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IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION
SECURITIES AND EXCHANGE
COMMISSION,
Plaintiff,
v.
CHRISTOPHER A. FAULKNER,
BREITLING ENERGY
CORPORATION, JEREMY S.
WAGERS, JUDSON F. (“RICK”)
HOOVER, PARKER R. HALLAM,
JOSEPH SIMO, DUSTIN MICHAEL
MILLER RODRIGUEZ, BETH C.
HANDKINS, GILBERT STEEDLEY,
BREITLING OIL & GAS
CORPORATION, CRUDE ENERGY,
LLC, PATRIOT ENERGY, INC.,
Defendants,
and
TAMRA M. FREEDMAN and
JETMIR AHMEDI,
Relief Defendants.
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Case No.: 3:16-cv-01735-D

DECLARATION OF THOMAS L.
TAYLOR III REGARDING SERVICE OF
NOTICE OF PLAN

I, Thomas L. Taylor III, do hereby declare under penalty of perjury, in accordance with 28
U.S.C. § 1746, that the following is true and correct, and that I am competent to testify to the
matters stated herein. I declare under penalty of perjury that the foregoing is true and correct.
1.

Pursuant to this Court’s Second Amended Order Appointing Receiver (Dkt. 418),

I have been appointed as temporary Receiver for defendants Christopher A. Faulkner
[(“Faulkner”)], Breitling Oil & Gas Corporation (“BOG”), Breitling Energy Corporation
(“BECC”), Crude Energy, LLC (“Crude Energy”) and Patriot Energy, Inc. (“Patriot”), and nonparties Breitling Royalties Corporation (“BRC”), Breitling Ventures Corporation (“BVC”),

Case 3:16-cv-01735-D Document 440 Filed 06/05/19

Page 2 of 4 PageID 12221

Breitling Holdings Corporation (“BHC”), Breitling Operating Corporation (“Breitling Ops”),
Crude Royalties, LLC (“Crude Royalties”), Inwood Investments, Inc. (“Inwood[ Investments]”)
and Grand Mesa Investments, Inc. (“Grand Mesa”) (collectively, the “Receivership Entities” or
“Receivership Estate”).
2.

On March 28, 2019, this Court entered its First Amended Order Granting

Receiver’s Motion to Approve Proposed Plan of Distribution and Establish Procedures to
Determine and Disallow Final Claims (“Distribution Order”) (Dkt. 424) ordering that on or before
June 5, 2019 the Receiver shall (1) serve a notice consistent with the notice attached as Exhibit 1
to the Plan Motion (Dkt. 406-1, the “Notice of Plan”) by U.S. First Class Mail, postage prepaid,
on all potential claimants with postal addresses identified in the Receivership books and records,
or by electronic mail to all such potential claimants for which the Receiver has identified an email
address but is unable to identify a postal address; and (2) cause to be published for one day in The
Dallas Morning News and the national edition of the Wall Street Journal a notice of the Plan
Motion consistent with the Notice of Plan.
3.

The Receiver has proceeded to assemble a service list and to effect service in

accordance with this Court’s Order as follows:
i.

Personnel of Pannell Kerr Forster of Texas, P.C., engaged herein to provide
forensic accounting services to the Receiver, identified individuals and entities
who at least potentially had invested funds into any of the components of the
Receivership Estate; these individuals and entities were included on the service
list.

ii.

Receiver’s personnel examined the victim’s list of the United States Attorney
associated with the related criminal action pending in the United States District
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Court for the Northern District of Texas and added additional individuals or
entities to the service list as necessary.
iii.

Receiver’s personnel reviewed a list of names compiled by the Staff of the
Securities and Exchange Commission of potential claimants who had contacted
the Staff; these individuals were added to the service list.

iv.

Receiver’s personnel added to the service list all potential investor/claimants
who had contacted the Receivership through the Receivership website or
otherwise.

v.

Receiver’s personnel obtained an investor list with contact information
compiled by JC Data Solutions, which had been engaged by certain of the
Receivership Entities to process revenue payments; any additional names
retrieved from this source were added to the service list.

vi.

