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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, JEREM S. WAGER,
JUDSON F. (“RICK”) HOOVER, PARKER A.
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.
THOMAS L. TAYLOR III, solely in his capacity as
Court-appointed temporary receiver for Breitling
Energy Corporation, et al.,
Plaintiff,
v.
ROTHSTEIN KASS & COMPANY PLLC, et al.
Defendants.

§
§
§
§
§
§
§ Civil Action No. 3:16-cv-1735-D
§
§
§
§
§
§
§
§
§
§
§
§
§
§
§ Civil Action No. 3:19-CV-1594-D
§
§
§
§
§
§

APPENDIX IN SUPPORT OF RECEIVER’S UNOPPOSED MOTION TO APPROVE
SETTLEMENT

1

APP00001

Case 3:19-cv-01594-D Document 120 Filed 04/21/21

Page 2 of 28 PageID 9755

Plaintiff Thomas L. Taylor III (“Plaintiff” or “Receiver”), solely in his capacity as
temporary receiver appointed by orders submits this Appendix in Support of Receiver’s Motion
to Approve Proposed Settlement with Rothstein Kass and Expedited Request for Entry of
Scheduling Order and Brief in Support.
Document

Appendix Page

Exhibit 1 – Executed Settlement Agreement

APP00003-14

Exhibit 2 – Proposed Scheduling Order

APP00015-21

Exhibit 3 – Notice of Settlement and Bar Order

APP00022-26

Exhibit 4 – Publication Notice

APP00027-28

Dated: April 16, 2021
CASTILLO SNYDER, P.C.
700 N. St. Mary’s, Suite 1560
San Antonio, Texas 78205
Telephone:210-630-4200
Facsimile:210-630-4210
/s/ Edward C. Snyder
Edward C. Snyder
Texas State Bar No. 791699
esnyder@casnlaw.com
Jesse R. Castillo
Texas State Bar No. 03986600
jcastillo@casnlaw.com
ATTORNEYS FOR THOMAS L. TAYLOR III,
AS RECEIVER FOR THE BREITLING
ENTITIES

CERTIFICATE OF SERVICE
I hereby certify that on the 16th day of April, 2021 I electronically filed the foregoing
document with the Clerk of the Court, using the CM/ECF system, which will send notification of
such filing to all counsel of record.
/s/ Edward C. Snyder
Edward C. Snyder
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SETTLEMENT AGREEMENT
This Settlement Agreement (the “Agreement”) is made and entered into by and between
Thomas L. Taylor III, solely in his capacity as Court-appointed temporary receiver for the
Breitling Entities, as defined herein (“Taylor” or the “Receiver”), on the one hand and Rothstein
Kass P.A. (d/b/a/Rothstein Kass & Co. P.C.) and Rothstein Kass & Company, PLLC (together
and collectively with Rothstein Kass PA, “Rothstein Kass”) on the other hand. The Receiver and
Rothstein Kass are collectively referred to herein as the “Parties.”
DEFINITIONS
“Breitling Entities” shall refer to Breitling Oil & Gas Corporation, Breitling Royalties
Corporation, Breitling Energy Corporation, Crude Energy, LLC, Crude Royalties, LLC and
Patriot Energy, Inc., Breitling Ventures Corporation, Breitling Holdings Corporation, Breitling
Operating Corporation, Breitling Energy Companies, Inc., Breitling Royalty Funds, LLC,
Inwood Investments, Inc., and Grand Mesa Investments, Inc., and their predecessor or successor
companies, and predecessors or successors in business in interest, including Bering Exploration,
Inc.
“Enforcement Action” shall refer to the lawsuit styled as No. 3:16-cv-01735-D,
Securities and Exchange Commission v. Faulkner, in the United States District Court for the
Northern District of Texas, Dallas Division.
“Lawsuit” shall refer to the lawsuit styled as Civ. Action No. 3:19-cv-01594-D; Thomas
L. Taylor III, solely in his capacity as Court-appointed temporary receiver for Breitling Energy
Corporation, et al. v. Rothstein Kass P.A. d/b/a Rothstein Kass & Co. P.C., Rothstein Kass &
Company, PLLC, and Brian Matlock, in the United States District Court for the Northern District
of Texas, Dallas Division.
The “Receivership Court” shall refer to the United States District Court for the Northern
District of Texas, Dallas Division, the Honorable Sidney A. Fitzwater presiding.
RECITALS
1.
On June 24, 2016, the United States Securities and Exchange Commission
brought suit against certain Breitling entities, CEO Christopher Faulkner, and various other
associated persons in the Enforcement Action.
2.
In the Enforcement Action, the Court appointed Taylor as temporary receiver over
the assets for the Breitling Entities as well as over the assets of Christopher A. Faulkner
(collectively “the Breitling Assets”). Taylor has served as the temporary receiver over the
Breitling Assets continuously since his appointment and continues to serve in that capacity
pursuant to the Third Amended Order Appointing Receiver (ECF No. 496 in the Enforcement
Action). On March 13, 2019, the Court granted the Receiver leave to file ancillary litigation as to
Rothstein Kass & Matlock.
SETTLEMENT AGREEMENT – Page 1
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3.
On July 1, 2019, the Receiver initiated the Lawsuit against Rothstein Kass and
Brian Matlock (“Matlock” and collectively with Rothstein Kass, “Rothstein Kass & Matlock”).
In the Lawsuit, in his Original Complaint, the Receiver asserted claims against Rothstein Kass &
Matlock for Count I: negligence/gross negligence, Count II: aiding, abetting, or participation in
breach of fiduciary duties, Count III: aiding, abetting, or participation in fraudulent scheme, and
Count IV: avoidance of fraudulent transfers related to services provided by Rothstein Kass &
Matlock to the Breitling Entities. Rothstein Kass & Matlock moved to dismiss all claims under
Federal Rule 12(b). In its Memorandum Opinion and Order dated February 4, 2020, the Court
dismissed the Receiver’s aiding and abetting claims in Counts II and III, the alleged participation
in a fraudulent activity in Count III, and the avoidance of fraudulent conveyances in Count IV.
The Court granted the Receiver leave to replead. In the Receiver’s First Amended Complaint
filed in the Lawsuit on April 24, 2020, the Receiver asserted causes of action against Rothstein
Kass & Matlock for Count I: negligence/gross negligence and Count II: participation in breach of
fiduciary duties and noted the other causes of action as dismissed.
4.
Rothstein Kass & Matlock deny they were negligent in the course of Rothstein
Kass’s audits, deny they knowingly participated in any breach of fiduciary duty, deny any
wrongful conduct of any kind or character, dispute that their conduct was in any way a cause of
damages to Breitling, and dispute all claims and alleged damages brought against them by the
Receiver. Rothstein Kass enters this Agreement solely to avoid the expense, inconvenience, and
uncertainty of further litigation.
5.
The Parties desire to dispose of any and all disputes, including without limitation
the Lawsuit, between or among them.
TERMS OF AGREEMENT
For and in consideration of the mutual promises contained in this Agreement, and for
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged and confessed, the Parties agree as follows:
1.

