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CAUSE NO.

BRIDGELAND RESOURCES, LLC AND IN THE DISTRICT COURT OF
ZARGON ACQUISITION, INC.

Plaintiffs,

HARRIS COUNTY, TEXAS

WINSTON & STRAWN LLP
Defendant.

___ JUDICIAL DISTRICT

L L L L L L L L L L

PLAINTIFFS’ ORIGINAL PETITION

Plaintiffs BRIDGELAND RESOURCES, LLC and ZARGON ACQUISITION, INC.
allege as follows:

I. INTRODUCTION

1. This is a case about an oil and gas transaction that went terribly wrong because of
the negligent conduct of the law firm hired to negotiate and document it.

2. In April 2021, Plaintiffs Bridgeland Resources, LLC (“Bridgeland”) and Zargon
Acquisition, Inc. (“Zargon”) (together, Bridgeland and Zargon are referred to herein as
“Bridgeland”) hired the international, AmLaw100, law firm of Winston & Strawn, LLP
(“Winston”) to represent them in negotiating and documenting an oil and gas deal.

3. Bridgeland was planning to purchase oil and gas wells located in Southern
California. The plan was for Bridgeland to put up all the financing to buy the wells, and for it to
enter into a business partnership with an experienced oil and gas operator to run the wells on a
day-to-day basis. Bridgeland identified E&B Natural Resources Management Corporation
(“E&B”) as that potential partner. E&B was an experienced, California-based, operator of oil and

gas wells that was owned by Rotterdam Ventures, Inc. (“Rotterdam”) a New York business



consortium,

4 Between April and mid-June 2021, Winston represented Bridgeland in negotiations
with [[& B and Rotterdam. Ultimately, the parties agreed on two intertwined contracts. In the [irs
contract, Bridgeland agreed to give E&B/Rotterdam a 25% cquity stake in Bridgeland, with an
option to purchase an additional 25% equity stake under certain conditions. Inthe second contract,
E&B/Rotterdam agreed to provide a full range of operations and managements scrvices to
Bridgeland at favorable prices, locked in for a number of vears. Both sides stood to benefit if the
two contracts were honored.

5 But two days before the deal was to close, [L&B and Rotterdam changed the terms,
Winston was unable to keep up with the changes E&B and Rotterdam sought, and made a number
ol critical dralting errors. When the dust settled, Winston had allowed its client, Bridgeland, to
give away a 25% cquity stake (with an option for another 25% cquity stake) for nothing in return
by advising it to sign the [irst contract without getling the second contract signed.

6 To make matters worse, Bridgeland discovered in carly 2022 that the promises
Bridgeland thought it had received from E&B and Rotterdam in lieu of them signing the second
contract were potentially unenforceable because of the crrors made by Winston in drafting and
negotiating the contracts,

7. After the deal closed, E&B and Rotterdam failed to keep their promisces in a number
ol ways. Ultimately, Bridgeland had to replace them with other contractors. E&B and Rotterdam
then doubled down on their failures by trying to enforee the option to increase their ownership of
Bridgeland from 25% to 50%, now that the company had more than tripled in value. When
Bridgeland tried to say no, it found that Winston had left significant loopholes in the contracts that

gave credence lo the arguments of E&DB and Rotterdam.



8 Ultimately, Bridgeland, ['&B, and Rotterdam ended up in a vicious litigation that
went on for ncarly 18 months and cost Bridgeland tens of millions of dollars, with the fallout still
being felt to this day. During the litigation, Winston’s numerous errors and prolessional
negligence became clear, and were exploited to maximum ctfect by E&B and Rotterdam, creating
so much uncertainly about the outcome that a settlement was the only reasonable solution, The
Court in the underlying lawsuit specifically noted that the vague drafting terms in the contracts of
which Winston was in charge made il impossible to determine what the contract terms meant
without a full trial, creating significant uncertainty about the outcome.

9 When all was said and done, Winston’s errors and professional negligence cost
Bridgeland tens of millions of dollars.

II. PARTIES

10. BRIDGELAND RESOURCES, LLC (herealter “Bridgeland™), [ormerly known as
WG Holdings SPV, LLC ("WGH™) is a limited liability company registered in the State of
Delaware, with its principal place of business in Houston, Texas and in Harris County.

I ZARGON ACQUISITION, INC. (hereafter “Zargon™) is a company registered in
the State of Wyoming, with 1ts principal place ol business in Ilouston, Texas and in Harris County.

12. WINSTON & STRAWN LLP (hercafter “Winston™) is an international law firm
with nearly 1000 attorneys in 16 offices on [our continents. Winston 1s registered as a Delaware
limited liability partnership. Since 2011, Winston has had an office in Houston, Texas, located at
800 Capitol Street, Suite 400, which presently has approximately 60 altorneys. Since 2017,
Winston has had an office in Dallas, Texas, located at 2121 N, Pearl Street, Suite 900, which
presently has approximately 95 attorneys. Winston & Strawn LLP may be served by serving its
registered agent for service of process, The Corporation Trust Company, Corporation Trust Center,

1209 Orange St., Wilmington, DIL 19801.

et



HI. JURISDICTION AND VENUL

~

13 This Court is a proper venue and has jurisdiction of this matter. Plaintiffs both have
their principal place ol business in Harris County, Texas. Delendant maintains an olfice in Harris
County, Texas. Some or all of the errors made by Winston which constitute negligence were made
by Winston partners and employees located in ITarris County, Texas. The amount in controversy
is over S150 million and is within the jurisdictional limits of this Court.

IV, DISCOVERY CONTROI. PI.AN

14 Plaintiffs intend to conduct discovery under Level 3 pursuant to Texas Rule of Civil
Procedure 190.4,

V. FACTUAL BACKGROUND

A, BRIDGELAND AND ZARGON IDENTIFIED OIL & GAS PROPERTIES TO PURCHASE IN
SOUTHERN CALTFORNIA

15. Scott Wood has been a successtul entrepreneur in the o1l and gas industry for more
than 40 years  In that time, he has acquired numerous oil and gas asscets (including from major oil
companies) over the last several decades, running them profitably, and then selling them.

16 In late 2020 and into carly 2021, Zargon Acquisition Inc. (hereafter “Zargon™), a
Wyoming corporation owned solely by Wood, identitied o1l and gas properties for sale in Southern
California, which included portions of the Santa Fe Springs, Sawtclle, Rosccrans, East Covote,
and Brea Olinda o1l [ields (herealter, the “Oil & Gas Assets™),

17. The scller of the Oil & Gas Asscts was Breitburn Operating LP (hercafter
“Breitburn™), which is a wholly-owned subsidiary ol Maverick Natural Resources, [.1.C (hereafter
“Maverick™).

18. In sales materials provided to Zargon and Wood in early 2021, Breitburn/Maverick

represented that the Oil & Gas Assets were producing approximately 1470 barrels of o1l per day



from approximately 325 wells (hereafter, the “Wells™), and that there was a ready market to sell
the light sweet crude oil extracted from the Wells to o1l companics Lunday Thagard (now doing
business as World Oil Refining) and Phillips 66.

19 In February 2021, BreitburnéMaverick agreed to sell the Oil & Gas Assets to
Zargon [or S25 million,

20, On April 1, 2021, Breitburn/Maverick and Zargon entered into a Purchase & Salc
Agreement (herealler, the “PSA”) [or Zargon lo purchase the Oil & Gas Assets [rom
Breitburn/Maverick for S25 million (subject to certain adjustments to be calculated by the partics
at the closing). A cash deposit of $1,250,000 was paid to Breitburn/Maverick.

21 The original closing date in the PSA for Zargoen to purchasc the Oil & Gas Asscts
was May 26, 2021, On May 14, 2021, Breitburn/Maverick and Zargon entered into the Tirst
Amended PSA, which (1) changed the closing date from May 26, 2021, to June 17, 2021, and (ii)
modified the entity purchasing the Oil & Gas Assets from Zargon to WGH (now known as
Bridgeland).

22. Bridgeland (through Wood) arranged 100% of the [inancing needed to purchase the
Oil & Gas Asscts. Part of that money came from Wood personally, who sold personal assets,
including a home in Carpinteria, California, to finance the transaction. The remaining money was
financed by JGB Favorelle, LLC (hereafter “JGB™), which provided a loan to Bridgeland that was
collateralized by personal guarantees [rom Wood and [urther supported by a pledge of Wood’s
personal and business assets, along with a pledge of Bridgeland's assets.

B. WoOoD HTRED WINSTON & STRAWN TO REPRESENT HIS COMPANIES, BRIDGELAND AND
ZARGON, IN THE PURCHASE OF THE OIL & GAS ASSETS FROM BREITBURN/MAVERICK

23. On Aprl 5 2021, Bridgeland (formerly known as WGH) signed a retainer

agreement with Winston to represent Bridgeland in connection with its purchase of the Oil & Gas



Assets from Breitburn/Maverick.  Michael Blankenship, currently the Managing Partner of
Winston's Houston oftice, signed the engagement letter on behalf of Winston

24, On May 19,2021, Zargon Acquisition, Inc. ("Zargon”) signed a retainer agreement
with Winston to represent Zargon. Michacel Blankenship again signed the engagement letter on
behalf of Winston.

25. From the beginning of April 2021, until the transaction to purchase the Oil & Gas
Assets closed on June 17, 2021, Winston acted as counsel 1o Bridgeland and Zargon in connection
with their purchase of the Oil & Gas Asscts.

26. Therealter, Winston continued 1o act as counsel to Bridgeland and Zargon in
Various matters.

27. Michael Blankenship was the relationship partner in charge ol Winston’s
cngagement with Bridgeland and Zargon. Mr. Blankenship assigned a corporate associate named
Christopher Cottrell to work on the engagement for Bridgeland and Zargon. Mr. Cottrell had been
working as a corporate attorney for less than three years when Mr. Blankenship assigned him to
work as counsel for Bridgeland and Zargon in April 2021, All tasks performed by Mr. Cottrell in
the coursce of his work for Bridgeland and Zargon, including those that were the errors complained
ol herein, were within the scope of his authorily, real or apparent, as an employee, lawyer and
agent assigned to this representation by his cmployer, Winston.

28. In the final days leading up to the closing, there was a lot ol activity and a number
of major structural changes to the overall deal Decisions were made by Winston, which were not
communicated to Bridgeland, that ultimately had disastrous consequences for Bridgeland.  Yel
Bridgeland never heard from Winston partner Michael Blankenship during the final 72 hours

beflore the deal closed. Their only contact was with the Winston associate, Mr. Cottrell. In [act,
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it 1s unclear whether Mr. Blankenship reviewed any ol the [inal agreements, weighed in on any of
the crucial (and totally erroncous) decisions that Winston made in the final 72 hours of the deal,
or had any idea what agreements Winston had recommended that its client sign (without providing
any legal advice or guidance about the potential conscquences).  In connection with its
recommendation to sign the deal documents, Winston [ailed to disclose malterial changes in the
documentation that were material and ultimately proved damaging to its clients® position in the
subsequent litigation and severely aftected the value and profit of the deal to Winston’s clients.
C. BRIDGELAND SEEKS A BUSINESS PARTNER TO OPERATE THE OIL & GAS ASSETS

29. In late 2020 and into early 2021, Bridgeland (through their sole owner, Scott Wood)
began discussions with E&B Natural Resources Management Corporation ("E&B™) to operate the
Wells that Bridgeland was considering purchasing [rom Breitburn/Maverick.

