? What is the equivaiefigure for the new plan?

e [3] What premiums, deductiblemi@ copayments must retirees pay
under the old plan? What about under the new plan?

e [4] How fast are the retirees’ cof-pocket costs likely to grow
under the old plan? What about under the new plan? How fast are
CNH'’s per-beneficiary costs likely to grow under each?

e [5] What difference (if any) ishere between the quality of care
available under the old and new plans?

11



e [6] What difference (if any) is #re between the new plan and the
plans CNH makes available to current employees and people
retiring today?

e [7] How does the new ph compare to plarsvailable to retirees
and workers at companies similar to CNH and with
demographically similar employees?

Id. at 685-86.

Following the second remand, Defendastibmitted a proposed new plan
and the parties engaged in discovery relating to tkenseonsiderations listed
above. In April 2014, after the conclasi of discovery, the parties filed cross-
motions for summary judgment. In additid?aintiffs filed a motion to strike the
declarations of two defense experts.

Shortly before the Court heard oral argument on the parties’ cross-motions
for summary judgment, the SuprenCourt issued its decision racketf a case
that was on appeal from the Sixth Circuiih that case, the Court held “that courts
must apply ordinary contract principleshorn of presumptions, to determine
whether retiree health-care benefitsrvete the expiration of a collective-
bargaining agreement.” 135 S. Ct. @87 (Ginsburg, J., concurring). In so
holding, the Court abrogated the line of casethe Sixth Circuit, beginning with

International Union v. Yard-Man, Inc716 F.2d 1476 (6th Cir. 1983), that applied

presumptions or inferences in favor thie conclusion that retiree benefits were
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intended to survive the expiration of tRdA in situations where the duration of
retiree benefits was not explicitly specified in the CBA.

Following the Supreme Court’'s decision Tracketf Defendants filed a
second motion for summary judgment. their motion, Defendants argue that the
reasons underlying the conslan of this Court and the8h Circuit that Plaintiffs
are entitled to lifetime healthcare fedits are no longer viable aft@rackett
According to DefendantsTackett mandates a conclusiothat the healthcare
benefits promised to Plaintiff do not siww the expiration of the CBA. Plaintiffs
disagree, arguing that the reasoning employed by this Court and the Sixth Circuit
to conclude that retiree healthcare bésefvere intended to last forever is
consistent with the rules of coatt interpretation set forth ifackett

The question at issue in Defendants’ second summary judgment motion —
whether the conclusion thaetirees are entitled to lifetime healthcare benefits
remains correct aftéfackett— is a threshold one. If Defendants are correct that
benefits do not survive thegration of the CBA, therthe Court need not decide
the issue that is the subject of thetigs' earlier-filed cross-motions for summary
judgment — whether the changes propdsgdefendants to Plaintiffs’ healthcare
benefits are reasonable under the standdrdulated by the Sixth Circuit iReese
II. The Court now address&acketts impact on this Court’'s earlier determination

that Plaintiffs are entitled to healthcare benefits for life.
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Ill. DEFENDANTS’ SECOND MOTI ON FOR SUMMARY JUDGMENT:
TACKETT'S IMPACT ON THIS CASE

A. The Parties’ Arguments

As discussed, the issue raisedOafendants’ second motion for summary
judgment is whether the Supreme Court’s recent decisidradkettimpacts this
Court’s earlier conclusion that Plaintiffseaentitled to healthcare benefits for life.
On the one hand, Defendants argue fhatkett mandates the conclusion that
retiree healthcare benefits do not suevihe expiration of the CBA because the
Court’s contrary conclusion resteah the legal principles grounded Yard-Man
that were abrogated Byackett On the other hand, Plaintiffs contend thatkett
does not impact the Court's conclusiorattiPlaintiffs are entitled to lifetime
benefits because, in reaching that cosicln, this Court relied on only the aspects
of the Yard-Manframework that remain viable aftéackett For the reasons that
follow, the Court believes th@efendants’ argument teke more persuasive one.

B. TheTackett Decision

Tackett addressed how courts shouldtetenine how long retirees are
entitled to healthcare benefits when tipplacable CBA confers such benefits but
does not explicitly specify #ir duration. The CBA inTackett provided that
retirees of a certain age and with ataer level of serarity “will receive”
contribution-free benefits, but did nokmicitly specify the duration of those

benefits. After the expiration of the CBfe employer began requiring retirees to
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contribute toward the cost of their healilBurance. The retirees sued, alleging that
they had a right to free benefits thantnued beyond the expiration of the CBA —
forever. The employer argued that it wady obligated to provide free benefits
during the life of the CBA, but not after its expiration.

