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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

RONALD A. ROGANTI,

Plaintiff,
_V_

METROPOLITAN LIFE INSURANCE COMPANY, ) 12 Civ. 0161 (PAE)
METROPOLITAN LIFE RETIREMENT PLAN FOR

UNITED STATES EMPLOYEES, SAVINGS AND ) OPINION & ORDER
INVESTMENT PLAN FOR EMPLOYEES OF

METROPOLITAN LIFE AND PARTICIPATING

AFFILIATES, THE METLIFE AUXILIARY PENSION

PLAN, and THE METROPOLITAN LIFE

SUPPLEMENTAL AUXILIARY SAVINGS AND

INVESTMENT PLAN,

Defendants.

PAUL A. ENGELMAYER, District Judge:

Plaintiff Ronald A. Roganti has assertddims under the Sarbanes-Oxley Act of 2002,
18 U.S.C. § 1514A (“SOX”"), and the Employee Retirement Income Security Act of 1974, 29
U.S.C. § 1132 (“ERISA"}. Defendants Metropolitan Life Insurance Company, Metropolitan
Life Retirement Plan for United States Employe®svings and Investment Plan for Employees
of Metropolitan Life and Participating Affiliate the MetLife Auxiliary Pension Plan, and the
Metropolitan Life Supplement&@uxiliary Savings and Investment Plan (collectively,
“Defendants”) move under Federal Rule ofiCRrocedure 12(b)(6) to dismiss the Complaint

for failure to state a claim; they also argue RRaganti’s claims are b@ed by res judicata and

! Roganti’'s Complaint also included a claj@ount Two) under the Dodd-Frank Act of 2010, 15
U.S.C. § 78u-6. The parties entered a stipadadn April 30, 2012 in wich they agreed to
dismiss that claim without pnaglice (Dkt. 12). The Court, ¢éhefore, does not address Count
Two in this opinion.
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collateral estoppel. For the following reasddsfendant’s motion is gnted as to the SOX
claims and denied as to the ERISA claims.
|.  Background?

A. Roganti’'s Employment with MetLife

Between 1971 and 2005, Roganti was an engaaf the Metropolitan Life Insurance
Company (“MetLife”) during which time he hel@rious positions, beginning as an Account
Representative and later risingthe title of Vice Pradent of MetLife. Compl. {1 10-12. Over
the course of his tenure, beersaw R. Roganti & Associates (“RR&A”) and the Tower Agency
Group (“TAG"), both of which were sizable subsets of MetLife’s New York business. Compl.
11 15, 17; SOC 11 8, 10.

Roganti’s relationship with Meife began to deteriorate 999 when he first voiced
concerns regarding allegedlyspect business practices at MetLife. SOC | 14. Although the
parties have provided detailed aaats of the protracted disgubetween Roganti and MetLife
between 1999 and 2005, there is no ree@cite them here. In summary, Roganti claims that,
throughout that time period, MetLife repeatedigregarded his complaints and actively
retaliated against him, including underminimg authority within RR&A and, ultimately,
dissolving the TAG.Id. 11 15, 20, 28-35, 40-44. Roganti assedsNetLife further retaliated
against him by reducing his compensatidn{{ 24, 27, 47, 63, 66, with the specific purpose of

reducing his pension benefitid. T 1.

% The Court’s account of the underlying factsliawn from the Complaint and the exhibits
attached thereto, as well as frexhibits attached to the Declacat of Michael H. Bernstein in
Support of the Defendants’ Motion to Dismiss (¥Bstein Decl.”). The Court has also drawn
upon, for relevant factual background, Rogar8itatement of Claim (“SOC?”) filed with the
National Association of Securities Dealers (“NASD#hich served to initiate the arbitration
administered by the Financial Industry Regubatduthority (“FINRA”) that is central to
Roganti’s claims here.



B. Roganti’s 2003 and 2004 Sarbanes-Oxley Complaints

On May 23, 2003, Roganti filed a complaintiwthe Occupational Safety and Health
Administration (“OSHA”), a unit of the Departmeof Labor. He alleged that MetLife had
violated SOX by retaliating against him aftex had reported employee misconduct to company
management. Compl. 1 55. OSHA conductedetiminary investigation, which did not
validate Roganti’s allegationdd. § 68. On October 8, 2003, OSHKAnNt a letter to Roganti
stating that his complaint had been dismisdeld. SOC { 3.

