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IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF OKLAHOMA

UNITED STEEL, PAPER AND
FORESTRY, RUBBER,
MANUFACTURING, ENERGY, ALLIED
INDUSTRIAL AND SERVICE
WORKERS INTERNATIONAL UNION,
and its LOCAL 13-857,

Case No. 14-CV-086-JHP-PJC

Plaintiffs,
VS.

PHILLIPS 66 COMPANY, a foreign
corporation,

Defendant.

N N N N N N N N N N N N N N N N

OPINION AND ORDER

Before the Court are Defendant’s Motidor Summary JudgmeriDoc. No. 20] and
Plaintiffs’ Motion for Summary Jigment [Doc. No. 21]. Afteransideration of the briefs, and
for the reasons stated beioPlaintiffs’ Motion is GRANTED and Defendant’s Motion is
DENIED.

BACKGROUND

Plaintiffs United Steel, Paper and Forestry, Rubber, Manufacturing, Energy, Allied-
Industrial and Service Workensiternational Union and its loal 13-857 (collectively, the
“Union”) and Defendant Phillips 66ompany (“Phillips 66” or th “Company”) are parties to a
collective bargaining agreement (“CBA”) effective March 31, 2012, to March 31, 2015, covering
various bargaining unit employees at the ComyfmPonca City, Oklahomeefinery. [Doc. No.
21-2, (Decl. of Jason Smith), aBJl The CBA was initially ented into between the Union and

the Company’s predecessomgoany, ConocoPhillips.Id. at T 4]. WherConocoPhillips spun
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off certain assets, including the Ponca Qiinery, into Phillips 66, Phillips 66 agreed to
assume ConocoPhillips’ obligations under the CBW.] [

Article 15 of the CBA covers health insae benefits for bargaining unit employees.
[Doc. No. 20-1, Ex. A-1 (CBA), at 12-13]. Arte 15 provides certain benefit plans named in
the CBA, including the Employee Meal and Dental Plans, “sh&e continued for the period
of this Agreement subject to the rules and ratjoihs of the plans drthis contract.” Id. at 12].
Article 15 further provides eligible bargaining unit employees

will participate in the Employee Medical and Employee Dental Plans generally

available to the employees of the Compasyof the date of this Agreement as

well as subsequent modifications to #aédans that might occur during the term

of this Agreement that also apply geaity to the employees of the Company.
[Id. at 13]. Under Article 15, the Company “agseto pay 80% of the premiums for the
Employee Medical and Dental Plaa$ well as “80% of any prenmiuincreases that occur during
the term of this Agreement.”ld.].

Article 30 of the CBA defines “grievance” &s dispute or conflict between the Company
and the Union as to the interpretation orleygpion of the terms of this Agreement.Td[ at 54].
Article 30 contains a four-step procedure for settling grievandes.at[54-57]. The first step,
Step A, must be initiated within 10 business days “of the date the incident araseat 54, 57].
The grievance procedure culminates in arbitratidren a dispute is notselved at the earlier
stages of the procedure.ld[ at 56]. “Only differences &ing between the Union and the
Company relating to interpretati or performance [of the CBAjhich . . . have gone through
the grievance procedure are arbitrabldd. &t 57].

The CBA also incorporates a 1997 letter of understanding governing successorship (the

“Successorship Letter”). The Successorship Lgitevides, in relevant pg that following any

“sale, merger, or joint venture” involvingehPonca City refinery, the successor company may



establish a new package of employee benéfitsbargaining unit employees, but must, upon
request, “negotiate with ¢hUnion in good faith regarding those benefitdd. &t 69]. Should an
agreement not be reached regarding thosefibgnéhe successor company may proceed with
implementation of the proposed benefit plans, #iedUnion will not have the right to strike.
[1d.].