30 E&B is a California-based operator of oil and gas wells, with extensive expericence
in operating assets like the O1] & Gas Assets. E&B is wholly owned by Rollerdam Ventures, Inc.
(“Rotterdam™), a New York-based consortium with real estate, oil and gas, and other holdings.

31. Bridgeland (through Wood) began negotiating a business deal by which E&B
would: (1) operate the Wells to extract crude oil; (i1) maintain and repair the Wells; (iii) provide
accounting, bookkeeping, and other financial services to track the production of crude oil extracted
from the Wells: (iv) pay invoices and maintain relationships with vendors, contractors, and
consultants for the Ol & Gas Assets; (v) supply personnel o operate the O1l & Gas Assets and to
handle all Human Resources, personnel, and employment functions with respect to those
employees, (vi1) interface with regulators and handle all compliance/regulatory requirements
related to the Oil & Gas Assets; and (viil) calculate crude oil production from the Wells in order to
assign the correct allocation of proceeds to the various royally owners (together, these Operations

& Management Scervices are defined as the “O&M Services™)



32 In short, Bridgeland was negotiating a business relationship with E& by which

Bridgeland would provide all the financing needed to purchase the Oil & Gas Assets from

Breitburn/Maverick, while E&B would provide all of the O&M Services needed to run, maintain,

and monetize the O1l & Gas Asscts.

D.

BRIDGELAND RELTED ON WINSTON TO PREPARE AND FINALTZE CONTRACTS RELATED
To BotH THE PURCHASE OF THE OIL & GAS ASSETS FROM BREITBURN/MAVERICK
AND THE PARTNERSHIP DOCUMENTS WITH E& B/ROTTERDAM

et

Winston took the lead in negotiating the two related business deals between

Bridgeland and E&B/Rotterdam . 1t was cnvisioned that the overall structure would include two

separate, but related, agreements,

First, a2 nomince entity of E&B and/or Rotterdam (later identified as Triton LA, LLC
|“Triton”]) representing the interests ol E&B and/or Rotterdam, would receive a 25%
cquity stake in Bridgeland (and by extension, the Oil & Gas Asscts) with an option to
acquire an additional 25% under certain conditions (the “Triton Member Option™). This
agreement would later be memorialized as the Amended and Restated Limited Liability
Agreement of WGIT (the “ARLIL.CA™).

Second, in rcturn for the cquity provided to E&B andfor Rotterdam in the ARLLCA, E&B
would enter into an Operations and Management Agreement with Bridgeland, by which
E&B would agree to provide comprehensive O&M Services to Bridgeland for a fixed fee
that was locked in for an extended period of time (the “O&M Agreement”),

34 [t was a primary consideration for Bridgeland in entering into the O&M Agreement

with E&B that the agreement specilied a comprehensive list ol itemized services that L&B would

provide to Bridgeland in connection with the Oil & Gas Asscts for an extended period of time at a

fixed price.

35 In fact, the only reason that Bridgeland was willing to consider entering into the



ARLLCA (and giving away a 25% equity stake of Bridgeland) was 1l an experienced, capable, oil
& gas operator affiliated with E&B and/or Rotterdam was simultancously signing an O&M
Agreement to provide the O&M Services locked in at [avorable pricing for an extended period of
time.

306. In essence, both sides put “skin in the game.” [&B and/or Rotterdam would make
less money by having E&B provide O&M Scrvices to Bridgeland for less than E&B could
otherwise charge its other clients, bul they benefitted by getling an equity stake in the Oil & Gas
Asscets that would be valuable if Bridgeland did well. By the same token, Bridgeland could have
purchased the O&M Services [rom multiple vendors on the open market on an 4 la carte basis, but
it would have been more expensive and complicated than the “onc stop shopping™ model offered
by E&B.

37. In short, Bridgeland traded 25% cquity in its company for an agreement by a well-
respected o1l & gas operator o provide comprehensive O&M Services that would be locked in for
many years at favorable pricing. This would save Bridgeland a lot of money over the long term.
Winston knew that these were Bridgeland’s goals and intentions in the simultaneous negotiations
of the ARLLCA and O&M Agreement

38, On May 12, 2021, Winston formed and incorporated CW Children Holdings, 1.1.C
("CWH™), a Dclaware limited liability company, to represent Wood’s interest in the pending
acquisition of the O1l & Gas Assets. Wood 1s the sole Member and 100% owner of CWIH.

39. On May 12, 2021, Winston formed and incorporated WG Holdings SPY, LLC
(“WGIT), a Delaware limited liability company, to be the corporate entity that would purchase
the O1l & Gas Asscts from Breitburn/Maverick. WGH 1s now known as Bridgeland CWH was

the sole Member and 100% owner of WGIH from the time of its lormation until June 17, 2021,



40. On May 12, 2021, Bret Strong, the allorney lor [:& B, Rotterdam, and Triton,
circulated a draft O&M Agreement to Winston, which outlined the three-page, comprehensive list
ol O&M Services that E&DB would provide to Bridgeland in operating the (il & Gas Assets. Mr,
Strong stated that the Q&M Agreement would “formalize the role of E&B in managing and
operating the to be acquired Maverick Assets for WG Holdings SPV, LILC. The operaling
structurce 1s as has been discussed where E&B andior its affiliates provide management and
operation of the assets for WG who takes title at the closing.” In the May 12, 2021 draft of the
0O&M Agreement circulated by Mr. Strong, E&B agreed to provide the O&M Services through
the end of 2030,

41 On May 17, 2021, Winston attorneys sent an ecmail to Mr Strong with a markup of
the O&M Agreement between Bridgeland and & B proposing: (1) a contract term of four years
with unlimited extensions of one year if both sides agreed (the “Term™): (i1) a monthly base fee of
$100,000 per month to [L&B; and (i11) the same three-page list of comprehensive Q&M Services
to be provided by E&B that were identificd in Mr. Strong’s May 12, 2021 draft of the O&M
Agreement,

42 On May 21, 2021, Mr Strong sent a revised version of the O&M Agreement
between Bridgeland and F&B to Winston attorneys. This dralt made no changes to the Term,
monthly basc fee, or three-page list of comprehensive O&M Services to be provided by E&B - In
his May 21, 2021 email, Mr. Strong requested a draft of the ARLIL.CA from Winston, which would
specify the ownership interests of CWH and Triton in Bridgeland.

43, On May 21, 2021, Winston allorneys sent an email o Bret Strong with a drali of
the ARLLCA. This draft included a discussion of the Triton Member Option, which permitted

Triton o exercise the option lo increase its equity stake in Bridgeland from 25% to 50% within six



months of the ARLI.CA’s LlTective Date by providing an additional capital contribution in the
form of cash.

44, On May 25, 2021, Winston allorneys sent an email to Bret Strong with a further
markup of the O&M Agreement between Bridgeland and E&B. This May 25, 2021 draft made no
changes to the core contract terms, which included the Term of the agreement, monthly base fee,
and three-page list of comprehensive O&M Services to be provided by E&B.

45, On May 26, 2021, Mr. Strong sent a revised dralt of the O&M Agreement between
Bridgeland and E&B to Winston attorneys. This May 26, 2021 draft made no changes to the core
contract terms, which included the Term of the agreement, monthly base fee, and three-page lis
of comprchensive O&M Services to be provided by E&B.

46, On May 26, 2021, Mr, Strong also sent a markup of the ARLLCA to Winston
attorneys. This draft changed the Triton Member Option clause by giving Triton 12 months to
exercise the option rather than six months, and by allowing Trilon to exercise the option by
providing an additional capital contribution of cither cash or oil and gas properties.

47, On June 1, 2021, Rotterdam created Triton to hold ils envisioned interest in
Bridgeland.

E. THE DEAL TERMS CHANGE IN THE FINAL 72 HOURS BEFORE CLOSING

48 Since Winston's involvement began as of April 5, 2021, the proposed deal being
negotiated was that E&B would enter into the Q&M Agreement to provide the O&M Services to
Bridgeland in connection with the Oil & Gas Assets. In return, Bridgeland would enter into the
ARLLCA to give Triton {the E&B/Rotterdam nominee) a 25% equity stake in Bridgeland, with an
option for another 25% to be exercised under certain conditions.

49, ButonJune 14 or 15,2021, L& B informed Bridgeland for the [irst time that 1t could

not provide the critical O&M Scrvices under its own name, and therefore would not enter into the
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0O&M Agreement with Bridgeland.

50. Instcad, E&B, Rotterdam, and Triton proposcd an alternative arrangement as
follows: (1) the same E:& B personnel who were going o operate and manage the (il & Gas Assets
for E&B under the originally-conceived O&M Agreement would continue to do so, but under the
name of either Excalibur Well Services Corporation (“[ixcalibur™) or Zylstra & Associales
Engincering (“Z&A™). and (2) Excalibur would enter into the exact same (3&M Agreement that
[&DB had planned to sign, whereby Excalibur would provide the same comprehensive Q&M
Services to Bridgeland that E&B had previously agreed to provide.

51. [xcalibur was a California-based company that was very closely tied to F&I3, in
gssence, a sister company within the same organization. E&B., Rotterdam, Triton, and Excalibur
assured Bridgeland that ixcalibur could step into [&Bs shoes 1o perform the same services with

the same quality given their common ownership, lcadership, and employees, specifically:

a. [xcalibur and E&B were both wholly owned by Rotterdam.

b Excalibur and E&B shared the same principal office address in Bakersficld,
Calilorma.

C. Excalibur and E&B shared the same mailing address, which was also the address

ol Rotterdam’s headquarters in Schenectady, New York.

d Steve Layton was Chict Exccutive Officer of both E&B and Excalibur. Layton had
been Mr. Wood’s primary point of contact in discussing the proposed deal for E&B
to provide the O&M Services to Bridgeland.

e. David Buicko, the President and Chief Executive Officer of Rotllerdam, was a
Board member of both E&B and Excalibur.

f. Gary Richardson, who was later appointed lo serve as Corporate Secretary of



Bridgeland, was an officer of both [:i&B and Ixcalibur,
52. Z&A was a California company owned by Louis Zylstra, who was a scnior

execulive al [L&T3.

N
Tl

E&B, Rotterdam, Triton, Excalibur, and Z& A assurcd Bridgeland that the same
[L&DB personnel who were going to provide O&M Services to Bridgeland under the O&M
Agreement the partics had been negotiating would continue to do so through Excalibur and/or Z& A
Bridgeland had no reason to disbelieve these assurances considering that E&B and Excalibur were
both owned by Rotterdam and had a common business address, mailing address, CEO, directors,
management, and employees, and that Z& A was owned by a senior [L&B executive,

54 E&B, Rotterdam, Triton, Excalibur, and Z&A also assured Bridgeland and/or
Zargon that Excalibur would provide the same comprehensive list of O&M Services that ['i&B had
agreed to provide in the O&M Agreement that the parties had been negoetiating since May 2021,
and on the same terms,

55. To Bridgeland, this proposed change made no difference.  Bridgeland was still
trading an equity stake to Rotlerdam/Triton in exchange [or receiving the expertise of E&B’s
personncl to provide a comprehensive list of services for favorable pricing locked in for a number
ol years. The [act that those ['{&3 employees would technically be working under the (lag of
E&B’s sister companics was immatcrial.