On January 20, 2004, Roganti filed as®t SOX complaint with OSHA, alleging
further acts of retaliationCompl. 1 67—68. In an ordeom OSHA dated November 23, 2004,
these claims were also dismisséd. § 7.

C. FINRA Arbitration

On July 20, 2004, while the second SOX ctamd was pending before OSHA, Roganti
filed a Statement of Claim with the NASD in whibe sought to arbitrate his disputes with
MetLife. Compl. § 7. At two points in the SORoganti specified the relief he was seeking: (1)
“back pay, liquidated damages, compensatory and punitive damages, attorneys’ fees and an
accounting,” and (2) “an accountin§ RR&A’s revenues and expesss. . . appropriate back
pay, front pay and reimbursement for lost benefitsliquidated damages . . . attorneys’ fees,
costs, disbursements and interest . . . punitive damages . . . [and] such further and additional
relief as the Panel may deem just and prép80OC 11 2, 90. FINRA summarized the relief
Roganti was seeking as “unspecified compemgatamages, unspecified punitive damages, an
accounting of R. Roganti & Ass@tes’ revenues and expenses, appate back pay, front pay

and reimbursement for lost benefits, attorndéges, costs, disbursements, interest, and such



further and additional relief as the Panel may deem just and proper.” FINRA Dispute Resolution
Award (“FINRA Award”) at 1.

The FINRA arbitration was conducted beem February and August 2010 and spanned
32 hearing datedd. 11 25, 29. In August 2010, the FINRA araltpanel held that MetLife was
liable. They awarded Roganti $2,492,442.07 in “pensatory damages . . . above [MetLife’s]
existing pension and benefit obligation to Clanmna FINRA Award at 2. The arbitral award
does not, however, explain how thitrators arrived ahis sum, or, more concretely, for what
the award was intended to compensate Rogdime arbitral award deestate: “Any and all
relief not specifically addressed herein, including punitive damages, is detded.”

The issues resolved at the arbitration wenged to those raised in the Statement of
Claim, namely that MetLife retaliated agaifoganti for alerting management to alleged
instances of improper business practices from 1999 through 200%26.

D. Benefits Claim with MetLife

On March 24, 2011, Roganti filed a benefitsrolavith MetLife, in its capacity as the
Plan Administrator. He asked that the he&@2.5 million arbitral award be treated as
compensation for income which MetLife had imperly denied him, and that the award be
factored into the calcation of the benefits to which he svantitled under his pension plan with
MetLife. Compl. § 82. He noted that his incoatéMetLife had alwaysden treated as benefits-
eligible; therefore, the FINRAward, as compensation for income which MetLife had wrongly
denied him, should be treated similarlg. I 156. Roganti asged this claim as to each of the
four MetLife-affiliated retirement plans named here as defend&oht§.171.

In a letter dated June 16, 2011, tMé& denied Roganti’s reast. The letter—signed by

Karen B. Dudas, Director of HR - Global Béite (“Dudas Letter”)—sated that MetLife had



denied the request because Rugaas no longer employed by Mefie at the time he received
the award.ld.  137. Therefore, the award did not giyadis benefits-eligible compensation.
Dudas Letter at 3; Compl. 1 143. The letter alsted that FINRA had natated that the award
was intended to serve as compensation for lost income; rather, FINRA had broadly termed its
award “compensatory damages,” and had specifically excluded all other forms of damages
requested by Roganti. Dudas leetat 3; Compl. § 138. The lett@iso observed that the FINRA
Award had not stated to which years of Rdgaemployment the award applied. Accordingly,
even if the award represented unpaid incomeoiild be impossible for MetLife to determine
concretely how the award should affect Rogantiisspen benefits. Dudas Letter at 4; Compl.
141.

On July 20, 2011, Roganti appealed Metlsfdecision. Compl. § 84. On August 30,
2011, MetLife again denied his claim, in a leggmned by Andrew J. Bernstein, Vice President -
HR Benefits (“Bernstein Letter”)ld. § 85. The Bernstein Letter reiterated that FINRA had
awarded only general “compensatory damaged’tead not specified théte award reflected
relief for lost income. Bernstein Letter at 3. tig the arbitral panel’s statement that the award
was “above [MetLife’s] existinggension and benefit obligatida Claimant,” the Bernstein
Letter construed this languagenean that the award did ndtexct MetLife’s obligations to
Roganti under his pension plarigl. The Bernstein Letter informed Roganti of his right to
appeal under 8 502(a) of ERISA. BemstLetter at 6; Compl.  86.