Receiver’s personnel added to the service list all attorneys who have contacted
the Receiver on behalf of potential investor/claimants.

vii.

Receiver’s personnel added to the service list potential investor/claimants who
have been identified by one or more oil and gas producers.

viii.

Receiver’s personnel, to the extent possible, reviewed conveyance documents
found in the Receivership books and records pursuant to which oil and gas
interests were purportedly transferred to potential investor/claimants; these
additional entities and individuals were added to the service list.

ix.

Receiver’s personnel compared various purported “investor lists” which were
found in the Receivership Entities’ books and records and any names not
otherwise included in the service list were added.
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Pay Swings
Boeing had the highest 2018 median pay in the industries group
at $126,991, up 14% from a year earlier.
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Industrial
Firms See
Swings in Pay
BY PATRICK THOMAS
A union job at a shipyard,
mine or factory usually comes
with a steady paycheck, but
some U.S. industrial companies are having a hard time
figuring out who their typical
workers are and how much
they make.
Several S&P 500 companies
in the industrials and materials sector posted big swings in
what they said their median
worker was paid in 2018 compared with 2017, according to
an analysis by The Wall Street
Journal of annual disclosures
for hundreds of big U.S. companies as provided by MyLogIQ.
Shipbuilder Huntington Ingalls Industries Inc. and potash producer Mosaic Co. reported the typical worker got

half as much as the year before. At Honeywell International Inc., it was 33% higher.
The reasons vary. Some
fluctuations reflect acquisitions or spinoffs that revamp a
company’s workforce. Others
are attributable to whether the
median employee has a traditional pension plan, or new
ways of identifying that middle employee.
Huntington Ingalls, which
builds U.S. Navy aircraft carriers and other vessels in Virginia and Mississippi, reported
the pay of its median employee was $69,824 in 2018,
compared with $132,546 in
2017. A spokesman said the
median employee identified in
2017 was a unionized steelworker who had a definedbenefit pension that was included in the compensation
ADVERTISEMENT

US NAVY/REUTERS

Sources: MyLogIQ (median pay); S&P Global Market Intelligence (sector and industry classiﬁcation)

Some companies, such as shipbuilder Huntington Ingalls, reported big shifts because of changes in how they calculate the median figure.
figure. The counterpart for
2018 didn’t have a definedbenefit pension.
At Mosaic, which mines fertilizer ingredients in the U.S.
and abroad, the median pay
fell by half to $41,594 in 2018,
from $88,792. But the change
was likely tied to the company’s acquisition of operations from Brazil miner Vale
SA, which nearly doubled Mosaic’s workforce to more than
13,000 last year. Mosaic didn’t
respond to requests for comment.
Defense contractor Raytheon Co. said its typical
worker made $110,802 in 2018,
about 23% less than a year
earlier as benefits for the designated worker fell to $8,573
from $36,758 in 2017. A Raytheon spokesman said the employees were in different leg-

acy pension plans.
Despite these swings, the
typical median pay reported
for 2018 by companies in the
industrials and materials sector analyzed by the Journal
was roughly $67,000, up about
1.5% from 2017. Of the companies, 53 reported increases and
22 reported declines.
Boeing Co., which had the
highest 2018 median pay in
the group, said its median
worker made $126,991, up 14%
from a year earlier. Boeing
didn’t respond to requests for
comment. General Electric Co.,
which employs about 283,000
people, a majority of whom
are overseas, said its median
worker was paid $58,204 in
2018, up 2%.
Industrial
conglomerate
Honeywell International Inc.
said its median pay was

