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

MIDDLE DIVISION 
 

) 
) 

ROBERT H. HEPTINSTALL, et al. ) 
      ) 
   Plaintiffs,  ) 
      ) CIVIL ACTION NO. 

v.      ) 
      ) CV-06- CLS-1564-M 
MONSANTO COMPANY, INC.,  ) 
et al.      ) 
      ) 
   Defendants.  ) 
       

PLAINTIFFS’ SUPPLEMENTAL MATERIAL SUBMITTED IN 
OPPOSITION TO DEFENDANTS’ MOTIONS TO DISMISS AND IN 

SUPPORT OF THEIR OPPOSED MOTION FOR SANCTIONS,  
MOTION TO COMPEL DISCOVERY, AND MOTION TO CONTINUE 

 
COME NOW Plaintiffs, Robert H. Heptinstall, Wendell E. Sims, James L. 

Collins, Jacky T. Blackwell, Thomas F. Campbell, J. Russell Newman, and Fred 

D. Works, as individuals and as representatives on behalf of the putative class and 

plan and file this response to defendants’ reply to plaintiffs’ motion pursuant to 

Federal Rules of Civil Procedure Rule 56(f) to continue and permit discovery.  

Presently pending before the Court are defendants’ motions to dismiss and 

plaintiffs’ motions for sanctions for the destruction of evidence, multiple motions 

to compel discovery, and motion to continue.  
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INTRODUCTION 

 A. Recital of Facts  

On August 9, 2006, plaintiffs1 filed suit seeking relief under ERISA §§ 

502(a)(2) and 502(a)(3) on behalf of the plan and a putative class and individually 

for defendants’ violation of ERISA in the operation of the alleged qualified 

defined pension plan sponsored and operated by the original Monsanto Company, 

Inc. n/k/a Pharmacia “Old Monsanto”.  [R 1, Second Amended Complaint “SAC” 

at 64].  Plaintiffs’ seek relief under ERISA for the plan, a putative class, and 

individually for discrimination, intentional interference with protected rights and 

benefits, breach of fiduciary duty, equitable estoppel, and forfeiture of their 

separated deferred vested accrued benefit in violation of Section 204(g).  [SAC 

64].     

This is collateral litigation to the class action filed by plaintiffs’ counsel in 

Gilley v. Monsanto Company, Inc. CV 04-0562 “Gilley”.  This and the Gilley 

action were filed against Pharmacia Corporation f/k/a Monsanto Company, Inc. 

(“Old Monsanto”), Monsanto Company, Inc. f/k/a Monsanto “AG” Company, Inc. 
                                                 
1Plaintiffs all “working class” participants non-highly compensated employees 
“non-HCEs” of Old Monsanto subject to the Fair Labor Standards Act overtime 
provisions and participants of the Monsanto Plan.  [R 64].  The Monsanto Plan was 
an alleged qualified defined benefit plan subject to ERISA’s protections.  Id.   
Plaintiffs were all vested under the 1976 amendment of the Monsanto Plan ten 
years of credited service including overtime accrued from 1972 to 1982, including 
a year of credited service for “lay-off”.  Id. Plaintiffs were all entitled to a 
separated deferred vested accrued benefit at retirement age or a reduced accrued 
benefit at 55.  Id.   
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n/k/a Monsanto Company, Inc. (“New Monsanto”), a successor spin-off company 

of Old Monsanto, the Monsanto Company Salaried Employees’ Pension Plan (the 

“Monsanto Plan”), a defined benefit plan maintained by Old Monsanto, the 

Monsanto Employee Benefits Plan Committee (the “Committee”), and the 

Monsanto Company Employee Benefits Executive Committee (the “Executive 

Committee”) pursuant to the Employment Insurance Security Act of 1974, as 

amended (ERISA), 29 U.S.C. §§ 1001 et. seq.   Plaintiffs’ counsel filed this class 

action as a follow-up to the collateral class action litigation in Gilley v. Monsanto 

Company, Inc. et al., CV 04-0562 to prevent defendants from wrongfully and 

unconstitutionally “taking” the rightful property of a putative class of “working 

class” participants similarly situated to plaintiffs.  [R 64].   

1. The Gilley Litigation  

The class action Wendell F. Gilley v. Monsanto Company, Inc. et al. CV 04-

0562 is currently pending in the Eleventh Circuit Court of Appeals, No. 08-13646 

with oral argument scheduled for January 26, 2009.   Plaintiffs, like Gilley, were 

fully vested with ten years of vesting service under the 1976 amendment as a result 

of services provided for Old Monsanto from August 1972 to 1982, including a year 

of service for being “laid-off” by the company.  [R 64].  

Wendell F. Gilley “Gilley” contacted Solutia in 2001 after Old Monsanto 

spun its chemical business off as Solutia Inc. “Solutia” in 1997 and its Life Science 

business off as Monsanto “AG” Company, Inc. “New Monsanto” in 2000 
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requesting his deferred vested accrued benefit “retirement or pension benefit” 

promised to him in writing and orally by the company in 1981.  CV 04-0562 at 

Doc 101 145:L 8 to 151:L 21.  A representative of Solutia at the Decatur, Alabama 

plant informed Mr. Gilley he would need to contact the Monsanto Benefit Center 

regarding his pension benefit.  Id.  Gilley contacted the Monsanto Benefit Center 

“Pharmacia” and was promised someone would look into the status of his pension 

benefit.  Id.  On April 6, 2001, Gilley received a letter from Pharmacia stating that 

“[t]here are no benefits due to you from the Monsanto Company Pension Plan at 

this time.”  See Gilley v. Monsanto Company, Inc. CV 04-0562— Gilley Trial 

Exhibit “GTE” 29.  On or about July 1, 2002, Pharmacia “Old” Monsanto, 

Monsanto “New” Monsanto, and Solutia entered into an amended Distribution 

Agreement.  Exhibit A.  In June 2003 Gilley received a letter from New Monsanto 

denying him his pension benefit claiming he had only nine and a half years of 

credited service.  CV 04-0562 GTE 31.  Gilley contacted plaintiffs’ counsel 

seeking help obtaining his pension benefit shortly thereafter.  Id.  Plaintiff’s 

counsel filed an administrative appeal on Gilley’s behalf with the Monsanto 

Benefits Center who had denied him his pension benefit unaware of Solutia role in 

the whole affair.  CV 04-0562 GTE 33-39.   

On December 17, 2003, Solutia filed for Chapter 11 bankruptcy protection 

in the United States Bankruptcy Court Southern District of New York seeking 

relief from the 1997 Distribution Agreement.  In re: Solutia Inc et.al. “SB” Case 
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No. 03-17949 (PCB) at www.nysb.uscourts.gov; see also Exhibit A Doc # 23 Case 

No. 03-17949 (PCB)—Declaration of Jeffry N. Quinn, Senior Vice President, 

General Counsel and Chief Restructuring Officer for Solutia, Inc.   