E. The Present Lawsuit

On January 9, 2012, Roganti filed this lawslkiis first cause of action, based on SOX,
alleges that, in denying his benefits claMetLife was again retaliating against him for

complaining about MetLife’s business practic€ompl. § 177. His second cause of action,



under ERISA, challenges MetLife’smial of Roganti’s benefits clai as contrary to the terms of
the pension plandd. 1 188-189. Both claims solely chatie MetLife’s denial of Roganti’s
March 2011 request that the FINRward be treated as bengfeligible compensation.

Defendants move to dismiss on the grounds(thdboth claims are barred by res judicata
and collateral estoppel; (2) the SOX cldarls because Roganti did not exhaust his
administrative remedy; and (3) neither claimsfas Rule 12(b)(6). Oral argument on this
motion was held on June 11, 2012.

Il. Applicable Legal Standard on a Motionto Dismiss Pursuant to Rule 12(b)(6)

In order to survive a motion to dismissplaintiff must plead “enough facts to state a
claim to relief that is plausible on its fac&gll Atl. Corp. v. Twomb|y650 U.S. 544, 570
(2007), and must “give the defendant fair notice of what thatdfs claim is and the grounds
upon which it rests."Conley v. Gibson355 U.S. 41, 47 (1957). The plaintiff cannot, however,
state merely conclusory allegations, but musttead, plead “more than an unadorned, the-
defendant-unlawfully-harmed-me accusatioAshcroft v. Igbal556 U.S. 662, 678 (2009).
Thus, to plead a claim with sufficient facial plehikiy, a plaintiff is requied to include “factual
content that allows the court to draw the reabtmmference that the defendant is liable for the
misconduct alleged.’ld.

In considering a motion to dismiss, the Courtstraccept as true all well-pleaded facts in
the complaint and “draw[] all inferences in the plaintiff's favoAllaire Corp. v. Okumys433
F.3d 248, 249-50 (2d Cir. 2006) (internal quotatimarks and citation omitted). The Court may
look to the pleadings as well asany documents incorporated thereiae Int’l Audiotext
Network, Inc. v. Am. Tel. & Tel. G&2 F.3d 69, 72 (2d Cir. 1995), including, in this case, the

retirement plans referenced in the ComplaB¢e, e.g.Compl.  171. Ultimately, where the



plaintiff's claims have not been “nudged . . . across the line from combeitcaplausible, [the]
complaint must be dismissedT'wombly 550 U.S. at 570.
lll. Discussion

Defendants move to dismiss both Rogar8OX claim, alleging that MetLife
impermissibly retaliated against him when it éehhis benefits claims, and his ERISA claim,
alleging that the MetLife Plan Administrator incorrectly determined that the FINRA award was
not benefits-eligible compensation. Before tognio issues specific to each claim, the Court
addresses Defendants’ arguments that both clarenbarred under the daos of res judicata
and collateral estoppel.

A. Res Judicata

Under res judicata, or claim preclusion, a péotg litigation resolved on the merits is
bound by the outcome of that dispute and, consdlyueannot relitigate claims that were or
could have been raised in the prior forumaharaj v. Bankamerica Corpl28 F.3d 94, 97 (2d
Cir. 1997). That rule appkeequally to arbitrationsk-arber v. Goldman Sachs Grp. Indo.
10-cv-873, 2011 WL 666396, at *3 (S.D.N.Y.=d.6, 2012) (claims barred by a prior FINRA

arbitration). To determine whether a claim isrbd by res judicata, a court examines “whether
the same transaction [or] series of transacti®@as issue, whether the same evidence is needed
to support both claims, and whether the facts essential to the gactiad] werepresent in the
first.” Monahan v. City of New York Dep't of Cqr214 F.3d 275, 286 (2d Cir. 2000) (quoting
NLRB v. United Techs. Cor06 F.2d 1254, 1260 (2d Cir. 1983)).

