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UNITED STATES DISTRICT COURT
EASTERN DISTRICTOF LOUISIANA

AKER SOLUTIONS, INC. CIVIL ACTION
VERSUS NO. 16-2560
SHAMROCK ENERGY SECTION M (4)

SOLUTIONS, LLC; AND
SAMURAI INTERNATIONAL
PETROLEUM, LLC

FINDINGS OF FACT & CONCLUSIONS OF LAW

This matter involves unpaid invoices fomgees rendered where the obligation and the
obligor are disputed. Plaintifiker Solutions, Inc. (“Aker”) fied this suit against defendants
Shamrock Management, LLC d/b/a Shamrock Energy Solutions (“Shamrock Management”),
Shamrock Energy Solutions, LLC (“Shamrock Engj, Samuari International Petroleum, LLC
(“SIPCQ"), and Jeffrey Trahan (collectively, “Bmfdants”) alleging theBIPCO is obligated by
contract to Aker in the amount of $1,780,144f6®work performed, and SIPCO breached the
contract by failing to pay. Aker alleges that Shamrock Management, Shamrock Energy, and
Trahan are also jointly and\aally liable for SIPCO’s deltnder single-business-enterprise
and alter-ego theoriés.

This matter was tried before the Courtfisg without a jury, ovetwo days. Having
considered the evidence admitted at trial, tlgriaents of counsel, andetlapplicable law, the
Court issues its findingsf fact and conclusions of law purstido Rule 52 of the Federal Rules
of Civil Procedure. To the &nt a finding of fact constitusea conclusion of law, the Court

adopts it as such, and vice versa.

! R. Doc. 77.
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FINDINGS OF FACT

|. THE PARTIES

1. Aker is a corporation organized under taes of the State of Delaware, with its
principal place of business in Houston, Texas. In general, Aker provides a wide variety of
engineering and technical sem$c and solutions to oil-arghs exploration-and-production
(“E&P”) companies’

2. Shamrock Management is a limited liability company formed on September 24,
1997, under the laws of the State of Louisiangh s principal place of business in Houma,
Louisiana. Trahan purchased Shamrock Mengent in 2008 and was the sole member and
manager of the company during the relevant périod.

3. Shamrock Energy is a limited liability company formed on February 13, 2014,
under the laws of the State of Louisiana, with principal place of business in Houma,
Louisiana. Trahan was the sole membed ananager of the company during the relevant
period?

4, SIPCO is a limited liability company fmed on February 4, 2013, under the laws
of the State of Louisiana, with its principal pgacf business in Houma, Louisiana. Trahan was
the sole member and manager of the company throughout its exstence.

5. Shamrock Management, Shamrock Energyl &IPCO are all located at the same

business address: 4800 LA-311, Houma, Louisiana 70360.

3R. Doc. 109 at 3.

41d. at 3 & 12; Exhibit 1; Testimony of Trahan.
5R. Doc. 109 at 3 & 12; Testimony of Trahan.
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6. Trahan is a citizen of Louisiana residingHouma. Trahan is the sole member of
Shamrock Management, Shamrock Energy, ardC8l, none of which is publicly traded.
Trahan is also president and chief executiécer (“CEO”) of Shamrock Management and
SIPCO and provides the funding for both compaies.

[l. SIPCO’ SRELATIONSHIP WITH SHAMROCK MANAGEMENT AND SHAMROCK ENERGY

7. Shamrock Management is engagedthe business of providing contract and
subsidiary labor, such as elecians, mechanics, company megltpushers, etc., to oil-and-gas
E&P companie$.

8. Shamrock Energy is a holding compafoy Shamrock Management. It was
formed to rebrand Shamrock Management to more closely tie Shamrock Management to the
energy sector as a solutions provider foramid-gas E&P companies. On June 29, 2015,
Shamrock Management registered the tradeenaShamrock Energy Solutions” as part of a
rebranding process, such that Shamrockndggement, LLC became Shamrock Management,
LLC d/b/a Shamrock Energy Solutiots.

9. According to the terms of a loan agreement with Jefferson Capital, which
restricted the type of business venturesarStock Management could pursue, Shamrock
Management could not engage time oil-and-gas E&P business. But for this restriction,
Shamrock Management would have engagedtieroil-and-gas E&P business, and SIPCO would
not have been formed.

10.  On February 4, 2013, Trahan formed S0P vet oil-and-gas E&P opportunities

for acquisition and to act as a start-up E&¥pany. On July 8, 2014, SIPCO was “capitalized”

8R. Doc. 109 at 4 & 12-13; Exhibit 181.

9R. Doc. 109 at 12; Testimony of Trahan.

°R. Doc. 109 at 12.

11 Testimony of Jason Lyons (Shamrock Management and SIPCO's in-house counsel).
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with a $5,000 payment from Trahan into SIPE€®éparate bank account, which constitutes the
sole capital contribution made it throughout its existencé.

11. SIPCO’s purpose was to vet oil-and-gas E&P opportunities to help create
business for Shamrock Management and to nrakeey for Trahan. The intention was for
SIPCO and Shamrock Management to work in unison, and for Shamrock Management to
provide labor to SIPCO to work in the oil fields. Thus, if SIPCO had become a viable E&P
company, Shamrock could have benefitted financidlly.

12. SIPCO shared offices and office equgmh with Shamrock Management in
Houma, Louisiana, and Houston, Texas. Hesve SIPCO did not operate out of Shamrock
Management’'s offices in Broussard or Lafagettouisiana; Kennedyl.evelland, or Pecos,
Texas; Wheeling, West Virginia; or North Dakota. SIPCO and Shamrock Management also
have the same Houston office telephone numbeighwis listed in the Shamrock Management
and SIPCO email account signature blotks.

13.  SIPCO did not own any properiyd never earned any incofie.

14.  SIPCO did not have any of its own W-2 employ&es.

15. Rene Breaux, lll, Shamrock Management's vice president of finance and chief
financial officer (‘CFQ”), aso served as SIPCO’s CEO.

16. Jason Lyons, Shamrock Management’s \peesident and general counsel, also

served as general counsel and ngenaf SIPCO after it was formés.

2R. Doc. 109 at 13-14; Testimony of Trahan & Rene Breaux (Shamrock Management and SIPCQO’s CFO)
B Testimony of Lyons & Trahan; Exhibits 53 & 181.
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151d; Testimony of Trahan & Breaux
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17.  Thus, SIPCO appointed thre€icers: (i) Tratan, president and CEO, (ii) Breaux,
CFO, and (iii) Lyons, general counsel. Smack Management employed these same three
persons in the exact same officer roles. HmweShanna Kornegay and Darryl Rousse were
additional officers of Shamrock Manageméht.

18. Shamrock Energy had an operating agre¢maed articles of organization, held
annual and special meetings, and pregand filed annual meeting minutés.

19. While SIPCO held annual meetingsida has produced four “Actions by
Unanimous Written Consent of Members in LieuM#deting,” there is no evidence in the record
that SIPCO prepared or filed annual reports, &ifRICO was deemed to be “not in good standing
for failure to file Annual Report” by the Louisiana Secretary of State.

20. In 2012, Shamrock Management hiredchirird Sharp, an engineer. Sharp
rendered services on SIPCO’s behafter it was formed in 2013.In 2013, Shamrock
Management hired Luke Jensen, a geologiahannual salary of $350,000, to vet potential oil-
and-gas E&P opportunities, but rendered these services on SIPE€Behalf after it was formed
in 2013%2

21.  While Shamrock Management had over 800 employees, the following Shamrock
Management employees provided services on Ibefie&SIPCO, and were paid by Shamrock
Management: Breaux (financial), Lyons (legabharp (engineering), dsen (geology), Clint
Schexnayder (legal), Chisolm Lindsey (mawcital engineering), Russel Heim (facility

engineering), Bob O’Neil (process engineering)rtABunase (petroleum engineering), Shanna

19 Testimony of Trahan, Lyons, Breaux & Thompson.
20 Testimony of Trahan; Exhibit 12.

21 Testimony of Trahan & Lyons; Exhibit 11.

22R. Doc. 109 at 14; Testimony of Trahan.



Korneygay (administrative), Bill Bates (mimation technology and administrative), Gary
Stansbury (business developmentld ®arkus Prosperie (controlle&?).

22. SIPCO officers and Shamrock Managant employees, who were rendering
services on behalf of SIPCO, including Trah&neaux, Sharp, Lyons, and Jensen, used their
Shamrock and SIPCO email addresses interaaylg when communicating internally and with
third parties®*

23.  For example, Trahan transmitted and nesg emails interchangeably from both
email accounts, such that both of his email asklre would sometimes appear in the same email
string. Also, Trahan would sometimes useStemrock Management email address for SIPCO
businesg?®

24.  Similarly, Breaux and Sharp both traned emails from their SIPCO emalil
addresses but continued to include themrBtock signature blédn these email&

25. Jensen transmitted emails that contained both Shamrock and SIPCO email
signature blocks, including @n email he sent to Akéf.

26. SIPCO was completely financially dependen Shamrock Management. SIPCO
did not have a separate accongtfunction or its own financiakcords. Shamrock Management
paid SIPCO’s expenses and debts, which were captured within Shamrock Management’s
accounting system. Shamrock Management dirgiig a third-party foa SIPCO debt on at

least two occasior?s.