Payment to the Receiver.

Rothstein Kass’s insurance carrier(s), on behalf of Rothstein Kass, agree to pay the
Receiver a sum of SEVEN MILLION AND NO/100 DOLLARS ($7,000,000.00) (the
“Settlement Payment”) within 35 days after the Receivership Court approves the terms of
settlement set forth in this Agreement and enters the Bar Order described herein.
2.

Dismissal of Matlock.

Matlock is not a settling party and shall be dismissed with prejudice from the Lawsuit as
a condition of this settlement.
3.

Mutual Releases.

Upon receipt by the Receiver of the Settlement Payment following Court approval of this
Agreement, the following Releases will become operative. In consideration of the agreements
described herein and other good and valuable consideration, the Receiver, on behalf of the
SETTLEMENT AGREEMENT – Page 2
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Breitling Entities and including all of their officers, directors, owners, shareholders, members,
managers, principals, partners, associates, employees, contractors, attorneys, servants, agents,
and representatives, and their predecessor or successor companies, and their predecessors or
successors in business and interest, and any other person or entity that could assert a claim by,
through or under the Receiver, or a claim that is in any way derivative of the Receiver’s interests
(hereinafter collectively referred to in this paragraph as the “Receiver Releasing Parties”) agree
to FULLY AND COMPLETELY RELEASE AND FOREVER DISCHARGE Rothstein Kass
and their officers, directors, shareholders, partners, attorneys (including, without limitation,
Matlock), associates, employees, contractors, servants, agents, and representatives, and their
predecessor or successor companies, predecessors or successors in business and interest, and
their insurers, including, without limitation, Mendes & Mount, and their attorneys, including,
without limitation, Paul Hastings LLP, Thomas A. Zaccaro, Nicolas Morgan, Carter Arnett
PLLC, E. Leon Carter, Linda R. Stahl, and Courtney Barksdale Perez (hereinafter collectively
referred to as the “Rothstein Kass Released Parties”) from any and all claims, debts, demands,
actions, causes of action, lawsuits, sums of money, contracts, agreements, judgments, and/or
liabilities whatsoever, both at law and in equity, that the Receiver Releasing Parties ever had,
now have, or may hereafter have against the Rothstein Kass Released Parties pertaining to, or
arising directly or indirectly from or related in any way to the claims in the Lawsuit, or the
conduct at issue in the Lawsuit, or any other claims that the Receiver Releasing Parties may have
against the Rothstein Kass Released Parties related to any conduct of the Rothstein Kass
Released Parties that took place prior to the effective date of this Agreement, whether known or
unknown.
In consideration of the agreements described herein and other good and valuable
consideration, Rothstein Kass agrees to FULLY AND COMPLETELY RELEASE AND
FOREVER DISCHARGE the Receiver Thomas L. Taylor III, in his individual capacity and in
his capacity as the Receiver for the Breitling Entities, the Breitling Entities and their respective
employees, contractors, servants, agents, and representatives, and their predecessor or successor
companies, predecessors or successors in business and interest, including, without limitation, the
Receiver’s attorneys, including, without limitation, Castillo Snyder P.C., Edward C. Snyder and
Jesse R. Castillo (hereinafter collectively referred to in this paragraph as the “Receiver Released
Parties”) from any and all claims, debts, demands, actions, causes of action, lawsuits, sums of
money, contracts, agreements, judgments, and/or liabilities whatsoever, both at law and in
equity, that Rothstein Kass ever had, now have, or may hereafter have against the Receiver
Released Parties pertaining to, or arising directly or indirectly from or related in any way to the
claims in the Lawsuit, or the conduct at issue in the Lawsuit, or any other claims that Rothstein
Kass may have against the Receiver Released Parties related to any conduct of the Receiver
Released Parties that took place prior to the effective date of this Agreement, whether known or
unknown.
4.