The Current Dispute

On July 13, 2012, the Company informed thaddrvia letter that it would be changing
medical plan benefits for current employees aetirees effective January 1, 2013. [Doc. No.
20-1 (Decl. of Andrew Sona), at 1 i8; at Ex. A-2]. Pursuant t8tep A of the CBA grievance
procedure, on September 8, 2012, the Union regdds bargain over the announced changes.
[Id. at Ex. A-3]. In October 2012, the Company seefd the Union’s request, citing Article 15 of
the CBA and the Successorship Lettdd. §t Ex. A-4]. On November 12, 2012, the Union filed
written grievances in accordaneath Step B of the CBA grieance procedure, protesting the
announced health care changes for both current employees and refidees.Ek. A-5]. The
Union cited Articles 1, 3, and 15 of the CBas well as the Successorship Letteid.][ On
November 28, 2012, the Company denied thevgriees, labeled (1) R12-5 — Changes to
Employee Medical Plan and (2) R12-6 — Change Retiree Medical Plan (together, the
“Grievances”). [d. at Ex. A-6]. On December 4, 2012ethinion advanced the Grievances to
Step C of the grievance handling proceduréd. §t Ex. A-7]. On January 30, 2013, the
Company issued a “Step C” response, agairsiefuto bargain over Grievances R12-5 and R12-
6. [Id. at Ex. A-8].

On February 19, 2013, the Union advanced boidgvgnces to Step D, the final step of

the grievance procedure, lbgquesting arbitration. Id. at Ex. A-9]. On October 2, 2013, the



Company informed the Union itauld not arbitrate the Grievangem the ground they were not
arbitrable. [d. at Ex. A-11]. Regarding Grievancd R5, the Company stated it had no duty to
arbitrate because the CBA “delegated to the Company” authority to modify benefit plans, and
thus “[tjhe Company clearly did not agree to adidrdisputes arising frosuch modifications.”

[Id.]. The Company further statedat, because of the Union’s pgsactice of not seeking to
arbitrate the Company’s changes to the benefihgl “the Union has waived its right, to the
extent it ever had such right, to arbitrate @empany’s right to make such changes, or the
changes themselves.1d[]. The Company also denied thecBessorship Letter applied to either
Grievance, because the Company’s spin-off frédomocoPhillips was not a “sale, merger, or
joint venture.” [d.]. Regarding Grievance R12-6, the Company stated, “there is no agreement
to arbitrate any dispute over changes to [retlealth] benefits becaa there is no duty to
bargain over such benefits in the firshqe and, therefore, nothing to arbitratdd.][

The Union filed a Complaint in this Cduon February 24, 2014, seeking an order to
compel arbitration of Grievances R12-5 antF5 pursuant to 29 U.S.C. § 185. [Doc. No. 2].
Both parties moved for summary judgment davember 7, 2014. [Doc. Nos. 20, 21]. The
motions are fully briefed aneady for review by this Court.

DISCUSSION

As a general rule, summary judgment pm@priate where “th@leadings, depositions,
answers to interrogatories, and admissions on &igether with the affidavits, if any, show that
there is no genuine issue asaony material fact and thatéhmoving party is entitled to a
judgment as a matter of law.” Fed. R. Civ. P. 56(&h issue is genuinié the evidence is such
that “a reasonable jurgould return a verdictor the nonmoving party.” Anderson v. Liberty

Lobby, Inc, 477 U.S. 242, 248 (1986). A faistmaterial if it “might affect the outcome of the



suit under the governing law.1d. In making this determination, “[t]he evidence of the non-
movant is to be believed, amdl justifiable inferences ar® be drawn in his favor.1d. at 255.
Thus, the inquiry for this Court is “whetheretlevidence presents a sufficient disagreement to
require submission to a jury or whether it isos@-sided that one party must prevail as a matter
of law.” 1d. at 251-52.
l. Procedural Arbitrabil ity of the Grievances