23R. Doc. 109 at 13-14; Testimony of Trahan & Breaux.

24 Exhibits 16, 17, 20, 21, 23, 30,,3%3, 37, 38, 39, 40, 41, 42, 43,44, 47, 81, 89, 94, 96, 100, 103,
138, 182 & 187.

25 Exhibits 13, 18, 20, 22, 25, 28, 48, 50, 60, 65, 76, 77, 89 & 185.

26 Exhibits 184.

27 Exhibit 154.

28 Exhibits 32, 33, 166 & 169; Testimony of Trahan & Breaux.
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27. Greenstone Equity Partners (“Greensthrwas engaged by SIPCO to help find
potential investors, and Breaux told Greenstdhat SIPCO was fimgially dependent upon
Shamrock. SIPCO owed Greenstone a total of $60f@0ids services in facilitating meetings
between SIPCO (Breaux and Jensen) and potential investohne iNiddle East. Shamrock
Management paid Greenstone for the services it provided to SIPCO.

28. On July 2, 2014, Breaux tol@reenstone’s Omar Alghdrally that he “will not
be able to wire théunds today. We are waiting on fund from Shamrock. Shamrock was
supposed to receive payment from a coupleuwflarge accounts, which would have given me
some availability to move $40,000 from ShamrackSIPCO. Unfortunately, those payments
have not be[en] made as of today.” Oiy 28, 2014, Breaux emailed Algharabally that “[t]he
current activity of SIPCO is supported byaatrock, which is related to SIPCO by common
ownership.

29. On February 2, 2015, Breaux informede@mnstone that ‘t&mrock actually
makes the payments on behalf of SIPCO, so the process is not as simple as simply cutting a
check.”!

30. On February 4, 2015, Breaux emailed Algimlly that the payments from
SIPCO for Greenstone’s servicegere late, explaining: “SIPO has no accounting structure
because we have not yet closed a deal. Weorelghamrock to cover SIPCO’s expenses in the
interim. 32

31. Eventually, Shamrock Management diheqtaid Greenstone for SIPCO’s debt,

one payment for $20,000 and the other for $40,000, which debt arose out of services Greenstone

2% Testimony of Breaux; Exhibit 32.
30 Exhibits 32 & 33.

31 Testimony of Breaux; Exhibit 166.
32 Exhibit 169.



provided to SIPCO pursuant the contract between Greemsé and SIPCO. SIPCO never
reimbursed Shamrock Management for th® payments, totaling $60,000, that Shamrock
Management made to Greenstone on SIPCO’s b&half.

32. Shamrock Management never invoic&IPCO for any costs it incurred on
SIPCO’s behalf, nor did SIPCO ever reimbu&amrock Management for any payments or
costs incurred on SIPCO’s behalf. Nor did SIP&@r reimburse Shamrock for any of the work
or services that Shamrock Managememiployees rendered on SIPCO'’s beffalf.

33. Shamrock Management employees rendering services on behalf of SIPCO shared
SIPCO’s and Shamrock Management’s overvieaspntations to potentitird-party investors
and financiers for SIPCO’s projects. They poted the availability to SIPCO of Shamrock
Management’s experience, skill sets, and E&P diipab to convince thirgarties to invest in
SIPCO projects. They also referred to Shamrbakrgy and SIPCO as vertically integrated
sister companie¥.

34. Breaux shared Shamrock Managmt's 2012, 2013, and 2014 financial
statements with a third-party investhat SIPCO was trying to engaije.

35.  On August 6, 2014, Jensen emailed EBaren of Platinum, subject line
“Transaction Questionnaire — SIBC stating: “I haveattached a company overview of SIPCO
and our vertically integrated sister compa Shamrock Energy Solutions, which already

operates and maintains deepwater platforms f@slO.. That should familiarize you with us as

33 R. Doc. 109 at 14; Testimony of Breaux.
34 Testimony of Trahan.

35 Exhibits 51, 63, 83, 84, 97, 98 & 99.

36 R. Doc. 109 at 14.



well as the experience, skillstseand Exploration & Producth capabilities we bring to the
table.” Trahan and Breaux both receiwegies of this email on August 7, 20%4.

36. On September 18, 2014, Jensen emailedsdacKirby of Goldman Sachs, saying
“we would like to progress witketting up a meeting with SIPCS@nior management, including
our CEO and CFO, to meet with your teamad g@rovide [you] with further background on SIPCO
E&P and its sister company Shamrock EneSgpjutions, our goals, and how Goldman Sachs
could potentially help us achievesth in a mutually beneficial way®

37. In 2014 and, then again in 2018, Akeonsidered purchasing Shamrock
Management and Shamrock Energy, mexer considered purchasing SIPEO.

[l. A KER’'SPROPOSAL FOR THE CONCEPT VALIDATION STUDY

38. In May 2014, SIPCO was considering acqugrian oil-and-gas lease offshore in
the Gulf of Mexico, known ashe Trident Field, the rights tavhich belonged to Rocksource
Exploration Norway AS (“Rocksource”). SIPQs2gan discussions with Rocksource to acquire
the lease, but because the field had no infrasticiu producing assets of any kind located on
it, SIPCO had to develop a plan to install thieastructure to produce oil and gas before it could
acquire the leas¥.

39. Toward that end, Sharp, on behalf of SBBGpproached Aker about performing
a concept validation study (“CVS”) for the Teidt Field. A CVS isonducted to understand
what is required both technically and economically to develop a complex oil-and-gas facility. As
a prelude to conducting the CM&g full range of options — cormanly referred to as “concepts”

— are considered from a technical and economispeetive. Through i initial study (often

37 Exhibit 51.

38 Exhibit 63.

3% Testimony of Trahan.
401d.



referred to as a feasibility study), the optione aarrowed to those that are feasible. Then a
CVS is performed to validate a conceptset of conceptdeemed feasibte.

40. Previously, in 2011, Aker had performeadTrident Field Development Options
Study (hereinafter “Feasibility Study”) for Rockgce. Sharp obtained a copy of the Feasibility
Study from Rocksource and provided it to Thompaten he initially approached Aker in May
2014 about performing the CVS. The purpadethe 2014 CVS wato improve upon the
previous study performed for Rocksourcedr@ds any new technologies and developments,
account for the price of oil and materiabdiges, as well as, validate the initial stély.

41. On June 23, 2014, Barbara Thompson, rAkeice president of its front-end
spectrum (“FES™?® division, and Vladi Gorescu, Akerdirector of project and construction
within the FES divisionmet with Sharp and Jensen. Sharp and Jensen asked Thompson and
Gorescu to prepare a proposal andt estimate to perform the CVS.

42.  On July 3, 2014, in response to SIPC@egjuest, Aker emailed to Sharp its
proposal for performing the CG¥ (“Proposal”), which contained a cost, time, and resources
(“CTR”) summary estimating the hours it would talee complete all facets of the CVS and
discussing at length the cost breakdown for edrdtipline’s scope of work. The initial
estimated price for performing the CVS was $1,497,151 and, of that total, the estimate for labor

was $1,444,7712

41 Testimony of Barbara Thompson (Aker’s corporate representative). Thompson was laid-off from Aker
due to a downturn in the oil market. Nevertheless, Akl foa her travel, hotel, and tiento serve as its corporate
representativeld.

42|d.; Exhibit 118.

43 FES is an industry term/acronym used to refer to the concept development business, parti¢hkarly in
offshore energy industry. Testimony of Thompson.

441d.

451d.; Exhibits 34 & 35.
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43. Pursuant to the CTR for “Project Managent” in the Proposal, under “Scope of
Work,” Aker would “Chair Weekly and MonthliMeetings and Issue Minutes of Meeting” and,
under “Deliverables/Activities,” Aker would perm and deliver “MOM (minutes of meeting),
Weekly Report, Monthly Reorts, and Monthly Invoices®

44.  On July 20, 2014, Sharp forwarded Aker's Proposal to Jensen requesting his
feedback!’

45. Thompson had authority to negotiate cer@ontracts in conjunction with Aker’s
legal team. Thompson’s supervisor was Herdsivig, who led FES globally and was based in
Oslo, Norway. Ostvig worked for Aker ASA, different Aker entity than the one for which
Thompson worked, and Thompson consideredttiee companies to be separate. Aker had
distinct, but related, business entities in Nonaay Malaysia with which Thompson worked. If
either of these related entities did work foredkAker would incur intercompany charges for the
work .48

46. Together with another member of tiAker team on Shamrock Management
business, Thompson met Trahan while he was at an Aker meeting. At that time, Thompson
learned that Trahan owned SIPCO.

47.  Trahan testified that SIPCO had no way#y for all of the vetting and research

SIPCO needeef

46 Exhibit 35.

47 Exhibit 34.

48 Testimony of Thompson.
2d.

0 Testimony of Trahan.
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V. SHARP’'SAUTHORITY TO SIGN THE M ASTER SERVICE CONTRACT

48. When Sharp first introduced himself to Thompson he said that he worked for
SIPCO as an exploration-and-development managel for Shamrock Management as a project
manager. Sharp had a separate businessfoardach entity. The SIPCO and Shamrock
Management business cards were different in color ancPtogo.

