JNACD

NATIONAL ASSOCIATION OF
CORPORATE DIRECTORS

May 5, 2016

Mr. Blake Hawthorne, Clerk
Supreme Court of Texas
P.O. Box 12248

Austin, Texas 78711

Re: Longview Energy Company v. The Huff Energy Fund, L.P., No. 15-0968

Dear Supreme Court of Texas:

This amicus curiae letter is submitted on behathefNational Association of
Corporate Directors (NACD) in support of Longviewdtgy Company’s peti-
tion for review of the decision by the Fourth CoofrAppeals, San Antonio,
Texas, inThe Huff Energy Fund, L.P., et al. v. Longview Energy Company, No.
04-12-00630-CV (Nov. 25, 201%)In that case the Court of Appeals reversed
the trial court’s judgment in favor of Longview @agling an alleged breach of
fiduciary duty by two directors of Longview. Theelttors were accused of
taking a corporate opportunity and improperly emgggn competition with
Longview. NACD believes that the Supreme Courtfefas should accept this

case for review in order to determine whether th@ieation of the law in this

! This amicus brief has been composed with assistameeCounsel, Wilmer Cutler
Pickering Hale and Dorr LLP, of Washington, DC, efhhas not been paid, and will not be
paid, for submitting this letter. Longview Energgr@pany is a client of WilmerHale.
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case properly reflects the strong legal and pohtsrests underlying the corpo-

rate opportunity doctrine.

The National Association of Corporate Director804(c)3 nonprofit educa-
tional organization, helps more than 17,000 dineckead with confidence. As
the recognized authority on leading boardroom prest NACD envisions a
world where businesses are sustainable, profitablé respected, and where
stakeholders trust directors to develop stratei@iscreate long-term value and
provide effective oversight. World-class boards JNIACD to elevate perfor-
mance, gain foresight, and instill confidence. Ensg collaboration among
directors, investors, and governance stakeholti&€,D has been shaping the

future of board leadership for more than 35 years.

In light of its mission, NACD has a strong interesaidvancing best practices
and standards for the conduct of corporate dirsctdirectors perform a fun-
damental role in corporate governance, actingeagastls for the interests of all
of a company’s shareholders and other stakeholdéris responsibility neces-
sarily requires that directors adhere to high stasl of ethical conduct, particu-
larly those that preclude directors’ from placihgit personal financial interests

above their professional duties to their corporegio
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NACD rarely submits amicus curiae letters, offerungws only in cases where
basic governance principles are at stake. Thisaape be such a case. As a
community of directors who take their duties seslguNACD is strongly sup-
portive of and committed to directors’ fiduciarytes, including the duty of

loyalty in its broadest interpretation.

Respectfully submitted,

oD -

Ken Daly, CEO Peter R. Gleason, President

Respectfully submitted,

M? %"7 rﬂ/ﬁ/

Michael J. Blayney

Texas State Bar No. 24012297
Wilmer Cutler Pickering Hale and Dorr
LLP

1875 Pennsylvania Avenue, NW
Washington, DC 20006

202-663-6000

202-663-6363 (facsimile)
Michael.blayney@wilmerhale.com
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Certificate of Service

| certify that on May 5, 2016, a copy of this do@mhhas been served on

counsel below through this court’s case managesysiém:

Daryl L. Moore Thomas R. Phillips

Daryl L. Moore PC Baker Botts, LLP

1005 Heights Boulevard 1500 San Jacinto Center

Houston, Texas 77008 98 San Jacinto Boulevard, Suite 1500
Fax: 713. 529. 2498 Austin, Texas 78701
daryl@heightslaw.com Fax: 512. 322. 2501

[The Huff Energy Fund LP, WRH Ener-  tom.phillips@bakerbotts.com
gy Partners LLC]
Dean V. Fleming

Sharon E. Callaway Norton Rose Fulbright LLP
Crofts & Callaway. PC 300 Convent Street, Suite 2100
613 N. W. Loop 410, Suite 800 San Antonio, Texas 78205

San Antonio, Texas 78216 Fax: 210. 270. 7205

Fax: 210. 569-8490 dean.fleming@nortonrosefulbright. com
sharonc@ccappellate.com [Riley-Huff Energy Group LLC]
Ricardo R. Reyna Pamela Stanton Baron

Brock Person Guerra Reyna, PC Post Office Box 5573

17339 Redland Road Austin, Texas 78763

San Antonio, Texas 78247 Fax: 512. 479. 8070

Fax: 210. 979. 7810 psbaron@baroncounsel.com
rreyna@bpgrlaw.com [Rick D’Angelo]

[William R. “Bill” Huff]

Craig B. Florence

Gardere Wynne Sewell LLP
1601 Elm Street, Suite 3000
Dallas, Texas 75201
cflorence@gardere.com
[Longview Energy Company]
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Michael Blayney
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