Applying theYard-Manframework, discussed b&lpthe Sixth Circuit ruled
in favor of the retirees, concluding thaeyhhad a right to lifetime benefits. The
Supreme Court, however, vacated thetlSiCircuit's judgment, holding that
certain aspects of the legal framework uggdthe Sixth Circuit to interpret the
CBA, derived fromYard-Man and its progeny, are ioosistent with ordinary
principles of contract interpretation.

The aspect of th&ard-Manframework that was most heavily criticized in
Tackettis the application of inferences oregumptions in favor of the conclusion
that parties intended to credifetime benefits. Under th€ard-Manframework, if
a CBA is silent regarding the duration ohledits, courts could infer that the parties
intended them to last for life basemh the “context” of labor-management
negotiationssee Yard-Man716 F.2d at 1482 (“[E]xamination of the context in
which these [retiree] benefits arose derstrates the likelihood that continuing
insurance benefits for retireggere intended.”), and the igeral “nature” of retiree
benefits,see id.(“[R]etiree benefits are in a sensgatus’ benefits which, as such,

carry with them an inferendbat they continue so long as the prerequisite status is
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maintained.”). The Supreme Court card#d that these inferences conflict with
ordinary principles of contract integtation by “placing a thumb on the scale in
favor of vesting retiree benefits il aollective-bargaining agreementsTackett
135 S. Ct. at 935.

In addition to these inferencedackett faulted the Sixth Circuit’'s
unwillingness to apply gendrdurational clauses, CBA provisions specifying the
expiration date of the CBA, to retiree benefits. Ylard-Man the Sixth Circuit
concluded that the inferences discussethe preceding pagaaph “outweigh any
contrary implications derived from aoutine duration clause terminating the
agreement generallyYard-Man 716 F.2d at 1482-83, and, in a subsequent case,
held that “a general duranal clause says nothing about the vesting of retiree
benefits.” Noe v. PolyOne Corp520 F.3d 548, 555 (6th Cir. 2008)ackettheld
that the Sixth Circuit’'s approach — refogito apply general dational clauses to
retiree benefits conferred in the contranitead requiring a contract to include a
specific durational clause mentioningtiree benefits to prevent vesting —
“distort[s] the text of the agreement anahdlict[s] with the principle of contract
law that the written agreement is presuni@@&ncompass the whole agreement of
the parties.” 135 S. Ct. at 936.

Tackett further criticized Yard-Man and its progeny for ignoring “the

traditional principle that courts should tneonstrue ambiguous writings to create
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lifetime promises” and for “fail[ing] toconsider the tradiinal principle that
‘contractual obligations will cease, in tbedinary course, upotermination of the
bargaining agreement.” 135 S. Ct. at 936-37 (quotitign Fin. Printing Div. v.
Nat’| Labor Relations Bd.501 U.S. 190, 207, 111 S. @R15, 2226 (1991)). The
Court approved the Sixth Circuit’'s holdingat “traditional rules of contractual
interpretation require a clearanifestation of intent befe conferring a benefit or
obligation,” but faulted th&ixth Circuit for concluding that “the duration of the
benefit once clearly conferred is [hstbject to this stricture.”ld. (quotingYard-
Man, 716 F.2d at 1481 n.2). According tbe Supreme Court, the rule that
contract obligations normally cease upexpiration of the contract “does not
preclude the conclusion that the partiagended to vest lifetime benefits for
retirees,” but “a court may nanfer that the parties inteled benefits to vest for
life” “when a contract isient as to the duration of [those] benefit¢d. at 937. In
other words, for a court to conclude thhe parties intended to confer lifetime
benefits for retirees, it must find both ththae parties intended to confer retiree
benefits, as well as a clearanifestation of intent fronthe contract language that
they intended to confer them for life;unts may not infer that the parties intended
to confer lifetime benefitbased simply on the fadhat retiree benefits were

conferred.
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Tackett concluded that the impermissible aspects of tard-Man
framework, discussed abovdfezted the outcome of the case because the Sixth
Circuit relied on the context of labor-negement negotiatiorsnd the nature of
retiree benefits to reach the conclusion tiat parties intended to create lifetime
benefits. See id. Because the Sixth Circuit “framdts analysis from beginning to
end in light of the principles it announcedYiard-Manand its progeny,” the Court
remanded the matter to the Sixth Circuit &oply ordinary principles of contract
law in the first instance.’ld.