36. In the end, Bridgeland would still receive the same valuable benefits of: (1) the same
E&B personnel: (11) providing the same comprehensive O&M Scrvices at the Oil & Gas Asscts;
(111) pursuant to a contract that was identical 1n 11s terms {o the one that Bridgeland had already
negotiated with E&B, Rotterdam, and Triton.

57. [ssentially, L&D, Rotterdam, and Triton were swapping out Excalibur for L&D as



the entity that would sign the O&M Agreement to provide the same O&M Services, using the same
E&B personnel to perform those scrvices, on the same terms that Bridgeland and E&B/Rotterdam
had already negotiated. In return, Bridgeland would still give Triton a 25% equity stake, with the
possibility of a 50% cquity stake if the Triton Member Option was exercised.

58. In other words, the parties agreed that the ARLI.CA would still be executed (and
the cquity stake transferred to Triton) in return for promises that: (1) Excalibur would exccute the
same O&M Agreement that E&DB had planned to execute; (i1) Fxcalibur would provide the same
comprchensive O&M Services to Bridgeland on the same pricing and other terms that E&B had
agreed to provide; and {(ii1) [xcalibur and/or 7Z&A would utilize the same E&R personnel to
perform those O&M Services.

F. E&B INSISTS ON ANOTHER LAST-MINUTE CHANGE

59. Between June 15 and June 17, 2021, the parties agreed that Excalibur would sign
the same O&M Agreement that [:&B had planned to sign, on the same terms, to provide the same
comprchensive services to Bridgeland using the same E&B personnel.

60.  But all parties understood that it was not possible to have Excalibur finalize and
sign the O&M Agreement by the morning of June 17, 2021, which was less than 48 hours after
[&DB first told Bridgeland 1t could not sign the O&M Agreement in its own name,
Breitburn/Maverick had alrecady informed Bridgeland that the transaction had to close by June 17,
2021, or else Bridgeland would not be able to purchase the Oil & Gas Assets and would lose its
$1.25 million deposit.

61. Accordingly, the parties discussed ['&B [ormally providing the O&M Services
under its own name for a short period of time, on a “bridge™ basis, until Excalibur could enter into
a full O&M Agreement with Bridgeland, at which time the E&B personnel would provide the

0O&M Scrvices under the name of Excalibur and/or Z& A rather than E&B
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62. On the evening of June 16, 2021, Mr. Strong sent an email to Winston attorneys
saying that E&B would agree to provide “bridge” O&M Scrvices to Bridgeland under its own
name [rom June 17, 2021, until August 31, 2021,

a3. But E&B, Rotterdam, Triton, Excalibur, and Z& A insisted that Bridgeland sign a
release agreement first. Mr. Strong’s June 16, 2021 email attached a dralt agreement, which
provided that E&B would provide O&M Services under its own name from June 17,2021, through
August 31, 2021, but which also gave E&B and its afliliates, including but not limited to
Rotterdam, Excalibur, Z& A, Triton, and all of their officers, dircctors, and employees (together,
the “E&B Afliliated Parties™) full releases for any conduct occurring before June 17, 2021, which
by definition would include any conduct related to the pre-Junc 17, 2021 contract negotiations of
the O&M Agreement and the ARLL.CA and any promises made during those negotiations (the
“June 17 Letter Agreement™).

64.  The June 17 Lelter Agreement, which was only two pages long, provided extremely
broad rcleascs to the E&B Affiliated Partics. As the E&B Affiliated Parties later argued in the
Underlying Litigation, a broad reading of the releases in the June 17 Letter Agreement meant that
Bridgeland had no legal recourse it it later learned of issues (whether intentional or not) with the
conduct ol the E&B Affiliated Parties in connection with any due diligence, promises, assurances,
or contract negotiations up to June 17, 2021

65. In essence, the June 17 Letller Agreement was a “Get Qut of Jail Free Card™ [or the
very broad group of E&B Affiliated Parties, and on paper did nothing morce than promisce that E&B
would provide O&M Services to Bridgeland lor six weeks,

60. Taken together, the ARLLCA and the Junc 17 Letter Agreement were like the two

jaws ol a vise 1o Bridgeland. The ARLLCA required Bridgeland to give up 25% of 1ls equity to



the L& B Afliliated Parties” nominee (Triton). But instead of getting in return a contracl to receive
comprchensive O&M Scrvices locked in at favorable pricing for many years, all Bridgeland got
via the June 17 Letler Agreement was a commitment by E&B to provide O&M Services for six
weeks While the E&B Affiliated Partics had made a number of promises to Bridgeland in the
daysleading up to June 17, 2021, they were not making any commitments to Bridgeland in writing.

67. The working concept throughout the entire negotiation, which  Winston
spearheaded for Bridgeland, was that Bridgeland would give up a 25% equity stake in exchange
for the simultancous signing of the O&M Agreement, by which E&B would commit to provide
comprehensive O&M Services to Bridgeland on favorable terms locked in for many years. Those
two things (the swap of cquity in Bridgeland in return for a signed contract by E&B to provide
O&M Services) were supposed to happen at the same time as the consideration for each other.

08 But the net effect of Winston advising Bridgeland to sign the ARLLCA and June
17 Letter Agreement on June 17, 2021, was that only one halt ol the “swap™ happened. Bridgeland
gave up a very valuable cquity stake in its company but got nothing more in writing from the E&B
Affiliated Parties than an agreement [or [&B to provide O&M Services [or six weeks. The
promiscs by the E&B Affiliatc Partics that Excalibur would cventually cnter into an O&M
Agreement and that E&D personnel would continue to provide O&M Services after August 31,
2021, were unwritten.  In short, the E&B Aftiliated Partics documented what they wanted to
receive (the equily stake in Bridgeland) but did not have to document what they were supposed to
in return.

69. More importantly, Winston [ailed to advise Bridgeland thatl the verbal, unwritten
promiscs by the E&B Affiliated Partics -- namely, that the same E&B personnel would continue

to provide the same comprehensive Q&M Services via an Q&M Agreement that Excalibur would
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sign with Bridgeland at some undetermined time in the future -- were potentially unenforceable
duc to the ARLLCA and Junc 17 Letter Agreement that Winston advised Bridgeland to sign

70. Specifically, Winston did not advise Bridgeland that the ARLLILCA it had drafted
included an intcgration and merger clause (Scet 16 10 of the ARLLCA, entitled “Entire
Agreement” clause) that could be used by the E&B AfTliliated Parties to evade any responsibility
for (1) E&B to have its personnel continue working on the O1l & Gas Asscts past August 31, 2021
or (i) [xcalibur to enter into a formal O&M Agreement of the type Bridgeland had negotiated
with E&B . Yet these promises were the key inducement for Bridgeland to enter into the ARLLCA.
The only contact that Bridgeland had with Winston in 72 hours leading up to the deal was with
Mr Cottrell. It is unclear whether the Winston partner, Michael Blankenship, ever reviewed or
was aware ol any of these critical, deal-delining changes.

71 Winston also did not advise Bridgeland that the June 17 Letter Agreement’s broad
releases could be used as an argument 1o shield the [L&DB Allilialed Parties from any liability in
connection with their failure to follow through on promises for (i) E&B to have its personnel
continue working on the U1l & Gas Assets past August 31, 2021; or (1) Excalibur to enter into a
formal O&M Agrecement of the type Bridgeland had negotiated with E&B Yet these promiscs
were the key inducement for Bridgeland to enter into the ARLLCA. Again, the only contacl
Bridgeland had with Winston in the days leading up to the deal was with Mr. Cottrell [t is unclear
whether the Winston partner, Michael Blankenship, ever reviewed or was aware ol any ol these
critical, deal-defining changes.

G. WINSTON FATLED TO ADEQUATELY DRAFT DEAL DOCUMENTS PROPERLY DESCRIBING
How THE TRITON MEMBER OrTION COULD BE EXERCISED

72. In the ARLLCA, Triton had the opportunity to increase its cquity stake in

Bridgeland from 25% to 50% by excrcising what the ARLLCA defined as the Triton Member



Option,

73. It was always the intention of Bridgeland that Triton would only be able to exercise
the Triton Member Option 1f: (1) a super majority of Bridgeland’s Board ol Managers approved
the exercise of the Triton Member Option; and (11) Triton contributed additional capital that was
equal to 50% of the [air market value of Bridgeland at the time the Triton Member Option was
exercised.

74, In other words, 1t was always the intention of Bridgeland that, il Triton wanted to
exercise the Triton Member Option to increase 11s stake to 50% of Bridgeland, 1t had to satisly two
conditions: (1) convince a “super majority” of Bridgeland’s Board 1o approve Triton’s exercise of
the Triton Member Option; and (11) 1l so approved, then Bridgeland would value the company and
determine the amount of additional capital Triton needed to contribute based on the assessed [air
market value of the additional equity that Triton wanted to acquire.

a. The first condition meant that Bridgeland’s Board alwavs had the right to decline
the exercisc of the Triton Member Option for any reason, not just because of issucs
about valuing the additional capital contribution. If a super majority ol
Bridgeland's Board did not think it was in the company’s best interest for Triton to
be a 30% owner, then it always had the right to say no, regardless of what Triton
offcred by way of additional capital

b. The second condition meant that, it Bridgeland’s Board did approve the exercise of
the Triton Member Option, Triton had to contribute additional capital based on the

fair market value of Brideeland at the time the Triton Member Option was

exercised For example, it a super majority of Bridgeland’s Board approved the
Triton Member Option, and a fair market valuation showed that Bridgeland was
worth $100 million at the time of the exercise, then 50% of that amount would be

$30 million (less Triton’s initial capital contribution valued at $666,500), which 1s



the amount of additional capital that Triton would have to contribute (by way of
cither cash or o1l and gas propertics) in order to increase its ownership in Bridgeland.
75, But during the course ol negotiating the ARLLCA, Winston made at least two
critical drafting crrors regarding the Triton Member Option, both of which served to deprive
Bridgeland of the protections 1t thought 1t was gelting about how the Triton Member Option was
to be exercised.

76. The first drafting error centered around a stray parenthesis. On the afternoon of

June 16, 2021 (the day before the deal closing), Bret Strong sent an email to Winston attorneys
attaching a drall of the ARLL.CA. Sect. 4.2(c) of that dralt stated that Triton could exercise the
Triton Member Option “in the form of a cash or Contributed Oil and Gas properties valued at Fair
Market Value {subject to (i) approval by a Super Majority of the Board and (i) il required by any
existing agreements of the Company, approvals or consents of any third partics required by such
agreements, such additional Capital Contribution cash amount and/or IFair Market Value, plus the
Triton Mcember’s initial Capital Contribution, shall cqual the CW Member's [nitial Capital
Contribution.” (Iimphasis and colorization added).

77 The stray parcnthesis before the word “subject™ (which had no closing parenthesis
at any later point in Sect. 4.2(c)) had the effect ol creating ambiguity where there should have been
none. 1t was possible to interpret the sentence to mean that a contribution of either cash or oil and
gas properties was subject to Board approval. Bul 1t was also possible to interpret the sentence (o
mean that erfy the contribution of oil and gas properties was subject to Board approval (since the
stray opening parenthesis immediately [ollowed thatl phrase), in which case Triton did not need
Board approval if it madc its additional capital contribution in cash.

