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Billie focuses his real estate and corporate practice on a broad spectrum of
private equity, financial, commercial, and real estate transactions that includes
the acquisitions, financing, development and sale of all types of properties and
companies.

Billie previously served as a Co-Founder and Managing Director of The Halifax Group, a US$200M private equity
fund. In that capacity, he was involved in all aspects of Halifax, including the preparation of all fund documents,
marketing to private and institutional investors, and acting as the de facto general counsel in the due diligence,
purchase and sale, and other legal matters relative to Halifax portfolio companies.

Prior to joining Halifax, Billie joined a large, Texas regional firm where he built and chaired the Real Estate and
Commercial Law Group, the largest practice group of the firm when he left to start Halifax. Before that, he spent
three years practicing with a well-known national firm that originated in Texas.

In 2017, Billie was recognized as one of only a handful of lawyers in the State of Texas who have been designated as
a “Lion of the Bar” and featured in the Texas Lawbook’s biographical series “Lions of the Texas Bar”. This
designation recognizes lawyers in Texas who have experienced extraordinary success and have had an impact on
the legal profession in the State of Texas. In addition, in 2017, Texas Lawyer named Billie to Texas Lawyer’s 2017
Preferred Excellence Awards as one of the lawyers in its Distinguished Leader category. This award recognizes
lawyers with exceptional careers who have made an impact on the Texas legal community.
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In 2018, a consortium of more than 40 publications named Billie as one of the 100 most influential persons “who are
having an impact on business and legal matters in communities across the nation.”

Billie is one of a handful of transactional attorneys in 2024 that has been recognized in The Best Lawyers in
America’in three categories (Real Estate, Corporate, and Leveraged Buyouts & Private Equity in 2024).

In 2021, Billie was the recipient of the 2021 Dan Rugeley Price Memorial Award from the Texas Bar Foundation. This
prestigious award is to a Texas lawyer that exemplifies the qualities of an accomplished legal writer and researcher,
a talented and dedicated practicing lawyer, a servant of the profession as a volunteer and an advocate on its behalf.
The recipient exhibits an unreserved commitment to clients and to the practice of law, and demonstrates dedication
to the Bar and service to the public with the same commitment, dedication and zeal which defined Dan Price’s life
and work.

Billie is an accomplished author and lecturer. He has been educating members of the bar and law students for over
three decades in real estate, private equity, and finance. In addition to his practical scholarship in various aspects of
business law, Billie has been involved in academia with an emphasis on The History of The American Law Firm. Billie
received the 2012 Texas Exes Teaching Award--an annual tribute honoring 1 professor from the law school and only
1 of 8 teaching awards given at the University of Texas in Austin--for his performance in the class room.

Key Matters

Representative Matters

¢ Represented John Eagle Auto Group, a well-known brand in the Texas automobile market, in connection with the
sale of 11 auto dealerships in Texas to Lithia Motors, Inc. The dealerships represented $US1.1B in revenue. Each of
the properties was leased to Lithia as a part of the transaction, with an option granted to both parties to call or put
the various properties to the other. As a part of the transaction, several of the properties were refinanced and the
Winston & Strawn team worked with other, existing lenders and other parties with consent rights to negotiate
approval of the transfers.

e Represented Allen Samuels Auto Group in the sale to AutoNation of 12 dealerships owned by the automotive
retailer in various Texas markets. The dealerships, including 31 franchises, represent approximately US$800M in
annual revenue. The franchises to be acquired include Chrysler, Dodge, Jeep, Ram Chevrolet, Hyundai,
Mercedes-Benz and Sprinter.

* Represented Freehold Capital, a fully integrated real estate investment and development firm, in connection with
the formation of a joint venture with Varde Capital for the purchase and development of (i) residential lots,
commercial properties and a marina in the Grande Dunes development located in Myrtle Beach, South Carolina
and (ii) residential development at the Savannah Quarters development in Savannah, Georgia. This transaction
involved a back-to-back purchase of the property and subsequent sale of multiple tracts of property under four
separate purchase and sale agreements with Mongo Holdings and Lennar.

