
UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF LOUISIANA

IN RE:   * CHAPTER 11 BANKRUPTCY
  *

WILLOW BEND VENTURES, LLC   * CASE NO.  17-11178
  *

DEBTOR   * SECTION   “A”
  *

****************************************************************** 
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 11 U.S.C. §363, and represents the following:

1.

Real Property

Subject to the terms, provisions and conditions of the “Agreement”1, 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

1  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.
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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.

             Pursuant to 11 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 11

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, LLC
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CERTIFICATE OF SERVICE

I, PHILLIP K. WALLACE, HEREBY CERTIFY that a copy of the Motion 
for Authority to Sell Assets of  Willow Bend Ventures, LLC to River Parishes Dirt
& Gravel, LLC  Pursuant to  11 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
Office of U.S. Trustee ustpregion05.nr.ecf@usdoj.gov
amanda.b.george@usdoj.gov

Patrick M. Amedee
Counsel for St. John Baptist Parish
pamedee@amedeelaw.com                       
Christopher K. Jones Wayne Fletcher
Virginia Mclin Accountant
B. Cobb wayne@fletchertax.com
Keogh, Cox et al
cjones@keoghcox.com Tom Hudson, Bank Plus
jmclin@keoghcox.com tomhudson@bankplus.net
bcobb@keoghcox.com

Fernand L. Laudumiey, IV Hensley R. Lee
Counsel for St. John the Baptist John Lee
Tax Collector Hensley R. Lee Contracting, 
laudumiey@chaffe.com nelline@hrlcontracting.com

Christopher K. Jones, Brent J. Cobb Florence Saenz
Louisiana Department of Revenue Counsel, LA Department of Revenue
cjones@keoghcox.com Florence.Saenz@la.gov
bcobb@keoghcox.com

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

Barousse Designs
209 West Canal Street
Petal, MS 39465

Copeland , Cook,Taylor & Bush
P. O. Box 6020
Ridgeland, MS 39158
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Discount Sales
5724 Hwy 43 North
Carriere, MS 39426

Entergy 
P. O. Box 8108
Baton Rouge, LA 70891-8108

H & E Equipment Services
P. O. Box 649850
Dallas, TX 75284-9850

Internal Revenue Service
Centralized Insolvency Unit
P. O. Box  7346
Philadelphia, PA 19101

Lemann's Farm Supply
P. O. Box 30
Donaldsonville, LA 70346

Louisiana Department of Revenue
Collection Division/Bankruptcy Section
PO Box 66658
Baton Rouge, LA 70896-9988

Lyle Machinery
P. O. Box 967
Jackson, MS 39205-0967

Lyle Machinery Rents
P. O. Box 23087
Jackson, MS 39225-3087

NAPA Auto Parts
P. O. Box 219
Vacherie, LA 70090

Parish Tractor Company, LLC
P. O. Box 650215
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

Prichard, Dewberry & Hodge
800 Hillcrest Road
Building 1
Mobile, AL 36695

Progressive Tractor & Implement Co., Inc
P. O. Box 449
Bunkie, LA 71322

River Parish Disposal, Inc.
P. O. Box 10482
New Orleans, LA 70181-0482

Rock it Computer Services
34624 LA Hwy 16, Suite B
Denham Springs, LA 70706

Sal's Tire Service
P. O. Box 641022
Kenner, LA 70064-1022

System Scale Corporation
332 Hill Avenue
Nashville, TN 37210

Waguespack Oil Co., Inc
P. O. Box 326
Thibodaux, LA 70302

/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, LLC
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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”
  *

*****************************************************************
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 § 1007 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).
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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 

6.

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;
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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)

-4-

Case 17-11178    Doc 84-1    Filed 10/13/17    Entered 10/13/17 08:31:56     Memorandum
 in Support    Page 4 of 17



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 11 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 11 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 Office 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.1 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.2

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

1   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.4

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."5  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.6  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.7   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

4  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).

5   Nilsen, 701 F.2d at 560 (emphasis in original)

6   742 F.2d 862 (5th Cir.1984)

7   Id. at 872
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trustee's sale of the property. 8   The court noted that a common nucleus of operative

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.9

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);  In re Worrell, 67 B.R. 16 (C.D.Ill.1986);  In re 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 

9  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,
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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 11 U.S.C. Section 547(b).

20.

Pursuant to 11 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 11 U.S.C § 541(A)(1); that is,

property that would belong to the bankruptcy estate were it not for the transfer.10
   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, [11 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
U.S.C. § 541(a)(1).
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21.

Section 547 applies to transfers to or for the benefit of creditors. Section 101(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 U.S.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 U.S.C. § 547(b)(4).   The Judgment of  was incurred within the Applicable Reach Back

period and thus complies with 11 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. L00003 which was entered into the record of this proceeding on
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Case 17-11178    Doc 84-1    Filed 10/13/17    Entered 10/13/17 08:31:56     Memorandum
 in Support    Page 12 of 17



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

11 U.S.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 (8th Cir. 1996).11  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 11 U.S.C. §547(b).

11  A debt is incurred when the debtor becomes legally bound to pay. Nolden v. Van Dyke Seed Co., 751
F.2d 1118 (9th Cir. 1985).
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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 pursuant to 11 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. 
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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
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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 11 U.S.C.
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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 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, LLC
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AGREEMENT TO SELL ASSETS 
OF 


WILLOW BENJ) VENTURES, LLC 

TO 


RIVER PARISHES DIRT & GRAVEL, LLC . 


THIS AGREEMENT TO SELL, dated October 5, 2017, by and between WILLOW 
. BEND YENTURES, LLC, a Louisiana Limited Liability Gompany ("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. 

R Eel TAL S: 

. 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 defmed 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 listed in 
Exhibit B and Exhibit C on the terms and subject to the conditions set forth herein. 

A G R E E MEN T: 

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 Illld ExhibitC, and Buyer agrees to purchase the 
Assets on the terms an,d subject to the conditions set forth herein. 

a) Real Property. Subject to the terms, provisions and conditions of this 
Agreement to Sell, (the "Agreemenf')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 ofLouisiana which is more particularly described as: 

Tracts I-A, I-B & '4, Portion of Wego Plantation, comprising approximately 
1,147.31 acres of land, located in sections 9-12 & 65-70, TI2S-RI8E, 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 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 SIN A84?77; one (1) Komatsu PC300LC-8 SIN A90705; one (1) 
Komatsu D65PX-I7 SIN 1351; two (2) John Deere I810E 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 aw~e 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". 

c) 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 I-A 
and Tract I-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/tOO 
($7,200,000.00),' payable from Buyer to Seller in cash or other immediately available 
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 
liquiruited 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, andlor 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 andlorSpecific 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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I 

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 
B:uyer plans to conduct on the.Property. . 

Seller further agrees· to allow Buyer to enter into commercially reasonable 
purchase orders, contracts or agreements in the name 

. 
of the Seller with advance notice and 

. 

written acceptance (which shall not be urueasonably 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 terrp.inates 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 retam 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; 

(c) 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', 

(1) the February 2015 HTRW Phase I environmental report, conducted by the 
Pickering Firm, Inc.; 

(g) the St. John Parish zoning map; 

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

(i) Willow Bend "contractor checklist" compact disk( s); 

G) 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; 

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

(1) 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 infonnational or tax foims filed related to 
the Seller's Operations. 

. (in) During Buyer's due diligence, Buyer may engage a qualified engineer to 
obtain a cross section measurement in order to calculate.the remaining sand, c:1ay 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 detennines 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 letterfonn, 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 tenninate, 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 l­
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 fonnerly belonging to the Succession of the Late Louis 
Darensbourg, and on the lower line by a lot of ground fonnerly belonging to Widow 
Antoine Foca, and now or fonnerly to Fernand Reynaud, and a tract of land fonnerly 
belonging to Widow Louis Roubleau, and now or fonnerly 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 mineraI 
conveyances, mineral reservations, mineral releases, mineral servitudes and any existing 
easements, servitudes, rights of ways, and leases of any nature or ki!1d 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 execute<;i by the representatives of Seller and Buyer and recorded in the records of the 
Clerk of Court, S1. 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 I-A, 1-B & 4 (Exhibit F)~ (iii) 
copies of Act of Sale for a CERTA.IN TRACT OF LAND, situated in the Parish of S1. 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 Femand 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. Buyer'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 I-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 S1. 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 Femand Reynaud, and 
a tract of land formerly belonging to Widow Louis Roubleau, and now or formefly 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, servirudes, 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; (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 su~h 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.) 