78. This stray opening parenthesis had been in Sect. 4 2(¢) lor many days, and in many



drafts of the ARLI.CA that went back and forth belore June 16, 2021, however 1t was never flagged
or addressed by Winston.
79. But when Winston associate Christopher Cottrell sent a markup of the ARLLCA to

opposing counscl on the moring of June 17, 2021, he added a closing parenthesis in Sect. 4 2(c)

so that it read that Triton could make its additional capital contribution “in the form ol a cash or
Contributed Oil and Gas propertics valued at Fair Market Value (subject to (1) approval by a Super
Majority of the Board and (11) 1f required by any existing agreements ol the Company, approvals
or consents of any third partics required by such agreements;, .. (Emphasis and bluc coloring
in original). The only contact Bridgeland had with Winston on June 16 and 17, 2021 was with Mr.
Cottrell It 1s unclear whether the Winston partner, Michael Blankenship, ever reviewed or was
aware ol any ol these 1ssues.

80 So instead of “fixing”™ the stray parenthesis issuc by taking out the opening

parenthesis (which would have made clearer that Bridgeland’s Board approval was required for an
additional capital contribution by Triton of both cash and oil and gas property contributions), Mr.

Cottrell instead added a closing parenthesis, which made the meaning ol the clause even murkier

and bolstered Triton's later argument in the Underlying Litigation that eafy a contribution of oil
and gas properties required Board approval, and that a contribution in cash did not.

81 In so doing, Winston created significant ambiguity about whether Bridgeland's
Board still had the right 1o approve or decline a cash contribution by Triton to exercise the Triton
Member Option or if ‘Triton could unilaterally exercise the Triton Member Option by providing
cash, whether Bridgeland’s Board approved or not.

82 The second drafting error pertained to the amount of additional capital that Triton

had to provide in order to exercise the Triton Member Option. In earlier drafts of the ARLI.CA,
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Sect. 4.2(c) slated that Triton’s additional capital contribution only had to equal the amount ol
CWH’s initial capital contribution, which was valued in the ARLLCA as 52 million, less the value
ol Triton’s mitial capital contribution, which was valued in the ARLL.CA at $666,500. Under that
analysis, Triton only had to provide S$1,333,500 as an additional capital contribution in order to
exercise the Triton Member Option.

83 However, Bridgeland never intended for Triton to be able to increase its cquity
ownership [rom 25% to 50% for a mere $1,333,500, and Winston was aware of that,

84 Late on the cvening of Junc 16, 2021 (less than 12 hours before final deal
documents were signed), Winston attorneys sent an email to Bridgeland, which allached a redline
draft of the ARLLCA In this draft, the language for the Triton Member Option was modified to
state that Triton’s additional capital contribution had to be cash or o1l and gas properties equaling

the “fair market value”™ of CWH’s ownership interest in Brideeland at the time the Triton

Member Option was exercised. In other words, Triton would have to make an additional capital
contribution cquivalent to 50% of Bridgeland’s fair market value if it wanted a 50% ownership
stake in the company. The only contact Bridgeland had with Winston on June 16 and 17, 2021
was with Mr Cottrell. It is unclear whether the Winston partner, Michael Blankenship, ever
reviewed or was aware ol any ol these critical, deal-delining 1ssues.

85. In short, Winston sent its client, Bridgeland, a draft ARLLCA that fixed the issue
that Bridgeland wanted tixed. Before, Triton only had to contribute $1,333,500 to exercise the
Triton Mcmber Option. But in the draft sent by Winston to its client hours before the closing,
Triton had to contribute additional capital that was equal to the fair market value of CWIIT's 50%
owncrship interest. For example, if Bridgeland was valued at $100 million at the time Triton

wanted to exercise the Triton Member Option, then Triton would have to contribute S50 million
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{less the initial capital contribution valued at $666,500) in additional capital if it wanted to be a
50% owner.

86. A few hours alter sending the ARLI.CA draft to Bridgeland on the evening ol June
16, 2021, Winston attorneys sent Bret Strong (counscel for the E&B Affiliated Parties) an email at
7:34 a.m. on June 17, 2021, attaching the version ol the ARLL.CA that they recommended should
be signed by all parties as the final version.  Astonishingly, the ARLLCA draft that Winston
attorneys sent to Mr, Strong on the morning of June 17, 2021, no longer included the language
identified above about Triton having to contribute additional capital based on 50% of the fair
market value ol Bridgeland. Instead, Sect. 4.2(c) ol the ARLLCA that Winston circulated [or
signing on the morning of June 17, 2021, reverted back to older language stating that Triton’s
additional capital contribution when exercising the Triton Member Option only had to equal
CWH’s initial capital contribution of S2 million, /.., $1.333,500

87. In other words, just a [ew hours alter sending a drafl to their client that [ixed a prior
crror and cnsured that Triton had to add capital cquivalent to 50% of Bridgeland’s fair market
value (as valued at the time the Triton Member Option was exercised), Winston sent a draft to
opposing counsel for signature that omitted this critical language, and which arguably permitted
Triton to increase 11s equily ownership [rom 25% to 50% lor only $1,333,500, as 1t argued at later
Bridgeland Board mectings and in the Underlying Litigation.

88. Winston never informed Bridgeland that 1t had removed this vital language about
the amount Triton would have to provide as its additional capital contribution when exercising the
Triton Member Option. So without telling its client, Winston drastically altered the [linal deal
terms that their client thought it was getting based on what Winston told it the night before. The

only contact Bridgeland had with Winston on June 16 and 17, 2021 was with Mr. Cottrell. Tt 1s
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unclear whether the Winston partner, Michael Blankenship, ever reviewed or was aware ol any ol
these critical, deal-defining issucs.

1. WINSTON MADE A FURTHER DRAFTING MISTAKE ABOUT TRITON’S CONSIDERATION
FORTHE ARLLCA

89 Winston made a further, cgregious drafting mistake when it came to the ARLLCAs
description of the initial consideration Triton was to contribute to the deal.

90. Betore June 16, 2021, all draft versions of the ARLLCA included a chart outlining
the Initial Capital Contribution of Triton, which was described as “Intangible Assets™ and valued
at S606,500, although the term “Intangible Assets™ was not otherwise defined in the ARLLCA In
fact, the only identification of “Intangible Assets” was [ound in Exhibit B of the ARLL.CA, which
was a simple, two-row chart identifying the types and amounts of initial capital contributions by
CWI and Triton.

9]. However, when E&B informed Bridgeland on Junc 15, 2021, that it could no longer
be formally involved to provide O&M Services lo Bridgeland for the Oil & Gas Assels, the
situation changed radically and quickly.

Q2. Up until June 15, 2021, the understanding was that & B would be the “Operator
of Record” of the Oil & Gas Assets. This designation meant that E&B would be formally
responsible for compliance and regulatory maltlers associated with the O1l & Gas Assets. It also
meant that the regulators would look to E&B if there were any environmental or other problems
associaled with the O1l & Gas Assets.

93. Further, the specialized nature of oil and gas properties requires that the Operator of
Record obtain certain bonds, which provide a financial guarantee or backstop if there are ever any
cnvironmental or regulatory issues at the oil wells (such as a spill or fire). The bonds are issued by

surety companies, which stand behind the bonds and provide assurances to [ederal, state, and local



regulators and/or utilities that the Operator of Record will pay for any 1ssues thal may arise.

Q4. [n the case of the O1l & Gas Assets, there were seven bonds with various federal,
state, and local regulators and/or utilities that were in the name ol Breitburn/Maverick, and that
nceded to be transferred to the name of the Operator of Record of the Oil & Gas Asscets on June
17,2021, the date of the transfer of the O1] & Gas Assets to Bridgeland.

95. It was agreed during the contract negotiations that E&B, as the intended Operator
ol Record, would make all arrangements [or the seven required bonds (the “Bonds™) through its
existing surcty company, and would pay the premiums for those Bonds.  In fact, obtaining the
Bonds was among the obligations itemized among [&B’s myriad responsibilities in the
comprchensive, three-page list of O&M Services in the draft O& M Agreement that the partics had
negotiated in May and June 2021,

96. But when E&B pulled out of the parties” overall agreement, it meant that E&B
would no longer be able to serve as the Operator of Record, and could no longer have the Bonds
issucd In 1ts name.

97. The E&DB Alliliated Parties wanted to salvage the deal so they would still get the
25% cquity stake in Bridgeland. [n order to accomplish that, they agreed to arrange for the Bonds
1o be issued in the name of Bridgeland, using the E&B Alliliated Parties™ existing surety company,
which was backed by the financial guarantees and collateral of Rotterdam.

98. Asthe E&DB Aflfiliated Parties explained it to Bridgeland in the [inal 48 hours before
the deal had to closc, the Bonds would be issued by the E&B Affiliated Partics’ surcty company
in the name ol Bridgeland, but the &3 Affiliated Parties would take care of all the arrangements
to obtain the Bonds and to pay the premiums for the Bonds.

99, Arranging [or the Bonds was not a substilute for the exiremely-important
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consideration to be provided by the L&B Afliliated Parties in exchange for the 25% equity stake
in Bridgeland, which remained as follows: (i) Excalibur would execute the same O&M Agreement
that ['&B had planned to execute; (11) Iixcalibur would provide the same comprehensive O&M
Services to Bridgeland on the same pricing and other terms that E&B had agreed to provide: and
(i11) Excalibur and/or Z& A would utilize the same ['&B personnel (o perform those O&M Services
beyond August 31, 2021 Rather, the E&B Affiliated Parties agreed to arrange for the Bonds and
pay the Bond premiums in recognition of the fact that 1t was their last-minute change to the deal
dynamics that precluded E&B from acting as Operator of Record, which was the only reason for
a “lire drill” about the Bonds.

100 In addition, the E&B Affiliated Parties™ surcty company nceded certain financial
guarantees before 1ssuing the Bonds. While the surety company might have been able to use the
asscts of Bridgeland and its affiliates or owners as collateral to guarantee the Bonds, there was not
enough time to arrange that given the very tight deadline. So the E&B Affiliated Parties agreed
that they would provide the necessary financial guarantees to permit the surcety company to issuc
the Bonds in the name of Bridgeland (the “Guaranties™).

101 Providing Guarantics for the Bonds was not a substitute for the extremely-important
consideration 1o be provided by the [L&B Affiliated Parties, which remained as follows: (i)
Excalibur would exccute the same O&M Agrecement that E&B had planned to exccute; (ii)
[xcalibur would provide the same comprehensive O&M Services to Bridgeland on the same
pricing and other terms that E&B had agreed to provide: and (i11) Excalibur and/or Z& A would
utilize the same [:& B personnel to perform those O&M Services beyond August 31, 2021, Rather,
the E&B Aftiliated Partics agreed to provide the Guaranties in recognition of the fact that it was

their last-minute change to the deal dynamics that precluded ['&B from acting as Operator of

25



Record, which was the only reason for a “fire drill” about the Bonds and Guaranties.

102 Howecever, because of Winston’s drafting mistakes and professional negligence, the
ARLLCA was amended at the last minute to change the description of Triton’s initial capital
contribution in ways that Bridgeland neither wanted nor intended.

