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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF LOUISIANA

IN RE: * CHAPTER 11 BANKRUPTCY
*
WILLOW BEND VENTURES, LLC * CASE NO. 17-11178
*
DEBTOR * SECTION “A”
*
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MOTION FOR AUTHORITY TO SELL ASSETS OF
WILLOW BEND VENTURES, LLC, TO
RIVER PARISHES DIRT & GRAVEL, LLC
PURSUANT TO 11 U.S.C. §363

NOW INTO COURT, through undersigned counsel, comes Willow Bend
Ventures, LLC (sometimes hereinafter “Debtor” or “Seller’”’) who files this Motion for
Authority to Sell Assets to River Parishes Dirt and Gravel, LLC (“RPDG” or its
“Assignee” or “Buyer”) Pursuant to // U.S.C. §363, and represents the following:

1.

Real Property

Subject to the terms, provisions and conditions of the “Agreement™, Seller
hereby covenants and agrees to sell to Buyer, and Buyer hereby covenants and
agrees to buy from Seller Tracts 1-A, 1-B & 4, Portion of Wego Plantation,
comprising approximately 1,147.31 acres of land, located in sections 9-12 &
65-70, T12S-R18E, lying between Mississippi River, St. John the Baptist

Parish, Louisiana; and

' The “Agreement” to Sell Assets of Willow Bend Ventures, LLC to River Parishes Dirt &
Gravel, LLC (the “Agreement”) is attached to the Memorandum in Support of Motion to Sell Assets of
Willow Bend Ventures, LLC to River Parishes Dirt & Gravel, LLC, for the complete edification of the
reader.

-1-
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A CERTAIN TRACT OF LAND, situated in the Parish of St. John the
Baptist, on the right bank of the Mississippi River, measuring one-half arpent
front to the Public Road, LA Highway 18, by forty arpents in depth; bounded
on the upper line by a tract of land now or formerly belonging to the Succession
of the Late Louis Darensbourg, and on the lower line by a lot of ground
formerly belonging to Widow Antoine Foca, and now or formerly to Fernand
Reynaud, and a tract of land formerly belonging to Widow Louis Roubleau, and
now or formerly to Mr. and Mrs. Gaston DeBautte, together with all buildings
and improvements thereon, situated on the said tract of land, and with all rights,
ways, privileges, servitudes and advantages thereunto belonging or in anywise

appertaining.

This property is subject to any and all outstanding mineral conveyances,
mineral reservations, mineral releases, mineral servitudes and any existing
easements, servitudes, rights of ways, and leases of any nature or kind

whatsoever, of record and in existence.

Also included in this Act of Sale is one certain 1983 Action Modular Home, 64'
x 24' in size, bearing Serial Number 17-9783.

The parties hereto declare that the said mobile home is immovable by
destination and a component part of the land and that said mobile home will

remain a permanent component part of the land.

2.

Equipment and Moveables

Subject to the terms, provisions and conditions of the Agreement, Seller
hereby covenants and agrees to sell to Buyer, and Buyer hereby covenants and
agrees to buy from Seller, on the terms hereinafter specified, three (3)
electronic truck scales and the related computer equipment within the office
trailers used in the reading of the truck scales as well as the fiber optic cable,
one (1) above ground 10,000 gallon diesel fuel tank, five (5) diesel fuel pumps;
two (2) office trailers; one (1) Komatsu PC300LC-6 S/N A84777; one (1)

-
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Komatsu PC300LC-8 S/N A90705; one (1) Komatsu D65PX-17 S/N 1351; two
(2) John Deere 1810E PAN; one (1) JD 770 Grader; two (2) PULL DISC; one
(1) CASE STX 380 Tractor; and two (2) Water Pumps. The Seller has made
the Buyer aware that the road grader and water pumps are not working
properly. To Seller’s knowledge all other equipment is in good working order;
however, all equipment is being sold “AS IS, WHERE AS” with no warranties.

Pursuantto /7 U.S.C. § 363 which is more fully detailed with particularity in
the Memorandum in Support of Willow Bend Ventures, LLC Motion for Authority
to Sell Assets to River Parishes Dirt & Gravel, LLC, Seller proposes to sell said
Assets, (Real Property and Equipment & Moveables) to Buyer for the amount of
SEVEN MILLION TWO HUNDRED THOUSAND AND NO/100 DOLLARS

($7,200,000.00).

WHEREFORE, Debtor moves this Court to enter an order:

1) Approving the sale of the Assets of the Debtor, Willow Bend Ventures,
LLC described hereinabove as Real Property, and the Equipment and Moveables
listed above to River Parishes Dirt & Gravel, LLC or its Assignee pursuant to //
U.S.C. §363(b) free and clear of all liens, encumbrances, claims and other charges for
the amount of SEVEN MILLION TWO HUNDRED THOUSAND AND NO/100

DOLLARS ($7,200,000.00) cash; and
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2) Authorizing the Debtor to execute such documents, including acts of sale
and grants and to do such things as may be necessary to effect and consummate the
Sale of Real Property and Equipment and Moveables as described herein, including
the payment and transfer of certificates, licenses and certifications and corresponding
deposits, attorneys fees and the costs and expenses associated with closing;

3) Providing notice to all creditors, secured and unsecured, the U.S. Trustee
and those parties requesting notice in these proceedings, with a hearing to be
scheduled by the Court on the Debtor’s proposed sale of real property and Equipment
and Moveables; and

4)  Granting other and further relief as is just and proper in the premises.

Mandeville, Louisiana this 13th, day of October, 2017

Respectfully submitted,

/s/ Phillip K. Wallace

PHILLIP K. WALLACE (#13198)
4040 Florida Street, Suite 203
Mandeville, Louisiana 70448
Telephone: (985) 624-2824
Facsimile: (985) 624-2823

Email: philkwall@aol.com
Attorney for Debtor,

Willow Bend Ventures, LLLC



mailto:philkwall@aol.com

Case 17-11178 Doc 84 Filed 10/13/17 Entered 10/13/17 08:31:56 Main Document

Page 5 of 6

CERTIFICATE OF SERVICE

I, PHILLIP K. WALLACE, HEREBY CERTIFY thata copy of the Motion
for Authority to Sell Assets of Willow Bend Ventures, LLC to River Parishes Dirt
& Gravel, LLC Pursuantto /7 U.S.C. §363, Memorandum in Support and Exhibits
have been served upon the following by electronic transfer and/or by placing same in
the United States mail, postage prepaid and properly addressed, this 13th, day of

October, 2017.

Served by Electronic Transfer:
Amanda B. George
Office of U.S. Trustee

amanda.b.george(@usdoj.gov

Patrick M. Amedee

Counsel for St. John Baptist Parish
pamedee@amedeelaw.com
Christopher K. Jones

Virginia Mclin

B. Cobb

Keogh, Cox et al
cjones@keoghcox.com
imclin@keoghcox.com
bcobb@keoghcox.com

Fernand L. Laudumiey, IV
Counsel for St. John the Baptist
Tax Collector
laudumiey(@chaffe.com

Christopher K. Jones, Brent J. Cobb
Louisiana Department of Revenue
cjones@keoghcox.com
bcobb@keoghcox.com

Vicky Landry
SIJBP Revenue Tax Specialist
vicky.landry@la.gov

Barousse Designs
209 West Canal Street
Petal, MS 39465

Office of U.S. Trustee
ustpregion(05.nr.ecf@usdoj.gov

Wayne Fletcher
Accountant
wayne@fletchertax.com

Tom Hudson, Bank Plus
tomhudson@bankplus.net

Hensley R. Lee

John Lee

Hensley R. Lee Contracting,
nelline@hrlcontracting.com

Florence Saenz
Counsel, LA Department of Revenue
Florence.Saenz@la.gov

Copeland , Cook,Taylor & Bush
P. O. Box 6020
Ridgeland, MS 39158
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Discount Sales Prichard, Dewberry & Hodge
5724 Hwy 43 North 800 Hillcrest Road
Carriere, MS 39426 Building 1

Mobile, AL 36695
Entergy
P. O. Box 8108 Progressive Tractor & Implement Co., Inc
Baton Rouge, LA 70891-8108 P. O. Box 449

Bunkie, LA 71322
H & E Equipment Services
P. O. Box 649850 River Parish Disposal, Inc.
Dallas, TX 75284-9850 P. O. Box 10482

New Orleans, LA 70181-0482
Internal Revenue Service

Centralized Insolvency Unit Rock it Computer Services
P. O. Box 7346 34624 LA Hwy 16, Suite B
Philadelphia, PA 19101 Denham Springs, LA 70706
Lemann's Farm Supply Sal's Tire Service

P. O. Box 30 P. O. Box 641022
Donaldsonville, LA 70346 Kenner, LA 70064-1022
Louisiana Department of Revenue System Scale Corporation
Collection Division/Bankruptcy Section 332 Hill Avenue

PO Box 66658 Nashville, TN 37210

Baton Rouge, LA 70896-9988

Waguespack Oil Co., Inc
Lyle Machinery P. O. Box 326
P. O. Box 967 Thibodaux, LA 70302
Jackson, MSS 39205-0967

. /s/ Phillip K. Wallace
;yg héaChégz%Rems PHILLIP K. WALLACE (#13198)
. 0. Box . .
Jackson, MS 39225-3087 4040 Florida Street, Suite 203
Mandeville, Louisiana 70448
NAPA Auto Parts Telephone: (985) 624-2824

P.O.Box 219 Facsimile: (985) 624-2823
Vacherie, LA 70090

Email: philkwall@aol.com

Parish Tractor Company, LLC Attorney for Debtor,

P. O. Box 650215 Willow Bend Ventures, LLC
Dallas, TX 75265-0215

Phillips Building Supplies
P. O. Box 3059
Gulfport, MS 39505

Pickering Firm, Inc.
6775 Lenox Center Court, Suite 300
Memphis, TN 38115
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UNITED STATES BANKRUPTCY COURT

EASTERN DISTRICT OF LOUISIANA
IN RE: CHAPTER 11 BANKRUPTCY
WILLOW BEND VENTURES, LLC CASE NO. 17-11178

DEBTOR SECTION “A”

% % % X %
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MEMORANDUM IN SUPPORT OF
MOTION FOR AUTHORITY TO SELL ASSETS OF
WILLOW BEND VENTURES, LLC TO
RIVER PARISHES DIRT & GRAVEL, LLC
PURSUANT TO 11 U.S.C. §363

MAY IT PLEASE THE COURT:
1.

Debtor, Willow Bend Ventures, LLC (“Debtor” or “Seller”) filed a Voluntary
Petition for Relief under Chapter 11, Title 11, U.S. Code on May 9, 2017, and
continues its operations as Debtor-in-Possession pursuant to § /007 and 1108. There
has been no creditor committee appointed, nor has there been a Chapter 11 Trustee
appointed.

2.

This Court has jurisdiction over this matter pursuant to 28 U.S.C. §157(b)(2).



Case 17-11178 Doc 84-1 Filed 10/13/17 Entered 10/13/17 08:31:56 Memorandum
in Support Page 2 of 17

3.
11 U.S.C. § 363(b) of the Bankruptcy Code allows sales of estate property in
Chapter 11 proceedings provided the following:
a) The sale proponent demonstrates a good, sound business justification
for conducting the sale;
b) There has been adequate and reasonable notice of the sale;
c) The sale has been proposed in good faith; and

d) The purchase price is fair and reasonable.

4.
Willow Bend Ventures, LLC has been in negotiations with River Parishes
Dirt & Gravel, LLC or its Assignee to Sell the Assets of Willow Bend Ventures,
LLC. The Agreement to Sell Assets of Willow Bend Ventures, LLC to River Parishes Dirt
& Gravel, LLC (“Buyer”) or its Assignee is attached hereto in globo (“Agreement”) with the
accompanying Exhibits as Exhibit No. 1.
5.
The real property to be sold by Debtor to Buyer is described as follows:

Subject to the terms, provisions and conditions of the Agreement, Seller
hereby covenants and agrees to sell to Buyer, and Buyer hereby
covenants and agrees to buy from Seller Tracts 1-A, 1-B & 4, Portion of
Wego Plantation, comprising approximately 1,147.31 acres of land,
located in sections 9-12 & 65-70, T12S-R18E, lying between Mississippi
River, St. John the Baptist Parish, Louisiana, more fully described in
Exhibit B of the Agreement; and
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A CERTAIN TRACT OF LAND, situated in the Parish of St. John the
Baptist, on the right bank of the Mississippi River, measuring one-half arpent
front to the Public Road, LA Highway 18, by forty arpents in depth; bounded
on the upper line by a tract of land now or formerly belonging to the Succession
of the Late Louis Darensbourg, and on the lower line by a lot of ground
formerly belonging to Widow Antoine Foca, and now or formerly to Fernand
Reynaud, and a tract of land formerly belonging to Widow Louis Roubleau, and
now or formerly to Mr. and Mrs. Gaston DeBautte, together with all buildings
and improvements thereon, situated on the said tract of land, and with all rights,
ways, privileges, servitudes and advantages thereunto belonging or in anywise
appertaining.

This property is subject to any and all outstanding mineral conveyances,
mineral reservations, mineral releases, mineral servitudes and any existing
easements, servitudes, rights of ways, and leases of any nature or kind

whatsoever, of record and in existence.

Also included in this Act of Sale is one certain 1983 Action Modular Home, 64
x 24" in size, bearing Serial Number 17-9783.

The parties hereto declare that the said mobile home is immovable by
destination and a component part of the land and that said mobile home will
remain a permanent component part of the land.

See Exhibit B

The equipment and moveables to be sold by Debtor to Buyer is described
as follows:

Subject to the terms, provisions and conditions of the Agreement, Seller
hereby covenants and agrees to sell to Buyer, and Buyer hereby covenants and
agrees to buy from Seller, on the terms hereinafter specified, three (3)
electronic truck scales and the related computer equipment within the office
trailers used in the reading of the truck scales as well as the fiber optic cable,
one (1) above ground 10,000 gallon diesel fuel tank, five (5) diesel fuel pumps;

3-
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two (2) office trailers; one (1) Komatsu PC300LC-6 S/N A84777; one (1)
Komatsu PC300LC-8 S/N A90705; one (1) Komatsu D65PX-17 S/N 1351; two
(2) John Deere 1810E PAN; one (1) JD 770 Grader; two (2) PULL DISC; one
(1) CASE STX 380 Tractor; and two (2) Water Pumps as further set forth in
Exhibit C of the Agreement. The Seller has made the Buyer aware that the
road grader and water pumps are not working properly. To Seller’s knowledge

all other equipment is in good working order; however, all equipment is being
sold “AS IS, WHERE AS” with no warranties.

7.

The property Debtor proposes to sell, the Real Property as described above is
encumbered by a Lien recorded on July 31,2015, in St. John the Baptist Sale and Use
Tax Office “(St. John Lien”) Instrument No. 0000337746-MO, with Eliana
DeFrancesch, Clerk of Court’s Office, St. John the Baptist Parish, State of Louisiana
in the amount of $1,949,544.76. (See Exhibit No. 2) The Equipment and Moveables
are not encumbered by a Lien.

8.

In addition, the property is also encumbered by a Judgment with Written
Reasons which was recorded in the State of Louisiana Board of Tax Appeals Local
Tax Division entitled Willow Bend Ventures, LLC vs. Collector, St. John the Baptist
Parish Sales and Use Tax Office, Case No. L00003 (the “Tax Judgment) which was
entered into the record of that proceeding on April 11, 2017 in the amount of
$1,479,914.17 which consists of $609,471.60 in Parish Taxes, $182,841.48 in
penalties, $539,608.90 in interest, $14,800.00 in Audit Costs and $133,192.19 in

attorneys fees. (See Exhibit No. 3)
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9.

Debtor filed a Suggestion of Bankruptcy in the above referenced Tax Judgment
proceeding in connection with the Judgment with Written Reasons at the State of
Louisiana Board of Tax Appeals Local Tax Division and an Order was signed finding
that /1 U.S.C. §362 invoked the Automatic Stay Provisions of the Bankruptcy Code

on May 15, 2017. (See Exhibit No. 4)

10.
Although the Debtor was in the process of an appeal in this matter, with the
State of Louisiana Board of Tax Appeals, Local Tax Division, Debtor filed a Chapter
11 Bankruptcy proceeding prior to lodging an Appeal. This Judgment with Written
Reasons is Avoidable as a Preferential Transfer recorded within a 90 day preference
period prior to Debtor’s Chapter 11 filing on May 9, 2017 pursuant to // U.S.C.
Section 547(b) in connection with a transfer of an interest in the property of the
Debtor’s Estate.
11.
The Judgment recorded in the State of Louisiana Board of Tax Appeals Local

Tax Division in the amount of $1,479,914.17 is for the same Parish Sales Tax issue

which was disputed by Debtor as owed to St. John the Baptist Parish, as the Lien
which was recorded, Instrument No. 0000337746-MO, in Eliana De Francesch, Clerk
of Court’s Office, St. John the Baptist Parish, State of Louisiana on July 31, 2015 in

the amount of $1,949,544.76; only for a different amount.
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12.
Debtor proposes to the Court that the proceeds from the anticipated sale of the

Assets as described hereinabove will be allocated as follows:

Sale Amount $ 7,200,000.00
Bank Plus Loan ending 4803 (2,005,270.00)
Bank Plus Loan ending 6804 (3,033,768.88)
Bank Plus Loan ending 7103 (1,495,026.85)
Balance $ 665,934.27

The amounts listed above are approximate amounts due on the loans.

13.

Debtor proposes to place the balance of the proceeds in the amount of
$665,934.27 in the Registry of the Court until the matter regarding the State of
Louisiana Board of Tax Appeals Local Tax Division in favor of St. John the Baptist
Parish Sale and Use Tax Office is resolved for payment to its creditors. Currently,
an Adversary Proceeding regarding this matter entitled Willow Bend Ventures, LLC,
Plaintiff vs. Collector, St. John the Baptist Parish Sales and Use Tax Olffice and
Louisiana Board of Tax Appeals, Defendants, is pending, with U.S. Bankruptcy

Court, Eastern District of Louisiana, Case No. 17-01050.
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Legal Argument

14.

A. Common Nucleus of Operative Facts:

The St. John the Baptist Parish Lien recorded, Instrument No. 0000337746-MO,
in the Eliana De Francesch, Clerk of Court’s Office is barred on the basis of res judicata.
The law in the U.S. Fifth Circuit is well settled regarding res judicata.' This circuit's test for
res judicata requires that:

(1) The parties be identical in both suits;

(2) A court of competent jurisdiction rendered the prior judgment;

3) There was a final judgment on the merits in the previous decision; and

4) The plaintiff raises the same cause of action or claim in both suits.

15.

The Fifth Circuit has adopted the transactional test of the Restatement (Second) of
Judgments for determining whether two suits involve the same claim for res judicata

purposes.’ Under this approach, the critical issue is not the relief requested or the theory

' See 5 L. King, Collier on Bankruptcy 1141.01, at 1141-5 (15th ed. 1983); see also Miller v.
Meinhard-Commercial Corp., 462 F.2d 358, 360 (5th Cir.1972), In re Constructors of Florida, Inc., 349
F.2d 595, 599 (5th Cir.1965). The In re Constructors court states that "an arrangement confirmed by a
bankruptcy court has the effect of a judgment rendered by a district court [citation omitted], and any
attempt by the parties or those in privity with them to re-litigate any of the matters that were raised or
could have been raised therein is barred under the doctrine of res judicata.” [Emphasis in original].

2 Nilsen v. City of Moss Point, 701 F.2d 556, 559 (5th Cir.1983) (en banc); Latham v. Wells
Fargo Bank, N.A., 896 F.2d 979, 983 (5th Cir.1990).

3 Nilsen, 701 F.2d at 560
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asserted but whether plaintiff bases the two actions on the same nucleus of operative facts.*
The rule is that “res judicata bars all claims that were or could have been advanced in
support of the cause of action on the occasion of its former adjudication, ... not merely those
that were adjudicated." The Claim of St. John the Parish as a recorded Lien in the amount

of $$1,949,544.76 and the Judgment with Written Reasons rendered in the State of
Louisiana Board of Tax Appeals Local Tax Division in the amount of $1,479,914.17

are one and the same claim.

16.

The seminal case in this circuit on res judicata is Southmark Properties v.
Charles House Corp.® In Southmark, the Fifth Circuit held that a district court's
order confirming a trustee's sale of Southmark's property barred the debtor's later
claim that the creditor engaged in fraudulent and extortionate activities leading to that
sale.” Southmark claimed that the creditor's improper activities concerning its
construction loan caused it to default and led to the creditor's foreclosure action. The

foreclosure action, in turn, led to Southmark's bankruptcy filing and, finally, to the

* Under the transactional test, the same action for res judicata purposes includes "all the
remedial rights of the plaintiff against the defendant growing out of the relevant transaction (or series of
connected transactions)”. Nilsen, 701 F.2d at 560, n. 4. A party may not avoid the preclusive affect of
res judicata by asserting a new theory or a different remedy. The nucleus of facts defines the claim
rather than the legal theory posed or recovery sought. See, Robinson v. National Cash Register Co., 808
F.2d 1119, 1124-25 (5th Cir.1987).

> Nilsen, 701 F.2d at 560 (emphasis in original)
S 742 F.2d 862 (5th Cir.1984)

" Id at 872
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8 The court noted that a common nucleus of operative

trustee's sale of the property.
facts informed the district court's order approving the reorganization sale and the
debtor's subsequent claim that the creditor's activities caused that sale. The central

transaction in both instances, the court reasoned, was the passing of title to the

property in exchange for the cancellation of the mortgage debt.’

17.
The majority view of the bankruptcy courts is that section 506(d) may be used

to void a lien if the proper request is made under section 502, even if the claim is not
disallowed. See e.g. In re Garnett, 88 B.R. 123, 126 (Bankr.W.D.Ky.1988) ("we do
not read Sec. 506(d) as being applicable only in the instance of disallowance of a
claim under Sec. 502") (emphasis in original); In re O'Leary, 75 B.R. 881, 883
(Bankr.D.Or.1987); Inre Worrell, 67 B.R. 16 (C.D.1ll.1986); Inre Tanner, 14 B.R.
933 (Bankr.W.D.Pa.1981); accord 3 Collier on Bankruptcy Sec. 506.07 at 506-71
(15th ed. 1988) (the view that only liens based on disallowed claims may be voided
by section 506 "is directly contrary to the clear language of section 506(d) and the
majority of cases which have considered the matter."); Note, The Debtor's Right to

Restrict Lienholder Recovery, 11 J.Corp. Law 433 (1986).

8 Id

° Id at 871
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18.

The majority view is supported by the 1984 amendments to the Bankruptcy
Code which make it clear that all liens based on unsecured claims are void with two
exceptions. After 1984, the debtor need not even make a request under section 502.
All unsecured liens are void under section 506 unless (1) the underlying claim was
disallowed under section 502(b)(5) or section 502(c), or (2) the underlying claim is
not an allowed claim because the lien holder failed to file a proof of claim. Although
a Proof of Claim, No. 7 has been filed by St. John the Baptist Parish, State of
Louisiana in connection with the Lien recorded on July 31, 2015 and the Judgment
with Reasons, Debtor has filed an Objection to this Proof of Claim No. 7.

The plain language of the statute, supported by the decisions of a majority of
the bankruptcy courts, inferences drawn from the 1984 amendments, and common
sense, requires the St. John the Baptist Parish lien be voidable whether or not its claim
has been disallowed under section 502. Consequently, section 506(d) allows the

voiding of a lien when a court has not disallowed the claim.

19.

B. Avoidance of Preferential Transfer pursuant to
11 U.S.C. Section 547(b)

The Judgment with Written Reasons which was recorded in the State of

Louisiana Board of Tax Appeals Local Tax Division entitled Willow Bend Ventures,

-10-
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LLC vs. Collector, St. John the Baptist Parish Sales and Use Tax Office, Case No.
L00003 which was entered into the record of this proceeding on April 11, 2017 (just
prior to the Debtor’s Bankruptcy filing) in the amount of $1,479,914.17 which
consists of $609,471.60 in Parish Taxes, $182,841.48 in penalties, $539,608.90 in
interest, $14,800.00 in Audit Costs and $133,192.19 in attorneys fees is considered

a Preferential Transfer pursuant to /7 U.S.C. Section 547(b).

20.

Pursuant to /7 U.S.C. Section 547(b) the Debtor in Possession acting as the Trustee
is empowered to bring avoidance claims on behalf of the bankruptcy estate to avoid any
preferential transfer of an interest of the Debtor in property of the estate.

The phrase "interest of the Debtor in property" as used in Section 547(b) has been
held to be equivalent to "property of the estate" as defined in /7 U.S.C § 541(4)(1); that is,
property that would belong to the bankruptcy estate were it not for the transfer.'” The
fundamental inquiry for the purpose of preference analysis is whether the transfer diminished
or depleted the fund that the creditor body as a whole can legally resort to for the payment

of their debts. In this matter, the Judgment moves the Collector, St. John the Baptist
Parish Sales and Use Tax Office from an unsecured claim to that of a secured claim

against property of the Estate, [/ U.S. C. §547(b)] thereby diminishing the pool of assets

from which unsecured claimants might draw.

10" See Begier v. IRS, 496 U.S. 53 (1990). Section 541 (a)(1) defines “property of the estate” as
“all legal or equitable interests of the debtor on property as of the commencement of the case.” 11
US.C. §541(a)(1).

-11-



Case 17-11178 Doc 84-1 Filed 10/13/17 Entered 10/13/17 08:31:56 Memorandum
in Support Page 12 of 17

21.

Section 547 applies to transfers to or for the benefit of creditors. Section 701(10) of
the Bankruptcy Code defines “creditor” as an “entity that has a ‘claim’ against the Debtor
that arose at the time of or before the order for relief concerning the Debtor.”

11 US.C. § 101(10). Section 101(5) of the Bankruptcy Code, in turn, defines
“claim” as:

(a) right to payment, whether or not such right is reduced to Judgment,

liquidated, unliquidated, fixed, contingent, matured, un-matured, disputed,
undisputed, legal, equitable, secured, or unsecured.

The Judgment recorded within ninety (90) days prior to the Chapter 11 Filing
of Willow Bend Ventures, LLC awards new value to the creditor, St. John the Baptist
Parish which cannot stand. This new value is for the benefit of a creditor as defined
by 11 U.S.C. §547(b)(1).

22.

In order to be subject to avoidance as a preference, a transfer to a non-insider
generally must be made “on or before 90 days before the date of the filing of the petition.”
11 US.C. §547(b)(4). The Judgment of was incurred within the Applicable Reach Back

period and thus complies with 17 U.S.C. §547(b)(4).

23.
The State of Louisiana Board of Tax Appeals Local Tax Division entitled
Willow Bend Ventures, LLC vs. Collector, St. John the Baptist Parish Sales and Use

Tax Office, Case No. L0003 which was entered into the record of this proceeding on

-12-
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April 11, 2017 and complies within the Applicable Reach Back period and complies with

11 US.C. §547(b)(4).

24.
An “antecedent debt” is simply a pre-existing debt; that is, a debt that was owed and

was incurred before the purportedly preferential transfer was made. In this case, it is the
Judgment recorded on April 11, 2017. See Laws v. United Missouri Bank of Kansas City,

N.A.,98. 3d 1047 (8x Cir. 1996)." Thus, so long as the transfer is made after the debt comes

into existence, the transfer is deemed to be made “for or on account of an antecedent debt.”
Clearly, the Judgment pending listed in Debtor’s Statement of Financial Affairs was
incurred prior to the Bankruptcy filing and the debt is deemed to be made “for or on

account of an antecedent debt.”

25.

In the instant case, the Judgment being documented in the State of Louisiana Board
of Tax Appeals Local Tax Division gave preferential treatment of the pending claim of
of St. John the Baptist Parish prior to the bankruptcy filing. The Judgment being
documented and memorialized undermined the purpose of Section 547(b) and is

considered an antecedent debt. /11 U.S.C. §547(b)(2)] As such, the Judgment should be
avoided, returning and reclassifying the debt to that of an unsecured status in WRS’s

bankruptcy proceeding pursuant to // U.S.C. §547(b).

' A debt is incurred when the debtor becomes legally bound to pay. Nolden v. Van Dyke Seed Co., 751

F.2d 1118 (9u Cir. 1985).

13-
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Conclusion

26.

The Debtor moves the Court for authority to sell the above referenced Assets

as more fully described in Exhibit B and Exhibit C of Exhibit No. 1, attached hereto

clear of all liens, encumbrances, claims and other charges pursuantto // U.S.C. §363.
The Debtor avers that consummation of the sale of is in the best interest of the

bankruptcy estate and should be approved by the Court.

27.
The Debtor shall send notice of the sale to the all creditors, secured and
unsecured, the U.S. Trustee and those parties specifically requesting notice in these

proceedings, with a hearing to be scheduled.

28.

Any party objecting to said motion and/or sale of the above described assets
of the bankruptcy estate must do so in writing within seven (7) days prior to the
hearing date, or within the time and date set by the Bankruptcy Court herein, and must
file the written objection with the U.S. Bankruptcy Clerk of Court and serve a copy
of said objection upon the Debtor-In-Possession, the undersigned counsel and the

United States Trustee.