49. Thompson testified that Sharp said SIPCO’s relationship to Shamrock
Management, other than having a shared ownerstiucture, was that “the management [of
Shamrock], himself included, had formed SIPCO because they felt like they knew quite a bit
about how to operate oil and gas facilitiesdzh on what they did for a living and because
[Sharp] had done some of this development bedbrgome companies like Shell, [so] they felt
like they were well positioned to be able to [digvelopment and do their own field. And they
thought if they could make money doing the ngeraent, how much ... better ... they might be
suited to ... actually [dodxploration and productior??

50. Thompson also testified that Sharptile as exploration-and-development
manager at SIPCO, which was in his email atgre and on his SIPCRusiness card, typically
denotes a senior person having broad responbilielated to explorain, meaning he would
be the one developing this pradion facility, including manging drilling and other matters
related to development. In Thompson's algr&ce, exploration-and-development managers

usually have the authority to sign contractsdertain specialty services, like engineerifg.

51 Testimony of Thompson.

521d.; see alscExhibit 181 (in which Jensen advises a third party that “SIPCO was founded in 12te 20
somewhat naturally out of the realimam that Shamrock essentially operates and maintains oil and gas fields with
the same liabilities and exposures as E&P asset owbetsyithout the benefit of and revenue stream from
production. The SIPCO team has since been assessimgréinty E&P opportunities that fit with our strength and
our business model for a profitable platform with room for strategic growth.”).

53 Testimony of Thompson.
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51. Thompson’s impression of Sharp’s expertend experience in the development
of oil-and-gas E&P ventures (akin to the Bnd Field) was that he was knowledgeable and
understood the technicahgneering side of del@ping the asset. @hp had done a lot of
research on new technologieseklcould provide to improve updhe initial Feasibility Study it
had performed in 2011 and would baitable for the Trident Fidls deep-sea environment.
Sharp worked with Aker's engineers to devise an approach to the CVS that Aker's engineers
agreed was prudent. Moreover, Sharp informednison that he had worked at Shell for ten
years (before working for Shamrock and SIP@€Xling assets offshore in environments like the
Trident Field>*

52.  On the one hand, Sharp never indicatedhompson that he did not have the
authority to sign for SIPCO the Master Serviaen€act (“MSC,” sometimes also referred to as
the Master Service Agreement or “MSA”) ben Aker and SIPCO. But on the other hand,
Thompson never investigated thgtent of Sharp’s authoritygven though she knew she could
not get a Dun & Bradstreet (“D&B”) report @IPCO, the company had few employees, and it
was a start-up entip.

53.  Sharp introduced Thompson to Trahamd explained thafrahan owned both
SIPCO and Shamrock Management. Indeed, fioenoutset of Thompson’s interactions with
Sharp and SIPCO, Sharp informed Thomp#uwat SIPCO and Shamrock Management were
related by common ownership and managertfent.

54. Trahan testified that an Action by Unanimous Written Consent by SIPCO’s

officers was necessary to vest Sharp with authtwiexecute a document, and one does not exist

541d.
1d.
%1d.
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authorizing Sharp to enter into a contract wAl#ter on SIPCQO'’s behalf. Trahan further testified
that Sharp knew he needed Trahan’s approval before executing any agréement.

55. But after agreeing that most emploeyewould consider Sharp’s allegedly
unauthorized act on SIPCO’s behalf in entering into the MSC with Aker, as well as the
subsequent nearly $1.8 million work order, dmount to an egregious offense worthy of
termination, Trahan testified that Sharp wasteahinated and continued to work for Shamrock
Management and SIPCO for many more rheritefore he resigned on his own acc8rd.

56. At no time during their meetings abotite MSC and related work order and
invoices did Trahan tell Thompson he would pay the invoices on the ground that Sharp did
not have authority tenter into the MSC®

V. THE MASTER SERVICE CONTRACT , WORK ORDER, AND CHANGE ORDER

57. In July 2014, pursuant tthe terms of Aker’s Proposal, Aker and SIPCO began
negotiating the MSC that would govern the £that Aker was to perform for SIPCO.

58. At the time, Aker knew that SIPCO, Shamrock Energy, and Shamrock
Management were all separate compani&ker attempted to accessD&B report on SIPCO,
but one did not exist because SIPCO hadbeen around long enough; instead, Aker retrieved
the D&B report on Shamrock Management. $hand Jensen gave Ostvig an overview of

SIPCO because “SIPCO was not well-known as a comgany.”

5" Testimony of Trahan.
58|d.

59 Testimony of Thompson.
601d.; Exhibit 44.

61 Testimony of Thompson.
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59. On July 23, 2014, Jensen (in Sharp’s stead) sent Lyons an email, having the
subject line “Re: Aker MSA statyse Trident/SIPCO work),” in wibh he related Aker’s inquiry
whether SIPCO found the MSC “acceptable to at least set up the boundary conditions for future
work.” Lyons responded, asking: “Can you sendtineeMSA again please?” Jensen replied that
he had a copy of Aker’s “[p]roposal/scopiework document, but not the MSA itself?

60. On August 19, 2014, during the negotiationgEheSharp stated that the MSC was
being reviewed by SIPCO’s legal departmi@nt.

61. On September 15, 2014, Aker and SIPCO executed the MSC, which would
govern the provision of certain services, goodgjigment, and facilities provided by Aker to
SIPCO for the CVS. Thompson signed the MSC on Aker’s behalf, and Sharp signed the MSC
on SIPCO’s behalf?

62. On September 29, 2014, Aker and SIP&@cuted a work order under the MSC
for the CVS — 2014-016-TRD (“Work Order”)The approved budget for the CVS, pursuant to
the Work Order, was $1,444,771.

63. On January 13, 2015, Aker issued Chafgder No. 001 (“Change Order”) to
increase the approved budget for the CVS bemgormed under the MSC and Work Order to
$1,780,120. SIPCO approved and signed the Change Order on January £8, 2015.

64. The Court finds that Aker and SIPCtyough the execution of the MSC, Work

Order, and Change Order, entered mtalid and legally binding contract.

62 Exhibit 44.

83 Testimony of Thompson; Exhibit 56.
64 Testimony of Thompson; Exhibit 67.
85 Exhibit 75.

56 Testimony of Thompson; Exhibit 195.
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VI. AKER'S PERFORMANCE OF THE CONCEPT VALIDATION STUDY

65. Under the MSC, Work Order, and Change Order, Aker performed the CVS for
SIPCO, and SIPCO was fully awareA¥er’s progress in performing the C\fS.

66. Over the course of the CVS, Aker andPSID held and participated in bi-weekly
meetings at which Aker would distribute and mdkg¢ailed presentatiorsidressing the progress
of the CVS. These presentations allowed plagties to review and consider the activities
performed during the prior two weeks and looleadh to what would be performed during the
next couple of weeks. Additiolya every discipline head would provide a report specific to the
work they were performing. After these rtiegs, Aker would distbute detailed minutes
confirming and memorializing therogress that had been mé&#e.

67. The two primary Shamrock Management employees vetting potential oil-and-gas
E&P opportunities, including the iient Field, for SIPCO were Sharp and Jensen. As such,
Sharp and Jensen were SIPC®® primary leads for the CVShd attended most of the Aker-
SIPCO bi-weekly meetings, but, regardless d@frtiphysical attendance #te meetings, both
were copied on Aker's communitans about the meetings andpkeurrent on all information
about the CVS?

68. Trahan was aware of the Aker-SIP®weekly meetings. Moreover, in 2013,
2014, and 2015, when Jensen and Sharp wersuipgr projects on SIPCO’s behalf, Trahan
monitored their work and theyputinely reported to Trahan, “s&times . . . multiple times in a
day, sometimes it was three or four times &kve Thus, Trahan had knowledge of the CVS

while it was being performed between August 2014 and February’2015.

7 Testimony of Thompson; Exhibit 196.
681d.

89 Testimony of Thompson & Trahan.

70 Testimony of Trahan.

16



69. The following table lists: (i) the Aker-SIPCK)-weekly meetings, as well as some
other key meetings regarding the CVS; (ii)SIPCO representatives who attended the meetings;

and (iii) the distribution list ofthe individuals who received the presentation and meeting

minutes for that meeting:

oM

CISTRIBUTION SIPED
MEETING LIST ATTENDEES
Lauke Jenzen Lide Jemeer
b s ok P A T
Tridert Development Cocrdinanion Poussel Haim Fussell Hedim EX Mo 156
BIZHM Meeting Fryan Fredik Plapar Frednk AKER-O00O0O3
Ex Mo, 196 at
H201. Tridert Development Kick OFF Meeting Richard Sharp Richand Shawp AKER-O000EE
Fichand Sharp Fichaad Shanp EX Mo, 126 at
SMNH Bi-Weskly Mewting Mo, 1 Luke denzen Luke Jemser AR ER-OO0ET
Richiasd Shao Ex. Mo, 196 at
S0 Desigrn Basis Claific ston Meesting Lidew Jerzer AKER-O000S
Ficlhard Sharp Fichasd Shang EX No. 195 a2
BN Bi-wieekis Meetinag Mo, Z Luikee Jensen Ludee Jemzer AEER-O00123
Riclhard Sharp Ex Mo, 195 a2
M3 - Bi-tefeckh Massing Mo 3 Lufdee donzsn A ER-OMIE TS
Rachand Sharp Ex. Mo 196481
TG Bi-Weokly Mesting Mo 4 Luke Jenzen Richacd Shaap ARER-000ZE0
Facihand Sharp Fichaed Shap B Mo, 136 .8
T Scope Alignmert Meetineg with SIPC0 Ludke Jdensen Lideie Jermzer AKFR-000E55
Fschand Sharp EX Mo 1896 at
2N Bi-wWeekly Meeging Mo, S Luike Jenzen Richasd Shap AXER-Q00S02
Hichasd Shaip
Lide Jemser
Aari Punass EX Mo, 136 -
VHTE Bi-feekly Meszing M. & Chiclalm Lisde sy ARER-DOEIS
Richaed Shaup
Lidee Jemser
Aanti Pumaze EX, Mo, 196 at
W2EITS Bi-'Weely Meetmgo. 7 Chistvolm Limdsey BKER-OO0OTZ3