103, On the morning of June 17, 2021, Winston sent a final redline ol the ARLL.CA to
Mr. Strong before the final deal documents were signed later that morning.  In that draft, the
ARLLCA should have been changed to specifically say that the initial capital contribution
provided by the E&B Affiliated Parties now included Bonds and Guarantics along with promises
that: (1) Excalibur would execute the same O&M Agreement that E&B had planned 1o execute;
(11) Excalibur would provide the same comprchensive O&M Scrvices to Bridgeland on the same
pricing and other terms that [:& B had agreed 1o provide; and (i11) Excalibur and/or Z& A would
utilize the same E&B personnel to perform those Q&M Services beyond August 31, 2021

104, Instead, Winston changed the description of Triton’s initial capital contribution to
something much more ambiguous, opaque, and imprecise. The June 17, 2021 draft of the
ARLLCA circulated by Winston [or [inal signature simply gralled vague language onto the two-
line chart of the ARLLCA’s Exhibit B Before, Triton’s initial capital contribution was defined as
“Intangible Assets”, which made sense when the O&M Agreement (which was the driving force
behind the grant of a 25% cquity stake in Triton) was being signed at the same time. But now,
Triton’s initial capital contribution was simply described as “Intangible Assets. Bonds, and
Guarantics” with a footnote describing the payee and bond number of the seven Bonds.

105, In so doing, Winston created at least three significant errors through 1ts negligent
and imprecise drafting of the ARLLCA

106.  First, Winston did not specily that the E&3 Affiliated Parties not only had to
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arrange for the Bonds, but also had to pay the Bond premiums. As Bridgeland later discovered,
the E&B Affiliated Partics simply placed a phone call to their bond broker, who called the surety
company. And while the surety company did 1ssue the Bonds in Bridgeland’s name in time [or
the deal to close, the E&B Affiliated Parties then directed the surety company to invoice
Bridgeland for the premiums of the Bonds.

107 When Bridgeland discovered that the E&B Affiliated Parties had not provided the
consideration they promised as an inducement for Bridgeland to enter into the ARLLCA, 1t
terminated and rescinded the ARLLCA via written correspondence on August 26, 2022 (the
“ARLILCA Rescission™).

108 The issuc about paying Bond premiums took on outsized importance in the
subsequent litigation between Bridgeland and the E&B Affiliated Parties [rom May 2022 to
October 2023 (the “Underlying Litigation™), in which Bridgeland sought judicial confirmation that
1t was legally entitled to void and terminate the ARLLCA for [ailure ol consideration via the
ARLLCA Rescission because the E&B Affiliated Parties failed to provide the required initial
capital consideration, arguing (among other things) that the E&B Altiliated Parties had not paid
for the premiums of the Bonds. Rather than pay for the Bond premiums, all the E&B Affiliated
Parties did was make a phone call to their bond broker and then stuck Bridgeland with the bill.
But because of Winstons” sloppy and imprecise drafting, the ARLLCA did not specity who had to
pay the premiums [or the Bonds, leaving that question open to interpretation and significant debate
in the Underlying Litigation from May 2022 through October 2023

109, Second. Winston did not specify that the I&B Alliliated Parties had to fully
guarantee the Bonds without Bridgeland's involvement. The idea was that the E&B Affiliated

Parties would use their existing surety company, with whom they already had an established
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bonding line, to i1ssue the Bonds. But the surety company insisted that Bridgeland be added as a
guarantor to the overall bonding line. The E&B Aftiliated Parties then surreptitiously added
Bridgeland as a guarantor on the E&B Affiliated Parties’ overall bonding line, without
Bridgeland's knowledge  As a result, Bridgeland found out during the course of the Underlying

Litigation between May 2022 and October 2023 that it was not only a guarantor on the seven

Bonds it neceded, but it was alse a guarantor on the entire bonding line of the E&B Affiliated
Parties, making Bridgeland financially responsible for approximately $10 million in bonds having
nothing to do with the Oil & Gas Asscts.

110, The E&B Affiliated Parties” lailure o properly provide the Guaranties was another
form of failed consideration justifying the ARLLCA Rescission.

111, This Guaranties issue also took on outsized importance in the Underlying Litigation,
in which Bridgeland sought judicial confirmation that it was legally entitled to void and terminate
the ARLL.CA [lor [ailure ol consideration via the ARLILCA Rescission because the E&DB Afliliated
Partics failed to provide the required initial capital consideration, arguing (among other things) that
the E&DB Alliliated Parties failed to guarantee the Bonds as they promised, but instead made
Bridgeland guarantee not only its own Bonds, but also $10 million of other bonds issued to the
[& B Alliliated Parties that had nothing to do with Bridgeland. Because of Winstons’ sloppy and
imprecisc drafting, the ARLLCA did not specity how the E&B Affiliated Parties were to guarantee
the Bonds, or whalt the word “Guaranties™ even meant, leaving that question open (o interpretation
and significant debate in the Underlying Litigation between May 2022 and October 2023

112, Third, and most importantly, Winston failed to specity what was meant by
“Intangible Assects™ in the ARLLCA. It was always the intention of Bridgeland that the

consideration for giving a 25% equity stake to the &3 Afliliated Parties was the reciprocal O&M
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Agreement (to be signed simultaneously) by which [&B would commit o provide comprehensive
0O&M Scrvices for an extended period of time locked in at a favorable price

113, But when [L&B pulled out at the last minute, Winston did not respond appropriately
or in a way that protected Bridgeland.  Before June 15, 2021, there was never any need to
extensively deline “Intangible Assets™ in the ARLIL.CA because E&B intended to sign the O&M
Agreement at the same time, mcaning the two forms of consideration would be exchanged
simultaneously. But when [L& B pulled out ol the deal on June 15,2021, the L&B Afliliated Parties
promisced Bridgeland that (1) Excalibur would enter into the O&M Agreement at some unspecificd
future date to provide the same O&M Services on the same terms as the parties had negotiated for
E&B to provide: and (i1) the same E&B personnel would continue providing the O&M Services
to Bridgeland beyond the August 31, 2021 dale specified in the June 17 Letter Agreement through
Excalibur and/or Z&A  Yect Winston did not document any of this in the ARLLCA, cither in a
separate clause or as a clearer definition ol the term “Intangible Assets™ in Exhibit B.

114 Winston failed to specify in the ARLLCA that the E&B Affiliated Parties would
ensure that: (1) [ixcalibur entered into the O&M Agreement to provide the same O&M Services on
the same terms as the parties had negotiated for E&B to provide: and (ii) the same E&B personnel
would continue providing the O&M Services (o Bridgeland beyond the August 31, 2021 date
specified in the June 17 Letter Agreement through Excalibur and/or Z& A This failure was used
against Bridgeland throughout the Underlying Litigation between May 2022 and October 2023,
when the E&B Affiliated Partics took the position that they were not obliged to have Excalibur
enter into the O&M Agreement or have ['&B personnel provide the same O&M Services that E&B
would have beyond August 31, 2021

115, Instead, the E&B Alfiliated Parties took the position in the Underlying Litigation
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between May 2022 and October 2023 that “Intangible Assets”™ had nothing to do with Ixcalibur
providing the O&M Scrvices or entering into the O&M Agreement. In fact, the E&B Affiliated
Parties olTered a variety ol definitions of “Intangible Assets” throughout the Underlying Litigation.
One person said it meant E&B’s general reputation as an oil and gas operator. Another said it
meant the due diligence work that the E&DB Altiliated Parties did on the O1l & Gas Assets before
Junc 17,2021, Another said it meant the work the E&B Aftiliated Parties did in the final 72 hours
belore the deal closing o convince regulators o approve Bridgeland as the Operator of Record
when E&B pulled out

116, The confusion over what “Intangible Assets” the [&DB Alliliated Parties were
required to provide was a major component of the Underlying Litigation between May 2022 and
October 2023, Bridgeland sought judicial confirmation that it was legally entitled 1o void and
terminate the ARLLCA for failurc of consideration via the ARLLCA Rescission becausce the E&B
Afliliated Parties failed to provide the required initial capital consideration, arguing (among other
things) by failing to have Excalibur sign the O&M Agreement and for E&B personnel to continue
providing the O&M Services beyond August 31, 2021, Bul because of Winstons™ sloppy and
imprecise drafting, the ARLLCA did not specify what “Intangible Asscts™ the E&B Affiliated
Parties were supposed to provide, leaving thal question open to interpretation and significant
debate in the Underlying Litigation.
I. WINSTON MADE A FURTHER DRAFTING MISTAKE ABOUT THE INITIAL CONSTDERATION

117 Winston made another fateful error in the way Triton’s [nitial Capital Contribution
was identilied in the ARLI.CA. As described above. the first mistake was thalt Winston lailed to
include a future obligation for the E&B Affiliated Partics to sign the O&M Agreement and have
[L& B personnel provide O&M Services beyond August 31, 2021 anywhere in the ARLI.CA. The

sccond mistake was the sloppy and imprecise language about “Intangible Asscts, Bonds, and



Guaranties” as described above.

118 The third mistake occurred in Scet. 4.1 of the ARLLCA, in which Bridgeland
acknowledged that “as of the [ifective Date of this Agreement that the Triton Member’s Initial
Capital Contribution in the form of intangible assets has been made available to the Company in
the amount indicated on Exhibit B as good and valuable consideration as a Capital Contribution to
the Company ™

119, This mistake was a bombshell in the Underlying Litigation between May 2022 and
October 2023 Throughout the Underlying Litigation, Bridgeland sought to prove that the true
“Intangible Assels” the L&D Affiliated Parties were supposed to provide were [or Fxcalibur to
sign the O&M Agreement and for E&B personnel to continue providing the O&M Scrvices beyond
August 31, 2021,

120 But because of Winston’s sloppy and imprecise drafting, Winston allowed its
clients to sign the ARLI.CA in a way that acknowledged that the E&DB Afliliated Parties had
tlready provided the “Intangible Asscts™ as of June 17, 2021, Of course, that was nonscnse. The
[&DB Alliliated Parties were going to provide most ol their consideration in the future, when
Excalibur signed the O&M Agreement and when E&B personnel continued providing the Q&M
Services beyond August 31, 2021, This fact was understood and negotiated by Bridgeland and the
E&B Affiliated Partics. [t was therefore a grave mistake for Winston to allow the ARLLCA to

acknowledge that all “Intangible Assets” had already been provided by June 17, 2021. The E&B3

Affiliated Partics made this argument repeatedly in the Underlying Litigation between May 2022
and October 2023.
121 Morcover, Winston never informed Bridgeland that ARLLCA Scet. 4 17s language

had the potential to preclude any later argument by Bridgeland that the E&B Aftiliated Parties had



not provided their promised consideration. There was no evaluation by Winston ofl this risk or
discussion with Bridgeland about it There was no advice to Bridgeland about the potential risk
or effort by Winston o mitigate it. And the risk turned out to be more than theoretical and was
uscd persistently by the E&B Affiliated Partics in the Underlying Litigation.

J. WGH PURCHASED THE OIL & GAS ASSETS FROM BREITBURN/MAVERICK

122 In order to provide the necessary financing to purchase the O1l & Gas Asscts, Mr.
Wood had to sell his home in Carpinteria, California.

123 On Junc 17, 2021, Bridgeland cntered into a sccured promissory note with JGB to
borrow $20,666,667 lor the purchase of the Oil & Gas Assets (hereafler “JGB Note™). The JGB
Note required Bridgeland to pay JGB annual interest of 10%, with a maturity date for full
repayment of June 30, 2022, In addition, the JGB Note included an Original Issue Discount ol
$2.066,667, meaning that JGB did not fund the entire $20,666,667 in cash, but instead retained
$2,066,667 as a fee. Consequently, JGB only funded S18,600.000 of cash towards the purchase
of the Oil & Gas Asscts.

124, OnJune 17, 2021, Mr. Wood personally entered into a separate agreement with
JGB Collateral, LLC (the designated sceurity agent of JGB in connection with the JGB Note)
and provided a personal guarantee ol Bridgeland’s obligations under the JGI3 Note to repay
$20,6060,667.