On February 25, 2004, New Monsanto denied Gilley’s administrative 

appeal.  CV 04-0562 GTE 39.  On March 17, 2004, plaintiffs’ counsel filed suit on 

behalf of Gilley and a putative class and the plan in the Northern District of 

Alabama Middle division on behalf of Gilley.  CV 04-0562 Doc 1.  Monsanto 

defendants filed a fraudulently identified plan document along with a Rule 

12(b)(6). CV 04-0562 Doc # 8, 13.  Monsanto resisted class certification refusing 

discovery for over a year. CV 04-0562 Doc # 33 and 74.  After summary judgment 

was denied defense counsel requested a hearing on the limited issue of how many 

hours of overtime Gilley had in calendar year 1972.  CV 04-0562 Doc # 78-81.  

After the hearing the district court, Judge Robert B. Propst, found Monsanto’s plan 

administrator was operating under a proven conflict of interest when Gilley’s 

pension benefit was denied. CV 04-0562 Doc # 116, 134.  Defendants filed an 

interlocutory appeal which was pending when the above styled class action was 

filed in 2006.  [R 1]; see also CV 04-0562 Doc # 135.    

 2. Plaintiffs’ Motion For An Order 

On November 29, 2006, plaintiffs’ counsel served a Rule 45 subpoena on 

Solutia seeking to review documents stored at the Decatur, Alabama plant (a 

former Monsanto plant).  Exhibit E.  The plant in Decatur, Alabama became a 
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“Solutia” plant after the 1997 spinoff.  Exhibit B Doc # 27 Case No. 03-17949 

(PCB)—Debtors’ Motion For Order Rejecting Distribution Agreement, Dated 

September 1, 1997 As Amended Or Supplemented at www.nysb.uscourts.gov.  

Plaintiffs’ counsel served counsel for Monsanto defendants at the Law Firm of 

Bryan Cave LLP with notice of the subpoena and no objection was made to service 

of the subpoena on Solutia who was in Chapter 11 reorganization at the time.2  [R 

28 Exhibit A]. 

The documents that plaintiffs’ counsel sought to review were believed to be 

highly relevant to this and the Gilley litigation including time records, personnel 

files, pension documents, information on the amendment of the plan, the plant’s 

closure and other documents.  These documents were transferred to the Decatur 

plant after the Sand Mountain plant was closed in 1982 where they had been stored 

undisturbed for more than twenty years.3  Exhibit E.  Plaintiffs’ counsel learned 

that Solutia, utilizing contract personnel, was in the process of shredding all the 

transferred documents with the exception of a few papers that met the requirements 

of a retention list.  These retained documents were scanned first into digital PDF 

files and then themselves shredded.  [R 28-9].  Plaintiffs believing the documents 
                                                 
2 Plaintiffs’ counsel was unaware at this time that Old Monsanto spun off its 
“legacy liability” for pension and retiree benefits owed to Gilley, plaintiffs and 
other similarly situated participants of the Monsanto Plan to Solutia because New 
Monsanto had conducted the administrative appeal, denied Gilley his benefit, and 
otherwise represented that it was the party responsible for providing benefits to 
former employees Old Monsanto who worked at the Sand Mountain plant.   
3Counsel for the parties learned of the existence of these documents during 
depositions in the Gilley litigation. 
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to be highly relevant to this and the Gilley litigation moved this Court for an Order 

to enjoin defendants and those working in active concert with them from 

destroying evidence. Id.  Defense counsel’s only response was that Solutia was a 

separate entity and “[a]s a result, the documents and actions described in the 

Motion are not in Defendants’ possession, custody or control.”  [R 33].  The Court 

summarily denied the motion.  [R 36].  Soon thereafter the Court denied plaintiffs’ 

motion to compel and motion for class certification and defendants’ motion to 

dismiss without prejudice to re-filing requesting that the parties consider a stay 

pending a decision from the Eleventh Circuit in Gilley v. Monsanto Company, Inc.  

[R 36-7].   

3.        Defendants’ Relationship 

Defendants, Solutia Incorporated (“Solutia”), a successor entity of the 

original Monsanto Company Inc., “Old Monsanto”, and the Solutia Inc. 

Employees’ Pension Plan (the “Solutia Plan”), a successor pension plan of the 

Monsanto Plan were added in the above styled action after Solutia successfully 

negotiated bankruptcy early this year with the aid of “Old Monsanto” (Pharmacia) 

and New Monsanto (Monsanto).  [R 64, 67, 68].  The relationship of the parties is 

as follows: 

Solutia and New Monsanto were both created as subsidiaries of 
Old Monsanto in order to operate certain of Old Monsanto's business 
divisions.  Before September 1, 1997, Old Monsanto operated an 
agricultural products business (the "Ag Business"), a pharmaceuticals 
and nutrition business (the "Pharmaceuticals Business") and a 
chemical products business (the "Chemicals Business"). Through a 
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series of transactions entered into between 1997 and 2002, which are 
detailed in the chart annexed hereto as Exhibit A [Doc 27], Old 
Monsanto transferred the Chemicals Business to Solutia, transferred 
the Ag Business to New Monsanto, and spun off Solutia and New 
Monsanto to become independent publicly owned companies. Old 
Monsanto currently operates only the Pharmaceuticals Business. In 
April 2003, Old Monsanto was acquired by Pfizer Inc., and is now 
Pfizer's wholly-owned subsidiary.    

In connection with the spin-off of Solutia in 1997, Old 
Monsanto and Solutia entered into the Distribution Agreement, 
pursuant to which Solutia was required to assume financial 
responsibility for, and to indemnify Old Monsanto against, contingent, 
known and unknown liabilities related primarily to the Chemicals 
Business, as well as (a) most of the remaining liabilities of sold or 
discontinued businesses conducted by former chemical units or 
divisions of Old Monsanto, (b) environmental remediation liabilities 
of certain other sold or discontinued businesses of Old Monsanto and 
(c) liabilities associated with certain assumable commercial paper.  

     * * *  
In connection with the spin-off of New Monsanto in 2000, Old 

Monsanto and New Monsanto entered into a Separation Agreement 
dated September 1, 2000 (as amended, the "Separation Agreement"), 
pursuant to which New Monsanto agreed to indemnify Old Monsanto 
for any liabilities of the Ag Business and the Chemicals Business, 
including any liabilities assumed by Solutia under the Distribution 
Agreement to the extent that Solutia fails to pay, perform or discharge 
such liabilities.  As a result of the Separation Agreement, New 
Monsanto effectively acts as a guarantor of Solutia's indemnification 
obligations under the Distribution Agreement.   