A. Defendants’ Knowledge of the Trident Cacept Validation Study — Export Credit
Norway

70.  Sharp and Jensen communicated with mpotential financiers for the Trident
Field project, includig Export Credit Norway:

71. On October 16, 2014, Sharp inform@aahan, Lyons, Jensen, Breaux, and
Schexnayder about his initial video conferemoeeting with Export Credit Norway in mid-
October 2014 and told them tHfilhe GIEK (Government Guantor of Credit-Norway) would
act as guarantor of the loan but would probably guarantee only 60-70% and we would have to

provide a co-guarantor. ... Thmakes our life easier as we dot need to dilute as much

" Testimony of Trahan; Exhibit 94.
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through PE i[e., private equity] or partner route teek development funding” for the Trident
Field project’?

72.  To obtain financing, SIPCO provided imfoation to Export Credit Norway about
SIPCO, Shamrock Management, the Tridergldriproject, and the ongoing CVS. SIPCO
referenced and utilized the ongoing CVStinpresentations to Export Credit Norw4y.

73.  On October 21, 2014, SIPCO sent severasentations to Export Credit Norway,
including: (i) a Trident Field overview Trident Overview”), (i) a SIPCO/Shamrock
Management overview, and (i@ general Shamrock Management presentation. Sharp attached
SIPCO'’s Trident Overview presentation to an g sent to Anna Musiej Aanensen of Export
Credit Norway on October 21, 2014, copying Jensen. In the email, Sharp says “I have shared the
information you provided during our call to our GFand we see the path proposed as the ideal
solution. We do not view thprovision of a bank guantee in conjunction with whatever is
provided by GIEK as an insurmountable hurdte.”

74. In SIPCO'’s Trident Overview presentati sent to Export Credit Norway, SIPCO
included a slide entitled “Summary: Third Baffrident Concept Studies,” which referenced

“Aker Solutions: Cost & feasility study for the four different development alternatives,

covering subsea and surface facilities,” with a bydtEnt stating: “Technical feasibility declared
and no major technology development requiredpimject delivery.” Thisis a reference to

Aker's CVS that was ongoing in October 20%4.

72 Exhibit 94. GIEK is a Norwegian acronym for Export Credit Norway

73 Exhibits 97-99.

4 1d.

S Exhibit 99 (slide bearing bates no. SES-016831); Testimony of Trahan.
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75. As of October 2014, Trahan knew (indinig through routine conversations with
Sharp and Jensen) that the Trident Field gmtovas “technically feasible,” which was why
SIPCO was pursuing the as$et.

76. In SIPCQO'’s Trident Overview presentati sent to Export Credit Norway, SIPCO
also included a slide entitled “DevelopmerinCepts CAPEX and OPEX,” which identified the
“Aker Concept Study” and listefbur case studies outlining difient general infrastructure
concepts being considered by SIPCO in the C\fSHe Trident Field project: a subsea option; a
FPU (floating production unit) option; a SPARnN@le point anchor reservoir) option; and an
FPSO (floating production, storage, and offloadiegsel) option. SIPCO also provided details
about the costs of the assoethfacilities and operationslaged to the four concepts.

77. In SIPCQO'’s Trident Overview presentati sent to Export Credit Norway, SIPCO
also included a slide entitled #velopment Activities Working,ivhich stated in part: “Concept
Validation Study underway to confirm pricing and delivery of Trident Developniént.”

78. Trahan assumes he saw, during the October/November 2014 timeframe, the
Trident Overview presentation explicitly referemgithe Aker CVS. In fact, Trahan believes that
Jensen presented the Tridente®aew at a meeting he attemmdevith Aker and Export Credit
Norway in Norway on November 15-16, 20%4.

79. Trahan testified that it “appears” th&harp was openly sharing the CVS that

Aker was performing with third partié8.

6 Testimony of Trahan.

7T Exhibit 99 (slide bearing bates no. SES-016838); Testimony of Trahan.
8 Exhibit 99 (slide bearing bates no. SES-016841).

7 Testimony of Trahan; Exhibit 99.

80 Testimony of Trahan.
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B. Defendants’ Knowledge of the TridentConcept Validation Stdy - November 2014
Aker-SIPCO Meeting in Norway

80. On November 10, 2014, Christian Johnsud of Aker sent Jensen an email outlining
an agenda for a “SIPCO-Aker Meeting” (the subjewt of the email) to occur in Oslo, Norway,
on November 15-16, 2014. The agenda includhedfollowing items: “15.00 — Alignment of
project timeline vs Aker activities (VC AKER ddiston),” with a bullefpoint reciting: “High
level status of pre-feeddditional activities needed”

81. Also, on November 10, 2014, Jensen stadohnsud’'s proposed agenda with
Trahan, Breaux, Lyons, and Shé&fp.

82. That same day, Sharp circulated to BrahLyons, Breaux, and Jensen a copy of
the Feasibility Study that Aker performed on behalf of Rocksource in 2011. Sharp’s cover email
transmitting the 2011 Trident study states: “See attached...... includes econ®mics.”

83.  Trahan testified that Sharp’s referencdfte 2011 Feasibility Study “includ[ing]
economics” relates to pricing information cenning the feasibility ofthe Trident concept
options and that the 2011 FeastiilStudy appears to include thest@stimates for the concepts
originally proposed to Rocksirce in millions of dollar8*

84. In conjunction with Aker’s efforts to g SIPCO find finanmg, Aker introduced
SIPCO to the Export Credit Bank and Exp@tedit Norway. On November 15-16, 2014,
Trahan, Breaux, Lyons, and Jensen, participatea meeting with Export Credit Norway and

Aker in Norway. Trahan testified that he wadkuspect” Shamrock Management paid for him,

81 Exhibit 107.
82 Exhibit 114.
83 Exhibit 118.
84 Testimony of Trahan.
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as well as Breaux, Lyons, and Jensen to trav€slo, Norway, to attend the November 15-16,
2014 meeting, including their lodging expen$es.

85. At the meeting, Aker and SIPCO dissed the ongoing CVS as one of the
Trident Field project-related tasks, additions&mgions to the CVS, aride need to “freeze” the
concept so Aker could move forvehwith critical long-lead item&

86. Thompson and Gorescu called into the meeting from Houston, Texas, and
discussed the status of the CVS, specificallthwegards to what had been accomplished and
what was forecasted to be completed. Dutimgr presentation, which lasted approximately
thirty minutes to an hour, no BCO representative expressed augprise, lack of knowledge, or
concern (i) about the CVS or (ithat SIPCO had entered intacantract with Aker. By mid-
November 2014, Aker had been working on the @diSapproximately two-and-a-half to three
months at a minimurd.

87. During the meeting, Jensen gave a presentation outlining the difference between
SIPCO and Shamrock Management. Jensen stagdSIPCO was formetb vet oil-and-gas
E&P opportunities and was looking for finangi Thompson was not present via telephone
when the presentation about the differencevben Shamrock Management and SIPCO was
made, or when the possibility of Exp@tedit Bank’s financing SIPCO was discus&&d.

88. Aker memorialized the discussiorsd the November 15-16, 2014 meeting in

minutes having the subject line: “Sipco & Akerl@mns meeting — Trident field development.”

8 Testimony of Trahan & Lyons.

86 Testimony of Thompson; Exhibit 124.

87 Testimony of Thompson & Trahan.

88 Testimony of Thompson & Lyons; Exhibit 124.
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On December 1, 2014, Aker ciratéd the meeting minutes by ainto the SIPCO attendees —
Trahan, Breaux, Jensen, Lyons, and SBarp.

89. Trahan testified that the following statent in the meeting minutes, “FES team
in Houston participated via VG.¢., videoconference] to discuss high level plan and stakeholder
committee,” is a reference to Aker’s front-esigectrum team that was performing the CVS in
Houston®®

90. The minutes state that “Aker agreedpimvide a high level cost estimate for a
typical 75’, 100" & 125’ barrel per day topside facility to support Sipco in their economic
evaluation of topside capacity #soff field location to tie-in. Pwential for topside concept with
modular expansion should also bddressed at high level.” @&mminutes further reflect that
“Aker flagged the need to freeze the concept/dipations to move forward with critical long
lead items.” This was especially important bessaof SIPCO’s desire to hasten the CVS (the
pre-FEED stage) to get to th&ED (front-end engine&g design) stage. The request to “freeze
the concept” is referring to theeed to freeze the concepts andcsjications being studied from
a design standpoint, especially for items that “require serious engineering calculations.” Further,
one of the “actions” listed d@lhe end of the minutes states:glRew team of ongoing Study work.
Aker.”9?