(b) Hensley R. Lee (i) is the current President of Hensley R. Lee Contracting 
Inc.; Oi) 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.) 

(c) 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.) 
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(d) Willow Bend Ventures, LLC owns the Real Property known as Tracts I-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, subject to 
title and zoning 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 
Femand 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, 
priv~leges, 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 1-983 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; 

(f) Willow Bend Ventures, LLC owp.s 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; 

(g) 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 
principles 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 Dociunents by Seller do .not and will not violate any agreement, or any law, 
governmental regulations, judgment, order, writ, irUunction or decree applicable to Seller; 
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(i) The Parties are aware that Willow Bend Ventures, LLC is involved and is the 
Debtor-in-PossessioniTrustee 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 Bankniptcy Court requires a hearing and approval of th'e 
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; . 

G) 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; 

(1) 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 I. 

(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; 

(0) The Real Property is insurable 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 standing 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 governmental 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 la:w); 

(c) 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; 

(f) Buyer may engage a broker in connection with this agreement, and Buyer 
represents and warrants that Buyer shall be solely responsible 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 lOG) shall survive for a 
period of one (1) year and Section lOG) 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 respect thereto occurring after the date hereof. The provisions of this 
,Section 13 and Section II shall survive for a period ,of one year and Section 11 (f) shall 
survive indefinitely. . 

14. Procedure for Indemnity Claims. Should any event occur as a result ofwhich 
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 indemni:fying party, at its sole expense, may control all 
proceedings relating to such contest. The applicable indemnitees shall cooperate in all 
reasonable respects with the indemni:fying party in contesting such claim provided that the 
indemni:fying party indemnifies 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 communicatioris which are required 
or permitted to be given hereunder shall be in \\-Titing and shall be personally delivered or 
sent by registered or certified mail, postage prepaid, return receipt requested, or by 
confirmed legible te1ecopy 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: hrlee81@hotmaiLcom 

Facsimile: (601) 799-1336 


Hensley R. Lee 

5724 Highway 43 North 

Carriere, Mississippi 39426 

E-mail: hrlee81@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(Q).aol.com 

= 

Facsimile: (985) 624-2823 

Steve Lawler 
5724 Highway 43 North 
Carriere, Mississippi 39426 
E-mail: sroylawler007@outlook.com 
Facsimile: (601) 798-0145 

Uto Buyer: 
John R. Wagner 

River Parishes Dirt & Gravel Seller 

1137 Central Avenue 

Wilmette, lllinois 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 ninfrom 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 matmer 
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 binding 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 L9UISIANA (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 linenforceability 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. Thome, 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 I-A, I-B and 4 of the Real Property to be sold by Willow Bend Ventures, 
LLC to River Parishes Dirt & Gravel, LLC. 

Dr. Thome has been advised by both the U.S. Army Corps of Engineers and the 
LOl,lisiana Department of Natural Resources, Office 9f Coastal Management, Field 
Servicing that the operating permits, licenses and certifications for the Real Property of 
WBV 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 I-A, I-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,licerises and certifications not be accomplished within 120 
days following closing. 

Dr. Robert M. Thome 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 

A. 	 Articles of Organization and Operating Agreements of Willow<Bend Ventures, 
LLC ("WBV") < 

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

C. 	 Legal Description ofMoveable Property of Willow Bend Ventures, LLC 

D. 	 (1) Right ofFirst Refusal to Purchase Granted to Riverland Diversified, LLC and 
(2) Declination ofFirst Right of Refusal ofRiverland Diversified, LLC 

Wiring Instructions for Deposit in Newman Mathis Escrow Account 

F. 	 Act of Sale Documents for conveyance for (1) Real Property (Tracts I-A, I-B and < 
4) and (2) a Trailer and a Certain Tract ofLand on Highway 18, St. John the Baptist 
Parish, Louisiana 

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

H. 	 Non-Compete Agreement By and Between Willow Bend Ventures, LLC, Hensley R. 
Lee Contracting, Inc., Hensley R. Lee individually and River Parishes Dirt & Gravel, 
LLC 

I. 	 Schedule ofAssets from Bankruptcy Petition for Willow Bend Ventures, LLC 

J. 	 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, PLC, 4040 Florida Street, Suite 203, Mandeville, 
Louisiana 70448, philkwaU@aoLcom or by facsimile at (985) 624-2823 on or before 5:00 
p.m. CST the 10th, day of October, 2017. 

WITNESSES: SELLER: 

WILLOW BEND VENTURES, LLC 

u/rtl.~ By: HENSLEY R. LEE 
CONTRACTING, INC. 

!W:Yh~~ 

Hensley R. Lee, Member 

WITNESSES: 	 BUYER: 

RIVER PARISHES DIRT & GRAVEL, 
Seller 
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EXHIBIT A 


Articles of Organization and Opera:t:i.rig Agreement(s) - 'Willow Bend Ventures, IJ.,C 


[See attached documents] 
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Commercial- Search 	 https:llc\?raweb.sos.la.gov/CommercialSearchlCommerciaiSearchDetails... 

Tom Schedler 	 State of COMMERCIAL DIVISION 
Louisiana 225.925.4704Secretary of State 
Secretary of 

Fax Numbers 
225.932.5317 (Admin. Services) . 

225.932.5314 (Glrporatians) 
225.932.5318 (UCC) 

State 

Name 

WILLOW BEND VENTURES, LLC 

Type 
Limited Liability Company 

City 

EDGARD 

Status 

Active 

Previous Names 

Business: 

Charter Number: 

WILLOW BEND VENTURES, LLC 

36351548K 

Registration Date: 1/10/2007 

Domicile Address 

479 HIGHWAY 18 

EDGARD, LA 70049 

Mailing Address 

Status 
Status: 

5724 HIGHWAY 43 NORTH 

CARRIERE1 MS 39426 

Active 

Annual Report Status: In Good Standing 

1/10/2007 

12/28/2016 

File Date: 

Last Report Filed: 
. Type: Limited Liability Company 

Registered Agent(s) 
Agent: HENSLEY LEE 

Address 1: 479 HIGHWAY 18 

City, State, Zip: EDGARD1 LA 70049 

APpointment 12/31/2010 
/. Date: 

Officer(s) Additional Officers; No 

Officer: HENSLEY R. LEE CONTRACTING INC. 

Title: Member 

Address 1: 5724 HIGHWAY 43 NORTH 

ICity, ·State, Zip: CARRIERE, MS 39426 

Officer: HENSLEY LEE 

Title: Manager 

Address 1: 5724 HIGHWAY 43 NORTH 

lof2 	 515117,2:28 PM 
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Commercial Search https:llcoraweb.sos.la.gov/CommerciaISearchlCommerciaISearchDetaUs... 

ICity, State, Zip: CARRIERE, MS 39426 

Amendments on File (3) . 
Description Date 

ApPointing, Change, or Resign of Officer 8/16/2010 

IDomestic LLC Agent/Domidle Change 8/16/2010 

Domestic LLC Agent/Domidle Change 4/28/2015 

Print· ...... " ....:....: 

20f2 5/5/17,2:28 PM 
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lIny 1l1arbtuut 
': " §EClRJET..A..:RY OlF STATE 

,,::"", 
:. 

~ri14 fjJ~,o/~f o/UUe /Jlhleo/~~#do~ ~1Iua 
.... 

a copy of the Articles of Organization and Initial Report of '; -". 

WILLOW BEND ~S, 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 bus'iness· 

in this State, subject to the restrictions imposed by law, 

including the provisions of R.B. Title 12, Chapter 22. 


' ... 

"', . 

:'f. 

':; . 

,," ,,':-." ~.dnleJi~~§~~6et ..-~~ "" 
,,,' ", 1,' 

mY/Ulnaf.f4UI~1A8 91eaioj'~ ~ ,('~- '!:~. .~. ~, • ..:.', • 

:.' 

. '';' ..~·:I r #

10 bJ o//14:edJtIw ~o/!!lJah31!ll~ me., 
January 10, 2007 

.:. : 
.~":' 

" 

:-. ;>:r:~\~ ",:,,' ':> 
, " 

. ,~.: 

....... 
 ::'. : 
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tEam S>tbtbltr 

SJECRETAIRY OF STATIE 

d9~~h4,?,,~~~~~~~ 
the attached dOQlment(s) of 

WIU.OW BEND VENTURES. LtC 

are true and correct and are filed in the louisiana Secretary ofState's Office. 

