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IN THE COURT OF APPEALS OF IOWA

No. 3-751 / 03-150
Filed November 26, 2003

DANIEL D. CORNELISON,



Plaintiff-Appellant,

vs.

PIONEER HI-BRED

INTERNATIONAL, INC.,



Defendant-Appellee.


Appeal from the Iowa District Court for Polk County, Robert D. Wilson, Judge.


Plaintiff-appellant, Dan Cornelison, appeals from the district court’s grant of summary judgment in his promissory estoppel claim against defendant-appellee, Pioneer Hi-Bred International, Inc.  AFFIRMED.

Marc A. Humphrey of Humphrey Law Firm, P.C., Des Moines, for appellant.


Lawrence L. Marcucci and John C. Conger of Marcucci & Conger, P.L.C., Des Moines, for appellee.  


Heard by Sackett, C.J., and Huitink and Hecht, JJ.

SACKETT, C.J. 


Plaintiff-appellant, Dan Cornelison, appeals from the district court’s grant of summary judgment in his promissory estoppel claim against defendant-appellee, Pioneer Hi-Bred International, Inc. (Pioneer).  He contends the district court erred in determining the Employee Retirement Income Security Act of 1974 (ERISA) preempts his claim.  Pioneer claims the court ruled correctly on ERISA preemption and, in any event, on the undisputed facts Cornelison could not prove the elements of promissory estoppel, so Pioneer was entitled to judgment as a matter of law.  Cornelison responds that the court did not address the merits of his claim, so they are not before us on appeal.  We affirm.

Background facts and proceedings.


Cornelison, an attorney, left private practice in 1987 to join the legal department at Pioneer.  In 1989 he helped draft Pioneer’s Change in Control Severance Compensation Plan for Management Employees (Plan).  The Plan provided generous compensation for covered employees if control of Pioneer changed.  In 1997 Pioneer and DuPont formed a joint venture, Optimum Quality Grains (Optimum).  Part of the agreement involved the sale of twenty percent of Pioneer’s stock to DuPont.  Pioneer also entered into a stand still agreement with DuPont that prohibited DuPont from purchasing more Pioneer stock for sixteen years unless the purchase was approved by Pioneer’s board.  Cornelison was asked to become vice president and general counsel of Optimum.


In late 1997 Cornelison was aware of rumors about disagreement between Pioneer and DuPont concerning compensation for Optimum employees—that they would receive compensation packages significantly lower than Pioneer employees.  Cornelison was concerned he would lose change-in-control benefits if he quit Pioneer and joined Optimum and DuPont later took over Pioneer.  Because of his concerns, Cornelison approached Pioneer CEO, Chuck Johnson, at a cocktail party to discuss his potential move to Optimum.  Cornelison claims he asked Johnson if Pioneer would be sold to DuPont, and Johnson replied, “not in my lifetime.”  Johnson does not recall this conversation.  Soon after this conversation, Cornelison received a written job offer from Optimum which included a base salary greater than his salary at Pioneer, a bonus package, and a cash payment for his Pioneer bonus and stock award for the latter part of 1997.  The offer was financially attractive to Cornelison.  He accepted the offer and became vice president and general counsel of Optimum on January 1, 1998.


In early 1999 officers of DuPont met with Pioneer officials.  DuPont disclosed that it was negotiating to purchase Monsanto.  Such a deal would have been a significant problem for Pioneer because Monsanto was its chief competitor and its adversary in several patent infringement lawsuits.  It was suggested that DuPont would have to buy the remainder of Pioneer before any acquisition of Monsanto.  On October 1, 1999, after months of negotiations and approval by Pioneer’s board, DuPont purchased the remaining eighty percent of Pioneer stock.  About five or six months later Cornelison resigned from Optimum and accepted a job as vice president and general counsel of a company in Illinois.  He left Optimum because he believed it would never meet the expectations he had for the company at the time he went to work there and his ambitions would not be realized.


Cornelison sued Pioneer in Iowa district court, alleging promissory estoppel and negligent misrepresentation.  He claimed he was harmed in the amount of $750,000 to $800,000, which “is measured by the terms and conditions” of the Plan.  Pioneer moved for summary judgment, arguing Cornelison’s state claim was preempted by ERISA and that, on the undisputed facts, Pioneer was entitled to judgment as a matter of law.  By the time of the summary judgment hearing, Cornelison had dropped the negligent misrepresentation claim.  In granting summary judgment, the district court determined ERISA preempted Cornelison’s promissory estoppel claim and the court “need not address” Pioneer’s other arguments.