On or about July 1, 2002, Solutia, Old Monsanto and New 
Monsanto entered into an amendment to the Distribution Agreement, 
whereby Solutia agreed to indemnify New Monsanto for losses 
suffered by New Monsanto as a result of Solutia's failure or inability 
to fulfill its obligations to Old Monsanto under the Distribution 
Agreement.  A copy of the July 1, 2002 amendment to the 
Distribution Agreement is annexed hereto as Exhibit C [Doc 27].  In 
addition to the July 1, 2002 amendment, the Distribution Agreement 
has been amended or supplemented several other times, including by 
the Protocol Agreement, as amended, between Solutia, Old Monsanto 
and New Monsanto dated July 1, 2002, and the Protocol Agreement, 
as amended, between Solutia, Old Monsanto and New Monsanto 
dated November 15, 2002.   
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Exhibit B Doc # 27 Case No. 03-17949 (PCB) — Debtors’ Motion For An 

Order Approving Rejection Of Distribution Agreement, Dated September 1, 

1997 (As Amended Or Supplemented) ¶¶ 7-12.  

 
4. Stuff Happens In Litigation 

On May 15, 2007, the Court requested that the parties consider a stay 

pending the Eleventh Circuit decision in Gilley v. Monsanto Company, Inc CV 04-

0562.  [R 37].  On June 28, 2007, the Eleventh Circuit released a published 

decision wherein it reversed and vacated Judge Propst holding the court was 

clearly erroneous when it found that New Monsanto’s plan administrator denied 

Gilley’s benefit as the result of operating under a proven conflict of interest.  Gilley 

v. Monsanto Company, Inc., 490 F.3d 848, 857 (11 Cir. 2007)(holding the arbitrary 

and capricious standard of review applies where the sponsor pays benefits from a 

non-reversionary trust insulating the sponsor from even the appearance of a 

conflict of interest).  The Court of Appeals found defendants had complete and 

total discretion to make benefit decisions even when the decision could profit the 

companies bottom line through forfeiture of vested accrued benefits that were due 

at retirement regardless of the remedial section under which suit was filed.  

Notwithstanding, the Court remanded with directions to this Court to consider 

Gilley’s allegations of breach of fiduciary duty, intentional interference with 

protected rights, and discrimination, a claim the Court of Appeals found difficult to 
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understand.  Id. at  860.  After remand this Court dismissed the Gilley litigation 

after plaintiff filed and briefed his motion for summary judgment finding Gilley 

lacked standing based on the Eleventh Circuit’s opinion that he was not vested.  

[GR 195].   Plaintiff appealed. 

5. Solutia Emerges From Bankruptcy Protection 

On February 28, 2008, Reorganized Solutia exited Chapter 11 bankruptcy 

under The Fifth Amended Joint Plan of Reorganization wherein Old Monsanto, 

New Monsanto, and Solutia pursuant to a Global Settlement Agreement, a New 

Distribution Agreement, and a New Separation Agreement with new indemnity 

terms and capital transfers with New Monsanto acquiring ownership interest in 

new Solutia.  In re: Solutia Inc et.al. Case No. 03-17949 (PCB) Doc # 3977 at 

www.nysb.uscourts.gov; see also www.solutia.com/reorganization. Plaintiffs also 

resumed their efforts for answers to their discovery requests served on Monsanto 

defendants in October 2006 that defendants failed to timely object and respond to 

in 2006 prompting the first motion to compel.  [R 27, 36].  Plaintiffs moved to join 

Solutia and the Solutia Plan after it exited bankruptcy protection. [R 48].  The 

Court Ordered Monsanto defendants to respond to plaintiffs’ motion but Monsanto 

defendants’ only response was that Monsanto defendants took no position.  [R 49].  

The Court granted plaintiffs’ motion to join and granted leave for plaintiffs to file a 

Second Amended Complaint.  [R 50].  Plaintiffs filed a Second Amended 

Complaint, but Monsanto defendants complained that plaintiffs made material 
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changes in the amendment without leave of the Court.4  [R 51, 61].  The Court in 

response to Monsanto defendants’ objection directed plaintiffs to file a revised 

Second Amended Complaint meeting defendants’ specifications.  [R64]. 

When Monsanto defendants failed to respond once again with meaningful 

discovery plaintiffs’ counsel filed a second motion to compel and served Monsanto 

defendants with additional specific discovery requests.  [R 69].  When plaintiffs 

could not timely respond to Monsanto defendants’ discovery requests as 

defendants had previously done the Court promptly awarded monetary sanctions 

against plaintiffs’ counsel personally.  [R 71].    

After Solutia and the Solutia Plan were added as defendants, Monsanto 

defendants and Solutia defendants by and through their respective counsel filed 

motions to dismiss under Rule 12(b)(6) for plaintiffs’ failure to state a claim 

relying primarily on the Eleventh Circuit’s published opinion in Gilley v. 

Monsanto Company, Inc.  [R 82-3, 93-4].  Plaintiffs’ moved for sanctions against 

Monsanto and Solutia defendants for the destruction of evidence.  [R 97].  

Recently Solutia’s bankruptcy pleadings were published on the world-wide-

web by the Trumbull Group, Inc., and the debtors in possession Solutia at 

www.solutiareorg.com.  A web search identified Document # 3823 Exhibits B & C 

citing Gilley v. Monsanto Company, Inc. CV 04-0562.  The documents were proof 
                                                 
4 Defense counsel wanted the appearance of adding Solutia and the Solutia Plan as 
defendants whose interest they had represented since the Gilley litigation was 
initiated in 2004, but they did not want to provide plaintiffs with any real 
opportunity to amend their complaint.       
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of claims against Solutia filed by defendants, Old Monsanto (“Pharmacia”) and 

New Monsanto (“Monsanto Company, Inc.”) for retirement benefits, attorney’s 

fees, and costs associated with the Gilley litigation.  See Exhibit G, G-1 to G-4— 

Case No. 03-17949 (PCB) Doc # 3823 Exhibits.5  According to Monsanto 

defendants’ proof of claims, Solutia was legally responsible for the Gilley 

litigation. Id. 

6. ERISA And Transactions To Evade Liability 

ERISA § 4069 states:  Treatment of transactions to evade liability; effect of 

corporate reorganization (§ 1369): 

(a) Treatment of transactions to evade liability— 
 
If a principal purpose of any person in entering into any  
transaction is to evade liability to which such person would be subject 
under this subtitle and the transaction becomes effective within five 
years before the termination date of the termination on which such 
liability would be based, then such person and the members of such 
person's controlled group (determined as of the termination date) shall 
be subject to liability under this subtitle in connection with such 
termination as if such person were a contributing sponsor of the 
terminated plan as of the termination date. This subsection shall not 
cause any person to be liable under this subtitle in connection with 
such plan termination for any increases or improvements in the 
benefits provided under the plan which are adopted after the date on 
which the transaction referred to in the preceding sentence becomes 
effective. 
 
(b) Effect of corporate reorganization 
 

                                                 
5 Prior to these exhibits being on the web and accessible by a search engine they 
were buried within the thousands of pleadings filed in Solutia’s bankruptcy 
proceeding.   
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    For purposes of this subtitle, the following rules apply in the case of 
certain corporate reorganizations: 
 
                 (1) Change of identity, form, etc. 
 