$66,749,
compared
with
$50,296 the prior year. Honeywell said the figure rose as the
company had 20,000 fewer
employees in 2018 after it
spun off two separate companies.
Atlanta-based Rollins Inc.,
which runs pest-control services such as Orkin, reported
its median worker’s pay
jumped 34% to $111,960. A
spokeswoman said the increase was because many employees have commissionbased pay.
Most publicly traded U.S.
firms are disclosing their median employee pay for a second straight year, along with
compensation for top executives. Firms must include parttime and temporary workers,
but not contractors, and have
the option of annualizing pay

for some midyear hires and excluding midyear acquisitions.
Companies may exclude up
to 5% of their global workforce, but only non-U. S. workers, and may use sampling
techniques to identify the median employee.
The Journal analysis, based
on data from MyLogIQ for
more than 1,300 companies,
combined the industrials and
materials sectors as defined by
S&P Global. Those sectors include industry groups encompassing capital goods, commercial and professional
services, materials, and transportation companies.
Check out this interactive
link for the full ranking of
companies or to search for a
specific company or industry.
—Theo Francis
contributed to this article.
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CEO of Taser Vendor Gets
Big Compensation Package
Filed 06/05/19 Page 4 of 4 PageID 12230
BY THEO FRANCIS
The company that sells
Tasers to police departments
around the world paid its chief
executive $246 million last
year, according to a proxy filed
last month, one of the biggest
compensation packages for a
corporate leader.
The pay came in a package
of stock options that Axon Enterprise Inc. gave longtime
CEO Patrick Smith last year.
However, the options only vest
if the company’s market value
surges and it achieves other
performance targets, according to the proxy filing.
Mr. Smith’s reported compensation far surpasses that of
the highest-paid CEOs last year
at much larger companies and
is about 20 times the median
pay for an S&P 500 chief, according to a Wall Street Journal analysis. Axon is too small
to be in the S&P 500 index.
Mr. Smith, a co-founder and
CEO since 1993, can receive the
stock options only to the extent that the company meets
revenue, earnings and marketvalue goals over as long as a
decade. But securities rules require companies to value options and other equity awards
as of the date they are granted.
“The $246 million number
does not reflect any amount of
money or stock that Rick
Smith received in 2018,” Axon
spokeswoman Carley Partridge
said. “That mandatory reported figure assumes that
Rick achieves operational and
market capitalization milestones, but to date, no milestones have been achieved and
therefore, Rick has not received any compensation.”
When Axon’s board and Mr.
Smith agreed on the 10-year
pay package, the options were
valued at about $72 million,
the company noted in its
proxy filing. From February
through May 2018, however,
the price for shares of Axon,
formerly called Taser International, more than doubled to
more than $60.
As a result, the value of the
package more than tripled by
the time shareholders approved the option award, the
company said. Its reported
value is equivalent to nearly
60% of the $420 million in rev-
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Patrick Smith, center, is a co-founder of Axon, formerly Taser.

Windfall
For CEO Patrick Smith to receive all the stock options granted to
him in 2018, Axon would have to meet ambitious targets.
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enue Axon booked last year.
To earn the full amount,
Axon’s market capitalization
must meet a series of 12 targets, starting at $2.5 billion
and rising in $1 billion increments. The company must also
meet a series of goals for either revenue or adjusted earnings before interest, taxes, depreciation and amortization.
The grant “is an incentive for
future performance in the form
of a high-risk, high-reward
compensation plan,” the company said in its proxy filing.
Axon’s market capitalization was about $3.8 billion as
of Wednesday’s close, meaning
Mr. Smith has met the first
two market-value goals. The
company said in April he was
likely to meet the first revenue
and Ebitda goals as well. That
would yield options on 1.1 million shares, the company said,
or about $39 million in stock

after paying a $28.58-a-share
exercise price. Axon shares
closed up nearly 1% Thursday
at $64.26.
Mr. Smith and his brother
started the Scottsdale, Ariz.,
company in 1993 after helping
develop the namesake product. They took it public in
2001 and have sold millions of
Tasers to police departments.
More recently the company
has expanded into body cameras and evidence-management software.
At the time the CEO accepted the stock-option grant,
Mr. Smith also took a salary
cut—to about $24,000 a year,
reflecting Arizona minimum
wage, the company said in its
proxy filing. Previously his salary was $350,000 a year. Mr.
Smith’s only other pay in 2018
consisted of $3,254 in company
contributions to his retirement
and health-savings plans.