91. Trahan testified that the meeting minutesevaccurate, that dsen “played a part
in drafting these minutes of meeting,” and thatamething was “inaccurdyedescribed in these

minutes of meeting he could have objettind requested that it be chang&d.”

89 Exhibits 123 & 124.

9 Testimony of Trahan; Exhibit 124.

91 Testimony of Thompson; Exhibit 124.
92 Testimony of Trahan.
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92. In the cover email circulating the minutes, Johnsud stated that “[ojne comment
from Sipco related to the [minutes] is that marfiyh[ese] issues [are] currently being addressed
(e.g. required base case prailuc handling/storage capactie long lead items, fluid
compatibilities/separation, etc.).Trahan testified that Johnsudttement meant that Aker and
SIPCO were already tending to many of the isslissussed in the meeting minutes and that he
assumed the references to “addressing long iteats . . . relate[d] to the concept validation
study.”®3

93. Jensen, who was present at the Novenitb-16, 2014 meeting with Trahan, was
informed about the CVS through his participatianthe bi-weekly meetings pertaining to the
CVS. At the time of the meeting in Norwalrahan was aware Jensen attended the bi-weekly
meetings concerning the CVS and knew aboatwlork Aker was performing to validate the
Trident Field concept¥'

94.  Accordingly, the Court finds thaBIPCO and Trahan, through his regular
meetings with Jensen and Shaxgre fully aware of the CVS Aker was performing, as well as
the effort required to perform the work. The Calsb finds that Trahan’s testimony that he had
no knowledge of the CVS Aker was performingnist credible. The Court further finds that
Trahan’s testimony that he did not understanaitwiras involved in performing the CVS is not
credible. And the Court findthat Breaux’s testimony that Hed no knowledge of the CVS
Aker was performing is not credible.

C. Trahan Knew and Understood the Costo Perform the Concept Validation Study
95. Trahan testified that it is an inherenéypensive and risky endeavor to engage in

oil-and-gas exploration. Suchvanture requires a lot of researghd specialized knowledge to

931d.; Exhibit 123.
94 Testimony of Thompson & Trahan.
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find a lease that will produce, to find an economigay to get the oil and gas to market so that
the lease will be profitable, drto gain an accurate understangdof the estimated oil-and-gas
reserves. Moreover, to be an oil-and-gas producompany in the Gulf of Mexico especially,
one must understand the infrastructure requiregetahe oil and gas to market, including what
type of production facilities are best suited floe environment given the water depth and how
one will moor the facilities to the seabed. @&lamong the high-level isss that need to be
understood if one is engaging in E&P work i t&ulf of Mexico, suchas the Trident Field
project, one needs to know whet risers, flow lines, new pipaks, or other subsea equipment
will be required. Potential investors are not going to invest in an E&P project, like the Trident
Field, unless there is a viable concept plan in place that provides some reasonable degree of
certainty that the project will be a success. Tilme, effort, research, and vetting of a potential
oil-and-gas project isxpensive and often requires hiring third parties to perform studies to
address high-level issues poseyl the project. Trahan tes&fl that he understands that a
concept validation is a cost estiméte.

96. Trahan demonstrated that he understhdty the significant effort and costs
required to perform and produce the CVS, whighuld be required to oain financing for the
Trident Field project. Trahan testified thaturaerstands that such was time consuming and
expensive. Accordingly, the Court finds tRaghan’s testimony that he had no knowledge of
the CVS and that he believed Aker was perforntirggwork on the CVS for free is not credible.

VIl.  SIPCO’ SFAILURE TO PAY AKER FOR THE CONCEPT VALIDATION STUDY

97.  Aker performed the CVS between August 2014 and February®2015.

% Testimony of Trahan.
9 Testimony of Trahan; Exhibits 116 & 147.
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98. Pursuant to section 7 of the MSC, Akeas obligated to bill SIPCO monthly for
the CVS, and SIPCO was obligated to pay wifloirty-five (45) days of receiving the monthly
invoice or to dispute the invoice withthirty (30) days of its receipt.

99. There is no contingency the MSC or Work Order wdreby Aker would get paid
only if SIPCO acquired an odlnd-gas producing asset or obt financing for the Trident
Field project®

100. In connection with its pesfmance of the CVS, Akemaintained time sheets
detailing the work that was lmgy performed. These time shewtsre included with the monthly
invoices that Aker sent to SIPCO. At no éndid SIPCO request tha&ker stop or suspend
work %

101. Specifically, Aker submitted four woices to SIPCO, including:

a. Invoice No. 917023043, dated November 10, 2014, for the CVS work
Aker performed during the period frodugust to Octobe of 2014, in the
amount of $478,829.89°

b. Invoice No. 917023670, dated December 12, 2014, for the CVS work
Aker performed during November 2014, in the amount of $554,928.70;

C. Invoice No. 917023846, dated Januag@y 2015, for the CVS work Aker
performed during December 2014, in the amount of $351,41% 48d

d. Invoice No. 917024077, dated March 20, 2015, for the remaining CVS

work Aker performed, in the amount of $394,968:%2.

97 Exhibits 67 (at bates no. AKER-014989), 116, 131, 159 & 176.
98 d.; Testimony of Thompson.

9 Testimony of Thompson; Exhibits 117, 132 & 160.

10 R Doc. 109 at 15; Exhibit 116.

101 R Doc. 109 at 15; Exhibit 131.

102R. Doc. 109 at 15; Exhibit 159.

108 R, Doc. 109 at 15; Exhibit 176.

25



102. Aker's invoices total $1,780,144.19. In May 2015, Breaux received and
acknowledged receipt of Akerigvoices related to the C\/8?

103. SIPCO has not paid any of the invoices tkeér issued for the CVS. SIPCO did
not comply with its obligation to pay Aker with#b days of receiving any of the four invoices;
nor did SIPCO dispute any portion of the fawroices within the aplicable 30-day perio#®

104. Aker fully and completely performed the CVS in a satisfactory and timely
manner. Neither Trahan nor SIPCQulited the CVS work Aker performéd.

105. Aker fully and completely createdl asupporting documentation for the final
report, including all drawings;alculations, cost estimates, sdhkes, diagrams, and computer
outputs. This information and documentation badn relayed to SIPCO throughout the course
of the performance of the C\éhd the Aker-SIPCO meetings.

VIIl. A KER’'SREPEATED DEMANDS FOR PAYMENT FROM SIPCO

106. Aker repeatedly made demands to SIPCO for the payment of its in¥&ices.

107. In fact, the demands for payment had become so frequent by January 9, 2015, that
Thompson sent an email to Sharp with the sulbjee “Consider this mylaily nag.....”, wherein
she requested payment for the invoices. Thigiletike the previous demands for payment, was
to no avail®®

108. SIPCO repeatedly assured Aker thatould pay the outstanding invoicEs.

109. In January 2015, despite not having pany of the outstanding invoices, SIPCO

attempted to obtain a bridge financing loan frAker to acquire the Trident Field lease. Aker

104 R. Doc. 109 at 15; Testimony of Trahan.

105 Testimony of Thompson.
106 |d

1071d.; Exhibit 197.
108 |d

109 Exhibit 149.
110 Exhibits 148, 151, 156, 162, 163, 164 &167.
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responded to SIPCO that any bridge financimgnfrAker was contingent on receiving payment
for the unpaid invoices'!

110. For example, on January 23, 2015, inpmsse to Jensen’s question about the
possibility of obtainingoridge financing from Aker for th&rident Field acquisition, Aker’s Nell
Holder wrote, “As a reminder, payment for our @ming work is a prerequig for us being able
to consider any future work, anil particular financing. As ofiow, we are yet to receive the
payments already due, despite various assurahe¢sve would be paid this week. Please
ensure all outstanding amoarare paid in full by Monday!#?

111. Despite Jensen’s subsequent response to Holder assuring Holder that “[p]Jayment
is on the way as discussed, it should be receivelllonday so that aspeat the process should
be resolved,” and his assurance to Thompsah $HPCO will provide proof that the payments
have been made via a transmittal document f®8RCQO’s bank, Aker did not receive any funds
from SIPCO for the Aker invoicés?

112. On March 23, 2015, Thompson sent Sharp“tdoenplete bill,” attaching the last
invoice for the Aker work performed in January and February 2015. On March 26, 2015,
Thompson and Sharp had a meeting to discuss the payments due ¢ Aker.

IX. RATIFICATION OF AKER’SWORK & INVOICES

113. Trahan and Thompson had several cosatons and meetings regarding the

Work Order for the CVS, during which they dissed the CVS, Sharp’s execution of the Work

111 Exhibits 155 & 161.
112 Exhibit 161.

13|q.

114 Exhibit 177.
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Order, Aker’s invoices for the CVS, and howekls work would eventually be compensated and
applied. Thompson expected that SIPCO,analated entity, would pay the invoicés.