Bar Order

The Receiver agrees to seek by separate motion (the “Bar Order Motion”) the entry of an
order barring any third-party claims against the Rothstein Kass Released Parties which arise out
of or are related to the Rothstein Kass Released Parties’ audit work for the Breitling Entities,
including the claims alleged in Jinsun v. Rothstein Kass & Co., No. CC-17-6249-C, pending in
the County Court at Law No. 3 of Dallas County, Texas (the “Bar Order”). The Agreement is
SETTLEMENT AGREEMENT – Page 3
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conditioned on the Receivership Court granting the Receiver’s Bar Order Motion and entering
the Bar Order and upholding the Bar Order in response to any objections or challenges; if the
Receivership Court does not enter or uphold the Bar Order, the Agreement shall be considered
null and void. If the Receivership Court enters and upholds the Bar Order, but the Bar Order is
subsequently appealed to a higher court, including the Fifth Circuit Court of Appeals or the
United States Supreme Court, the Agreement shall remain enforceable and the Parties will
comply with the terms stated herein, including remittance of the Settlement Payment to the
Receiver by Rothstein Kass’s insurance carrier(s), on behalf of Rothstein Kass, within 35 days
after the Receivership Court approves the terms of settlement and enters the Bar Order, even if
the higher court ultimately finds that the Bar Order is unenforceable or otherwise finds that entry
of the Bar Order cannot be upheld. For further clarity, Rothstein Kass’s insurance carrier(s), on
behalf of Rothstein Kass, shall pay the Receiver the Settlement Payment within 35 days after the
Receivership Court approves the terms of settlement set forth in this Agreement and enters the
Bar Order notwithstanding and irrespective of the fact that any party files an appeal of the
Receivership Court’s entry of the Bar Order. In the event any party or other litigant files an
appeal of the Receivership Court’s approval of the Settlement Agreement, then the Receiver will
not distribute the Settlement Payment funds until 30 days after a final decision by the Court of
Appeals upholding the settlement. Notwithstanding the foregoing, neither the Settlement
Payment nor distribution of the Settlement Payment funds are contingent on the outcome of an
appeal of the Bar Order.
Motions: Within 30 days after the date of this Agreement, the Receiver shall submit to
the Receivership Court in the Enforcement Action a motion requesting approval of the settlement
agreement (the “Settlement Approval Motion”) and also requesting entry of an order
substantially in the form attached hereto as Exhibit A (the “Scheduling Order”) (a) preliminarily
approving the agreement; (b) approving the content and plan for publication and dissemination
of Notice; and (c) setting the date by which any objection to this Agreement must be filed.
Contemporaneously with the filing of the Settlement Approval Motion, the Receiver will also
submit to the Receivership Court the Bar Order Motion requesting entry of the Bar Order
required by the above paragraph of this Agreement.
With respect to the content and plan for publication and dissemination of Notice, the
Receiver will propose that Notice in substantially the form attached hereto as Exhibit B, be sent
via electronic service to all counsel of record (who are deemed to have consented to electronic
service) for any Person who is, at the time of the Notice, a party in any matter in the
Enforcement Action. The Receiver will further propose that notice be sent via facsimile
transmission and/or first class mail to any other counsel of record for any other Person who is, at
the time of service, a party in any case included in the foregoing sentence, and via electronic
mail, first class mail or international delivery service to all Interested Parties not served via one
of the other foregoing methods. The Receiver will further propose that notice be posted on the
websites of the Receiver along with complete copies of this Agreement, including all exhibits.
The Receiver will further propose that Notice in substantially the form attached hereto as Exhibit
C be published once in the national edition of The Wall Street Journal and once in the Dallas
Morning News. Rothstein Kass shall bear the expense of said publication and notice costs, either
directly or through reimbursement to the Receiver, and Rothstein Kass’s counsel shall prepare
the motion papers to accomplish the foregoing, and shall provide the Receiver and his counsel
with a reasonable opportunity to review and comment on such motion papers.
SETTLEMENT AGREEMENT – Page 4
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Notice Preparation and Dissemination: The Receiver shall be responsible for the
preparation and dissemination of the Notice pursuant to this Agreement and as directed by the
Court. In the absence of intentional refusal by the Receiver to prepare and disseminate Notice
pursuant to this Agreement or a court order, no Interested Party or other Person shall have any
recourse against the Receiver with respect to any claims that may arise from or relate to the
Notice process. In the case of intentional refusal by the Receiver to prepare and disseminate
Notice pursuant to this Agreement or a court order, Rothstein Kass & Matlock shall not have any
claim against the Receiver other than the ability to seek specific performance. The Parties do not
intend to give any other Person any right or recourse against the Receiver in connection with the
Notice process.
No Recourse Against Rothstein Kass & Matlock: No Interested Party or any other Person
shall have any recourse against Rothstein Kass & Matlock or the Rothstein Kass Released Parties
with respect to any claims that may arise from or relate to the Notice process.
Motion Contents: In the motion papers referenced in the above paragraphs, the Receiver
shall request that the Court, inter alia:
a. approve the Parties’ settlement as set out in this Agreement;
b. enter in the Enforcement Action a Bar Order in substantially the form attached hereto
as Exhibit D;
Parties to Advocate: The Parties shall take all reasonable steps to advocate for and
encourage the Court to approve the terms of this Agreement and the entry of the Bar Order, both
in the Receivership Court and in any related proceedings or appeals.
No Challenge: No Party shall challenge the approval of the Agreement and/or Bar Order,
and no Party will encourage or assist any interested party in challenging the Agreement and/or
Bar Order.
5.