125, OnlJune 17, 2021, Bridgeland and Breitburn/Maverick closed the deal lor
Bridgeland to purchasc the Oil & Gas Assets from Breitburn/Maverick.

126.  The ARLILCA specified that Bridgeland would be controlled by a three-member
Board of Managers. Onc Manager was appointed by CWH (Mr. Wood), onc Manager was
appointed by Triton (David Buicko), and a third, independent Manager (William Nicholson) was

nominated by CWH and approved with Triton’s written consent.



127,

In the months lollowing the ARLL.CA’s execution, Iixcalibur did not lollow

through on the promises made by the E&B Affiliated Parties that Excalibur would enter into an

O&M Agreement with Bridgeland whereby the same [L&B personnel would provide the same

comprchensive O&M Services to Bridgeland for the same Term and same monthly base fee that

[:& B had negotiated to do in the weeks during which Winston negotiated the ARLLCA and

0&M Agreement with the E&B Affiliated Partics.

128,

Instead, [ixcalibur surreptitiously connived to have Bridgeland enter into a

stripped-down Master Services Agreement, dated July 1, 2021 (the “MSA™).

First, the MSA did not commit Excalibur to provide nearly the same level of
comprchensive O&M Services that E&B had previously negotiated to provide, and
which the & B Alliliated Parties assured Bridgeland that Fxcalibur would provide
in the days before the ARLLCA was signed. As Bridgeland had learned by the end
ol January 2022, Iixcalibur was unable 1o provide a [ull range ol operational and
management services for oil and gas wells. Rather, it was an oil-ficld, service-rig
company that was not in the business of managing o1l and gas producing assels in
the same way E&B was. As it later turned out, Excalibur was never equipped to
provide the specialized and sophisticated O&M Services thal Bridgeland required.
Second, the MSA was achicved by subterfuge. Gary Richardson was a long-time
senior execulive of both [&B and Excalibur, Ile was also made an oflicer of
Bridgeland after the ARLLCA was exceuted. Wearing his hat as a Bridgeland
execulive, Richardson signed the MSA on Bridgeland’s behall, without bringing
the MSA to the attention of Bridgeland’s CEQ, or getting the approval of

Bridgeland’s Board of Managers. In essence, Richardson was on both sides ol the

L
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deal in that he used his Bridgeland authority 1o sign a favorable deal for Excalibur,
for which he was also an exccutive.

129 Moreover, the [&B Afliliated Parties ultimately did not have the same [&B
personnel who were going to provide the Q&M Services to Bridgeland continue to do so. E&B
personnel worked on the Oil & Gas Assets between June 17, 2021, and February 28, 2022, But
by the end of February 2022, those E&B employees were no longer providing the Q&M Servicces,
at which time Bridgeland realized that the [:& B Aftiliated Parties were not following through on
their promises.

130, All of these 1ssues came to light during the Underlying Litigation between May
2022 and October 2023, when Bridgeland learned that, because of Winston's drafting errors and
failure to advise, the net effect of signing the ARLI.CA {which contained an integration and merger
clausce) along with the Junc 17 Letter Agreement (which included broad release language), meant
that Bridgeland had limited, if any, legal recourse il the ['&B Affiliated Parties simply never
followed through on their promises to provide a first-class operator to provide comprehensive
O&M Services to Bridgeland [or an extended period of time on favorable pricing terms and to
continuc making the E&B personnel available to Bridgeland after August 31, 2021

K. AFTER BRIDGELAND CILOSED ON THE OI1. & GAS ASSETS, THE E&B AFFILIATED
PARTIES PROVIDED INADEQUATE Q& M SERVICES

131 Morcover, in the months following the ARLLCA’s exccution, the E&B Aftiliated
Parties provided only some (but not all) of O&M Services to Bridgeland, and did so in a
substandard, incompetent, inadequate, costly, and ineffective manner.  This reckless and
dangerous circumstance has caused Bridgeland significant cost and damage.

132 The E&B Aftiliated Parties failed to properly: (i) get financial records from

Breitburn/Maverick, making 1t impossible [or Bridgeland to properly calculate royalty payments



1o the company’s royalty owners; (11) obtain vital geologic data about the Oil & Gas Assets from
Breitburn/Maverick: (ii1) transfer third-party vendor and utility company relationships from
Breitburn/Maverick to Bridgeland, leading to unpaid bills and tax obligations; (iv) provide the
0&M Scervices; (v) keep the company’s books and records; (vi) perform accounting functions;
(vi1) provide sulficient stalfing to operate the Wells; (vii1) perform testing on the Wells, which
affected production allocations: (1x) repair Wells and gas pipelines, resulting in fields being closed
and lowering production than should have been the case; (x) resolve regulatory citations, and ran
the Wells so badly that Bridgeland was asscessed many more regulatory citations, paying significant
and unnecessary [ines; (xi) submit a Spill Prevention Plan with California Department of Iish and
Wildlife (Office of Spill Prevention and Response) to reflect new ownership, creating a material
risk ol Bridgeland being shut down; (xi1) purchase Regional Clean Air Incentives Market Program
credits for Bridgeland, risking the company being shut down by South Coeast Air Quality
Management District; (xi11) obtain permits (o operate some ol the Wells; (x1v) [ile regulatory
reports; and (xv) perform “plug and abandonment™ services to shut down a Well in safe and
environmentally-compliant ways (collectively, the “Operational Failures™).

133 By the end of January 2022, it had become clear to Bridgeland that the E&B
AfTiliated Parties were not capable of providing the O&M Services through Excalibur, thus leading
to the Operational Failures.

134, Bridgeland was lelt with no choice but to hire other vendors and contractors (o
assume most of the scrvices that the E&B Aftiliated Partics were supposed to provide

I.. TRITON SEEKS TO UNTLATERALLY EXERCISE THE TRITON MEMEBER OPTION BY
CONTRIBUTING ONLY $1,333,500

135 By January 2022 it had become clear to Bridgeland that the E&B Affiliated Parties

were not the business partners they had hoped [or. The E&B Altiliated Parties had lailed to [ollow



through on their promises to provide a comparable substitute for E&B 1o provide the
comprchensive O&M Services that Bridgeland required, and for which Bridgeland had agreed to
give a 25% equily stake to Triton. To make matters worse, the E&DB Alfiliated Parties had badly
bungled their efforts to operate the Oil & Gas Asscts, leading to the Operational Failures, meaning
that Bridgeland had no choice butl to spend significant money to hire one-olt vendors and
consultants to do the jobs that the E&B Affiliated Partics had already agreed to do (and for which
they were being paid with a 25% equity stake in Bridgeland).

136 But a bad situation became truly intolerable when, in January and February 2022,
the worst possible scenario played out. The E&DB Alliliated Parties (through their nominee Triton)
informed Bridgeland that they wanted to exercise the Triton Member Option

137.  This was hardly surprising given that, despite the Operational Failures, Bridgeland
had become a much more valuable company in the six months since the ARLLCA was executed.
And it was poised o become even more valuable upon the outbreak of the Russian war offensive
in Ukraine, which put a significant strain on traditional oil resources from the Black Sca arca,
making the value of domestic oil and gas producers much higher than before.

138 In January and Fcbruary 2022, the E&B Aftiliated Parties took the position that: (i)
Triton could unilaterally exercise the Triton Member Option by oflering cash as its additional
capital contribution, which did not require approval by a super majority of Bridgeland’s Board of
Managers, and (1) the required additional capital contribution Triton had to make was only
$1.333,500.

139 To be clear, the E&B Aflfiliated Parties had brought nothing to the table to justity
the 25% ownership interest they already claimed in Bridgeland. They had not followed through

on their promises to have E& DB sign the O&M Agreement. They had not followed through on their



promises 10 have [xcalibur sign the O&M Agreement in [&DB’s place. By the end ol January
2022, they had run the Oil & Gas Asscts so poorly as to lead to the Opcerational Failurcs. By
I'ebruary 2022, they had not lollowed through on their promises to have E&B personnel provide
the O&M Scervices. And yet they now wanted to move from owning 25% of Bridgeland (which
had at least tripled in value in the 7-8 months since Bridgeland purchased the Oil & Gas Assets)
to 50% ownership for the absurdly-low price of $1,333 500

140.  Inshort, the [I&B Affiliated Parties had not put any money into Bridgeland in return
for their 25% cquity stake (which held a value of at least S6.25 million on the date of purchase
where the O1l & Gas Assets were valued at 525 million), and now they wanted to own a 50%
cquity stake in a company that was worth more than $75 million by simply contributing another
$1,333,500.

141 Even without that issuc, Bridgeland had no interest in having Triton become a 50%
equily owner by [ebruary 2022, Bridgeland only gave Triton a 25% equity stake in return for the
E&B Aftiliated Partics agrecing to provide comprehensive O&M Services that were locked in for
many vears al favorable pricing. Had the &R Affiliated Parties [ollowed through on that promise,
then the 25% cquity stake might have been justificd. But in just the first 7-8 months, it was clear
that was never going to happen, and in fact, by the end of January 2022, Bridgeland was already
using expensive, one-off contractors and vendors to fill the gaps of what the E&B Aftiliated Parties
were unable to do. And by the end of Tebruary 2022, ['&B personnel were not working on the Oil
& (Gas Asscts anymore.

142 A super majority of Bridgeland’s Board ol Managers was not in [avor ol approving
Triton’s excrcise of the Triton Member Option. At a Board of Managers meeting on February 24,

2022, David Buicko (representing the E&B Alfiliated Parties) sought the Board’s approval of the



Triton Member Option. The Board had three Managers — David Buicko, Scott Wood, and William
Nicholson. Messrs. Buicko and Wood both recused themselves from the vote, and Mr. Nicholson
voled against exercise ol the Triton Member Option.

143 Not content with this response, the E&B Aftiliated Parties moved into action, hiring
litigation counsel from Norton Rose Fulbright in February 2022 (o advise on potential litigation
against Bridgeland for not approving the exercise of the Triton Member Option.

144 The E&DB Aftiliated Parties also tendered, or attempited to tender, $1.333,500 in
cash to Bridgcland to satisty what it claimed was its additional capital contribution for the
additional 25% of equity. Their basis [or this claim was the sloppy, imprecise, and inaccurate
drafting by Winston, which left significant ambiguity in how the Triton Member Option was to be
exercised and how much had to be contributed.

M. BRIDGELAND AND THE E&B AFFILIATED PARTIES ENGAGE IN ALL-OUT LITIGATION

145 Perhaps inevitably, when conlronted with contract language drafted as poorly and
ambiguously as Winston did, matters quickly devolved into the pitched battle of litigation.

146, In May 2022, Bridgeland brought a lawsuit in the l.os Angeles County Superior
Court against certain of the E&B Affiliated Partics, claiming that they fraudulently induced
Bridgeland into entering the ARLL.CA and giving them a 25% equity stake in the company.

147 ‘Iriton promptly responded, filing a cross-complaint against Bridgeland, Scott
Wood, and William Nicholson lor, among other things, failing to honor the Triton Member Option.