-14-



Case 17-11178 Doc 84-1 Filed 10/13/17 Entered 10/13/17 08:31:56 Memorandum
in Support Page 15 of 17

29.
A hearing on any objections will be set by the Bankruptcy Court and in the
absence of timely objections and upon Court approval, the Debtor-In-Possession shall

proceed to sell and transfer the herein described estate property as proposed.

30.

The Court may consider additional offers at the hearing held on this motion
and the Court may order at this hearing that the real property known as Tracts 1-A,
1-B & 4, Portion of Wego Plantation, Comprising Approximately 1,147.31 Acres of
Land, Located in Sections 9-12 & 65-70, T12s-R18E, Lying Between Mississippi
River, St. John the Baptist Parish, Louisiana, and A CERTAIN TRACT OF LAND,
situated in the Parish of St. John the Baptist, on the right bank of the Mississippi River,
measuring one-half arpent front to the Public Road, LA Highway 18, by forty arpents in
depth; bounded on the upper line by a tract of land now or formerly belonging to the
Succession of the Late Louis Darensbourg, and on the lower line by a lot of ground formerly
belonging to Widow Antoine Foca, and now or formerly to Fernand Reynaud, and a tract of
land formerly belonging to Widow Louis Roubleau, and now or formerly to Mr. and Mrs.
Gaston DeBautte, together with all buildings and improvements thereon, situated on the said
tract of land, and with all rights, ways, privileges, servitudes and advantages thereunto
belonging or in anywise appertaining. This property is subject to any and all outstanding

mineral conveyances, mineral reservations, mineral releases, mineral servitudes and any

-15-
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existing easements, servitudes, rights of ways, and leases of any nature or kind whatsoever,
of record and in existence. Also included in this Act of Sale is one certain 1983 Action
Modular Home, 64' x 24' in size, bearing Serial Number 17-9783. The parties hereto declare
that the said mobile home is immovable by destination and a component part of the land and

that said mobile home will remain a permanent component part of the land, with Equipment
and Moveables may be sold to any party on equivalent for more favorable terms, in

the interest of the estate and as the Court may deem proper.

31.
The Debtor-In-Possession may seek sanctions or similar relief against any party

filing a spurious objection to this proposed sale.

32.
The Debtor-In-Possession believes the consummation of the sale of the

property is in the best interest of the estate.

WHEREFORE, Debtor moves this Court to enter an order:

1) Authorizing the sale of the Assets of Willow Bend Ventures, LLC
described hereinabove as Real Property, (Exhibit B) to Exhibit No. 1 and Equipment
and Moveables listed above and described more fully in Exhibit C to Exhibit No.

1 to River Parishes Dirt & Gravel, LLC or its Assignee Pursuant to // U.S.C.

-16-
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§363(b) by Debtor free and clear of all liens, encumbrances, claims and other charges
for the amount of SEVEN MILLION TWO HUNDRED THOUSAND AND
NO/100 DOLLARS ($7,200,000.00);

2) Authorizing the Debtor to execute such documents, including acts of sale
and grants and to do such things as may be necessary to effect and consummate the
Sale of the Real Property with Equipment and Moveables as described above,
including the payment and transfer of certificates, licenses, certifications and
corresponding deposits, attorneys fees and the costs and expenses associated with
closing;

3) Ordering notice to all creditors, secured and unsecured, the U.S. Trustee
and those parties specially requesting notice in these proceedings, with a hearing to
be scheduled by the Court on the Debtor’s proposed sale of real property; and

4)  Granting other and further relief as is just and proper in the premises.

Mandeville, Louisiana this 13", day of October, 2017.

Respectfully submitted,

/s/ Phillip K. Wallace

PHILLIP K. WALLACE (#13198)
4040 Florida Street, Suite 203
Mandeville, Louisiana 70448
Telephone: (985) 624-2824
Facsimile: (985) 624-2823

Email: philkwall@aol.com
Attorney for Debtor,

Willow Bend Ventures, LLLC

-17-
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AGREEMENT TO SELL ASSETS
' OF
WILLOW BEND VENTURES, LLC
. TO
RIVER PARISHES DIRT & GRAVEL, LLC

THIS AGREEMENT TO SELL, dated October 5, 2017, by and between WILLOW

- BEND VENTURES, LLC, a Louisiana Limited Liability Company (“Seller”), having an

address at 5724 Highway 43 North, Carriere, Mississippi 39426, and RIVER PARISHES DIRT

& GRAVEL, LLC (“Buyer”), a Delaware Limited Liability Company, represented herein by

John R. Wagner, its duly authorized Manager having an address at 1137 Central Avenue,
Wilmette, Illinois 60091 or its Assignee.

"RECITALS:

A. WILLOW BEND VENTURES, LLC, a Louisiana Limited Liability Company,
represented herein by HENSLEY R. LEE, its duly authorized Registered Agent and Member,
having an address at 479 Highway 18, Edgard, Louisiana 70049 (the “Seller”). Articles of
Organization and all prior and current Operating Agreements are set forth in Exhibit A.

B. The Seller owns certain land, together with all buildings, other improvements and
fixtures defined below and further set forth in Exhibit B and certain equipment and other
movables defined below and further set forth in Exhibit C. (the “Assets™)

C. The Seller desires to sell and Buyer desires to purchase the Assets hsted in -
Exhibit B and Exhibit C on the terms and subject to the conditions sei forth herein. '

AGREEMENT:

NOW, THEREFORE, in consideration of the mutual promises and covenants herein set
forth and other valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

1. Purchase and Sale. On the date hereof, the Seller agrees to sell, assign, transfer
and convey the Assets listed in Exhibit B and Exhibit C, and Buyer agrees to purchase the
Assets on the terms and subject to the conditions set forth herein.

a) Real Property. Subject to the terms, provisions and conditions of this
Agreement to Sell, (the “Agreement”)Willow Bend Ventures, LLC, Seller hereby
covenants and agrees to sell to Buyer, and Buyer hereby covenants and agrees to
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purchase from Seller, on the terms hereinafter specified, those certain pieces, parcels or
tracts of land, together with all buildings, other improvements, fixtures located thereon,
and all rights, ‘ways, servitudes, privileges, appurtenances and advantages thereunto
belongings or in anyway appertaining, situated, lying and being in the Parish of St. John
the Baptist, State of Louisiana which is more particularly described as:

Tracts 1-A, 1-B & 4, Portion of Wego Plantation, comprising approXimately
1,147.31 acres of land, located in sections 9-12 & 65-70, T12S-R18E, lying
between Mississippi River, St. John the Baptist Parish, Louisiana; and

A CERTAIN TRACT OF LAND, situated in the Parish of St. John the Baptist,
on the right bank of the Mississippi River, measuring one-half arpent front
to the Public Road, LA Highway 18, by forty arpents in depth; bounded on
the upper line by a tract of land now or formerly belonging to the Succession
of the Late Louis Darensbourg, and on the lower line by a lot of ground
formerly belonging to Widow Antoine Foca, and now or formerly to Fernand
Reynaud, and a tract of land formerly belonging to Widow Louis Roubleau,
and now or formerly to Mr. and Mrs. Gaston DeBautte, together with all
buildings and improvements thereon, situated on the said tract of land, and
with all rights, ways, privileges, servntudes and advantages thereunto
belonging or in anywise appertaining.

This property is subject to any and all outstanding mineral conveyances,
mineral reservations, mineral releases, mineral servitudes and any existing
easements, servitudes, rights of ways, and leases of any. nature or kind
whatsoever, of record and in existence.

Also included in this Act of Sale is one certain 1983 Action Modular Home,
64’ x 24" in size, bearing Serial Number 17-9783.

The parties hereto declare that the said mobile home is immovable by
destination and a component part of the land and that said mobile home will
remain a permanent component part of the land. ’

Property is further defined as per Exhibit B annexed hereto and made a part hereof
(hereinafter, the “Real Property”).
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b) Equipment and Movables. Subject to the terms, provisions and conditions
of this Agreement, Seller hereby covenants and agrees to sell to Buyer, and Buyer hereby
covenants and agrees to buy from Seller, on the terms hereinafter specified, three (3)
electronic truck scales and the related computer equipment within the office trailers used
in the reading of the truck scales as well as the fiber optic cable, one (1) above ground
10,000 gallon diesel fuel tank, five (5) diesel fuel pumps; two (2) office trailers; one (1)
Komatsu PC300LC-6 S/N A84777; one (1) Komatsu PC300LC-8 S/N A90705; one (1)
Komatsu D65PX-17 S/N 1351; two (2) John Deere 1810E PAN; one (1) JD 770 Grader; -
two (2) PULL DISC; one (1) CASE STX 380 Tractor; and two (2) Water Pumps as
further set forth in Exhibit C. The Seller has made the Buyer aware that the road grader
and water pumps are not working properly. To Seller’s knowledge all other equipment is
in good working order; however, all equipment is being sold “AS IS, WHERE AS” with
no warranties.

“Real Property,” set forth in subsection (a), and “Equipment and Movables,” set
forth herein as subsection (b), shall hereinafter collectively be referred to as “Property”.

. ©) Seller shall transfer to Buyer at Closing any unfulfilled portions of
purchase orders, contracts or any other agreements between Seller and other parties for
the sale of sand, clay, other materials as well as first right of refusal agreements or other
beneficial contracts of Seller. Buyer shall have an opportunity to review all purchase
orders and contracts as a part of its due diligence and inspection.

d) Right of First Refusal to Purchase. Buyer acknowledges that Tract 1-A
and Tract 1-B are subject to a right of first refusal to purchase all or a portion of Tract 1
owned by the Seller, granted by Seller to Riverland Diversified, LLC, the purchaser of
Tract 2 from the Seller. Said right of first refusal to purchase, as amended, provides that
if the Seller desires to accept a third party offer to purchase all or a portion of Tract 1 or
Tract 3 (which the Seller has already sold), the Seller shall deliver a written notice to
Riverland Diversified, LLC via a redacted third party agreement, allowing Riverland -
Diversified, LLC thirty (30) days to exercise its right of first refusal by signing the
redacted third party agreement to purchase. Seller shall obtain Declination of Right of
First Refusal of Riverland Diversified, LLC (“Declination”) described herein and
attached as Exhibit “D”.

Seller warrants that the right of first refusal and “Declination” (i) is set forth in
an accurate, current copy attached as Exhibit D; (ii) does not affect Tract 4 owned by the
Seller, and (iii) shall not create any liability, attorney’s fees or costs for the Seller or
Buyer pursuant to the Seller’s prior sale of Tract 3. Seller agrees to indemnify Buyer for
any liability, attorney’s fees or costs associated with the prior sales of Tract 2 and Tract
3.
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2. Purchase Price. The total purchase price for Assets listed in Exhibit B
and Exhibit C shall be Seven Million Two Hundred Thousand Dollars and NO/100
($7,200,000.00), payable from Buyer to Seller in cash or other immediately avallable
funds at Closing (the “Purchase Price”).

3. Deposit. Upon acceptance of this offer, Seller and Buyer shall be bound
by all of its terms and conditions and Buyer becomes obligated to deposit in the escrow
account at Newman, Mathis, Brady & Spedale (“Newman Mathis™), not later than four
(4) business days from the date whereby all parties have duly executed the Agreement
upon approval by the Bankruptcy Court as provided herein below (the “Effective

Date”), a deposit in the amount of Twenty Five Thousand Dollars ($25,000.00).
Annexed hereto as Exhibit E are wiring instructions for the client escrow account at
Newman Mathis. Upon the completion of the Inspection Period as defined herein below,
the Buyer shall make an additional deposit in the amount of One Hundred Twenty-five
Thousand and 00/100 Dollars ($125,000.00) no later than five (5) calendar days from the
expiration of the Inspection Period (sixty days).This additional deposit shall be non-
refundable and applied towards the Purchase Price as provided herein. Failure to do so
shall not void this Agreement but shall be considered a breach thereof and Seller shall
have the right, at their option, to re-offer the Property for sale to others or to demand
liquidated damages equal to the amount of the deposit. The deposit is to be non-interest
bearing and shall be placed in escrow with Newman Mathis without responsibility of
Newman Mathis in case of failure or suspension of its bank. If the parties fail to close by
the Closing Date specified herein, and/or if a dispute exists as to the ownership of, or
entitlement to, the deposit or funds held in escrow, Newman Mathis shall abide by the
rules and regulations set forth by the Louisiana Bar Association governing such matters,

- which instruct the attorney to deposit the funds into the registry of any court of proper
jurisdiction and venue.

4. Forfeit of Deposit and/or Specific Performance of Buyer and Seller: In the
event the Buyer does not comply with this Agreement within the time specified, the
Seller shall have the right to declare the deposit ipso facto, forfeited, without formality
beyond tender of title to Buyer; or, alternatively, the Seller may demand specific
performance. In the event Seller fails to comply with this Agreement within the time
specified, Buyer shall have the right to demand the return of its deposit in full or Buyer
may demand specific performance by the Seller.

5. Inspection Period. For a period of sixty (60) days from the Effective Date
of this Agreement or the delivery of the documents set forth below, whichever is later
(hereinafter, the “Inspection Period™), Buyer and its representatives shall have the right,
but not the obligation, to go in, on or over the Property for the purpose of conducting
building surveys, inspections, soil tests, core drillings, cross section measurements,
environmental tests and such other examinations thereof as they may desire. Buyer shall
repair any and all damage by reason thereof, and shall indemnify, defend and hold Seller
harmless from any and all cost, loss, attorney’s fees, damage liability and expense in
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connection therewith. In the exercise of its rights pursuant to this Paragraph, Buyer shall
give Seller reasonable advance notice by telephone or in person of any such activities
Buyer plans to conduct on the- Property :

Seller further agrees to allow Buyer to enter into commermally reasonable
purchase orders, contracts or agreements in the name of the Seller with advance notice and
written acceptance (which shall not be unreasonably withheld) by Seller. Buyer shall not
enter into any such purchase orders or agreements with current or past customers of the
Seller. In the event Buyer terminates or defaults under this Agreement and the Closing

~ does not occur, the Seller shall have full rights to fulfill said purchase orders or
agreements and retain all proceeds from the same. ‘

Seller agrees to provide Buyer’s counsel with the following documents and
materials: ‘

(a) the Willow Bend Property information sheet;

(b) ‘the survey. of the Property, including but not limited to any and all title
insurance policies obtained in connection with the purchase and/or mortgage of the

Property; ‘
(©) the Property Disclosure;

(d) the Soil Boring Analysis & Agronomy Report (dated August 4, 2008),
prepared by Burns Cooley Dennis, Inc.);

(e the wetlands mitigation map which affects approximately 40 acres with Tract
4;

® the February 2015 HTRW Phase I env1ronmental report, conducted by the
- Pickering F irm, Inc.; .

(g)  the St. John Pansh zoning map;

(h) other documentation related to the River Bend mining permits, contemplated
Tract 1A improvements;

1) Willow Bend “contractor checklist” compact disk(s);

@) any and all other reports, information or other Property-related documents
not mentioned above and in the possession of Seller (or which Seller or Seller can
reasonably obtain) to assist Buyer with its due diligence of the Property;

&) any and all contracts, purchase orders or other obligations of the Seller; and

() signed and filed income tax returns, both federal and state, for the Seller or
the proper reporting entity for tax year 2016 and the prior three (3) years; sales tax returns
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for the Seller for the same periods; and any other informational or tax forms filed related to
the Seller’s Operations.

‘ (m)  During Buyer’s due diligence, Buyer may engage a qualified engineer to
obtain a cross section measurement in order to calculate the remaining sand, clay and other
materials on the Property to establish a base measurement of the quantities of those assets
remaining on the Property as of the Effective Date of the Agreement.

(n) If, in Buyer’s sole discretion, Buyer determines that the Property is not
acceptable, Buyer may cancel this Agreement by notifying Seller in writing on or before the
end of the Inspection Period. Such notice shall be in letterform, delivered and mailed to
Seller and shall be deemed effective upon its receipt. In such event, the deposit shall be
returned to Buyer immediately upon its written demand and the subsequent approval of
Seller, which approval Seller agrees to remit to Newman Mathis via an email immediately
following Seller’s receipt of Buyer’s notice to terminate, and this agreement shall be null
and void and neither party shall have any further obligation or liability hereunder. If Buyer
does not so notify Seller within the Inspection Period, the foregoing contingencies shall be
deemed satisfied and this Agreement shall remain in full force and effect.

6. Closing. The transactions contemplated herein, including but not limited to-
Buyer’s payment ‘of the Purchase Price to Seller, and Seller’s ownership interest in the
Assets, including the real and moveable property described herein, shall be completed on or
~ prior to one hundred twenty (120) days from the Effective Date (“Closing Date”) provided
that if bonafide curative work in connection with the title is required, the parties herewith
agree to and do extend the time for Closing for an additional period of up to sixty (60) days.
Both Seller and Buyer shall pay for its respective legal expenses, any brokerage fees or
other expenses.

7.  Assignment. Contemporaneously with the Closing of this Agreement, Seller
-shall assign and the Buyer shall accept the proposed transfer from Seller to Buyer of the
entire and complete assets of the Seller; (i) including the Real Property known as Tracts 1-
A, 1-B & 4 as set forth in Exhibit B; (ii)) a CERTAIN TRACT OF LAND, situated in the
Parish of St. John the Baptist, on the right bank of the Mississippi River, measuring one-half
arpent front to the Public Road, LA Highway 18, by forty arpents in depth; bounded on the
upper line by a tract of land now or formerly belonging to the Succession of the Late Louis
Darensbourg, and on the lower line by a lot of ground formerly belonging to Widow
Antoine Foca, and now or formerly to Fernand Reynaud, and a tract of land formerly
belonging to Widow Louis Roubleau, and now or formerly to Mr. and Mrs. Gaston
DeBautte, together with all buildings and improvements thereon, situated on the said tract of
land, and with all rights, ways, privileges, servitudes and advantages thereunto belonging or
in anywise appertaining. This property is subject to any and all outstanding mineral
conveyances, mineral reservations, mineral releases, mineral servitudes and any existing
easements, servitudes, rights of ways, and leases of any nature or kind whatsoever, of record
and in existence. Also included in this Act of Sale is one certain 1983 Action Modular
Home, 64' x 24' in size, bearing Serial Number 17-9783. The parties hereto declare that the
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said mobile home is immovable by destination and a component part of the land and that
said mobile home will remain a permanent component part of the land listed in Exhibit B
duly executed by the representatives of Seller and Buyer and recorded in the records of the
Clerk of Court, St. John the Baptist Parish, Louisiana; and (iii) all moveable property listed
and enumerated in Exhibit C attached hereto. Both real -and moveable property listed
respectively in Exhibit B _and Exhibit C shall be conveyed free and clear of any
encumbrances, liens, mortgages or claims of any third parties.

8. Seller’ Closing Deliveries. Seller shall deliver to Buyer the following: (i)
evidence reasonably acceptable to Buyer’s counsel as to the due authorization of Seller to
execute and deliver all documents required to be delivered by Seller hereunder; (ii) copies
of the Act of Sale for the Real Property comprised of Tracts 1-A, 1-B & 4 (Exhibit F); (iii)
copies of Act of Sale for a CERTAIN TRACT OF LAND, situated in the Parish of St. John
the Baptist, on the right bank of the Mississippi River, measuring one-half arpent front to
the Public Road, LA Highway 18, by forty arpents in depth; bounded on the upper line by a
tract of land now or formerly belonging to the Succession of the Late Louis Darensbourg,
and on the lower line by a lot of ground formerly belonging to Widow Antoine Foca, and
now or formerly to Fernand Reynaud, and a tract of land formerly belonging to Widow
Louis Roubleau, and now or formerly to Mr. and Mrs. Gaston DeBautte, together with all
buildings and improvements thereon, situated on the said tract of land, and with all rights,
ways, privileges, servitudes and advantages thereunto belonging or in anywise appertaining.
This property is subject to any and all outstanding mineral conveyances, mineral
reservations, mineral releases, mineral servitudes and any existing easements, servitudes,
rights of ways, and leases of any nature or kind whatsoever, of record and in existence. Also
included in this Act of Sale.is one certain 1983 Action Modular Home, 64' x 24’ in size,
bearing Serial Number 17-9783. The parties hereto declare that the said mobile home is
immovable by destination and a component part of the land and that said mobile home will
remain a permanent component part of the land (Exhibit F);(iv) Sale of the Moveable
Property and Equipment (Exhibit G); (v) keys to the office trailers, gates at the Property
access points, and equipment are to be turned over to Buyer at Closing; (vi) evidence that all
improvement liens and assessments of any kind recorded against the Assets including the
Real Property and the Moveables were satisfied through the Bankruptcy Proceeding; (vii)
* executed Declination of First Right of Refusal (Exhibit D) (viii) executed Non-Competition
Agreement as set forth in (Exhibit H); and (ix) such other affidavits, documents and
certificates as may be customarily and reasonably required by Buyer’s counsel in order to
effectuate the transaction contemplated hereby.

9. Buver's Closing Deliveries. Upon receipt from Seller of the executed
instruments contemplated in Section 8 above, Buyer shall deliver to Seller the following: (i)
the Purchase Price; (ii) an original of the Act of Sale of Real Property of Tracts 1-A, 1-B &
4; (iii) an original of the Act of Sale of Real Property known as a CERTAIN TRACT OF
LAND, situated in the Parish of St. John the Baptist, on the right bank of the Mississippi
River, measuring one-half arpent front to the Public Road, LA Highway 18, by forty arpents
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in depth; bounded on the upper line by a tract of land now or formerly belonging to the
Succession of the Late Louis Darensbourg, and on the lower line by a lot of ground -
formerly belonging to Widow Antoine Foca, and now or formerly to Fernand Reynaud, and
a tract of land formerly belonging to Widow Louis Roubleau, and now or formerly to Mr.
and Mrs. Gaston DeBautte, together with all buildings and improvements thereon, situated
on the said tract of land, and with all rights, ways, privileges, servitudes and advantages
thereunto belonging or in anywise appertaining. This property is subject to any and all
outstanding mineral conveyances, mineral reservations, mineral releases, mineral
servitudes and any existing easements, servitudes, rights of ways, and leases of any nature
or kind whatsoever, of record and 1in existence. Also included in this Act of Sale is one
certain 1983 Action Modular Home, 64' x 24' in size, bearing Serial Number 17-9783. The
parties hereto declare that the said mobile home is immovable by destination and a
component part of the land and that said mobile home will remain a permanent component
part of the land; (iv) the Sales Document of the Moveable Property contemplated by this
Agreement executed by Buyer; (v) evidence reasonably acceptable to Seller’ respective
counsel as to the due authorization of Buyer to execute and deliver all documents required
to be delivered by Buyer hereunder; (vi) executed Non-Competition Agreement as set forth
in Exhibit H; and (vii) such other affidavits, documents and certificates as may be

~ customarily and reasonably required by Seller’ respective counsel in order to effectuate the
transaction contemplated hereby. '

10. Representations and Warranties of Seller. Seller, and/or Seller, represent and
warrant as follows:

(a) Hensley R. Lee Contracting Inc. (i) is a Mississippi corporation, duly
incorporated, validly existing and in good standing under the laws of Mississippi, and is
duly qualified and in good standing in each jurisdiction where the nature of its business or
the character of its properties requires such qualification, including, but not limited to,
Louisiana; and (ii) has all requisite. power and authority to carry on its business and to
execute, deliver and perform in connection with the documents to be executed by it
hereunder (the “Seller Documents™) (as approved by the Bankruptcy Court.)

A )] Hensley R. Lee (i) is the current President of Hensley R. Lee Contracting
Inc.; (ii) is duly authorized and qualified, to transact business including the sale of the Seller
on behalf of Hensley R. Lee Contracting Inc.; and (iii) has all requisite power and authority
to carry on his business and to execute, deliver and perform this Agreement and each of the
other documents to be executed by it hereunder (the “Seller Documents™) (as approved by
the Bankruptcy Court.)

(©) Willow Bend Ventures, LLC is a Louisiana Limited Liability Company duly
organized, validly existing and in good standing under the laws of the State of Louisiana
and has all requisite power and authority to execute, deliver and perform the transactions
contemplated by this agreement; (as approved by the Bankruptcy Court.)

Page 8of 16




Case 17-11178 Doc 84-2 F|Ied 10/13/17 Entered 10/13/17 08 31:56 Exh|b|t
Exh|b|t No.1 Page9of114

(d)  Willow Bend Ventures, LLC owns the Real Property known as Tracts 1-A,
1-B & 4 referenced herein (Exhibit B) free and clear of any liens, encumbrances, or
security interest of any party. Seller shall deliver to Buyer a merchantable title, subj ect to
title and zomng restrictions, servitudes of record and law or ordinances; and ‘

(e) Willow Bend Ventures, LLC owns the Real Property known as

A CERTAIN TRACT OF LAND, situated in the Parish of St. John the Baptist, on the
right bank of the Mississippi River, measuring one-half arpent front to the Public Road, LA
Highway 18, by forty arpents in depth; bounded on the upper line by a tract of land now or
formerly belonging to the Succession of the Late Louis Darensbourg, and on the lower line
by a lot of ground formerly belonging to Widow Antoine Foca, and now or formerly to
Fernand Reynaud, and a tract of land formerly belonging to Widow Louis Roubleau, and
now or formerly to Mr. and Mrs. Gaston DeBautte, together with all buildings and
improvements thereon, situated on the said tract of land, and with all rights, ways,
privileges, servitudes and advantages thereunto belonging or in anywise appertaining. This
property is subject to any and all outstanding mineral conveyances, mineral reservations,
mineral releases, mineral servitudes and any existing easements, servitudes, rights of ways,
and leases of any nature or kind whatsoever, of record and in existence. Also included in
this Act of Sale is one certain 1983 Action Modular Home, 64' x 24' in size, bearing Serial
Number 17-9783. The parties hereto declare that the said mobile home is immovable by
destination and a component part of the land and that said mobile home will remain a
permanent component part of the land referenced herein (Exhibit B) free and clear of any
liens, encumbrances, or security interest of any party. Seller shall deliver to Buyer a
merchantable title, subject to title and zoning restrictions, servitudes of record and law or
ordinances;

3] Willow Bend Ventures, LLC owns the Moveable Property (Exhibit C) free
and clear of any security interest, lien or claim of any party. Seller is delivering to Buyer a
merchantable title, subject to title law or ordinances;

(2) This Agreement and each of the other Seller Documents have been duly
authorized by all necessary action, duly executed and delivered by Seller, and constitute
legal, valid and binding obligations of Seller, enforceable in accordance with their terms
except as enforcement may be limited by (i) the effect of any applicable state or federal
laws and judiciary decisions, (ii) the discretion of any court or governmental or public body,
authority, bureau or agency before which any proceeding may be brought or (iii) by general
pnm:lples of equity (regardless of whether such enforceability is considered in a proceeding
in equity or at law);

(h)  The execution, delivery and performance of this Agreement and the other
Seller Documents by Seller do not and will not violate any agreement, or any law,
governmental regulations, judgment, order, writ, injunction or decree applicable to Seller;
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(1) The Parties are aware that Willow Bend Ventures, LLC is involved and is the
Debtor-in-Possession/Trustee in the Chapter 11 Reorganization Bankruptcy Case No. 17-
11178, Section A of the United States Bankruptcy Court for the Eastern District of
- Louisiana. ~As such, the Bankruptcy Court requires a hearing and approval of the
contemplated Sale of Assets by Willow Bend Ventures, LLC to River Parishes Dirt &
Gravel, LLC or its Assignee and upon finalization of documents, such shall be presented to
the Bankruptcy Court as soon as practical, in accordance with Bankruptcy Rules and the
Local Rules of the Bankruptcy Court;

)] Willow Bend Ventures, LLC was formed on January 10, 2007, has not
elected to be taxed as a corporation and has not conducted or engaged in any business other
than (i) the sale of sand, clay or other materials; (ii) the leasing of farm lands; (iii) the
installation of six (6) moorings along the Mississippi River bank; and (iv) the sale of Tract 2
and Tract 3;

(k)  Willow Bend Ventures, LLC has no liabilities, contingent or otherwise, as of
the date hereof other than as set forth in the Bankruptcy Schedules annexed hereto as
Exhibit I and has not entered into any other agreement or contract;

K Seller has not dealt with any broker in connection with this Agreement;

(m) To Seller’s actual knowledge, as of the date hereof, it has no liabilities,
contingent or otherwise other than those set forth in the Bankruptcy Schedules annexed
hereto as Exhibit 1.

(n)  Seller shall deliver good and merchantable title to the Real Property that is
not subject to defects or adverse encumbrances, including but not limited to surface rights,
mineral rights or other rights held by the Seller other than the Permitted Encumbrances;

(o)  The Real Property is 1nsurable as such at ordinary rates by the Title Insurer
-under an ALTA 1992 Lender’s Policy; and

(p) Tax forms and other information of Seller produced pursuant to Section 5(1)

by Seller to Buyer are true and correct.