In sum, Tackettchanged the rules governing the analysis of whether parties
intended to create lifetime retirbenefits in the following ways:

e Courts may no longer infer that thmarties intended to confer lifetime
benefits based on the context@bor-management negotiations.

e Courts may no longer infer that thmarties intended to confer lifetime
benefits based on the nature of retiree benefits.

e Courts may no longer categoricallyfuse to apply geeral durational
clauses to retiree benefits.

e Courts should give effect to the tradiial contract principle that contractual
obligations will cease, in the ordiry course, upon termination of the
bargaining agreement.

e Courts should give effect to the traoinal contract principle that ambiguous
writings should not be construgéal create lifetime benefits.

e To conclude that the parties intendecctmfer lifetime benefits, there must

be a clear manifestation of intentpognded in the contractual language, to
confer lifetime benefits.
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C. Application of Tackett

The rationale underlying this Court’s pridetermination that Plaintiffs are
entitled to lifetime healthcareenefits is consistent witthe rules of interpretation
pronounced inrackettin some respects, but incorteist with those rules in other
respects. The Court addressed whethentfigi are entitled to lifetime benefits in
its decision dated August 29, 200BeeReesg 2007 WL 2484989, at *5-9. In
determining that the parties intended tmfer lifetime benefits, the Court relied in
large part on its decision Molton v. El Paso Tennessee Pipeline, B8 F. Supp.
2d 455 (E.D. Mich. 2003x@ff'd, 435 F.3d 571 (6th Cir. 2006), a companion case
over which this Court presided involvingrslar claims and a CBA that is nearly
identical to the one atsue in the present casBee Rees007 WL 2484989, at
*6 (“The defendants inYolton raised the same argumendts support their claim
that the [parties] did not intend retiree hleansurance benefits to vest that CNH
presents now. For the same reason@uisrt rejected those argumentsyiolton it
rejects them in this case)In bothYoltonand the present case, the Court did not
infer that the parties intended to createtithe benefits basedn the context of

labor-management negotiations or the natinetiree benefits. In fact, on review

> Because the Court was taskedyioltonwith resolving a motion for preliminary
injunction, the relevantegal question there involdethe retirees’ likelihood of
success on the merits as opposeithéar actual success on the merits.
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of this Court’s decision irYolton the Sixth Circuit explicitlynoted that this Court
did not apply those inferences:

[T]here is no indication that thelistrict court applied either a

presumption or relied unnecessarily on tkard-Man inference.

Citing Yard-Man the district court correctly stated that “courts must

apply basic rules of contract interpretation to discern the intent of the

parties.” Yolton 318 F. Supp. 2d at 465. The district court did

mention the inference and noted that Sixth Circuit case law has not

repudiated the¥ard-Manlanguage, but the cdis analysis does not

in any senseely on an inferenceld. at 465-68. Instead, the district

court interpreted the language tbe agreement and found evidence

that the defendants intended tonter lifetime benefits upon the

plaintiffs. 1d. at 466.

Yolton 435 F.3d at 580 (emphasis in orighallnasmuch as the Court did not
apply the impermissible inferences, the Court’s analysis is consistent aakiett
However, as explained,dlrepudiated aspects of tifard-Manframework include
more than just the inferences relatedhe context of labor management relations
and nature of retiree benefits.

In concluding that the parties intende&al confer lifetime benefits to the
retirees inYolton and the present case, the Court relied heavily on contract
language tying eligibility foicontribution-free healthcare hefits to eligibility for
pension benefits. Because pension henhefre presumed to last for life, and
because eligibility for hd@ncare benefits is linkedo eligibility for pension

benefits, the Court concluded that hecdite benefits, like pension benefits, were

intended to last for life.SeeYolton 318 F. Supp. 2d at 46&Reese 2007 WL
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2484989, at *6. However, for the reasons that folldackettforecloses reliance
on this rationale.

Tackett referenced the tying rationalan the section of the decision
addressing how the impermissible aspects olvtnel-Manframework affected the
outcome of the case, observing that 8igth Circuit below relied on contract
language “tying . . . eligibility for hd#h care benefits to receipt of pension
benefits”:

There is no doubt thafard-Manand its progeny affected the outcome

here. As in its previous decisioriee Court of Appeals here cited the

“context of . . . labor-managememegotiations” and reasoned that the

Union likely would not have agredd language ensuring its members

a “full Company contribution” if tb company could change the level

of that contribution. It similarly@ncluded that the tying of eligibility

for health care benefits to receipt pension benefits suggested an

intent to vest health care bengf And it framed its analysis from

beginning to end in light of the principles it announced and-Man

and its progeny.