The FINRA arbitration, on which Defendartiase their rgsidicata argument,

adjudicated four claims brought by Roganti: (1) iheach of contract claim, based on MetLife’s

reduction of Roganti’'s compensation; (2) viaatof SOX retaliation provisions, based on



MetLife’s retaliation against him for reporting €gtionable business practices; (3) for the value
of services rendered by Roganti; and (4) foratiolg ERISA, on the theory that, in reducing
Roganti’'s compensation, MetLifgeas also seeking to reduce Ipiension benefits. SOC {1 83—
90.

Defendants contend that Roganti’'s claims leeebarred as either identical to or
substantially the same as the claims raisedrbafe FINRA panel. Defs.’ Br. 13. The Court
disagrees. There are, to be sure, overlapiaicig in the two proceedings, and the favorable
arbitration outcome is a predicate to Roganti'seadaim here that he is entitled to an upward
adjustment of his pension benefits. Howetee, event which gives rise to Roganti’'s SOX and
ERISA claims hergost-dateghe arbitration: Roganti clas that the March 2011 denial of
benefits, not any prior retaliay act, violated his rightsAccordingly, notwithstanding the
existence of overlapping facts, tiectrine of res judicata is rmar to Roganti’s present claims.
SeeS.E.C. v. First Jersey Securities, Int01 F.3d 1450, 1463 (2d Cir. 1998nited Techs.
Corp, 706 F.2d at 1259-60.

B. Collateral Estoppel

Collateral estoppel, or issueggptusion, applies when an issagsed in a subsequent suit
was “actually and necessarily detened” in a prior litigation; this precludes a party from
relitigating the same issue based on a different cause of adMimmana v. United State440
U.S. 147, 153 (1979) (citingarklane Hosiery Co. v. Shqré39 U.S. 322, 326 n.5 (1979)). To

determine whether a party is codledlly estopped from raising &sue, a court looks at whether

% Roganti’s ERISA claim here different from that pursued irbitration. His ERISA claim in
the arbitration alleged that thedrection of his pay resulted froretaliation and was designed to
reduce his pension benefits. His ERISA claim faleges that the refusal to treat the FINRA
award as benefits-eligible compsation violates the termstbie plans. These claims
demonstrably arise out sEparate events.



“(1) the identical issue was raised in a previpuseeding; (2) the issuvas ‘actually litigated
and decided’ in the previous proceeding; (& plarty had a ‘full and fampportunity’ to litigate
the issue; (4) the resaion of the issue was ‘necessarystgport a valid and final judgment on
the merits.” Interoceanica Corp. v. Sound Pilots, Int07 F.3d 86, 91 (2d Cir. 1997) (quoting
Cent. Hudson Gas & Elec. v. Empresa Naviera Santa S64:.3d 359, 368 (2d Cir. 1995)).
Collateral estoppel attaches with ebjfieace to arbital proceedingsBoguslavsky v. Kaplari59
F.3d 715, 720 (2d Cir. 1998).

Roganti’s claims are not baddy collateral estoppel. Wihner or not the 2011 denial of
Roganti’s request that MetLife designate the @ benefits-eligible glated either SOX or
ERISA was, by definition, neither raised nor adifylitigated in the FINRA arbitration in 2010,
because itould nothave been raised or litigated iretRINRA arbitration. That denial of
Roganti’'s request had nget occurred. It therefore followsahRoganti necessarily did not have
a full and fair opportunity to litigate &t issue in the prior arbitral forufn.

Accordingly, the Court holds that the SOXdBERISA claims are not barred by either res
judicata or collateal estoppel.

C. Sarbanes-Oxley

SOX supplies a private cause of actiondomployees who have suffered an adverse
employment action after providingformation, or otherwise as$isg, in an investigation of
violations of the securitidaws. 18 U.S.C. § 1514A(b)(1S0X affords whistleblower

protection to any employee who provides inform@atiegarding potential @lations to a “person

* Defendants fault Roganti for failing to seek arification from FINRA as to the specific basis
for the award issued, Defs.” Br. 16, inasmuch aswWould have been an important data point for
MetLife in addressing the pewsi-calculation issue on which hesrrent ERISA claim rests.
Although Defendants are correct that suchifitation (had it been obtained from the

arbitrators) would have been uskih the current litigation, Roganti’s failure to seek it does not
give rise to a valid clairof collateral estoppel.