11.  Representations and Warranties of Buyer. Buyer represents and warrants as
follows: '

(a)  Buyer (i) is a limited liability company, duly organized, validly existing and
in good standing under the laws of Delaware, and is duly qualified and in good standmg in
each jurisdiction where the nature of its business or the character of its properties requires
such qualification; and (ii) has all requisite power and authority to carry on its business and
to execute, deliver and perform this Agreement and each of the other documents to be
executed by it at Closing (the “Buyer Documents™);
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(b) This Agreement and each of the other Buyer Documents have been duly
authorized by all necessary action, duly executed.and delivered by Buyer, and constitute
legal, valid and binding obligations of Buyer, enforceable against it in accordance with their
terms except as enforcement may be limited by (i) the effect of any applicable state or
federal laws and judiciary decisions, (ii) the discretion of any court or goveérnmental or
public body, authority, bureau or agency before which any proceeding may be brought or
(iii) bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditor’s
rights generally and by general principles of equity (regardless of whether such
enforceability is considered in a proceeding in equity or at law);

©) The execution, delivery and performance of this Agreement and the other
Buyer Documents by Buyer do not and will not violate (i) Buyer’s organizational
documents; or (ii) to the best of Buyer’s knowledge, any law, governmental regulations,
judgment, order, writ, injunction or decree applicable to Buyer;

(d)  There is no action, suit or proceeding pending or, to the best of Buyer’s
knowledge, threatened against or affecting Buyer in any court, or by or before any federal,
state, municipal or other governmental department, commission, board, bureau, agency or
instrumentality, which would have a material adverse effect on the transactions
contemplated hereby;

(e This Agreement is the primary agreement between the parties hereto and
their respective affiliates concerning the purchase by Buyer of the Assets of the Seller
consisting of its Real Property, Exhibit B and Moveable Property, Exhibit C, the subject
matter hereof;

® Buyer may engage a broker in connection with this agreement, and Buyer
represents and warrants that Buyer shall be solely respon51ble for the payment of any and all
brokerage fees related to its broker(s)

12. Seller’s Indemnities: Survival. Seller hereby agrees to indemnify, defend,
make whole and hold harmless Buyer and the Seller and all of its respective successors and
assigns, as the case may be (“Seller’ Indemnities”) and to reimburse it for any and all
losses, costs, damages, or expenses (including, without limitation, reasonable attorneys’
fees) arising out of or resulting from any material inaccuracy of any representation or a
material breach of any warranty or covenant made by Seller in this Agreement. The
provisions of this Section 12 and Section 10 other than Section 10(j) shall survive for a
period of one (1) year and Section 10(j) shall survive indefinitely.

13.  Buyer’s Indemnities; Survival. Buyer hereby agrees to indemnify, defend,
make whole and hold harmless Seller and all of its respective successors and assigns, as the
case may be (“Buyer Indemnities”), and to reimburse any of them for any and all losses,
costs, damages, or expenses (including, without limitation, reasonable attorneys’ fees)
arising out of or resulting from any material inaccuracy of any representation or a material
breach of any warranty or covenant made by Buyer in this agreement or any act or omission
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by the Buyer with respcct thereto occurrlng after the date hereof. The provisions of this
.Section 13 and Section 11 shall survive for a period -of one year and Section 11(f) shall
survive indefinitely.

14.  Procedure for Indemniiy Claims. Should any event occur as a result of which
either party hereto. is entitled to indemnification pursuant to the above provisions of this
agreement, such party shall provide prompt written notice to the other party describing the
nature of the applicable claim or claims. The indemnifying party may assume responsibility
for any action to be taken to contest the claim or claims, provided that the indemnifying
. party will notify the Seller Indemnities or the Buyer Indemnities, as the case may be, in
writing of its intention to contest such claim or claims within thirty (30) days after receipt of
notice thereof. The applicable indemnifying party, at its sole expense, may control all
proceedings relating to such contest. The applicable indemnitees shall cooperate in all
reasonable respects with the indemnifying party in contesting such claim provided that the
indemnifying party indemmifies and holds harmless the applicable indemnitees for all
reasonable costs and expenses (including without limitation, reasonable attorneys’ fees and
expenses) relating to contesting such claim. The provisions of this Section 14 shall survive
for duration of available indemnity.

15.  Notices. All notices, demands or other communications which are required
or permitted to be given hereunder shall be in writing and shall be personally delivered or
sent by registered or certified mail, postage prepaid, return receipt requested, or by
confirmed legible telecopy transmission, or by Federal Express or similar nationally
recognized courier service which provides receipts, addressed to the respective parties at
follows:

- If to Seller:

' Hensley R. Lee Contracting, Inc.
c/o Hensley R. Lee, President
5724 Highway 43 North
Carriere, Mississippi 39426

E-mail: hrlee8 1 @hotmail.com
Facsimile: (601) 799-1336

Hensley R. Lee

5724 Highway 43 North
Carriere, Mississippi 39426
E-mail: hrlee8 | @hotmail.com
Facsimile: (601) 799-1336
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Phillip K. Wallace, Attorney at Law
Phillip K. Wallace, PLC

4040 West Florida Extension, Suite 203
Mandeville, Louisiana 70448

E-mail: philkwall@aol.com

Facsimile: (985) 624-2823

Steve Lawler

5724 Highway 43 North

Carriere, Mississippi 39426

E-mail: sroylawler007@outlook.com
Facsimile: (601) 798-0145

If to Buyer:

John R. Wagner

River Parishes Dirt & Gravel Seller

1137 Central Avenue

Wilmette, Illinois 60091

Email: wagner@kensingtoncapitaladvisors.com
- Facsimile: (847) 881-0985

Stephen J. Broussard

Newman, Mathis, Brady & Spedale

433 Metairie Road Suite 600

Metairie, Louisiana 70005

Email: sbroussard@newmanmathis.com
Facsimile: (504) 834-6452

or to such other address as either party may from time to time designate by notice to the
other given in accordance with this Section. Notice shall be deemed to have been given (i)
upon the receipted delivery thereof in the case of personal delivery, (ii) one business day
after deposit with the courier service in the case thereof, or (iii) upon confirmed legible
telecopy transmission by 5:00 p.m. (Central Time) on a business day in the case thereof.
The time period in which a response to any notice must be given or any action taken with
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respect thereto shall commence to run from the date the notice is deemed received by the
addressee (as evidenced by the return receipt, or confirmation of the telecopy transmission).

16. No Agency: Successors. The Buyer and Seller are not related in any manner
or affiliated with each other to any degree whatsoever. The relationship of the parties is one
of purchaser and seller and in no event shall the provisions of this agreement nor any act of
either party hereto, nor any other event or circumstance, be construed to cause the parties to
be regarded as partners or joint venturers or fiduciaries or agents of or for each other.
Nothing in this agreement shall be construed to impose on either party hereto any duties
other than those explicitly set forth herein. The provisions of this agreement shall inure to
the benefit of and be bmdlng upon the respective parties hereto and their successors and

assigns.

17. GOVERNING LAW. THIS AGREEMENT SHALL IN ALL RESPECTS
BE GOVERNED BY, AND CONSTRUED AND ENFORCED IN ACCORDANCE
. WITH, THE LAWS OF THE STATE OF LOUISIANA (WITHOUT GIVING
EFFECT TO PRINCIPLES OF CONFLICTS OF LAW).

18. Headings. The Section headings used in this agreement are for convenience of
reference only and shall not affect the construction of this agreement.

19. Modification in Writing. No amendment, modification, supplement or
termination of or to any provision of this agreement shall be effective unless in writing and
signed by the party sought to be bound thereby. Any amendment, modification, supplement,
termination, waiver or consent of or to any provision of this agreement shall be effective
only in the specific instance and for the specific purpose for which made or given. Any
delay or failure by either party hereto to exercise any right, power or remedy shall not
constitute a waiver thereof

20. Execution in Counterparts. This agreement and any amendments, waivers,
consents or supplements hereto may be executed in any number of counterparts, each of
which when so executed and delivered shall be deemed to be an original, but all such
counterparts shall constitute one and the same agreement. Facsimiles shall be deemed
originals.

- 21. Severability of Provisions. Any provision of this agreement that is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of
such prohibition or unenforceability without invalidating the remaining provisions hereof or
affecting the validity or enforceability of such provision in any other jurisdiction.
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22. Approval of the United States Bankruptcy Court for the Eastern District of
Louisiana, Case No. 17-11178 for Willow Bend Ventures, LLC is explicitly required before
the contemplated transaction can move forward. Upon Agreement by Seller and Buyer this
approval shall be presented to the Bankruptcy Court. '

23. . Permits Louisiana Department of Natural Resources, Office of Coastal
Management. Dr. Robert M. Thorne, PHD has been interfacing on behalf of Willow Bend
Ventures, LLC with the Louisiana Department of Natural Resources Office of Coastal
Management through Ms. Jamie Crowe, Environmental Resource Specialist, U.S. Army
Corps of Engineers, New Orleans Regulatory Branch, New Orleans, Louisiana in
connection with the transfer of permits, licenses and certifications for the mining operations
- located in Tracts 1-A, 1-B and 4 of the Real Property to be sold by Willow Bend Ventures,
LLC to River Parishes Dirt & Gravel, LLC.

Dr. Thorne has been advised by both the U.S. Army Corps of Engineers and the
Louisiana Department of Natural Resources, Office of Coastal Management, Field
Servicing that the operating permits, licenses and certifications for the Real Property of
WBYV are allowed to be transferred from WBV to River Parishes Dirt & Gravel, LLC (see
attached correspondence in Exhibit J)

Willow Bend Ventures, LLC realizes and agrees that the permit transfers are crucial
and the sale of the Real Property (Tracts 1-A, 1-B and 4) are contingent upon said permit
transfers to River Parishes Dirt & Gravel, LLC or its Assignee. Seller shall bear expenses
related to the permits and license transfers; and any and all deposits related to same shall
remain for the benefit of Buyer. Therefore, this sale shall be declared null and void
should the transfer of permits, licenses and certifications not be accomplished within 120
days following closing. ‘ :

Dr. Robert M. Thorrie will work with the Corps of Engineers and the Office of
Coastal Management on behalf of Willow Bend Ventures, LLC to effect these permit
transfers. (See Exhibit J attached correspondence).
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EXHIBIT LIST

Articles of Organization and Operating A‘gfeements of Willow Bend Ventures,
LLC (“WBV”) ‘

Legal Description and Survey of the Real Property of Willow Bend Ventures, LLC
including (1) Tracts 1-A, 1-B and 4 and (2) a Trailer and a Certain Tract of Land on
Highway 18, St. John the Baptist Parish, Louisiana

Legal Description of Moveable Property of Willow Bend Ventures, LLC

(1) Right of First Refusal to Purchase Granted to Riverland Diversified, LLC and
(2) Declination of First Right of Refusal of Riverland Diversified, LLC

Wiring Instructions for Deposit in Newman Mathis Escrow Account
Act of Sale Documents for conveyance for (1) Real Property (Tracts 1-A, 1-B and
4) and (2) a Trailer and a Certain Tract of Land on Highway 18, St. John the Baptist

Parish, Louisiana

Document of Sale and Transfer of Moveables from Willow Bend Ventures, LLC to
River Parishes Dirt & Gravel, LLC

Non-Compete Agreement By and Between Willow Bend Ventures, LLC, Hensley R.
Lee Contracting, Inc., Hensley R. Lee individually and River Parishes Dirt & Gravel,
Schedule of Assets from Bankruptcy Petition for Willow Bend Ventures, LLC

Correspondence related to Operating Permits, Licenses and Certifications Transfer
from Willow Bend Ventures, LLC to River Parishes Dirt & Gravel, LLC
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IN WITNESS WHEREOF, this Agreement is hereby executed by Buyer on the 5th,
day of October, 2017 and shall be binding and effective if executed by Seller and received
by Phillip K. Wallace, Phillip K. Wallace, PL.C, 4040 Florida Street, Suite 203, Mandeville,
Louisiana 70448, philkwall@aol.com or by facsimile at (985) 624-2823 on or before 5:00

p-ma. CST the 10th, day of October, 2017.

WITNESSES:

M/a/m 2~
M V9 oF s

WITNESSES:

{5
wes

i L m(,cy:ffv\fv

SELLER:
WILLOW BEND VENTURES, LLC

By: HENSLEY R. LEE
CONTRACTING, INC.

MEMBER & 100% OWNER

BY:” X/, A

Hensley R. Lee, Member

BUYER:

RIVER PARISHES DIRT & GRAVEL,
Seller

,éﬁ&a%v

John R. Wagner, Manager
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.  EXHIBITA |
Artmles of Organization and Operating Agreement(s) — Willow Baﬁd Ventures, LLC

[See attached documents]

- Exhibit
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Tom Schedier State of
Secretary of State ' Louisiana

hitps://coraweb.sos. la.gow’CommercaalSaarcWCommercnaiSearchDetax15...

OMMERCIAL DIVISION
225.925.4704

. Fax Numbers _
225.932.5317 (Admin. Services)
225,932.5314 (Corporations)
225.932.5318 (UCC)

Name Type
WILLOW BEND VENTURES, LLC Limited Liability Company

Previous Names

Business: WILLOW BEND VENTURES, LLC
Charter Number: 36351548K
Registration Date:  1/10/2007
Domicile Address
479 HIGHWAY 18
EDGARD, LA 70049
l&ailing Address

City . Status
EDGARD Active

Address 1: 5724 HIGHWAY 43 NORTH

5724 HIGHWAY 43 NORTH
CARRIERE, MS 39426
Status
Status: Active
Annuat Report Status: In Good Standing
File Date: 171072007
Last Report Filed: - 12/28/2016
- Type: Limited Laabllnty Company
Registered Agent(s)
Agent: © HENSLEY LEE
Address 1: 479 HIGHWAY 18
City, State, Zip: EDGARD, LA 70049
Appuintment
Date: 12/31/2010
Officer(s) Additional Officers: No
Officer: HENSLEY R. LEE CONTRACTING INC.
Title: Member
Address 1; 5724 HIGHWAY 43 NORTH
City, State, Zip: CARRIERE, MS 39426
Officer: HENSLEY LEE -
Title: Manager

5/5/17, 228 PM
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|c:ity, State, Zip: CARRIERE, MS 39426
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hitps //coraweb 508.1a., gow’Commercna!Sean:thommerc;alSearchDetaﬁs

Amendments' on File (3)

Description

Date
Appointing, Cﬁange, or Resign of Officer 8/16/2010
Domestic LLC Agent/Domicile Change 8/16/2010
Domestic LLC Agent/Domicile Change 4/28/2015

5/5/17,2:28 PM
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Jay Batdenne -~ T 2;1f;tj="fj.

ﬁﬂEiﬂRﬂET&&Eﬁifi)E‘@KTA&TEE

a copy cf the Articles of Organlzatlon and Initial Report of

WILLOW BEND VENIURES, LLC

Domiciled at PRAIRIEVILLE, LOUISIANA,
Was filed and recorded in this Office on January 10, 2007,

And all fees having been paid as required by law, the
limited liability company is authorized to transact business”
in this State, subject to the restrictions imposed by law,
including the provisions of R.S5, Title 12, Chapter 22.

>

G lestimony wherest, S hiane horeunts sof e

s e T “
- .o

myliamd’ma’med%e e%mf@/my Offpce
d‘aéfe?ﬂwwf&e %ef@a&% e%wrgmwﬁ,

January 10, 2007

TZE 36R51548K

Funclay of s
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Wom Schedler

SECRETARY OF STATE

S Fsstng o Hts, e Sots ot Loniiiones S ot ooty W@«

the attached document(s) of . ‘
WILILOW BEND VENTURES, L1.C

are true and correct and are filed in the Louisiana Secretary of State's Office.

363515488 ORIGF 1/106/2007 2 page!s)
20275285 1308 8/16/2010 1 page(s)
40279278 - CHOFF 8/16/2010 1 page(s)
40759899 12 &R 2/27{2012 1 page(s}

in testimony whereof, | have hereunto setmy
hand and caused the Seal of my Office to be
affixed at the Cily of Baton Rouge on,

August 13, 2012

Certificate [D: 10208814#FTL73

To validate this cerfificate, visit the following
web sile, go o Commercial Division,

R Mé W\faﬁd&ﬁon then follow the

WER 36351548K

vwsos. louisiana.gov

Page 10 1 0n8M32012 10:10:18 AM,
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Jay Dardenne

Secretary of State | ARTICLES OF ORGANIZATION
IR . ‘ (R.S. 12:4501)

Someslic Limiied Lishility Gcmpmy Retwrvn to: Gommereial Division
Enciose §75.00 fifing fee R O, Box 94125
- Hioke remittance payabls to Baton Rouge, LA 70864-9125

Secretary of State Phone (225) 8254704
" O moi somd cash ) Web Site: wwwnsos.louisisna.goy

STATE QOF éé&iﬁmﬁfﬁ'
PARISHICOUNTY OF  S7. 7RMMALY
Fd——f

1. The name of this limked Hability company is : M,L!ﬁu/ @gﬁ[o E// gﬁ/ 7 fﬁ{, £L4

2 | This company is formed for the purpose of: {check cne)
of  Engaging in any lawful activity for which limlted kiability companies may be formed.

(1}

i‘a

{use for limitfng activity)

3. The duration of this limited liabilty company is : (may be perpetual) G F (fEve
/

4. Ofther provisions:

ngnatuWMﬁ{r ﬁ?‘ %

On this e Jiayaf«ja‘w*""“\ ,2&01 beforema, personaﬂyappeare&

W A Flefrlee .fo me known o b the person desésibed inand who |

W tegeing nstrument, and aeknowledg&d that he/she executed itas histher free act and deed.
myewsr BETYPEDORP wendan Gonzales Hilker, Notaty Pablic #49261
: *" VES My comyuission expires with my Jife

& U LY .
i naiure .

"} c ., 2 :;. . . j
E&!ﬁsﬁﬂ‘lmﬂ? AT EE S Erostionmaa byck)
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Jay Dardenng
: Se@miary@f State - ' )
, ' . LIITED LIABILITY COMPANY INITIAL REPORT
(R.S. 121305 (E})

'uy g to.and subscribed before me, he undersigned Notary ubﬁc. on this date: Tﬂ’\’v (D007

1. The name of this limited iability company is ; _ wirllowl Beo V%#J?‘zfm, L

2. The lopation and municipal address, not a post office box only, of this limited liability company's
regisiered oﬁica'

s Loie — Pramtieville L#. Fozed

. The full name and municipal address, not a post oﬁce box only, of each of this fimited lisbility company’s
regtﬁemd agent(s) isfare:
WM»@ 8. tHeleher

Ns’W&mﬂMﬁ/ - SLigEil Lev.  Toders

4. The names and municipal addresses, not a post office box only, of the ﬁrst managers, or the members:

28/usTiial CoprmiliEy_LLe A@B@y £. Lo ContAcrrig i
37227 Commmibe Li/e &> pletlic Buvbe Lopo
ﬂfma(?s ville, £ Fo74% Creerere fgs. 39426

To ba signed by sach person wha signed the articles of erganjzation:

ddﬂé&’ %

AGENT’S AFFIDAVIT AND ASKNOWLEBGEMENT OF ACCEPTANCE
| hereby acknowledge and accept the appointment of registered agent for and on behalf of the sbove
named limited fiability company.
Wr&d ageni(s) signsture(s}

© T
a" * %

x‘:}{?‘“l

IEMUST BE TYFED OR PRINTED W)

it

"'-i P {f I . rqdﬂlﬁmaiwﬂllk&,mmbllﬂ#m
-"; . J- Mv eammission cxpires with my Gfe
Tt ‘MotarySignature
_ {sembikiroactions e haci)
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MOTICE OF CHANGE OF REGISTERED OFFICE

AND/OR CHANGE OF REGISTERED AGENT
(R.S. 12:1308) ‘

Jay Dardenne

Secretary of State

YT S

Pk

Return m Commercial Division
B, O, Box 541285
a. 1A ?8804-9125

ERGOST 525 Fuing Fee :
Domestic Limited Liability Company ’ :
. Baton Ro
: Phone {225
Web Site: www.smtomsiana,gcv

Halke vemittance payable to

Secretary of State
Do Nof Send Cash.

%éw'r'uﬁss Li¢

Limited Liabiity Company Name;
tiiow BEVD

GHANGE OF LOCATION OF REGISTERED OFFICE

Notice is hereby given that the above named limited liability company has autherized a change in the location of

3(_’/}/3&'
B

h¥1

its regislered office. The new reglstered office is located at:
48 Caﬁﬁa@@&ﬁﬁm — Setawid, ke TO4Y/
’ Te ke sligned by % éﬁ %b,

CHANGE OF REGISTERED AGENT(S)

Nofice is heraby given that fhe above named limited fiability company has authorized the change of ifs registered

agent(s). The name(s) and address{es) of the new registered agenl(s) isfare as follows

To be signed by a manager or member

AGENT AFFIDAVIT AND ACKNOWLEDGEMENT OF ACCEPTANCE

irited liability-company.

| hereby acknowledge and accepi the appointment of registered agent(s) for and on behalf of the above named

Registered Agent(s)

Sworn fo and subseribed bafore me, the undersigned Notary Puhlic, on this date

NOTARY NAME MUST BE TYPED OR PRINTED WITH NOTARY #
Notary Slgnature

{Soe Instroctions on back)

S5983 Rew, B3OS


www.sos.louisJanaJ.30Y
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S o t— & \

Jay Dardenng -
Secretary of State N@'E’ECE‘@F CHANGE @S MEMBER(S) AND/OR MANAGER(S)
Enclose $25 Filing Fee ) ' . X
Domestic Limited Liahifity Company Returm to: Commetcia) Divieion
Wiake remittance payable fo . Baton Rouge, LA 708048125
‘Segrefary of Siafe Phone (; 9254704
Do Not Send Cash . Web Site: www.ses.louisiana.govy

Limited Liability Company Name:

(LLow JEw]) Yo/ Tugss, LLC

REMOVAL OF MEMBERS AND/OR MANAGERS

Notice is hereby given that the above named limited liabillly company hes authorized the removal of the followling
Members and Managers: '

W ousreiat @g{ymdaas Lie ' e
‘ Name and Title Name and Title
X . ¥

X . ‘
Name and Thie . Name and Title

X

Name and Title

ADDITION OF MEMBERS AND/OR MANAGERS

Notice is hereby given that the above na{ned limited Hability company has authorized the addifion of.the fcII‘ow!ng
Members and Managers

Municipal Address

Nameand Title

Name and Title Municipal Address
Name and Title - Municipal Address
Name and Title Municipal Address

To be signed by & manager or member

i {Sen lastructions en back}

S$A53R Rav, 0208
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'OPERATING AGREEM‘:ENT

: W;.Léaa/ Baéa Vé&f’?f&ng LLC
A LOUISTANA LIMITED LIABILITY COMPANY

THIS OPERATING AGREEMENT (‘Agreemert") is entered into the /27 day of
JWCW"?' _,2027 by and between the following persons:

QU STV RE. COrPRIIEL, A4
Méafsﬁw £. Af& @M}?’W 7B =

1
2
3.
4

hereinafier, ("Members" or “Pérties”).

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which is hereby
acknowledged, the Parties covenant, contract and agree as follows: .

) ARTICLEI ,
FORMATION OF LIMITED LIABILITY COMPANY

L Formation of LIC. The Parties have formed a Louisiana limited habﬂrty

narned Wetlow Berio R

company
"LLC“) The operation of the LLC shall be governed by the tertus of this Agreement end the
provisions of the Louisiana Limited Liability Company Act (Louisiana Revised Statutes, Title
12, Chapter 22), hereinafter referred to as the "Act”. To the extent permitted by the Act, the
terms and provisions of this Agreement shall control if there is a corflict between such Law and
this Agreement. The Parties intend that the LLC shall be taxed as a partnership. Any provisions
- of this Agreement, if any, that may cause the LLC not.to be taxed as a partnership shall be

inoperative.

Articles or Organization. The Members acting through one of its Members,
, filed Articles of Organization, ("Articles") for
J’Mé‘%f? 0 2027 s

2.
%USEC/.& Lz (olrracres 1C.
record iri the office of the Louisiana Secretary of State on

thereby creating the LLC.

3. Business. The business of the LLC shall be:
9 __ M

and
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by To conduct or promote any lawful businesses or purposes within Louisiana or
amy othier jurisdiction which 2 limited liability company is legally allowed to

condnct or pramote

4, Rzg;stered (}fﬁce and Reggstered Agent. The registered office and place of
business of the LLC shall be _37227 CSOMIEIE. irt/e ~ Lrawrfevitle, £a .

FO767 and the registered agent at such office shall be

Kity Jouskos . The
Members may change the registered office and/or regxstered agent from time to time.

5. Durafion. The LLC will commence business as of the date of filing and will -
continue in perpetuity.
6. .  Fiscal Year. The LLC's fiscal and fax year shall end December 31.

ARTICLE I
MEMBERS

7. Initial Members. The initial members of the LLC, their initial capital
" contributions, and their percentage interest in the LLC are:

Initial ' ' Percentage Interest Capital
Members - inLLC . Contribution
R pusTHA. Bostieikes ELC o4 #/, 000
Hakicy L. lez @W@C?szf £3% o : Ff oo o

/ P

8. Additional Members. New members may be admitted only upon the consent of a
majority of the Members and upon compliance with the provisions of this agreement.

ARTICLE III
MANAGEMENT

9. Management. The Members have ele;:;ted to manage the LLC as follows (check
as appropriate): .
[] The management of the LLC shall be vested in the Members without an
appointed manager. The members shall elect officers who shall manage the company. The

4 President and Secretary may act for and on behalf of the LLC and shall have the power and
authority to bind the LLC in all transactions and business dealings of any kind except as

otherwise provided in this Agreement.
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Ej The Memabers hereby delegate the management of the LLC to Manager(s;,

subject to the lixnitations set out in this agreement.

(a)  The Members shall elect and may remove the Manager(s) by majority
Vote

(t) = A Manager shall serve until a successor is elected by the Members.

()  The Manager(s) shall have the authority to take all necessary and proper
actions in order to conduct the business of the LLC.

{d) Except for decisions concerning distributions, any Manager can take any
appropriate action on behalf of the LLC, including, but not limited to -
signing checks, executing leases, and signing loan documents.

(&) In determining the timing and fotal amount of distributions to the

Members, the action of the Manager shall be based on 2 majority vote of
the Managers, with or without a mesting.

§3) The compensation to the Manager(s) shall be in the discretion of the
majority of the Members of the LLC.

(&) " Thereshallbe  2- ' initial Managers.

(t)  The initial Manager(s) isfare:

Heristey foe
Lits Foriisess

. 10.  Officers and Relating Provisions. In the event the Members elect to manage the
LLC, rather than appointing & manager, the Members shall appoint oﬁicers for the LLC and the

following provisions shall apply:

S {a) Officers. The officers of the LLC shall consist of a president, a treasurer
and a secretary, or other officers or agents as may be elected and appointed by the Members. A
Member may hold more than onie or all offices. The officers shall act in the name of the LLC
and shall supervise its 0perat10n under the d:rectwn and management of the Members as further

described below.

(b)  Election and Term of Office, The officers of the LLC shall be elected

amually by the Members by a majority vote. Vacancies may be filled or new offices created and
filled at any meeting of the Members. Each officer shall hold office until his/her death, until
he/she shall resign, or until he/she is removed from office. Election or appointment of an officer”

" or agent shall not of itself create a contract right.

(c) Removal. Any officer or ageni méy be removed bjf a majority of the

Members whenever they decide that the best interests of the Company would be served thereby.
Such removal shall be mthout prejudice to the contract rights, if any, of the person 50 removed.
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(d)  Vacancies. A vacancy is'any office because of death, resignation, removal,”
disquatification or otherwise may be filled by the Members for the unexpired portion of the term.

(e) . President. The President shall be the chief executive officer of the LLC
and shall preside at all mestings of the Members. The President shall have such other powers and
perform such duties as aré specified in this Agreement and as may ﬁ:cm time to time be assigned

by the Members of the LLC.

(f)  The Treasurer. The Treasurer shall be the chief financial officer of the
LLC. The Treasurer shall not be required to give a bond for the faithful discharge of his/her
duties. The Treasurer shall: (i) have charge and custody of and be responsible for all funds and
securities of the LLC; (ii) in the absence of the President, preside at meetings of the Members;
(iii) receive and give receipts for mopeys due and payable to the LLC from any source
whatsoever, and deposit all such mopeys in the name of the LLC in such banks, trust companies
or other depositaries as shall be selected by the Members of the LLC; and (iv) in general perform
all the duties incident to the office of treasurer and such other duties as from time to time may be

assigned by the President or by the Members of the LLC.

(g) Secretary. The secretary shall: (1) keep the minutés of the Members
meetings in one or more books provided for that purpose; (ii) see that all notices are duly given -
in accordance with the provisions of this"Agreement or as required by law; (iii) be custodian of
LLC records; (iv) keep a register of the post office address of each Member; (v) certify the
Member’s resolutions; and other documents to the LLC as true and correct; (vi) in the absence of
the President and Treasurer, preside at meetings of the Members and (vii) in general perform ail
duties incident to the office of secretary and such other duties as ﬁrom time as may be assigned

by the President or the Members.

11.  Member Only Powers. Notwithstanding any other provision of this Agreement,
only a majonty of the Members may: (a) sell or encumber (but not lease) any real estate owned

by the LLC, or (b) incur debt, expend fimds, or otherwise. obhgate the LLC if the debt,
expenditure, or other obligation exceeds § foog ~ A

ARTICLE IV
CONTRIBUTIONS, PROFITS, LOSSES, AND DISTRIBUTIONS

12.  Interest of Members. Each Member shall own a percentage interest (sometimes
referred to as a share) in the LLC. The Member’s percentage interest shall be based on the
amount of cash or othet property that the Member has contributed to the LLC and that
percentage interest shall control the Member’s share of the profits, losses, and distributions of the

LLC.