Receivership Court Approval

This Agreement is subject to approval by the Receivership Court and shall not be
effective until the Receivership Court approves the terms of settlement reflected herein.
6.

Dismissal of Lawsuit.

Within 10 days of receipt of the Settlement Payment, the Receiver will move to dismiss
with prejudice the Lawsuit against Rothstein Kass & Matlock.

SETTLEMENT AGREEMENT – Page 5
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No Further Claims or Proceedings.

The Receiver covenants and agrees not to assert any other or further claims against
Rothstein Kass & Matlock of any kind, in any forum, arising from or related to the claims
asserted in the Lawsuit, save and except for any breach of this Agreement.
8.

Attorney’s Fees, Expenses and Court Costs.

It is agreed that the Parties hereto shall pay their own attorney’s fees, expenses and
taxable court costs regarding this Agreement and the underlying dispute between them that is
resolved by this Agreement.
9.

No Admission of Liability.

It is understood and agreed that this Agreement is a compromise of disputed claims, and
that nothing contained herein shall be deemed to be or construed as an admission of liability by
or on behalf of Rothstein Kass & Matlock, all such liability being expressly denied by Rothstein
Kass & Matlock.
REPRESENTATIONS AND WARRANTIES
10.

Representation and Warranty of Ownership of Released Claims.

The Receiver represents and warrants that he is the sole owner of the claims purported to
be released herein, and that he has not transferred, sold, assigned, conveyed, subrogated, or
otherwise encumbered those claims or any part thereof, other than any contingency fee
agreement with its lawyers.
11.

Representation and Warranty of Knowledge and Investigation.

The Parties represent and warrant that they have made a full and complete investigation
of the circumstances surrounding this matter, aided by the attorneys of their choice, and that they
have full knowledge of all facts involved.
12.

Representation of Comprehension of Document by the Parties.

The Parties represent that they have carefully read this Agreement, that they know and
understand its contents completely, that they have consulted with their own attorneys regarding
it, and that they are executing the Agreement of their own free will, act and deed.
13.

Representation and Warranty of Finality of Settlement.
The Parties represent and warrant that this is a full, final, and complete settlement.

SETTLEMENT AGREEMENT – Page 6
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GENERAL PROVISIONS
14.

Reliance on Counsel.

The Parties agree that no representations have been made by any other party or by the
attorney for any other party inducing the making of this Agreement, other than as set forth
herein, and that the Parties rely entirely upon their own judgment and the advice of their own
attorneys in making this Agreement.
15.

Inducement.

The Parties acknowledge and agree that the other party has entered into this Agreement in
reliance upon each of the representations, warranties and agreements made in this Agreement.
Each of the Parties expressly warrants and represents and does hereby state and represent that no
promise or agreement which is not herein expressed has been made to him, her, or it in executing
the releases contained in this Agreement and that none of them is relying upon any statement or
any representation of any agent of the parties being released hereby.
16.

Intention of the Parties.

It is the intent of the Parties to resolve completely, fully, and finally all issues and
disputes existing among the Parties relating to the Lawsuit, or the conduct at issue in the
Lawsuit, or any other claims that the Parties may have against the other related to any conduct
that took place prior to the effective date of this Agreement, whether now known or unknown,
whether matured or unmatured, and whether fixed or contingent, of any type or kind, except
those expressly provided for in this Agreement, and this Agreement should be construed broadly
to accomplish this purpose and intent.
17.

Governing Law.

This Agreement is entered into in the State of Texas and shall be governed by and
construed in accordance with the laws of the State of Texas in all respects, including matters of
construction, validity, enforcement and interpretation, with venue of any dispute hereunder lying
solely and exclusively in the United States District Court for the Northern District of Texas.
18.

Entire Agreement.
This Agreement contains the entire agreement between the Parties.