36351548K ORIGF 1/10/2001 2 pagels) 

4027!.t285 1308 8/16/2010 1 page(s) 

40279278 CHOFJ!" 8/16/2010 -1 page(s) 

40159899- 12 AR 2/27/2012 1 page(s) 


In testimonywberaot;. JhlWehe.muntosetmy 
hand and caused the Seal ofmyomce to be 
affixed althe Cityof Baton Rouge on, 

August 13, 2012 

C~ID:10298814#FTL73. 
To valdate Ihiscertificate. visit the Mowing 
web Site. go toeonunereial DIvision, . 
CerfiIicafeYalda:lioD. Uten foDowfhe 
instn.rolionsdispfayed. 
WWVll.sos.lOUisiana.gov" 

Page "I of 1on8113J20121O:1D:18AM. 
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Jay Dall'deWM 

Secretary of State 


mATE OF 

PARISHiCOUNTY OF 

1. The name of this limited liability company is : 

2, 

( } 

jIle.,.""""""..... !IlIc:Ig 

ARTICLES OF ORGANIZATION 
{R.S- '112:'1301) 

Domestic Lillniled Liability Comparmy 
Enclose $15.00 filing fee ' 

R.turn to: Commercial Divf$loSll 
P. O. Box 94125 

" MaIm remittance payable to 
Secretary ofState 

8aton Rouga. LA 708e4u 9125 
Phone(225l925-47114 

, Do dot semi r:ash Web Site: 'NVIIW.sos.louisitma.gov 

L.i;UISI'Mfh 

Sr.TA/1!tAif/!j' 

uqiuJuJ tfjeAio ~Nrtl~ 
» 

(use !'or UmiUng activity) 

tV 9f/G!1f' 
/ 

Slgnatu~1 ;? .. /U~ _ 

Wr=~:~ 

y is fonned for the purpose 01: (check one) 

In any lawful activity for which Ifmrted lIabUHy companies may,be formed. 

3. The duration of thl$limlted Irability company is: (may be perpetual) 

ns: _~____________________ 

This compan

M Engaging 

4. other provisio

eSH5f!1i..101JJ1!" •• ' , 
l ~" ~ .. 
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.... ...... ._--_.... ,-_ .. *-_ ....-'-~-"--~--' --~-

LIMITED UABIUlY COMPANY INiTIAL REPORT 
(.UJ.12:1305 (E)) 

1. The name of this Jlmlted UabiHtyeompany is: WI/.J..rt),d lJelo Ve/WAafL U-C.. 
2. The looatkln and municipal address, nDt a. post office box only, of this limited liability company's 

registered office: 


3J7!JZ."J t:A12'1211'U. ~€ -= /YAtIi€.ViIIt:.A Lit· 70'71#9 


3. The full name and municipal addless, not a post offIcciII bOl( only. of each afthis limited IlabUity company's 
registered agent(s) isfara: ' 

WHyAk /J-. Fle:t"cAey . 

4. The names and municipal addresses. not a post office bDX only. of the first manage,rs. or,the members: 

/AiDUmljhl t!{JI?R!Jf.NfV UI!.. 1@I;;I9j,A!. ·La;.t!M7YAcnit., t;' • 

~7~"7 e,~ l.nA./f 8l-1!/#14€ lJu,bI /!I1I-t4 

AGENTJS AFFIDAVIT AND ACKNOWLEDGEMENT OF ACCEPTANCE 

I hereby acknowledge and accept the appoinl'ment ofregistered agent for and on behalf ofthe above 
named limited liability company. 

R~~ agent(s) slgnature(s): 

WtJf<ll·4A.­

Case 17-11178    Doc 84-2    Filed 10/13/17    Entered 10/13/17 08:31:56    Exhibit
 Exhibit No. 1    Page 24 of 114



.. - ~ ...-_... - .-~.. ~ '"" ~-... ---.....- .._... ............. 


Jay "ardenne NOTICE OF CHANGE Of REGISTERED OIFFICE 
Secretary ofState ANDIOR CHANGE OF REGISTERED AGENT 

cose 

(R.S. 12:1308) 


Retum to: Commercial Division

Domesti~ Umited liability Company P. O. Box 94125

iIllake remittance payable to Baton RO!1Se. LA 7fJ804..9125 
Phone (225) &254704. 

Do Nat Send cash. 
SecretaryofStirie 

Web SHe: www.sos.louisJanaJ.30Y 

CHANGE OF LOCATION OF REGISTERED OFFICE 

Notice is hereby given that the above named limited liability company has authorized III change in the location of 
its registered office. The new registered office is located at . 

CHANGE OF REGISTERED AGENT{S} 

Notice is hereby given that the aboVe named limited liability company has aJ,lthorfzed the change of ita registered 

agent(s}. The name(s) and address{es) afthe new registered agent(s) isfare as follows: 

To be signed by iii manager or member 

AGENT AFFIDAVIT AND ACKNOWLEDGEMENT OF ACCEPTANCE 

I hereby acknowledge and accept the appointment of registered agent(s) fur and on behalf of the above named 
limited liability·company. 

Registered Agent(s} . 


SWom to and subscriMd befnre me, the undersigned Notary Public, on this date,.:..:_____.:....-___ 


NOTARY NAME MUST BE TYPED OR PRINTED WITH NOTARY #I 


Notal}' SIgnature 
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Jay Dardenne 
NOTHCE Of CHANGE -Of MIEMBIER{S) ANDIOR MANAGER(S) 

Secretary ofState 

Return to: CornrnerciaJ mvision 
P. O. Box 94125 

. Baton RQ!Jge, LA 10804-9125 
Phone (225) 9254704 

Web Site: W\IIIW'.80S.louisJmna.gov 

REMOVAL OF MEiMBERS ANDIOR MANAGERS 

Notice is hereby given that the above named limited Iiabmty company has authorized the removal of the following 
MemberS and Managers: 

tAiotlsrltio.t.. ~1fePRtde~ x 
Name andlit e Name and Title 

Enclose $25 Filing Fee 
Domestic Umiied Uability Company 

M&ke remHtan!le payable to 
Secretary of State 

Do Not SendCash 

X 
Name and TItle 

X 
tIlame and TItle 

ADDITION OF MEMBERS ANDlOR MANAGERS 

. . 
Notice Is hereby given that the above named limited liability company has ~uthorizad the addIHon of,the followIng 
Members and Managers 

tIlame and Title 

tIlame and Tltfe 

Name and ilt!e 

Name and Title 

Municipal Address 

Municipal Address 

MunidpalAddre.ss 

Municipal Address 

To be signed by a managerormember 

-I 
i 
j 
I 
I 
i 

1 

l' 
I 

I 
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.I 
! 
I. ' 

OPERATING AGREEMENT 
, , 'OF ' 
W/LLn'W BalL) VotJrtJ/lE<f / Ll-C 

A ~OUISIANA LIMITED LIABJLITY COMPANY 

THIS OPERATING AGREEMENT ("Agreement") is entered ,into the It> # day of 
:;;r:4fIII{.()ft'1 •20 07 •by and between the following persons: 

, I 

1. IPOPSWAL t!PHptW/'Iii% I-L.l!­
2. NgJs~ £.. lee. C/!)1t7Y~ m c.
3. ____~____________~~_____________ 
4. 

hereinafter, ('tMembers" or ''Parties''). 

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

ARTICLE I 

FORMATION OF LIMITED LIABILITY COMPANY 


(ULLe

1. Formation of LLC. The P~ep ~'Ve formed a Louisiana limited liability 
company named t¥ttLouf l?g:J,p VZ;;U;V~ , 

lt
). The operation of the LLC shall be governed by the tenns of this Agreement IIDd 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 ofthls Agreement shall conirol ifther€ is a conflict between such Law and 
this A&'eemeDt. The Parties intend that the LLC shall be taxed as a pa:rtD.ership. Any provisions 

, of this As:reement. if any, that may cause the LLC not to be taxed as a partnership shall be 
inoperative. 

2. Articles or Organization. The Members acting through one of its Members 
f.I8.IstwJ!-.. b:;;e 6:>~~f ~~. , flIed Articles of Organization.. ("Articles") fo; 

record in the office of the Louisiana Secretary of State on vlf1ftltJ'rf /0, "Z-OC77 , 
thereby creating the LLC. ' ! . 