The Court will first address the issue ofrdpedural arbitrability” raised in the
Company’s Motion for Summaryudgment. The Company arguthe Grievances are not
arbitrable because the Union failed to timehtiate the grievance procedure. The CBA
grievance procedure provides tBé&ep A grievance meeting shaleé scheduled to take place
within 10 business days of thedi® the incident arose.” [Dobdlo. 20-1, Ex. A-1, at 54, 57].
The CBA further provides only differences that “have gone through the grievance procedure are
arbitrable.” [d. at 57]. The Company seit$ letter announcing changes to the medical plans on
July 13, 2012, which, according to the Company, megua Step A request from the Union no
later than July 27, 2012. Because the Uniart #8 Step A request on September 8, 2012, the
Company asserts the Grievances have nohégthrough the grievaacprocedure” under the
CBA and are therefore not arbitrable. The d#dncounters that (1) th€ompany waived this
timeliness argument by processing the Grievaticasigh Steps B and C and (2) the “date the
incident arose” in Step A arguahiefers to the date the Conmmyés changes took effect, January
1, 2013, rather than the date the Companyrinéal the Union of the proposed changes.

Disputes over “whether the uxmused failure to follow [grievance procedure] avoids the
duty to arbitrate” are questions of procedurdlitaability, but such disptes “cannot ordinarily

be answered without considacet of the merits of the dpute which is presented for



arbitration.” John Wiley & Sons, Inc. v. LivingstoB76 U.S. 543, 557 (1964). Because the
court is prohibited from evaluating the meritstbeé grievance when arbitrability is at issue,
guestions of whether the padieomplied with the agreement’s procedural rules are generally
decided by the arbitrator, not the cousen. Warehouseman and Helpers Union Local 767 v.
Albertson’s Distribution, InG.331 F.3d 485, 487-88 (5th Cir. 2003). “Once it itedained . . .

that the parties are obligatedsobmit the subject matter of a plige to arbitration, ‘procedural’
guestions which grow out of the dispute and bwaits final disposition should be left to the
arbitrator.” John Wiley 376 U.S. at 557see Howsam v. Dean Witter Reynolds,,|I687 U.S.

79, 84 (2002) (“So, too, the presumption is thie arbitrator should decide allegation[s] of
waiver, delay, or a like defense arbitrability.”) (citation andjuotation marks omitted). While
the Company is correct that in rare instanasgcourt may decide an issue of procedural
arbitrability that would bar artration altogether, a court magade such an issue only “when
no rational mind could question that the parties intended for a procedural provision to preclude
arbitration and that the breach of pr@cedural requirement was cleaAlbertson’s 331 F.3d at

488 (citation omitted)see John Wiley376 U.S. at 557 (noting that procedural issues should
operate to bar arbitratiamly in “rare” cases).

Here, the parties disagree whether the Company effectively waived its timeliness
objection by processing the i@vances through Steps B af@ without asserting any such
objection. The record before tlmurt indicates the Company firmised the untimeliness issue
in detail in its Motion for Summary Judgmefited on November 7, 2014. The parties also
dispute whether the “date thecident arose” was intended to mean the date the Company
notified the Union of the benefilan changes (July 13, 2012) or the date the changes took effect

(January 1, 2013). Because a rational mind cooietlude the Company waived its untimeliness



argument and/or the Union complied with the CBA®cedural arbitrability rules, the Court
cannot preclude arbitratioon procedural groundsSeeDenhardt v. Trailways, In¢.767 F.2d
687, 690 (10th Cir. 1985) (concludipgocedural dispute as toropliance with ontractual time
limits was an arbitrator question when substance was arbitrable). Accordingly, arbitrability of
the Grievances rests on their substantive, not procedural arbitrability.
Il. Substantive Arbitrability of the Grievances