13, Contributions. The initial contributions and initial percentage interest of the

Members are as set out in this Agreement
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14. - Additional Contributions. Only a majority of the Members of the LLC may call ’
on the Members to make additional cash contributions as may be necessary to carry on the LLC's
business. The amount of any additional cash contribution shall be based on the Member's then
existing percentage interest. To the extent a Member is unable to meet a cash call, the other
Members can comtribute the unmet call on a pro rata basis based on the Members' percentage
interests at that time, and the percentage interest of each Member will be adjusted accordingly.

o 15. Record of Contributions/Percentage _Interests,  This Agreement, any
amendmeni(s) to this Agreement, and all Resclutions of the Members of the LLC shall constitute
the record of the Members of the LLC and of their respective interest therein.

16.  Profits and Losses. The profits and losses and all other tax attributes of the LLC
shall be allocated among the Members on the basis of the Members' perceniage interests in the

LLC.

" 17, Distibutions. Distributions of cash or other assets of the LLC (other fhan in
dissolution of the LLC) shall be made in the total amounts and at the times as determined by a
majority of the Members. Any such distributions shall be allocated among the Members on the

basis of the Members' percentage interests in the LLC.

18.  Change in Interests. If during any year there is a change in a Member's
percentage interest, the Member's share of profits and losses and distributions in that year shall
be determined under a method which takes into account the varying imterests during the year.

ARTICLE YV
VOTING; CONSENT TO ACTION

19.  Voting by Members. Members shal] be enmtitled to vote on all matters which
provide for a vote of the Membe:rs in accordance with each Member’s percentage interest.

20, Majority Rﬁcfmred Except as otherwise provided and delegated to the Officers or -
Managers, a majority of the Members, based upon their percentage ownership, is required for

any action.

21.  Meetings - Written Consent. Action of the Members or Officers may be
accomplished with or without a meeting. If a meeting is beld, evidence of the action shall be by

Minutes or Resohtion reflecting the action of the Meeting, signed by a majority of the Members,
or the President and Secretary. Action without a meeting may be evidenced by a written consent
signed by a majority of the Members, or the President and Secretary.

22, Meetings. Meetings of the Members may be called by any Member owning 10%
or more of the LLC, or, if Managers were selected, by any Manager of the LLC, or if Officers

wete elected, by any officer.


http:necessary.to

Case 17 11178 .. Doc 84-2 Filed 10/13/17 Entered 10/13/17 08:31:56 Exhibit
Exhibit No. 1 Page 32 of 114

A

23,  Majority Defined. As used throughout this agreement the term “Majority” of the ‘
Megnbers shall mean a majority of the ownership interest of the LL.C as determined by the .
records of the LLC on the date of the acuon

ARTICLE VI
DUTIES AND LIMITATION OF LIABILITY MEMBERS, OFFICERS, AND PERSONS
SERVING ON ADVISORY COMMITTEES; INDEI}WFICATEON

24,  Duties of Members: Limitation of Liability. The Members, Managers and officers

shall perform their duties in good faith, in a manner they reasonably believe to be in the best
interests of the LLC, and witlr such care as an ordinarily prudent person in a like position would
use under similar circiunstances., No Member or officer, by reason of being or having been a
Member or officer, shall be liable to the LL.C or to any other Member or officer for any Joss or
damage sustained by the LLC or any other Member or officer unless the loss or damage shall
have been the result of frand, deceit, gross negligence, willful misconduct, or a wrongful taking

by that Member or officer.

25.  Members Have No Exclusive Duty to LLC. The Members shall not be required to

* participate in the LLC as their sole and exclusive business. Members may have other business

interests and may participate in other investments or activities in addition to those relating to the

* LLC. No Member shall incur lability to the LLC or to any other Member by reason of
participating in any such other business, investment or activity.

26.  Protection of Membess and (Oﬂicer_s.

- (8  Asused herein, the term “Protected Party” refers to the Metabers and
officers of the Company

: (b) To the extent that, at law or in equity, -a Protected Party has duties
(including fiduciary duties) and liabilities relating thereto to the LLC or to any other Protected
Party, a Protected Party acting under this Agreement shall not be habie to the LLC or to any

other Protected Party for good faith reliance on:
(i) the provisions of this Agreement;
(ii) the records of the LLC; and/or

(iii)such information, opinions, repotts or statements presented to the LLC
by any person as to matters the Protected Party reasonably believes are
within such other person’s professional or expert competence and who

 has been selected with reasonable care by or on behalf of the LLC.

‘ ()  The provisions of this Agreement, to the extent that they restrict the duties
and lisbilities of a Protected Party to the LLC or to any other Protected Party otherwise existing
at law or in equity, are agreed by the parties hereto to replace such other chrtios and labilities of

such Protected Party.
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27. . Indemnification and Insurance.

{a) Right to Indemnification.

(i)  Anyperson who is or was a member or officer of the LLC and who
is or may be a party to any civil-action because of his/her participation in or with the LLC, and
who acted in good faith and in a manner which he/she reasonably believed to be in, or not
- opposed to, the best interests of the LLC may be indemnified and held harmless by the LLC.

(i)  ‘Any person who is or was a member or officer of the LLC and who
is or may be a party to any criminal action because of his/her participation in or with the LLC,
and who acted in good faith and had reasonable cause to believe that the act or omission was
lawful, may be indemnified and held harmless by the LLC. ,

(b)  Advancement of Expenses. Expenses (including attorney’s fees) incured
by an indemnified person in defending any proceeding shall be paid in advance of the
proceedings conclusion. Should the indemnified member or officer ultimately be determined to

- not be entitled to indemmnification, that member or officer agrees to immediately repay to LLC all
funds expended by the LLC on behalf of the member or officer.

(c) Non-Exclumvzjcz of Rights. The right to indemnification and payment of
fees and expenses conferred in this section shall not be exclusive of any right which any person
may have or hereafter acquire under any statute, provision of this Agreement, contract,
agreement, vote of Members or otherwise. The Members and officers are expressly authorized to

adopt and enter into indernification agreements for Members and officers.

(d) Insurance. The Members may cause the LLC to purchase and maintain
~ insurance for the LLC, for its Members and officers, and/or on behalf of any third party or
parties whom the members might determine should be entitled to such insurance coverage.

' ()  Effect of Amendment. No amendment, repeal or modification of this
Article shall adversely affect any rights hereunder with respect to any action or omission
occurting prior to the date when such amendment, repeal or modification became effective.

- ARTICLE vII
MEMBERS INTEREST TERMINATED

.28 Termination of Membership. A Member's interest in the LLC shall cease e upon
the occurrence of one or more of the following évents:

. (a) A Member provided notice of withdrawal to the LLC thirty (30) days in
advance of the withdrawal date. Withdrawal by a Member is not a breach of this Agreement -

(5) A Member assigns all of his/her interest to & qualified third party.

(c) A Member dies. L


http:sec.ti.on

Case 17:11178 Doc 84-2° Filed 10/13/17 Entered 10/13/17 08:31: 56 Exhibit
- Exhibit No.1 Page 34 of 114 ‘

: {d) There is an entry of an order by a court of competent 3urxsdlc‘c10n adj udlcamg :
the Member 1ncompetent to manage his/her person or his/her estate., ‘ :

(€) In the case of an estate that i isa Member the dxs*mbunon by the fi duc:ary
of the estate's entire interest in the LLC. ’

(f) A Member, without.the consent of a majority of the Members: (1) makes an
assignment for the benefit of creditors; (2) files a voluntary petition in bankruptcy; (3) is
adjudicated a bankrupt or insolvent; (4) files a petition or answer seeking for himself any
reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar relief
under any statute, law or regulation; (5) files an answer or other pleading admitting or failing to
contest the material allegations of a petition filed against him in any proceeding of the nature
described in this paragraph; (6) seeks, consents to, or acquiesces in the appointment of a trustee,
receiver, or liguidator of the Member or of all or any substantial part of his properties; or (7) if
any creditor permitted by law to do so should commence foreclosure or take any other action to

seize or sell any Member’s interest in the LLC.

(g) If within one hundred twenty (120) days after the commencement of any
action against a Member seeking reorganization, arrangement, compdsition, readjustment,
liquidation, dissolution, or similar relief under any statute, law, or regulation, the action has not
been dismissed and/or has not been consented to by a majority of the members.

' (h) If within ninety (90) days after the appointment, without a member’s consent
or acquiescence, of a trustee, receiver, or liquidator of the Member or of all or any substantial
part of the member’s properties, said appointment is not vacated or within ninety (30) days after
the expiration of any stay, the appointment is not vacated and/or has not been consented to by a

majority of the members.

: (i) Any of the events provided in applicable code provisions that are mot
inconsistent with the dissociation events identified above. . :

29.  Effect of Dissociation. Any dissociated Member shall not be entitled to receive
the fair value of his LLC interest solely by virtue of his dissociation. A dissociated Member that
still owns an interest in the LLC shall be entitled to continue to receive such profits and losses, to
receive such distribution or distributions, and to receive such allocations of income, gain, loss,
deduction, credit or similar items to which he would have been entitled if still a Mermber. For all
other purposes, a dissociated Member shall no longer be considered a Member and shall have no

rights of 2 Member.,

‘ ARTICLE VIO ‘
RESTRICTIONS ON TRANSFERABILITY OF LLC INTEREST;
SET PRICE FOR LLC INTEREST ‘
30. LLC Interest. The LLC interest is personal property. A Member has no interest
in property owned by the LLC. A _
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31. Encumbrance. A Member can encumber his LLC interest by a security mteres% or
other form of collateral only with the consent of a majority of the other Members. Such consent
shall only be given if the proceeds of the encumbrance are contnbuted to the LEC to respond to a

cash call of the LLC.
32.  Sale of Interest. A Member can sell his LLC interest only as follows:

(@)  If a Member desires to sell his/her interest, in whole or in parf) he/she shali
give written notice to the LLC of his desire to sell all or part of his/her interest and must first’
offer the interest to the LLC. The LLC shall have the option to buy the offered interest at the
then existing Set Price as provided in this Agreement. The LLC shall have thirty (30) days from
the receipt of the assigning Member's notice to give the assigning Member written notice of its
intention to buy all, some, or none of the offered interest. The decision to buy shall be made by a
majority of the other Members. Closing on the sale shall occur within sixty (60) days from the
date that the LLC gives written notice of its intention to buy. The purchase price shall be paid in
cash at closing unless the total purchase price is in excess of § Al in which event
the purchase price shall be paid in M ( ) equal quarterly installments beginning
with the date of closing. The instaliment amounts shall be computed by applying the following
interest factor to the principal amount: interest compounded quarterly at the Quarterly Federal
Short-Term Rate existing at closing under the Apphcable Federal Rates used for purposes of

Internal Revenue Code § 1 274(d), or any successor provision.

(b) To the extent the LL.C does not buy the offered interest of the selling Member,
the other Members shall have the option to buy the offered interest at the Set Price on a pro rata
basis based on the Members' percentage interests at that time. If Member does not desire to buy
up to his/her proportional part, the other Members can buy the remaining interest on the same
pro rata basis. Members shall have fifteen (15) days from the date the LLC gives its written-
notice to the selling Member to give the selling Mermber notice in writing of their intention to
buy all, some, or none of the offered interest. Closing on the sales shall occur within sixty (60)
days from the date that the Members give written notice of their intention to buy. The purchase
price from each purchasing Member shall be paid in cash at closing.

(c) To the extent the LLC or the Members do not buy the offered interest, the
selling Member can then assign the interest to a non-member. The selling Member must close
on the assignment within ninety (90) days of the date that he gave notice to the LLC. If he does
not close by that time, be must again give the notice and options to the LLC and the LLC

Members before he sells the interest.

(d) The selling Member must close on thé assignment within ninety (90) days of
the date that he gave notice to the LLC. Ifhe does not close by that time, he must again give the

notice and options to the LLC and the LLC Members before he sells the interest.

(e) A non-member purchaser of a member’s interest cannot exercise any rights of
a Member unless a majority. of the non-selling Members consent to him becoming a Member.-
The non-member purchaser will be entitled, however, to share in such profits and losses, to
receive such distributions, and to receive such allocation of income, gain; loss, deduction, credit
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‘ or sumlar items to which the-selling member would be entitled, to the extent of the interest
. assigned, and will be subject to calls for contributions under the terms of this Agreement. The
purchasar, by purchasing the selling member’s interest, agrees to be subject to all the terms of

this’ Agreament as if he were a Member,

33. Set Price. The Set Price for purposes of this Agreement shall be the price fixed
by consent of a majority of the Members, The Set Price shall be memorialized and made a part
of the LLC records. The initial Set Price for each Member's interest is the amount of the
" Member's contribution(s) to the LLC as provided above, as updated in accordance with the terms

hereof. Any firture changes in the Set Price by the Members shall be based upon net equity in
the assets of the LLC (fair market value of the assets less outstanding indebtedness), considering
the most recent appraisal obtained by the LLC for its assets, as may be adjusted by the Members
in their discretion. The initial Set Price shall be adjusted upon demand by a Member but not
' more than once a year unless all Members consent. This basis for determining the Set Price shall
remain in effect until changed by consent of a majority of the Members. The Members will
consider revising the basis for determining the Set Price at least annually.

ARTICLE IX
OBLIGATION TO SELL ON A DISSOCIATION
EVENT CONCERNING A MEMBER

34.  Dissociation. Except as otherwise provzded., upon the occurrence of a dissociation
event with respect to a Member, the LLC and the remauung Members shall have the option to
purchase the dissociated Member's interest at the Set Price in the samne manner as provided in
ARTICLE VII and as if the dissociated Member had notified the LLC of his desire to sell all of
his LLC interest. The date the LLC received the notice as pmvided in ARTICLE VI triggering
the options shail be deemed to be the date that the LLC receives actual notice of the dissociation

event.
. ARTICLE X
DISSOLUTION

. 35.  Termination of LLC. The LLC will be dissolved and its affairs must be wound up
~ only upon the written consent of a majority of the Members.

36.  Final Distributions. Upon the winding up of the LLC, the assets must be
distributed as follows: (a) to the LLC creditors; (b) to Members in satisfaction of liabilities for
distributions; and (¢} to Members first for the return of their contributions and secondly
respecting their LLC interest, in the proportions in which the Members share in profits and

losses.
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~ ARTICLE XI
- TAX MATTERS

. 37. © Capital Accounts. Cap1tal accounts shall be maintained consistent with Internal
Revenue Code § 704 and the regulations thereunder. .

38.  Partnership Election. The Members elect that the LLC be taxed as a parizlexship
and not as an association taxable as a corporation.

ARTICLE Xﬂ
RECORDS AND INFORMATION -

39. Records and Inspection. The LLC shall maintain at its place of business the
Articles of Organization, any amendments thereto, this Agreement, and all other LLC records
required to be kept by the Act, and the same shall be subject to inspection and copying at the

reasonable request, and the expense, of any Member.

40,  Obtaining Additional [nformation. Subject to reasonable standards, each Member
may obtain from the LLC from time to time upon reasonable demand for any purpose reasonably
related to the Member's interest-as 2 Member in the LLC: (1) information regarding the state of
the business and financial condition of the LLC; {2} promptly after becoming available, a copy of
the LLC's federal, state, and local-income tax returns for each year; and (3) other information

regarding the affairs of the LLC as is just and reasonable.

ARTICLE X111
MISCELLANEOUS PROVISIONS

41, Amendment. Except as otherwise provided in this Agreement, any amendment to
this Agreement may be proposed by 2 Member. Unless waived by the Members, the proposing -
Member shall submit to the Members any such proposed amendment together with an opinion of
counsel as to the legality of such amendment and the recommendation of the Member as to its
adoption. A proposed amendment shall become effective at such time as it has been approved in
writing by a majority of the Members. This Agreement may not be amended nor may any rights
hereunder be waived except by an instrument in writing signed by the party sought to be charged
with such amendment or waiver, except as otherwise provided in this Agreement.

42, Applicable Law. To the extent permitted by law, this Agreement shall be
construed in accordance with and governed by the laws of the State of Louisiana.

43.  Propoums, Etc. References to a Member or Manager, including by use of a
pronoun, shall be deemed to include masculine, feminine, singular, plural individuals, |

partnerships or corporations where applicable.

44, Counterparts. This instrument may be executed in any number of counterparts
each of which shall be considered an original. |
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: 45. . Specific Performance. Each Member agrees with the other Members .

- that the other Members would be irreparably damaged if any of the provisions of this Agreement
are not performed in accordance with their specific tetms and that monetary damages would not
provide an adequate remedy in such event. Accordingly, it is agreed that, in addition to any other
remedy to which the nonbreaching Members may be entitled, at law or in equity, the
nonbreaching Members shall be entitled to injunctive relief to prevent breaches of this
Agreement and, specifically, to enforce the tenms and provisions of this Agreement in any action
instituted in any court of the United States or any state thereof having subject matter jurisdiction

thereof

46.  Further Action. Each Member, upon the request of the LLC, agrees to' perform all
further acts and to execute, acknowledge aud deliver any documents which may be necessary,
appropriate, or desirable to carry out the provisions of this Agreement.

- 47.  Method of Notices. All written notices required or permitted by this Agreement
shall be hand delivered or sent by registered or certified mail, postage prepaid, addressed to the
LLC at its place of business or to a Member as set forth on the Member's signature page of this
Agreement (except that any Member may from time to time give notice changing his address for
that purpose), and shall be effective when personally delivered or, if mailed, on the date set forth

on the receipt of registered or cemﬁed mail.

48.  Facsimiles. For purposes of this Agreement, any copy, facsimile,
telecommunication or other reliable reproduction of a writing, fransmission or signature may be '
substituted or used in leu of the original writing, transmission or- signature for any and all
purposes for which the original writing, travsmission or signature could be used, provided that
such copy, facsimile telecommunication or other reproduction shall have been confirmed

received by the sending Party.

49.  Computation of Time. In computing any petiod of time under this Agreement,
the day of the act, event or default from which the designated period of time-begins to run shall
. not be included. The last day of the period so computed shall be included, unless it is a Saturday,
Sunday or legal holiday, in which event the period shall run until the end of the next day which is

not a Saturday, Sunday or legal holiday.

WHEREFORE, the Parties have executed this Agreement on the dates stated below théxr
signatures on the attached mgnaun'e page for each individual Party.

NOTICE: EACH MEMBER HEREBY CERTIFIES THAT HE OR SHE HAS RECEIVED A
COPY OF THIS OPERATING AGREEMENT AND FORMATION DOCUMENT OF

 Whled Betly eifnier ]
A TOUISIANA LIMITED LIARILITY COMPANY. EACH MEMBER REALIZES THAT AN
INVESTMENT IN THIS COMPANY IS SPECULATIVE AND INVOLVES SUBSTANTIAL
RISK. EACH MEMBER IS AWARE AND CONSENTS TO THE FACT THAT THE
INTERESTS 'IN THE COMPANY HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF.1933 OR ANY SECURITIES ACT OF THE STATE JOF LOUISIANA.
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EACH MEMBER AGREES TO BE BOUND BY ALL OF THE TERMS AND COI‘;IDITIONS
OF THIS AGREEMENT AND THE FORMATION CERTIFICATE OR ARTICLES.

Membelgs: .
% JIVANN
Name mfswngwg

57 £ppp DM szewza”

Print Name of Member: _/2/2usrvinl o frontfusy , E£C.
Address: 27227 CotirroleE Mﬁé’ﬁ
City, State, Zip: AVmlee/ille , 44 Te769

Phone:

Print Nasme of Member: _séadsdey/ £ Ao Coarrpering, e
Address: Bl Acoet Lotk

City, State, Zip: Paenviie, 19s. D946 &

Phone: Lot~ 79 7~ 294

Print Name of Membez:
.Address:
City, State, Zip:
Phone: -

Print Name of Member:
Address:
City, State, Zip:
Phone:
Print Name of Member:
Address:
City, Stztc, Zip:
Phone

Print Name of Member:
Address:
City, State, Zip:
Phone:
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ASSIGNMENT OF LIMITED LIABILITY COMPANY INTEREST

. THIS ASSIGNMENT OF LIMITED LIABILITY CQMPANY INTEREST is
executed on this / day of F;al; , 2010, by

and between INDUSTRIAL COMPANIES, L.IL.C., a Louisiana limited
liability company (“Assignor”), WILLOW BEND VENTURES, L.L.C., a

Louisiana limited liability company (the “Company”), and
HENSLEY R. LEE CONTRACTING, INC., a Mississippi corporation

(“Assignee”) .

RECITALS

WHEREAS, the Assignor, INDUSTRIAL COMPANIES, L.L.CG., is a
Member of the Company and owns .fifty percent (50%) of the
membership interest in the Company and the Assignor, HENSLEY R.
LEE CONTRACTING, INC., is a Meuber of the Company and owns the
remaining fifty percent (50%) of the membership interest in the

Company; and

WHEREAS, the Company was created for the purpose of
acquiring large tracts of real property and continue the
operations of the Company; and

- WHEREAS, the Members agreed and understood that
substantial amounts of financing would be required to acguire
the real property and continue the operatlons of the Company ;

and

- WHEREAS, each of the two Members are required by the
Company’s Operating Agreement to make certain capital :
contributions to continue the operations of the Company, and it
has become apparent to the Members that INDUSTRIAL COMPANIES,
L.L.C. can no longer cobtain the necessary flnanc1ng to make its

equal contribution to the Company; and

WHEREAS, as a result of INDUSTRIAL COMPANIES, L.L.C.'s
inability to obtain financing for its portion of the capital
contributions, HENSLEY R. LEE CONTRACTING, INC. has had to make
substantial contributions in excesg of INDUSTRIAIL. COMPANIES,
L.L.C.'s contributions to continue the operations . of the
Company; and, therefore, INDUSTRIAL COMPANIES, L.L.C.’g equity
ownership in the Company no longer reflects -its percentage of
limited liability company interest in the Company; and

WHEREAS, INDUSTRIAL: COMPANIES, L.L.C. wishes to convey its
entire limited lilabllity compamy interest in the Company to
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HENSLEY R. LEE CONTRACTING, INC. in exchange for releage from
any outstanding financial liability owed to Assignee and the
present creditors of WILLOW BEND VENTURES, L.L.C., including
Bank Plus, Picayune, Mississippi, the equipment, and all othex
financial obligations related to WILLOW BEND VENTURES, L.L.C.,
as well as release of Kim A. Johnson, individﬁally, for the - -

same oubtstanding. financial liabilities.
WHEREAS, this document effectuates such transfer.

NOW, THEREFORE, in consideration of the covenants
contained herein and other good and valuable consideration,
receipt and sufficiency of which ie hereby acknowledged, the

parties agree as follows:

the

1. Transfer by Assignor, The Assignor does hereby
~asgsign, deliver, transfer and convey unto Assignee, HENSLEY R.
LEE CONTRACTING, INC., its entire limited liability company
interest in the Company, being fifty percent (50%) as one of
" the two members of the Company and all the Assignor’s right,
title and interest in the Company. or property owned by the
Company, including the income, gain, loss, deduction, credit
and capital of the Company, other than the terms set forth in

Paragraph 92 below.

;
Notwithstanding any

2. Effective Date of Transfer.
this

provision in the Operating Agreement to the contrary,
Assignment and the transfer contemplated herein shall be
effectlve as of the date first written above.

The Assignor has received all necessary

3. @gprovals.
The assigmment herein

approvals to effectuate this Agsignment.
is approved by the undersigned.

4 Evidence. Any third party may rely upon this document

as evidence of the ownership of the limited liability company
interest comveyed by the Assignor to the Assignee.

5. HNotieces. All notices, requests, demends, and other
communications hereunder sghall be in writing, and shall be
effective when physically delivered or when deposited in the
United States Postal Service, certified mail, return receipt
requegted, postage prepaid and addressed to the applicable

party.

6. Limited Lizbility Company.
1nterests in the Company are a351gned to a limited liability

In the event that
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company and such assigmment is approved, the limited liability
company shall possess complete ownership and control of the
asgigned interest through its members or manager (s) as provided
in the operating agreement of the limited liability company.

9. Acceptance, The undersigned acknowledges the 2010
Apsigmment of Limited Liability Company Interest and accepts’
the transfer of the foregoing limited liability company
interest and hereby ratifies, accepts, adopts, approves, and
agrees to abide by the Operating Agreement and Certificate of
Formation of WILLOW BEND VENTURES, L.L.C., a Loulsiana limited
liakility company, and to execute such amendments to the
Operating Agreement and Certificate of Formation of WILLOW BEND
VNETURES, L.L.C., as are necesgsary to consummate the transfer

of said limited liability company interests.

8. Assignor’'s Release. INDUSTRIAL COMPANIES, L.L.C.
hereby agrees to fully release, remises, acquits, and
digcharges HENSLEY R. LEE CONTRACTING, INC., and its
shareholder, officers, heirs, personal representatives,
successors and agslgns of and from any and all claims, demands
judgments, actions, causes of action, damages, expenses, costs,
attorneys’ fees apnd liabilities of any kind whatsocever, whether
known or uwmknown, vested or contingent, in law, equity or
otherwise, which Assignor ever had, now has, or may hereafter
have against Assignee arising out of, by reason of, or in
connection with, or relating to the subject matter of the
ownership or holding of wmembership interest or any beneficial,
equitable, or .contractual interest in or to the Company. -

9. Assignee’s Release. HENSLEY R. LEE CONTRACTING, INC.
and WILLOW BEND VENTURES, L.L.C. hereby agree to fully release,
remisge, acquit, and discharge INDUSTRIAL COMPANTES, L.L.C. from
its obligation to make the delinguent capital contributions to
the Company as provided in the Operating Agreement or From
making comtributions to correct any deficit in its equity
ownership in the Company, in exchange for the full and complete
assignment of its limited liability cowpany interest as .
provided in this Asgigmment and for its mutual release of
HENSLEY R. LEE CONTRACTING, INC. as provided in Section 8

above.

HENESLEY R. ﬁEE~CON?RACTING, INC. and WILLOW BEND - VENTURES,
L.L.C. hereby acknowledge the capital contributions of
INDUSTRIAL COMPANIES, L.L.C., in the amount of One Million Five

Hundred Eighty Thougand and No/100 ($1,580,000.00) Dollars, and
agree to repay same after the Ffull payment of the bank loan,

~
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‘the equipment obligation as it exists on February 13, 2010, and

the recovery of repayment of the capital and funds expended by

HENSLEY R. LEE CONTRACTING, INC. Then and only then will
INDUSTRIAL COMPANIES, L.L.C. receive itg .repayment of capital
out of the ongoing income from WILLOW BEND VENTURES, L.L.C. .

In 'addition, HENSLEY R. LEE CONTRACTING, INC. and WILLOW
BEND VENTURES, L.L.C. agree to and comsent to INDUSTRIAL
COMPANIES, L.L.C. recelving its scales.

. HENSLEY R. LEE CONTRACTING, INC. and WILLOW BEND VENTURES,
L.L.C. agree to pay INDUSTRIAL COMPANIES, L.L.C., out of
production from WILLOW BEND VENTURES, L.L.C.’s property the sum
of twenty (20¢) cents per yard for all material sold and paid
for out of the Willow Bend property located at 3901 Highway 18,
Edgard, Louisiana, but only after the repayment of WILLOW BEND

VENTURES, L.L.C.’s present obligations.

. 10. Suceession. This Assigmment shall inure to the
benefit of and be binding upon the parties hereto and upon
their successors in interest of any kind whatsocever.

: 11. Modification. 'This Agaigmment, or renewal thereof,
shall not be altered, amended, or modified except by a writing
signed by the parties to this Assignment.

12. Partial Invalidity. If any part of this Assigmment
ig held invalid for any reason, all other provisions‘pf thig
Asgignment shall, however, remain in full force and effect,

13, Bargaxned for Exehan . It is agreed by the partles

that the. partles have read every paragraph of this A881gnment
and understand the same and that each and every paragraph
herein was specifically bargained and.negotlated for between

the parties.

14. Coverning Law. This Assignment shall be.governed by
the laws of the State of Louisiana.

15. Execution. This Assignment may be executed by
separate gsignature pages.

16. DeFfinitions. The term “Code” means the Internal

Revenue Code of 1986, as amended.

- The undersigned have executed this A391gnment as of the
day first written above. .
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- ASSIGNOR:

mnvsmz;x, commms, L..%.C.

Kim John%?é Manager

APPROVED BY:

WILLOW BEND VENTURES, L.L.C.

By=ﬁii%”:'£éig%fﬁ¢é%$““”

ﬁﬁﬂ1Jbi?%on, Managexr

By //f/ m;_zﬁi ﬁ%g;«~m~—-ﬁ«

Hehsley R. 1&¢, Manager

ACCEPTANCE AND CONSENT

: " The undersigned acknowledges the 2010 Asgignument of
Limited Liability Company Interest whereby INDUSTIRIAL
COMPANTES, L.L.C. transferred its entire limited liability
company interest in WILLOW BEND VENTURES, L.L.C., a Louisiana
limited liability company, to HENSLEY R. LEE QONTRAC”ING INC.

and accepts such interest and comsents to the transfex.

ASSIGNER:
HENSLEY R. LEE CONTRACTING, INC.

