
IN THE UNITED STATES DISTRICT COURT 
FOR THE EASTERN DISTRICT OF PENNSYLVANIA

JEAN ANN EDWARDS : CIVIL ACTION
: No. 98-6039

v. :
:

CONTINENTAL AIRLINES and :
CIGNA GROUP INSURANCE :

M E M O R A N D U M  AND  O R D E R

Plaintiff Jean Ann Edwards brings this action against Continental Airlines

(“Continental”) and CIGNA Group Insurance (“CIGNA”) alleging that she was wrongfully

denied benefits due her under a Long Term Disability (LTD) Plan.  Continental, plaintiff’s

employer, offered the Plan to its employees as a part of their benefits package.  CIGNA, which

underwrote the Plan, denied plaintiff benefits on grounds that she was not totally disabled. 

Plaintiff asserts claims against both defendants for breach of contract under state law (Count I)

and for wrongful denial of benefits pursuant to § 502(a)(1)(B) of the Employee Retirement

Income Security Act of 1974 (ERISA), 29 U.S.C. § 1132(a)(1)(B) (Count II).  

Continental moves to dismiss both claims against it for failure to state a claim upon

which relief can be granted.  Fed. R. Civ. Proc. 12(b)(6).  In considering defendants’ Rule

12(b)(6) motion, I accept as true the well-pleaded factual allegations in the complaint and

construe them in the light most favorable to plaintiff.  I may grant the motion only if I determine

that plaintiff may not prevail under any set of facts that may be proven consistent with her

allegations.  Hishon v. King & Spalding, 467 U.S. 69, 73 (1984); Jordan v. Fox, Rothchild,

O’Brien & Frankel, 20 F.3d 1250, 1261 (3d Cir. 1994).



1  Section § 502(a)(1)(B) provides a civil cause of action for a participant or beneficiary of an
ERISA plan to recover benefits due her under the terms of a plan, to enforce her rights under the plan, or
to clarify her rights to future benefits under the terms of the plan. 29 U.S.C. § 1132(a)(1)(B).

2  While CIGNA has not joined Continental’s motion to dismiss Count I, plaintiff’s breach of
contract claim is clearly pre-empted by ERISA as to both defendants and I will therefore dismiss Count I
in its entirety.
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I.

Continental moves to dismiss plaintiff’s breach of contract claim (Count I) on grounds

that it is pre-empted by ERISA.   According to well-settled law, the exclusive remedy for a denial

of benefits allegedly due under the terms of an ERISA plan is an action pursuant § 502(a)(1)(B)

of ERISA, 29 U.S.C. § 1132(a)(1)(B),1 and any state law claims based on the same cause of

action are preempted by § 514(a), 29 U.S.C. § 1144(a).  Pilot Life Ins. Co. v. Dedeaux, 481 U.S.

41, 47-48, 52-56 (1987); see also Joyce v. RJR Nabisco Holdings Corp., 126 F.3d 166, 172 (3d

Cir. 1997).  Here, it is both clear and undisputed that the LTD Plan is an employee welfare

benefit plan covered by ERISA, see 29 U.S.C. § 1002(1), (3), and that plaintiff’s claim for

disability benefits under the Plan falls squarely within the civil action provision of  §

502(a)(1)(B) of ERISA, 29 U.S.C. § 1132(a)(1)(B).  Accordingly, plaintiff’s breach of contract

claim is pre-empted and her exclusive remedy is a claim pursuant § 502(a)(1)(B).  Count I of

plaintiff’s complaint will therefore be dismissed as to both defendants.2

II.

Count II of plaintiff’s complaint alleges a claim against both Continental and CIGNA for

LTD benefits pursuant to § 502(a)(1)(B) of ERISA. Continental contends that it is not a proper

defendant to this claim.  



3  Plaintiff seems to contend that Continental could be held liable simply because, as an
employer, it offered the LTD Plan to its employees as part of their benefits package.  This is incorrect. 
While it appears that the Court of Appeals has not yet addressed whether persons other than a plan (or
plan administrator) or a fiduciary of a plan may be subject to suit under § 502(a)(1)(B), see Curcio, 33
F.3d at 235, 235 n. 14, it is clear that Continental is not subject to suit merely as an employer that offered
an LTD plan to its employees.   See, e.g. id.; Smith v. Hartford Ins. Group, 6 F.3d 131, 141 n. 13 (3d Cir.
1993); Payonk v. HMW Industries, Inc., 883 F.2d 221, 225 (3d Cir. 1989).
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A plaintiff may have a cause of action under § 502(a)(1)(B) against an ERISA plan or

plan administrator or a fiduciary of a plan.3 See Curcio v. Hancock Mutual Life Ins. Co., 33 F.3d

226, 233 (3d Cir. 1994).  As Continental is obviously not a “plan,” the question presented here is

whether it is a plan administrator or fiduciary of the LTD Plan.   A fiduciary is defined by ERISA

as follows:

[A] person is a fiduciary with respect to a plan to the extent (i) he exercises any
discretionary authority or discretionary control respecting management of such
plan or exercises any authority or control respecting management or disposition of
its assets, (ii) he renders investment advice for a fee or other compensation, direct
or indirect, with respect to any moneys or other property of such plan, or has any
authority or responsibility to do so, or (iii) he has any discretionary authority or
discretionary responsibility in the administration of such plan.

