IN THE UNI TED STATES DI STRI CT COURT FOR
THE EASTERN DI STRI CT OF PENNSYLVANI A
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|
|
|
V. | NO. 97- 6556
|
BELL ATLANTI C CORPORATI ON and |
CELLCO PARTNERSHI P d/ b/ a |
BELL ATLANTI C MOBI LE |

VEMORANDUM

Br oderi ck, J. August 18, 1998

In this action brought by Plaintiffs Janes McHenry and R
Janes Matyas on behalf of a putative class and subcl ass of
enpl oyees and forner enpl oyees of Defendants Bell Atlantic
Corporation (“Bell Atlantic”) and Cell Co Partnership d/b/a Bel
Atlantic Mobile (“BA Mbile”) (collectively “Defendants”),
Plaintiffs nmake clains of breach of fiduciary duties under
sections 404 and 502 of ERISA, 29 U S.C. 88 1104 and 1132(a)
(Counts One and Three), as well as a federal comon | aw cl ai m of
equi tabl e estoppel (Count Two). Presently before the Court is
Plaintiffs’ notion for class certification pursuant to
Fed. R Cv.P. 23. Defendants oppose Plaintiffs’ notion. For the
foll owi ng reasons, the Court will certify the foll ow ng class as
to Counts One and Two:

Al'l enpl oyees of Bell Atlantic Mbile who were fornerly

enpl oyed by Bell Atlantic Corporation and to whom
representations were made by the managenent of Bel
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Atl antic Corporation, acting in its own nane and

t hrough the managenent of its wholly-owned subsidiary,
Bell Atlantic Mbile, that the enpl oyees’ pension
benefits would remain the sanme if they transferred
their enploynent to Bell Atlantic Mbile.

The Court will also certify the follow ng subclass as to Count
Thr ee:

Al nmenbers of the Plaintiff class who were

participants in the Bell Atlantic Savings Plan for

Sal ari ed Enpl oyees or the BANM Savi ngs and Profit

Sharing Plan between Septenber 30, 1995 and Decenber
31, 1995.

Plaintiffs bear the burden of proving that this action

satisfies all of the certification requirements of Rule 23.

Ceorgine v. Anthem Prod., Inc., 83 F.3d 610, 624 (3rd Cr. 1996),

aff’d sub. nom Anthem Prods. v. Wndsor, 117 S. C. 2231 (1997).

The record upon which Plaintiffs nove for class certification can
be summari zed as follows: Plaintiffs allege that in 1984, Bel

Atl antic created a new subsidiary, Bell Atlantic Mbile Systens
(“BA Mobile”), in order to develop the new field of

nobi | e/ cel lul ar/wi rel ess comuni cations. Plaintiffs allege that
Bell Atlantic actively recruited veteran enpl oyees of the old
“Wre-line” business to accept enploynent with the new “wrel ess”
subsidiary. Plaintiffs allege that these veteran enpl oyees were
participating in a pension plan at Bell Atlantic under which they
were accruing substantial benefits on account of their years of

service and salary histories, and they were concerned about the
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i npact a nove to BA Mobile would have on their pension benefits.
Plaintiffs allege that the managenent of Bell Atlantic and BA
Mobi | e understood that continuity of pension plan benefits was a
material consideration for Bell Atlantic enpl oyees considering
enpl oynent with the wireless conpany. Plaintiffs allege in their
Conpl ai nt that “the managenent of Bell Atlantic, acting in its
own nanme and t hrough the managenent of its wholly-owned
subsi di ary, BA Mbile, engaged in a continuing course of conduct
and schene to represent to plaintiffs and the nenbers of the

Cl ass, as enpl oyees who were considering transfer of enpl oynent
to the nobile conpany, that their pension benefits at BA Mbile
woul d be the sane as or equivalent to the pension benefits they
woul d receive if they had remai ned enpl oyees of the wire-1line
business at Bell Atlantic.” Plaintiffs further allege that these
representations “were published by Bell Atlantic and BA Mbile

t hrough substantially uniformoral statenents and presentations
to plaintiffs and the O ass by top executives, hiring managers
and human resources representatives.”