        If a person ceases to exist by reason of a reorganization which 
involves a mere change in identity, form, or place of organization, 
however effected, a successor corporation resulting from such 
reorganization shall be treated as the person to whom this subtitle 
applies. 
 
               (2) Liquidation into parent corporation 
 
        If a person ceases to exist by reason of liquidation into a parent 
corporation, the parent corporation shall be treated as the person to 
whom this subtitle applies. 
 
               (3) Merger, consolidation, or division 
 
        If a person ceases to exist by reason of a merger, consolidation, 
or division, the successor corporation or corporations shall be treated 
as the person to whom this subtitle applies. 

 

 Defendants must discharge their duties with respect to the Plan solely in the 

interest of the participants and beneficiaries – 

 (A) for the exclusive purpose of;  

       (i) providing benefits to participants and their beneficiaries; and  

       (ii) defraying reasonable expenses of administering the plan;  

(B) with the care, skill, prudence, and diligence under the circumstances 
then prevailing that a prudent man acting in a like capacity and familiar with 
such matters would use in the conduct of an enterprise of a like character 
and with like aims; . . .  

ERISA § 404. 
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ARGUMENT 

ERISA does not permit transfers to evade liability, but the provision 

contains a time limitation of five years.  ERISA § 4069.  Accordingly, the timing 

of events and acts committed and omissions made by defendants is critical.  This is 

where the Gilley litigation comes in.  Plaintiffs have alleged defendants engaged in 

a scheme to defraud non-HCEs of their vested accrued benefit by abusing their 

discretion. See supra fn 5.  Facts and events that have only recently come to light 

not only support plaintiffs’ claims but in fact prove them. 

In review, Gilley approached Solutia not Monsanto about his vested pension 

benefit in 2001 within the five year restriction period of Section 4069.  If Old 

Monsanto was going to successfully spinoff its “legacy liability” to Solutia 

something would need to be done about Gilley.  CV 04-0562 at Doc 101 145:L 8 

to 151:L 21.  At first Gilley was told there would be no problem receiving his 

pension, but when he telephoned again he was directed to the Monsanto Benefit 

Center. Id.  Monsanto defendants then notified Gilley that he was not entitled to a 

pension “at this time”.   In June 2003 when the five year limitation period under 

ERISA § 4069 had expired Monsanto defendants by letter dated June 6, 2003, 

denied Gilley his pension benefit.  See Gilley v. Monsanto Company, Inc., CV 04-

0562 GTE 33-40.  Believing Gilley’s pension was Monsanto’s responsibility 

counsel filed a notice of administrative appeal with the Monsanto Benefits Center 
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on November 4, 2003.6  In December 2003 Solutia filed for Chapter 11 protection 

and Monsanto defendants denied Gilley’s administrative appeal shortly thereafter 

on February 25, 2004. Id.  GTE 39; Exhibit A; see also Solutia Case No. 03-17949 

(PCB) Doc # 1.   

On March 17, 2004, after the administrative denial of benefits, suit was filed 

in the Northern District of Alabama, Middle Division, on behalf of Gilley and a 

putative class of similarly situated former employees and the plan.  See Gilley v. 

Monsanto Company, Inc. CV 04-0562 Doc 1.  In June 2005 over a year after 

litigation began, defense counsel insisted on a hearing on the limited issue of how 

many hours of overtime Gilley had for calendar year 1972 admitting that if Gilley 

had 1000 hours of service under the plan he was entitled to his vested pension 

benefit.  See Gilley v. Monsanto Company, Inc. CV 04-0562 Doc 101 at 3:L4 to 

12:L 7 and Doc 78-81.   

1. Defense Counsels’ Representations    

Counsel for Monsanto defendants have denied any relationship and/or 

connection between Monsanto and Solutia defendants and have denied any 

involvement in Solutia’s plan to destroy evidence.  [R 33, 82-3, 107].  

Notwithstanding, counsel from the Law Firm Bryan Cave LLP for defendant New 

Monsanto represented that Solutia was the party legally responsible for retiree 

claims.  In Monsanto’s proof of claim it states: 

                                                 
6 The letter to Gilley was on Monsanto’s corporate letterhead. 
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Pursuant to the Distribution Contracts, Solutia assumed all retiree 
liabilities (including "retiree benefits" as such term is defined under 
Section 1114(a) of the Bankruptcy Code), and obligations associated 
with the chemicals business, Chemicals Assets and Chemicals 
Liabilities, and Solutia agreed to defend, indemnify and hold New 
Monsanto harmless for all such liabilities and obligations. 
 

* * * 
New Monsanto asserts any and all claims, rights or remedies New 
Monsanto may have, either directly or indirectly, against Solutia, 
described herein, arising as a matter of law or equity, based upon, 
relating to, arising under, on account of and/or relating to all retiree 
liabilities and obligations (including without limitation "retiree 
benefits" as that term is defined in Section 11 14(a) of the Bankruptcy 
Code) associated with the chemicals business, Chemicals Assets or 
the Chemicals Liabilities, including, without limitation, attorneys' 
fees, costs and expenses associated therewith (all such claims rights 
and remedies, the "Retiree Claims").  If and/or to the extent Solutia is 
successful in eliminating, reducing and/or otherwise modifying its 
obligations for Retiree Claims under and pursuant to Section 1114 of 
the Bankruptcy Code, and if Pharmacia and/or New Monsanto are 
required to provide some or all benefits for Retiree Claims (which 
responsibility and liability therefor New Monsanto disputes), New 
Monsanto reserves all rights to assert claims against Solutia for any 
and all such Retiree Claims whensoever arising. 
 

* * * 
Also included as Qualified Pension Claims are the claims asserted in 
Wendell F. Gilley v. Monsanto Company, Inc., Monsanto Company 
 Salaried Employees' Pension Plan, Employee Benefits Plan 
Committee, and Pharmacia Corp., Northern District of Alabama; 
Case No. 04-PT-562-M, which is brought as a putative class action 
alleging generally a failure to comply ERISA. 
 

Exhibit G-1 and G-3 Doc #3823 Exh. B at pp. 7-8 and Exh. C at p.9. 
 
The Law Firm of Lewis, Rice & Fingersh L.C. represents Solutia here and in the 

bankruptcy proceeding.  Counsel for Solutia defendants have represented that 

plaintiffs cannot state a claim against Solutia defendants because these defendants 
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are not responsible for the conduct complained of and because plaintiffs never 

worked for Solutia and because pension benefits owed to plaintiffs from the 

Monsanto Plan has nothing to do with Solutia.7  [R 104 at p. 1-3, 5-6, 13-4, 108, 

110, 116].  Counsel for defendants reiterate the same argument time and time again 

– there is no connection between the defendants, defendants cannot locate 

documents responsive to plaintiffs’ discovery requests, documents in one 

defendants’ possession are not accessible to the other defendants, and Monsanto 

and Solutia are separate entities and one defendant is not responsible for 

documents and information in the possession and control of the other defendants.  