Issue on appeal.


Because the district court granted summary judgment only on the basis of ERISA preemption, the only issue preserved for review is whether the district court made the correct legal determination.

Scope and standard of review.

We review a summary judgment ruling for correction of errors at law.  Iowa R. App. P. 6.4; Sons of the Union Veterans of the Civil War v. Griswold Am. Legion Post 508, 641 N.W.2d 729, 731 (Iowa 2002).  Summary judgment is appropriate under Iowa Rule of Civil Procedure 1.981 only when the pleadings, depositions, answers to interrogatories, admissions on file, and affidavits show that there is no genuine issue of material fact and that the moving party is entitled to a judgment as a matter of law.  Iowa R. Civ. P. 1.981(3); Grinnell Mut. Reins. Co. v. Jungling, 654 N.W.2d 530, 535 (Iowa 2002).  We examine the record before the district court to determine whether any genuine issue of material fact exists and whether the court correctly applied the law.  Hegeman v. Kelch, 666 N.W.2d 531, 533 (Iowa 2003).  We review the record in the light most favorable to the non-moving party.  Mason v. Schweizer Aircraft Corp., 653 N.W.2d 543, 547 (Iowa 2002).

Analysis.


ERISA declares that its provisions “shall supersede any and all State laws insofar as they may now or hereafter relate to any employee benefit plan” as defined by ERISA.  29 U.S.C. § 1144(a) (1999) (emphasis added).  Common law claims for promissory estoppel and misrepresentation are among state laws that may be preempted by ERISA.  Griggs v. E.I. DuPont De Nemours & Co., 237 F.3d 371, 378 (4th Cir. 2001); Ullrich v. Linotype-Hell Co., 187 F. Supp. 2d 68, 72 (E.D.N.Y. 2002).  The preemption determination is not based on the state law label used for a claim, but on an examination of the factual nature of the claim in each particular case to find whether or not the claim relates to an ERISA plan.  Griggs, 237 F.3d at 379.  


Cornelison contends the proper test for ERISA preemption is set forth in Bricker v. Maytag Co., 450 N.W.2d 839 (Iowa 1990), which distinguished between claims that “directly relate to” an ERISA plan (preempted) and those that “indirectly” relate to a plan (not preempted).  Bricker v. Maytag Co., 450 N.W.2d 839, 841 (Iowa 1990).  Several Maytag employees were told they could retire under either the old contract or the new contract if they retired on May 31.  Id. at 840.  All knew the new contract provided substantially better retirement benefits.  Id.  The day after they retired, they learned the new contract did not go into effect until June 1, so their benefits would be under the old contract.  Id.  They sued the company itself under a theory of equitable estoppel instead of seeking recoupment from or rights under Maytag’s retirement plan.  Id.  The supreme court concluded ERISA did not preempt their claim because the involvement was indirect.  “No pension funds are implicated; indeed Maytag could not use pension funds to retire this company obligation.” Id. at 842.  Cornelison argues he is suing Pioneer directly, no plan funds are implicated, and the only reference to the Plan is as a basis for calculating his damages.


Pioneer contends the direct-indirect test in Bricker is superseded by the broader test in Ingersoll-Rand Co. v. McClendon, which was decided after Bricker.  The Supreme Court stated:


A law “relates to” an employee benefit plan, in the normal sense of the phrase, if it has a connection with or reference to such a plan.  Under this “broad common sense meaning” a state law may “relate to” a benefit plan, and thereby be preempted, even if the law is not specifically designed to affect such plans, or if the effect is only indirect.

Ingersoll-Rand Co., 498 U.S. at 139, 111 S. Ct. at 483, 112 L. Ed. 2d at 484 (citations omitted) (emphasis added).  McClendon sued Ingersoll-Rand for wrongful discharge, claiming the company fired him just before his pension rights vested in order to avoid making contributions to his pension fund.  Id.  The Texas Supreme Court held his claim was not preempted by ERISA because he was “not seeking lost pension benefits, but [was] instead seeking future lost wages, mental anguish, and punitive damages as a result of the wrongful discharge.”  McClendon v. Ingersoll-Rand Co., 779 S.W.2d 69, 71 n.3 (Tex. 1989).  The U.S. Supreme Court reversed the Texas decision, determining ERISA preempted McClendon’s claim because the claim related to a benefit plan.  Id., 498 U.S. at 145, 111 S. Ct. at 486, 112 L. Ed. 2d at 488.  The Court noted that if there were no plan, McClendon would have no claim.  Id., 498 U.S. at 140, 111 S. Ct. at 484, 112 L. Ed. 2d at 485.   