Both of the named Plaintiffs testified in their depositions
that BA Mobile hiring managers actively recruited themto | eave
Bell Atlantic and accept enploynent at BA Mobile, and that when
Plaintiffs asked about the inpact such a nove would have on their
pensi ons, they were assured that their pension benefits would not

be adversely affected. 1In the case of M. Mtyas, the hiring



manager who recruited himtold M. Matyas that his pension woul d
not be hurt, but that it mght get better. The assurances M.
McHenry received by the hiring manager who recruited himwere
confirmed at his orientation on his first day at BA Mbile by a
human resources representative who once again assured hi mthat
hi s pension benefits would remain the sane as they had been at
Bell Atlantic. |In addition, in their depositions M. Mityas and
M. MHenry identified numerous BA Mbil e enpl oyees whom t hey
personal ly knew had transferred fromBell Atlantic after
recei vi ng assurances of pension parity.

As Plaintiffs point out in their Conplaint, effective July
1, 1995, Defendant Bell Atlantic entered into a joint venture and
partnership with NYNEX Corporation, called “CellCo,” to jointly
operate their cellular business. Plaintiffs allege that well
before the creation of the new entity, Defendants were seriously
considering significant changes in both the Bell Atlantic and BA
Mobi | e pensi on plans, which changes woul d cause the fornmer Bel
Atl antic enpl oyees substantial reductions in their pension
benefits as conpared to the parallel plan they had previously
participated in at Bell Atlantic. However, Plaintiffs allege
t hat Defendants conceal ed these plans and did not warn either
Bel | Atlantic enpl oyees considering enploynent with BA Mbile, or
the former Bell Atlantic enployees who had al ready noved over to

BA Mobi | e.



Shortly after the creation of Cell Co, Plaintiffs allege that
the former wire-line enployees |ost the opportunity to return to
enpl oynent with Bell Atlantic and to resune participation in the
Bell Atlantic pension plan. It was at roughly that tine,
Plaintiffs allege, that the managenents of Bell Atlantic and BA
Mobi |l e effected significant reductions in the pension plan
benefits for Plaintiffs and nenbers of the class. An internal BA
Mobile E-mail sent by Robert Scott, Vice President for the
Nort heast region to Jeanne Kappel, the Vice President of Human
Resour ces, describes the wi de-spread feeling of disaffection
anong BA Mobil e enpl oyees, and in particular anong those who had
transferred fromBell Atlantic, after these changes were
effected: “They feel that their distributions are out of bal ance
with the distributions given to their peers at Bell Atlantic.
Quite frankly, these people probably woul d have opted to stay at
their previous Bell Atlantic assignnents had they known that
their long-termfinances would be affected.”

According to the Plaintiffs’ allegations, in response to
wani ng noral e anong BA Mobil e enpl oyees regardi ng their pensions,
t he conpany schedul ed several group neetings with senior
enpl oyees to address their concerns. Plaintiff MHenry, who
attended two such neetings, testified in his deposition that the
attendees voiced their perception that they had been prom sed

pensi on parity when they were recruited to the nobil e business.



M. MHenry further testified that in response to these
assertions, Jeanne Kappel, BA Mbile’'s Vice President for Human
Resour ces, acknow edged “that’s what we’ve been telling people
for years.”