The Court next turns to the “substantive adtlity” of Grievances R12-5 and R12-6. It
is the court’'s duty to determine questions dbstantive arbitrability, écause “arbitration is a
matter of contract and a partynret be required to submit tobétration any dispute which he
has not agreed so to submitJnited Steelworkers of Am.Warrior & Gulf Navigation Cag.363
U.S. 574, 582 (1960) Warrior & Gulf’); see Denhardt767 F.2d at 690 (“The courts decide
this question [of substantive arbitrability] besauno one must arbitrate a dispute unless he has
so consented.”). However, “[ijn deciding whetliee parties have agreed to submit a particular
grievance to arbitration, a courtn®t to rule on the potential merits of the underlying claims.”
AT&T Techs. Inc. v. Commc’ns Workers of. AMT5 U.S. 643, 650 (1986)AT&T"); Commc’n
Workers of Am., AFL-CIO v. US West Dire8t7 F.2d 1475, 1479 (10th Cir. 1988) (“the
Supreme Court’s directive could not have beeramdr—it is not for the court to rule on the
potential merits even if thease appears frivolous.”).

A. Grievances R12-5 and R12-6 Fall Withirthe CBA’s Broad Definition of
“Grievance” and Are Not Expressly Excluded From Arbitration

When a collective bargaining agreement aorg an arbitration clause, there is a
presumption in favor of arbitrability. “An ordéo arbitrate the particular grievance should not
be denied unless it may be said with positasgsurance that the arbitration clause is not

susceptible of an intergtation that covers the assertedpdie. Doubts should be resolved in



favor of coverage.”Warrior & Gulf, 363 U.S. at 582-83ommc’'n Workers of Am. v. Avaya,
Inc., 693 F.3d 1295, 1300 (10th Cir. 2012). Once theupnesion in favor ofarbitrability is
triggered, it is difficult to overcome. Unless there is an exppegsision in the collective
bargaining agreement excluding a madar dispute from arbitrationhe dispute must be ordered
to arbitration unless there exists “the most ébut evidence of a purpose to exclude the claim
from arbitration.” Warrior & Gulf, 363 U.S. at 584-85.

The presumption is “particularly applicabl&/here, as here, the arbitration clause is
broad. AT&T, 475 U.S. at 650. A broad ckei“refer[s] all disputes &ing out of acontract to
arbitration.” Cummings v. FedEx Ground Package Sys., #@4 F.3d 1258, 1262 (10th Cir.
2005) (citation and quotation marks omitted). Hehe CBA refers any dispute or conflict to
arbitration when it concerns the interpretationapplication of the terms of the CBA and has
gone through the grievance prooeel [Doc. No. 20-1, Ex. A-1, &4, 57]. The Tenth Circuit
has previously held that this same arbitratiorglaage in this CBA was “broad” and thus subject
to the “most forceful evidence” requirement to exclude the claim from arbitrafiea.Local 5-
857 Paper, Allied-Industrial, Chemical and Energy Workers Int'l Union v. Conoco 320
F.3d 1123, 1124 n.1, 1126 (10th Cir. 2003).

In this case, the presumption applies@devances R12-5 and R12-6, because they
clearly fall within the CBA’s broad definition cd “grievance”—"a dispute or conflict between
the Company and the Union as to the intdgiren or application of the terms of this
Agreement”—and are not expressly excluded faotitration. [Doc. No. 20-1, Ex. A-1, at 54].
The Union alleges the Company violated &lgs 1, 3, and 15 of the CBA, as well as the

Successorship Lettér. [Id. at ex. A-5]. Specifically, théJnion first alleges the Company

! Article 1 “recognizes the Union as the sole and exclusipeesentative for the purpossscollective bargaining in
respect to rates of pay, wages, hours of employment and other conditions of employment as certified by &#he Nation
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violated Article 1 by changing ates of pay, wages . . . anchet conditions of employment”
without engaging in the requested collective bampg with the Union. [Doc. No. 21, at 9].
Second, the Union alleges the Company violatdactlerl5 by implementing health care benefits
that do not comply with Article 15.1d.]. Third, the Union allegethe Company violated the
Successorship Letter, incorpadtthrough Article 3, by impleméng new health care benefits
that are not “reasonably compalaln the aggregate” to the pieus benefits ad rejecting the
Union’s request to negotiate’er the announced change®pto implementation. Ifl.]. Each of
these claims is a “dispute or conflict betweenGoenpany and the Union as to the interpretation
or applicability of the terms of [the CBA]” th& subject to the CBA’grievance and arbitration
procedure.