3. Business. The business ofthe LLC shall be: 

a) 

and 
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b) 	 To conduct or' promote any lawful businesses or purposes within Louisiana or 
any oilier jurisdiction which a limited liability company is legally allowed to 
conduct 'or promote. . . ­

4. . Registered Office and Registered Agent. The registered office and place of 
businyss ofthe'LLC shall be 37~2..7 (!{)Myere-::.. /.../J-J./E. - j)/MI'/.i.Vct'k."U. 

. -7lJ7b'f . and the registered agent at such office shall be 
kll1 ::r..~,J . The 

Members may change the registered office and/or registered agent from time to time. 

5. Duration.. The LLC will cbmmence business as of the date of filing and will . 
continue in perpetuity. 

6. Fiscal Y~. The LLCTs fiscal. and tax year shall end December 31. 
-

ARTICLEn 
.MEMBERS 

7. Initial Members. The initial members ofthe LLC. their mitial capital . 
- contributions. and their percentage interest in the LLC are: 

Initial Percentage Interest Capital 
Members in LLC - Contribution 

n:!t>r.tSTI"tAt- t!4J1f~U L­ .$l);( #1,000 

1IaJ;~ £r;e &(;tfI'"~,
I~~ 

~ " 

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

ARTICLE III 
MANAGEMENT 

9. Management The Members have elected to manage the LLC as follows (check 
as appropriate): 

D The management of the LLC shall be vested in the Members without an 
appointed manager. The :members shall elect officprs who shall ~ge the company. The 
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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,t!1 The Member~ hereby delegate the management of the LLC to Manager(s), 
subject to the limitations set out in this agreement ' 

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

(b) A Manager shall serve until a successor is elected by'the Members. 

(c) The Manager(s) shall have the authority t<:> 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, jncluding, but not limited to 
signing checks, executing leases, and signing loan documen,ts. 

(e) In determining the timing' and total amount of distributions to the 
Members. the action of the Manager shall be based ana majority v~te of 
the Managers, with or without a meeting. 

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

(g) There shall be 2­ . initial Managers. 

(h) The initial M!IDager(s) is/are: 

~ktB 

10. Officers and Relating Provisjons. In the event the Members elect to manage the 
LLC, rather than appointing a manager. the Members shall appoint officers for the LLC and the 
following Provisions shall apply: . 

, (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 orie or all offices. The officers shall act in the name of the LLC 
and shall supervise its operation under the dire~tion and management of the Members, as further 
described below. . 

(b) Election and Term of Office. The officers of the LLC shall be elected 
annually by the Members by a migority vote. Vacancies may be filled or new offices created and 
filled at any meeting of the Members. Each officer shall hold office until hislher death, until , 
he/she shall resign. or until he/she is removed from office. Election or appointment of an officer' 
or agent shall not ofitself create a con.1J:act right. 

. . ' 

(c) Removal. Any officer or agent may be removed by a majority of the 
Members whenever they decide that the best interests of the Company would be served thereby. 
Such removal shall be without prejudice to the contract rights, ifany, of the person so removed. 
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\ 

, (d) Vacancies. A vacancy is 'any office because of death, resignation
1 

removal " 

disqualification or otherwise ~ay be filled by th'e Members for the unexpired portion of f"h:e term. 

(e) ,President, The President shall be the chief executive officer' of the· LLC 
and shall preside at all m~gs ofthe Members. The President shall have such other powers and 
perform such duties as are specified in this Agreement and as may from time to time be assigned 
by the Members ofthe LLC. ' 

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

(g) Secretary. The secretary, shall: (i) keep the minutes of the Members 
meetings in one or more books provided for that purpose; (ii) see that all notices are duly given ' 
in accordai:tce 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 perfonn all 
duties, incident to the office of secretary and such other duties as from time as may be assigned 
by the President or the Members. 

11. Member Only Pgwers. Notwithstanding any other provision of this Agreement, 

ol'lly a majority ofthe M~mbers may: (a) sellorencumbeh (but not lease) any real estate owned 

by the LLC, or (bJ incur debt, expend fimds. or otherwise, obligate the LLC· if the debt, 

expenditure, or other obligation exceeds $ 11 04:)0 - . ' 


ARTICLE IV 

CONTRIBUTIONS, PROFITS, LOSSES, AND DISTRIBUTIONS 


12. Interest of Member~. Each Member shall own a percentage intereSt (sometimes 
rewed to as a share) in the LLC. The Member's percentage interest shall be based on the 
amount of cash or other property that the Member has contributed to the LLC and that 
percentage interest shall control the Member's share ofthe profits. losses. and distributions ofthe 
LLC. ' 

13. Contributions. The initial contributions and initial percentage 41terest 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 additiomll 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 contribute the umnet calIon a pro rata basis based on the Members'. percentage 
interests at that time, and the percentage interest of each Member will be adjusted accordingly. 

15. Record of ContributionslPercentage Interests. . Tills Agreement, any' 
amendmem(s) to this Agreement. and all Resolutions of the Members of the LLC shall constitute 
the record of the Members of1he LLC and oftheir 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' percentage interests in the 
LLC. 

17. Distributions. Distributions of cash or other assets of the LLC (other than in 
dissolutiGn 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 
basjs 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 interests during the year. 

ARTICLE V 
VOTING; CONSENT TO ACTION 

19. Vofug by Members. Members shall be entitled to vote on all matters which 
provide for a vote ofthe Members in accordance with each Member'S percentage interest. 

20. Majority Required. 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. M~ngs - Written Consent. Action of the Members or Officers may be 
accomplished with. or without a meeting. If a meeting is held, evidence of the action shall be by 
Minutes or Resolution 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 ID!:!10rlty ofthe Members. or the President and Secretary. 

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

were elected, by any officer. 
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23. Maioritv D~fined. As us¢ tbro~ghout this agreement the term ·~Majority" of the 
Me:!'nbers shall mean a majority of the o-wnership interest of the LLC as determined by the 
records of the LLC on the date ofthe action. ' 

ARTICLE VI , 
DUTIES AND LIMITATION OF LIABILITY MEMBERS, OFFICERS, 'AND PERSONS 

SERVING ON ADVISORY COMMITrEES; INDE:M::NIFICAnON 

24. Duties of Members: Limitation ofLiabilitv. The Members, Managers and officers 
shall perform their duties in good faith, in a :manner they reasonably believe to be in the best 
iI;tterests ofthe LLC, and with- such care as an ordinarily prudent person in a like position would 
use under similar circUmstances. No Member or officer, by reason of being or having been a 
Member or officer, shall be liable to the LLC or to any other Member or officer for any loBS or 
damage sustained by the LLC or any other Member or officer unless the loss or damage shall 
have been the result of fraud, 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 invesiments or activities in addition to those relating to the, 

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

26. Protection ofMembers and Officers. 

(a) As used herein, the term "Protected Party" refers to the Members and 

officers ofthe 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- liable to the LLC or to any 
other Protected Party for good faith reliance on: '... 

(i) the provisions ofthis Agreement; 

(li) the records ofthe LLC; and/or 

(iii)such information. opinions, reports or statements presented to the LLC 
by any person as to matters the Protected Party reasonably believes are 
within such, other person'5 professional or expert competence and who 
has been selected with reasonable csre by or on behalfof the LLC. 

(c) The provisions of this Agreement, to th.e extent that they restrict the duties 
and liabilities ofa 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 oth~r duties and liabilities of 
such Protected Party. 
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27. Indemnification and insurance. 

(a) Right to Indemnification~ 

(i) Any person 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 Ltc, 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. 

(li) 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 hislher 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 E~. Expenses (including attorney's fees) incmred 
by an indemnified person in defending any proceeding shall 'be pald, in advance of the 
proceedings conclusion. Should the indemnified member or officer ultimateh be determined to 

. not be entitled to indemnification, that member or officer agrees to immediately repay to LLC all 
fun~s expended by the LLC on behalfofthe member or of£!cer. 

(c) Non-Exclusivi1Y of Rights. The right to indemnification and payment of 
fees and expenses conferred in this sec.ti.on shall not be exclusive of any right which any person 
may have or hereafter acquire under any statu~ provision of this Agreement, contract, 
agreement, vote ofMembers or otherwise. The Members and officers are expressly authorized to 
adopt and enter into indemnification 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, andlor on behalf of any thii-d party or 
parties whom the members might determine should be entitled to such insurance coverage. 