Plaintiffs bring three counts against Bell Atlantic and BA
Mobile. Count One all eges that Defendants were acting as
adm nistrators of the pension plan in making representations of
pension parity to enpl oyees considering a nove to BA Mbile, and
thus were fiduciaries whose conduct was governed by the fiduciary
duties of Section 404(a) of ERISA, 29 U S C. § 1104(a).
Plaintiffs claimthat Defendants breached their fiduciary duty to
accurately and truthfully describe the benefits that enpl oyees
will receive and to disclose all material information about those
benefits. Count Two alleges that Defendants are estopped from
acting in a manner contrary to their representations of benefits
parity. Count Three alleges that Defendants violated their
fiduciary duty under section 404(a) of ERISA 29 U S. C 8§ 1104(a)
in connection with the transfer of the savings plan account
bal ances for BA Mdbile enpl oyees to the new savings plan
established after the creation of the joint venture Cell Co.
Plaintiffs allege that the transfer of the account bal ances did
not occur in a prudent manner, and as a result the savings plan
partici pants were deprived of substantial investnment earnings on

their retirenment savings accounts. Plaintiffs seek declaratory



relief establishing that Defendants’ conduct viol ated ERI SA, as
well as injunctive relief in the formof restoration of

retirenment and savings plan benefits.

In determning a notion for class certification, the Court
does not examne the nerits of the plaintiffs’ underlying clains.

Eisen v. Carlisle & Jacquelin, 417 U S. 156, 177-78, 94 S. C.

2140, 40 L.Ed.2d 732 (1997). Federal Rule of Cvil Procedure
23(a) establishes four prerequisites to a class action: (1) the
cl ass nust be so nunerous that joinder of all nenbers is

i npracticable; (2) there nust be questions of |aw or fact conmon
to the class; (3) the clains of the representative parties nust
be typical of the clains of the class; and (4) the representative
parties nust fairly and adequately protect the interests of the
class. Fed.R Cv.P. 23(a). |In order to establish that class
certification is proper, Plaintiffs nust establish that all four

requisites of Rule 23(a) are net. Baby Neal for and by Kanter v.

Casey, 43 F.3d 48, 55 (3rd Cir. 1994). In addition, a putative
class nust conply with one of the parts of Rule 23(b). [d. at
55- 56.

The first requirenent of Rule 23(a) is that the class be so
numer ous that joinder of the class would be inpracticable.

However, i npracticabl e does not nmean ‘inpossible.” The

representatives of the proposed class need only show that it is



extremely difficult or inconvenient to join all nmenbers of the

class.” Wight, MIller & Kane, Federal Practice and Procedure:

Cvil 2d 8 1762 at 159. Furthernore, the Third G rcuit has
noted that the nunerosity requirenent should not be rigorously
applied in cases where injunctive relief is requested. Wiss v.

York Hospital, 745 F.2d 786, 808 (3rd Cr. 1984).

Plaintiffs contend that the proposed class contains at |east
250 nenbers of fornmer Bell Atlantic enpl oyees who noved to BA
Mobil e and who were entitled to pension plan benefits, and that
the participants are geographically dispersed in nunerous states,
particularly those who are no | onger enployed by Defendants.
Courts have consistently found that the nunerosity requirenent is
satisfied by classes simlar to or smaller in size than the cl ass
for which certification is sought here. Wight, MIller & Kane,

Federal Practice and Procedure: Gvil 2d § 1762 at 177-179

(collecting cases where joinder found inpracticable when there
were 200 or fewer nenbers.) The Court is satisfied that the
first prong of Rule 23(a) is satisfied.

Rul e 23(a) next requires that there be issues of |aw or fact
comon to the class as a whole. “The commonal ity requirenent
Wll be satisfied if the naned plaintiffs share at | east one
guestion of fact or law with the grievances of the prospective

class.” Baby Neal for and by Kanter v. Casey, 43 F.3d at 56.

Thus, the Third Crcuit has noted, the commonality requirenent is



“easily net.” 1d. Factual differences nay exist anong
plaintiffs because they do not need to share identical clains.
Id.