9



with supervisory authority over the employeéd’ § 1514A(a)(1)(C). Roganti’'s complaints
about unethical conduct to company managemeciuding to MetLife’s Chairman, clearly
qualify him as a whistleblower under SOX. HeéReganti alleges that, when MetLife denied his
benefits claim in 2011, it was retaliating ag&ihim for his earlier whistleblowing, between
1999 and 2005. Compl. 1 159-168.

To properly file a claim under SOX, a plafhmust exhaust certa administrative
procedures. Claimants must commence a civibacby filing a complaint with the Secretary
of Labor.”® 18 U.S.C. § 1514A(b)(1)(A). In the ent that OSHA does not issue a decision on
the matter within 180 days, the claimant masntfile a complaint in district courtd. 8
1514A(b)(1)(B);see als®9 C.F.R. § 1980.114. Defendants argue that Roganti’'s SOX claim in
this action is deficient becauB®ganti did not previolss file a complaint with OSHA. Defs.’

Br. 17-18. The Court agrees.

SOX’s administrative procedures must be exdted before a claimant may file suit in
district court. See, e.gGladitsch v. Neo@Ogily\No. 11-cv-919, 2012 WL 1003513, at *5
(S.D.N.Y. Mar. 21, 2012)Sharkey v. J.P. Morgan Chase & C805 F. Supp. 2d 45, 51
(S.D.N.Y. 2011):Trusz v. UBS Realty Investoi$o. 09-cv-268, 2010 WL 1287148, at *4-5 (D.
Conn. Mar. 30, 2010Portes v. WyetiNo. 06-cv-2689, 2007 WL 2363356, at *3 (S.D.N.Y.
Aug. 20, 2007)Fraser v. Fiduciary Trust CoNo. 04-cv-6958, 2005 WL 6328596, at *6
(S.D.N.Y. June 23, 2005). Where retaliation cmmtis after the filing of a SOX complaint with
OSHA, the claimant must file an amended conmplaith OSHA, to ensure that that all SOX

claims have been presented to the ageRoytes 2007 WL 2363356 at *6 (dismissing SOX

®> Complaints must be filed with OSHASee generalfDCCUPATIONAL HEALTH & SAFETY
ADMIN., OSHAFACT SHEET: FILING WHISTLEBLOWER COMPLAINTS UNDER THE SARBANES-
OXLEY AcCT (2011),available athttp://www.osha.gov/Publications/osha-factsheet-sox-act.pdf.

10



claim for failure to amend administrative comptaiminclude retaliatorgonduct that occurred
after the filing of the initial complaint). It v8athus, Roganti’s duty to file with OSHA a claim
alleging MetLife’s continued retaltion, and his failure to do $mrs him from pursuing it hePe.
Attempting to salvage the SOX claim, Ragjacites an exception to Title VII's
administrative exhaustion requirement, under wisleims “reasonably related” to those in an
administrative complaint may be pursued in distairt, even if never presented to the agency.
Pl.’s Br. 22-25. However, courts that have edeied the question hawencluded that this
exception does not apply etaims brought under SOXSee Willis v. Vie Fin. Grp. IncdNo. 04-
cv-435, 2004 WL 1774575, at *6 (E.D. Pa. Aug. 6, 2Q@d9missing claims of plaintiff who did
not amend administrative complaint to idé a subsequent act of retaliatis®e also Sharkey
805 F. Supp. 2d at 52-5Bprtes,2007 WL 2363356 at *@raser, 2005 WL 6328596 at *6. As
theWillis court explained, Title VII is intended to promote settlement, whereas SOX is “judicial
in nature and is designedr@solve the controveyson its merits.” 2004 WL 1774575 at *5. In
addition, the administrative schemedtwé two statutes differ, in that
[SOX] provides for an investigation of the actions alleged in the complaint, an
issuance of findings and a preliminaryder, a right to a hearing before an
[Administrative Law Judge], a review toee the Administrive Review Board,
and a review before the Circuit Court Appeals. These procedures stand in
contrast to those of Title VII, which ageared toward fostering settlement. The
purpose of permitting subsequent, unexhausted Title VII claims to proceed was
to foster informal conciliation.

Id. Accordingly, Roganti was not excused frewhausting his administrative remedies, and his

SOX claim must be dismissed.