(e) Effect of Amend:ri:Ient. No amendment, repeal or modification of ~ 

Article shall adversely affect any rights heielUlder with respect to any action or omission 

occurring prior to the date when such amendment, repeal or modification became effective. 


AR'l'I(::LE VII 

MEMBERS INTEREST TERMINATED 


,28. Te.rmination of Membership. A Member's interest in the LLC shall cease upon 
the occurrence ofone or more of the following events; 

(a) A Member provided notice of withdrawal to the LLC thirty (30) days'in 
advance ofthe withdrawal date. Withdrawal by a Meinber is not a breach ofthis Agreement'. , 

(b) A Member assigns all ofhislher ~terest to a qualified third party. 

,.(c) A Member dies. 
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. 
(d) There is an entry of an 

, 

ortier Oy a court of competent jurisdiction adjudicating' 
the Member incompetent to manage msther person or hisf.her estate. 

(e) In the case ofan estate that is a Member, the distribution by the fiduciary 

ofthe estate1s entire interest in the LLC. 


(f) A Memb~r, 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 
lll1der any statute, law or regulation; (5) flIes 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 appoin1ment of a trustee, 
receiver, or liquidator 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 ;my other action to 
seize or sell any Members interest in the LLC. 

(g) If within one hundred twenty (120) days after the commencement of any 
action against a Member seeking reorganization, arrangement, composition, readj~ent, 

,liquidation, dissolution> or similar relief llllder any statute, law, or regulation, the action has not 
been dismissed andlor has not been consented to by a maj ority of the members. 

(h) Ifwithln 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 (90) 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) My of. the events provided in applicable code provisions that are not 
inconsistent with the dissociation events identified above. 

29. Effect of Dissociation. Any dissociated Member shall not be entitled to receive 
the fair value ofhis 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 -jfstill a Member. For all 
other purposes, a dissoCiated Member shall no longer be considered a Member and shall have no 
rights ofa Member. 

ARTICLE VIII . 
RESTRICTIONS ON TRANSFERABIUTY OF LLC INTEREST; 

SET PRICE FOR LLC INTEREST 

30. LLC Inte~ The LLC interest is personal prqperty. A Member has no interest 
in property owned by the LLC. 
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3 L . Encu;m.brance. A Member can encumber his LLC interest by a security interest or 
other fotm of collateral only with the consent of a majority of the other Members: Such consent 
shall Only be given ifilie'proceeds of the encumbrance are contributed to the LtC to respond to a 
cash call ofthe LLC. . 

32. Sale ofInterest. A Member can sell his LLC-interest only as follQws: 

(a) If a Member desires to sell hislher interest, in whole or in part;l he/she shall 
give 'Mitten notice to the LLC orms,desire to sell all or part ofbislher 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 ofthe assigning Member's notice to' give the assigning Member 'Written notice of its 
intention to buy all, some, or none ofthe offered interest. The decision to buy shall be made by a 
majority ofthe 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 purc!Iase price shill be paid in 
cash at closing unless the total purchase price is in excess of $ /U{A- in wbicp' event 
the purchase price shall be paid in IV/A- L-.) equal quarterly installments beginning 
with the date ofclosing. The instal.lment amounts shall be computed by applying the follOwing 
interest factor to the p~cipal amount: interest compounded quarterly at the Quartex:1y Federal 
Short·Term Rate existing at closing under the Applicable Federal Rates used for purposes of 
Internal Revenue Code § I 274(d), or any successor provision. 

(b) To the extent the LLC does not buy the offered interest ofilie selling Member, 
the other Mem.bers shall have the option to buy the offered interest a.t the Set Price on a pro rata 
basis based on the Members' percentage interests at that time. IfMember does "not desire to buy 
up to hislher proportional part, the other Members can buy the remaining interest on the same 
pro rata basis. Members shall hav~ fifteen (lS) days from the date the LLC gives its written 
notice to the selling Member to give the selling Member 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 pmchasing Member shall be paid in cash at cl-oslng. 

(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. Ifhe does 

not close by that time. he must again giv.e, the notice and options to the LLC and the LLC 

Members before he sells the interest. 


(d) The selling Member must close on the assignment wi'¢dn 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 mterest 

(e) A non~member purchaser ofa 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 en1i!Jed, however,' to share in such profits and losses, to 
receive such distributions~ and to receive such allocation of income, gain.,: loss. deduction. credit 

Case 17-11178    Doc 84-2    Filed 10/13/17    Entered 10/13/17 08:31:56    Exhibit
 Exhibit No. 1    Page 35 of 114



or similar 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 Th~ 
purchaser. by purchasing the selling member's interest, agrees f? be subject to all the terms of 
fuis'~eeinent as ifhe were a Member. 

33. Set Price. The Set Price for puxposes of this Agreement shall be the price fixed 
by consent of a majority of the Members. The Set 'Price shall be memorialized and rn.ade 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 accorc!ance with the terms 
hereof Any future 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 ann,ually. 

ARUCLEIX 

OBLIGATION TO SELL ON A DISSOCIATION 


EVENT CONCERNING A MEMBER 


34. Dissociation. Except as otherwise provided., upon the occurrence of a dissociation 
event with respect to a Member, the LLC and the remaining Members shall 'have the option to 
purchase the dissociated Memberfs interest at the Set Price in the same manner as provided in 
ARTICLE VTII and as if the dissociated Member bad notified the LLC of his desire to sell all of 
bis LLC interest The date the LLC received·the notice as providetl in ARTICLE virr triggering 
the options shall be deemed to be the date that the rLC receives actual notice of the dissociation 
event 

ARTICLE. X 

DISSOLUTION 


35. Termination ofLLC. TheLLC will bedissolved and its affairs must be wound up 
only upon the written consent ofa majority ofthe 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 (c) 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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ARTICLED 
TAX MATTERS 

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

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

ARTICLE XU 

RECORDS AND INFORMATION 


39. Records 8!ld 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, ofany·Member. 

40. Obtaining Additional Information. 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 a Member in the LLC: (1) infonnation 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 ofthe LLC as is just and reasonable. 

ARTICLEXID 

MISCELLANJ!.!OUS PROVISIONS 


41. Amendment. Except as other:wi.se prOVided in this Agreement, any amendment to 
this Agreement may be proposed by a Member. Unless waived by the Members, the proposing 
Member shaH 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 ofthe Members. This Agreement may not be amended nor may any rights 
herelIDder 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 i~ thi;S Agreement 

42. Applicable Law. To the extent permitted by law. tl:ris Agre~ent shall be 
construed. in accordance with and goyerned by the laws ofthe State ofLouisiana. 

43. Pr0nouns, Etc. Referen.ces to a Member or Manager, including by use of a 
prono~ shall be deemed to include masculine, feminine, singular. plural, individuals•. 
partnerships or corporation.s where applicable. . . . 

44. COl.mterparts. This instrument may be executed fu any number of counterparts 
each ofwhich shall be considered an orig:irial. 
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45. , Specific Performance. Each Member agrees with the other Members 
that the other Members would be .irreparably damaged ifany 'of the provisions of this Agreement 
are not performed in accordance with their specific terms 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 nonbreachlng Members may be entitled, at" law or in equity, the 
nonbreaching Members shall be entitled to injunctive relief to prevent breaches of tbis 
Agreement and, specifically, to enforce the terms 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. Fmther Action. Each Member, upon the request of the LLC, agrees tO'perform all 
further acts and to execute. acknowledge and deliver any documents which may be necessary, 
appropriate, or desirable to carry out the provisions ofthls Agreement. 

47. Method of Notices. All written notices required or pennitted by this Agreement 
shall be hand delivered or sent by registered or certified ma.i4 postage prepaid, addressed to the 
LLC at its place of business or to a Member as set forth on the Member's signahlre 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, ifmailed, on the date set forth 
on the receipt of registered or certified mail. 

48. Facsimiles. For purposes of this Agreement, any copy, f('J.Csimile, 
telecommunication or other reliable reproduction ofa wri~ng, transmission or signature may be 
substituted or used in lieu of the orfgioal writing, transmission or'signature for any and all 
purposes for whl~ the original writing, transmission or signature could be used, provided> that 
such copy, facsimile telecommUIJication or other reproduction shall have been confirmed 
received by the sending Party­

49. Comuutation of Time. In computirig any period of time under this Agreement, 

the day ofthe act, event or default from which the designated period of time -begins to run shalf 

not be included. The last day of the period SQ computed shall be included, unless it is a S!:Il:urday, 

Sunday or legal holiday, in which event the period shall ron 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 beJow their 
signatures on the attached signature page for each individual Party. 