135 S. Ct. at 937 (citations omitted). Tikderence to the tying rationale in the
Supreme Court’s discussion of how the impermissible aspects ofatteMan
framework affected the outaote of the case suggests, as Defendants argue, that the
Supreme Court deems the tying rationalbecne of the impermissible aspects of
the Yard-Manframework. Because the tying m@tale was, in the words of the
Sixth Circuit, “[of] particular significance” to this Court in concluding that the

parties intended to confer lifeterhealthcare benefits for retire&slton 435 F.3d

at 580, and because, according to Defatgjathe tying rationale is no longer
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sound afteiTackett Defendants argue that this Cosirdecision that Plaintiffs are
entitled to lifetime benefits cannot stand.

Before proceeding further, the Court dias the precise nature of the tying
rationale that was criticized ihackett Tackettsuggests that courts should not rely
on language “tying . . eligibility for health care benefits to receipt of pension
benefits.” 135 S. Ct. at 937 (emphastkled). It does not suggest that courts
cannot rely on language tying thieiration of retiree healthcare benefits to the
receipt of benefits. There is a differenc&n example of the latter is contract
language providing that atneee is entitled to contribuin-free healthcare benefits
for as long ashe or she is entitled tpension benefits. If it is settled that retirees
are entitled to pension benefftarever, then it would defy logic — and presumably
violate ordinary principles of contractt@rpretation — to hold that the parties did
not intend to confer healthcare benefitslita. Language like this speaks directly
to the duration of retiree beiisfand there is nothing imackettsuggesting that
courts cannot rely on such language.

The view thatTackettdoes not foreclose reliance on language tying the
duration of contribution-free healthcare benefitsthe receipt of pension benefits
is shared by the four concurring JusticesTackett Joined by Justices Breyer,
Sotomayor, and Kagan, Justice Ginsburgeolsd in her concurrence: “Because

the retirees have a vested, lifetime right to a monthly pension, a provision stating
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that retirees ‘will receive’ health-care redits if they are ‘receiving a monthly
pension’ is relevant to [the vesting]axrination,” and that she “understand[s] the
Court’s opinion to be congent with” that approach.ld. at 938 (Ginsburg, J.,
concurring) (citations to the record omitted).

However,Tackettdoes suggest that courts shibnot rely on language tying
eligibility for contribution-free healthcare bdie to the receipt of pension
benefits. An example of such language is a provision providing that a retiree is
eligible for contribution-free healttare benefits if he ashe is receiving pension
benefits. This language arguably speék how retirees become eligible start
receivingfree healthcare benefits, not thenount of timehey remain entitledto
those benefits. BecauJackettadmonishes courts ndd “construe ambiguous
writings to create lifetime promisesl35 S. Ct. at 936, language tying mere
eligibility for contribution-freebenefits to receipt of msion benefits, as opposed
to language tying the duration of contrilmm-free benefits to receipt of pension
benefits, no longer supportsetitonclusion that parties intended to create lifetime
benefits.

The pertinent contract language here whgibility for contribution-free
healthcare benefits to the receipt ohgien benefits: “Employees who retire under
the Case Corporation Pension Plan for Ho&aid Employees, or their surviving

spouses eligible to receive a spouse’s pensnder the provisions of that Plan,
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shall be eligible for” hdéhcare benefits, and “no contributions are required.” In
light of Tacketf this Court now interpret$is provision as addressing hogtirees

and their spousdsecome eligible to start receivirigee healthcare benefits — i.e.,
retirees are “eligible” for free healthcat®enefits if they “retire under” the
company’s pension plan, and survivingoases are “eligible” for free healthcare
benefits if they are “eligible” to receivibe deceased spouse’s pension — not the
amount of time retirees and their spousesain entitled to those benefits.
Therefore, the tying language used here no longer supports the Court’s
determination that the parties intked to confer lifetime benefits.