Under this standard, it is clear that the Plaintiffs and
cl ass nenbers share comon issues of fact and | aw as to each of
the three counts alleged in Plaintiffs’ Conplaint, including
whet her Defendants engaged in a course of conduct to m srepresent
the pension-rel ated benefits class nenbers would receive while
enpl oyed by BA Mbile, and whether Defendants’ all eged
m srepresentations were a breach of their fiduciary duties under
ERI SA. Likewise, Plaintiffs and the subclass (of which both
named Plaintiffs are nenbers) share comon issues i ncl uding
whet her Defendants acted i nprudently and in breach of their
fiduciary duties in transferring account bal ances fromthe Bel
Atlantic savings plan to the Bell Atlantic Mbile savings plan.
Thus, the Court finds that the second prong of Rule 23(a) is
satisfied.

Next, Rule 23(a) requires that the Plaintiffs’ clains are
typi cal of those of the proposed class nenbers. |n Baby Neal,
the Third Grcuit noted that “cases challenging the sanme unl awf ul
conduct which affects both the nanmed plaintiffs and the putative
class usually satisfy the typicality requirenment irrespective of
the varying fact patterns underlying the individual clains ...

Actions requesting declaratory and injunctive relief to remedy



conduct directed at the class clearly fit this nold.” Baby Neal,
43 F.3d at 58. Plaintiffs and their proposed class nenbers al
chal | enge the sane unl awful conduct, that is Defendants’ all eged
course of conduct in msrepresenting benefits parity to enpl oyees
of Bell Atlantic in order to induce those enpl oyees to accept
enpl oynent with BA Mobile. Furthernore, this alleged comon
course of conduct affected both Plaintiffs and the class nenbers
in the same way in that it ultimately resulted in a reduction of
the pension benefits of both Plaintiffs and the class nenbers.

Li kewi se, Plaintiffs and their proposed subclass nenbers al
chal | enge the sane unl awful conduct, nanely Defendants’ all eged

i nprudent managenent of savings plan accounts in violation of
their fiduciary duties under ERISA and as a result Plaintiffs
and t he subcl ass nenbers ali ke were allegedly deprived of
substantial investnent earnings on their retirenment savings
accounts. Therefore, the representative Plaintiffs are typical
of the class and the Court finds that the third prong of Rule
23(a) is satisfied.

Def endants contend that Plaintiffs’ clainms of breach of
fiduciary duties and equitable estoppel involve el enents of
reliance and that as a result, individual issues preclude a
finding of typicality. Detrinmental reliance is an el enent of the

federal conmon | aw claimof equitable estoppel. Curcio v. John

Hancock Mut. Life, 33 F.3d 226, 237 (3rd Cr. 1994). Numerous
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courts have held that “[Db]ecause of their focus on individualized
proof, estoppel clains are typically inappropriate for class

treatnment.” Spraque v. General Mtors Corporation, 133 F.3d 388,

398 (6th Gr. 1998)(citing Jensen v. SIPCO Inc., 38 F.3d 945,

953 (8th Gr. 1994) (estoppel “nust be applied wth factual
precision and therefore is not a suitable basis for class-w de

relief”); Peachin v. Aetna Life |Insurance Conpany, 1996 W. 22968,

*5 (NND.Ill.) (“estoppel theory raises issues that are individual
in nature and threaten to overshadow t he commobn questions”);

Diehl v. Twin Disc, Inc., 1995 W 330637, *7 (N.D.I1l1.)(reliance

el ement of estoppel claimprecludes finding of typicality under
Rule 23(a)(3)).

This Court is of the opinion that the above cases upon which
Defendants rely are distinguishable on the basis of the
Plaintiffs factual allegations. The Sixth Crcuit noted that
the Plaintiffs in Sprague had made a “w de variety of
representations,” and that “there nust have been variations in
the early retirees’ subjective understandi ngs of the
representations and in their reliance on them” Spragque, 133
F.3d at 398. In this case, on the other hand, Plaintiffs allege
that precisely the sane representation was nmade -- that pension
benefits would remain the sanme -- to all of the enployees who
transferred their enploynment fromBell Atlantic to BA Mbile.

| ndeed, a hi gh-ranki ng executive has conceded that the enpl oyees
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who transferred woul d have remained at Bell Atlantic had they
known their pension benefits would be adversely affected. Thus,
unli ke in Sprague, the reliance elenment of the equitable estoppel
claims does not render Plaintiffs’ and class nenbers’ clains

atypical. See Bunnion v. Consolidated Rail Corp., 1998 W

372644, *12 (E.D.Pa.)(certifying class as to equitable estoppel
claim finding “no conflict or potential for conflict between the
representative plaintiffs and the proposed class.”)

