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I N THE UNI TED STATES COURT OF APPEALS

FOR THE FI FTH Cl RCU T

No. 98-10304

Summary Cal endar

TANI S S HAGER
Pl ai ntiff-Appellant,

V.

NATI ONSBANK NA, A Nati onal Banking Association and as Trustee of
t he Nationsbank Pension Pl an; NATI ONSBANK OF TEXAS, NA;

NATI ONSBANK CORPORATI ON PENSI ON PLAN; NATI ONSBANK CORPORATI ON, as
Adm ni strator of the Nationsbank Corporation Pension Pl an;

NATI ONSBANK COF NORTH CAROLI NA, as Trustee of Nationsbank

Cor poration Pension Pl an,

Def endant s- Appel | ees.

Appeal fromthe United States District Court
for the Northern District of Texas

February 24, 1999
Bef ore KING Chief Judge, BARKSDALE and STEWART, Circuit Judges.

PER CURI AM

Tani s Hager brought suit for benefits to which she contends
she was entitled under the terns of her early retirenent plan.
The district court dismssed her clains for failing to exhaust
admnistrative renedies, relying on Hager’s alleged failure to

present additional information in support of her claimto the



sanme comnmttee that denied the appeal of her claim Hager
appeal s, arguing that she had no additional information to submt
and that she had exhausted her intra-plan admnistrative renedi es
by filing a claimand then appealing the denial of that claim
We agree, and therefore reverse the district court’s dism ssal of
Hager’s clains and remand for further proceedings.
| .  FACTUAL AND PROCEDURAL HI STORY

Nat i onsBank, N. A. (NationsBank) offered Tanis Hager, an
enpl oyee of twenty-two years, the option of taking an early
retirement. Hager alleges that she took early retirenent in
reliance on a January 30, 1996 nenorandum (the January
Menor andun), in which NationsBank stated that, if she retired
early, she would receive a retirenent benefit of $1122.59 per
nmont h payabl e beginning the first nonth after her retirenment date
of March 31, 1996. After Hager retired, NationsBank sent her a
Summary of Plan Benefits nenorandum (the Sunmary Menorandun
i ndicating that the benefits payable to Hager with an i nmedi ate
payment date would be only $621. 90 per nonth

Hager filed this action on July 17, 1997, asserting clains
based on the Enpl oyee Retirenent |Incone Security Act of 1974
(ERI'SA), 29 U S.C. 88 1001-1461, and pendent state |aw cl ains
agai nst the appellees (collectively referred to as Nati onsBank).
Under ERI SA, Hager clained that she was entitled to recover
deni ed benefits, that she was entitled to a clarification of her
benefits, and that NationsBank breached its fiduciary duty to
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her. Her state |aw clainms included clains based on breach of
contract, breach of good faith and fair dealing, breach of
fiduciary duty, prom ssory estoppel, and m srepresentation. On
Cct ober 20, 1997, NationsBank filed a notion to dismss, arguing
that Hager’'s state law clainms were preenpted by ERI SA and t hat
her ERI SA cl ai ns shoul d be di sm ssed because she failed to
exhaust her intra-plan admnistrative renedies. On February 9,
1998, the district court dismssed each of Hager’s clai nms against
Nat i onsBank. Hager tinely appeal ed, arguing that the district
court erred in dismssing her ERI SA clains. Hager does not
appeal the district court’s dism ssal of her state |aw clains.
1. DI SCUSSI ON

Nat i onsBank argued to the district court that Hager’'s ERI SA
clainms should be dism ssed under either Rule 12(b)(1), for |ack
of subject matter jurisdiction, or alternatively under Rule
12(b)(6), for failure to state a claim NationsBank premsed its
motion to dismss on its contention, supported by an affidavit
attached to its notion, that Hager failed to exhaust her
adm nistrative renedies before filing suit. The district court
explicitly relied on NationsBank’s affidavit, as well as on
docunents attached to Hager’s conplaint, in its opinion
dism ssing Hager’'s clains for failing to exhaust, thus converting
the 12(b)(6) notion into a 12(c) notion. See FeD. R Qv. P

12(c); Qutierrez v. Gty of San Antonio, 139 F.3d 441, 444 n.1

(5th Gr. 1998). W therefore viewthe district court’s order
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di sm ssing Hager’'s clains as either an order dismssing for |ack
of subject matter jurisdiction or as a grant of summary judgnent

to NationsBank.! See Cutierrez, 139 F.3d at 444 n.1; \Washi ngton

v. Allstate Ins. Co., 901 F.2d 1281, 1284 (5th G r. 1990).

