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SUMMARY

The Supreme Court of Missouri affirmed summary judgment for Husch Blackwell Sanders, LLP in
Brian Nail’s legal malpractice action. The court held that Nail failed to establish proximate causation
for his claim based on allegedly negligent advice because his claimed stock-option losses resulted
from market declines, and failed to establish causation in fact for his negligent-drafting claim because
he offered no evidence that the employer would have agreed to or breached the proposed provisions.
The opinion applies Missouri’s “case within a case” causation standard in legal malpractice actions.
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QUESTIONS PRESENTED

1. Whether Nail proved that Husch Blackwell's alleged failure to advise him to exercise his stock options
immediately after the merger proximately caused the decline in the value of his options.

2. Whether Nail proved that, but for Husch Blackwell's alleged negligent drafting of the settlement
agreement, Mueller would have agreed to additional escrow and liquidated-damages provisions and later
breached them.

3. Whether summary judgment was proper on both legal malpractice claims.

HOLDINGS

1. Nail failed to establish proximate causation because the decline in the value of his stock options resulted
from market conditions, not from Husch Blackwell's alleged failure to advise him to exercise the options
earlier. The risk of that market decline was not a reasonable or probable consequence of the alleged
negligence.

2. Nail failed to prove causation in fact because he offered no evidence that Mueller would have agreed to
the proposed settlement provisions or would later have breached them and incurred millions of dollars in
liquidated damages.

3. The trial court properly entered summary judgment for Husch Blackwell on both malpractice claims.

KEY QUOTATIONS

“Proximate cause requires more than mere causation in fact because “the ‘but for’ test serves only to exclude
items that are not causal in fact; it will include items that are causal in fact but that would be unreasonable to
base liability upon because they are too far removed from the ultimate injury or damage.”” (at 563)

“A decline in the stock price is outside the scope of harms that would naturally, probably, and foreseeably
result from Husch Blackwell’s alleged negligence, and the causal relationship between that negligence and
TIG’s stock price is not even conjectural—it is nonexistent.” (at 564)

“This is all pure speculation. Nail has not offered any evidence that Mueller would have agreed to any of
these provisions or that he then would have breached them.” (at 565)

FACTUAL BACKGROUND

Nail held options to purchase stock in MTW Corporation, which were converted into options for stock in The
Innovation Group after a merger. The stock was subject to a one-year lock-up period, during which its market
value first rose and then substantially declined. Husch Blackwell advised Nail regarding his remedies and
negotiated a settlement that extended his option period, placed shares in escrow, and included a liquidated-
damages clause. Nail later sued the firm, claiming that delayed advice and deficient drafting caused him to lose
millions of dollars, but the record showed that the stock decline was caused by market conditions and that
Mueller timely supplied the documents needed to complete the transfer.



PROCEDURAL HISTORY

Nail sued Husch Blackwell for negligent legal advice and negligent drafting of a settlement agreement
concerning his stock options. The Circuit Court of Jackson County granted summary judgment on the negligent-
advice claim and partial summary judgment on the negligent-drafting claim; after Nail stipulated that he suffered
no harm from a delay in completing the stock transfer, the trial court entered judgment for Husch Blackwell. The
Supreme Court of Missouri affirmed.

DISPOSITION

affirmed
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