148 Scott Wood and CWH brought a cross-complaint against the E&B Affiliated
Parties, seeking (among other things) a judicial declaration that CWIT was justilied in voiding and
terminating the ARLLCA via the ARLLCA Rescission because the E&B Affiliated Parties failed
to provide the consideration that had been bargained lor. Namely, the E&B Alliliated Parties

failed to: (1) have an E&B Aftiliated Party sign the O&M Agreement to provide comprehensive



O&M Services to Bridgeland; (11) have [L& B personnel continue providing O&M Services beyond
August 31, 2021 through Excalibur and/or Z& A (i11) pay the premiums for the Bonds; and (iv)
guaraniee the Bonds without Bridgeland’s involvement (and in fact used subterfuge to have
Bridgeland guarantee the E&B Affiliated Parties” entire bonding line).

146, The Underlying Litigation went on [or nearly 18 months, between May 2022 and
October 2023, and was ferocious in its intensity. More than onc million pages of documents were
exchanged. More than 25 depositions were taken. Thousands of discovery requests were
cxchanged. Huge law firms such as Paul Hastings, Norton Rose Fulbright, and Crowell & Moring
were pitched against each other. Bridgeland sullered the inevitable fallout of such major litigation,
both in terms of litigation cost (which reached tens of millions of doellars) and the reputational
damage and drain on 1ts employees and executives that comes from “scorched earth” litigation,

150 In October 2023, the Underlying Litigation scttled Although the terms of the
settlement agreement are conlidential, by the time 1t concluded, there was a significant cost 10
Bridgeland related to the Underlying Litigation and/or its resolution.

151, Throughout the Underlying Litigation, a number of legal arguments, claims, and
defenses of the E&B Affiliated Parties became clear, all of which were made possible duc to
Winston’s mistakes:

152 FKirst, the E&B Affiliated Partics argued in the Underlying Litigation between May
2022 and October 2023 that Bridgeland and CWIH were barred from claiming fraudulent
inducement because (1) the ARLLCA included an integration and merger clause, which prevented
Bridgeland [rom trying to enlorce the promises made by the [i&B Alliliated Parties in the fatelul
three-day period between June 14, 2021 (when E&B said it could not formally sign the O&M

Agreement) and June 17, 2021 {when the ARLI.CA was signed), and (2) the June 17 Letter



Agreement included broad releases that prevented such claims against the L& 3 AlTiliated Parties.
As alleged hercein, the E&B Affiliated Partics made promiscs to Bridgeland during that three-day
window that (1) [ixcalibur would enter into the O&M Agreement at some unspecilied [uture date,
and (i1) the same E&B personnel would continue providing the O&M Scrvices to Bridgeland
beyond the August 31, 2021 date specified in the June 17 Letlter Agreement through Fxcalibur
and/or Z&A.

153, But when Bridgeland argued in the Underlying Litigation between May 2022 and
October 2023 that it had been lied to and those promises were unfulfilled, the E&B Affiliated
Parties claimed that any such arguments were nullified by the ARLL.CA’s integration clause and
the June 17 Letter Agreement’s broad releascs.

154, Yet Winston never advised Bridgeland that signing the ARLLCA and June 17
Letter Agreement meant that they would have no legal recourse if the E&B Affiliated Parties did
not follow through on their promises used to induce the deal (or even warned of that possibility).
Instcad, Winston just lct its clients sign once half the anticipated deal without providing any
protection that they would get the other half in the [uture {or had any legal recourse if they did not
get the other half).

155, Throughout the Underlying Litigation between May 2022 and October 2023, the
E&B Aftiliated Partics sought extensive discovery and argued in court filings that Bridgeland and
CWH could not claim that they were [raudulently induced to enter into the ARLLCA (and could
not seck to have the court ratify the ARLLCA Rescission), because of the contractual language in
the ARLL.CA’s merger and integration clause the June 17 Leller Agreement’s broad releases.

156, Summary judgment motions were brought in the Underlying Litigation secking a

judicial determination whether the June 17 Lelter Agreement’s releases precluded claims by the
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parties [or pre-June 17, 2021 promises. The Court in the Underlying Litigation denied the motion
on Scptember 8, 2023, stating there was enough ambiguity about the releasces in the June 17 Letter
Agreement to constitute a triable 1ssue ol fact, writing, A reasonable trier of [act may find instead
that the parties agreed to waive claims or disputes against cach other up to a certain date . ™

157, Accordingly, Bridgeland was lelt with the possibility that the June 17 Letter
Agreement’s broad releases could have acted to forestall all of its claims for fraudulent inducement
against the E&B Affiliated Parties, creating risk that 1t could not pursue those claims or seek to
cnforce the promises made by the E&B Affiliated Parties. In short, Winston’s failure to properly
negotiate the June 17 Letter Agreement {(and/or to warn its clients ol the potential effect the broad
releases in that agreement could have on their later claims) meant that a trial would occur on that
issue in the Underlying Litigation,

158 Second, discovery in the Underlying Litigation about the E&B Affiliated Parties’
required consideration for receiving 25% of Bridgeland was ferocious. Bridgeland always
understood that they only reason it would give the E&B Affiliated Partics an cquity stake in
Bridgeland was 1l (1) Excalibur would enter into the O&M Agreement at some unspecilied [uture
date, and (i1) the same E&B personnel would continue providing the O&M Services to Bridgeland
beyond the August 31, 2021 date specified in the June 17 Leller Agreement through Fxcalibur
and/or Z&A.

159 But Winston never articulated in any ol the [inal deal documents that the E&B
Affiliated Partics had to sign an O&M Agreement or that E&B personnel would provide the O&M
Services beyond the August 31, 2021 date specified in the June 17 Letler Agreement.

160 Winston knew that Bridgeland was only giving up an equity stake in exchange for

the O&M Agreement and O&M Services to be performed by E&DB personnel. In fact, the central
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concept throughout the contract negotiations was that the ARLLCA and O&M Agreement would
be signed simultancously so that the consideration would be exchanged at the same time. But that
intention changed 1n the final 48 hours ol the deal. when it was decided that Bridgeland would
provide its half of the deal via the ARLLCA on June 17, 2021, even though the E&B Aftiliated
Parties could not provide their hall ol the deal on that same day by signing the O&M Agreement.
Yct incredibly, Winston did not take any of this into account and allowed its clicnt to sign away
its consideration (via the ARLLCA) without getting any written promises that the L& B Aftiliated
Partics would provide their consideration by a certain date and in a certain form. Winston did not
even warn Bridgeland about the possibility that the E&DB Afliliated Parties were not obligated to
do anything after having gotten the valuable stake in Bridgeland that they wanted.

161.  Throughout the Underlying Litigation between May 2022 and October 2023, the
E&B Aftiliated Partics sought extensive discovery and argued in court filings that Bridgeland and
CWH could not claim that they were [raudulently induced to enter into the ARLLCA (and could
not scek to have the court ratify the ARLLCA Rescission), because the E&B Aftiliated Partics
never had any obligation [or Fxcalibur to sign the O&M Agreement (o provide the same services
as E&B had negotiated to provide on the same terms, or for E&B personnel to continue providing
the O&M Services beyond August 31, 2021,

162 Summary judgment motions were brought in the Underlying Litigation arguing that
the E&DB Affiliated Parties failed to provide “Intangible Assels” because they did not enter into
the O&M Agreement or have E&B personnel provide the O&M Scrvices beyond August 31, 2021
The E&DB Alliliated Parties argued that there was no written agreement [or them to provide an
0&M Agreement or O&M Services beyond August 31, 2021, and that those concepts were never

part of the ARLI.CA. The E&DB Aflfiliated Parties were only able to make this argument because
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ol Winston’s sloppy and imprecise drafting, which did not nail down that the L&D Atliliated
Partics had to sign an O&M Agreement and provide O&M Services beyond August 31, 2021

163, On September 8, 2023, the Court denied the summary judgment motions, ruling
that “cvidence does not establish as a matter of law that the O&M agreement was part of Triton’s
consideration under the ARLLCA” and [inding, “there 1s a triable 1ssue over whether an O&M
agreement was part of Triton's consideration under the ARLLCA ™

164 Accordingly, Bridgeland was lelt with the possibility that it could not enlorce the
promiscs made by the E&B Affiliated Parties between June 15 and June 17, 2021, to have
[xcalibur sign the O&M Agreement and [or the same E&DB personnel to provide the O&M
Services beyond August 31, 2021, 1n short, Winston's failurce to properly negotiate the ARLLCA
and final deal documents {and/or to warn its clients that the ['&B Affiliated Parties’ promises
might not be enforceable since they were not included in the final deal documents) meant that a
trial would occur on that issue in the Underlying Litigation,

165 Third, Bridgcland argued in the Underlying Litigation that the “Intangible Asscts”
included promises [or Excalibur to sign the O&M Agreement at some time aller June 17, 2021,
and for the same E&B personnel to provide the O&M Serviees beyond August 31, 2021

166. In the Underlying Litigation, Bridgeland argued that those promises were the core
of the “Intangible Asscts™ that the E&B Aftiliated Parties had to provide. But in the Underlying
Litigation between May 2022 and October 2023, the E&B Affiliated Parties sought exlensive
discovery and argued in court filings that, via Scet. 4.1 of the ARLLCA | Bridgeland acknowledged

that the L& B Affiliated Parties had already provided their “Intangible Assels™ as of June 17, 2021,

The E&B Affiliated Partics argued in the Underlying Litigation this meant that Bridgeland could

nol argue about some [uture consideration being part of the “Intangible Assets.”



167 Summary judgment motions were brought in the Underlying Litigation arguing that
the E&B Affiliated Parties had failed to provide the bargained-for consideration becausce they did
not [ollow through on the promises [or [xcalibur to sign the O&M Agreement at some time aller
June 17, 2021, and for the same E&B personnel to provide the O&M Scervices beyond August 31,
2021. Bult the Court in the Underlying Litigation denied the motions on September 8, 2023, wriling
that Bridgeland and CWH “cannot purport to foreclose a triable issuc over ‘intangible asscts’ if
they do not even know what ‘intangible assets’ are. Additionally, Section 4.1 of the ARLL.CA
acknowledgces that Triton provided intangible asscts as part of its [initial capital contribution]. In
conclusion, there are triable issues of material fact as to whether Triton adequately furnished
consideration under the ARLLCA”

168 Accordingly, Bridgeland was lelt with the possibility that it could not enlorce the
promiscs made by the E&B Affiliated Parties between June 15 and June 17, 2021, to have
[xcalibur sign the O&M Agreement and [or the same E&DB personnel to provide the Q&M
Services beyond August 31, 2021 In short, Winston's failure to properly negotiate the ARLLCA
(and/or to warn its clients that Sect. 4.1 of the ARLIL.CA could mean that the [&DB Aftiliated
Partics” promises might not be enforceable) meant that a trial would occur on that issuc in the
Underlying Litigation.

169 Fourth, in the Underlying Litigation between May 2022 and October 2023, the
L&D Affiliated Parties claimed that the “equity stake in return for an Q&M Agreement’” deal never
cxisted.  Instcad, the E&B Affiliated Parties claimed that they only had to provide “Intangible
Assets, Bonds, and Guaranties™ in return lor their 25%.

170, Of course, no once knew what those terms meant because Winston drafted the

ARLLCA so badly as to not define them.
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171, As to Bonds, the [L&B Affiliated Parties claimed in the Underlying Litigation
between May 2022 and October 2023 that they were only obliged to arrange for the Bonds, but
Bridgeland had to pay [or them. The E&B Alliliated Parties claimed in the Underlying Litigation
that they performed that requirement by making a phone call to their bond broker and having the
Bonds issued in Bridgeland’s name, even though the invoices to pay [or the premiums of the Bonds
were sent to Bridgeland. Because of Winston’s sloppy and imprecise drafting, it was not made
clear in the ARLL.CA that the L&B Aftiliated Parties were supposed to pay [or the Bonds.