Cornelison points to Greenblatt v. Budd Co., 666 F. Supp. 735 (E.D.Pa. 1987), which was quoted in Bricker as factually similar to his claim.  The Pennsylvania court determined ERISA did not preempt a misrepresentation claim.  Id. at 742.  Although the cases are factually similar, Greenblatt applied the pre-Ingersoll-Rand analysis, not the new, broader approach.  Cornelison also claims a recent Eighth Circuit case, Eide v. Grey Fox Technical Services Corp., 329 F.3d 600 (8th Cir. 2003) determined ERISA does not preempt a claim when the plaintiff is not employed by the entity that has the plan, has no reasonable expectation of returning to covered employment, and has no colorable claim to vested benefits under the plan.  The court, however, based its decision on its determination the benefit was not an ERISA plan, so ERISA preemption did not apply.  Id. at 606.  


Cornelison makes a point of his representation in the petition that his claims are not based on benefits under the Plan, but only refer to the Plan as a measure of his damages.  His claims, however, basically reduce to the assertion he would not have left Pioneer and coverage under the Plan when he did if he had thought Pioneer would have been sold in such a short time.  The essence of Cornelison’s claim is strikingly similar to the claim in Sanson v. General Motors Corp.  Sanson claimed he was induced to retire early because of the employer’s fraudulent misrepresentation he would not be eligible to participate in the company’s special retirement program.  Sanson v. General Motors Corp., 966 F.2d 618, 619 (11th Cir. 1992).  He did not claim benefits under the plan, but asserted the measure of his damages was the amount he would have received under the plan.  Id. at 620.  The court of appeals held Sanson’s claim was preempted because it was related to the plan.  Id. at 621.  Cornelison claims he was induced to leave Pioneer for Optimum when he did because of Johnson’s representation Pioneer would not be sold in Johnson’s lifetime.  He does not claim benefits under the Plan, but asserts the measure of his damages is the amount he would have received under the Plan.  If there were no change-in-control plan, whose benefits Cornelison voluntarily gave up when he left Pioneer, Cornelison would have no damages.  The analysis in Sanson is persuasive and on point.


We conclude the district court correctly applied the law in granting summary judgment.  The basis for Cornelison’s claim he was damaged is the Plan.  Under the more expansive test for preemption set forth in Ingersoll-Rand and as applied to similar circumstances in Sanson, Cornelison’s claim is preempted by ERISA because it relates to an ERISA plan.  We affirm the decision of the district court.


AFFIRMED.


Huitink, J., concurs, Hecht, J. dissents.

HECHT, J., dissenting.


I respectfully dissent.  I would hold that Cornelison’s claim does not sufficiently “relate to” an employee benefit plan to require preemption.  My reasoning is consistent in all respects with that expressed by Judge Birch in his dissent in Sanson v. General Motors Corp., 966 F.2d 618, 623-25 (11th Cir. 1992).   I conclude any connection between Cornelison’s claim and the Pioneer employee benefit plan is incidental to Pioneer’s liability and significantly more remote than the alleged connection between Sanson’s claim and the General Motors plan.  


In Sanson, the plaintiff alleged General Motors fraudulently misrepresented the benefits that would be available under its benefit plan.  Sanson, 966 F.2d at 619.  In contrast, Cornelison alleges a claim of liability based upon a Pioneer promise completely unrelated to the terms and conditions of the Pioneer benefit plan.  The claimed promise, of course, was that Pioneer would not be sold to DuPont – a subject completely unrelated to the Pioneer benefit plan and benefits available under it.  Although the measure of damages asserted by Cornelison does require reference to Pioneer’s plan, I would hold that this incidental reference does not require or permit preemption.  My conclusion is strongly influenced by the fact that the expressed underlying purpose of ERISA (to protect employees and beneficiaries in employee benefit plans) is not furthered by preemption in this case.  Accordingly, I would reverse the summary judgment and remand this case for further proceedings.  