114. In April 2015, after numerous demanfty payment to SIPCO through Sharp,
Thompson decided to call Trahan personalRollowing this phone call, also in April 2015,
Thompson and Trahan met at Shamrock’s Latayeffice to discuss the invoices and what
Trahan would do to get them gai Trahan indicated that heowld put them at the top of the
vendor list and that “he generally wanted tothem paid but indicated that he didn’t know how
he was going to get it done [besaliSIPCO didn’t have the money*®

115. Breaux also assured Thompson that SIP@ould pay Aker for the outstanding
invoices at Trahan’s directiorSpecifically, in a letter to Thompson dated May 11, 2015, Breaux
wrote: “We are providing this correspondencerégards to the current outstanding invoices
[from] Aker Solutions to SIPCO afiscussed in your préaus conversations with Jeff Trahan. It
is the intention of SIPCO to place the Aker imas at the top of the vendor list for payment
once ... one of the ... SIPCO transactions cdamédruition. ... We are looking forward to
continuing and growing our busis®relationship with Aker Solatis in the very near futurél”

116. While discussing Breaux’'s May 11, 2015 letter to Aker reiggrdhe invoices,
Trahan testified that “[i]f wevould have received funding or pipge feedback from Ecopetraol,
we would have needed any work that was peréat by Aker and, therefore, there was no reason
to dispute it.” Yet, Trahan testified that neither the payment provisions of the MSC nor Aker’s

invoices were contingent upon some futfimancing arrangement or business venttite.

15R. Doc. 109 at 15; Testimony of Thompson.
116 Testimony of Thompson.

117 Testimony of Breaux; Exhibit 178.

118 Testimony of Trahan.
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117. Thompson and Trahan had another meeting in late September or early October
2015, during which Trahan repeated hitention to pay the invoicé$’

118. In October 2015, Trahan called Thompsowl assured her théte was trying to
get together enough money as a good faith effopaio[Aker] at least [$]500,000” of the total
cost of the invoices by the end of 2015 anat te would send a letter by November 6, 2015,
confirming this assurana® payment in writing:2°

119. On October 27, 2015, Thompson sent Trahan an email asking him “to confirm
that you will send a letter by Novembeét stating that you will be able to pay $500K towards
our invoices by the end of the year.” Inpesse, on November 6, 2015, Trahan emailed Aker’'s
Svenn lvar that he “should have more infotima to convey in the tar part of the next
week. 121

120. Then, on November 19, 2015, and agah December 10, 2015, Ivar emailed
Trahan requesting information on SIPCQO’s staitipaying Aker for the unpaid invoices. On
December 14, 2015, Trahan responded (from his Shamrock email account) to Ivar’s email that he
still did not have any good news report but “we still have intest in moving forward.” On
December 20, 2015, Ivar replied to Trahan that Akéresend the invoicéo Trahan at the end
of the year-??

121. Despite these assurances from Trahaoh Breaux, Aker’s invoices related to the

CVS were never paitf3

119 Testimony of Thompson.
120 |d

121 Exhibit 185.
12214,

123R. Doc. 109 at 15.
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122. Neither Trahan nor Breaux ever reprasdnthat SIPCO would not pay Aker’s
invoices because Sharp had no atithdo enter into a contraét?

123. Given SIPCO's failure to pay the invoicesker decided to withhold the final
Trident Concept Validation Study because it was dhly mitigating activity that Aker could
implementt?®

124. Neither Trahan nor Breaux ever told Akbat SIPCO woulahot pay the invoices
because they disputed the work, because Akertformance was defective or poor, or because
they did not recei a final report?®

125. Until this lawsuit was filed, no SIPCO or Shamrock Management officer ever
disputed the Aker invoices rédal to the CVS despite numeroagsportunities tado so. Lyons
was not asked to dispute Akrinvoices although part of $ijob as general counsel for
Shamrock and SIPCO was to be involved in claamg disputes. Lyons testified that he was not
engaged by SIPCO or Trahan to dispute theices or help communit&a with Aker with
respect to either Breaux’s May 11, 2015 lettethar email exchange during October-December
2015 timeframe (which included Thompson’s October 27, 2015 email to Trihan).

X. SIPCO’s DISSOLUTION

126. On November 1, 2015, Breaux entered into a contract on behalf of both SIPCO
and Shamrock Management for SIPCO to reimburse Shamrock Management for certain

expenses it incurred on behalf SIPCO, retroactive to Jaary 1, 2015. There is no similar

124 Testimony of Thompson & Breaux.

125 Testimony of Thompson; Exhibit 171.

126 Testimony of Trahan, Thompson & Breaux.
127 Testimony of Lyons.
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agreement for expenses Shamrock Managemeutrgd on SIPCO’s behaffrior to January 1,
2015128

127. The agreement between Shamrock neigement and SIPCO was executed
because, at that time, Trahan had enteré&m annon-binding agreesnt with Reignwood for
Reignwood to purchase SIPCO. Thus, theppse of the Shamrock Management/SIPCO
agreement was to have SIPCO reimburse Shamrock Management for expenses incurred on
SIPCO’s behalf once Reignwood acquired SIPED.

128. Reignwood never acquired SIPCO. Tdwdter, SIPCO became inactive, and
Sharp resigned from Shamrock near the end of 2815.

129. SIPCO never reimbursed Shamrock Management for any costs or expenses it
incurred on SIPCO'’s behalf.

130. Neither SIPCO nor Shamrock Management ever executed a binding agreement
with any financier related to the Trident Field projeét.

131. Near the end of 2015, Jensen resignechfShamrock Management after Trahan
told Jensen that he wantedgo in a different business directibif.

132. On February 1, 2016, a petition for ligation and dissolution on behalf of

SIPCO was filed with the cler court for the Parish dferrebonne, State of Louisiah®.

128R. Doc. 109 at 15; Exhibit 186; Testimony of Trahan.
129R. Doc. 109 at 15.

30|d. at 15-16.

Bld. at 16.

132 |d

1331d.: Exhibit 189.
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CONCLUSIONS OF LAW

JURISDICTION AND VENUE

1. This Court has diversity subject-matter galiction over this matter pursuant to 28
U.S.C. 8§ 1332, because the parties are of ddverizenship and the amount in controversy
exceeds $75,000.

2. Pursuant to 28 U.S.C. § 1391(1) and (2hueeis proper in thi€ourt because all
the Defendants reside, and a substantial part of the events gseng ker’s claims occurred,
within this judicial district.

Il. BREACH OF CONTRACT

3. Aker contends that SIPCO has breacheddbntract (the MSC, Work Order, and
Change Order) they entered. To succeed oreachrof-contract claim under Louisiana law, a
plaintiff must prove: “(1) theobligor's undertaking an obligatm to perform, (2) the obligor
failed to perform the obligation (the breach), 4Byithe failure to perform resulted in damages
to the obligee.Favrot v. Favrot 68 So. 3d 1099, 1108-09 (La. App. 2011). Under Louisiana
Civil Code article 1994, d]n obligor is liable for the damageaused by his failure to perform a
conventional obligation. A faike to perform results from nonperformance, defective
performance, or delay in performance.” La. Gdade art. 1994. “A flure to pay money due
under a contract is a failure to performtime context of La. Civ. Code Art. 1994Qccidental
Chem. Corp. v. La. Pub. Serv. Comm494 F. Supp. 2d 401, 416 (M.D. La. 2007) (citing
Whitney Nat'l Bank of New Orleans v. PoydraS7 So. 2d 422, 425-26 (La. App. 1990)).

4, Defendants dispute whether a contracer existed between SIPCO and Aker
regarding the CVS. “A contract is an agreetrtgntwo or more parties whereby obligations are

created, modified, or extinguished.” La. Ci€ode art. 1906. Under Louisiana law, the
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formation of a valid contract requires: (1) capaéd contract; (2) mutual consent; (3) a certain
object; and (4) a lawful causdd. arts. 1918, 1927, 1966 and 1971. “The burden of proof in an
action for breach of contract is on thetgaclaiming rights under the contractRebouche v.
Harvey, 805 So. 2d 332, 334 (La. App. 20(tjtation omitted). “Theexistence of the contract
and its terms must be proved bypreponderance dhe evidence.” Id. Moreover, “[t]he
existence or nonexistence of a contract is st of fact and, accoly, the determination

of the existence of a contract is a finding of facddm Staub Enters., Inc. v. Chapit@8 So. 3d
690, 693 (La. App. 2012) (citation omitted).

5. The MSC, Work Order, and Changerder between Aker and SIPCO had a
certain object that was a lawful causeamely, for Aker to perforrthe CVS of the Trident Field
and for SIPCO to pay for that study fime amount of $1,780,144.19 asneideration for the
services rendered by Aker. And it is undisputed that both Aker and SIPCO had the capacity to
enter into a contract. Defendants dispute, h@nethat there was mutuabnsent, contending
that Sharp did not have authority ta@minto the contract on SIPCO’s behalf.

6. Under Louisiana law, an agent’s autiypris composed of actual authority,
expressed or implied, and any apparent autharitich the principal has invested in him by its
conduct. Jefferson Parish Hosp. Serv. Dist. No. 2 v. K & W Diners,,l6%5So. 3d 662, 668
(La. App. 2011) (citindgBoulos v. Morrison503 So. 2d 1, 3 (La. 1987)).