President
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STATE OF LOUISTANA
PARTSH OF EAST BATON ROUGE

PERSONALLY CAME AND APPEARED BEFORE ME, the undergigned
authority at law in and for the aforesaid jurisdiction, Kim
Johnson, asg the Manager of INDUSTRIAL COMPANIES, L.L.C., a
Louisiana limited liability company, who acknowledged that she,
after being authorized so to do, executed -the above and
foregoing assigmment on belhalf of said limited liability
company on the day and year therein shqwn. '

GIVEN UNDEER MY HAND AND OFFICIAT. SEAL this the ] i %_
day of February, 2010. . _

\

Dld G. Cave, Notary;ubllc
LSBA No. 4073
My commission expires:

At death

STATE OF LOUISIANA
PARISH OF EAST BATON ROUGE

PERSONALLY CAME AND APPEARED BEFORE ME, the undersigned
authority at law in and for the aforesaid jurisdiction, Kim
Johnson, as a Manager of WILLOW BEND VENTURES, L.L.C., a
Louisiana limited liability company, who acknowledged that she,
after belng authorized so to do, executed the above and :
foregoing assigmment on behalf of said limited liability

company on the day and year therein shown.. :

GIVEN UNDER MY HAND AND OFFICIAL SEAL, this the
day of February, 2010. .

Tonald G. Caveé, Notary Public

LSBA No. 4073
My commisgion’ expires:,

At death
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 STATE OF LOUISIANA ,
PARISH OF EAST BATON ROUGE

PERSONALLY CAME AND APEARED BEFCORE ME, the undersigned
‘autbority at law in and for the aforesaid jurisdiction, Hensley
R. Lee, as a Manager of WILLOW BEND VENTURES, L.L.C., a
Louisiana limited liability company, who acknowledged that he,
after being authorized so to do, executed the above and
foregoing instrument on behalf of said limited liability
company on the day and yaar therein shown.

GIVEN UNDER MY HAND AND OFFICiAL SEAL, this the / i
day of February, ‘2010.

zs’onam "G-/ Cave. Notaxy P"u:blic
. I.SBA No. 4073 '
My comm;581on explres: At death
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EXHIBIT B

Willow Bend Property — Legal Description and Survgz

[See attached documents]

A CERTAIN TRACT OF LAND, situated in the Parish of St. John the Baptist, on the right bank of
the Mississippi Rivef, measuring one-half arpent front to the Public Road, LA Highway 18, by forty
arpents in depth; bounded on the upper line by a tract of land now or formerly belonging to the
Succession of the Late Louis Darensbourg, and on the lower line by a lot of ground formerly
belonging to Widow Antoine Foca, and now or formerly to Fernand Reynaud, and a tract of land
formerly belonging to Widow Louis Roubleau, and now or formerly to Mr. and Mrs. Gaston
DeBautte, together with all buildings and improvements thereon, situated on the said tract of land,
and with all rights, ways, privileges, serv1tudes and adva;ntages thereunto belongmg or in anywise

‘ appertaining.

This property is subject to any and all outstanding mineral conveyances mmeral reservations,
mineral releases, mineral servitudes and any existing easements, servitudes, rights of ways, and
leases of any nature or kind whatsoever, of record and in existence.

Also included in this Act of Sale is one certain 1983 Action Modular Home, 64' x 24' in size,
bearing Serial Number 17-9783. :

The parties hereto declare that the said mobile home is immovable by destination and a component
part of the land and that said mobile home will remain a permanent component part of the land.

Exhibit No. 1
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ACT OF PARTIAL RELEASE
" STATE OF LOUISIANA
PARISH OF EAST BATON ROUGE

BE IT KNOWN, that on this 24 _ day of May, 2014, before e, a Notary Public, duly
commissioned and qualified in and for the State of Louisiana, Parish of East Baton Rouge, and in the
presence of the undersigned competent witnesses; ) )

PERSONALLY CAME AND APPEARED:

BankPlus, a natiopal bank duly chartered under the laws of the
United States of America, maintaining its dormicile and principal
place of business jn the County of Pear] River, Stafe of Mississippi,
at 951 Memorial Boulevard, Picayune, Mississippl 39466, stated
maiting address being P.O. Box 1061, Picayune, Missisgippi 39466,
herein represented by ity duly authorized representative, Stephen
Lawler, Bank President;

who declared fo me, Notary Public, that BankPlus is the holder thereof of one (1) certain Multiple
Indebtedness Mortgage, made and executed by Willow Bend Veatures, LLC dated January 4, 2008,
and noterized by -Williem B. Bull, recorded under Batry Number 0282288 in the official records of
. the Clerk of Court for the 40 Judicial District Court, Parish of St. John the Baptist Parish, Louisiana.

NOW THEREFORE, the said appearer doeghereby authorize and direct the Recorder
of Mortgages for the Parish of St. John the Baptist to partially release and cancel from the records
of their inseription of the said Multiple Indebtedness Mortgage recorded at Eatry Number 0282289
in the mortgage records of satd St. John the Baptist Parish, insofar as it bears upon and affects the
hezeinafter described property:

Legal Description - Tract 2

A CERTAIN TRACT OF LAND, together with all the buildings and improvements

. thereon, known ag Tract 2, containing 116,575 acres whichinchudes the area batwean
the taverse line and the low water reference plane ofthe Misslssippi River, the area . .
between the traverse line snd LA Highway 18, the area in LA Highway 18, and the . A :
area between LA Highway 18 and the Texas and Paeific Raflroad right-of-way
located in Sections 11 & 12,7-12-8, R-18-E, Southeastern Land District, West ofthe
Mississippi River, St. John the Baptist Parish, Louisiana, as shown on map showing
the resubdivision of a portion of Wego Plantation north of Louvisiana Highway
Number 3127 into Tracts 1, 2 3 & 4 for Willow Bend Ventures, LLC by Evans-
Gramwes Engineers, Inc., dated March 5, 2014 and being more particularly described
as follows:

Commence at the southwest comer of Tract 4 which Is on the northerly right of way
lne of LA Highway 3127, thence proceed North 03°44'34" West, a distance of
4,934.89 fest to a point, thence proceed North 86°1527", a distance 0f 750,00 feet to
a point, thence proceed North 03°44'33" West a distanee 0f3,000.00 feet to a point,
thence South B6°1527" West a distance of 750.00 fest to a point, thence proceed
North 03°44'33" West & distzace of 648.90 feet to a point on the southerly right of
way line of the Texas and Pacific Railroad, thence proceed North 03°44133" West.a
distance of 102.10 feet to.a point on the northerly right of way line of said railroad,
thence proceed North 74°35'47" East along said zight of way line a distance of
2,144.43 feet to e point which is the southeast cormer of Tract Number 1 and the
southwest corner of Tract Number 2 said point being the POINT OF BEGINNING.

Theace proceed North 07°0753" West. along a line éommon to Tracts 1 & 2 &
" distance of 1,303,34 feet to a point and corner located on the southerly xight of way

line of Louisiana Highway Number 1§;
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Thence proceed North 07°07'53" West along a line common to Tracts 1 &£ 2 a
distance of 64,55 feet to apomt and corner on the northexdy right of way line of said

highway;

- Thence proceed North 07°07%53" West along a line common to Tracts 1 &2 2
distance of 711.27 feet to 4 point and comer on the traverse line which is South
07°07'53" East a distance of 340. 98 feet from the Mississippi River low water
reference plane;

Thence proceed North 78°45'38" East along said fraverse line & distance of 632.25
feet to 4 point and corper;

Thence proceed North 60°30'34" Eest along said traverse line a distance of 1,189.77
fect to a point and corner which iz South 07°07'53" East & distance of 301.26 feet
from the Mississippi River low water reference plane;

Thence proceed South 07°07'53"East along & line coramon to Tracts 2 & 3 adistance
of 395,41 feet to 2 point and corner located on. the northmly right of way line of
Lonisiana Highway Nuber 18; .

Thence proceed South 07°07'52" East along a line common to Tracts 1 & 2 2
distance of 73.30 faet io a point and comer located on the southezly right of wayline
of said highway;

. ‘Thence proceed North 47°48'18" Hast along the southerly right of way line of said
highway a distance of 507.02 feet to a point and comer;

Thence proceed South 07°0753%East along a line cormmon to Tracts 2 & 3 adistance
of'2,086.88 feetto a pointand corner located on the northerly ripht of'way Hne of the
Texas and Pacific Railroad said point bamg the southwest corner of Tract3 and the
southeast corner of Tract 2;

Thence. proceed South 74°35'47" West along said right of way lins a d.{stgnce of
2,168.56 feet to the POINT OF BEGINNING.

The appearer firther hereby authorizes and directs the Clerk of Cowrt for the Pesish
of 8t. John the Baptist to partially erase and cancel from the reconds of his office the insoription of
the Mukiiple Indebtedness Mortgage recorded at Eniry Number 0282289, of the mortgage records of
hig office, and # record this Partinl Release in the conveyance records of his office, and to make
mention of the partial release of the Multiple Indebtedness Mortgege, but insafar only s ﬂ:e
Multiple Indebtedness Mortgage bears upon and affects the property described.

Excert as hereinzbove provxécd, safd morrgaga shall remain in full force and effect.

THUS DONE AND PASSED, inmy office in Baton Rouge, Louisiana, on this day,
month, and year herein first above written, in the presence of the undeisignad competent witpesses,

who hereunto sign their names with the said appearer and me, Notary. /@
i) ’; . s% }‘Q/

Stephen Lajfer, Bank Presidint”

My Comm;ssxon Expires MM :
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CASH SALE
DECLARATION OF RESTRICTIONS AND SERVT’I‘UDES

BE XT KNOWN that on the dates hereinafler set foxth, bafose the undersigned Notaries
Public, duly commissioned and gquslified in 2nd for the Parish and State hereinafter set forth, and in
the presence of the undersigned competent witnssses, persanally came and appeared:

WILLOW BEND VENTURES, LLC (TTN: XX-XXX2765), a Lonisiana Limited
Ligbility Company, domiciled in the Parish of St. John The Baptist, represented
-herein by Hendley R Lee, its Managidg Member, duly anthorized under and by virtue
of a Ceriificate of Authority, a copy of which is attached hereto and made a part
hereof; and whose mailing addxess is declared to be 3901 H:ghway 18, Edgard,
Louisiana 7&049 :

hersin called SELLER, who declared that for the price of TWO MILLION WO HUNDRED _
TWENTY-SIX THOUSAND FOUR HUNDRED EIGHT AND NO/S0 DOLLARS
(82,226,408.00), cash, receiptof which isackuowledged, SELLER hereby sells end deliver with fid]
warranty of title and subrogation to all rights and actions of warranty SELLER may have, ynto:

RIVERLAND DIVERSIFIED, LLC (TIN: XX-XXX2784) a Louisiana Limited
Ligbility Compauy, domiciled in the Parish of East Baton Rouge, represented hereby
by Ryan M. Temple, its Manager, duly authorized under and by virtue ofa Cettificate

. of Authority; 2 copy of which is attached hereto and made a part hereof; and whose
moaﬂmg address is declared to be 12345 Peridns Road, Suite 201 Baton Rouge La.
70810;

herein called BUYER, the fa]lowmg described property the possession and delivery of which
BUYER ackaowledges-

A CERTAINTRACT OF LAND, TOGETHER WITH ALL THEBUILDINGS AND
IMPROVEMENTS THEREON, KENOWN AS TRACT 2 CONTAINING 116.575
ACRES WHICH INCLUDES THE AREA BETWEEN THE TRAVERSE LINE
AND THE LOW WATER REFERENCE PLANE OF. THE MISSISSIPPI RIVER,
THE AREA BETWEEN THE TRAVERSE LINE AND LA HWY. 18, THE AREA
IN LA HWY. 18, AND THE AREA BETWEEN LA HWY. 18 AND THE TEXAS
AND PACIFICRATLROADRIGHT OF WAY LOCATEDIN SECTIONS 11 & 12,

T128, R18E, SOUTHEASTERN LAND DISTRICT, WEST OF THE MISSISSIPPI
RIVER, ST. JOHN THE BAPTIST PARISH, LOLESIANA,AS SHOWN ON “MAP
SHOWING THE RESUBDIVISION OF A PORTION OF WEGO PLANTATION
NORTH OF LOUISIANA HIGHWAY NUMBER 3127 INTO TRACTS 1,2,3 &
4 FOR WILLOW BEND VENTURES, LLC BY EVANS-GRA VES ENGINEERS,

INC.”, DATED MARCH 5, 2014, ON FILE AND OF RECORD IN THE OFFICE
OF THE CLERK. AND RECORDER OF THE PARISH OF ST. JOHN THE
BAPTIST-AS NO. 0000325219-C0, MAP 879 (“Subdivision Map™} ; AND BEING
MORE PARTICULARLY DBSCRIBED AS FOLLOWS:

. Commemc at &e southwest m:ner of Tract 4 which is on‘che northerly nght of way
line of LA Hwy, 312-7 thence praceed North 03°44'34" West, a distance 0f4,934.89
" feet to & point, thence proceed Noxth 86°15%27" East, a distance_of 750,00 foet to a
poirtt, thence proceed North 03°44'33" West a distance of 3,000.00 feat to a point,
thence South 86°15'27" West a.distance of 75000 feet to 4 point, thence proceed
North 03°44'33" West & distancé of 648.90 feet to a point on the southerly right of
way line of the Texas and Pacific Railvoad, thance : proceed North 03°44'33" Westa
" distance of 102.10 feet to apamt on the northerly right of way line of said railroad,
thence proceed North 74°35'47" Bast along seid nght of way Yine & distamce of
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2,144.43 feet to a poiint which is the southeast corner of Tract number 1 and the
.~ soukhwest comer of Tract nmnber 2 said point being the POINT OF BEGINNING,

Thence proceed North 07“07‘53" West along a line common to Tracts 1. &2 a .
distance 0£'1,303. 34 feettoa pomi and comer located onﬁle spuﬂleﬂy right of way
line of mes:ana Phghway Number 18 S Ea

. The:ics precead Nerﬁh 0‘-7"{!??'53" West: aléng 2 lme cbmmon to ‘I‘mcts 1&2e
T~ -, distancs uf 64, 55 feetfo B pomt*and ccmer on the mr&imrlyfxght of way lme of smd
mighvay; L T ‘ 3 ,

. Thence paaooee-dm 0?*’&?*53** Wegt a;loﬂg s:}iﬁe that i commén to Trcts

1 &;2 a chs?hnce of711 2’7"fEet o aﬁomt ancf éorfer’ On‘tﬁe fatirse finé which'is
Soith 07507437 Easi 2 dismhcé of §4U o8 fett %mm“the Miss.tsmpp Rnrer low water

TefereRCe plAne; « .o ni et 0 et s gl s

" 1A

l‘.‘

" Théice proaeed North 78“4§'38" East afong smd ’tmverse “linie & dlsiznce of‘
632 125 feﬁttb aponit m&comﬁn . .

“Thence prcceed North 6{}"30‘34" East along said. tra\fersa Ime a élstfmoe of
1,189.77 feet to 2 point and corner, which is South 0']°D?‘53" Easta dlstance of
30126 feet from the Misdissippi River low water referame plane

" ‘Thenes proseed Somh 07°07'53" Bast tlong  line comrion o Tracts 2838
distance of 395.41 feet to apoint and comer located on the northerly right of way line
of Louisiana Highway Nuber 18;

Thence proceed South 07°07'52" Bast along a line common to ’I;Iacts 1&2a
distance of 7330 feet to a point and cormer located on the southerly right of way line |

of said highway;

.- Theote pmcaede:thM%&'lSd' East slong the southetly iight nf way Lme of
smd L;ghway a.distance of 5()?&02 feef'to apoint and sorpéry :

Thence proceed South 07°07'53" Fast along 2 hna.aommnn*m—'l‘ract.; 2&3a
distance 0£2,086.88 Fest to a podut end corver-on the northerly right-of way line of
the Texas and?ac‘iﬁ&lemad saxd pomt bemg the southwestcomar of 'I‘ract 3 anci
the souﬂmast oomer o£'1' mct 2,\ .

‘I‘hancé proceed Smxth 74“35‘47“ West alang sazd nght of way lme 3 distance
Qf 2 168 56 fce,ttq the POM QF BEGINNING i -

Seﬂar is the owne: of‘Iiacts.l 3 and#as, §hown ‘on thie; Subdimsmn “Map: Further, Yeference
is made to that Sertain Tiap enfitléd “mem Shomg Semmxles on*Tracts 1, 2,'3 & 4 Wego
Plantation Located in Sections §-12 &. £5:70, TI29-RI8E, Southeastam Land Distriet, West ofthe
Mississippi River; St. 3 oha the Baptxst.Parushg Louisiaa for Willow Bend Ventures, LL,C™, dated
5-12-14 by Evans-Graves Engmeem, Ing™.("Servitude-Map™), a copy of whish is-attached hereto.

. Seller hiexeby defhcatwand impokes the following servitudes and/or use restrictions by destination
for the benefit of Tract which shali ruh with the land and whtch shaﬁ be ‘bmdmg on any fature

- owner or owners of Tmels 1, 30:4. 3

Ut:lzty and P},palma Se):srxmdes .

Uitility and Pipeline Smuhzdes aﬁ'ecﬁng Tracts 1,3 aad 4iti the lo¢gtions aad havmg such
m@usummantﬁ and dmenmons as-shown and dsscnbﬁd an the Servitude Map as “Litility Semﬂtude
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and “Plpelme Servitde”, as farther described on Ex}u'blt “A” attached hereto. Buyer shall be
entitled to install and maintain on, Gver, under and across the Utility Servitude-and Pipeline
Servitude such public or private uttlmes a8 may be necessary or convenient for the development
and/or operahouaf Tractz, mcluﬁmg, but pot limited to electrical, natmral gas and sewer.

b, Tempoxafy Constmcﬁqn Sew%tude: sl . -

. Constraction Servftudes on Tracts 1,3 and 4 in the foq_aﬁons and having such measurements
apd dimensions as shown and dés«_:ribéd' on the Sérvifude Map as; 50" Temporary Construction
- Serv.®, as furiher deééribed on Exhibit “B” attiched hereto. The grant and transfer of the above
described Construction Servitude is for, the!purpose of the’constryjiction and maintenance of the
utilities instatled in the above dsscnbed Utility Servitude'and P1pe]me Servitudé and includes all .
rights of ingress and cgrcssto and ﬁ'om e Utﬁlty Serumde and Pipeline Servitnde for the purposes
and benefits aforesaid.. Seller retaing and shall-have the right to fully use: an,d enjoy the above
described property except as to the rights hierein granted and except that the Selier shall not build a
structure on. the Consimcﬁon Semtudc and make no vse, of said: -property which will unneaessarﬂy
impedethe mst&llatlon ard mamtenauoa'ofﬁ:e mihue& The tenm;of the Construction Segvitude will
be for 2 period ofitwo (2} yea;rs fgom the date of this sale.

c. Servitude.of Access - .

Servitude of Accesson Tract 1 inthe location and having suchmeasurements and dimensions
as shown and described on the Servituds Map as “50' Access Serv. *Road A” and 60° Access Serv.
“Road B, as further described on Eachibit “C aitached hereto. The grant and transfer of the above
described Servitude of Access is to provide vehicular and pedestrian passage and access to the
docking facility located on Tract 1 for Buyer, its officers and employees, for Buyer®s normal day to
day business operations and use. "Such use shall not unreasonably itterfere with Seller’s access to
its dock. Seller mmy confrol the ingress and égress along said Servitude of Access with gates,
secugity or by any means it deems appropriate and Buyer, its officers'and employees will be granted

 acoess as peeded. Buyer, its officers and employees shall abide by all spte and federal environmental
and department of transportatior laws while using-seid Servitude of Access and fully indemnify
Seller for any violation of seid laiws inchiding sy fine, penalty or assessment that gy result from |
the actions of Buyer, its officérs und employess. No hazardous material shall be transported npon
said Access Road without the expiessrwﬂtten approval from Seller. Seller retains and shall have the
right 1o fully nse and enjoy the above descnbed Access Road exceptasto the tights herein granted.
The teom of the Servitude ofAccess will be for a period ofthree(3) years from the date of this sale
or until sech time as Buyar has cbnstmciad a roadway #nd dqckmg facxhty on Tract 2, whichever

" ocours first.
d. Land Use Res«icﬁom-rmc:;-l 384

1} No portion ofT;acts 1, 3 &4 Wwill ba nsedto ope:a;te or cgnduct a buginess or operamcns
that involves the gatheting Dfuscdhxbrxcatmg oils, re-refining of used lubricating ofls into petroléum
productsincluding base oil, diesed, nap};ﬂ:ha,and asphait flux, or blendmg and compownding of base
- oil with additives into finished Jubritans, transportation and storage of used oft without the express
written consent of Buyer “This resttiction shall be for a pexind of twenty (20) years from the date of
this sale. Buyer’s remedies to anforce this restriction shall inchude equitable refief in the form of an
injunction in aadmon ‘to any other damages or legal remedy granted by a court of competent

jmsdmhon.


http:shaJ,l.'h~:.ve
http:furtli.er

Case 17-11178 Doc 84 2 Filed 10/13/17 Entered 10/13/17 08: :31; 56 Exh|b|t
Exhibit No.1 Page 54 of 114

T .
., “ . +

3 Tracts 1 &3 ‘shall not be used for residential purposes "

Buyer, as the ovmer of Txaat 2 acq}nred hcrenu g shown on ‘the Servitude Map, hereby'
dedicates and imposes the foilowxng servitude and/or useé restrictions by destination for the benaﬁt
of Tract 1,3 or 4 which shall run : mth the land and which shall be bmdmg on any ﬁ;ture ovner or
owners of T raot 2 ' .

8. Servitude of Access L

Servitude of Aceesson Tract 2 juthe location and havidg suc.hmeasurements and dimensions
as shown axtd descrived on‘ﬂie Servitude Map as “50* Access Serv. Road A™, as further degeribed
on Exchibit “C” atfached he;cto The orant and transfer of the above described Servitude of Access
isto provzde vehicular and pedestnan passige and access to the aoclcng facility Jocated on Tract 1
for Seller, it$ officers and emp}oyees, for Seller’s normal day to day business operations and use.
Suck yse shall riot unreasonably mten“ere with Buyer’s aceess to the dock. Seller, fts officers and
smplayees shall abide by all state andfederal environmental and department of transportation laws
while using said Servitude of Acc%s and fully inderonify Buyer for any violation of said laws
including any five, penaliy or assessment that may result from the actions of Seller, its officers and
empldyees. No hazardous material shall be transported upon said Access Road without the eXpress
" written approval from Buyer. Buyer retains and shall have thesdght to fiﬂly use and enjoy the above
- described Access Road a5 granted hergin.

b. Land Use Restriction - Tract 2

No portion of Tract 2 will be used to operate or conduct asand, clay, gravet or other, earthen
material supply or dzstributlon biisiness or landfill business. This use restriction shall apply to the
Property or any docking facility constmcmd on the Property for the pm‘_poses of loading, tnloading
or stock piling sahd, clay, grave or other earthen material (except for construction purpoges) without
the express written consent of Seller. This Use Restriction shall be for aperiod of twenty (20) years
from the date of this sele. For the pmposes of this restriction, coal. shall not be considered an earthen
material. This Use Restriction shall run with and bind Tract 2 and shal] be binding on future owner.
or owners of Tract 2. Seller’s remedies to.enforce this Use Restriction shall include equitable relief
in the forn of an bujubetion in addition 1o any other damagas or legal remedy granted by a court of
competent Jjurisdiction.

The property is sold. “as-is, where is” without any waranties whatsoever as to fitness or
condition, whether expressed oriuplied, and Buyer expressly wawe«s the warraoty of fitness and the
guarantee against kidden or latent vices (dc:fccts inthe property sold winch render it useless orrender .
its use so incopvenient or mperfect that Buyer would not have pmhased it had they known of the
vice or defect) provided by lawin Louisiand, more wemﬁcally, that warranty imposed by Louisiana
Civil Code art. 2520 ef seq, with mspact to Sellers’ warranty against lafent or hidden defects of the
property sold, or any other apphcabla law, not even for a return of the purchase price. Buyer forfeits
the Fght to avoid the sale or rédvcs the purdmse pnce on account of some hidden or latent vice or
defect in the property sold. Seller expressly subrogates Buyer to all rights, claims and causes of
action Seller may have arising fromor relating to any hidden or latent défects in the properiy. This
provision has been called to the attention of the Buyer and fully explained to the Buyer, and the
Buyer acknowledgzes that they have read and vnderstands this waiver of all express or mphed ;
warranties and accepts the pmpexi;y without any express or implied warranties.

Initials Initials
Vs

{
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Seller grants to. Iéqyar the following Right of First Refisal and Option to'Purchase:

2. Right of First Refusal - Tracts] or 3
Fora period often (10) years commencing fiom the date of this sale, Buyer shall bave a right of: first
refusal to purchase all or a portion of Tracts {or 3. If Seller receives a written offer to purchase 11
or aportion of Tract | or3 and Seller desires to selt all or a portion of Tract I' or 3 on account of this
affes, Seller shall niotify Buyer of the offar and its terms In writing. Buyer shall have thirty (30) days
from the receipt of the notice to agires mwxm:ng 0 purchasa Traét 1 or 3 dr the portion subject to the

"offer, for the same price andunder the same terms as comamad intheoffer. If Buyer does not accept
Seller's offer within such thirty (30} day peziod, then in that event Seller is free to sell the property
which is'the subject of the offer solely in accordance with the terms oftheoffer. Closing ofthe ssle
upon texms other than the offer shall be deemed a violation of Buyer’s Right of First Refusal. Ifa
sale isnot closed under the termsy ofthe: offer, then Buyer’s Right of First Refusal shall continue to
affect all or a portion of Tract 1 or 3. -Any portior of Tract 1 or3 xiot subject to & written offer as
outlined above shall contimue-to be subject tothis Right of First Refusal. )

b, Option to Purchse -Tract 1 ~ .~ .

In addition to the right of first refusal, for a pesiod of ninety (90) days corumencing from the date of
this sale, Buyer shall have the option to purchase the portion of Tract 1 lying south of Highway 18
as follows: In the event Buyer desires to exercise the optionto purchase, Buyer will notify Seller by
registered mail of its ritent fo exercise the option-to purchase, The act of sale shalt be passed onor
before thirty (30) days from the date of said notice before a notary public of Buyer’s choice. The
sales price shall be $15,000 per acre, payable in cash st the ime of sdle. “The parce] shell be
surveyed to defermine the exact number of acres and description, with the cost 6fsuch survey tobe -
borne by the Buyer. The sale shall be subject to the same terms, conditions and obligations

' contained in that certain option agreement effective as of Decentber 18, 2012 by and between
Willow Bend Ventures, LLC and Greenscape Holdings, LL.C., as mnended, other than as set forth
in Sections 1 ,2,3 A5,78 and 29 contained therein. ;

. & Option to Puréhase-— Tmct 3

* For a period of ninety (90) days commencing from the date of this sale, Buyer shall have the option
to purchase the portion of Tract 3 Tying south of Highway 18 as follows: In the event Buyer desires
to exereise the option to purchase, Buyer will notify Seller by registered mail ofits intent to exercise
the option to purchase, The act of sale shall be passed op or before thirty (30) days from the dateof
said notice before a notary public of Buyer’s choice. The sales price shall be $20,000 per acre,
payable in cash af the time of sale. The parce] shall be surveyed to determine the exact number of
acres and description, with the cost of such-survey to be bome by the Bnyer. The sale shail be
subject to the same texms, conditions and obligations contained fir that cerfain option: agreernent

effective as of December 18, 2012 by and between Willow Bend Veotures, LLC and Grespscape
Holdings, LI.C., as smended,” othex ﬁxan as set forth in Sections 1,2,3 4.5 '? 8 and 29 contained

the:rem (Carve ouf). o
Al paties s:gmng the wrthm instrument have declared thmelves to ba of full legal

capacity.
All taxes assessed aga‘ins‘t the property | hereln conveyad hav been pazd

year of 2014 will be prorated.

Taxes for the

All agreements and stipulations herein contained and all the obligations herein assumed
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shatt tnure to the benefit and be Sinding mpon the huirs, SaoesTors, and a&igm of the mgncﬁw :

partius, aud the BUYEI(, s heirs fmdass@s shall huve and hnld tha deseribed propely in ﬁxﬂ
c\meismp Torever.

; TEUSDONB&NDPASSED mmyoﬁwxn 7&@5) W. Congly of
pfﬁ#"{&M » State oF tisalssippl, onthls’ 2 o of May, 2014, 1 the presene of

ine, Natury, end the undersigned dompatent witnesses who bavs s\g.msd i) the presence of the
parties ond me, aRer dus readiog ofthe whale.