More significantly however, as the United States Suprene
Court has noted, “the class-action device saves the resources of
both the courts and the parties by permtting an issue
potentially affecting every [class nenber] to be litigated in an

econom cal fashion under Rule 23.” General Tel ephone Co. of the

Sout hwest v. Fal con, 457 U.S. 147, 155, 102 S. C. 2364, 2369

(1982) (quoting Califano v. Yamasaki, 442 U. S. 682, 701, 99 S. Ct.

2545, 2557(1979)). Refusing to certify a class as to the

equi tabl e estoppel claimwould potentially unleash 250 separate
equi t abl e estoppel clains upon the courts and the parties, which
can hardly be said to pronote the efficient adm nistration of
justice as envisioned by Rule 23. Furthernore, because
Plaintiffs in this case are requesting class-wi de injunctive
relief, the Court may not ultimately need to concern itself with
guestions of individual reliance on the part of each and every

class nmenber. Therefore, the Court is satisfied that reliance is
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not an issue which precludes a finding of typicality as to the
equi tabl e estoppel clains.

As to the contention of Defendants that a breach of
fiduciary duty claiminvolving m srepresentati ons requires
reliance, the Third Circuit has not identified reliance as an
el ement of that claim Rather, the elenents of that claimare
“proof of fiduciary status, m srepresentation, conpany know edge
of the confusion and resulting harmto the enployees.” In re

Uni sys Corp. Retiree Medical Benefit “ERISA” Litig., 57 F.3d

1255, 1265 (3rd Gr. 1995), cert. denied, 517 U S. 1103 (1996).

Li kewi se, in Fischer v. Philadel phia Electric Conpany, the Third

Circuit noted that an ERI SA plan adm nistrator has a “duty of
truthful ness,” and the focus in determning a breach of this duty
is “the materiality of a plan adm nistrator’s

m srepresentations.” 96 F.3d 1533, 1538 (3rd Cir. 1996) (“Fi scher
I17). Materiality is a “m xed question of |aw and fact,
ultimately turning on whether ‘there is a substantial |ikelihood
that [the m srepresentation] would m sl ead a reasonabl e enpl oyee
i n maki ng an adequately infornmed decision...”” 1d. (quoting

Fi scher v. Phil adel phia Elec. Co., 994 F.2d 130, 135

(1993) (“Fischer 1”). See also Bunnion v. CONRAIL, 1998 W

372644, *27 (E.D.Pa.)(“the focus on a breach of fiduciary duty
clai m[under ERISA] is the conduct of the defendants, not the

plaintiffs”); In re Unisys Corporation Retiree Medical Benefits
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ERISA Litigation, 957 F. Supp. 628, 633 (E.D.Pa. 1997)(reliance

not one of four elenents of breach of fiduciary duty clains
i nvol ving m srepresentations). Therefore, the Court is satisfied
that reliance is not an issue which precludes a finding of
typicality as to the claimof breach of fiduciary duty invol ving
m srepresent ati ons.