We review dismssals for lack of subject matter jurisdiction

and grants of sunmary judgnent de novo. See John G & Marie

Stella Kenedy Menil Found. v. Mauro, 21 F.3d 667, 670 (5th Gr.

1994) (stating that review of dism ssal under Rule 12(b)(1) is de

novo); Norman v. Apache Corp., 19 F. 3d 1017, 1021 (5th Cr. 1994)

(stating that review of grant of summary judgnent is de novo).
We can affirmthe district court’s dism ssal of Hager’'s clains if

di sm ssal was appropriate on either ground. See United States v.

Real Property Located at 14301 Gateway Boul evard West, 123 F. 3d

312, 313 (5th Cr. 1997) (stating that “we will not reverse a
judgnent of the district court if it can be affirnmed on any
ground, regardless of whether the district court articulated the

ground”); see also Trauma Serv. G oup v. United States, 104 F. 3d

1321, 1324 (Fed. G r. 1997) (stating that where district court

! Where a district court grants a notion styled as a notion
to dismss, but bases its ruling on facts outside the conplaint,
the non-noving party is entitled to the procedural safeguards of
Rul e 56. See Washington v. Allstate Ins. Co., 901 F.2d 1281,
1284 (5th Gr. 1990). Here, the district court conplied with
t hese saf eguards. Hager received notice that the court could
vi ew NationsBank’s notion as one for summary judgnent on Cctober
20, 1997, when NationsBank filed its notion wth attached
affidavit, and the district court did not rule on the notion for
over two nmonths. See id.; Isquith v. Mddle South Uils., Inc.,
847 F.2d 186, 195-96 (5th Cir. 1988).
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based its decision on both |ack of subject matter jurisdiction
and failure to state a claim it “need only find sufficient
justification for one of these grounds”).

The district court’s dismssal of Hager’s ERI SA clains for
failing to exhaust adm nistrative renedi es woul d not have been
proper under either Rule 12(b)(1) or Rule 56. It is true that a
plaintiff generally nust exhaust all adm nistrative renedies
af forded by her plan before filing an ERI SA claimin federal

court. See Hall v. National Gypsum Co., 105 F.3d 225, 231 (5th

Cr. 1997); Medina v. AnthemlLife Ins. Co., 983 F.2d 29, 33 (5th

Cr. 1993). However, our review of the record |leads us to
conclude that the district court erred in determ ning that Hager
failed to exhaust her intra-plan admnistrative renedi es before
filing suit.?

Hager received the Sunmary Menorandum from Nati onsBank,
outlining her benefits under her early retirenent plan, in August
1996. Hager pronptly made a demand for review of the benefits
determ nation, claimng that the anount of benefits stated in the
Summary Menorandum understated the anount Nati onsBank originally
i nformed her she would receive in the January Menorandum In
support of her claim Hager sent NationsBank a copy of the
January Menorandum as well as a letter stating that she had

relied on the January Menorandumin deciding to accept early

2 Neither party introduced a copy of NationsBank’s ERI SA
Plan or a Sunmary Pl an Description of NationsBank’ s Pl an.
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retirenent.

On August 26, 1996, NationsBank sent Hager a letter denying
her claim (the CaimDenial Letter). The CaimDenial Letter
stated that the benefits figures in the January Menorandum were

“Iinerror,” that the figures were only an “estimte,” and that
the benefits anobunts in the Summary Menorandum were accurate. 1In
addition, the CaimDenial Letter outlined the process by which
Hager coul d appeal the denial of her claim Specifically, the
Clai m Deni al Letter stated:

We are unable to resolve this issue to your

sati sfaction. The standard adm ni strative process has

been exhaust ed.