[R 100, 104, 107-116].  Defendants have essentially gambled on a shell game 

passing pension claims from entity to the other to evade liability.  Plaintiffs believe 

this Court was misled as plaintiffs’ counsel certainly was when Monsanto 

defendants failed to disclose the true relationship between the defendants and 

Solutia and the fact that Monsanto was representing Solutia’s interest at the time 

plaintiffs’ moved for an order to enjoin the destruction of evidence.  [R 33].  

Plaintiffs are also under the impression the Court has been misled regarding 

defendants’ discretion in ERISA litigation.  If so then plaintiffs would like to 
                                                 
7Defense counsel for Solutia declares in support of their motion to dismiss “[t]he 
claimed fraudulent scheme purportedly included "[1] closing the plant, [2] 
simultaneously amending the vesting schedule to purposely cause forfeiture of 
non-HCE's pension benefits, [3] failing to report non-HCEs with deferred vested 
benefits, [4] failing to furnish SPDs and benefits statements over the years, [5] 
failing to acknowledge non-HCE's with a deferred vested benefit by revisiting 
eligibility, [6] initiating litigation to establish precedent  Ptffs' Resp., Doc.. 96, p. 3.  
Importantly, none of these acts involved Solutia.”  
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elucidate— this is not a claim for benefits or plan interpretation of the plan 

document that involves defendants’ discretion under ERISA § 502(a)(1)(B).  This 

is a legitimate class action to prevent defendants from wrongfully “taking” 

plaintiffs and the putative classes’ property under the color of law.   

2. Non-reversionary Trust 

Defendants have argued and the Court has assumed a sponsor cannot benefit 

from the denial of benefits if benefits are paid from a non-reversionary trust.  

Gilley, 490 F.3d at 857.  But what if a sponsor maintains a non-reversionary trust 

without reporting certain beneficiaries of the trust paying claims to the “working 

class” at their discretion from general assets?   This way the plan administrator can 

deny benefits in the sponsor’s interest whenever there is a plan in place to recoup 

vested accrued benefits through litigation and reorganization.  Exhibit K 

“Excerpts” See Full Text at: Solutia’s Disclosures Fifth Amended Joint Plan Of 

Reorganization at Exh. E p. 9 (estimating unfunded pension liability of $445.0 

million based on claim of the PBGC) at www.solutia.com/reorganization; see also 

Case No. 03-17949 (PCB) Doc # 3977 Exhibit 23 at p. 4. 

3. Varity Corp. v. Howe et al. 

The present litigation is strikingly similar in some respects to a pivotal case 

in ERISA jurisprudence Varity Corporation v. Howe et al.   Varity Corp. v. Howe 

et al., 516 U.S. 489, 49-1 (1996).  The key facts in Varity involved employees of 

Massey Ferguson (Varity Corporation’s “alter ego”) who were participants in a 
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self-funded employee welfare plan protected by ERISA. Id. at 490.  As a business 

plan to rid itself of financial liability from benefit promises, the company swept all 

its losing assets into one financially rickety basket—a newly created separately 

incorporated entity—Massey Combine.  Id.  The company knew there was a strong 

possibility of failure for the subsidiary, but from a business perspective it would be 

a victory wiping out the company’s liability for benefits promised that the 

company could not or did not want to deliver. Id.  The Supreme Court in Varity 

found participants could bring claims for equitable relief for their employer’s 

misrepresentations and failure to act in the sole interest of participants breaching 

their duty as fiduciaries of the benefit plan.  

4. Old Monsanto’s Plan “Varity” With A Twist   

Old Monsanto developed a similar business plan to deal with its “legacy 

liability” from years of operating its business in violation of the law.  Old 

Monsanto presumably with the help developed the Varity plan with a twist.  The 

solution to Old Monsanto’s financial problems was “Solutia” and New 

“Monsanto”.   Instead of forming a subsidiary to sweep all its liability into and 

then permitting that subsidiary to completely collapse, Old Monsanto split its 

businesses into three distinct entities Pharmacia, Monsanto, and Solutia.  

According to the Pension Benefit Guarantee Corporation “PBGC” Solutia assumed 

an estimated unfunded pension liability of $445.0 million in the spin-off.  

Exhibit K.  Solutia also assumed, along with the chemical business, the lion’s share 

Case 4:06-cv-01564-CLS     Document 117      Filed 11/21/2008     Page 21 of 36



 20

of all the other “legacy liability” including environmental clean-up claims, retiree 

claims for welfare benefits promised over the years, non-qualified benefit claims, 

and tort claims.  Id.  When Solutia failed as it was destined to do according to plan, 

Solutia would enter into Chapter 11 bankruptcy protection where it would dump as 

much of its “legacy liability” as possible.  One way it could strip down some of its 

“legacy liability” was through litigation.  Monsanto defendants would litigate 

certain select claims for vested benefits owed to “working class” participants on 

Solutia’s behalf keeping the unfunded pension liability hidden.  Because 

Monsanto’s plan administrator did not report “working class” participants who 

separated with a deferred vested accrued benefit, the plan administrator could 

select just the right claim it wished to litigate while keeping everything under the 

auditor’s radar.8  Exhibit F.  The perfect claim at just the right time, the right 

“demographic” area, the right plaintiff (the oldest and first to apply), the right 

inexperienced plaintiff’s attorney, and the right forum would permit defendants to 

establish the facts as they wanted them using discretion afforded them under 

Firestone.  The law favorable to their business plan was already in place, “a non-

reversionary, periodic trust ‘eradicates any alleged conflict of interest so that the 
                                                 
8 Declarations made by Wilma K. Schopp, Charles L. Belloli, and Richard B. Clark 
for and on behalf of Monsanto defendants as material disclosures made to Deloitte 
& Touche LLP regarding financial stability of the Monsanto Plan and declaring no 
knowledge of any ERISA violations, fraud, or suspected fraud, no communications 
from regulatory agencies, no unasserted claims or assessments that legal counsel 
has advised, and that plan meets Internal Revenue Code standards as a qualified 
while filing fraudulent plan documents in Gilley v. Monsanto Company, Inc. CV 
04-0562.  Exhibit F; see also CV 04-0562 at Doc # 8, 13. 
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arbitrary and capricious standard of review applies’”.  Gilley v. Monsanto 

Company, Inc., 490 F.3d 848, 857 (11 Cir. 2007) citing Buckley v. Metropolitan 

Life, 115 F.3d 936, 939-40 (11th Cir.1997).  Through litigation defendants using 

their discretion like a scalpel could cut away Solutia’s “legacy liability” until it was 

manageable. 

Defendants portrayed the Gilley litigation as nothing more than a claim for 

benefits by a sympathetic plaintiff.  CV 04-0562; see also Gilley, 490 F.3d 857 (11 

Cir. 2007).  In reality Gilley’s claims for breach of fiduciary duty, intentional 

interference with protected rights and benefits, discrimination, and forfeiture of 

vested accrued benefits was right on target.  The first step was easy establishing 

precedent.  The Gilley decision, based on limited facts as defined by defendants, 

was a sure thing.  Once more the decision would apply to all similarly situated 

participants to deny them their promised vested benefit as well. Buce v. Allianz Life 

Insur. Co., 247 F.3d 1133, 1138 (11th Cir. 2001); Parklane Hosiery Co., Inc. v. 