Def endants further contend that Plaintiffs have failed to
establish a sufficient record of “uniformoral statenents”
m srepresenting benefits parity to the nanmed Plaintiffs and the
cl ass nenbers alike, and that as a result Plaintiffs have failed
to carry their burden of proving typicality with respect to the
breach of fiduciary duty and equitable estoppel clains brought in
Counts One and Two. The Court is satisfied that the record
supports the Court’s finding. Plaintiffs point to nunerous
i ndividuals who all claimthat the hiring nmanagers who recruited
t hem gave assurances of benefits parity before they noved from
Bell Atlantic to BA Mdbile. Furthernore, a high ranking
executive at BA Mobile concedes in an E-mail wdely circul ated
anong top executives that forner Bell Atlantic enployees would
not have accepted enploynent with BA Mbile had they know about
the ultimate reduction in their pension benefits. Finally,
according to Plaintiff MHenry, BA Mbile s Vice President for
Human Resources acknow edged that it had been the conpany’s

“policy for years” to assure prospective enpl oyees coming from
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Bell Atlantic that their pensions would be unaffected by a nove
to BA Mobile. \Wiere “plaintiffs’ evidence appears to follow a

pattern, and the people they claimnmade the representations are
| argely the sanme people,” oral communications, even if they are
not uniformy comunicated to all class nenbers, do not preclude

a finding of typicality. Bittinger v. Techunseh Products Co.,

123 F. 3d 877, 884 (6th Cr. 1997). The Court is satisfied that
this record supports a finding of typicality.

Finally, Rule 23(a) requires Plaintiffs to show that they
will fairly and adequately represent the interests of the class
menbers. The Third Grcuit has held that “[t] he adequacy of
representation inquiry has two conponents intended to assure that
the absentees' interests are fully pursued: it considers whether
the named plaintiffs' interests are sufficiently aligned with the
absentees', and it tests the qualifications of the counsel to

represent the class.” In re General Mdtors Corporation Pick-up

Truck Fuel Tank Products Liability Litigation, 55 F.3d 768, 800

(3rd Gr. 1995); Weiss v. York Hospital, 745 F.2d at 811. It is

uncontested that Plaintiffs’ attorneys are qualified and
experienced in enployee benefits class actions. |In addition, the
Court finds that there are no conflicts of interest between the
Plaintiffs and the putative class nenbers. Indeed, the clains
Plaintiffs assert on their own behalf are the sane as those they

assert on behalf of the class nenbers, and the relief they seek,
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if granted, will benefit both Plaintiffs and class nenbers.
Therefore, the Court finds that the final prong of Rule 23(a) is
satisfied and that the Defendants’ objection to the adequacy of

representation requirenent is without nerit.

In addition to satisfying Rule 23(a), Plaintiffs nust show
that one of the subsections of Rule 23(b) is net. In this case,
Plaintiffs allege that class certification is proper under Rule
23(b) (1) (B), 23(b)(2), and 23(b)(3). The Court finds that
certification is proper under Rule 23(b)(2).

Rul e 23(b)(2) provides that an action nmay be nmaintained as a
class action if “the party opposing the class has acted or
refused to act on grounds generally applicable to the class,

t hereby nmaki ng appropriate final injunctive relief or
correspondi ng declaratory relief with respect to the class as a
whole.” Fed.R Cv.P. 23(b)(2). The Third Grcuit has held that
“this requirenent is alnost automatically satisfied in actions
primarily seeking injunctive relief.” Baby Neal, 43 F.3d at 58,

59 (citing Weiss v. York Hospital, 745 F.2d at 811). The Third

Circuit noted that what is inportant under Rule 23(b)(2) is that
the relief sought by the nanmed plaintiffs should benefit the
entire class. 1d. at 59.

There is no doubt that the requirenents of Rule 23(b)(2) are

satisfied in this case. The proposed class and subcl ass of
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Plaintiffs allege that the Defendants engaged in a common course
of uniform m srepresentations affecting the entire class, and
that the Defendants engaged in inprudent transfers of savings
account bal ances affecting all nenbers of the subclass.
Plaintiffs seek declaratory and injunctive relief on behalf of
the entire class, and such relief, if granted, will benefit the
entire class. Therefore, the Court finds that the Rule 23(b)

requi renent for class certification is satisfied.

