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Glen J. Travis et al. v. Anthes Imperial Limited et al.
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SUMMARY

The Eighth Circuit reversed the dismissal of a private civil action alleging securities fraud, self-

dealing, common-law fraud, and breach of fiduciary duty arising from a Canadian tender offer and

merger involving U.S. shareholders. The court held that the plaintiffs were sellers or forced sellers of

securities, that significant conduct and effects occurred in the United States, and that federal subject-

matter jurisdiction and venue were proper. It also held that the district court could exercise pendent

jurisdiction over the related common-law claims.
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Plaintiffs appealed the district court's dismissal of their first amended
complaint before trial for lack of subject matter jurisdiction and
improper venue. The defendants had also moved based on lack of
personal jurisdiction, insufficient service of process, and failure to

state a claim, but the district court did not decide those issues.

De novo review of the district court's dismissal for lack of subject
matter jurisdiction and improper venue; the appellate court considered
the complaint, affidavits, briefs, and oral argument, accepting
plaintiffs' allegations and reasonable inferences as true where material

facts were disputed.
Published and precedential federal appellate opinion

Glen J. Travis, Travis family, St. Louis Union Trust Company V.
Anthes Imperial Limited, Molson Industries Limited, Dominion
Securities Limited, Individual defendants who were controlling

shareholders, officers, and/or directors of Anthes and/or Molson
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QUESTIONS PRESENTED

1. Whether plaintiffs were purchasers or sellers of securities with standing to assert claims under section
10(b) and Rule 10b-5.

2. Whether the alleged fraud was sufficiently connected with the purchase or sale of securities.

3. Whether significant conduct or substantial effects in the United States supported subject matter

jurisdiction over claims involving foreign securities and Canadian conduct.

4. Whether the alleged self-dealing by controlling shareholders and officers was actionable under section
10(b) and Rule 10b-5.

5. Whether the federal court had pendent subject matter jurisdiction over the related common-law fraud

and fiduciary-duty claims.
6. Whether venue was proper in the Eastern District of Missouri.

7. Whether the court had personal jurisdiction over the defendants, and whether personal jurisdiction over

the remaining defendants required further discovery.

HOLDINGS
1. Plaintiffs satisfied the purchaser-seller requirement because they sold their Anthes securities to Molson.

2. The alleged misrepresentations and nondisclosures were directly connected with plaintiffs' sale of
Anthes stock because they allegedly induced plaintiffs to retain their stock until a later sale at a lower

price.

3. Plaintiffs could alternatively proceed under the forced-seller doctrine because a de facto merger had
occurred, the market for Anthes stock had disappeared, and Molson was effectively the only purchaser

able to dictate the price.

4. Subject matter jurisdiction attached because defendants engaged in significant conduct in the United
States with respect to the alleged violations, even though the securities were foreign and substantial

conduct occurred in Canada.

5. The alleged self-dealing by defendants constituted conduct actionable under section 10(b) and Rule 10b-
5 because it allegedly violated fiduciary obligations to minority shareholders and was connected with a

securities sale.

6. The district court had pendent subject matter jurisdiction over the common-law fraud and breach-of-
fiduciary-duty claims because the federal claims were substantial and the state-law claims arose from the

same nucleus of operative fact.



7. Venue was properly laid in the Eastern District of Missouri for all counts because significant acts

constituting the alleged violations occurred there and the consequences of Canadian conduct were felt
there.

8. The district court had personal jurisdiction over Anthes, Molson, and individual defendants J. D.
Molson, Orser, and Willmot based on service and conduct in Missouri or foreseeable consequences

there. Personal jurisdiction over the remaining defendants required further factual development and
discovery.

KEY QUOTATIONS

“A de facto merger had taken place; there was only one purchaser for Anthes stock; and Molson was able to

fix the price at which such stock would be purchased.” (at 521)

“If the incidents listed above are considered in their totality, it is clear that they were of such significance as

to subject the defendants to the jurisdiction of the trial court.” (at 523)

“The District Court has the power to exercise pendent jurisdiction in this case because substantial federal
claims have been alleged providing the primary basis for jurisdiction, and the common law claims alleged in

Count II are derived from the same "nucleus of operative fact."” (at 526)

“Reversed and remanded for action consistent with this opinion.” (at 528)

FACTUAL BACKGROUND

Plaintiffs, Missouri residents and a Missouri corporate trustee, held a substantial block of Anthes Imperial
Limited stock. Molson Industries Limited made a tender offer to Canadian Anthes shareholders while excluding
United States shareholders, and plaintiffs alleged that defendants represented that a separate, economically
equivalent offer would later be made to them and encouraged them to retain their shares. After Molson obtained
more than ninety percent of Anthes's stock and the market for Anthes shares ceased to exist, plaintiffs sold their
shares to Molson at an allegedly depressed price after being told that market support would be withdrawn unless
they sold promptly. Plaintiffs alleged that the exclusion and related conduct constituted securities fraud and self-

dealing that injured United States shareholders.
PROCEDURAL HISTORY

Plaintiffs brought a putative class action asserting Securities Exchange Act section 10(b), Rule 10b-5, fraud, and
breach-of-fiduciary-duty claims arising from the defendants' treatment of United States shareholders during and
after a Canadian tender offer and merger. The Eastern District of Missouri dismissed the action for lack of
subject matter jurisdiction and improper venue. The Eighth Circuit reversed, held that subject matter jurisdiction
and venue were present, decided personal jurisdiction as to certain defendants, and remanded for further

proceedings, including discovery concerning the remaining defendants' personal jurisdiction and whether the
action could proceed as a class action.

DISPOSITION

reversed_and_remanded



REMAND INSTRUCTIONS

Proceed consistently with the opinion; determine personal jurisdiction over the remaining corporate and

individual defendants after giving plaintiffs an adequate opportunity for discovery, and determine whether the

action may proceed as a class action.
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