29 U.S.C. § 1002(21)(A).  

An employer may have fiduciary status under ERISA, therefore, to the extent that it

exercises discretion in the administration or management of a plan. See, e.g.,  Curcio, 33 F.3d at

233 (the “linchpin” for fiduciary status under ERISA is discretion); Payonk v. HMW Industries,

Inc., 883 F.2d 221, 225 (3d Cir. 1989) (the fiduciary duties imposed by ERISA govern

employers’ conduct “‘only when and to the extent’ that they function in their capacity as plan

administrators”), quoting Amato v. Western Union Intern., Inc., 773 F.2d 1402, 1416-17 (2d Cir.

1985).  Thus, for purposes of a claim for denial of benefits, whether an employer such as

Continental is subject to suit as a fiduciary reduces to the question of whether it is involved in or



4  In her brief, plaintiff asserts that Continental has discretionary authority and/or responsibility
over the Plan so as to be a fiduciary because it  (1) could cancel or renegotiate the terms of the LTD
policy; (2) determined which employees were eligible to participate in the Plan; (3) collected payroll
deductions from employees enrolled in the Plan; (4) informed employees of the availability of LTD
benefits; (5) distributed certificates of enrollment to participating employees; and (6) acted as the
employees’ representative in dealings with the insurer and could bind the participating employees by its
action.  (Pl. Brief at 3; see also LTD Policy attached to the Complaint.)  

I will assume for the sake of argument that one or more of these activities or powers of
Continental might entail the sort of discretion over plan administration or management that could give
rise to fiduciary duties under ERISA. But see, e.g., Fischer v. Philadelphia Electric Co., 994 F.2d 130,
133 (3d Cir. 1993) (employers allowed “to wear ‘two hats’” under ERISA -- both as an employer and as a
plan administrator -- and only as the latter does the employer act as a fiduciary) (citations omitted);
Payonk v. HMW Industries, Inc., 883 F.2d 221, 229 (3d Cir. 1989) (employer’s lawful decision to
terminate an ERISA plan is generally not subject to fiduciary duties imposed by ERISA). Nonetheless,
plaintiff’s assertions fail to establish that Continental acted as a plan administrator with regard to LTD
benefits, or had any other fiduciary duties that could be implicated by plaintiff’s claim, because none of
Continental’s asserted activities and powers is even remotely related to the determination of plaintiff’s
entitlement to disability benefits.  See 29 U.S.C. § 1002(21)(A) (“[A] person is a fiduciary with respect
to a plan to the extent . . . (iii) he has any discretionary authority or discretionary responsibility in the
administration of such plan.”) (emphasis added); Payonk, 883 F.2d at 225 (the fiduciary duties imposed
by ERISA govern employer’s conduct “‘only when and to the extent’ that they function in their capacity
as plan administrators, not when they conduct business that is not regulated by ERISA”) (citation
omitted). 
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has authority over administering the benefits.  See Daniel v. Eaton Corp., 839 F.2d 263, 266 (6th

Cir. 1988) (“Unless an employer is shown to control administration of a plan, it is not a proper

party defendant in an action concerning benefits.”); Layes v. Mead Corp., 132 F.3d 1246, 1249

(8th Cir. 1998) (same). 

In this case, plaintiff fails to allege that Continental had any authority or responsibility for

administering benefits under the LTD Plan.4  Nothing in the complaint suggests, explicitly or

implicitly, that Continental had any role in determining employees’ eligibility for benefits

generally or in the determination of plaintiff’s eligibility in particular.  To the contrary, both the

allegations in plaintiff’s complaint and documents attached to the complaint (i.e.,  the LTD

policy and correspondence between plaintiff or her lawyer and CIGNA) suggest that CIGNA



5

alone had the authority to make eligibility determinations and was responsible for the decision to

deny plaintiff benefits.  Accordingly, the complaint fails to establish that Continental is a proper

defendant in plaintiff’s  § 502(a)(1)(B) claim and Count II will be dismissed as to Continental.

O R D E R

AND NOW this     day of January, 1999, upon consideration of defendant Continental

Airlines’ motion to dismiss the complaint for failure to state a claim upon which relief can be

granted pursuant to Federal Rule of Civil Procedure 12(b)(6) and plaintiff’s response thereto, it is

hereby ORDERED that the motion is GRANTED:

(1) Count I of plaintiff’s complaint for breach of contract is DISMISSED; and 

(2) Count II of plaintiff’s complaint for benefits allegedly due pursuant to § 504(a)(1)(B)

of ERISA, 29 U.S.C. § 1132(a)(1)(B), is DISMISSED as to defendant Continental Airlines.

__________________________
THOMAS N. O’NIELL, JR.   J.