NOTICE: EACH MEIvrBER HEREBY CERTIFIES THAT HE OR SHE HAS RECEIVED A 
COpy OF THIS OPERATIN9_:)~~NT AND FORMATION DOCUMENT OF 

. tA/tdIJcJ ~ V'b1lJ7t/;tG.f , 

ALOUISIANA LIMITED LIABILITY COMPANY. EACH MEMBER REALIZES THAT AN 
INVESTMENT IN THIS COMPANY IS SPECUlATIVE AND mYOLVES SUBSTANTIAL 
RiSK. EACH MEMBER IS AWARE AND CONSENTS TO THE FACT 1HAT THE 
INTERESTS oW THE CO!v.IPANY HAVB NOT BEEN REGISTERED t.iNDER nIE 
SECURITIES ACT OF.1933 OR ANY SECURITIES ACT OF THE STATE.OF LOUISLANA. 
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EACH MEMBER. AGREES TO BE BOUND BY ALL OF TIm TERMS AND CONDITIONS 
OF1HIS AGREEMENT AND THE FORMATION CERTIFICATE ORARTfCLES, 

Name 

Print Name ofMember: I1fIP~71"~<!/,)If.tP~ t,£.l..(!. 


Address: 11;';,7 (!L)11~ ~=:.:!:""':::..'___ 


City, State, Zip: N/lfP;"U/tll€-, '-,If. 7'tY7"P 

Phone: ______________­

Print Name ofMember: ~J!Btf!!- ~ ~1r~ M&. 
Address: 3{/ ~ £.At./t . 

City, State, Zip: j!!.iIii4WPie-I ft.J· ~t9..yHt " 

Phone: bel- 791~f"'~4"" 


Print Name ofMember: _________--.:.. 
Address: ___________~_____ 

City, State, Zip: _~___~______ 

Phone: _'____---'-_________ 


Print Name ofMember: _________ 

Ad~:_~------__---------- ­
City, State, Zip: ~__________ 
Phone: __,,-:-::----:__________ 
Print Name ofMentbe!': 
Address: -------,---_._---------- ­
City, State,
Phone: __'_____________ 

Print Name ofMember: _________ 
Address: ______________ 

City, State, 

Phone: ___________--- ­
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THIS ASSIGNMENT OF LIMITED LIABILITY COMPANY INTEREST is 
~ecuted on this - 19 day of Feb -20.1:0 I byI 

and betw~en INDUSTRIAL COMPANIES, L.L.C., a Louisiana limited 
liability cqmpany ("Assignorll

), WILLOW BEND VENTU"RES I L. L . C., a 
Louisiana limited liability company _(the \\Companyll) I and 
HENSLEY R. LEE CONTRACTING, INC .. , a Mi-ssissippi corporationII ('Assignee"). 

RECITALS 

WHEREAS, the Assignor, INDUSTRIAL COMPANIES, L.L.C., is a 
Member of the Company and owns.fifty percent (SO%) of the 
~embership interest in the company and the Assignor,-EENSLEY R. 
LEE CONTRACTING, INC., is a MeffiQer of' the Company and owns the 
remaining fifty percent {50%} of th~ membership interest in the 
CompanYi and 

WHEREAS I the Company was created for the purpose of 
acquiring large tracts of real property and continue the 

I operations of the Company; and 

I WHEREAS, the Members agreed and understood that 
substantial amounts of financing would be required to acquire 
the real property and continue the operations of the Company; 
arid 

WHEREAS.I each of the two Membersar-e 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 obtain the necessary financing to make its 
equal contribution to the CompanYi and 

WHEREAs1.as a result of INDUSTRIAL COMPANIES 1 L.L.C./s 
inability to obtain financing for its portion of the capital 
contributions I HENSLEY R. LEE CONTRACTING)" INC. has had" to make 
substantial contributions in excess of INDUSTRIAL· COMPANIES)" 
L.L.C./S contributions to continue the operations.of the 
CompanYi and r therefore, INDUSTRIAL COMPANIES,L.L.C.'s equity 
ownership .in the Company no longer reflects "its p~rcentage of 
limited liability company interest in the CompanYi and 

WHEREAS I INDUSTRIAL COMPANIES r L.L.C. wishes to convey 

entire limited li~bility company interest in the Company to 
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I 
HENSLEY R. LEE CONTRACTING, . INC'. in exchange for release from 
any outstanding financial liability oweg to Assignee and the 
present creditors of WILLOW'BEND VENTURESi L.L.C., including 
Ba.n;k: Plus, Picayune,. Miss:i.ssippi, the equipm~nt, and all othel;' 
financial obligations related to WILLOW BEND VENTURES, L.L.C., 
as well as release of Kim A. Johnson, individually, for the' 
same outstanding. financial liabilities. . 

·WHEREA.S r this document effectuates such' transfer. 

NOW, THEREFORE, in consideration of the covenants 
contained herein and other good and valuable consideratio~r the 
receipt and sufficiency of which is hereby acknowledged, the 
parties agree as follows: 

1 . Transfer by Assignor. The Assignor does hereby 
assign, deliver, transfer and convey unto Assignee, HENSLEY R. 
LEE CONTRACTING, INC. r its entire limited liability company 
interest in the Company, being fifty percent (50%) as one of 

' the two meliibers of, the Company and all 'the Assignor's right, 

title and interest in the Company. or property owned by the
If 
Company, including the income, g~in, loss, deduction, credit 
and capital of the Company, other than the terms set for~h in 
Paragraph 9 below. 

2. Effeet.ive Date of 'rransfer~ Notwithstanding any 

provision in the Operating Agreement to the contrary, this 

Assignment and the transfer contemplated herein shall be 

effective as of the date first written above. 


3. Approval.s. The Assignor has received all nece'ssary 
approvals to effectuate this Assignment. The assignment herein 
is approved by the lllldersigned. 

4. Ev:Ldence. Any third party may :Eely 'upon this document 
as evidence of th~ ownership of the limited liability company 
interest conveyed by the Assignor to the Assignee. 

5. Notices. All notices, requests, demands, and other 

communications herellllder shall be in writing, and shall be 

effective when physically delivered or when deposited in the 

United Stat~s PostaI Se+vicer certified mail, return receipt 

requested, postage prepaid and addressed to the applicable 

party. 

6. Limted. Li.abi.li.ty Com.panx. In the event that 

interests in the Com~any are assigned to a limited liability 


II 2 
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company and such assignment is approved, the limited liability 
company shall possess complete ownership and control of the 
assigned ·interest through its members or manager (s), as provided 
in the operating agreement of the limited liability company_ 

I. Acceptance. The undersigned acknowledges the 201.0 
Assignment of Li~ted,Liability Company Interest and accepts' 
the transfer of the foregoing limited liability company , 
interest and hereby ratifies, acceptst adopts, approves, and 
agrees to abide by the Operating Agreement and Certificate of 
Formation of WILLOW BEl~ VENTURES, L.L.C., a,Louisiana limited 
liability companYI and to execute such amendments to the 
Qperating Agreement and Certificate of Formation of WILLOW BEND 
VNETURES, L.L.C., as are necessary to consummate the transfer 
of said limited liability company interests. 

s . Ass.i~orr s :Rel~ase.::.. INDUSTRIAL COMPANIES I L. L. C.' 
hereby agrees to fully release, remises, acquits r and 
discharges HENSLEY R. LEE CONTRACTING, INC., and its 
shar~holder, officers, heirs/ personal representatives, 
successors and assigns of and from any.and all claittlS r demands" 
judgments, actions.l causes of action/ damages/ expenses, costs, 
attorneys.r fees ap.d liabilities of any kind. whatsoever; whether 
known or unknown, vested or contingenti, in law, equity or 
otherwise r which Assignor ever had, now has, or may hereafter 
have against Assignee arising out of, by reason of/ or in 
connection withr or relating to the subject matter of the 
ownership or holding of membership interest or any beneficial, _ 
equitable r or.contractual interest in, or to the Company.' 