* Represented Rapid Express Car Wash, a portfolio company of Wildcat Capital Management, the family office of
TPG Capital founding partner David Bonderman, since 2022 in connection with the acquisition, disposition,
leasing, and development of over 20 locations across Texas, including sale-leaseback and ground lease
transactions. Over the past year, this representation has involved detailed and sophisticated real estate work
including substantial due diligence review and the preparation and negotiation of acquisition and financing
documents, including connection with an $80 million equity commitment from Sculptor utilized for add-on
acquisitions and development.

¢ Represented Atlanta Classic Cars in the sale of its top performing Mercedes-Benz and Commercial Truck
dealerships in Duluth, Georgia to Krause Auto Group, which owns 15 retail automotive franchises in the U.S,,



including 9 automotive franchises in the greater Atlanta area. The transaction was completed on March 16, 2020.
Prior to its sale, Atlanta Classic Cars had been a long-standing family business in the Ellis family for 45 years.

Represented Johanna Ellis Reisinger, a third-generation dealership owner and member of the Ellis family, in the
sale of Infiniti of Memphis to Gossett Motor Cars, a transaction which closed on October 5, 2020. The dealership
is the sole Infiniti dealership in the Memphis, Tennessee area, and Gossett Motors Cars, located in Memphis,
Tennessee, is one of the largest privately owned automotive groups in the Mid-South Region. Prior to its sale,
Infiniti of Memphis had been owned and operated by the Ellis family for 30 years.

Represented Dart Interests in connection with the successful acquisition of Fort Worth’s Central Library. This
acquisition marks the first step of a transformative plan to revitalize the site into a captivating mixed-use
development. The library, located at 500 West Third Street, within walking distance of Sundance Square, spans
three floors and totals 250,000 square feet, setting the stage for Dart Interests’ vision for a growing, vibrant
downtown Fort Worth.

Representing Dart Interests, one of the country’s leading real estate investment and development firms since
2016 among these matters, on large-scale commercial real estate developments since 2016. Among these
matters, represents Dart in all aspects of a large-scale, mixed-use development (villas, golf course, hotel, and
conference facilities) in Orlando, Florida. The multi-year representation is ongoing and has involved counsel in
connection with the negotiation of development-related contracts with project managers, architects, and
contractors. Over the last couple of years, this representation has involved detailed and sophisticated real estate
work involving unique agreements and structuring to develop a horizontal hotel, a several-acre water feature, and
related agreements involving golf and other amenities.

Represented Freehold Capital, a fully integrated real estate investment and development firm, in connection with
the formation of a new build-to-rent business line with operations commencing in Florida and Tennessee. This
representation included the implementation of a uniquely structured development contract with a national home
builder and the formation of a joint venture between Freehold, Walton Street Capital, and Pacific Coast Capital
Partners. The developments will include the construction and rental of hundreds of residential units in Florida and
Tennessee.

Represented TPG Capital (f/k/a Texas Pacific Group) since its formation on a variety of matters, including without
limitation, a series of real estate transactions with affiliates, including acquisition, financing and disposition of a
portfolio of over 75 properties located across the United States, and securing a portfolio consisting of 39
industrial buildings with 130 tenants and several properties in Georgia and North Carolina. Led a team that
performed all due diligence, contracting, and financing on an accelerated timeline of 55 days from letter of interest
to closing.

Represented Third Palm Capital, LLC, one of the country’s leading real estate investment and development firms,
in the formation of a new joint venture with Lowe Enterprises, Inc. for the expansion, management and financing
of the internationally-renowned Wild Dunes Resort of Isle of Palms, South Carolina. Winston attorneys
spearheaded all facets of the due diligence review and the preparation and negotiation of the joint venture
documents, including a purchase agreement, joint venture agreement, hotel management agreement and a
development management agreement. Winston analyzed and addressed numerous complex corporate, real
estate and financing matters during the course of the transaction. The resort, situated on over 1,500 acres of
prime oceanfront property, features hotel, condo and home rental accommodations, as well as two golf courses,
multiple signature dining offerings and a variety of outdoor activities.

Represented various private equity funds with respect to their formation, including fund structuring, negotiation
with investors, addressing regulatory issues and document drafting, including:

Formation of two private equity funds for Century Bridge Capital, a private equity fund that makes equity
investments in build-to-sell, middle-income, residential real estate projects and development enterprises located in
China’s Tier Il cities.