Finally, Defendants claimthat Plaintiffs’ notion for class
certification should be denied because Plaintiffs did not file
the notion within ninety days of filing their class action
conplaint as required by Local Rule of Gvil Procedure 23.1(c).
Local Rule 23.1(c) provides that

[Within ninety (90) days after the filing of a

conplaint in a class action, unless this period is

ext ended on notion for good cause appearing, the

plaintiff shall nove for a determ nation under

subdivision (c)(1) of Fed. R Cv.P. 23, as to whether

the case is to be maintained as a class action.

Def endants are correct that Plaintiff’s notion for class
certification was not filed in strict conpliance with this Local
Rul e. However, nunerous courts have held that failure to conply

with the Local Rule in and of itself does not constitute grounds

for denying a notion to certify a class action. Mith v. Dechert,

Price & Rhoads, 70 F.R D. 602, 606 (E.D.Pa. 1976); Pabon v.

Mcl nt osh, 546 F. Supp. 1328, 1331-32 (E.D.Pa. 1982); Robert Al an
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| nsurance Agency v. Grard Bank, 107 F.R D. 271, 274 (E. D. Pa

1985). Having found that the other prerequisites to class
certification are net, this Court wll not deny Plaintiffs’
nmotion solely on the basis that it is untinely under the Local

Rul es.

The Court finds that class certification is proper and
therefore the Plaintiffs’ notion will be granted in that the
Court wll certify a class as to Counts One and Two conpri sing
all enpl oyees of Bell Atlantic Mbile who were fornerly enpl oyed
by Bell Atlantic Corporation and to whom representati ons were
made by the managenent of Bell Atlantic Corporation, acting in
its own nane and through the managenent of its wholly-owned
subsidiary, Bell Atlantic Mbile, that the enpl oyees’ pension
benefits would remain the sane if they transferred their
enpl oynent to Bell Atlantic Mobile. The Court will also certify
a subclass as to Count Three conprising all nenbers of the
Plaintiff class who were participants in the Bell Atlantic
Savings Plan for Sal ari ed Enpl oyees or the BANM Savi ngs and
Profit Sharing Plan between Septenber 30, 1995 and Decenber 31,
1995.

An appropriate Order foll ows.
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IN THE UNI TED STATES DI STRI CT COURT FOR
THE EASTERN DI STRI CT OF PENNSYLVANI A

JAMES MCHENRY and
R JAMES MATYAS

CVIL ACTI ON

V. NO. 97- 6556
BELL ATLANTI C CORPCRATI ON and
CELLCO PARTNERSHI P d/ b/ a

BELL ATLANTI C MOBI LE

ORDER

AND NOW this 18th day of August, 1998; Plaintiffs Janes F.
McHenry and R Janmes Matyas having filed a notion for class
certification; the Defendants Bell Atlantic Corporation and
Cell Co Partnership d/b/a Bell Atlantic Mbile having opposed the
notion; for the reasons set forth in a Menorandum i ssued on this
dat e;

| T IS ORDERED: The notion of Plaintiffs Janes F. McHenry and
R James Matyas for class certification is GRANTED,

| T IS FURTHER ORDERED: The following class is certified:

Al l enpl oyees of Bell Atlantic Mbile who were fornerly enpl oyed
by Bell Atlantic Corporation and to whom representati ons were
made by the managenent of Bell Atlantic Corporation, acting in
its own name and through the managenent of its wholly-owned
subsidiary, Bell Atlantic Mbile, that the enpl oyees’ pension

benefits would remain the same if they transferred their
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enpl oynment to Bell Atlantic Mbile;

| T 1S FURTHER ORDERED: The follow ng sub-class is certified:
Al nmenbers of the Plaintiff class who were participants in the
Bell Atlantic Savings Plan for Sal ari ed Enpl oyees or the BANM
Savings and Profit Sharing Plan between Septenber 30, 1995 and
Decenber 31, 1995;

| T IS FURTHER ORDERED: The Court reserves the right to alter
or anend the definition of the class, the subclass, or to certify
addi tional subclasses at any tine before the decision on the

merits.

RAYMOND J. BRCDERI CK, J.
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