SETTLEMENT AGREEMENT – Page 7
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Successors Bound by Agreement.

This Agreement shall be binding upon, and inure to the benefit of the executors,
administrators, heirs, personal representatives, successors and assigns of the Parties.
20.

Counterpart Signatures.

This Agreement may be signed in counterparts, and each executed copy shall be a
counterpart original, with full force and effect, and enforceable against the Parties executing
same.
21.

Effectiveness.
This Agreement shall become effective upon approval by the Receivership Court.

22.

Terms Contractual.
The terms of this Agreement are contractual and are not mere recitals.
IN WITNESS WHEREOF, we have set our hands on the dates indicated below.

SETTLEMENT AGREEMENT – Page 8
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APPROVED AS TO FORM:

/s/ Edward C. Snyder
_________________________________
EDWARD C. SNYDER
State Bar No. 791699
esnyder@cobbmartinez.com
JESSE R. CASTILLO
Texas Bar No. 03986600
jcastillo@cobbmartinez.com
CASTILLO SNYDER, P.C.
700 N. St. Mary’s, Suite 1560
San Antonio, Texas 78205
(210) 630-4200 (Telephone)
(210) 630-4210 (Fax)
COUNSEL FOR PLAINTIFF

________________________________
NICOLAS MORGAN (admitted pro hac vice)
nicolasmorgan@paulhastings.com
THOMAS ZACCARO (admitted pro hac vice)
thomaszaccaro@paulhastings.com
PAUL HASTINGS LLP
515 South Flower Street, 25th Floor
Los Angeles, CA 90071
213-683-6000 (main)
213-996-3181 (facsimile)
E. LEON CARTER
State Bar No. 03914300
lcarter@carterarnett.com
LINDA R. STAHL
Texas Bar No. 00798525
lstahl@carterarnett.com
COURTNEY BARKSDALE PEREZ
State Bar No. 24061135
cperez@carterarnett.com
CARTER ARNETT PLLC
8150 N. Central Expy., Suite 500
Dallas, Texas 75206-1860
214.550.8188 (main)
214.550.8185 (facsimile)
COUNSEL FOR DEFENDANTS
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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, et al.,
Defendants.

§
§
§
§
§
§
§
§
§
§

NO. 3:16-cv-1735-D

[PROPOSED] SCHEDULING ORDER
Before the Court is the Motion to Approve Proposed Settlement with Rothstein Kass P.A.
d/b/a/ Rothstein Kass & Co. P.C. (“Rothstein Kass P.C.”), and Rothstein Kass & Company, PLLC
(“Rothstein Kass PLLC”, together with Rothstein Kass P.C., “Rothstein Kass”), and for Entry of
Scheduling Order (the “Motion”), filed by Thomas L. Taylor III, in his capacity as court-appointed
Temporary Receiver for the Breitling Entities1 (the “Receiver”). Docket No. [____]. The Motion
concerns a settlement Agreement (the “Agreement”)2 among and between Rothstein Kass and the
Receiver. Rothstein Kass and the Receiver are parties to Taylor v. Rothstein Kass P.A. d/b/a
Rothstein Kass & Co. P.C., et al, No. 3:19-cv-01594-D (N.D. Tex.) (the “Rothstein Kass Action”).
In the Motion, the Receiver seeks the Court’s approval of the terms of the Agreement.
After reviewing the terms of the Agreement and considering the arguments presented in the
Motion, the Court preliminarily approves the Agreement as adequate, fair, reasonable, and

The “Breitling Entities” are comprised of Breitling Oil and Gas Corporation (“BOG”), Breitling Royalties
Corporation (“BRC”), Breitling Energy Corporation (“BECC”), Crude Energy, LLC, Crude Royalties (together with
Crude Energy LLC, “Crude”), LLC, Patriot Energy, Inc. (“Patriot”), Breitling Ventures Corporation, Breitling
Holdings Corporation, Breitling Operating Corporation, Breitling Energy Companies, Inc., Breitling Royalty Funds,
LLC, Inwood Investments, Inc., and Grand Mesa Investments, Inc., and their predecessor companies, including Bering
Exploration, Inc., (“Bering”).
1
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equitable. Accordingly, the Court enters this scheduling order to (i) provide for notice of the terms
of the Agreement, including the notice of the Receiver’s separately filed Motion for Entry of Bar
Order [Dkt. No. __] (the “Bar Order Motion”); (ii) set the deadline for filing objections to the
Agreement and to the Bar Order Motion; and (iii) set the deadline for responding to any objection
so filed as follows:
1.

Preliminary Findings on Potential Approval of the Agreement: Based upon the

Court’s review of the terms of the Agreement, the arguments presented in the Motion, and the
Motion’s accompanying appendices and exhibits, the Court preliminarily finds that the settlement
and Agreement are fair, reasonable, and equitable; have no obvious deficiencies; and are the
product of serious, informed, arms-length negotiations. The Court, however, reserves a final ruling
with respect to the terms of the Agreement until after receiving and considering objections, if any,
thereto.
2.