Formation of two private equity funds, and certain co-investment vehicles, for Pacific Agricultural Realty, a private
equity fund real estate fund with focus on investing in California agricultural lands.



Represented Wildcat Capital Management, LLC, the family office of TPG Capital founding partner David
Bonderman, in the acquisition and financing of two of Ohio’s premier car wash brands, Moo Moo Express Car
Wash and Flying Ace Express Car Wash. The Ellis team drove all legal aspects of the transaction, including
substantial due diligence review and the preparation and negotiation of acquisition and financing documents.
Winston attorneys evaluated and addressed a variety of intricate corporate, tax, finance and real estate issues
throughout the course of the transaction.

Represented Third Palm Capital in connection with an equity investment in a joint venture that is developing a
350-unit multi-family development in Washington, D.C. In addition to assisting Third Palm in structuring the joint
venture, Billie has counseled Third Palm Capital with respect to the construction loan and development matters.

Counsel to TPG Capital (f/k/a Texas Pacific Group) in matters, including serving as Special Counsel, with respect to
certain aspects of its US$39B takeover of Harrah’s Entertainment Inc. in 2007, including gaming licenses.

Represented a partnership that purchased, financed, refinanced, and sold the iconic Plaza Hotel.

Represented clients in acquiring and developing 140 acres of improved and unimproved land located near
downtown Dallas.

Represented lenders and owners of one of the largest and most acclaimed residential and commercial mixed-use
developments in the United States.

Formation of BP Capital Energy Advisors, a private equity fund sponsored by Boone Pickens focused on making
investments in North America that involve substituting low-cost natural gas for crude oil, and the acquisition and
development of low-risk reserves in natural gas fields.

Represented Allen Samuels Auto Group in the sale to AutoNation of 12 dealerships owned by the automotive
retailer in various Texas markets. The dealerships, including 31 franchises, represent approximately $800 million
in annual revenue. The franchises to be acquired include Chrysler, Dodge, Jeep, Ram, Chevrolet, Hyundai,
Mercedes-Benz and Sprinter.

Represented FundCorp Inc., a private equity firm focused primarily in the restaurant and hospitality industries, in
its acquisition and disposition of various portfolio companies, including:

The acquisition and subsequent sale of one of the largest Dairy Queen franchisees in the United States.

The acquisition of the Gigi’'s Cupcakes franchisor, one of the largest cupcake franchises in the United States with
over 100 locations.

The acquisition of the Gatti’s Pizza franchisor, a limited service pizza company that operates approximately 100
restaurants in 12 states.

Represented a partnership that purchased the largest insolvent thrift in the United States. This representation
involved leading the legal team that structured, negotiated, and closed the transaction. Upon closing, represented
the owners in all legal matters, including serving on the Legal Review Committee (LRC) of the new “Good Bank.”
The LRC was responsible for restructuring the legal department of the institution and overseeing the hiring and
monitoring of all law firms that represented “Good Bank.”

Represented a US$29B “Bad Bank” created for the private workout of U.S. government assets.

Represented a partnership that acquired US$1.1B of assets. This was the first large bulk purchase of distressed
mortgages from the RTC in partnership with GECC.

Represented a partnership that acquired US$2.7B of initial assets. This involved a first impression
public/partnership between U.S. government agencies and private investors/managers.

Represented a partnership that purchased Continental Airlines. Led the team that identified and handicapped the
environmental liabilities associated with the purchase.

Represented the owners and developers of numerous design and construction projects, including a resort and
hotel complex in Waikoloa, Hawaii; an office complex in Nashville, Tennessee; and the Biosphere Il research
project located outside Oracle, Arizona.



Represented a publicly traded oil and gas company, including the supervision of a “bet-the-company” litigation
case and various other litigation matters in the Chancery Court in Delaware.

Represented Berg Lacquer Company dba Ellis Paint, a 126-year-old family-owned industrial and automotive refinish
paint manufacturing business, in a sale of the company to a multi-billion dollar publicly traded global supplier of
liquid and powder coating.