If you wish to take further action on this matter, your

next step is to file a formal claimw th the Benefits

Appeal s Comm ttee and appeal under ERI SA regul ations.

On Septenber 25, 1996, Hager sent a letter to NationsBank
requesting a review of the denial of her claim and, on Cctober
23, 1996, Hager sent a formal letter of appeal to NationsBank,
argui ng again that the anount of benefits reflected in the
Summary Menorandum was incorrect in light of the January
Menor andum  Hager offered the sane two docunents in support of
her appeal; she included with her appeal copies of both the
January Menorandum and the letter she had witten stating that
she had relied on the higher benefits anmount in deciding to
retire early.

The Benefits Appeals Conm ttee deni ed Hager’s appeal on
January 23, 1997. In the letter Hager’s attorney received
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denyi ng the appeal (the Appeal Denial Letter), the Benefits
Appeals Commttee stated that the | evel of benefits outlined in
t he January Menorandum “exceed the benefits actually due under
the ternms of the Plan” and that her claimfor “additional
benefits” was therefore denied. At the end of the Appeal Denia
Letter, the Benefits Appeals Commttee included the follow ng
par agr aph:

| f Ms. Hager has any additional information to support

her claim she may file an appeal to the Conmttee for

further review. Attached is an appeals form Any

appeal nust be submtted within 90 days of the receipt

of this letter and shoul d provi de docunentation to

support her position. |f you need any additional

information fromus to assist you in preparation of any

appeal , please |let us know.
The district court relied on this paragraph in the Appeal Deni al
Letter in determning that Hager had failed to exhaust her
adm nistrative renedies, stating that because Hager did not file
an additional appeal with the Benefits Appeals Commttee, she had
not exhausted her adm nistrative renedies.

We disagree with the district court’s characterization of

the “appeal” offered by NationsBank in the Appeal Denial Letter.

The purpose of this review was only to consider any additional

evi dence or docunentation Hager had in support of her claim

Hager had no additional evidence or docunentation in connection
with her benefits claim Her claimrests solely on the January
Menor andum and t he acconpanying letter indicating her reliance on

t he January Menorandum which she presented initially in support



of her claim again in support of the appeal of her claim and
lastly in support of her ERISA claimin federal court. The
“appeal” offered in the Appeal Denial Letter would not have
provi ded the Benefits Appeals Commttee an opportunity to
reconsider its conclusion that the January Menorandum was not a
bi ndi ng determ nation of her early retirenment benefits. Hager
t heref ore exhausted her adm nistrative renedies before filing
suit by filing a claimand then appealing the denial of that

claimto the Benefits Appeals Commttee. C. Smth v. Retirenent

Fund Trust of Plunbing, Heating & Piping Indus. of S. Cal., 857

F.2d 587, 591-92 (9th Gr. 1988) (stating that plaintiff had
exhausted adm ni strative renedi es and was not required to request
reconsi deration of denial of claim where plaintiff had presented
nmost, but not all, evidence presented to district court in

adm ni strative appeal s); Long v. Houston Lighting & Power Co.,

902 F. Supp. 130, 132 (S.D. Tex. 1995) (finding that plaintiff
had exhausted adm nistrative renedies by filing claimand | ater
sending letter to plan admnistrators indicating plaintiff’s

di ssatisfaction with denial of claim. The district court
therefore erred in dismssing Hager’s clains for failing to

exhaust administrative renedies.:?

3 Even had Hager failed to exhaust her admnistrative
renmedi es, dism ssal under Rule 12(b)(1) for lack of subject
matter jurisdiction would have been inproper. Exhaustion of
admnistrative renedies is not a prerequisite to a federa
court’s jurisdiction. See Chailland v. Brown & Root, Inc., 45
F.3d 947, 950 n.6 (5th Gr. 1995); Painter v. Golden Rule Ins.
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I11. CONCLUSI ON
For the foregoing reasons, we REVERSE the judgnent of the
district court and REMAND for further proceedings consistent with

t hi s opi nion.

Co., 121 F.3d 436, 441 (8th Gir. 1997), cert. denied, 118 S. Q.
1516 (1998).