Notice: The Court approves the form of Notice attached as Exhibit 3 in the

Appendix to the Motion and finds that the methodology, distribution, and dissemination of Notice
described in the Motion (i) constitute the best practicable notice; (ii) are reasonably calculated,
under the circumstances, to apprise all interested Persons of the Agreement, the releases therein,
and the injunctions provided for in the Bar Order; (iii) are reasonably calculated, under the
circumstances, to apprise all interested Persons of the right to object to the Agreement and/or the
Bar Order; (iv) constitute due, adequate, and sufficient notice; (v) meet all requirements of
applicable law, including the Federal Rules of Civil Procedure, the United States Constitution
(including Due Process), and the Rules of the Court; and (vi) will provide to all Persons a full and
fair opportunity to be heard on these matters. The Court further approves the form of the
publication Notice attached as Exhibit 4 to Appendix to the Motion. Therefore:

-2-

APP00017

Case 3:19-cv-01594-D Document 120 Filed 04/21/21

a)

Page 18 of 28 PageID 9771

The Receiver is hereby directed, no later than ten (10) calendar days after

entry of this Scheduling Order, to cause the notice in substantially the same form
attached as Exhibit 3 to the Motion (the “Notice”) to be sent via electronic service
to all counsel of record for any Person who is, at the time of Notice, a party, movant,
claimant, or interested party in this action, including the plaintiffs in Jinsun, L.L.C.,
et al v. Rothstein Kass & Co., PLLC, No. CC-17-06249, in the County Court at Law
No. 3, Dallas County, Texas (“Jinsun”).
b)

The Receiver is hereby directed, no later than fourteen (14) calendar days

after entry of this Scheduling Order, to cause the notice in substantially the same
form attached as Exhibit 4 to the Motion to be published once in the national edition
of The Wall Street Journal and once in the Dallas Morning News.
c)

The Receiver is hereby directed, no later than ten (10) calendar days after

entry of this Scheduling Order, to cause the Agreement, the Motion, the Bar Order
Motion, this Scheduling Order, the Notice, and all exhibits and appendices attached
to

these

documents,

to

be

posted

on

the

Receiver’s

website

(http://www.breitlingreceivership.com/).
d)

The Receiver is hereby directed promptly to provide the Agreement, the

Motion, the Bar Order Motion, this Scheduling Order, the Notice, and all exhibits
and appendices attached to these documents, to any Person who requests such
documents via email to Kelly Cornelison at kelly@tltaylorlaw.com. The Receiver
may provide such materials in the form and manner that the Receiver deems most
appropriate under the circumstances of the request.
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No less than thirty (30) calendar days after entry of this Scheduling Order,

the Receiver shall cause to be filed with the Clerk of this Court written evidence of
compliance with subparts (a) through (d) of this Paragraph, which may be in the
form of an affidavit or declaration.
3.

Objections: Any Person who wishes to object to the terms of the Agreement, or to

the Bar Order Motion, must do so by filing an objection, in writing, with the Court in this action
by ECF or by mailing the objection to the Clerk of the United States District Court for the
Northern-District of Texas, 1100 Commerce Street, Dallas, Texas 75242, no later than [insert 61st
day after entry of this Scheduling Order]. All objections filed with the Court must:
a)

contain the name, address, telephone number, and (if applicable) an email

address of the Person filing the objection;
b)

contain the name, address, telephone number, and email address of any

attorney representing the Person filing the objection;
c)

be signed by the Person filing the objection, or his or her attorney;

d)

specify whether the objecting party is objecting to the Agreement or to the

Bar Order and state, in detail, the basis for any objection and
e)

attach any document the Court should consider in ruling on the Agreement,

or the Bar Order Motion.
Copies of any objections filed must be served by ECF, or by email or first class mail, upon each
of the following:
Andrew M. Goforth: andrew@goforth.law
GOFORTH LAW, PLLC
7614 Fairdale Lane
Houston, TX 77063
Thomas L. Taylor, III: taylor@tltaylorlaw.com
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Kelly Cornelison: kelly@tltaylorlaw.com
THE TAYLOR LAW OFFICES PC
245 West 18th Street
Houston, TX 77008
Edward C. Snyder: esnyder@casnlaw.com
Jesse R. Castillo: Jcastillo@casnlaw.com
CASTILLO SNYDER, P.C.
700 N. St. Mary’s, Suite 1560
San Antonio, Texas 78205
Nicolas Morgan: nicolasmorgan@paulhastings.com
Thomas Zaccaro: thomaszaccaro@paulhastings.com
PAUL HASTINGS LLP
515 South Flower Street, 25th Floor
Los Angeles, CA 90071
E. Leon Carter: lcarter@carterarnett.com
Linda R. Stahl: lstahl@carterarnett.com
Courtney Barksdale Perez: cperez@carterarnett.com
CARTER ARNETT PLLC
8150 N. Central Expy., Suite 500
Dallas, Texas 75206-1860
Any Person filing an objection shall be deemed to have submitted to the jurisdiction of this
Court for all purposes of that objection, the Agreement, and the Bar Order. Potential objectors
who do not present opposition by the time and in the manner set forth above shall be deemed to
have waived the right to object (including any right to appeal) and shall be forever barred from
raising such objections in this action or any other action or proceeding.
4.