Represented a major residential developer in several highly acclaimed residential projects throughout Texas.
Represented several start-up companies from inception to maturity.
Represented all aspects of a reverse triangular merger, as well as a tax-favorable rollover of management equity.

Represented a large, high-profile strategic joint venture in its development of several potential wind farms in the
United States with capacities to generate over 400 MW and representation of a strategic power group in its joint
development of a wind farm with a nameplate capacity of 60 MW.

Represented a mid-size coal company in all aspects of its acquisition, financing, regulatory, and operations of coal
mines throughout the United States.

Represented clients in connection with the design, construction, leasing, and management of several retail,
cinema, and residential mixed-use projects in downtown Fort Worth, Texas.

Represented a corporation in the development of one of the first Corporate Environmental Compliance Policies in
the United States.

Represented numerous sellers, purchasers, and developers of international real estate and private equity
projects.
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Recognitions

Recognized, Chambers USA, Real Estate — Texas (2014-2024)

Recognized, The Best Lawyers in America®, Corporate (2019-2025)

Recognized, The Best Lawyers in America®, Real Estate (1995-2025)

Recognized, The Best Lawyers in America® Leveraged Buyouts and Private Equity Law (2023-2025)
Recognized, The Legal 500 U.S.,, “Key Lawyer,” Real Estate (2021-2024)

Recognized, Lawdragon, “500 Leading Global Real Estate Lawyers,” Real Estate, Private Equity (2024)
D Magazine, Best Lawyers (2021-2022, 2024)

IFLR1000, Highly Regarded for Real Estate (2020, 2024)

In 2018, a consortium of more than 40 publications named Billie as one of the 100 most influential persons
“who are having an impact on business and legal matters in communities across the nation.”

In 2021, Billie was the recipient of the 2021 Dan Rugeley Price Memorial Award from the Texas Bar Foundation.
“Lions of the Bar” as featured in the Texas Lawbook’s biographical series

The Business Journals’ Influencers: Law spotlighting 100 executives who are having an impact on business
and legal matters in communities across the nation

Texas Lawyer Professional Excellence Awards, Distinguished Leaders (2017)

American College of Real Estate Lawyers

Super Lawyers, Real Estate, Texas Monthly Magazine

Texas Teaching Award presented to one professor in the University of Texas School of Law (2012)

Best Feature/General Interest Series of Articles Award by the State Bar of Texas for the Three-Part Series of
“Pirates in the Navy: A Retrospective on Law Firm Innovation,” by Billie J. Ellis and William T. Ellis, as Dallas Bar
Association’s outstanding publication in its division for 2015-2016

Best Feature Story Award by the State Bar of Texas for “Abraham Lincolns Lessons for Today’s Ethical Lawyer,”
by William T. Ellis and Billie J. Ellis and, as Dallas Bar Association’s outstanding publication in its division for
2009

Best Speaker Award, Best-rated Presentation, 2005 Advanced Real Estate Law Course, State Bar of Texas CLE

“Who’s Who” Texas Environmental News (December 1994)

Activities

Member, American College of Real Estate Lawyers

Adjunct Professor, The University of Texas School of Law: A History of the American Law Firm: Aspects of a
Learned Calling and Business Enterprise (Fall 2011, Spring 2013)

Dean’s Advisory Council, Texas A&M University School of Law
Life Fellow, Texas Bar Foundation
Member, Texas College of Real Estate Lawyers

Chancellor’s Counsel, The University of Texas




Credentials

EDUCATION

Billie received his B.A., with high honors, from The University of Texas at Austin, where he was inducted into Phi
Beta Kappa, Phi Kappa Phi, Phi Delta Phi, Phi Alpha Theta, and Pi Sigma Alpha. He obtained his M.B.A. from
Southern Methodist University, where he was inducted into Beta Gamma Sigma. He received his J.D. from the
University of Houston Law Center.