WITHESSES:

Primed Nume: _ISo@mein £, Tonfans

» Notary Puble

\@sxssw;"fa‘
ﬁo WA R ' i
’a{f &, e
Zs B

5 P Lﬁ’:&\
'mfﬁ?ua\




Case 17-11178 Doc84-2 Filed 10/13/17° Entered 10/13/17 08:31:56 Exhibit
- Exhibit No. 1 Page 57 of 114 :

THUS DONE AND PASSED at my office in the City of Baton Rouge, Parish of Fast
Reton Rouge, Stats of Louisiane,” on this S HA day of May, 2014, - in the presence of me,
Notary, and the undersigned competent witnesses who have signed in the presence of the parties
and me, after due redding of the whole. )

BUYER:

RIVERLAND DIVERSIFIED, LLC

VAN, TEMPLE, MANAGER

Qisor Kodpaoeh

My Commission is for Life
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- EXHIBIT “A”
LEGAL DESCRIFTION
" TRACT ]
0* UTIL TUDE

A 20" UTILITY SERVITUDE CONTAINING 0.938 ACHES (40,854% 3Q. FT.) LOCATED
PARALLEL AND CONTIGUQUS.TO THE SOUTHERLY RIGHT OF WAY LINE OF LOUISIANA |
HIGHWAY NUMBER 18 ON TRACT 1 OF THE WEGO PLANTATION PROPERTY AND SHOWN
ON BXHIBIT SHOWING SERVITUDES ON TRACT 1, 2, 3, & 4, WEGO PLANTATION LOCATED
IN SECTICNS 9-12 & 65-70, T125-R18E, SOUTHEASTERN LAND DISTRICT, WEST OF THE
MISSISSIPPI RIVER, ST, JOHN THR BAPTIST PARISH, LOUISIANA, BY EVANS-GRAVES
ENGINBERS, DATED MAY 15, 2014. .

Commencing at a point at the southwest corner of Tract 1; thence preceed North 03°44'33" West

distance of 1007.61 feet to a point and corner, thence proceed North 84°57°42” Hast a distance of 82.50

fest, thence procead Nortly 04°21° 11" West a distance of 280.00 feet to the POINT OF BEGINNING; ;
Thence proceed North 04°21°11% West a distance of 20.00 feet to 2 point and corner;
Thence proceed alorig the ars of = curve to the right, having a delta angle of 10°35°287, a radins of

993.85 feet, & length of 183.71 feet, a chord bearing of North 80°55%39™ "East, and a chord dzstance of

183.45 feet to a point and corner; .

Thenes procsed North 86"13’23” Hast a distance of 18.45 feet to a point and comer; .

Thence proceed along the arc of a curve to the right, having a delta angle of 04°45°50%, a radius of
140239 feet, a length of 116.60 feet, a chord bearing of North 88°36°18™ East, and a chord distance of
116.57 feet to a point and comer;

“Thence proceed South 89°00°48” East a distance of 455,61 feet to a point and comer;

Thence proceed along the arc of a curve to the leff, having a delta angle of 29°45°32”, radms of
666.62 feet, a length of 346.24 foet, a chord bearing of North 76°06°26°* East, and a chord distance of
342.36 feet to a point and corner; .

Thence proceed North 61°13°40™ East 2 distance of 921.78 feet to & point and cormer;

Thenca proceed South §7°07°53” Bast a distance of2}.52 feet 16 a point and corner;

Thencs proceed South §1°13°40" West a distance of 913.84 feet to a point and corner;

Thence proceed slong the arc of a curve to the right, having a delts angle of 29°45°327, a radius of
68662 feet, a length of 356,63 feet, a chord bearing of South 76°06°26” West, and a chord distance of

352,63 feet to 2 point and corner;
Thence procesd North 89“00’48” West & distance of 455.61 feet to a point and corper;

Thencs pmcee.d glong the arc of & curve to the-1ef, having a delia angle of 04°45750”, a radius of
138239 fest, 2 length of 114.94 feet, a chord be.mng of South 88°36°18” West, and & chord distance of

114.90 feet to 2 point and comer; |

Thence pmceed South 86"13 1237 West a digtanes of 18.45 feetto apomt and corner;

Thence procesd aJong the are of a curve to the left, having s df.lta angle of 18”41’12” aradius of
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73.85 feet, a length of 181.64 feet, a chord bearing of South 805247 Wesf, and & chord distance of
181.38 feet to a point and corner; .

Thence proceed South 84°57°42" West a distance of 1.88 feet to the POINT OF BEGINNING.

LEGAL DESCRIPTION
© TRACTS3
20 UTILITY SEBRVITUDE
A 20" UTILITY SERVITUDE CONTAINMING 0.948 ACRES (41,2754 8Q. FT.) LOCATED ON
TRACT 3 OF THE WEGO PLANTATION PROPERTY AND SHOWN ON EXHIBIT SHOWING
SERVITUDES ON TRACT 1, 2, 3, & 4, WEGO PLANTATION LOCATED IN SECTIONS 9-12 & 65-
70, T128-R18E, SOUTHEASTERN LAND DISTRICT, WEST OF THE MISSISSIPPI RIVER, 5T,
JOHN THE BAPTIST PARISH, LOUISIANA, BY EVANS-GRAVES ENGINEERS, DATED MAY 15,
2014,

Commencing st a point at the southwest corner of Traet 3; thence proceed North 07°07° 53" West 2
distanee of 2062.45 feet to 2 point and corner, said point being the POINT OF BEGINNING;

Thence proceed North 07°07°53” West a distance of 24.43 to 8 poigt and corner;
Thence procsed North 4?”48’18"East a distatice of 328.0.2 fest to 2 point and coraer;
_ Thence proceed South 08"44’05’; Bast a distance of 181.93 feet to a point and cprper;

Thence proceed North §1°57°20” East 2 distax?ce of 105.00 feet to 2 point and comer;

Theuca'Pmcsad HNorth 08°43°27” West a distance of 252.61 feet to a poiat and corner;

Thence ‘pmcaed North 47°48718” East adisfance of 518.78 fecttoa pciht anc-l comer;

Thence proceed along the arc of a curve to the Teft; having a delta angle of 05°38°37", & radius of
2321.83 feet, a }e‘ngth of 228.70 feet, 2 chord bmnng of Nerth 44758°59" Bast, and a chord distance of «
© 228.0l feet to a point and corner;

Thence ﬁmc-sed North 42°09°41” Bast a distanice of 456,78 fest to a point and camsx; ‘

Thence proceed South 08°42°13” Bast a distance of 25.78 feet to a'point and corner;

Thence procesd South 42°09°41” West a distauce of 440.51 feet to a point and comer;

Thence proceed along the are ci; a ourve to the Tight, having a delts aggle of 05°38°37", & radius of
2341.83 feet, a length of 230,67 feet, a chord bearmg of South 44°58"59" West, and a chord distance of
230.58 feetto s point and corner;

Thence procesd South 47°48°18* West a distance of 508,02 fost to 2 point and corner;

Thene procesd South 08°43°27” East a distance of 262.10 feet to a point and cormer;

- Thence proceed South §1°57720" West  distance of 145.00 feettoa point and corner;

Thence procesd North 08°44°05” Westa ;ﬁgtance of 164.50 feet to a point and corner;

Thence proceed South 47°48°18* West a distance of 304.87 fest to the POINT OF BEGINNING.
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. LEGAL DESCRIPT PTION
TRACTS
35 P R

A 35" PIPBLINE SERVITUDE CONTAINING 1.138 ACRES (49,566 SQ. FT.JLOCATED ON
TRACT 3 OF THE WEGO PLANTATION PROPERTY AND SHOWN ON EXHIBIT SHOWING
SERVITUDES ON TRACT 1, 2, 3, & 4, WEGO PLANTATION LOCATED I¥ SECTIONS 9-12 & 65~
70, T125-R18E, SOUTHRASTERN LAND DISTRICT, WEST OF THE MISSISSIPPI RIVER, ST,

JOHN THE BAPTIST PARISH, TLOUISIANA, BY EVANS-GRAVES ENGIMEERS, DATED MAY 15,
2014.

Commencing at the southwest corner of Tract 3, said point beiﬂgt'xie POINT OF BEGINNING;

Thence proceed North 07°07°53" West a distance of 35.37 to a point and comner;

Thence procesd North 74°35°47 East a distanes of 1415.69 feet to a point and corner;

Thenee procesd South 08°42'13” Bastz distanice of 35.24 feet o a point and corner;

Thence proceed Sonth 74°35°47 West a distance of 1416.67 fest to the POINT OF BEGINNING.

LE DES
. TIRACT4 ' . :
35’ PIPE N

A 35 PIPELINE SERVITUDE CONTAINING 5,704 ACRES (248,450 s Q. FT.YLOCATED ON
TRACT 4 OF THE WEGO PLANTATION PROPERTY AND SHOWN ON EXHIBIT SHOWING
SERVITUDES ON TRACT 1,2, 3, & 4, WEGO PLANTATION LOCATED IN SECTICNS 9-12 & 65-

76, T128-R18E, SOUTHEASTERN LAND DISTRICT, WEST OF THE MISSISSIPPI RIVER, ST.
JOHN THE BAPTIST PARISH, LOUISIANA, BY EVANS-GRAVES ENGINEERS, DATED MAY 15,

2014,

Commencing at the sotrtheast corner of Tract4, said point being Iocaied onthe northerly right-ofiway
line of Louisiana Highway Number 312? and being the POINT OF EEGINNB\“G -

‘Thence proceed South 62°58°56” West a distance of 36.90 feet to & point and corner;
Thence proceed North 08°32733” West u distance of 3780:97 %eetto apoint and corner;
Thence procead North 08°32°54” West & distance of 3311.75 feet to & point and comer;
Theace proceed North 74°35°47" Hast a distance af 35.25 feet to 2 point and cormer
Thence proceed South 08732°54* East a distance 0331631 feat o a point and corner;

Thence procsed South é8”32’33” East a distance 0f3779.29 feet to the PONT OF BEGINNING.
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EXHIBIT“B* -

LEGAYL DESCRIPTION
TRACTI '
CONSTRUCTION

A 50" TEMPORARY CONSTRUCTION SERVITUDE CONTAINING 2.346 ACRES (102,186 5Q.
FT.) LOCATED PARALLEL AND CONTIGUGUS TG THE SOUTHERLY LINE OF A 20° UTILITY
SERVITUDE ON TRACT } OF THE WEGO PLANTATION PROPERTY -AND SHOWN ON '
EXHIBIT SHOWING SERVITUDES ON TRACT 1,2, 3, & 4, WEGO PLANTATION LOCATED IN
SECTIONS 9-12 & 65-70, T128-K18E, SOUTHEASTERN LAND DISTRICT, WEST OF THE
MISSISSIPPI RIVER, ST. JOHN THE BAPTIST PARISH, LO'UTSIANA BY EVANS-GRAVES
ENG}NEERS DATEDMAY 15,2014

Commencing at a point at the southwest comer of Tract 1; thence proceed North 0374433 West a
distance of 1007.61 feet to & point and corner, thence procesd North 84°57°42” Hast a distance of 8§2.50
feet, thence proceed North 04°217 11 West a distance of 230.00 feet to the POINT OF BEGINNING;

Thence proceed North §4°217 117 West a distance.of 50.00 feet to a point and comer;
Thence proceed North 84°57°42” East 2 distance of 1.88 feet to a point and comer:

Thence proceed along the arc of a cuyve to the right, having a delts angle of 10°41°12%, a radius of
973.85 feet, a Jength of 181.64 feet, a chord bearing of North 80°52%47” Basgt, and a chcrd distanca of

181.38 feet to a point and comer;

Therice proceed North §6713°23” Bast s distance of 18.45 feet to a point and corner;

Thence proceed along the are of & curve to the right, having & delta angle of 04°45"50", a radius of
1382.39 feet, a length of 114.94 feet, a chord bearing of North 88°36° 18" Bast, and a thord distance of
114.90 feet to a point and corner;

Thente procesd South 83°00°48” Bast 2 distange of 455,61 feet to e point and comer;

Thence proceed along the arc of a eurve 1o the left, having a delta angle 0f 29°45°32”, a radfus of
686.62 feet, a length of 356.61 feet, 2 chord bearing of North 76°06°26” Bast, and a chord distance of
352,63 feetto = pomt and corner;

Thence proceed North 61"13’40” East  distance 0f 913.84 feet 10 & point and corner;
" Thence proceed South 07°07°53 Bast a distance of 53.79 feet to a point and comer;
Thence prdceed South 61°13740” West a distance of 894.00 feet to aiaaint and corher;

Thence proceed along the arc of a eurve fo the right, having a delta apgle of 26°45°32”, a radins of
736.62 feet, a length of 382.60 feat, & chord bearing of South 76°06'26" West, and a chord d:stanca of

378.3 i feet to S pomt and cornet; . X
Thence prqwcd Norﬁx 89"00{48{’ West a disiance of 455.61 fest to a point and comer;

Thence procead along the arc,of & curve to the left, having a delta angle of 04°45 ’50" 4 radius of
1332.39 feet, a length 6f 110.78 feet, a chord bearing of South 88°36°18” Wm and 2 chord distance of

110,75 feet to a point and comer; .

Thente progeed South 86°13 "% West 3 distinte of 1845 feet to a point and comer;
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Thence proceed along the arc of e curve to the {eft, having a delta angle of 10°55’20” 4 radius of |
$23.85 foet, a length of 176.38 feat, a chord bearing of South 80°45° 13” West, and a chord distance of
176. ] 1 feet to 2 point and corver; . - :

Thence proceed South 84°57°42 West a distance of 6.55 feet to the POINT OF BEGINNING.

LEGAL DESCRIPTION
, TRACT3
50 = CON, CTION SER B
A 50 TEMPORARY CONSTRUCTION SERVITUDE CONTAINING 2,321 ACRES {101,098+ 5Q.
FT.} LOCATED ON TRACT 3 OF THE WEGQ PLANTATION PROPERTY AND SHOWN ON
EXHIBIT SHOWING PROPOSED BERVITUDES ON TRACT 1,2, 3, & 4, WEGO PLANTATION
LOCATED IN SECTIONS 9-12 & 65-70, T128-R18E, SOUTHRASTERN LAND DISTRICT, WEST
OF THE MISSISSIPPL RIVER, ST, JOHN THE BAPTIST-PARISH; LOUISIAI\LA, BY EVANS.
GRAVES ENGINEERS, DATED MAY 15; 2014,

Commeneing ats point at the southwest corner of Tract 3; thence praceed North 07°07°53" West 2
distance of 2001.36 feetto a pomt and comer, sa\d point being the POIN‘I’ OF BEGINNING;

Thenca procoed North 87°07°53" West a distance of 61,09 festton pomt and corner;

. ‘Thence proceed Nerm 4?48’18” Rast a distance of304 87 feetioa pomt and corner;
Thence procsed South 08°4405" East 2 distance of 164.50 feet to a point and corner;
Thenoe proceed North §1°57°20"Bast a distance of 145.00 feet to a point and cc;mer,
Thenee procesd North 08°43°27” West a distance of 262,10 feet to a point and corner;
Thence proceed North 47°487 187 Bast a distance of 508,02 feet to a ppint and corner;

Thenee proceed along the are of & cwrve 1o the left, havmé a delta angie of 05°38°37", a radiug of
2341.83 feet, 2 length of 230.67 Feet, a chord beaving of North 44“58’59” Bast, and a chord disfence of
230,58 feet to a point and corner; .

“t hence proceed North 42"09’41” Bast a distance of 440.51 feet to a poitt and corner;
Thence proceed Seuth (8°42°13” East a distance of 64.46 feet to & point and corner;
Thence proceed-South 42°09°41” West a distance of 399.82 feet to.a point and comer; .

Thence proceed along the arc of a curve to the right, having a delta angle of 05738°37", a radiug of
2391.83 feet, a Jength of 235.60 feef, a thord bearing of South 44°5§°59" West, and & chord distance of

235.50 feet to a point and comer;
Thenco proceed South 41°48"18" West a distance of 281,14 fect to & point aad cormer;

Thence procesd South 08°43°27" Bast e distanee of 285,81 feetto & point and comer,
Thence proceed South §1°57°20” West 2 distance of 245.00 feat to-a point and cornes;

Thence proceed North 88“44’05” ‘West a distance of 120.92 feetto apomt apd cornar;

Thente proceed South 47948 18” West a distance of 246.99 feet to the POINT OF BEGINNING.
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LEGAL DESCRIFTION
: TRACT3 -
50 CONSTRUC E

A 50° TEMPORARY CONSTRUCTION SERVITUDE CONTAINING 1.624 ACRES {70,750+ 8Q.
FT) LOCATED ON TRACT 3 OF THE WEGO PLANTATION PROFERTY AND SHOWN ON

" EXHIBIT SHOWING PROPOSED SERVITUDES ON TRACT 1, 2, 3, & 4, WBGO PLANTATION
LOCATED IN SECTIONS 9-12 & 65-70, T128-R18E, SOUTHBASTERN LAND DISTRICT, WEST
OF THE MISSISSIPFI RIVER, ST. JOHN THE BAPTIST PARISH, LOUISIANA, BY EVANS-
GRAVES ENGINEERS, DATED MAY 15, 2014,

Commencing at the soutwest comer of Tract 3, thence proceed North 07°07°53" West a distance of
3537 to the POINT OF BEGINNING;

Thence proceed North 07°07°53” West a distagce of 50 53 to a point and comer;

Thence procesd North 74°35°47" Bast a distance of 141429 feet to 8 point aad corner;

Thence proceed South D8°42°13” Bast 2 distance of 50.34 et to 2 point and comer;

Thence proceed South 74°35%47° West a distance of 1415.69 feet to the POINT OF BEGINNING.

LEGAL DESCRIPTION
TRACTA
39 CRARY CO 'I'IO SERYV
A 50° TEMPORARY CONSTRUCTION SERVTI‘UDE CCWAB\?ING 8.157 ACRES {335,332.—.& 8Q
FT.) LOCATED ON TRACT 4 OF THE WEGO PLANTATION PROPERTY AND SHOWN ON
EXHIBIT SHOWING PROPOSED SERVITUDES ON TRACT 1,2, 3, & 4, WEGO FLANTATION
LOCATED IN SECTIONS 9-12 & £5-70, TI25-R18E, SOUTHEASTERN LAND DISTRICT, WEST
OF THE MISSISSIPP] RIVER, 8T. JOHN THE BAPTIST PA_RISH, IDIIISIANA BY EVANS-
GRAVES ENGINEERS, DATED MAY 15, 20]4

Commcncing at the southeast corner of Tract 4, thence proceed South. 52°58°56” Westa distj;nce of
36.90 to the POINT OF BEGINNING;

Thence proceed South 52°58°5 @"Wmt a distanece of 52.72 to 8 g.:oint and corner;
Thence proceed North 08°32733° West 2 distance of 3807.65 festto a peint‘ami corner;
T hénce proceed North 08°32°54” Westa distmce‘ of 3305.76 &et 1o & point a:::d cornet;
Thence procsed North ?4"35’3?’:’ East a distance of 50.35 feet to 2 point and corner;
Thence proceed South 08732°54” East a distance of 3311.75 f?et toa Point and corner;

Thence pro'ce;ed South 08°32°33” Bast 2 distance o£ 379097 feet to the POINT OF BEGINNING.
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LEGALDBSCRIPTION .
[RACTS 1 &2 :
CENTERLINE OF 50’ ACCESS SERVITUDE SE 3_%@ A®

A 500 ACCESS SERVITUDE LOCATED ON TRACTS 1 & 20F THFZ WEGO PLANTATION
PROPERTY AND SHOWHN ON EXHIBIT SHOWING SERVITUDES ONTRACTS 1, 2,3, &4,
WEGO PLANTATION LOCATED TN SECTIONS 9-12 & 65-70, T128-R18E, SOUTHEASTERN
LAND DISTRICT, WEST OF THE MISSISSIPPIRIVER, ST. JOHN THE BAPTIST PARISLH,
LOUISIANA, BY EVANS-GRAVES ENGINEERS, INC., DATED MAY 15, 2014.

Commencing et the southeast coraer of Tract 1 and the southwest corner of Tract 2, thence procesd
Horth 07°07" 33” West a distance of 1367.89 feet to a point, thence procsed North 61°13°40” Bast a
distance of 381 .42 feet to the POINT OF BEGINNING;

Thence proceed South 85"04’36” West along the centerline of a 507 access servitude “Road A®
distance of 41.25 feet io 4 point;

Thence pr?ceed South 73°48°52™ West along said centerline 2 disiance of 280.98 feet to a point;
| Thence proceed South 771°30°35” West along said centerline a distance of 84.40 feet to & point; -
Thence proceed South 71931°47" W&;t aicmg‘said centerline a distancs of 182,80 feet to a point;
Thence proceed South 68°06°26” West along said centerline a distance of 431.95 fest to a point;
Thence procesd South §0°04740” West along said centerline a distance of 505.31 fest to a point;

Thence proceed South 74°41°30" West along said centerline a distance of 511.03 feet to 2 point
focated on the northerly right-of-way tine of LA 18 on Tract 1

- LEGAL DESQ&TIOQ!

IRACTY
CERTERLRIE OF 60° ACCESS SERVITUDE “ROAD B”

A 60 ACCESS SERVITUDE LOCATED ON TRACT 1 OF THE WEGO PLANTATION PROPERTY
AND SHOWN ON EXHIBIT SHOWING SERVITUDES ON TRACTS 1,2, 3, & 4, WEGO
PLANTATION LOCATED IN SECTIONS 9-12 & 65-70, T12S-RI18E, SOUTHEASTERN LAND
DISTRICT, WEST OF THE MISSISSIPPI RIVER, ST. JOHN THR BAPTIST PARISH, LOUISIANA,
BY EVANS-GRAVES ENGINEERS, INC., DATED MAY 15, 2014,

Commencing at the southeast comner of Tract 1 and the southwest corner of Tract 2, thence proceed
North 07907 537 West a distance of 1367.89 feet ta a point, thence proceed North §1°13'40” Bast a
distance of 381.42 feet to a point, thence proceed South 85°04°36™ West along the centerfine of a 50°
access servitude “Road A™ a distance of 41,25 feet to a point, thence proceed South 73°48752” West
alon said centerline a distance of 280.88 feet to a point, thence proceed South 77°30°35” West along
said centerline a distance of 84.40 feet to a point, thence procead South 71°31°47” West along said
centerline a distance of 182.80 feet to a point, thence proceed South 68°06°26™ West along said
centerline a distance of 431.95 feet to the POINT OF BEGINNING;

Thencs procesd North 21944167 West along the centerline of 60’ access servitade “Road Ba
distance. of200 79 feet to & point;

Thenee proceed North 16°16 ’31” ‘West along said centerline a distance of 216,40 fest to  polnt;
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fI:he;nca proceed North 12°05°46° West along said centerline a distance of 306,86 fest to a point;

‘Thence proceed North 14°43°12” West along said centerline a distance of 392,56 feei to 2 point
iocated on the low water reference place,
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.

RESOLUTION
WILLOW BEND VENTURES, LLC

 Atameeting of all senbers of this Limited Liabﬁity Company, beld at the Willow Bend
Office loéateﬂ at31] Acorn Lane, Picayune, Mississippi 39466 on Wednesday, AprilD, 2b14 its
domicile address being 3901 Highway 18, Edgard, Louisiana 70049, all of the Managers/Members
being pregent, the following resolution was offered, seconded and unspimously passed:
“RESOLVED, That Hensley R. Lee, Managing Membef of Willow Bend Ventures, iLC,
is hereby authorized to exconte any and all documents necessary for the sale of the property to
Riverland Diversified, LLC, for the sum of Ton Million Two Hundred Twenty-Six Thousand Four
Hundred Bight and N0/100 ($2,226,408.00) Dollars, more the ;;ropeny more particularly descdbed

as follows:

g

Legal Description - Tract 2

A CERTAIN TRACT OF LAND, together with all the buildings and improvements
thereon, known as Tract 2, containing } 16.575 acres which inchudes the aren between the
traverse line and the low water reference plane of the Mississippi Rivér, the area between
the traverse line and LA Highway 18, the area in LA Highway 18, and the area between LA
Highway 18 and the Texas and Pacific Raflroad right-of-way located in Sections 11 & 13,
T-12-8, R-18-E, Southeastern Land District, West of the Mississippi River, 8t. Jobn the
Baptist Parish, Louisiana, as shown onmap showing the resubdivision of a portion of Wego
Plantation north of Louisians Highway Nunber 3127 into Tracts 1,2 3 & 4 for Willow
Bend Ventures, L1LC by Bvans-Gramves Engineers, Inc., dated March 5, 2014 and being
mors particularly described as follows:

Commence at the southwest carner of Tract 4 which is on the northerly-right of way line
of LA Highway 3127, thence proceed North 03°44'34" West, a distance of 4,934.89 feet to
apoint, thenceproceed North 86°1527", a distance 0f 750,00 foet to a point, thence proceed
North 03°44'33" West g distance of 3,000.00 feet to a point, therice South 861 527" West
a digtance of 750.00 feet to a point, thence proceed North 03°44'33" West a distance of
648.90 feet to a point on the southerly rght of way line of the Texads and Pacific Railroad,

thence procesd North 03°44'33" West a distance 0£102.10 feet to 2 point on the northerly
right of way line of said yailroad, thence proceed North 74°35'47" East along said right of
way line 2 distance of 2,144.43 feet to a point which is the sontheast comer of Tract
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;
Pl

Number 1 and the southwest cormer of 'I‘mct Number 2 said pmm bemg the POINT OF
BEGINNING.

Thence proceed ‘North 07°07'53* West alonga line commion o Tracts 1 & 2 & distance of
1,303.34 feet to a point and corger lacated onthe southerlynght of way line of Louisiana
nghway Number 1§;

Thence pfoceed Noxth 07"0?‘53“ West aléng a line common to Tracts 1 & 2 a distance of
64.53 feet to a point &nd corner on the northerly right of way line of said highway;

Thence proceed North 07°0753" West alorg a line cofroon to Tracts 1 & 2 a distance of
711.27 feet to a point and dorver ox the traverse line which is South 07°07'53" Hast a
distance of 340.98 feet from the Mississippi River low water reference plane;

'I'hence pmceed North 78°49'38" East along said traverse line a d«stance of 532 25 feet to
a point and cormner;

Thence proceed North 60°30'34" East along said traverse line a distance 0f 1,189.77 feet
to a point and cormer which is South 07°07'53" East a distance of 301.28 feet fom the
Missiesippi River low water reference plane;

Thence procesd South 7°07'53"Bast slong 2 line common {0 Tracts 2 & 3 a distence of
38541 feet to a point and cormer located on the northerly right of way line of Louisiana

: H:ghway Nuwmber 18§;

‘I'hence proceed South 07"07‘52“ East anng aling commonto Tracts 1 &2 a dxsnance of .
73.30 feet to a point and corner located on the southerly right of way line of said highway;

Thence proceed North 47°48'18¥ East along the southerly right of way line of said highway
% distapce of 507.02 feet to a point and cornex;

Thenet proceed South 07°07'53"Bast along & Yne common to Tracts 2 & 3 2 distance of

2,086.88 feetto apoint and corner located on the northexly right of way Hine ofthe Texas

and Pacific Railroad seid point being the sonthwest corner of Tract 3 and the southeast
. cqraer of Travt 2;

Thence proceed Scuth 74°35'47% West along said zight of way line'a distance of 9,168 36
feet 1o thie POINT OF BEGINNING. '

*tﬁmm*****ﬁ%**ﬂ*%ﬁ**%**

1, the undersigned, as the $ole members of Willow Bend Venttes, LLC, hereby certifie that

the abuve and foregoing resolution is a true and correct extract of the Minutes of the Meeting of the



http:of2,168.56
http:2,086.88
http:0[30}.26
http:ofl,189.77
http:d.istan.ce
http:1,3.03.34

Case 17-11178 Doc 84- 2 F|Ied 10/13/17 Entered 10/13/17 08:31:56 Exhlblt
Exh|b|t No.1 Page 68 of 114 ‘

said limited Hebility company, held on the day thereln set fortin,

Pearl River County, PFicayune, Mississippi, this 9° day of April, 2014,

Attested o being correct

and approved :

ensley 5 F ke, Member

Kensiey R Lee Contracting, Inc., Member
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CERTHICATE OF AUFHORITY
‘ FORRIVERE.AND DIVERSIFIED, L.L.C.
JOHN A. GRAVES AND AUBREY 'T. TEMPLE, bheing the Sole Members of B

' RIVERLAND DIVERSIFIED, LL.C., do heeby authorize and empower, RYAN M. TEMPLE,

Manager, for and on behalf of RIVERLAN, DIVERSIFIED, LLC, a Louisione Linited -

Lisbility Compaay, authorized 10 do and doing bushess in the State of Louisisns, to-cxeste an act

of sale from Willow Bend Veatures, LL.C. iu fhe i of TWO MILLION TWO HUNDRED

TWENTY-SIX THOUSAND FOUR HUNDRED KXGHT AND NO/100 DOLLARS

($2,226,408.00), and any and all other dosuments that may be'necessary or required by law to

purchase the property described o Bxhibit “A™ annexed hereto and suade a part hereof; and to gign

any 4nd all other docuriients as oay be necessary to accoraplish thes; pmposes. And futher, the

undersigned Mambers donow confifm and ratify all actions taken pricy to this dete on behalf of said

company, by RYAN M TEMPLE, Manager. -

. CERTIFICATE" .
“The, undersigned Messbers of RIVERLAND TAERSIFIED, LL.C;, do hereby certify

that the sbove foregoing is a e and comect copy of 8 ca;hﬁsatc of seid Limited Lisbility ,
Company, adopted at a special Bt’i’smws meeiing of the Mmhars of this Company held at Baton
Tlouge, Louisiana, on the Q?’day of Ms.y, 2014, in which 2 quorm of all Members were present

f’msmr.mmm,m ‘

and voting,
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" EXEIBIT “A”

A CERTAIN TRACT OF LAND, TOGETHER WITH ALL THEBUILDINGS AND
IMPROVEMENTS THEREON, KNOWN AS TRACT 2 CONTAINING 116.575 ACRES
WHICH INCLUDES THE AREA BETWEEN THE TRAVERSE LINE AND THE LOW
WATER REFERENCE PLANE OF THE MISSISSIPPI RIVER, THE AREA-BETWEEN THE

- TRAVERSE LINE AND LA HWY. 18, THE AREA IN LA HWY. 18, AND THE AREA
BETWEEN LA HWY. 18 AND THE TEXAS AND PACIFIC RAILROAD RIGHT OF WAY
LOCATED IN SECTIONS 11 & 12, T12S, R18E, SOUTHEASTERN LAND DISTRICT,
WEST OF THE MISSISSIPPI RIVER, ST. JOAN THE BAPTIST PARISH, LOUISIANA, AS

- SHOWN ON MAP SHOWING THE RESUBDIVISION OF A PORTION OF WEGO . . .
PLANTATION NORTH OF LOUISIANA FIGHWAY NUMBER 3127 INTO TRACTS 1,2.3 -
& 4 FOR WILLOW BEND VENTURES, LLC BY EVANS-GRAVES ENGINEERS, INC.,,
DATED MARCH 5, 2014, ON FILE AND OF RECORD IN THE OFFICE OF THE CLERK.
AND RECORDER OF THE PARISH OF ST. JOHN THE BAPTIST AS ;
AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

Commence at the southwest comer of Tract 4 which is on the northerly right of way line of
LA Hwy. 3127, thence proceed North 03°44'34" West, a distance of 4,934.8% feet to a point,
thence proceed North 86°15°27" Bast, a distance of 750.00 feet to a point, thence proceéd North
03°44'33" West a distance of 3,000.00 feet to a point, thence South 86°15'27" West a distance of
. 750.00 feet to = point, thence proceed North 03°44'33" West a distance of §48.90 feet to a point
on the southerly right of way line.of the Texas and Pacific Railroad, thence proceed North
03°44'33" West a distance of 102.10 feet fo & point on the northerly right of way line of said
raikoad, thence ptocead North 74°3547" Bast along said right of way line a distance of 2,144.43 -
feet to a point which is the southeast corner of Tract number 1 and the southwest corner of Tract
murnber 2 said point beiug the POINT OF BEGINNING. - ) ,

Thénce proceed North 07°07'53" West along a line common to Tracts 1 & 2 a distance of
1,303.34 feet to a point and comer located on the southerly nght of way line of Lomsxana
Highway Number 18;

Thence proceed North 07°07'33" West along 4 line common fo Tracts 1 & 24 distance of -
£4.55 feet fo a point and corner op the norfherly right of way line of said highway,

Thence proceed North 07°07'53" West along a line that is common to Tracts 1 & 2 a distance
of 711.27 feet to a point and corper on the traverse line whick is South 07°07°53" East a distance
of 340.98 feet from the Mississippi River low water reference plens;

Thence proceed North 78°49'38" East along said traverse line a distance of 63225 feetto a
point and corner;
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. Thence proceed Noxth 60°30'34" East along'smd traverse line a distance of 1,189.77 feetto a
point and corner which is South §7°07'53" East a.dlstance of 301 26 feet from the Mississippi .
River low water reference plane; ’

Thence proceed South 07°07'53" Bast along aline cormmonto Tracts 2 &3 a distance of
395.41 feetto a point and corner 1ocated on the northerly right of way line of Lommana Highway
Nomber 18; )

Thence proceed Sguth 07°07'52" East along a line common to Tracts 1 & 2 a distance of
73.30 feet to a point and commer located on the southerdy right of way line of said hlghway,

Thence proceed Noxth 47°48'18" East dlong the southerly sight of way Hne of said hig*hway a.
distance of 507.02 fest to a point and corner; -

Thenee proceed South 07°07'53" Bast along 4 line compon to Tracts 2 & 3 a digtance of
2,086.88 feet to a pomt and corner on the northexly right of way line of the Texas and Pacific
Railroad said point being the southwest cotner of Tract 3 and the southeast comer of Tract 2;

Thence proceed South 74°35'47" West along said right of way line a distence of 2,168.56 feet
to the POINT OF BEGINNING.
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EXHIBRIT C

Willow Bend Equiprent and Movables — Legal Descriptions

[See attached documents]
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EXHIBIT C.