7. “As between principal and agent the linot the agent’s authority to bind the
principal is governed by the agent’s actual autiiorits between the principal and third persons,
the limit of an agent’s authority to bind the mial is governed by hiapparent authority. ...
Apparent authority is a judidig created concept of estoppel iwh operates in favor of a third

party seeking to bind a principal for theauthorized act of an apparent agemdulos 503 So.
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2d at 3 (citingBroadway v. All-Star Ins. Corp285 So. 2d 536 (La. 1973)terstate Elec. Co. v.
Frank Adam Elec. Cp136 So. 283 (La. 1931)).

8. “Apparent authority is created as to a third person by conduct of the principal
which, reasonably interpreted, causes the thirdopeis believe that the principal consents to the
act done on his behalf by the person purportiagact for him. Apparent authority is
distinguished from actual authority because ithis manifestation of the principal to the third
person rather than to the agent that is controllingCactus Pipe & Supply Co. v. M/V
Montmartre 756 F.2d 1103, 1111 (5th Cir. 1985) (citingSRATEMENT (SECOND) OF AGENCY §
27). Thus, for apparent authority to apply undeuisiana law, “the principal must first act to
manifest the alleged mandatary’s authority tarenmocent third party. Then, the third party must
reasonably rely on the mandatarynanifested authority.”Jefferson Parish Hosp. Serv. Dist.
No. 2, 65 So. 3d at 668 (citirgoulos 503 So. 2d at 3).

9. If the agent had neither actual, nor Ira@, nor apparent authority, the principal
may still be bound to contracts made by an agetiit avthird party if the principal ratifies the
agent’s unauthorized acts. La. Civ. Code 4843 (“Ratification is adeclaration whereby a
person gives his consent to abligation incurred on his behdfy another withouauthority.”);
see alsoRESTATEMENT (THIRD) OF AGENCY 8§ 4.01. “A ratification is not effective unless it
encompasses the entirety of an act, i@} or other singleansaction.” RSTATEMENT (THIRD)

OF AGENCY § 4.07. Louisiana law provides that impliedtacit ratificationoccurs when “the
principal, knowing of the contract, doe®t repudiate it but accepts its benefitsBamber
Contractors, Inc. v. Moison Eng’g & Contracting C0.385 So. 2d 327, 331 (La. App. 1980);
La. Civ. Code art. 1843. The party asserting icaifon must prove that the principal clearly

intended to ratify the acBamber Contractors385 So. 2d at 331

34



10.  Although Trahan testified that Sharp did maive actual authority to bind SIPCO
to the MSC with Aker, Sharp clearly had appaithority to do so. Sharp approached Aker to
discuss the CVS and told Thompson that wmas SIPCO’s exploration-and-development
manager. In Thompson’s many years of expegen the oil-and-gas E&P industry, a company
representative with such a titkypically is in senior management and responsible for the
development of the production facility and has the authority to sign contracts for certain specialty
services, like engineering. Shaprovided Thompson with the Bksource Feasibility Study for
the Trident Field stating that the CVS waseirded to improve upon and validate that study.
Thompson thought Sharp was knowledgeable ingblenical engineering paof developing the
asset because he had worked for Shell for tersyesting offshore assetdid a lot of research
on new technologies, and worked with Aker's ewgirs to devise an approach to the CVS.
Sharp’s indicia of expertisend experience in the relevant area manifested to Thompson his
apparent authority to bind SIPCOdontracts for engineering services.

11.  Further, throughout all thed@tealings, SIPCO did not doyhing to dispel Aker's
assumption that Sharp had such authority.r &mample, Lyons was aware that Sharp was
negotiating the CVS but did not cat Aker to say that Sharpddnot have authority to enter
into the contract on SIPCQO’s behalftorrequest any changes to the contract.

12.  Aker’s reliance on Sharp’s authority act on behalf of SIPCO was reasonable.

13. Even if Sharp did not have appareawithority, SIPCO ratified the MSC on many
occasions. SIPCO'’s three officers, Trahamns; and Breaux, all had knowledge of the MSC
and did not do or say anything repudiate the MSC, Work Order, Change Order, Aker’s
invoices, or Aker's performance of the CVSIrahan and Breaux’'s repeated assurances of

payment to Aker, as well as Trahan’s statements to Aker wherein he expressed an intention and a
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desire to accept the benefits of the CVS, evince SIPCO'’s ratification of Sharp’s execution of the
MSC, Work Order, and Changgrder on SIPCO’s behalf.

14.  Accordingly, the Court finds that Sharpdchapparent authority to enter into the
MSC on SIPCO’s behalf; but eveihhe did not, Trahan and legrs acting on SIPCQO’s behalf
ratified Sharp’s entering into thdSC, Work Order, and Chang#grder, and, as such, SIPCO is
bound for its debts to Aker. The Court further fintdat SIPCO'’s ratification is retroactive to
September 15, 2014, the dateloé ratified obligation.SeelLa. Civ. Code art. 1844.

15. The evidence shows that Aker fully acdmpletely performed all work in a
timely manner in accordance with the terms ef MSC, Work Order, and Change Order, which
included holding bi-weekly meetings with SIPC@&presentatives to discuss the progress of the
CVS. SIPCO'’s liability to pay Aker for its wik was not contingent oany future financing
arrangement for SIPCO any future business deal.

16. SIPCO did not pay Aker fothe work it performed on the CVS, and Aker was
damaged by SIPCO’s failure to pay the $1,780,144.19 invoiced.

17. Thus, SIPCO breached the contract leetwvit and Aker, which has resulted in
damages to Aker in the amount of $1,780,144.19, plus pre- and post-judgment interest,
attorney’s fees, and court costé.

II. A LTER EGO THEORY

18.  Aker contends that Trahan is persondilyple for SIPCO’s debt to it under the

alter ego theory.

134 Exhibit 67 (at bates no. AKER-014996). Defendants argue that Aker’'s damages should be reduced
because it failed to mitigate by stoppiwgrk on the CVS when itfrst few invoices were not paid. At that time,
Aker was helping SIPCO find financing and SIPCQO'’s representatives were assuring Aker thdd ieventually be
paid for its work. Aker had no reason to believe otlimgwand thus, had no reason to stop work to mitigate its
damages.
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19. Generally, in Louisiana “corporations arestthict legal entities, separate from the
individuals who comprise themand ... the shareholders are not liable for the debts of the
corporation.” Riggins v. Dixie Shoring Co590 So. 2d 1164, 1167 (L4991) (citations
omitted). However, a “court may ignore tlmrporate fiction and hold the individual
shareholders liable ... whereethcorporation is found to bensply the ‘alter ego’ of the
shareholder,” which “usually involves situatiombere fraud or deceit hdeen practiced by the
shareholder acting through the corporatiotd’ at 1168 (citations omitted).

20. Louisiana courts have determinedatththe same veil-piercing requirements
regarding corporations also apply to limited liability compan@®®X Res., Inc. v. MBW Expl.,
L.L.C, 32 So. 3d 931, 935 (La. App. 2010) (court pearce corporate vieof LLC under alter
ego doctrine)Prasad v. Bullargd 51 So. 3d 35, 40 (La. App. 2010) (court can pierce corporate
veil to reach the alter ego acbmpany member and hold comgamember liable for debts of
LLC). Under Louisiana law, the veil of pemttion afforded by the limited liability company
form may be pierced if in fact the limited liity company was operatings the alter ego of its
members or if its members were committing fraud or deceit on third partietiowell v.
Orleans Reg’'l Hosp.1998 WL 283298, at *10 (E.D. La. May 29, 1998Y,d, 217 F.3d 379 (5th
Cir. 2000).

21.  Aker is seeking to pierce SIPCQO’s corata veil to impose liability upon Trahan
in SIPCO’s stead under an alter egedty, but not a theory of fraud.

22.  “The alter ego doctrine, like all variatio$ piercing the cquorate veil doctrine,
is reserved for exceptional cases. The doctmmies only if (1) the owner exercised complete

control over the corporation with respect to tlagaction at issue and (2) such control was used
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to commit a fraud or wrong that injurélae party seeking to pierce the veiBridas S.A.P.I.C. v.
Gov't of Turkm, 447 F.3d 411, 414 (5th Cir. 2006) (quotation marks and citations omitted).

23. To prove alter ego liabijt a plaintiff must “prove that the shareholders [or
members] disregarded the corporate entitysteh an extent that it ceased to become
distinguishable from themselvesMedve Energy Ventures LLC v. Warhorse Oil & Gas LLC
2018 WL 7051038, at *6 (W.D. Lalov. 21, 2018) (quotation marks and citation omittsge
also Riggins 590 So. 2d at 1168. In determining whether to apply the alter ego theory and
pierce the veil, courts considevidence of: “1) commingling aforporate and shareholder funds;

2) failure to follow statutory formalities for ingmorating and transactingprporate affairs; 3)
undercapitalization; 4) failure to providepsgate bank accounts and bookkeeping records; and
5) failure to hold regular sharelder and director meetings.Rigging 590 So. 2d at 1168. The
foregoing list is illustrative, not exclusive, and a court must consider the totality of the
circumstances when deciding whethe pierce the corporate veild. at 1168-69.

24. The Court finds that, under the totality of the circumstances, piercing the
corporate veil to impose liabilitypon Trahan under tredter ego theory isot warranted. The
evidence shows that Trahan did not have exclusive control over SIPCO’s contract with Aker.
SIPCO'’s other officers, Breaux éh.yons, were also aave of the contractyith Breaux assuring
Aker that the invoices would be paid by SIPCRurther, Sharp and Jensen were SIPCQO’s point-
persons on the CVS. Thus, Trahan did nadreise exclusive control over the MSC, Work
Order, and Change Order in connection with ampatge to Aker resulting from this transaction.

