Cause No. 2018-47418

Downhole Teehnology LLC § In The District Court O
Plaintiff. §
§
v. ) Ilarris County, Texas
. §
Rachel VanLue, Independent Executrix of . 'g o o
the Estate of James Duke VanLue, i 295° Judicial District
Defendant, §
Consolidated With
Cause No. 2018-76666 °
Rachel VanLue, IndcpcndcmlExccuuix of % In The District Court Of Q\@ -
the Estate of James Duke VanLue. § @ .
P /aimiﬁf § @A .
N - Harris County, lcxaa@;)@
v. §
— | +1
Schoeller Bleckmann Americy, Ine § 127" Judicial Dist
Defendant. §

Judgment . @

By Order signed 1-Lbruary 3, 2020, the Court m@nia] commary dgment for

James Duke Vanlue (“Mr. VanLuc”) on the claims of Dow, Technology L1.C ("Downhole™)
for breach of Section 9 of Mr. VanLue’s Employment . :

A bench trial on the remaining issues was co d (rom February 3, 2020 to March 4.
2020. Downhole. Mr. VanlLue, and Schoeller B o America, lac. ("S3A") appearcd
through their counsel of rccord. Following the z%hsinn of the cvidence, the Court finds as
{ollows:

(1) Downhole and SBA's claims [or uﬂ@nivé relie( fail.

(2) Downhole did not piove that it gyt d cause to lerminate VanLue.

(3) The Court rejects the argurr@% at VanLue had the burden. to show bad faith by

Nownhole, but to the extent th@ id have such a bisrden, Vanlue met it.

(4) VanLue prevails on his cou laims, but his claim for exemplary damages fails.
Tt is accordingly ordered: . '

l Downlwle takes nothi s claims against Mr. VanLue. |

2. Downhole’s request

@n claralory judgment is denied.
' 3 Judgment is g )o Mr. VanLue on his. declaralory Jjudgment claims. ‘The Courl
declares:

a. Mr. V ’s Employment Agreement terminated pursuant to Section E(d) on
St 2018 when Downhole terminated Mr. VanLuc’s employment

é&@om Cause.” Downhole had no contrectual right 10 later attempt to

actively change that termination to “For Cause.”
wnhole’s lermination of Mr. VanLue was not a “triggering cvent” under
@ Section 4.1(cXi) and 4.2 of Second Amended and Restated Limited Liability
* Company Agreement for Downhole (“LL.C Agreément™).
¢. Mr. Vanl .ue’s acts do not support termination “For Cause.”
d. Downhole and SBA could not transfer Mr. VanLue’s units prior to the cxercise
of the put/call in the-LI.C Agreement om or afier April 1, 2019 because

Downhole did not teouinate My, Vanluc's Employment Agneuuc.m “Tror
Cause.”

e. The correct price for Mr. VanLue’s uaits'in Downhole is based on Scction 7.3
of the LL.C Agreement and is scven times Downhole’s EBITDA during the
period April 1, 2018 through March' 31, 2019.

£ Downhole was required to make distributions to Mr. VanLue for calendar year
2018 and for u pro rata portion of calendar year 2019 {or the period January 1
through July 30, 2019 under the [.1.C Agrecment.

g SBA md Iovwnhole committed” prior material breachess of the I—mploymem
. Agreement and the 1.LC Agreement, and Mr. VanLue bad no continuing
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abligation to perform under those agreements, including the confidentiality
and noa-compelition provisions of the agreements with SBA and Downliole,
afler October 19, 2018 when Mr. VanLue’s units were purportedly taken by
Downhole and SBA.

4. Mr. VanLue has judgment against Downhole and SBA jointly and severally for
$131,233,117.00 concerning the valuc of his umits in Downhole pursuant to Section
7.3 of the LLC Agreement for the breach of contract, the breach of [iduciary duty by
Downhole, the breach of covenant of good faith und fair dealing, and conversion
claims stated in Mr. VanLue's Third Amended Answer, Counterclaim, and Third
Party Claim (the “Counterclaim™), with prejudgment interest at five percent from July
30. 2019. .

5. Mr. VanLue has judgment against Downhole and SBA jointly and ‘severally for
$9,205,536.00 concerning distribitions duc him under the LLC Agrecment for \(\:
taxable year 2018 for breach of contract, the breach of liduciary duly by Downhole. @&
the breach of covenant of good faith and fair dealing, and conversion claims stted in
the Counterclaim, with prejudgment interest at five percent from March 21, 2019, = ()

6. Mr. VanlLue has judgment agninst Downhole and SBA joinily and severally [
$3,292,648.00 conceming distributions due him under the LLC Agreemeny for
taxable year 2019 for breach of cootract, the breach of fiduciary duty by Do %Ra
the breach of covenant of good fuith and fair dealing, and conversion claims
the Counterclaim, with prejudgment interest at five percent from March 3 010% {

7. Mr. Vanl ue’s request for an award of exemplary damages is denied.

8. VauLse will submit briefing and evidence in support of the claim for al%ﬁ) * fees by
November 23, 2020. Downholc and SBA will submit briefin

n

g}and evidence in
opposition to VanLue's ctaim for attorneys” fees by DACIHré i .
9. Because the Court has not yet adjudicated Mr. VauLue’s claim o ey's fees. this

is not a final judgment.
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Camlinc Boker
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