Shore, 439 U.S. 322 (1979).  Once defendants established precedent for the denial 

of vested benefits and all the documents were located and destroyed, then the 

liability for all similarly situated participants with a vested accrued benefit was 

essentially eliminated.   

5. Retiree Settlement 

According to pleadings filed in the Solutia Chapter 11 case, talks prior to Old 

Monsanto’s spin off of its “legacy liability” involved three principle subjects 
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corporate debt, unfunded retiree obligations, and the company name.9  Case No. 

03-17949 (PCB) at www.nysb.uscourts.gov Doc # 3977 Exh. 23 Solutia Monsanto 

Settlements at p. 4.  After Old Monsanto spun off its chemical business as Solutia 

in 1997, Solutia modified its welfare and pension plans for retirees, former HCEs 

of Old Monsanto, increasing their pension and welfare benefits.  Exhibit J.  Solutia 

initiated litigation shortly thereafter certifying classes of retirees in a declaratory 

judgment action. Exhibit K Solutia Inc. v. George Forsberg et al., Case No. 

3:98CV237I RV/SMN; see also Exhibit I Retiree Settlement — Solutia 

Disclosures To Fifth Amended Plan Reorganization Exhibits— See Full Text at 

www.solutia.com/reorganization.   On November 1, 2001, Solutia, Monsanto, 

Pharmacia and representatives of the Retirees agreed to settle litigation related to 

medical and higher pension benefits provided to Retirees (the "Forsberg 

Settlement").  Id. 

After bankruptcy was initiated the Retirees’ Committee filed an adversarial 

proceeding against Solutia, Pharmacia, and Monsanto to ensure that benefits 

promised after the spin-off to retired HCEs would be provided post bankruptcy.  

Everyone recognized Old Monsanto ignored ERISA’s mandates in the operation of 
                                                 
9“During internal discussions, three issues in particular flared as sources of 
conflict: the amount of corporate debt that would be assigned to the spinoff, the 
amount of unfunded retiree obligations the new company would be asked to take 
on, and the disposition of the Monsanto name. Ultimately, the Chemicals 
businesses, which generated about a third of Monsanto's 1996 revenues, wound up 
taking on more than half of the company's debt, and about 70% of its unfunded 
retiree obligations-and the name stayed with Life Sciences.”   
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its defined benefit plan, but everyone wanted their cut.  According to the retirees 

for HCEs: 

Pharmacia and Monsanto II are responsible for providing Retiree 
Benefits because, among other reasons: (a) Retirees never consented 
to the delegation or otherwise agreed to release Monsanto from its 
obligations to provide promised Retiree Benefits to its former 
employees; (b) Monsanto delegated the obligations to provide the 
Retiree Benefits to Solutia in violation of Monsanto’s contractual 
promises under ERISA and common law; (c) Monsanto had promised 
Retirees lifetime and vested Retiree Benefits; (d) Retirees relied to 
their detriment on Monsanto’s promises of lifetime and vested Retiree 
Benefits; and (e) Monsanto intentionally misrepresented to Retirees 
the future security of the Retiree Benefits in violation of its fiduciary 
duties under ERISA. 
 

The Retirees would ultimately get their cut as would the Equity 

Stakeholders, but what about those non-HCEs who were forcibly separated 

participants with deferred vested accrued benefits?10   Old Monsanto’s plan 

administrator did not report non-HCE participants’ with accrued benefits on Form 

5500s and did not provide these participants with benefit statements after they 

were terminated, would they still be entitled to their accrued benefit at retirement 

age?  Or, could Old Monsanto simply cut these participants out of the liability pool 

by reorganizing followed by litigation?  ERISA § 4069.  The latter question 
                                                 
10Larry Baird the plant manager at the Sand Mountain plant where Gilley and 
plaintiffs and other similarly situated participants worked from 1972 to 1981 when 
the plant was closed was the lead plaintiff in Larry Baird et al.v. Monsanto 
Company et al., Case No. 3:99CV168IRV/SMN incorporated into the Forsberg 
action, and he was appointed to the Retiree Committee.  The Retiree Committee 
opposed Solutia’s rejection of the 1997 Distribution Agreement because under this 
agreement these former HCEs of Pharmacia “Old” Monsanto received better 
retiree medical benefits and higher pensions.  Exhibit I and J. 
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appears to have been defendants’ plan (the Solution).  Claims for vested accrued 

benefits by non-reported, non-HCEs would simply go away under reorganization 

and defendants’ would have perfected an escape from their pension and retirement 

“liability” to the working class while boosting benefits to the HCEs.  Defendants 

successfully carried their plan and united as one big happy family 

(Pharmacia/Monsanto/Solutia) under the Solutia Fifth Amended Joint Plan 

Reorganization. See at www.solutia.com/reorganization.  The net effect of Old 

Monsanto’s reorganization into three distinct businesses and Solutia’s subsequent 

bankruptcy would be an increase in benefits to Old Monsanto’s HCEs.  Old 

Monsanto’s retirees or former HCEs would receive more benefits and its present 

HCEs, Old Monsanto’s officers and shareholders, would be relieved of future 

liability.  Id. 

In the instant case it was even easier for defendants to dump their “legacy 

liability” than it was for the sponsor in Varity because here defendants had a well 

considered plan just delay litigation long enough for the time limit to take effect.  

If this is plan is successful corporations all over America might adopt such tactics 

as standard operating procedure applying reorganization, litigation and bankruptcy 

on an as needed basis to circumvent ERISA converting all pension plans into de 

facto “top hat” plans with tax perks because there is virtually no risk of failure or 

penalty.  
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6. Candor To The Court   

The Eleventh Circuit has said that “[i]t is axiomatic that attorneys owe a 

duty of candor to the court.  Moreover, attorneys have a duty to deal honestly and 

fairly with opposing counsel.”  The Eleventh Circuit has made it clear that if 

attorneys fail to fulfill their duty to the Court and to opposing counsel and sell “out 

to the client” loosing sight of the fact that, as members of the bar and officers of 

the court, our primary responsibility is not to the client, but to the legal system, 

then the judicial system fails.  The duty of candor is critical to our judicial 

machinery, which functions only with the full support of all members of the bench 

and bar.  Pesaplastic, C. A. v. Cincinnati Milacron Co., 799 F.2d 1510 (11th Cir. 

1986) citing Carlucci v. Piper Aircraft Corp., 775 F.2d 1440, 1454 (11th Cir.1985) 

(Fay, J., concurring); see also United States v. Shaffer Equipment Co., 11 F.3d 450 

(4th Cir. 1993)(Court affirming the district court's detailed findings of fact and its 

conclusion that government attorneys violated their duty of candor, but remanding 

for sanctions other than dismissal finding that the law favors trials on the merits); 

Blackwell v. Department of Offender Rehabilitation, 807 F.2d 914. (11th Cir. 