Willow Bend Equipment and Movables — Legal Descriptions

1. Three (3] electronic truck scales and the related computer equipment within the office trailers
used in the reading of the truck scales as well as the fiber optic cable
One (1) above ground 10,000-gallon diesel fue! tank

Five {5} diesel fuel pumps

Two (2) office trailers .

One (1) Komatsu PC300LC-6 S/N A84777

One (1) Komatsu PC300LC-8 §/N AS0705

One {1) Komatsu DE5PX-17 5/N 1351

Two (2) John Deere 1810E PAN

One (1} JD 770 Grader

1{} Two {2) PULLDISC

11, One (1) CASE STX 380 Tractor

12. Two {2) Water Pumps

WP NP UM A N

Exhibit:
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_ EXHIBIT D .
* Right of First Refuisal to Purchase Gramted to Riverland Diversified, LLC

[See attached documents]
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- DECLINATION OF RIGHT OF FIRST REFUSAL
BY ..
RIVERLAND DIVERSIFIED LLC

WHEREAS, the Right of First Refusal has previously been granted by Willow Bend
Ventures, LLC (“WBV”) to Riverland Diversified, LLC (“RD”) for the right to purchase the
following property:

Tracts 1-A, 1-B Portion of Wego Plantation, comprising approximately
1,147.31 acres of land, located in Sections 9-12 & 65-70, T12S-R18E, lying
between Mississippi River, St. John the Baptist Parish, Louisiana.

WHEREAS the Right of First Refusal granted to RD by WBYV provides that if WBV desires
to accept a third party Offer to Purchase all or a portion of Tract 1 then WBYV shall deliver a written
notice of such Offer to Purchase to RD. Within thirty (30) days after receipt of written notice of
such Offer to Purchase Tract1-A and 1-B by a third party, RD must notify WBYV of its acceptance or
declination of its Right of First Refusal. - '

WHEREAS Willow Bend Ventures, LLC has received a valid and binding offer to purchase
Tract 1-A and 1-B for an amount of SEVEN MILLION TWO HUNDRED THOUSAND
(57,200,000.00) DOLLARS from a reputable and credit worthy entity and the required notice of such
offer has been transmitted and presented to RD by WBV in a timely manner.

1.

NOW COMES Riverland Diversified, LLC through its undersigned Manager, Member who
acknowledges receipt from Willow Bend Ventures, LLC of the valid Offer to Purchase Tracts 1-A,
1-B and 4 by a third party (referenced hereinabove) for an amount of SEVEN MILLION TWO
HUNDRED THOUSAND ($7,200,000.00) DOLLARS.

2.
Riverland Diversified, LLC acknowledges and agrees that it possesses a Right of First Refusal
to purchase from Willow Bend Ventures, LLC the real property referenced hereinabove as Tract 1-A,
1-B in connection with the valid offer WBYV has received.
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3.

Riverland Diversified, LL.C acknowledges and agrees that the Right of First Refusal grants
and provides for a thirty (30) day peridd in which it might intercede and accept or reject any third
party offer to purchase Tract 1-A, 1-B (as referenced hereinabove); and further acknowledges receipt
of the Offer to Purchase Tracts 1-A, 1-B and 4 received by WBV for the amount of SEVEN
MILLION TWO HUNDRED THOUSAND ($7,200,000.00) DOLLARS.

4,

Riverland Diversified, LLC waives any and all right it might possess or have, in connection
with the thirty (30) day grace period for consideration of the Offer to Purchase by the third party as
required by the Right of First Refusal to Purchase Tract 1-A, 1-B ; and as such, delivers this executed
document to fulfill the conditions of the Right of First Refusal granted to RD.

5.

Riverland Diversified, LL.C hereby waives and declines any and all right it has or might have
in connection with the Right of First Refusal to Purchase Tract 1-A, 1-B granted by Willow Bend
Ventures, LLC and specifically declines to exercise any and all rights, options or agreements it has
or may have to purchase Tract 1-A, 1-B (referenced hereinabove) for the amount of SEVEN
MILLION TWO HUNDRED THOUSAND ($7,200,000.00) DOLLARS.

Notwithstanding anything herein to the contrary, Riverland Diversified, LL.C hereby retains
its Right of First Refusal to Purchase Tract 1-A,1-B if the Offer to Purchase mentioned hereinabove
is not effected and finalized under the same terms and conditions described therein.

6. : :

NOW COMES Willow Bend Ventures, LLC who acknowledged the Right of First Refusal
to Purchase Tract 1-A, 1-B, specifically granted to Riverland Diversified, LLC and in connection
with same:

a) Acknowledges and accepts RD’s waiver of the thirty (30) day grace period for

consideration of the Offer to Purchase Tract 1-A, 1-B for SEVEN MILLION TWO
HUNDRED THOUSAND ($7,200,000.00) DOLLARS presented by WBV; and

b) Acknowledges and accepts the Declination of the Right of First Refusal evidenced by
the execution of this document by Riverland Diversified, LLC.

7.
This Agreement shall be binding upon and inure to the benefit of the heirs, administrators
and assigns of the parties hereto and upon default in any of the terms of this Agreement the
defaulting party agrees to pay all costs of Court and a reasonable attorney’s fee.
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IN WITNESS WHEREOF, the partles have executed this Agreement on this M\,day
of | Q’cmz@:ﬂ_ﬁ : : : : o

2017.
WITNESSES: A : RIVERLAND DIVERSIFIED, LLC .
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EXHIBITE
WIRING INSTRUCTIONS

Name of Bank: Whitney National Bank
228 St. Charles Avenue
New Orleans, LA 70130

Name on Account: Newman, Mathis, Brady & Spedale
Notarial Trust Account
433 Metairie Road Suite 600
Metairie, LA 70005
504-837-9040

Our Account Number: 14071536

Routing Number: 065400153
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EXHIBIT F
CASH SALE UNITED STATES OF AMERICA
BY STATE OF LOUISIANA
WILLOW BEND VENTURES, LLC PARISH OF

TO
RIVER PARISHES DIRT AND GRAVEL, LL.C

BE IT KNOWN, that on this day of ,2017;

BEFORE ME, THE UNDERSIGNED, a Notary Public duly commissioned and qualified
in the State of Louisiana, and in the presence of the witnesses hereinafter named and undersigned:

PERSONALLY CAME AND APPEARED:

WILLOW BEND VENTURES, LLC (TIN: XX-XXX ), a Louisiana
limited company, domiciled in the Parish of St. John the Baptist, State of Louisiana,
herein represented by its Manager, Hensley Lee, duly aurhtorized pursuant to an
order of the United States Bankruptcy Court, Eastern District of Louisiana, in case
entitled, In Re: Willow Bend Ventures, LLC, Case No. 17-11178, Section “A,”
Chapter 11, dated ,acertified copy of which is annexed hereto.
Mailing Address: 5724 Highway 43 North, Carriere, MS 39426

who declares that it does by these presents grant, bargain, sell, convey, transfer, assign, setover,
abandon and deliver, without legal warranties except as to title and with full substitution and
subrogation, in and to all the rights and actions of warranty which it has or may have against all
preceding owners and vendors,
RIVER PARISHES DIRT AND GRAVEL, LLC (TIN: XX-XXX , 8
limited liability company, organized under the laws of the State of Delaware,
appearing by and through its duly authorized member, John R. Wagner, authorized
by virtue of a certificate of authority, which is attached hereto and made apart hereof;,
Mailing address: 1137 Central Avenue, Wilnette, IL 60091
here present, accepting and purchasing for itself, its heirs and assigns, and acknowledging due
delivery and possession thereof, all and singular, the following property: (1) Tracts 1-A, 1-B & 4,
*Portion of Wego Plantation, comprising approximately 1,147.31 acres of land, located in sections
9-12 & 65-70, T128-R18E, lying between Mississippi River, St. John the Baptist Parish, Louisiana;

and (2) a certain trailer and Tract of Land on Highway 18, St. John the Baptist Parish, Louisiana. All

property more fully described in Exhibit “A” attached hereto and made a part hereof.
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To have and to hold the above described property unto the said purchaser, its heirs and
assigns forever.

Purchaser or its representative(s) have fully examined and inspected the land which comprise
the premises prior to the execution of this agreement, and that Purchaser knows and is satisfied with
the physical condition of the premises in all respects, including but not limited to, any visible or
hidden termite infestation and resultant damage therefrom, and that same is acceptable to Purchaser
"AS IS" and that Purchaser is not relying upon any representation, statements or warranties that have
at any time been made by Seller, or its designated agents, as to the physical condition or state of
repair of the premises in any respect, and that the purchase price takes into consideration the
condition of the premises.

Seller and Purchaser hereby acknowledge and recognize that this sale is in an "AS IS"
condition, and accordingly, Purchaser does hereby relieve and release Seller and its Brokers’
Agent/Employee and all previous owners thereof from any and all claims for any vices or defects in
said property, whether obvious or latent, known or unknown, easily discoverable or hidden, and
particularly for any claim or cause of action for misrepresentation or redhibition pursuant to
Louisiana Civil code Articles 2520, etseq., or for diminution of purchase price pursuant to Louisiana
Civil Code Articles 2541, et seq., or for fitness for Purchaser’s ordinary use pursuant to Civil Code

article 2524, et seq.

Buyer’s Initials

This sale is made and accepted for and in consideration of the price and sum of Seven
Million, Two Hundred Thousand, and 00/100 ($7,200,000.00) Dollars which the said Purchaser
has well and truly paid, in ready and current money to the said vendors, who hereby acknowledge
the receipt thereof and grant full acquittance and discharge therefor.

In accordance with La. R.S. 9:2721(B) from and after the date of this Cash Sale, (a) the name
of the person(s) responsible for all property taxes and assessments is RIVER PARISHES DIRT
AND GRAVEL, LLC and (b) all property tax and assessment notices should be mailed to the
following address: 1137 Central Avenue, Wilmette, IL 60091.

All State and City taxes have been paid up to and including the taxes due and exigible in
2017.
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The parties hereto take cognizance that the certificates have been waived and the parties do
hereby relieve and release me, Notary, from any and all liability and responsibility in connection
therewith.

The parties hereto take cognizance that no survey on the herein described property has been
attached and the parties do hereby relieve and release me, Notary, from any and all lability,
responsibility or damage including court costs and attorneys fees in connection therewith.

THUS DONE AND PASSED, in my office at Metairie, Louisiana, on date first above
written herein, in the presence of the undersigned competent witnesses, who hereunto sign their

names with the said apparels and me, Notary, after reading of the whole.

WITNESSES: SELLER:

WILLOW BEND VENTURES, LLC

By:
Name: Hensley Lee
~ Title: Manager

PURCHASER:
RIVER PARISHES DIRT AND GRAVEL, LLC
By:

Name: John R. Wagner
Title: Member

NOTARY PUBLIC
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EXHIBIT G
SALE OF MOVABLE PROPERTY UNITED STATES OF AMERICA
BY STATE OF LOUISIANA
WILLOW BEND VENTURES, LLC PARISH OF

TO

RIVER PARISHES DIRT AND GRAVEL, LLC

United States of America
Be It Known that on this day of in the year of Our Lord Two
Thousand Seventeen (2017), before me, , an Attorney/Notary

Public duly commissioned, qualified and sworn in and for the State of Louisiana, and in the presence
of the undersigned witnesses;

Personally Came And Appeared:

WILLOW BEND VENTURES, LLC (TIN: XX-XXX ), a Louisiana
limited company, domiciled in the Parish of St. John the Baptist, State of Louisiana,
herein represented by its Manager, Hensley Lee, authorized by a Certificate of
Authority, an original of which is attached hereto and made a part hereof;
(hereinafter sometimes collectively referred to simply as “Vendor” or “Seller™);

who declared that it does by these presents hereby grant, bargain, sell, convey, transfer, assign, set
over, abandon and deliver, with all legal warranties, except as may be hereinafter limited, and with
full substitution and subrogation in and to all the rights and actions of warranty which it has or may
have against all preceding owners and vendors, unto:

RIVER PARISHES DIRT AND GRAVEL, LLC (TIN: XX-XXX ), a
limited liability company, organized under the laws of the State of Delaware,
appearing by and through its duly authorized member, John R. Wagner, authorized
by virtue of a certificate of authority, which is attached hereto and made apart hereof;
(hereinafter sometimes referred to simply as “Purchaser”™)
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here present accepting, and purchasing for itself, its successors and assigns, and acknowledging due
delivery and possession thereof, the following described property, to-wit:

Three (3) electronic truck scales and the related computer equipment within the
office trailers used in the reading of the truck scales as well as the fiber optic cable;
one (1) above ground 10,000 gallon diesel fuel tank, five (5) diesel fuel pumps; two
(2) office trailers; one (1) Komatsu PC300LC-6 S/N A84777; one (1) Komatsu
PC300LC-8 S/N A90705; one (1) Komatsu D65PX-17 S/N 1351; two (2) John Deere
1810E PAN; one (1) JD 770 Grader; two (2) PULL DISC; one (1) CASE STX 380
Tractor; and two (2) Water Pumps.

(hereinafter sometimes referred to simply as the “Property™)

This sale is made and accepted for and in consideration of the price and sum of Ten and
No/100 ($10.00) Dollars cash, which the said Purchaser have well and truly paid in ready and current
money to the said Vendor, who hereby acknowledges the receipt thereof and grants full acquittance
and discharge therefor.

Purchaser further acknowledges that Purchaser (a) had ample opportunity to fully
inspect the Property, (b) has inspected the Property to the extent Purchaser desired, and (c)
desires to purchase the Property in its present condition. Purchaser acknowledges that Seller
makes no warranties, covenants, guarantees or representations whatsoever, express or implied,
as to the condition of the Property. Purchaser expressly waives the warranty of fitness and the
warranty against redhibitory vices and defects, whether apparent or latent, imposed by
Louisiana Civil Code Articles 2520 through 2548, Purchaser further declares and
acknowledges that Purchaser does hereby waive the warranty of fitness for intended purposes
or guarantee against hidden or latent redhibitory vices under Louisiana law, and that
warranty imposed by Louisiana Civil Code Articles 2475 and 2520, and any applicable state
or federal law and the jurisprudence there-under.

The Undersigned Hereby Acknowledge That The Above “As Is” Provisions Have Been Pointed Out
And Explained To It And Purchaser Hereby Accepts Same:

RIVER PARISHES DIRT AND GRAVEL, LLC
By:

Name: John R. Wagner
Title: Member

Vendor declared that the herein transferred property is not subject to any security interests,
liens or encumbrances whatsoever and Vendor hereby further agrees to defend, hold harmless and
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indemnify Purchaser from all costs and damages (including attorney’s fees) which Purchaser may
incur in connection with any security interests, liens or encumbrances bearing against the property
in contravention to this declaration and warranty.

Vendor declared that all City, State and Parish taxes up to and including the taxes due and
exigible in the year 2015 are paid. The 2016 taxes are to be paid from the settlement of this sale.
Purchaser assume(s) and agree(s) to pay all 2017 and future taxes, there having been a proper
proration of taxes between the parties hereto.

The covenants herein contained shall bind, and the benefits and advantages herein shall enure
to the respective heirs, executors, administrators, successors and assigns of all parties hereto.
Whenever used, the singular number shall include the plural, the plural the singular, and the use of
any gender shall be applicable to all genders.

The parties agree that this act and agreement may be executed in any number of counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same instrument.

Thus Done and Passed, before me, the undersigned Notary Public, in multiple originals, at
Parish, State of Louisiana, on the day of

2017 in the presence of the undersigned, both competent witnesses, who hereunto
sign their names with the said appearers, and me, Notary, after due reading of the whole.

WITNESSES: VENDORS/SELLERS:

WILLOW BEND VENTURES, LLC

By:
Name: Hensley Lee
Title: Manager

Notary Public
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Thus Done and Passed, before me, the undersigned Notary Public, in multiple originals, at

. Parish, State of Louisiana, on the day of
2017, in the presence of the undersigned, both competent witnesses, who hereunto
sign their names with the said appearers, and me, Notary, after due reading of the whole.

WITNESSES: PURCHASER:

RIVER PARISHES DIRT AND GRAVEL, LLC

By:
Name: John R, Wagner
Title: Member

Notary Public
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EXHIBIT H

NON-COMPETITION AGREEMENT

THIS AGREEMENT is made this 5t day of October 2017 by and between HENSLEY R. LEE
CONTRACTING INC., a Mississippi corporation, and HENSLEY R. LEE, an individual (collectively, the
"Sellers") and RIVER PARISHES DIRT & GRAVEL, LLC, a Delaware limited liability company (the "Buyer")

under the following circumstances:

A.  OnMay 22,2017,Seller and Euyer entered into an agreement to Purchase or Sell Willm?v B end
Ventures, LLC's Assets (“Purchase Agreement”) pursuant to which Buyer agreed to purchase from Seller the interest
in its real and moveable properties owned by Willow Bend Ventures, LLC, a Louisiana Limited Liability Cémpany
that owns certain assets devoted to the sale of sand, clay or other materials and the lease of barge docking in St.

James Parish, Louisiana.

B. The Purchase Agreement provides that Seller and Buyer will enter into this Non-Competition
Agreement at the closing of the transactions contemplated by the Purchase Agreement as an :inducement to Seller

and Buyer to enter into the Purchase Agreement.

C. The value of the Business and the value of the Retained Business would be severely affected and

materially impaired if the Seller and the Buyer were to enter into full competition with each other.

D. Execution of this Non-Competition Agreement is a material condition to Buyer's agreement to

acquire the Business and to Seller’s agreement to sell the Business.
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NOW, THEREFORE, the parties agree as follows:

Section 1. Deﬁnitions.

" 'Except as otherwise indicated, capitalized terms used herein are defined as set forth in the Purchase

Agreement. As used in this Non-Competition Agreement, the following terms have the following meanings:

1.1

1.2

1.3

"Confidential Information" means (I) any information with respect to Purchasers or Seller's
customers, acco@ts, costs, plans, business policies, programs, formulae, prodﬁcts, know-how, trade
secrets, suppliers, pricing policies or rates, marketing techniques, or any other information which
may now or in the future be considered by Buyer or Seller to be confidential or proprietary, (ii)
reports, memoranda, correspondence, and other writings belonging to Buyer or Seller, which may
have been produced by or come into the possession of Buyer or Seller in the course of its ownership
or operation of the Business or the Rétained Business, excluding any of the foregoing which is in the
public domain.

"Business" means Willow Bend Ventures, LLC and its continuing operations.

"Territory” means the State of Louisiana.

Section 2. Non-Competition.

2.1

In order that Buyer may obtain the full benefit of the Business and the goodwill related thereto, the
Seller does hereby covenant and agree that for a period three (3) years after the Closing Date, Seller
shall not, directly or indirectly (as agent, consultant or otherwise) engage in the sale of sand, clay or
other materials or the lease of barge docking, except in the, ordinary course of Seller’s continuing
temporary housing site , preparation and general construction business. Seller shall not seek out
contracts for the sale of si@iﬁc@t quantities of sand, clay or other fill material for the construction

of levees in the Territory, without prior express written approval of Buyer.
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In order that Buyer may obtain the full benefit of the Business and the goodwill related thereto, the
Seller agrees not to dlsparage the Company, or its products services, employees or members Seller -
shall not make any statement about the sale discussions or terms of the sale of'the Company to the
Buyer that portrays or chéracten’ze the sale ili any mannér other than that the sale was concluded.
It is the intent of the parties that the provision of this section 2 shall be enforced to the fullest extent
permissible unde;' the iaws and public policies applied in each jurisdiction in whicﬁ enforcement is
sought. Accordingly, to the extent that the Non-Competition restrictions hereunder shall be
adjudicated to be invalid or unenforceable in any such jurisdiction, the court making such
determination shall have the power to 1ifnitg construe or reduce the duration, scope, activity and/or
area of such provision, and/or delete. specific words or phrases to the extent necessary to render such
provision enforceable to the maximum re;dsonable extent permitted by applicable law, such limited
form to apply only with respect to the operation of this section in the particular jurisdiction in which

such adjudication is made.

Section 3. Non-disclosure.

Sellers and Buyer recognize and acknowledge that they have, and may acquire additional, knowledge of

Coﬁﬁdential Information, and that such information constituteé valuable, special, and unique property, of Buyer
and/or of Seller. Seller will not, at any time, disclose any such Confidential Information of Buyer to any person,
except as required' by law. Buyer will not, at any time, disclose any such Confidential Information of Seller to any
person, except as required by law. Seller acknowledges that the Confidential Information of the Business is material
to the value of the Business, and is unique, and agrees that disclosure thereof in violation of this Agreement may
irreparably damage the value of the Business. Buyer acknowledges that the Confidential Information of the Retained
‘Business is material to the value of the Retained Business, and is unique, and agrees that disclosure thereof in

violation of this Agreement may irreparably damage the value of the Retained Business.
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Section 4. Injunctive Relief.

Seller and Purchaser ackpowledge t};at their adherence to the terms of the covenants set forth in‘ Sections
2 and 3 are necessary to protect the value of the Buéiness to Purchaser and the value of the Retained Business to
Sellef, thgt a conﬁnuing breach of such covenants will result in ifrepa;able aﬁd continuing damage to the value of
the Business or the value of the Retained Business as the case may be, and that money damages would not
adequately compensate Purchaser or Sellef for any such breach and, therefore, that Purchaser or Seller.as the case
may be would not have an adequate remedy at law. In the event any action or proceeding shall be instituted by
Purchaser or Seller to enforce any provision of Sections 2 or 3, the other shall waive the claim or defenses in such
éotion that (I) money darnages are adequate to compensate tﬁe aggrieved party for such breach, and (ii) there is an
adequate remedy-at law available to the aggrieved party, and shall not urge in any such action or proceeding the
ciaim or defense that such remedy at law exists. Purchaser anci Seller shall have, in addition to any and all remédies
at law, the right, without posting of bond or other security, to an injunction, both temporary and permanent, specific
performance and/or other equitable relief to prevent the violation . of any obligation under Sections 2 or 3. The
parties agree that the remedies of Purchaser and Seller for breach of Sections 2 or 3 shall be cumulative, and seeking
or obtaining injunctive or other equitable relief shall not preclude the making of a clatm for damages or other relief.
The parﬁes to this Agreement also agree that Purchaser and Seller shall be entitled to such damages as Purchase;
or Seller can show it has sustained by reason of such breach and shall not be limited in its damages by any provision
of the Purchase Agreement. In any action brought to enforce the covenants set forth in Section 2 or 3, or to recover
damages for breach thereof, the prevailing party shall be entitled to recover reasonable attorneys' fees and other

expenses of litigation, together with such other and further relief as may be proper.
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Section 5. Independent Aereement.

The covenants of Purchaser and Seller hereunder shall be construed to be independent of covenants,
represent‘ations, \x/;aﬁanties, and obligations of Purchéser and Seller under tﬁe .Pu:rchase Agreement orunder
any agreement, document, or instrument delivered pursuant to the Purchase Agreement. and, accordingly,
any default by Purchaser or Seller with respect to any sﬁch representation, warranty, covenant, or obligation
shall not constitute an excuse for any failure of Purchaser or Seller to perform hereunder.

Section 6. Waiver.

The failure of any party to insist in any one or more instances upon performance of any of the
provisions. of this Non-Competition Agreement or to take advantage of any of its rights hereunder shall
not be construed as a waiver of any such provisions or the relihquishment of any such rights, and the same
shall continue and remain in full force and effect. No single or partial exercise by any party of any right or
remedy shall preclude other or future exercise thereof or the exercise of any other-right or remedy. Waiver
by any party of any breach of any provision of this Non-Competition Agreement shall not constitute or be
construed as a continuing waiver or as waiver of any other breach of any other provision of this Non- .
- Competition Agreement.

Section 7. Notice.

All notices; demands or other communications which are required or permitted to be given
hereunder shall be in writing and shall be personally delivered or sent by registered or certified mail,
postage prepaid, return receipt requested, or by confirmed legible telecopy transmission, or by Federal
Express or similar nationally recognized courier service which provides receipts, addressed to the

respective parties as follows:
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If to Seller:

Hensley R Lee Contracting Inc.
¢/o Hensley R Lee, President
5724 Highway 43 North
Carriere, Mississippi 39426
Email: hrlee81@hotmail.com
Facsimile: (601) 799-1336

Hensley R. Lee

5724 Highway 43 North
Carriere, Mississippi 39426
Email: brlee81@hotmail.com
Facsimile: (601) 799-1336

Willow Bend Ventures, LLC
479 Highway 18

Edgard, Louisiana 70049
Email: brlee8l @hotmail.com
Facsimile: (601) 799-1336

If to Buver:

John R. Wagner

River Parishes Dirt & Gravel LLC

1137 Cental Avenue

Wilmette, Illinois 60091

Email: wagner@kensingtoncapitaladvisors.com
Facsimile: (847) 881-0985

or to such other address as, either party may from time to time designate by notice to the other given in
accordance with this Section. Notice shall be deemed to have been given (I) upon the receipted delivery
thereof in the case of personal delivery, (i) one business day after deposit with the courier service in the
case thereof, or (iii) upon confirmed legible telecopy transmission by 5:00 p.m. (Central Time) on a
business day in the case thereof: The time period in which a response to any notice must be given or any
action taken with respect thereto shall commence to run from the date the notice is deemed received by the
addressee (as evidenced by the return receipt, or confirmation of the telecopy transmission).