9-• Msi.qneeT s Release. HENSLEY R. LEE CONTRACTING, INC_ 
and WILLOW BEND VENTURES, L.L.C. hereby agree to fully release, 
remise/,acquit, and discharge INDUSTRIAL COMPANIES, L.L.C. from 
its obligation to make the .delinquent capital contributions to 
the Company as provided in the 'Operating Agreement or from 
making contributions to correct any deficit in its equity 
ownership in the Company r in exchange for the full and complete 
assignment of its limited liability company interest as 
provided i~ this Assignment and for its mutual release of 
HENSLEY R. LEE CONTRACTING, INC. as provided in Section 8 
above. 

. '/

II HENSLEY R. CONTRACTING/ I.l\TC. and WILLOW BEND' VENTDRES,
II L _L. C. hereby acknowledge the capital contributions of 

INDUSTRIAL COMPANIES, L.L.C., 'in the amount of One Million Five 
[ Hundred Eighty Thousand and No/Ioo ($~,5-BO/OOO.oO) Dollars I and 

agree to repay same after the full payment of the bank loan, ' 

,I 3 
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III _ 
the equipment obligation as it exists on F.ebruary 19 1 2010, and 

.1 the recovery of repayment of t:Q.e capital and funds expended by 
-I' HENSLEY R. LEE CONTRACTING, INC. Then and oUly _then. wi 11 

! INDUSTRIAL COMPANIES, L.L.C. receive its ,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 consent to INDUSTRIAL 
COMPANIES, L.L.C. receiving its scales. 

HENSLEY R. LEE CONTRACT.ING, INC. and WILLOW BBl.'lD VENTURES r 

L,L.C. agree to pay INDUSTRIAL COMPANIES, L.L.C., out of 
production from WILLOW BEND VENTURES, L.L.C.Is 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 1 

Edgard, 'Louisiana; but only after the repayment of WILLOW BEND 
VENTURES I L.L.C.'s present obligations. 

10. Suc~ess:Lon. This Assignment shall inure to the 
henefit of and he binding upon the parties hereto and upon 
their successors in interest of a~y k2nd whatsoever. 

I 
1:1. Modif~catio~ This Assignment; or renewal thereof,. be altered, amended; or modified except by a writingIshall not 

signed by the parties to this Assignment. 

' 12. Part.ia~ :Invalidity. If any part of this Assignment 
is held invalid for any reason, all oth~r provisions of this 

I 
r 

Assignment shall, however, remain in full force and effect. 

13 .. Bargai~ed for Exchan1e~. It is agreed by· the parties 
that the-parties have read every paragraph of this Assignment 
and understand the same and that each and every paragraph 
herein was specifically bargained and negotiated for between

I the parties. 

1.4. Governing Law. This Assignment shall be governed by 
the laws of the State of Louisiana..1I. 

: I 15. Exeoution. This Assignment may be executed by 

sepsxate signature pages. 


1.6. Definitions. The term -"Code" means the Internal 
Revenue Code of 1986, as amended. 

The undersigned have.e~ecuted this Assignment as of the 
day first written above. 

4II 
iI 
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ASSIGNOR: 

. .INDUS~AL COMPANIES I L.L. c. 

~l 

APPROVED· BY= 


WILLOW BEND ",VENTtm.ES, L.L.C. 


. Tbe undersigned acknowledges the 20~O Assignment of 
Limited Liability Company Interest whereby INDUSTRIAL 
COMPANIES, L.L.C. transferred its entire 2imited liability 
company interest in WILLOW BEND VENTURESz L.L.C., a Louisiana 
limited liability company, to HENSLEY R. LEE CONTRACTING I mc. 
and accepts such interest and consents to the transfer. 

ASSIGNEE: 

Iml'iI'SLEY R. LEE CO~'I'mG;' INC. 

By: 
Presiqent 

5 
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STATE OF LOUISI~ 


PARISH OF. ~ST BATON ROUGE 


PERSONALLY CAME AND APPEARED BEFORE ME, the undersigned 
authority at law in and for the-aforesaid jurisdiction, Kim 
Johnson, as the Manager ~f 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 assignment on bebalf of said limited liability 
company on the day and year therein shqw.n. 

GIVEN" UNDER MY HAND AND -OFFICIAL SEAL, this th~ 
day of February, 20l0. 

!1 LSBA. No. 4073I. 
expires: At death'/ My commission

IS,;~ OF LOUISIANA 
I PA'R:ISH OF EA.S~ 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., ~ 
Louisiana limited liability company, who acknowledged that she, 
after being authorized so to do, executed the above and 
foregoing assignment on behalf of said limited liability

II company on the day and year therein showTI. - /0-1( 

I GIVEN uNDER MY HAND -AND OFFICIAL SEAL, this the 7Iday of February, 2010. . 

~ubliC 

LSBA No. 4073 


My commission- expires:_ At death 


6 
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,S~~ OF LOOIS~ 
PARISH OF EA:ST BA.TON ROUGE 

PERSONALLY CAME AND APEARED BEFORE ME, the 'undersigned 
'authority at law in and for the aforesaid jurisdiction, Hensley 
R. Lee, as a Manager of WILLQW BEND ~~S, L.L.C., a 
Louisiana limited liability company, who acknowledged that he J 

after being authorized so to do, executed the above and 
foregoing instrument on behalf of said limited liability 
company on the q.a.y and year therein shown. 

, ~ 
GIVEN UNDER MY HAND .AND OFF'ICIAL SEAL, this the _,~ 

day of February, ·20~O. 

7 
1. 
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EXHIBITB 


Willo~ Bend Property - Legal Description and Survey 


[See attached documentsJ 

A CERTAIN TRACT OF LAND, situated in the Parish of St. John the Baptist, on the right bank of 

the Mississippi River, measuring one-halfarpent 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 helonging to the 

Succession of the Late Louis Darensbourg, and on the lower line by a lot ofground formerly 

belonging to Widow Antoine Foca, and now or formerly to Femand Reynaud, and a tract of land 

formerly belonging to Wid0'Y ~ouis. 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 reservatipns, 

mineral releases, mineral servitudes and any exist~ng 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 RELEA~ 

STATE OF LOUISIANA 

PARISH OF EAST BATON ROUGE 

BE IT KNOWN. that on tlii$'~~y of May~ 2014, bef~re me, a Notary Public, duly 
collUllissioned and quallfiedin andfor the State ofLouisiana. Parish ofEast BatonRo1lge, and in1:4e 
presence ofthe undersigned competent witnesses; 

PERSONALLY CAME AND APPEARED: 

lJankPlus, a national bank duly clia:rtered under the laws of the 
United States of Amerl.ca. maintaining its domicile and prlDcipal 
place ofbusmess in the County ofPearl River, State oflMississippi, 
at 951 Memorial Boulevard, Picayune, MlssiBsippi ,39466, stated 
mailing address beiDgP.O. Box 1061, Picayune, Mississippi 39466, 
herein represented by its duly authorized representative, Stephen 
Lawler, Bank PIes:ident; 

who declared to me, Notary Public-, that Bank:Plus is the holder ther;eofofone (l),certainMultiple 
Indebtedness Mortgage,made and executed by WIllow BendVentures, LLC dated January 4, 2008, 
and notarized l]y·WilliEllllB. Bull. recorded under.&tryNumber 0282289 in the official records of 

. theC!erkofCourtforthe40I!lJudioialDisttictCourt,Pa.rlshofSt.JohntbeBap~Parish.Louisiana. 