1987)(Court approving sanctions under Rule 11 for counsel’s lack of factual 

candor). 
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7. Plaintiffs’ Claims Are Meritorious  

As plaintiffs’ counsel has explained, defendants had a plan to defraud all 

similarly situated non-HCEs who had an entitlement to a separated deferred vest 

benefit through intentional forfeiture of “working class” participants’ vested 

pension benefits.  Why else would Solutia at the outset of the bankruptcy actively 

seek reallocation of the “Legacy Liabilities” back to Monsanto through several 

adversary proceedings only to turn around and come to an agreement with the 

parties they so adamantly appeared to oppose?  Exhibit L.  Clearly defendants here 

actively concealed Solutia’s interest in this and the Gilley litigation so that all 

related liability for similarly situated “working class” participants could be denied 

by defendants one and all.  Defendants had a scheme to turn financial liability into 

financial assets by causing forfeiture of vested benefits belonging to non-HCEs 

reallocating them to HCEs, shareholders, and officers.  

The plan went without a hitch: first the reorganization, then the denial of 

Gilley’s claim for his pension, then the administrative appeal (the lawyer’s on the 

hook), Solutia’s bankruptcy, suit was filed in the perfect forum, proof of claims for 

Monsanto defendants were on file in the Solutia bankruptcy (but buried), 

adversarial proceedings were filed as cover but never prosecuted, all the 

documents that could possibly prove former participants’ benefits were located and 

systematically destroyed, a limited hearing on a single issue of hours of service, 

interlocutory appeal, a published favorable decision and established precedent, 
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dismissal of all remaining claims for lack of standing, and then defendants come to 

a settlement agreement with each other and the retirees.  There was only one 

stumbling block for defendants Heptinstall v. Monsanto Company, Inc CV 06-

1564, a follow-up suit by other participants similarly situated to Gilley and a 

plaintiffs’ counsel who refuses to be a part of any scheme to defraud “working 

class” people of their retirement pension.    

Obviously there is a connection between Monsanto and Solutia defendants 

and plaintiffs’ claims are meritorious.  Plaintiffs’ counsel like the Court is entitled 

to be treated fairly.  While plaintiffs’ counsel recognizes that often counsel can be 

duped by crafty clients, defense counsel should have at least suspected their 

clients’ plan for defrauding plaintiffs and other similarly situated participants of 

their vested pension benefits.  Perhaps if the relationship between the Law Firms 

and their clients was not so close for so long counsel’s perspective would have 

been clearer.  Case No. 03-17949 (PCB).    

8. The Law Is In Flux.   

The Ninth Circuit in a recent decision Burke v. Pitney Bowes Inc. Long-

Term Disability Plan rejected the holding in Gilley v. Monsanto Company, Inc., 

490 F.3d 848, 857 (11 Cir. 2007)11 that the mere existence of an irrevocable trust 

eradicates any possible conflict of interest because the sponsor incurs no 
                                                 
11 The Court in Gilley relied upon Buckley v. Metropolitan Life, 115 F.3d 936, 939-
40 (11th Cir. 1997) reversing the district court’s finding that the plan administrator 
operating under a proven conflict of interest made the benefit decision in the 
sponsor’s profit interest proving a breach of fiduciary duty). 
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immediate monetary benefit from the denial of benefits.  Burke, ____ F.3d _____  

(9th Cir. Sept. 19, 2008).  This circuit in a recent decision since the Supreme Court 

spoke in MetLife on the subject of reviewing courts considering “the conflict of 

interest” as a factor when reviewing benefit decision under ERISA § 502(a)(1)(B) 

implicitly overturned Gilley v. Monsanto Company, Inc., 490 F.3d 848 (11 Cir. 

2007). In another Eleventh Circuit case, Oliver v. Coca-Cola, _____F.3d _____ 

(11 Cir. October 30, 2008), the Court remanded for consideration of the conflict of 

interest, but directed the district court on remand to consider the conflict of interest 

in light of another recent decision by this Circuit, White v. Coca-Coca, _____ F.3d 

_____ (September 13, 2009).  There is presently as a result of the Eleventh 

Circuit’s decision in Gilley v. Monsanto Company, Inc. there are conflicts on 

several issues related to this litigation in this Circuit, between this Circuit and other 

Circuits, and this Circuit and the Supreme Court’s precedent.  

9. The Repercussions 

If Monsanto defendants are successful in this litigation defendants will be 

potentially able to write off all claims for vested benefits entrusted to Old 

Monsanto’s care as a result of the reorganization.  This would greatly benefit all 

defendants financially, which is exactly why Monsanto defendants represented 

Solutia’s interest in this litigation and the Gilley v. Monsanto Company, Inc. CV 

04-0562 litigation when Solutia was not even a party, but what about the 

repercussions.  Exhibit D—Doc # 3823 Exhibits B & C.  Some people stand to 
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benefit such as former HCEs retirees and current HCEs officers and shareholders 

while others stand to lose such as Old Monsanto’s “working class” participants 

who will have their rightful property “taken” and the companies’ present workers 

who will lose faith and loyalty to their employer.  In reality the ones with the most 

to lose if defendants are successful are the American people who rely on us, 

officers of the court, to protect the court’s integrity, the rule of law, and 

democracy.         

The relationship between defendants Old Monsanto, New Monsanto, and 

Solutia and the destruction of evidence should be clear, but plaintiffs urge this 

Court to fully investigate the facts.  Defendants’ discretion under Firestone Tire & 

Rubber v. Bruch has been pushed well beyond its outer limits.  Defendants have 

engaged in business activity to intentionally interfere with ERISA protected rights 

and benefits and to evade liability for pension benefits owed to “working class” 

participants who were vested with a deferred accrued benefit to prevent them from 

ever receiving their property at retirement age.  Defendants cannot be permitted to 

escape liability for their culpable acts under ERISA by exploiting discretion 

afforded them under Firestone, which only affords discretion for benefit claims 

under ERISA 502(a)(1)(B) when there has been no abuse of discretion.  The law is 

in flux, but surely the law will adapt when the Courts realize the extent that 

precedent established upon erroneous facts by an unscrupulous company can be 

used to “take” participants’ property.  In light of the current economic crisis, that 
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appears to be the result of a failure to regulate corporations in the financial 

markets, it should be only too clear— the courts cannot stand idly by while 

corporations run amuck unsupervised leading us to another depression greater than 

the Great Depression.   

CONCLUSION 

Plaintiffs submit this supplemental material in support of their motion for 

sanctions, motions to compel, and motion to continue pursuant to Rule 56(f).  

Plaintiffs move the Court to require defendants to advertise nation-wide so that 

putative class members might be identified to ensure that property properly 

belonging to the putative class and entrusted to defendants’ care can be lawfully 

returned.  Plaintiffs also request that the Court under its equitable powers order 

whatever relief is necessary to redress harm suffered by plaintiffs and their counsel 

as a result of delay and prolonged litigation including but not limited to attorney’s 

fees and costs.   