25.  With respect to thé&igginsfactors, the only one th& arguably satisfied as to
Trahan is undercapitalization. Trahan testified that SIPCO had a separate bank account into

which he deposited $5,000 when SIPCO was formAdd there is no evidence that Trahan
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comingled his personal funds with those SifPCO. While SIPCQ® record of following
corporate formalities is mixed, there is no gation that Trahan treated SIPCO as a mere
personal instrumentality. As for undercafitation, Trahan testified that $5,000 was an
adequate initial investment for SIPCO besmuit was only vetting oil-and-gas E&P
opportunities. But Trahan also testified he knesvtiipe of research needed to properly vet such
opportunities is expensive. Thepexse is evident by SIPCO’s largebt to Aker. Therefore,
SIPCO was undercapitalized. However, such wajetalization, when conseded in the totality
of the circumstances, is insufficient to apply the alter ego theory to hold Trahan personally
responsible for SIPCQO’s debt to Aker.
IV.  SINGLE BUSINESSENTERPRISE THEORY

26.  Aker contends that Shamrock Management is liable for SIPCO’s debt to it under
the single-business-enterprise theory.

27. The single-business-enterprise doctrinéaigheory for imposing liability where
two or more business #ties act as one.”Brown v. ANA Ins. Grp994 So. 2d 1265, 1266 n.2
(La. 2008) (citingGreen v. Champion Ins. Cdb77 So. 2d 249 (La. App. 1991)). Generally,
under this doctrine, “[wlhen cporations integrate their res@es in operations to achieve a
common business purpose, each business may be held liable for wrongful acts done in pursuit of
that purpose.”ld.

28.  When the single-business-enterprise theqplies, a court can disregard the legal
fiction of distinct corporate entities “when a poration is so organized and controlled as to
make it merely an instrumentality adjunct of another corporationGreen 577 So. 2d at 257.

“If one corporation is wholly under the control afaher, the fact that it is a separate entity does
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not relieve the latter from liabilit” because “the former corpoiat is merely an alter ego or
business conduit of the latterld. (citation omitted).

29. Courts examine the substance, rather tienform, of the corporate structure in
determining whether one entity is an instrumentality or alter ego of andthefThe following
eighteen factors are considered: identity substantial identityof stock ownership i,
ownership of sufficient stock tgive actual working control)ommon directors or officers;
unified administrative control adntities whose business functicer® similar or supplementary;
directors and officers of one camation act independently in theterest of that corporation;
corporation financing another garation or asset comminglingiadequate capitalization; one
corporation causing the incorporation of anothffitiated corporation; one corporation paying
the salaries and other expenses or losses di@nabrporation; receiving no business other than
that given to it by its affiliated corporationene corporation using the property of another
corporation as its own; noncompliance withpmate formalities; common employees; services
rendered by the employees of one corporation on behalf of another corporation; common offices;
centralized accounting; undocuntedh transfers of funds between corporations; unclear
allocation of profits and losses between corpons; and excessive fragentation of a single
enterprise into separate corporatiofts.at 257-58see also Rive v. Briggs of Cancun, 182 F.
App’x 359, 366-67 (5th Cir. 2003yestating and applyinGreens eighteen-factor test). The
foregoing “list is illustrative,” and not inteed to be exhaustive; nor is any one factor
dispositive. Id. at 258. A court must consider the “tdtalof the circumstances” in each case to
discern if the companies are bgimperated as a single entityBona Fide Demolition &

Recovery, LLC v. Crosby Constr. Co. of La., 1880 F. Supp. 2d 435, 444 (E.D. La. 2010).
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30. Louisiana courts have held that whénere is evidence of common management
and ownership, and the companies are perceivedkasl by one company referring to itself as a
“sister company” to another which providednggementary business functions, these factors
show a disregard for the corpaateparateness ofettentities and, as such, are considered a
single business enterpriselollowell, 217 F.3d at 389-90.

31. Louisiana courts have held that there was sufficient evidence to support the
determination that two corporations constitugedingle-business enterprise where an affiliated
entity handled all of the day-to-day operationstfar entity at issue, the two entities shared the
same office and computer systems, all of the daily operations were handled by the affiliated
entity’s employees, and the affiligtentity billed the entity’slents without the entity directly
reimbursing the affiliated entity for any of its serviceAndretti Sports Mktg.a., LLC v. NOLA
Motorsports Host Comm., Incl47 F. Supp. 3d 537, 554-55 (E.D. La. 2015) (citinGtayson
v. R.B. Ammon & Assocs., In€78 So. 2d 1 (La. App. 2000)).

32. Considering the above factors, thevidence establishes that Shamrock
Management and SIPCO were operated a&ingle-business enterprise. Most of Beeen
factors are satisfied, inclutdj at least the following:

a. Shamrock Management and SIPC@retd common ownership. Trahan was the
sole member of both entities.

b. Shamrock Management and SIPCO bathmon officers. Trahan, Breaux and
Lyons were the CEO, CFO, and ngeal counsel, respectively, for both
companies.

c. Unified administrative control exedd between Shamrock Management and

SIPCO and that the entitiebusiness functions were similar and supplementary.
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Indeed, SIPCO was formed to veil-and-gas E&P opportunities because
Shamrock Management was not permitted to do so, and it was intended that
should SIPCO have become successfukauld obtain its labor from Shamrock
Management. In addition, Trahan vibe sole manager d@bth entities.

Shamrock Management financed SOPGy paying its expenses, including the
salaries of SIPCO’s employees. (Defemgaargue that it is common for related
entities, including, for example, the varioA&er entities, to contract for labor
among themselves. The difference Defertslagnore, however, is that the labor
contracted from one related entity is usupaid for by the dter related entity, as

did the Aker entities, whereas, herePSD never paid Shamrock Management
for the labor it provided.)

As discussed above, SIPCO was inadiedyiaapitalized, especially considering
the contract with Aker, the CVS, artie scope and anticipated cost of the
offshore E&P projectontemplated.

Although Shamrock Management did rmmuse the formation of its affiliated
company, SIPCO, Trahan, the commonnew of both companies caused the
formation of SIPCO to aid Shamrock Management by vetting oil-and-gas E&P
opportunities.

SIPCO did not receive any other busmether than vetting oil-and-gas E&P
opportunities to aid Shamrock Management. Indeed, SIPCO never made any
money, while incurring a large liabilitthat was intended ultimately to benefit

Shamrock Management.

42



SIPCO used the property of Shamrddknagement as its own without ever
reimbursing Shamrock Management.

Shamrock Management and SIPGhared common employees. Although
Shamrock Management had over 800 emgdsyand only sharddurteen with
SIPCO, all fourteen were employed bgth SIPCO and Shamrock Management
and those fourteen possessed skills thate essential to SIPCO’s purpose,
including geology, engineery, legal, and accounting.

Shamrock Management’'s employees rendered services on SIPCO’s behalf
without SIPCO ever reimbursing for such services.

Shamrock Management and SIPCO stlacommon offices. All of SIPCO’s
offices were also offices of Shamrock Management, even though Shamrock
Management had additional offices.

Shamrock Management and SIPCO slacentralized accounting. Breaux was
CFO of both entities, and Shamrock Managat made payments to third parties

on SIPCO’s behalf. These accountifnctions were handled by Shamrock
Management on SIPCO’s behalf, not by SIPCO itself.

. In addition, it may be said that the mgeaand officers of each entity did not act
independently in that theaison d’éntrefor SIPCO was to perform the very
function forbidden to Shamrock Management, using Shamrock Management’'s
officers, offices, employees, and resources to do so.

. And, while there is no evidence that Shamrock Management failed to comply
with corporate formalities, the record on this score as to SIPCO is mixed. It failed

to file annual reports but may hagenducted annual meetings.
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33. Regardless, even if the evidence esshleld that Shamrock Management and
SIPCO’s manager and officers acted independentilgarinterests of the respective entities, and
even if Shamrock Management and SIPCOnpglied in large measure with the requisite
corporate formalities, this is insufficient forevent the application of the single-business-
enterprise theory.

34. Thus, from a totality of the circumstances, Shamrock Management and SIPCO
constitute a single-business enterprise undecdinérolling law and jusprudence because they
are so affiliated that the legal fiction of theorporate distinctivenessalid be disregarded, and
they can be treated as a single entity, liable ferattions and debts of each other. Therefore,
Shamrock Management is jointly and solidatiBble with SIPCO for the debt and liability it
owes to Aker.

CONCLUSION

Accordingly, for the foregoing reasons,

IT IS ORDERED that judgment be entered in favof Aker and against SIPCO and
Shamrock Management awarding Aker $1,780,144pl® pre- and post-judgment interest,
attorney’s fees, and court costs, for which SIPCO and Shamrock Management are jointly and
solidarily liable.

IT IS ALSO ORDERED that judgment be entered in favor of Trahan dismissing all of

Aker’s claims against him.

New Orleans, Louisiana,ith8th day of October, 2019.

L

BARRY W. ASHE
UNITED STATES DISTRICT JUDGE
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