® Roganti argues that he could not exhaust $GXministrative procedures because by the time
OSHA ruled, the time to bring an ERISA clamould have lapsed. P$.'Br. 22. He similarly
argued before the Court that filing both claimgether in district court was most efficient.

SOX, however, does not excuse noncompliance wgtéxhaustion requirements. Roganti was
at liberty here to file his ERSA claim first, and to bring a SOX claim upon exhaustion of
administrative remedies.

11



D. ERISA

ERISA creates a private right a€tion to enforce the provisis of a retirement benefits
plan. 29 U.S.C. § 1132(a)(1)(B)Roganti’s claim under ERISA is twofold: first, Roganti
alleges that the FINRA arbitral award compéeddim for unpaid wages that resulted from
MetLife’s retaliation against hingecond, he argues that becaimseaward constitutes back pay,
it must be taken into account in calculating his pension benefits. Compl. 11 186, 119.

Here, plan documents for two defendant bermdins clearly provide that salary is a form
of benefits-eligible compensatioseeBernstein Decl. Exs. C & E.Defendants note that, under
those plans, to be bdris-eligible, compendan must be earned bycarrentemployee for
services rendered. Therefore, the Deferglarnjue, because Roganti was no longer employed
by MetLife at the time of the 2014rbitral award, thaaward cannot be considered benefits-
eligible. Defs.’ Br. 22—-23.

The Court disagrees. Although Roganti wadonger employed at the time of the
award, if that award represented back pay topensate him for services rendered while he was

a MetLife employee, such compensation would prigdee included in benefits calculations.

" ERISA itself does not provide a time limit withivhich civil actions must be filed after a
denial of benefits. Instead, the individual plangply such a limit — in th case, six months.
See Burke v. Price Waterhouse Caspdd.P Long Term Disability Plar672 F.3d 76, 78 (2d

Cir. 2009) (citingMiles v. N.Y. State Teamsters Coafere & Pension Ret. Fund Emp. Pension
Benefit Plan 698 F.2d 593, 598 (2d Cir. 1983Bernstein Letter at 6.

8 Roganti's ERISA claim here is timely. Afthis benefits claim was denied, the Plan
Administrator notified him that he had six montbdile suit in district court to contest the
determination, and Roganti did so withiathime frame. Bernstein Letter at 6.

® These plans are the Metropolitan Life RetiesiPlan for United States Employees, and the
Savings and Investment Plan for Employees ofrbfmlitan Life and Participating Affiliates.
The parties have not supplied the Court with episeof the other two plans’ documents that
squarely address howefits-eligible compensation is calculated.

12



Put differently, MetLife’s improper withholdingf benefits-eligiblepay during Roganti’s
employment should not prejie@ him in the calculation of pension benefits.

Whether the arbitral award in fact represehback pay is vigorously disputed by the
parties, and, at this junctu@ypears to be the central issan which Roganti’'s ERISA claim
turns. The arbitral panel, in its brief decision awarding damages to Roganti, was far from
pellucid on this point. Istated only this:

After considering the pleadings, thette®ny and evidence at the hearing, the

Panel has decided in full and final resolution of the issues submitted for

determination as follows:

1. Respondent is liable for and shallyp® Claimant compensatory damages

in the amount of $2,492,442.07 above éxisting pension and benefit
obligation to Claimant.

2. Any and all relief not specificall addressed herein, including punitive

damages, is denied.
FINRA Award at 2.

This statement says nothing about whataard in fact represented. And Roganti’s
request for relief to the panel does not settlagbee, either. The SO&ntains two paragraphs
in which Roganti lists the typexd relief sought. The first statemnt of relief requested asked for
“back pay, liquidated damages, compensatory and punitive damages, attorney’s fees and an
accounting.” SOC { 2. The second paragrapltooyrast, requested “an accounting of RR&A'’s
revenues and expenses . . . appropitiack pay, front pay and reimbursement for lost benefits
... liquidated damages . . . attey’s fees, costs, disbursemt&and interest . . . punitive
damages ... [and] such further and additional relief as the Panel may deem just and proper.”
SOC 1 90. Inasmuch as Roganti requested “cosgiery damages,” separate from his request

for back pay, it is not caain that, as Roganti arguegePl.’s Br. 3—4, the arbitral panel intended

the award of “compensatory damages” to reprielsack pay. At the same time, it is unclear

13



what else, apart from improperly reduceg,gae panel could have been “compensating”
Roganti for with its award afearly $2.5 million. At oral ggument, counsel for Defendants
posited that FINRA may have intended for theaedvto compensate Roganti for a hostile work
environment. However, on the pleadings, the Ciswhable to assess whether such a claim was
even pursued in arbitration, let alone whethées a plausible basis for the award.