172 Summary judgment motions were brought in the Underlying Litigation arguing that
the L&B Affiliated Parties had failed to provide their initial capital contribution because they did
not pay for the Bonds.

173, Inits ruling denying the motions on Sepltember 8, 2023, the Court noted there was
no “cvidence that the ARLLCA required Triton to pay the bond premiums as part of the “bonds’
aspect of the |initial capital contribution|. In fact, Wood and CWIT's own evidence acknowledges
that ‘the¢ ARLLCA is silent about who will pay for the Bonds™ The Court concluded,
“lulltimately, 1t 1s a triable 1ssue whether |Bridgeland] knowingly and voluntarily paid the bond
premiums. Interpreting the evidence in Triton's favor, there is a rcasonable inference that
| Bridgeland | was [airly responsible [or the premiums. 1If this 1s true, then Triton would not have
been required to pay the premiums as part of its consideration under the ARLLCA ™

174, As to the Guaranties, the B&B Affiliated Parties claimed in the Underlying
Litigation between May 2022 and October 2023 that they were only obliged to arrange for the
Bonds, and that they provided the necessary guaranties through their existing bonding arrangement
with the surety company to ensure the Bonds were issued in time. Because of Winston’s sloppy

and imprecise drafling, it was not made clear in the ARLI.CA that the E&B AlTiliated Parties were
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not supposed to include Bridgeland and i1s assets as collateral to guaranty the Bonds, which is
what ended up happening.

175, Summary judgment motions were brought in the Underlying Litigation arguing that
the E&B Affiliated Partics had failed to provide their initial capital contribution because they did
not properly guaranty the Bonds since they included Bridgeland as a guarantor {and 1ts assets as
collateral) not only for the Bonds, but also for the E&B Affiliated Parties™ entire bonding line.

176, In its ruling denying such motions on September 8, 2023, the Court wrote,
“[u]ltimately, it is undisputed that Triton caused the Trusts, E&B, and E&B's aftiliates to
indemnify the bonds, that the surety would not have issued the bonds without such guaranties in
place, and that the bonds and guarantics remain in cffect currently Interpreting this evidence in
Triton’s [avor, a reasonable trier ol fact may find that Triton adequately supplied ‘guaranties’ as
required by the [initial capital contribution] Wood and CWH contend that in order for the
‘guaranties’ lo have any significance, Triton needed to guarantee the bonds without [Bridgeland|
involvement. Otherwise, [Bridgeland] could have simply obtained the bonds on its own. However,
as with the other aspects of Triton’s |initial capital contribution], ‘guaranties’ is not defined, and
there 1s no evidence that the ARLLCA required Triton to guarantee the bonds on its own without
WGH mvolvement.”

177 As to Intangible Asscts, the E&B Affiliated Parties had a ficld day in the
Underlying Litigation between May 2022 and October 2023 of offering dilferent definitions,
which was made possible because Winston’s sloppy and imprecise drafting failed to define in the
ARLLCA what “Intangible Assets” the E&B Affiliated Parties were supposed to provide. And
without a definition, the E&B Affiliated Parties could claim in the Underlying Litigation almost

anything they did counted towards “Intangible Assets” without any way to disprove it.
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178 Summary judgment motions were brought in the Underlying Litigation seeking a
declaratory judgment from the Court that the E&B Affiliated Partics had failed to provide their
initial capital contribution because they did not provide the “Intangible Assets.”

179, Inits ruling denying the motions on September 8, 2023 the Court wrote, “Lastly,
the ‘intangible assels’ are undefined under the ARILILCA, leaving a triable issue as to what they
arc and whether Triton furnished them. Wood and CWH argue that Triton simply creates its own
delinition ol “intangible assets” to manufacture a triable 1ssue. However, Wood and CWH notably
do not have their own definition either, nor any cvidence indicating what the ARLLCA mcant by
‘Imangible assets.” Wood and CWIH cannot purport to foreclose a triable 1ssue over ‘intangible
assets’ if they do not even know what “intangible asscts’ are.”™

180, Accordingly, Bridgeland was left with the possibility that it could not void or
terminatc the ARLLCA for the E&B Affiliated Partics’ failure to provide the initial capital
contribution since the terms “Intangible Assets, Bonds, and Guaranties™ were never defined. In
short, Winston’s failure to properly negotiate the ARLLCA (and/or to warn its clicnts about the
consequences of not better defining “Intangible Assets, Bonds, and Guaranties”) meant that a trial
would occur on these issucs in the Underlying Litigation.

181, Fifth, the E&B Alliliated Parties argued (beginning in Tebruary 2022 and then
throughout the Underlying Litigation) that they could unilaterally exercise the Triton Member
Option without getting the approval ol a super majority ol Bridgeland’s Board ol Managers so
long as they used cash. To justify this position in the Underlying Litigation, the E&B Affiliated
Parties pointed to the parenthetical clause in Sect. 4.2{(c) of the ARLIL.CA (which was so
unhelpfully “fixed™ in favor of the E&B Affiliated Parties by Winston the morning that the deal

closed in a way that completely contradicted what Winston had told its client the deal terms would
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be a few hours betore).

182 The E&B Affiliated Parties argued in the Underlying Litigation that the way the
parentheses were used in Sect. 4.2(c) meant that Bridgeland’s Board ol Managers only had the
right to approve Triton’s exercisc of the Triton Mecmber Option if Triton used o1l and gas propertics
as 1ts additional capital contribution. The E&B Alfiliated Parties further argued in the Underlying
Litigation that if they tendered cash as their additional capital contribution, then the approval of
Bridgeland’s Board was not required and Bridgeland had no say in the matter.

183 I'riton filed a motion for summary judgment in the Underlying Litigation predicated
on that very argument, which was only made possible by the dralling error of Winston in adding
in the parenthescs in Scet. 4 2(c) rather than taking them out.

184, In its ruling, the Court held that “[t]he issue surrounds the phrase ‘subject to (i)
approval by a Super Majority of the Board™ in Sect. 4 2(c), which it ruled raised a triable issuc of
fact about what the parenthetical clause in Sect. 4.2(c) meant. On the one hand, the Court said 1t
could mcan that the Board was only allowed to approve an additional capital contribution by Triton
ol oil and gas properties. On the other hand, the Court said 1t could mean that the Board was
allowed to approve an additional capital contribution by Triten of both cash and oil and gas
properties. The Court found thal the “parenthetical could reasonably be interpreted” both ways.

185 Winston knew that Bridgeland would not have agreed to Triton having the right to
exercise the Triton Member Option unilaterally and without 11s Board having the right to approve.
Yct Winston never informed Bridgeland that the changes that it made to Scet. 4 2(c) of the
ARLLCA 1n the 12 hours before the final agreement was signed meant that Bridgeland had lost
that control, which the E&B Affiliated Parties began claiming in February 2022 and throughout

the Underlying Litigation
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186.  Accordingly, Bridgeland was lelt with the possibility that the E&DB Affiliated
Partics could unilaterally increase their ownership from 25% to 50% because Winston's failure to
properly negotiale the ARLIL.CA (and/or to warn its clients about the consequences ol Sect. 4.2(c)’s
ambiguity) meant that a trial would occur on these issues in the Underlying Litigation

187.  Sixth, Triton argued that 1t only had to tender S1,333,500 in order to make the
required additional capital contribution when exercising the Triton Member Option. Triton
claimed (starting in Iebruary 2022 and throughout the Underlying Litigation) that Sect. 4.2(c) of
the ARLLCA stated that Triton’s additional capital contribution only had to equal CWH’s initial
capital contribution (which was only $2 million), minus the value ol Triton’s 1mitial capital
contribution (which was S666,500). But Winston knew that Bridgeland was only willing to agree
to the Triton Member Option il the additional capital contribution was valued as 50% of the fair
market value of Bridgcland at the time of the exercise. Late on the evening of June 16, 2021 (less
than 12 hours before [inal deal documents were signed) Winston dralted Sect. 4.2(c) of the
ARLLCA in a way that required the additional capital contribution to be equal to 50% of
Bridgeland’s fair market value. Winston sent its client a drafl with that language in 1t, which was
satistactory to Bridgeland.  But then inexplicably, Winston did not send the draft with that
language in 1t to opposing counsel a few hours later [or signatures. Instead, Winston circulated a
different version of the ARLLCA, which reverted to the language about Triton only needing to
contribute $1,335.000 and did so without informing Bridgeland. Winston never notified its client
of this change from what it had circulated the prior evening.

188.  Bridgeland only came to learn of these 1ssues once Triton attempted to exercise the
Triton Member Option in February 2022, and then later in the Underlying Litigation that began in

May 2022,
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VYI. CALSES O ACTION AND DAMAGES

189,  DBased on the foregoing, Plainti(fs Bridgeland and Zargon assert that Defendant
Winston was negligent and the proximate cause of extensive damages to Plaintiffs as alleged,
including expenses incurred in connection with the Underlying Litigation, losses on the business
deal that was the subject matter of the underlying transaction, and other business opportunitics that
were lost because ol the cascading elfect ol the lailed transaction, which [ell apart as a result of
Defendant’s negligence

190, Turthermore, Plaintilfs assert that Delendant breached its fiduciary duty to
Plaintiffs, and that Plaintifts arc entitled to recover their damages and disgorgement of all fees and
expenses paid to Defendant over the course of the events recited herein which relate in any way to
Underlying Litigation and the negotiation, drafting and review of the subject materials.

191, Damages proximately caused to Plaintifls by Defendant’s professional negligence
and breach of fiduciary duty arc asserted to total not more than S175 million dollars.

VI JURY DEMAND

192, Plaintilts hereby demand a jury trial in accordance with the Texas Rules ol Civil
Procedure. The jury fee is being paid at this time.

VIII. USE OF DISCOVERY PRODUCED IN DISCOVERY

193, Plaintilts hereby give notice of intention to use 1tems produced by all parties in
discovery at any pretrial proceeding or at trial of this matter and the authenticity of such items is
sell-proven pursuant to Rule 193.7 ol The Texas Rules of Civil Procedure.

IX. PRESERVATION OF EVIDENCE

194 Defendant is hereby given notice that any document or other material, including
electronically stored information, that may be evidence or relevant to any 1ssue, claim or delense

in this casec 1s to be preserved in its present torm until this litigation is concluded. Failure to
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maintain such items will constitute “spoliation” of evidence, for which Plaintitfl will seek
appropriate sanctions and remedics.

X. PRAYERT'OR RELIEF

Wherelore premises considered, Plaintills pray that they have judgment [rom Defendant
for the damagces as alleged, in the sum of no more than $175 million, disgorgement of all fees paid
Defendant in relation to the negotiation, dralting and research ol the delective contracts related to
the Underlying Litigation, attorney’s fees and other related expenscs incurred by Defendant in the
Underlying Litigation, pre- and post-judgment interest as provided by Texas law, court cosis
allowed, together with such other and further relief as may be allowed., in law or equity.

Respectfully submitted,

WERNER AYERS, LLP.

By s Philip Werner
Philip Werner

State Bar No. 21160200
pwerner{iiwernerayers.com
David P Ayers

Statc Bar No. 00783576
dayers@wernerayers.com
2011 Milford

Houston, TX 77098

Tel: (713) 626-2233

Tax: {(713) 626-9708
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