Moreover, none of thalleged violations is expressly exempted from arbitration under the
CBA. The only rights that arexpressly excluded from arbitrah are those that originate under
Article 11 of the CBA, Management's Rightsydahealth care benefits do not fall among the
rights enumerated in Article 11. ¢@@. No. 20-1, Ex. A-1, at 10-11]ee Oil, Chemical and
Atomic Workers Int’'l Union Local 5-391, et al. v Conoco, el F. App’x 178, 181 (10th Cir.
2001) (CBA with identical grievance languageswaubject to the grievance and arbitration
process in [its] entirety, except for grieeas ‘originating’ under th Management's Rights
Clause.”). Accordingly, the presummti in favor of arbitration is triggered.

B. The Company Fails to Present the “MosForceful Evidence” of the Parties’
Intent to Exclude the Grievances from Arbitration

Because Grievances R12-5 and R12-6wfithin the CBA’'s broad definition of a

“grievance” and are not expressly exempted fesbitration, the burden falls on the Company to

Labor Relations Board in Case No. 16-RC-6182." ArtRlprovides the CBA is the “entire Agreement” between
the Union and the Company, including “all Agreements subsequently entered into by the parties during the term” of
the CBA “when reduced to writing and signed by authorized representatives of thargoeng the Union.”

9



present “most forceful evidence” tife parties’ intent to excludedbe disputes from arbitration.
Warrior & Gulf, 363 U.S. at 584-85. The Company faked to meet this burden.

1. The Extent of the Company’s Discretion Under the CBA to Modify
Health Care Benefits Falls Within the Arbitration Clause

First, the Company argues its decision nwodify the health care benefits without
bargaining is not subject to arbitration becausedacision to modify such benefit plans “has
been delegated to the Company under the CBEbc. No. 20-1, Ex. A-12]. The Company
relies on language in Acle 15, which states:

Eligible employees covered by the B&] will participate in the Employee

Medical and Employee Dental Plans getigravailable to the employees of the

Company as of the date phe CBA] as well asubsequent modifications to these

Plans that might occuduring the term of [the CBAfhat also apply generally to

employees of the Company.

[Doc. No. 21, Ex. A-1, at 13 (emphasis addedjhe Company assetise phrase “subsequent
modifications to these Plans that might ocagives it unfettered discretion to change employee
health care plans without bargaig. However, Article 15 d@enot expressly state that the
Company has such unilateral power. At best, dited phrase is ambiguowusth respect to the
Company’s authority. This phsa could just as easily beead to mean “subsequent
modifications” made after good faith negotimis between the Company and the Union.
Accordingly, this language in Article 15 does mesent “the most forceful evidence” of an
intent to exclude from arbitration disputes relai@anedical plan changes. This is precisely the
type of ambiguity in the CBA that the pia agreed to resolve via arbitration.

Moreover, other language #urticle 15 indicates the Comapy does not have unfettered
authority to modify the benefit plans. A 15 requires the Company “to pay 80% of the

premiums for the Employee Medical and DentarnPland “80% of any premium increases that

occur during the term of” the CBA[Doc. No. 20-1, Ex. A-1, at 13]Thus, eveif the Company

10



has some discretion to change the health cane, it cannot do so in a manner that results in
employees paying more than 20% of premiummore than 20% of any increase in premiums.
Grievance R12-5 appears to directly raise thsue, as the Union states “[i]t appears that the
[new] plan increases for the employee exceedrtbdical inflation rate and therefore exceed the
20% employee portion.” [Doc. No. 20-1, EA-5]. The Company asserts Article 15’s
percentage requirement is a “feerring” [Doc. No. 23, at 9], yehis language plainly imposes a
limitation on the Company’s allegedly unfetteredhawity to modify the health care plan. This
grievance clearly presents a dispute “as to therpnetation or application of the terms of” the
CBA, which requires arbitration.