In seeking dismissal, Defendants also miythe panel’s statement that the award was
“above” MetLife’s existing pension obligation®efs.’ Br. 15. However, this statement does
not resolve the issue here. Althoughfrom a model of clarity, thatatement can fairly be read
to mean, simply, that the award augmentedd®d’s existing monetargntitiement, with no
implication, one way or the other, as to howdkerd might affect the taulation of Roganti's
pension benefits going forward.

Given the lack of clarity athe arbitral award, read on fsce, the Court cannot resolve,
on a motion to dismiss, the disputed factual isfughether the arbitral award represented back
pay. When deciding a motion to dismiss, a cowrst “draw all reasonable inferences in favor
of the plaintiff.” Bernheim v. Litt79 F.3d 318, 321 (2d Cir. 1996At this stage, the Court
must, therefore, construe the ambiguity indlerd language in the hg most favorable to
Roganti. Roganti has met his burden at the mdtiadismiss stage of pleading an ERISA claim
which is “plausible on its face. Twombly 550 U.S. at 570. The motion to dismiss the ERISA
claim is, therefore, denied.

At oral argument on the motion to dismiss tbourt raised withaunsel the question of
how the litigation should proceed on the ERISAIm, if it were permitted to go forward. The

Court was advised that the three-month time limitRoganti to seek cldication of the award

14



from the arbitral panel has lapseflee9 U.S.C. 8§ 12. Therefore,dte is no possibility at this
point to learn directly fronthe arbitrators what the award to Roganti represented.

The Court was further adviséoat the ERISA Plan Administtor, in denying Roganti’s
claim, did not review the arbitral record, but merely relied enénse language in the panel’s
award. In light of the Court’s limg on the motion to dismiss thtiat language is inadequate to
resolve the issue at hand, the Plan Administisfailure to look bgond that language was
error: The language in the award, for the reasio@<ourt has explained, simply does not come
close to reliably resolig whether or not the award repeaged back pay cognizable in the
calculation of Roganti’pension benefits.

Therefore, a close review of the arbitratord is at this pointecessary, to permit a
determination to be made, in the contexthaf evidence offered and arguments made by both
sides at the arbitration, whether or not theavrepresented back pay. Roganti’s counsel
represented to the Court tleatalculation of his claims fdrack pay, based on the evidence
before the arbitral panel, cagsult at a number quite closelpproximating the award. That
may well be so, but conceivably, Defendants, upmview of the arbitratecord, could posit an
alternative explanation, this timeated in the materials suppliedtte arbitral panel, as to what
the panel’'s award represented.

In the Court’s view, it is for the Plan Administoa, not this Court, in the first instance, to
review the arbitral record amdake this determination. Assuming that the Plan Administrator
determines that the award, or part of it, esgnted benefits-eligibmpensation, the Plan
Administrator can then proceednecalculate Roganti’s pension benefits. The Court, therefore,
directs the parties to meet and confer, and to supplfourt, within 10 days of this Order, with

an appropriate proposed Ordeattheturns this matter to tiidan Administrator for review
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consistent with this Opinion and Order, while retaining jurisdiction for the Court to review the
Plan Administrator’s eventual determination. If the parties cannot agree jointly on the language
of such an Order, each party is directed, within 10 days of this Order, to submit its own proposed
language consistent with this Opinion and Order.
CONCLUSION

Defendants’ motion to dismiss Count One, the SOX claim, is GRANTED. Defendant’s
motion to dismiss Count Three, the ERISA claim, is DENIED. As to the ERISA claim, the
parties are directed, within 10 days, to submit a proposed order to the Court, consistent with this
Opinion and Order, directing the Plan Administrator to undertake a new review of Roganti’s
claims, taking into account the full record before the arbitral panel.

The Clerk of Court is directed to terminate the motion at docket entry number 6.

SO ORDERED. | PM 4. W

Paul A. Engelmayer
United States District Judge

Dated: June 19,2012
New York, New York
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