The remainder of the reasons undexythe Court’s prior conclusion that
Plaintiffs are entitled to lifetime healtheabenefits are either not sufficient on
their own to support that conclusion are no longer viable reasons undackett
For example, the Court relied on the fact that the contract contained express
durational clauses for other categoriesbehefits but not for retiree healthcare
benefits. Relying orYard-Manfor the proposition that “the inclusion of specific
durational limitations in other provisions . suggests that retiree benefits, not so
specifically limited, were intended to rsive,” 716 F.2d at 1481, this Court in
Yolton and the present case ascribed noghteto the general durational clauses
contained in the contracts and concludleat the absence of a durational clause

specifically governing retiree healthcare W#sesuggested an intent to confer
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lifetime benefits. Yolton 318 F. Supp. 2d at 466-6Rpese2007 WL 2484989, at
*6. This reasoning, howeveis not compatible witfracketf which: (1) requires a
clear manifestation of intent showing thtae parties intended to confer lifetime
benefits,see 135 S. Ct. at 936-37, (2) admorashcourts not tagnore general
durational clausessee id. at 936, and (3) requiresourts to “consider the
traditional contract principle that ‘ctmactual obligations will cease, in the
ordinary course, upon terminatiasf the bargaining agreement.”ld. at 937
(quotingLitton, 501 U.S. at 207, 111 S. Ct. at 2226).

There is a disagreement among thetipa whether “clear and express”
contract language is necessary untlackettto show an intent to confer lifetime
benefits. On the one handefendants contend th@iickettquoted with approval
language from a Sixth Circuit case stating tttae intent to vest must be found in
the plan documents and must beeslain clear and express languageTackett
135 S. Ct. at 937 (quotin§prague v. Gen. Motors Corfd33 F.3d 388, 400 (6th

Cir. 1998)). Defendants also point Tacketts statement that “a collective-
bargaining agreement [may] provid[e] iexplicit terms that certain benefits
continue after the agreement’s expirationld. (quotingLitton, 501 U.S. at 207;
111 S. Ct. at 2226). On the other hanajmRiffs emphasize the observation of the

concurring Justices that they “understaheé Court’s opinion to be consistent”

with the principle that “no rule requiréslear and expresdanguage in order to
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show that parties intended health-care benefits to vedt.’at 938 (Ginsburg, J.,
concurring).

Regardless of whetheFackettrequires “clear and express” language to
show an intent to confer lifetime benefitae Court believes, at a minimum, that a
court must find a clear manifestation iotent, evinced in the language of the
contract, before concluding that the partiatended to confer lifetime benefits.
See 135 S. Ct. at 936-37 (criticizing th¥ard-Man principle that “a clear
manifestation of intent” is required to dufer[] a benefit or obligation” but not
required to discern “the duration of thenkét once clearly corfrred”). Applying
the rules of interptation articulated inTacketf the Court does not find a clear
manifestation of intent to conféfetime benefits in this case.

Finally, the Court rejects Plaintiffargument that the “law of the case”
doctrine prevents the Court from revisgdi its prior decision that the parties
intended to confer upon Plaintiffs lifetimedidcare. “Under thigloctrine, a court
should not reopen issues decided idieastages of the same litigationAgostini
v. Felton 521 U.S. 203, 236, 117 S. Ct. 199017 (1997). As Defendants
correctly point out, an except to doctrine applies hereSee id.(“Court of
Appeals erred in adhering to law of tb@se doctrine despite intervening Supreme

Court precedent”)Hanover Ins. Co. v. Am. Eng’g Cd.05 F.3d 306, 312 (6th Cir.
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1997) (doctrine does not applwhere a subsequent comyaview of the law is
decided by the controlling authority®).

For all these reasons, the Court concduthat its prior determination that the
parties intended to confer ltiene healthcare benefits is tanger viable in light of
the Supreme Court’s intervening decisio ackett

IV. CONCLUSION
For the reasons stated, Defendalat€r-filed motion forsummary judgment

is GRANTED:; all other pending motions aBENIED AS MOOT.

SO ORDERED.
Dated: September 28, 2015 s/PATRICKJ.DUGGAN
UNITEDSTATESDISTRICT JUDGE
Copies to:

Counsel of Record

® Plaintiffs also argue that the Court should defer ruling acketts impact on this
case pending the Sixth Circuit’'s decision on remanbaickett “To the extent that
this Court has concerns over the impactlTatketton the issue of vesting, this
Court should wait for guidance frotme Sixth Circuit’'s review ofTacketton
remand.” PIs.’ Resp. at 23 (ECF No. 44However, Plaintiffs cite no authority
supporting this approach attte Court is aware of none.
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