The Court is also not persuaded that Mhedical and Dental Assistance Plan document
(the “Plan document”), rather than the CBA, goeedisputes related to Plan amendments. The
Plan document grants the Plan’s Administrasofe authority “to intepret the Plan,” “to
determine all questions of paipation, benefit eligibity and benefit amounts,” and “to review
and resolve any disputes or claims which mayearigder the Plan.” [Doc. No. 23-1, Ex. 1, at 2].
The Plan Administrator “shall have absolutsadéetion in carrying outis responsibilities,” and
his interpretations and resolutions are “bingdifinal and conclusive on all parties.ld[at 2-3].
The Plan document further indicates that ‘t@empany, acting through itBoard of Directors”
has authorized a delegate to femate, suspend, amend, or modife Plan . . . in whole or in
part at any time.” Ifl. at 5]. The Company argues that gn@sovisions demonstrate the parties’
intent to exclude questions concerning Planradngents from arbitratiopursuant to the CBA.

The Company correctly points ailiat other circuits have held a dispute is not arbitrable
when it concerns a challenge te throper administration of the bengfplan itself, rather than a

violation of a right under the iective bargaining agreemenSee, e.g., United Steelworkers of

11



Am., AFL-CIO-CLC v. Commonwealth Aluminum Cpi62 F.3d 447, 451 (6th Cir. 1998)
(benefit claims review procedure that was incogped into the collective bargaining agreement
showed the parties’ intent to excludenbt determinations from arbitration)nt’l Ass’n of
Machinists and Aerospace WorkerssDiNo. 10 v. Waukesha Engine Dii/7 F.3d 196, 198-99
(7th Cir. 1994) (incorporated hefits plan that provided for aalternative reiew procedure
indicated the parties did not imie to arbitrate disputes concerning the denial of benefi);
Chemical & Atomic Workers Uon v. Amoco Chemical Corb89 F.2d 162, 164 (5th Cir. 1979)
(same).

In contrast to the above cases, howeubis case does not inwa challenges to
interpretation or administration of the PlanRather, the Union alleges the Company’s
amendmentto the health care planolated its obligationsinder the CBA Notwithstanding the
powers granted to the Plan Administrator arel @mpany in the Plan document, the Company
has not offered any evidence showing that eitherPlan Administrator or the Company may
determine whether the Plan was lawfully acheh in accordance with the CBA. Indeed, the
Plan document does not accountlata the restrictionan Article 15 of the CBA, which states
the Medical and Dental Plans “shall be continued for the period of this Agreement” and requires
the Company to pay 80% of the premiums 808 of any premium increases for the Medical
and Dental Plan. [Doc. N&0-1, Ex. A-1, at 12]. The Corapy fails to explain how the
Company delegate’s authority to amend or terminate the Plan may be limited in any way by
Article 15. Accordingly, the Pladocument does not preclude adtiton of the issue of whether
changing the terms of the benefit planlates Article 15 of the CBASee Waukesha Engink7
F.3d at 198 n.1 (discussing earlier demisiwhere court found changes to tieems of the

company retirement plan violated clause in the parties’ collective bargaining agreement that “the

12



existing Retirement Plan as amended by this agreement will be maintained during the term of
this agreement”).

2. The Existence and Effect of PagPractices Is a Question for the
Arbitrator

Second, the Company argues “past practice” ipitshbargaining over future changes to
the health care plan. This question, howeveglss the type of quéen an arbitrator should
decide. Local No. 7 United Food and Commercial ik&rs Int’l Union v. King Soopers, Inc.
222 F.3d 1223, 1228 (10th Cir. 2000) (“thery nature of the arbitratsrrole in settling disputes
under a collective bargaining agreement is to emarauch practices” as past practice). Thus,
whether the Union “waived its ght” to arbitrate the Company’s ability to make unilateral
changes to the plans, or the changes themselves, is an arbitrator qu&steriReid Burton
Constr., Inc. v. Carpenters Dist. Council of Southern Coloyd&8b F.2d 598, 603 (10th Cir.
1976) (noting that broadly-wordeatbitration clauses require ataition of equitable defenses,
such as waiver, arising out of the processoiga grievance under a collective bargaining
agreement).