Responses to Objections: Any Party to the Agreement may respond to an objection

filed pursuant to Paragraph 4 by filing a response in this action no later than [insert date of 82nd
day after entry of this Scheduling Order]. To the extent any Person filing an objection cannot be
served by action of the Court’s CM/ECF system, a response must be served to the email and/or
mailing address provided by that Person and, if applicable, the email address of such Person’s
attorney.
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Adjustments Concerning Deadlines: The deadlines and date requirements in this

Scheduling Order shall be subject to adjournment or change by this Court without further notice
other than that which may be posted by means of ECF in this action.
6.

Retention of Jurisdiction: The Court shall retain jurisdiction to consider all further

applications arising out of or connected with the Agreement or the Bar Order.
7.

Use of Order: Under no circumstances shall this Scheduling Order be construed,

deemed, or used as an admission, concession, or declaration by or against the Receiver, Rothstein
Kass, or Brian Matlock of any fault, wrongdoing, breach or liability. Nor shall the Order be
construed, deemed, or used as an admission, concession, or declaration by or against the Receiver,
Rothstein Kass, or Brian Matlock, that their claims lack merit or that the relief requested is
inappropriate, improper, or unavailable, or as a waiver by any party of any defenses or claims he
or she may have. Neither this Scheduling Order, nor the proposed Agreement, or any other
settlement document, shall be filed, offered, received in evidence, or otherwise used in these or
any other actions or proceedings or in any arbitration, except to give effect to or enforce the
Agreement or the terms of this Scheduling Order.

IT IS SO ORDERED.
Dated: ___________

_____________________________________
SIDNEY A. FITZWATER
UNITED STATES DISTRICT JUDGE
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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, JEREM S.
WAGER, JUDSON F. (“RICK”) HOOVER,
PARKER A. 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.

§
§
§
§
§
§
§
§
§
§
§ Civil Action No. 3:16-cv-1735-D
§
§
§
§
§
§
§
§
§
§
§
§
§

THOMAS L. TAYLOR III, solely in his capacity §
as Court-appointed temporary receiver for
§
Breitling Energy Corporation, et al.,
§
§
Plaintiff,
§
v.
§ Civil Action No. 3:19-CV-1594-D
§
ROTHSTEIN KASS & COMPANY PLLC, et al. §
§
Defendants.
§
RECEIVER’S NOTICE OF SETTLEMENT, SCHEDULING ORDER, AND BAR
ORDER
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PLEASE TAKE NOTICE that, on the one hand, Thomas L. Taylor III, solely in his
capacity as Court-appointed temporary receiver for the Breitling Entities1 (“Taylor” or the
“Receiver”), on the one hand and Rothstein Kass P.A. (d/b/a/Rothstein Kass & Co. P.C.) and
Rothstein Kass & Company, PLLC (together and collectively with Rothstein Kass PA, “Rothstein
Kass”) on the other hand, have reached a settlement agreement (the “Agreement”) to settle all
claims asserted or that could have been asserted against Rothstein Kass or the Rothstein Kass
Released Parties.2
PLEASE TAKE FURTHER NOTICE that the Receiver has requested that the Court
approve the Agreement and enter a bar order permanently enjoining Interested Parties, including
Breitling Entities Investors and Claimants, from pursuing claims or legal proceedings arising from
or relating to the Breitling Entities against Rothstein Kass or the Rothstein Kass Released Parties
(the “Bar Order”).3
PLEASE TAKE FURTHER NOTICE that the Settlement Amount is Seven Million US
Dollars ($7,000,000.00). The Settlement Amount, less any fees and costs (the “Net Settlement
Amount”), will be deposited with and distributed by the Receiver pursuant to the Distribution Plan
previously approved by the Court in the Breitling receivership proceeding, SEC v. Faulkner., et
al., (Case No. 3:16-1735-D) (the “SEC Action”) (ECF No. 542].

The “Breitling Entities” refers to Breitling Oil & Gas Corporation, Breitling Royalties Corporation, Breitling Energy
Corporation, Crude Energy, LLC, Crude Royalties, LLC and Patriot Energy, Inc., Breitling Ventures Corporation,
Breitling Holdings Corporation, Breitling Operating Corporation, Breitling Energy Companies, Inc., Breitling Royalty
Funds, LLC, Inwood Investments, Inc., and Grand Mesa Investments, Inc., and their predecessor or successor
companies, and predecessors or successors in business in interest, including Bering Exploration, Inc.
2
“Rothstein Kass Released Parties” means Brian Matlock, Rothstein Kass and their officers, directors, shareholders,
partners, attorneys, associates, employees, contractors, servants, agents, and representatives, and their predecessor or
successor companies, predecessors or successors in business and interest, and their insurers, including, without
limitation, Mendes & Mount, and their attorneys, including, without limitation, Paul Hastings LLP, Thomas A.
Zaccaro, Nicolas Morgan, Carter Arnett PLLC, E. Leon Carter, Linda R. Stahl, and Courtney Barksdale Perez.
3
“Interested Party” means the Receiver, the Receivership Estate, claimants in the Breitling Receivership, and the
Breitling Entities’ Investors. “Breitling Entities Investors” means the individuals, entities, and/or customers who
invested, either through oil and gas, royalty, or stock interests, in any of the Breitling Entities.
1