ADMISSIONS

e Texas

Related Insights & News

* Presenter, “Back to the Future! How an Understanding of Law Firm History Can Shape Recruiting for the 21st
Century,” Recruiting Administrators of Dallas, January 2016

e Co-author, “Pirates in the Navy: A Retrospective on Law Firm Innovation,” Dallas Bar Association Headnotes,
Three-part Series, October—-December 2015

¢ Presenter, “Don’t Join the Navy, Be A Pirate: A History of Law Firm Innovation,” Dallas Bar Association, May 2014

e Contributing Co-author, “I've Made It! Life as a New Partner,” LAW FIRM JOB SURVIVAL MANUAL From First
Interview to Partnership (Wolters Kluwer Law & Business, New York, New York), 159-171, October 2013

e Presenter, “Did Lincoln Practice Law the Way He Practiced Politics,” 39th ABA Conference on Professional
Responsibility, presentation by Mark Steiner and Billie Ellis, June 2013

¢ Presenter, “Deconstructing The Myth Of Abraham Lincoln: How His Years As A Prairie Lawyer Influenced His Place
In American History,” UT Odyssey Lecture Series, August 2012

e Presenter, “Writing the History of Law Firms and of Individual Law Practices,” Dallas Bar Association, Presented by
Harry M. Reasoner and Billie Ellis, August 2012

¢ Contributing Co-author, “Competence, Diligence and Getting Paid: Lincoln’s Lessons for Today’s Ethical Lawyer —
ABRAHAM LINCOLN, ESQ. The Legal Career of America’s Greatest President (The University Press of Kentucky,
Lexington, Kentucky), 133-170, December 2010

e Author, “Beyond the Model Rules: Aristotle, Lincoln, and the Lawyer’s Aspirational Drive to an Ethical Practice,”
26 Thomas M. Cooley Law Review 3, 591-635, 2009

e Presenter, “What Would Lincoln Do? Competence, Diligence, and Getting Paid: Lincoln’s Lessons for Today’s
Ethical Lawyer,” University of Texas School of Law Mortgage Lending Institute, September and October 2009

* Presenter, “Competence, Diligence, and Getting Paid: Lincoln’s Lessons for Today’s Ethical Lawyer,” American
College of Real Estate Lawyers, Mid-year Meeting, Rio Grande, Puerto Rico, March 2009

e Co-author, “Abraham Lincoln’s Lessons for Today’s Ethical Lawyer,” Dallas Bar Association Headnotes (Awarded
best Feature Story by the State Bar of Texas), February 2009

e Presenter, “Practical Implications of A Seller’s Representations and Warranties In A Highly Competitive Commercial
Real Estate Transaction,” American College of Real Estate Lawyers, Fall 2006

e Presenter, “The Nuts and Bolts of Purchasing a Real Estate Note: Issues, Approaches and Forms,” Advanced Real
Estate Law Course for the State Bar of Texas, July 2005

* Presenter, “Lease Enforcement Remedies from the Landlord’s Perspective,” CLE International Conference,
Negotiating Leases, Houston, Texas, September 2004



Presenter, “Easy Street or Risky Business? — Why Loan Participants Can’t Afford to be Passive Investors,” ALI-ABA
Banking and Commercial Lending Law Course of Study, May 1998

Presenter, “Negotiating and Documenting Real Estate Loan Transactions — Commonly Negotiated Provisions (with
Forms),” ALI-ABA Banking Commercial Lending Law Course of Study, May 1997

Author, “Get the Lead Paint Out — Into the Open (Part 2) (with Forms),” The Practical Real Estate Lawyer,
November 1996

Panelist, Construction Financing Issues, American College of Real Estate Lawyers, San Francisco, October 1996
Author, “Get the Lead Paint Out — Into the Open,” The Practical Real Estate Lawyer, September 1996

Presenter, “Senior/Junior Creditor Agreements,” ALI-ABA Banking and Commercial Lending Law Course of Study,
March 1996

Presenter, “Managing Environmental Risks: The Establishment of Environmental Policies and Procedures,” Kelly,
Hart & Hallman Environmental Law Conference, November 1995

Presenter, “Owning, Developing, and Managing Real Property: The Necessity for an Environmental Risk Program,”
Advanced Real Estate Law Course for the State Bar of Texas, July 1995

Co-author, “Texas Title Insurance (Second Edition),” (Shepard’s/McGraw-Hill, Colorado Springs, Colorado), (295 pp.),
1995