3. The Interpretation of the Successorship Letter Is a Question for the
Arbitrator

Third, the Company argues the Successorkbifer does not requirarbitration of the
Grievances because the spin-off of the Comgamy ConocoPhillips was not a “sale, merger,
or joint venture” as those terms are used inShecessorship Letter. [Doc. No. 20-1, Ex. A-12].
However, what exactly the parties meant by “saletger, or joint venture” is itself “a dispute or
conflict . . . as to the interpretation or applicatmf [the CBA],” and thus question that should
be submitted to the arbitratoiSee Carpenters Dist. Council Denver and Vicinity v. Brady

Corp.,, 513 F.2d 1, 2-4 (10th Cir. 1975) (holdingplite over the meaning of the ambiguous term
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“claimed” in the parties’ collective bargainingragment was “at the very heart of the present
dispute” and therefore arbitrable). Becausdicle 3 of the CBA incorporates subsequent
agreements, such as the Successorship Letteth@tGBA, a dispute ovehe interpretation of
the Successorship Letter is itself arbitrable. Accordingly, the interpretation of the terms “sale,”
“merger,” and “joint venture” under the Succesh@sLetter is a quesin for the arbitrator.
Moreover, the correct interpretati of how the “relief clause” ithe Successorship Letter applies
to the Company’s refusal to negotiate over propdssatefit changes is also a dispute “as to the
interpretation or application of the terms” of the CBA that is not expressly excluded from the
grievance and arbdtion procedure.
4, The Dispute Over Retiree Medical Benfits Is Subject to Arbitration

Fourth, Grievance R12-6 is also a dispuibjsct to arbitratiorunder the CBA. In its
letter refusing to arbitrate oveetiree health care benefits, tGempany stated ihad no duty to
arbitrate such a grievance “because there islutg to bargain over such benefits in the first
place.” [Doc. No. 20-1, Ex. A-11]. The Comamy’s position is incorrect, however, because
health care benefits that bargaining unit employees will reciee they retire are a proper
subject of bargaining.See Allied Chem. and Alkali Workeof Am., Local Union No. 1 v.
Pittsburgh Plate Glass Co404 U.S. 157, 180 (1971) (“To be suttee future retirement benefits
of active workers are part andrpal of their overall compensati and hence a well-established
statutory subject of bargaining.”)This issue at least creates anguable dispute as to whether
the Company violated Article 16f the CBA by refusing to bargain over its changes to the
retiree medical plan that affect current employeAsticle 15’s guarantee that the benefit plans

“shall be continued for the periaaf this Agreement” is implicated in the Company’s change to
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discontinue certain retiree medida@nefits for future retirees, which is an issue for the arbitrator
to address.

It does not appear the Comnmys proposed changes to thdinee medical plan affect
current retiree$. However, to the exterthe Company’s changes et current retirees, the
parties still are required to attaite over whether suaietiree benefits are guaranteed under the
CBA. See Exelon Generation Co., LLC v. Local Ib5) Bhd. Of Elec. Workers, AFL-CI(40
F.3d 640, 645-47 (7th Cir. 2008) (holding a grievaregarding retiree health care benefits was
arbitrable, where the collective bargaining agreeincreated a right toetiree health care
benefits and did not limit artvable grievances to thogevolving current employeesgleveland
Elec. llluminating Co. v. Utilityworkers Union of Am., Local 27840 F.3d 809, 816 (6th Cir.
2006) (“We find that the presumption of arbitrabilégplies to disputes oveetirees’ benefits if
the parties have contracted fockwbenefits in their collective bgaining agreement and if there
is nothing in the agreement that specifically agels the dispute from attation.”). Moreover,
the Company has stated, “[t]he retiree medical pdamot a separate medical plan, but a part of
the Employee Medical Plan” anthat under Article 15, the Union explicitly agreed to any
modifications the Company made to the retineedical plan, as long as such changes were
generally applicable to all Corapy employees. [Doc. No. 20-1, £XA-6, A-8]. This disputed
position also concerns the interpretation of the CBIIch is properly submitted to an arbitrator.