Page 6 of 8
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Section 8. Severablhtv If any provision of this Non-Competition Agreement, as applied to any *
person or to any circumstance, shall be adjudged by a court to be invalid or unenforceable, the same shall
in no way affect any other provision of this Non-Competition Agreement, the application of such provision
in any other circumstances, or the validity or enforceability of this Non—Compenuon Agreement.

Section 9. Amendment. No waiver of any rights, and no modifications or amendment of this Non-
Competition Agreement shall be effective unless made in writing and duly signed by the party to be bound
thereby.

Section 10. Governing L.aw. This Non-Competition Agreement shall be construed according to and
the legal relations between the parties shall be governed in accordance with the laws of the State of
Louisiana as applicable to agreements executed and fully performed in the State of Louisiana.

Section 11 Successors of Buyer and Seller. The terms of this Non-Competition Agreement shall
inure to the benefit of Buyer and Seller and their respective successors or assigns.

Section 12. Captions. The captions contained in this Non-Competition Agreement are for
convenience or reference only and shall not affect the meaning or interpretation of this Non-Competition
Agreement.

Section 13. Entire Agreement. This Agreement contains the entire understanding of the parties
hereto with respect to the subject matter hereof and shall supersede all previous, oral and written
understandings of the parties with respect to the subject matter hereof. Notwithstanding the foregoing, this
Agreement is additional to and not in lieu of the rights and obligations of the parties under the Purchase
Agreement between the parties.

Section 14. Jurisdiction. The parties hereto intend to and do hereby confer jurisdiction to enforce
this Non-Competition Agreement upon the courts of any state within the geographical scope of the
covenants contained herein. If the courts of anyone or more of such states or jurisdictions shall hold such
covenant wholly unenforceable by reason of the breadth of such scope or otherwise, it is the intention of
the parties hereto that such determination shall not bar or in any way affect the right of Purchaser to the
relief provided above in the courts of any other state or jurisdiction within the geographical scope of such
covenant, as to breaches of such covenants in such other respective states or jurisdictions; the above
covenants as they relate to each state or jurisdiction being, for this purpose, ,severable into diverse and
,independent covenants.

Page 7 of 8
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The undersigned Hensley R. Lee, individually, and as sole shareholder and president of Hensley R.
‘Lee Contracting Inc., which is the 100% owner and Member of Willow Bend Ventures, LLC, Seller, and
the undersigned John R. Wagner, as Manager of Buyer, have signed this Agreement to indicate and agree
that they shall be bound by the same terms and provisions of this Non-Competition Agreement as are the
respective companies of the shares of which they own.

IN WITNESS WHEREOF. the parties have executed this Non-Competition Agreement as of the

date first written above.

WITNESSES:

Pl/aj/m&‘.%
ﬁé’af)%\lzéwu

WITNESSES:

SELLER:

WILLOW BEND VENTURES, I:LC
By: HENSLEY R. LEE CONTRACTING, INC.
MEMBER & 100% OWNER

BY: l/é’/k_/

Hensle I{ L.ee, Member

BUYER:

RIVER PARISHES DIRT & GRAVEL, Seller

BY:

John R. Wagner, Manager

Page 8 of &
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1006717 B:36AM-

Fiit in this information to identify the case:

! Debtor name

i

{United States Bankruptcy Court for the: - EASTERN DISTRICT OF LOUISIANA

Case number (f known) 17-11178

. ) . [1 Checkifthis is an
l ) . : amended filing

Official Form 206A/B
Schedule A/B: Assets - Real and Personal Property ' 1215

Disclose all property, real and personal, which the debtor owns or in which the debtor has any other legal, equitable, or future interest.
Include all property in which the debtor holds rights and powers exercisable for the debtor's own benefit. Also include assets and properties
which have no book value, such as fully depreciated assets or assets that were not capitalized. In Schedule A/B, list any executory contracts
or unexpired leases. Also list them on Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G).

Be as complete and accurate as possible. If more space is needed, attach a separate sheet to this form, At the top of any pages added, write
the debtor’s name and case number (if known). Also identify the form and line number to which the additional information applies. If an
additional sheet is attached, include the amounts from the attachment in the total for the pertinent part.

For Part 1 through Part 11, list sach asset under the-appropriate category or attach separate supporting schedules, such as a fixed asset
schedule or depreciation schedule, that gives the details for each asset in a particular category, List each asset only once. In valuing the
debtor’s interest, do not deduct the value of secured claims. See the instructions to understand the terms used in this form.

Cash and cash equivalents

1. Dges the debtor have any cash or cash equivalents?

I No. Goto Part 2.

B Yes Fill in the information below.

All cash or cash equivalents owned or controlled by the debtor ~ - Current value of
: : debtor's interest

3. Checking, savings, money market, or financial brokerage accounts (Identify alf)
Name of institution (bank or brokerage firm) Type of account Last 4 digits of account
number
Business Bank Plus

951 Memorial Boulevard
3.1. Picayune, MS 39466 o _Checking 7512 L $95,753.88

First NBC
P. 0. Box 61038 . .
32. New Orleans, Louisiana Checking 0860 $2,880.00

Business Payroll Account

951 Memorial Boulevard X :
33. Picayune, MS 39466 Checking 0344 $13,449.84

4. QOther cash equivalents (identify afi)

]

5. Totalof Part1. $112,183.72 |
Add lines 2 through 4 (including amounts on any additional sheets). Copy the total to fine 80. i

Deposits and Prepayments
" 8. Does the debtor have any deposits or prepayments?

[ No. GotoPart3.”
B ves Fillin the information below.

7. Deposits, including security deposits and utility deposits
Description, including name of holder of deposit

Official Form 206A/B Schedule A/B Assets - Real and Personal Property page 1

Software Copyright (¢) 1886-2017 Best Case, LLC - www.besicase.com Best Case Bankruptcy

Exhibit I
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10/08/17 8:38AM

 Debtor Willow Bend Ventures, LLC . ‘ ' Case number (if known) 17-1'.1178
Name T T e
7.1. Utility Deposit Entergy : : $350.00
8, - Prepayments including prepayments on executory contracts, leases, insurance, taxes, and rent

Description, including name of holder of prepayment

9. Total of Part 2. - . $350.00
Add lines 7 through 8. Copy the total to line 81.

Accounts receivable
10. Does the debtor have any accounts receivabie?

[J No. GotoPart4.
M vYes Fill in the information below.

11. Accounts receivable
11a. 90 days old or less: 360,723.78 - 0.00 = $360,723.75
- tace amount doubtful or uncoliectible accounts
E
12. Total of Part 3. { $360,723.75

Current value on lines 11a + 11b = line 12. Copy the total to line 82. T

Investments
13. Does the debtor own any investments?

W No. GotoParts.
[ Yes Fill in the information below.

inventory, excluding agriculture assets
18. Does the debtor own any inventory (excluding agriculture assets)?

M No. GotoParté.
[ Yes Fill in the information below.

Part6: Farming and i ishing-related assets (other than titled motor vehicles and land)

27. Does the debtor own or lease any farming and fishing-related assets {other than titled motor vehicles and land)?

M No. GotoPart7.
[ Yes Fill in the information below.

Office furniture, fixtures, and equipment; and collectibles
38. Does the debtor own or lease any office furniture, fixtures, equipment, or collectibles?

I No. GotoPart8.
B Yes Fillin the information below.

General description Net book value of Valuation method used Current value of
. : debtor's interest for current value debtor’s interest
{Where available)

39. Office furniture
Old and Used Office Furniture, Desks

See Book Asset Detail attached as Exhibit $0.00 Expert -$0.00
Official Form 208A/B Schedule A/B Assets - Real and Personal Property page 2
Best Case Bankruptcy

Software Copyright {¢) 1996-2017 Best Case, LLC -~ www.bestcase.com
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Debtor

40.

41.,

42

43.

44,

45.
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Willow Bend Ventures, LLC . . " Case number (fknown) 17-11178 .

Exhibit

10008117 B36AM

Neme

Office fixtures

' Office equipment, including all computer equipment and

communication systems equipment and software

Collectibles Examples: Antiques and figurines; paintings, prints, or other artwork;
books, pictures, or other art objects; china and crystal; stamp, coin, or basebali card
collections; other coliections, memorabilia, or collectibles

Total of Part 7.

$0.00)

Add lines 39 through 42. Copy the total to line 86.

Isa de;ireciation schedule available for any of the property listed in Part 7?

M No
[ yes

Has any of the property listed in Part 7 been appraised by a professionali within the last year?
M No
[ Yes

Machinery, equipment, and vehicles

48. Does the debtor own or lease any machinery, equipment, or vehicles?

O No. Goto Part 9.
B Yes Fill in the information below.

47.

-General description Net book value of Valuation method used Current value of

include year, make, model, and idenfification numbers debtor's interest for current value debtor's interest

. {Le., VIN, HIN, or N-number)} (Where available)}

Automobiles, vans, trucks, motorcycies, frailers, and titled farm vehicles

47.1.  Sterling Water Truck
See Book Asset Detail attached as

Exhibit $0.00 Expert

47.2. 7 x 16 Lonewolf Trailer
See Book Asset Detail attached as

“Exhibit $0.00 Expert

47.3. Water Truck

See Book Asset Detail attached as
Exhibit ) $0.00 Expert

48.

49,

50.

51.

Watercraft, trailers, motors, and related accessories Examples: Boats, traiters, mators,
floating homes, personal watercraft, and fishing vessels

Aircraft and accessories
Other machinery, ﬁxtures; and equipment (excluding farm

machinery and equipment)
See Book Asset Detail attached as Exhibit $52,249.82 Expert

_$52,249.82

Total of Part 8.

$52,249.82 |

Add lines 47 through 50. Copy the total to line 87.

'E

Official Form 206A/B Schedule A/B Assets - Real and Personal Property

Software Copyright {¢) 1996-2017 Best Case, LLC - www.besicase.com

page 3
Best Case Bankruptcy
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Debtor ~Willow Bend Ventures, LLC

Name

52. Is a depreciation schedule available for any of the property listed in Part 87

m No
O Yes

53. Has any of the property listed in Part 8 been appraised by a professional within the last year?

B No
O ves

10/06/47 B:36AM

Case number (fknown) 17-11178

54. Does the debtor own or lease any real property?

[ No. Goto Part10.
B ves Fili in the information below.

85. Any building, other improved real estate, or iand which the debtor owns or in which the debtor has an interest
Description and jocation of Nature and Net book value of Valuation method used  Current value of
property extent of debtor’s interest for current value debtor's interest
Include street address or other debtor's interest  {(Where available)
description such as Assessor in property
Parcel Number {APN), and type ‘ .
of properly (for example, '
acreage, factory, warehouse,
apartment or office building, if
available.
55.1. .
2201 Highway 3127
Edgard, Louisiana $6,281,527.00 Expert $6,281,527.00

55.2.

479 Highway 18,
Edgard, Louisiana Real Property $134,01269 Expert $134,012.69
56. Total of Part 9. $6,415,539.69
Add the current value on lines 55.1 through 55.6 and entries from any additional sheets.
Copy the total to line 88.
57. Is a depreciation schedule available for any of the property listed in Part 97
B nNo
[ Yes
58. Has any of the property listed in Part 9 been appraised by a professional within the last year?
W No
[ Yes
Intangibles and intellectual property
59. Does the debtor have any interests in intangibles or intellectual property?
M No. Goto Part 11.
[ Yes Fill in the information below.
Part 11 All other assets -
70. Does the debtor own any other assets that have not yet been reported on this form?
Include all interests in executory contracts and unexpired leases not previously reported on this form.
B No. Goto Part 12.
[ Yes Fill in the information beiow.
Official Form 206A/B Schedule A/B Assets - Real and Personal Property page 4

Software Copyright {¢) 1888-2017 Best Case, LLC - www.bestcase.com
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Debtor ~ Willow Bend Ventures, LLC

Name T Case number (if known)

© QOfficial Form 206A/B Schedule A/B Assets - Real and Personal Property
Software Copyright {¢) 1996-2017 Best Case, LLC - www.bestcase.com

08:31:56- Exhibit

10/06/17 B:36AM

17-11178
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KRR e

In Part 12 copy all of the totals from the earlier éarts of the form

80.

81.
82.
83.
84,
85.

86.

87.
88.

89.

90.

91.

92.

Official Form 206A/B

Case number (fknowr) 17-11178

- Exhibit

10/06/17 8:36AM

Cash, cash equivalents, and financial assets.
Copy line 8, Part 1

Deposits and prepayments. Copy line 9, Part 2.
Accounts receivable. Copy fine 12, Part 3. -
Investments. Copy fine 17, Part 4.

inventory. Copy line 23, Part 5.

Farming and fishing-related assets. Copy line 33, Part 6.

Ofiice furniture, fixtures, and equipment; and collectibles.
Copy fine 43, Part 7.

Machinery, equipment, and vehicles. Copy line 51, Part 8.

Real property. Copy line 56, Part 9........cccoccomvcccriiccnrinramssanes e

Intangibies and intellectual property. Copy fine 686, Part 10.

-

All other assets. Copy fine 78, Part 11.

Total. Add lines 80 through 90 for each column

iy,

$112,183.72

$360,723.75

$0.00

$0.00

$0.00

$0.00

$52,249.82

$0.00

$0.00

r
H
I

$6,415,539.69

$525,507.29

+91b,

$6,415,5639.69

Total of all property on Schedule A/B. Add lines 91a+91b=92

Software Copyright (¢} 1998-2017 Best Case, LLC - www.besicase.com

Schedule A/B Assets - Real and Personal Property

$6,941,046.98 |

i
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Correspondence Related to

Operating Permits Transfer from

Willow Bend Ventures, LLC
to

River Parishes Dirt & Gravel, LLC
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Dr. Bob Thbrne _

—— .._ _— . e -
From: Dr. Bob Thorne <drbob@hricontracting.com>
Sent: . Monday, July 31, 2017 2:52 PM '
To: : © OntarioJames@la.gov
Subject: - - FW: Authorization/Permit Transfer

. bwill call you tomorrow morning and get your advice about how to best handle this. This is the first | have heard |
-about having to have a new permit. :

Robert M. Thorne Ph.D. : A ‘ |
-HRL Contracting, inc & Willowbend Ventures, LLC

5724 Hwy 43 N

Carriere, MS 39426

p- 601-799-1335

C- 601-906-8378

F- 601-799-1336

E- dr.bob@hrlcontracting.com

From: Jessica Diez [mailto:Jessica.Diez@LA.GOV]

" Sent: Monday, July 31, 2017 2:35 PM

To: 'Dr. Bob Thorne' <dr.bob@hrlcontracting.com>

Ce: Sharon McCarthy Pecquet <Sharon.Pecquet@la.gov>; Craig LeBlanc <Craig.LeBlanc@LA.GOV>
Subject: RE: Authorization/Permit Transfer

Dr. Thorne,

Thanks for the response and for confirming that you are gathering the information for the potential new owner. |
wanted to also remind you that the Mitigation Section is waiting to receive a permit revision from you regarding utilizing
P20110211 to offset the impacts from the 9 acres of bottomland hardwood impacts under P20160358. They approved
the change in the last mitigation review, however OCM must have a submitted revision to officially change the permit
conditions to reflect this. You can submit that revision now through SONRIS, prior to the completion of ‘the revised

Monitoring Report.
Thanks again and have a great day!

Jessica Diez

Coastal Resources Scientist
LA Dept. of Natural Resources
Office of Coastal Management
Field Services

P.O. Box 44487

Baton Rouge, LA 70804-4487
225,342.7268 office
225.342.9439 fax

From: Dr. Bob Thorne [mailto:dr.bob@hricontracting.com]
Sent: Monday, July 31, 2017 11:26 AM

To: Jessica Diez -
Subject: RE: Authorization/Permit Transfer
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Jessica, Thanks for the detailed reply. | have been working with the Mitigation foiks to get the tree count issue resolved
and to satisfy the mitigation requirements, and we are at the point of waiting for Templin to complete the

recount. Templin submitted a proposed recount proposal, but it went further than Sharon and Craig required. Sharon
sent me a set of counter instructions for the recount that Templin will follow. We have agreed to recounts during the
8"‘ 13th, 18" years. . :

in antscxpatxon of a sale that we hope will happen, | have prepared and bundled alt of the mformat:on noted in your Jast
two paragraphs in anttcnpat!on of passmg it on to the new owner.

" Robert M. Thorne Ph.D.

HRL Contracting, Inc & Wiliowhend Ventures, L1C
5724 Hwy 43 N

Carriere, MS 39426

P- 601-799-1335

C- 601-906-8378

F- 601-799-1336

E- dr.bob@hricontracting.com
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From. Jess:ca Diez Ema;ltoJessxca DISZ@LA GOVJ

Sent: Monday, July 31, 2017 11:17 AM

To: 'Dr. Bob Thorne' <dr.bob@hricontracting.com>

.Cc: Sharon McCarthy Pecquet <Sharon.Pecquet@la.gov>; Craig Leranc <Cra:g_LeBIanc@LA GOV>; Ontario James
<Ontario James@LA.GOV>

Subject: RE: Authorization/Permit Transfer

Dr. Thorne, ‘

| sent you a letter regarding the sale of your property last October detailing the requirements that OCM has for the
transfer of this permit; P20110211, Willow Bend Ventures, LLC. Since that time, there has been correspondence, site
visits, 3 additional compliance letters and one descriptive email sent by the Mitigation Section in regards to the permit
and requirements. A!so,ipermit P20160358 was issued on 7/7/2017 which ties in with P20110211 for the mitigation
conditions. So | will attempt to reiterate those requirements and obligations based on the events of the last year or so.

The latest Jetter from OCM on 5/3/2017 requested that a revised 2017 Monitoring Report be submitted with 4
additional ocations of the sampling plot data representative of the entire 38 acre tract. To date, OCM has not received
this revised Monitoring Report, although we have documented that you have been working with Templin to get this
infarmation submitted. It was noted that if Willow Bend determines that invasive species cantrol for Cogon grass is
warranted, an Adaptive Management Plan should be included in the revised 2017 Momtormg Report to address the
impacted locations, prior to the apphcat:on of the herb;cnde treatment.

Additionally, since Willow Bend requested that the 38 acre mitigation site be utilized to offset impacts to 9.0 acres of
Bottomiand Hardwood habitat as a result of activities performed under P20160358, approval has been granted based
upon the submittal of the revised 2017 Monitoring Report for P20110211. Also, additional monitoring reports must he
submitted for Years 8, 13, and 18 under P20160358,.

_ According to thé regulations of our agency, a permit cannot be transferred with open compliance and/or enforcement
requirements. Therefore, the permit cannot be transferred until the revised 2017 Monitoring Report is submitted. In
addition, the transfer of this mitigation permit entails not only the changing of the name on the permit but also all of the
permit and Mitigation Plan conditions and the mitigation obligations that come with them. A copy of this email, the Coastal
Use Permit and the Mitigation Plan should be furnished to the transferee as well as a copy of the conservation servitude
on the Willow Bend Mitigation Area held by the Mississippi River Trust so that they are aware of the obligations involved
with the transfer. OCM would additionally fike for the transferee to notify our agency, in writing, of their approval to
proceed with the transfer and their intent to fulfill the mitigation obligations of the permit and the Mitigation Pian before
' 2
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a transfer can be executed They would be obhgated to provide the future momtonng reports for Years 8, 13, and 18 and
submit an Adaptwe Management Plan for the invasive species control for Cogon grass, if it is ot included in the revised
2017 Momtormg Report.

- Please let me know if you have any guestions aboat the requ:rements to transfer the permit and if you need addfttonal
information. Thanks and have a great dayl - .

Jessica Diez

Coastal Resources Scientist

LA Dept. of Natural Resources

Office of Coastal Management
- Field Services

P.O. Box 44487

Baton Rouge, LA 70804-4487

225.342.7268 office

225.342.9439 fax

From: Dr. Bob Thorne [mailto:dr.bob@hricontract g m]
Sent: Monday, July 31, 2017 9:59 AM

To: Jessica Diez

Subject: FW: Authorization/Permit Transfer

The message below did not go through the first time. Maybe this time.

Robert M. Thorne Ph.D.
HRL Contracting, inc & Willowbend Ventures, LLC
5724 Hwy 43 N
Carriere, MS 39426
P- 601-799-1335
C- 601-906-8378
F- 601-799-1336 -
E- dr.bob@hrlcontracting.com

From Dr Boh Thorne [maxlto dr bab@hrlconLctln com]
Sent: Monday, July 31, 2017 9:53 AM - ‘

To: 'Jessica Diez' <mailto:Jessica.Diez@LA.GOV>

Subject: Authorization/Permit Transfer

. Morning Miss Jessica,

‘It is beginning to look like we may sell Willow Bend and its associated operations, and the potent:al buyer wants
assurance from CZM or DNR that our authorizations and/or Permits can be transferred. Since you guys have a
mechanism for that purpose, | don’t see what the issue is, but non-the-less, the potential buyer would like to have
assurance. Can you please provide me with a statement. | corresponded with Ontario this morning, and he said the
thought there was a transfer statement on the Authorization, but | did not find one when llooked the letter over.

Thanks for the help,

Robert M. Thorne Ph.D. ‘

HRL Contracting, Inc & Willowbend Ventures, LLC
5724 Hwy 43 N

Carriere, MS 39426

P- 801-799-1335

C- 601-906-8378
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. F-601-799-1336 . . : : .
E- dr.bob@hricontracting.com ’

CONF?DENTIALITY NOT!CE - ' )

This email communijcation may contain confidential information which also may be !egaliy prtvzleged and is intended

. only for the use of the intended recipients identified above. If you are not the intended recipient of this communication
you are hereby notified that any unauthorized review, use, dissemination, distribution, down! loading, or copying of this
communication is strictly prohibited. If you are not the intended recipient and have received this communication in
error, please immediately notify us by reply email, delete the communication and destroy all copies. .

COMPUTER SYSTEM USE/CONSENT NOTICE

This message was sent from a computer system which is the property of the State of Louisiana and the Department of
Natural Resources {DNR]. it is for authorized business use only. Users {authorized or unauthorized) have no explicit or
implicit expectation of privacy. Any or all uses of this system and all files on this system may be intercepted, mo nitored,
recorded, copied, audited, inspected, and disclosed to Department of Natural Resources and Jaw enforcement
personnel. By using this system the user consents to such interception, monitoring, recording, copying, auditing,
inspection, and disclosure at the discretion of DNB,

r

CONFIDENTIALUTY NOTICE
This emall communication may contain confidential information which also may be fegaﬂy privileged and is intended
only for the use of the intended recipients identified above. If you are not the intended recipient of this communication,
you are hereby notified that any unauthorized review, use, dissernination, distribution, downloading, or copying of this
communication is strictly prohibited. if you are not the intended recipient and have received this communication in
error, please immediately notify us by reply email, delete the cammumcatmn and destroy ali copies.
COMPUTER SYSTEM USE/CONSENT NOTICE

- This message was sent from a computer system which is the property of the State of Louisiana and the Department of
Natural Resources (DNR). it is for authorized business use only, Usars (authorized or unauthorized) have no explicit or
implicit expectation of privacy. Any or ail uses of this system and all files on this system may be interceptad, monitored,
recorded, copied, audited, inspected, and disclosed to Department of Natural Resources and law enforcement
personnel. By using this system the user consents to such mterceptmn, maonitoring, recording, copying, auditing,
inspection, and disclosure at the discretion of DNR.
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Dr. Bob Thorne :
_ From: Crowe, Jamie M CIV USARMY CEMVN (US) <jamie.m. crowe@usace army ail>
Sent: . Monday, july 31, 2017 2:26 PM
.To: : . Dr. Bob Thome
Subject: - . RE: {Non-DoD Source] MVN 2009-2751 CO
Mr. Thorne,

All of our permits are transferable. f you have the original signed pem;\’rt, there is a section below the signatures that

- mentions transfer of the permit. if you don't have the original, we have a standard form that needs to be filled out by

both parties. Please note that any unresolved violations will also be transferred with the property. The new owner will
also be responsible for adhering to the conditions of any permits issued for the property.

Jamie Crowe

Environmental Resources Specialist

US Army Corps of Engineers, New Orleans Distrlct Regulatory Branch
7400 Leake Avenue

New Orleans, Louisiana 70118

{504) 862-2675 -

—--Original Message--—

From: Dr. Boh Thorne [mailto:dr.bob@bhrlcontracting.com]

Sent: Monday, July 31, 2017 9:14 AM

To: Crowe, Jamie M CIV USARMY CEMVN {US}) <jamie.m.crowe@usace.army.mil>
Subject: [Non-DoD Source] MVN 2009-2751 CO

: Momiﬁg Jarmie,

" L haven't been in contact with you for quite some while, and | hope that this finds you well.

We have been in a series of negotiations with a prospective buyer for the Willow Bend property and operations for
several months, and they have asked for assurance that the USACE permits for Willow Bend can be transferred from
willow Bend to the new owner. Can or will you provide me with a written rule, regulation, or statement that the
transfer can be effected? | assume that it can if you guys have forms to be filled out to make the transfer happen f just

have to have some assurance for the potentsai buyer that will make them feel better.

Thanks,

Robeit M. Thorne Ph.D.

st ey —
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HRL Contracting, Inc & Willrﬁw};end Ventures, LLC
5724 Hwy 43 N |

Carriere, MS 30426

' p-601-799-1335

| C-601-906-8378

F- 601-799-1336

E~ dr.boh@hrlcontracting.com
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Jorn Ber. Epwarps Thomas F. Harris
GOYERNOR SECRETARY
State of Louigiana
~ DEPARTMENT OF NATURAL RESOURCES
OFFICE OF COASTAL MANAGEMENT
, . February 3, 2017
Willow Bend Ventures, LLC

5724 Hwy. 43 North-
- Carriere, MS 39426
Attn: Robert Thorne

Re:  P20110211, WILLOW BEND VENTURES, LLC, 2™ Request

Proposed restoration of functional bottomland hardwood 38 acre site to mhgate for impacts to
2.1 acres of bottomland hardwoods resulting from activities permitied under P20100094. No
excavation is required for this project, but approximately 24 cubic yards of clay will be used to
fill and grade four ditches to ground level. A .mix of bottomland hardwood seedlings will be
planted on ' x 9’ spacing in two areas (674’ x 1,468' and 500’ x 1560°). Bottomland hardwood
species will include: Quercus phellos, Quercus nigra, Quercus lyrata, Quercus michauxii,
Crataegus aestivalis, Platanus occidentalis, Celtis laevigata, Diospyros virginiana, and Carya
aquatic.

Saint John the Baptist Parish, LA

Dear Mr Thome:

I write to you concerning our conversation on 8/5/2016 regarding the sale of your property and the
questions you had about transferring the permit and the mitigation monitoring obligations. As per
Sectons L and J. of the Mitigation Plan and Condition a. of Coastal Use Permit P20110211, annual
monitoring reports are required to be submitted for the first five years following project completion.
Section I. of the Mitigation Plan states that annual monitoring reports will be submitted to the Corps for a
period of five years or vntil the WBMA is deemed successful and Condition a. of Coastal Use Permit
P20110211 requires that the reports be submitted additionally to OCM for the five year period. To date,
OCM has received monitoring reports for Year 1 — 2012 and Year 2 — 2013, but no subsequent years.

As per our conversahon OCM is currently requiring a Year 4 2015 report which was due by October 1,

2016.

According to the regulations of our agency, a permit cannot be transferred with open compliance and/or
enforcement requirements. Therefore, the permit cannot be transferred until the Year 4-2015 report is
submitted to satisfy the permit conditions. Depending on the tiroing of the sale and transfer of the permit,
the Year 5 report will be required by either Willow Bend Ventures, LL.C or by the new entity.

In addition, the transfer of this mitigation permit entails not only the changing of the name on the permit
but also all of the permit and Mitigation Plan conditions and the mitigation obligations that come with
them. A copy of this letier, the Coastal Use Permit and the Mitigation Plan should be furnished to the
transferee as well as a copy of the conservation servitude on the Willow Bend Mitigation Area held by the
Mississippi River Trust so that they are aware of the obligations involved with the transfer. OCM would
-addifionally like for the transferee to notify our agency, in writing, of their approval to proceed with the
transfer and their intent to Tulfill the mitigation obligations of the perrait and the Mitigation Plan before a

transfer can be-executed.

Post Office Box 44487 » Baton Rouge, Louisiana 70804-4487
617 North Third Street » 10th Floor » Suite 1078 » Baton Rouge, Louisiana 70802
(225)342-7591 » Fax (225) 342-9439 » hitp://www.dnr.louisiana.gov
An Equal Opportunity Employer ‘
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Page. 2

Please submit the required Year 4 report electronically to Jessica Diez at jessica.diez@la.gov or throngh
s-www&path=/sonris/cmdPermit jsp?sid=PROD.
You may also submit the docurmentation to the Louisiana Department of Natural Resources, Office of
Coastal Management, P.O. Box 44487, Baton Rouge, LA 70804-4487, V

If you should have any quesuons or comuments, please contact Jessica Diez via email or at 225~342—7268

Sl:ncerely,

/s/ Yessica Diez

CRS, Field Services

D

cc: Kirk Kilgen, OCM
Sharon Pecquet, OCM

Craig Leblanc, OCM
Jamie Crowe, USACE
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