Presenter, “History of RTC Pool Sales,” American College of Real Estate Lawyers, Mid-year Meeting, (Real Estate in
Capital Markets: the Refinancing of America), San Diego, California, March 1995

Presenter, “Mock Negotiation of the Purchase and Sale Agreement for Pooled Loans,” American College of Real
Estate Lawyers, Mid-year Meeting, (Real Estate in Capital Markets: Refinancing of America), San Diego, California,
March 1995

Presenter, “Negotiating an RTC Purchase and Sale Agreement,” American College of Real Estate Lawyers, Mid-
year Meeting, (Real Estate in Capital Markets: Refinancing of America), San Diego, California, March 1995

Author, “Everything You Need to Know about Insurance in Commercial Leases (with Forms and Glossary),” “ALI-
ABA’s Practice Checklist Manual for Drafting Leases: Checklist, Forms, and Drafting Advice from The Practical
Lawyer and The Practical Real Estate Lawyer.” Part Il, American Law Institute, 1994

Presenter, “Real Estate and Environmental Issues,” Fort Worth Chamber of Commerce, Environmental Symposium
for Business, June 1994

Panelist, “Discussions on Use of Mediation,” Alternative Dispute Resolution Section of Tarrant County Bar
Association, 1994

Presenter, “Drafting to Meet Your Clients’ Intent — Common Law Pitfalls of Which Texas Real Estate Lawyers Must
Be Aware,” Advanced Real Estate Law Course for the State Bar of Texas, July 1993

“A COMPLIANCE GUIDE TO LAND SALES MARKETING REGULATION (with Forms),” A.B.A. Section of Real Property,
Probate, and Trust Law (146 pp.), 1992

Author, “Civil and Criminal Forfeiture of Real Property and Other Assets,” Real Estate Financing Newsletter,
American Bar Association (March 1991); Real Property and Commercial Law Newsletters, lllinois State Bar
Association (May 1991); and Northwestern University

Presenter, “Waiver, Indemnification and Exculpatory Provisions in Commercial Leases,” Real Estate Law: Leases in
Depth, Southern Methodist University School of Law, February 1992

Presenter, “Confidentiality Agreements,” Advanced Real Estate Drafting Course for the State Bar of Texas, January
1992

Author, “Negotiating and Drafting Confidentiality Agreements for Purchases (with Forms),” 7 The Practical Real
Estate Lawyer 47, September 1991



¢ Presenter, “Civil and Criminal Forfeiture of Real Property and Other Assets,” University of Texas Advanced Real
Estate Law Course, May 1990

e Presenter, “Insurance and Real Estate Transactions: An Examination of Specific Issues, Coverages, and Contractual
Provisions.” Mortgage Lending Institute (September 1988); published as “Insurance Issues in the Owner/Contractor
Relationship (with Forms and Glossary),” 5 The Practical Real Estate Lawyer 43, November 1989

¢ Presenter, “Exculpation and Indemnity Clauses,” Mortgage Lending Institute, September 1989

e Presenter, “Purchasing Promissory Notes Secured by Real Estate: A Manual with Forms,” Advanced Real Estate
Law Course, Spring 1988

¢ Author, “A Comprehensive Note Purchase Manual, (with Forms) (pts. 1 & 2),” 3 The Practical Real Estate Lawyer 45,
49, July & September 1987

¢ Presenter, “Negotiating and Preparing the Agreement Between Owner and Architect: Successful Representation
of the Owner’s Interest,” State Bar of Texas Advanced Real Estate Course, Spring 1987

e Author, “The Agreement Between Owner and Architect: The Perspective of an Owner’s Lawyer,” 15 Real Estate
Law Journal 99, Fall 1986

e Author, “Preparing the Listing Agreement between Owner and Broker (with Form),” 2 The Practical Real Estate
Lawyer 51, July 1986

e Author, “Texas Real Estate Transactions,” Professional Education Systems, Inc., New York, New York (364 pp.), 1986

e Author, “Texas Basic Real Estate Transactions,” Professional Education Systems, Inc., New York, New York (374 pp.),
1985

» Presenter, “Selected Issues with Regard to Drafting ‘Earnest Money’ and ‘Option’ Contracts,” State Bar of Texas
Advanced Real Estate Course, Spring 1985
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