Finally, for the reasons discussed above,aglicability of the Successorship Letter to
Grievance R12-6 is also a question of intergiretaof the CBA that must be submitted to the

arbitrator.

*kk

2 The Company’s changes to the agguieements for the Retiree Medical Pliifiect only (1) employees who have
not reached the age of 45 as of December 31, 2012, pndwZemployees joining Phillil@6 on or after January 1,
2013. [Doc. No. 20-1, Ex. A-2].
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The Court’s role is to determine whethee tGrievances fall within the scope of the
arbitration clause. In lighof the presumption of arbitrdity, the Court cannot say with
“positive assurance that the arbitration clauseoissusceptible of an interpretation that covers
the asserted disputeAT&T, 475 U.S. at 650. Because doubts are resolved in favor of coverage,
the Court finds Grievances R12-5daR12-6 must go to the arbitratbr.

C. ERISA Does Not Preclude Arbitration of the Grievances

The Company separately argues that sug must be brought under the Employee
Retirement Income Security Act (“ERISA”), 29 U.S.C. § 1@@Xkeq. This argument also fails.
This action is a classic suit to compel iiddion under a collective bargaining agreement
governed by Section 301 of the Labor Mgement Relations Act (“LMRA”), and ERISA
explicitly states itdoes not preempt other federal laws. 1 2%.C. § 1144(d) (“Nothing in this
subchapter shall be construed to alter, amendjfyonvalidate, impairpr supersede any law of
the United States . . . or any rule or regulaigsued under any such law.”). In support of its
position that ERISA governs thdispute, the Company citéiited Steelworkers of America,
AFL-CIO, CLC v. United Eng’g, Inc52 F.3d 1386, 1394 (6th Cir. 1995), which held that suits
under Section 301 of the LMRA tecover nonguaranteed penshmmefits from employers are
precluded by ERISA. However, the Sixth Circuit later limitémited Engineerindo its narrow
holding, recognizing that “[c]laisrinvolving rights created by bective bargainig agreement

are governed by the Labor Management Relatiset and are not superseded by ERISAdcal

® The Court agrees with the Company that Article 1 does provide an independent basis for an arbitrable
grievance here, as the Tenth Circuit has previously ruled Article 1 “does not require . . . that anpmptpicube
subject to collective bargaining.United Steel, Paper and Forestry, Rubber, Mfg., Energy Allied Indus. and Serv.
Workers Int'l Union and its Local 13-857 v. ConocoPhillips @20 F. App'x 82, 833 (10th Cir. 2011). Because
the Court finds the Grievances to be arbitrable on other grounds, however, a lengthier analysitecf Artihot
necessary to the Court’s holding.
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No. 1654, Int'| Bhd. Of Elec. Workers, AFL-CIOL.G. Philips Display Components Cd37 F.
App’x 776, 778 (6th Cir. 2005). Therefore ERIS0es not preempt the Union’s action here.

CONCLUSION

For the reasons outlined above, the Court caled that Plaintiffs’ claim prevails as a
matter of law. Accordingly, Plaintiffs’ M@on for Summary Judgment [Doc. No. 21] is
GRANTED and Defendant’'s Motion for Sumary Judgment [Doc. No. 20] BENIED. The
parties shall submit Grievance R12-5 and Grievance R12-6 to arbitration in accordance with

Article 30 of the CBA.

Ulpited States District Judue
MNorthern District of Oklalioma
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