  

       Respectfully submitted, 
 

/s/ Elisa Smith Rives  
       ELISA S. RIVES LLC 
       Elisa Smith Rives 
       2208 Ringold Street,  

Suite 103 
       Guntersville, AL 35976 
       Telephone/FAX  

(256) 582-3559   
 ASB # 9351-E61R   
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CERTIFICATE OF SERVICE 
 
The undersigned hereby certifies that a true and correct copy of the 

foregoing was served by the court’s electronic filing system on the following 
counsel of record, this 21th day of November 2008. 

 
BAXLEY, DILLARD, DAUPHIN,  
McKNIGHT & BARCLIFT 
Donald R. James 
Joel E. Dillard 
2008 Third Avenue South  
Birmingham, AL 35233 
 
BRYAN CAVE, LLP 
Jeffrey S. Russell 
Darci Madden 
211 N. Broadway 
Suite 3600 
St. Louis, MO 63102 
      
WALSTON WELLS ANDERSON & 
BAINS LLP       
J David Moore      
PO Box 830642      
Birmingham, AL 35283-0642     

Lewis, Rice, & Fingersh, LC   /s/ Elisa Smith Rives 
David W. Gearhart     Elisa Smith Rives 
500 N Broadway, Suite 2600   ASB # 9351-E61R 
 St. Louis, MO 63102                   Tele/FAX (256) 582-3559  
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IN THE UNITED STATES DISTRICT COURT 
FOR THE NORTHERN DISTRICT OF ALABAMA 

MIDDLE DIVISION 
 

) 
) 

ROBERT H. HEPTINSTALL, et al. ) 
      ) 
   Plaintiffs,  ) 
      ) CIVIL ACTION NO. 

v.      ) 
      ) CV-06- CLS-1564-M 
MONSANTO COMPANY, INC.,  ) 
et al.      ) 
      ) 
   Defendants.  ) 
 

EVIDENCE LIST 
 
 

EXHBIT A United States Bankruptcy Court Southern District of New York  
seeking relief from the 1997 Distribution Agreement.  In re: 
Solutia Inc et.al. Case No. 03-17949 (PCB)  Doc # 23 Case No. 
03-17949 (PCB)—Declaration of Jeffry N. Quinn, Senior Vice 
President, General Counsel and Chief Restructuring Officer for 
Solutia, Inc.   

 
EXHIBIT B In re: Solutia Inc et.al. Case No. 03-17949 (PCB)— Debtors’ 

Motion For An Order Approving Rejection of Distribution  
Agreement, dated September 1, 1997, (As Amended or 
Supplemented) 

 
EXHIBIT C In re: Solutia Inc et.al. Case No. 03-17949 (PCB)—Adversary  

Complaint For Declaratory Judgment, Solutia v. Pharmacia, 
Inc. 

 
EXHIBIT D       In re: Solutia Inc et.al. Case No. 03-17949 (PCB)—Complaint  

of The Official Committee Of Retirees For Declaratory 
Judgment Of Equitable Subordination  
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EXHIBIT E  Rule 45 Subpoena Solutia, Inc. Northern District of Alabama 
 
EXHIBIT  F Monsanto’s Statement of Materiality Deloitte & Touche LLP 
 
EXHIBIT  G In re: Solutia Inc et.al. Case No. 03-17949 (PCB)— Doc #  

3823 Exh. A— Stipulation Withdrawing In Part Motion Of The 
Official Committee Of Equity Security Holders Of Solutia Inc. 
To Compel Monsanto Company And Pharmacia Corporation 
To File Final Amended Proofs of Claim And File In Final Form 
Any Additional Proofs Of Claim  

 
EXHIBIT  G-1 In re: Solutia Inc et.al. Case No. 03-17949 (PCB)— Doc #  

3823 Exh. B—Proof of Claim filed by Monsanto Company,  
Inc. (New Monsanto)  

 
EXHIBIT  G-2 In re: Solutia Inc et.al. Case No. 03-17949 (PCB)— Doc #  

3823 Exh. B—Proof of Claim filed by Monsanto Company,  
Inc. (New Monsanto)  

 
EXHIBIT  G-3 In re: Solutia Inc et.al. Case No. 03-17949 (PCB)— Doc #  

3823 Exh. C—Proof of Claim filed by Pharmacia, Corp. 
(Old Monsanto) 

 
EXHIBIT  G-4 In re: Solutia Inc et.al. Case No. 03-17949 (PCB)— Doc #  

3823 Exh. C—Proof of Claim filed by Pharmacia, Corp. 
(Old Monsanto) 

 
EXHIBIT  G-5 In re: Solutia Inc et.al. Case No. 03-17949 (PCB)— Doc #  

3823 Exh. D—Proof of Claim filed by Monsanto Company,  
Inc. (New Monsanto)  

  
EXHIBIT  H In re: Solutia Inc et.al. Case No. 03-17949 (PCB)— Doc #  

4121— Objection Of The Official Committee Of Equity 
Security Holders To Solutia’s Motion For Approval Of The 
Monsanto And Retiree Settlement 

  
 
EXHIBIT  I In re: Solutia Inc et.al. Case No. 03-17949 (PCB)— Retiree  

Settlement Solutia’s Fifth Amended Joint Plan Of 
Reorganization Under Chapter 11 Bankruptcy Code 
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   at www.solutia.com/reorganization 
 
EXHIBIT  J In re: Solutia Inc et.al. Case No. 03-17949 (PCB)— Forsberg  

Settlement Agreement 
 
EXHIBIT  K** In re: Solutia Inc et.al. Case No. 03-17949 (PCB)— “Excerpts”  

See Full Text at: Solutia’s Disclosures Fifth Amended Joint 
Plan Of Reorganization at Exh. E p. 9 (estimating unfunded 
pension liability of $445.0 million based on claim of the PBGC) 
at www.solutia.com/reorganization;  Doc # 3977 Exhibit 23 at 
p. 4. at www.solutiareorg.com 

 
 
EXHIBIT  L In re: Solutia Inc et.al. Case No. 03-17949 (PCB)— Doc #  

4444—Order Confirming Solutia’s Fifth Amended Joint Plan 
Of Reorganization Under Chapter 11 Bankruptcy Code And 
Approving The Global Settlement, Monsanto Settlement, and 
The Retiree Settlement 

 
 
 
 
 
 
 
 
 
 
 
*Official Documents may be viewed at www.nysb.uscourts.gov  on PACER In re: 
Solutia Inc et.al. Case No. 03-17949. 
 
**Unofficial Documents Relating to Solutia’s Chapter 11 Bankruptcy Proceeding 
made also be viewed at www.solutiareorg.com or  
 
Solutia’s Fifth Amended Joint Plan Of Reorganization Under Chapter 11 
Bankruptcy Code and Disclosures and Exhibits may be viewed at 
www.solutia.com/reorganization. 
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