Notice of Settlement with Rothstein Kass and Bar Order

2
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This matter may affect your rights and you may wish to consult an attorney.
The material terms of the Agreement are as follows:
a)

Rothstein Kass will pay $7 million, which will be deposited with the Receiver as
required pursuant to the Agreement;

b)

The Receiver will fully release Rothstein Kass and the Rothstein Kass Released
Parties for claims arising from or relating to the Breitling Entities, or any conduct
by Rothstein Kass or the Rothstein Kass Released Parties relating to the Breitling
Entities;

c)

The Agreement requires entry of a Bar Order in the SEC Action, which
permanently enjoins Interested Parties and other persons, including all Breitling
Entities investors and claimants, from bringing or continuing any legal proceeding
and/or asserting, encouraging, assisting, or prosecuting any cause of action against
Rothstein Kass or the Rothstein Kass Released Parties arising from, relating to, or
in connection with (i) the Rothstein Kass audits of BOG, BRC, and BECC; (ii) the
Breitling Entities; (iii) any investment of any type with any one or more of the
Breitling Entities; (iv) any one or more of Rothstein Kass’s relationships with any
one or more of the Breitling Entities; (v) the Jinsun action; (vi) Rothstein Kass’s
provision of services to or for the benefit or on behalf of the Breitling Entities; or
(vii) all matters that were or could have been asserted in the SEC Action, the
Rothstein Kass Action,4 the Jinsun action,5 or any proceeding concerning the
Breitling Entities pending or commenced in any forum.

The “Rothstein Kass Action” refers to the Receiver’s suit against Rothstein Kass styled Taylor v. Rothstein Kass &
Company PLLC, et al., Civil Action No. 3:19-cv-1594-D, in the Northern District of Texas – Dallas Division.
5
“Jinsun” refers to Jinsun, L.L.C., et al v. Rothstein Kass & Co., PLLC, No. CC-17-06249, in the County Court at
Law No. 3, Dallas County, Texas.
4
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The Receiver will disseminate notice of the Agreement (i.e. this Notice) to all
counsel of record for any Person who is, at the time of Notice, a party, movant,
claimant, or Interested Party in this action, including the plaintiffs in Jinsun, via
electronic service;

e)

The Receiver will distribute the Net Settlement amount, once approved, pursuant
to the Court-approved Distribution Plan and under the supervision of the Court, to
Breitling Entities investors and claimants who have submitted Claims that have
been allowed by the Receiver.

The Receiver will post the Agreement, the Motion to Approve the Settlement Agreement
and Scheduling Order, the Motion to Approve the Proposed Bar Order, the Court’s Scheduling
Order, this Notice, and all exhibits and appendices attached to these documents, on the
Receiver’s website (http://www.breitlingreceivership.com). Copies of these documents may also
be requested by email, by sending the request to Kelly Cornelison at kelly@tltaylorlaw.com; or
by telephone, by calling Kelly Cornelison at 713.626.5300.
Any objection to the Agreement, the Motion to Approve the Settlement Agreement and
Scheduling Order, or the Motion to Approve the Proposed Bar Order must be filed, in writing,
with the Court in the SEC Action no later than [insert date of 61st day after entry of scheduling
order]. Any objections not filed by this date will be deemed waived and will not be considered by
the Court.
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PLEASE TAKE NOTICE that Thomas L. Taylor III, solely in his capacity as Courtappointed temporary Receiver for the Breitling Entities has entered into a settlement agreement
with Rothstein Kass P.A. (d/b/a/Rothstein Kass & Co. P.C.) and Rothstein Kass & Company
(collectively “Rothstein Kass”) to settle all claims asserted or that could have been asserted against
Rothstein Kass arising from or related to the “Breitling Entities” (including Breitling Oil & Gas
Corporation, Breitling Royalties Corporation, Breitling Energy Corporation, Crude Energy, LLC,
Crude Royalties, LLC and Patriot Energy, Inc.) (the “Settlement Agreement”).
PLEASE TAKE FURTHER NOTICE that the Receiver has requested that the Court
approve the Settlement Agreement and enter a bar order permanently enjoining Interested Parties,
including Breitling Entities Investors and Claimants, from pursuing claims or legal proceedings
against Rothstein Kass or the Rothstein Kass Released Parties arising from or relating to the
Breitling Entities.
Complete copies of the Settlement Agreement, the Motion to Approve the Settlement
Agreement and Scheduling Order, the Motion to Enter Bar Order, the Court’s Scheduling Order,
this Notice, and all exhibits and appendices attached to these documents, are available on the
Receiver’s website (http://www.breitlingreceivership.com).
All Persons who wish to object to the settlement must file written objections with the
United States District Court for the Northern District of Texas on or before [

], 2021.
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