NOWT.HE1lEFORE,1he ssidappearerdoes-herebyauthorize anddirect the Recorder 
ofMortgages for the Parish ofSt. John the Baptist to partially release and cancel :from the records 
of thejr inscription ofthe said Multiple Indebtedness Mortgage recorded at Entry Number 0282289 
in the mortgage ~ ofsaid St John the Baptist Parish, insofar as it bears upon and affect!! the 
hereinafter described piopert;y: 

Lega/.Descriptiof1. - Tract Z 

A CERTAIN TRACT OF LAND, together with all the buildings and improvamen1s 
. thereon,knOVlllIl8 1hlct2,containing 116.575 acres 'Whichincludes the areabetween 
the traverse lliie ilnd the lowwater reference plane of the .Iv:fulsissippi River, the area 
between the traverse line and LA Highway 18, the area in LA Highway 18, and the 
area. between LA Hi~'Way U and the Texas and. Pacific R¢lroad right-of-way 
located inSections 11 & 12,T~12-S, R-18-E, Southeastern LandDi.strict, West of1he 
Mississippi River. Bt John1heBaptist Parish. Loui~i.ana, as shown on map showing 
the resubdivision of a portion of Wego Plantation north of Louisiana Highway 
Number 3127 into Tracts 1,23 & 4 for Willow Bend Ventures, LLe by Evans­
Gr.am:vesEngineers, Inc., datedMarch 5,2014 and beingmore particularly described 
as fullows: 

Commence at the southwest comer of Tract 4 which is on the northerly right ofw)l.Y 
line of LA Bighway 3127, thence ~ceed North: 03"44'34" West, a distance of 
4,934.89 feet to apoint, thence pIoc~North 86"15'27", a diJ!tance of7S0.DO feetto 
apoint, thWlceproceedNorth03°44'3311 West adistanooof3,OOO.OO feet to a point, 
thence South 86°15'27" West a dista.noo of 750.00 feet to a point, thence proceed 
North 0.3°44'33" West a distance of648.90 feet to a pomt on the southerly right of 
way line ~fthe Texas andPacmc Rallroad, thence proceed North 03"44133" West. a 
distance ofl02.1 0 :feet to .a, point en the northerly right ofway line of said railroad, 
thence proceed North 74-"35'47" East along said right of way line a distance of 
2,144.43 feet to It. point which is 'the southeast corner ofTract Numb6):' 1 and the 
southwest comer ofIXact Number l ~d paint being the P0:lN! OF BEGINNING. 

Thence proceed North 0r<1T53" West. alOng .a. line OOnunOll to Tracts· 1 &, 2 a 
distance of1,303.34 feet to aPoint and comer locmed on the southerly right ofway 
line ofLouisianaF.flghwayNUmber 18; . 
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," 

Thenoe proceed North 07·07'53" West slong a line comm.on to Tracts 1 & 2 a 
distance ofM.55 feet to a point and comer on the northerly right ofway line ofsaid 
highway; . 

Thence proceed North 07°07'53" West along a lliie eommon to Tr&:c.ts 1 & 2 a 
distance of 711.27 f-eet to a pomt and comer on the traverse line which is South 
07"07'53" East a distance of 340,9-8 :feet from the Mitsissippi River low water 
reference ,plane; . 

Thence proceed North 7S049'3811 East along said traverse line a distance of 632.25 
feet to a point and comer; 

Thence proceed North 60OJO'34" East along said traverse line a distance of1,189 .77 
feet to a point and comet which is South 07"07'53" East a distance of301.26 feet 
from thf'i Mississippi River low water reference plane; . 

Thence proceed South 07"07'53"East along a line oommon to Tracts 2 & ;I a distanca 
of395Al feet to a point and corner located on the northedy right otway line of 
LouislanaHighwayNmnber 18; . 

Thence proceed South 07°07152" East along a li:t:te common to. Tracts 1 & 2 a 
distance of73.30 feet to a point and comer located on the southerly right ofway.line 
ofsaid highway; 

Thence proceed North 4704&'18" East along the southerly right ofway lin~ of said 
highway a distance of507.02 feet to a point and comer; 

Thence proceedSoutb 07"07'53"East along a line common to mets 2 & 3 adistance 
of2,086.88 feetto a pointand comer located on the northerly right ofway line ofthe 
Texas and Pacific Railroad said point being the southwest corner ofTract 3 and the 
southeast comer ofTract 2; 

Thence.proceed South 74°3S'4T' West aJ,ong said right ofw<£Y line a dlst¥nce ot 
2,168.56 feet to the POWI' OF BErnNNlNG. 

The appearer further hereby authorizes and directs ~ Clerlt ofCourt for the Parish 
ofSt John the Baptist to paitially erase and cancel from the records ofllis office the inscription of 
the Multiple Indebtedness Mortgage recorded at EntryNumber'0282289, ofthe mortgage'records of 
his office, and to record this Partial Release in the conveyance records ofhis office, and to make 
mention of the partial release of t1ie Multiple Indebtedness Mortgage, but insofar only as the 
Multiple Indebtedness Mortgage bears upon and affects the property described. 

Except as her~ove provinee!,. said mortgage shall remain in:fuIJ. force and effect. 

TIlUSDONEANDPASSED. inmy ofiice inBaton Rouge, Louisiana, ont1rls day, 
month, and yearhere.infust above written, in the presence ofthe tmdei:signed competent witnesses, 
who hereunto ~gn their oam.es wj:tb. the said appearer and me, Nowy. 
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, . 

CASH SALE 

DECL.AR,ATION OF RESTRICOONS AND SERVl'.rUDES 


BE IT'KNOWN that on.the dates hereinafter set furth, before the undersigned Notaries 
Public, du1y comJllisgjoned and qualified in and for the :l?anshand State hereinafter set forth, and in 
the presence of the undersigned com.petent witl.lesSes, personally came and appeared.: 

WILLOWB:E.NDVENTVRES,LLC·(TIN:XX-XXX2765),aLouisianaLimited 
Liability Company, dQmiclled in the Parish of St. John The Baptist, represented 
·herein byHensleyR. Lee, its ManagiIlg Member, dulyautborlzed1Dlder and byvirtue 
of a Certificate of Authority, Ii copy of which is attached he!eto and made a part 
hereof; and whose mailing address is declared to be 3901 Highway 18, Edgard, 
Louisiana 70049; 

herein called SELLER. who decW;ed that for the price ofTwo MILLION'TWO BUNDRED, 
TWENTY·SIX THOUSANJ) FOUR m::rNDRED EIGHT AND NO/IOO DOLLARS 
($2,226,408.00), cash, receipt ofwhic.b.isacknciwledged~SELLERhereby sells and deliverwithfull 
~ty oftitle and ~brogati.on to all rights and acqom: of warrant;y SEI..LER may have, wto: 

RIVERLAND DIVER.SJ.ll1ED, LLC (T1N: XX.XXX2784) a Louisiana Lio:rited· 
Liability Compan;y, domiciledin the ParlshofEastBaronRouge. represented hereby 
by RyanM Templt; its Manager, dulyauthorized under andbyvirtue ofa Certificate 

. 	ofAuthority; a copy ofwbich. is attached hereto and made a part hereof; and whose 
mailing address is deelared to be 12345 Perldns Road;Sriite 201, Baton Ropge, La. 
70810; , 

herein called BUYER, the fullowing described property the possession and delivery of which 
.BUYER acknowledges: 

ACERTAINTRACTOFLAND, TOGETHER WITHAILTHEBUILDINGS AND 
lMPROVEMBNTS'IiIEREoN, KNOWN AS TRAer 2 CONTAINING 116.575 
ACRES WHICH INCLUDES THE AREA BETWEEN THE T.RAVERSE LINE 
AND THE LOW WATERREFERENCE PLANE OR THE .MISSISSIPPI RIVER. 
THEAREABETWEEt{THETRAVERSEllNEANDLAHWY.18, THE AREA 
IN LA HWY, 18, AND TIm AREA BETWEEN LA HWY; 18 AND THE TEXAS 
AND PACIFICRAlLROADruGH'fOF WAY LOCATEDJNSECTIONS 11 & 12, 
Tl2S, RUE, SO~TERNMNDPI.sTBlCT,WESTOFTBEMrsSISSlPPI 
RIVER, Sr. JOHNTIm.:BAPTIS.TPARISH,LOUISIANA."As SHOWN ON"MAP 
SHOWlN() THERESUBDMSION OF A ~ORTIONOF WBGO PLANTATION 
NORTHOF LOUISlANA1ITGHWAY NliMBER31271NT01RACTS 1,2,3 & 
4 FOR WflJ..,OWBEl\1J) 'vENTURES,LLC BY BYANS-GRAVES ENGINEERS, 
INC.", DATED MARCH 5,2014, oN FILE AND OF RECORD m THE OFFICE 
OF THE CLERK. AND' RECORDER OF THE PARISH OF ST. JOHN THE 
BAPTI§T·ASNO. mio03292i9-CO,MAP 879 {"SubdiVision Map"); AND BEING 
MORE PARTICULARLYDESCRlBED AS FOLLOWS~ 

. 	~mm~ce itt tile southWest~r ~Tract ifwhlch i~~~ northerly. right ofway 
~eofLAHwy.3i2i,.tb.en~pro~edNorth0.3°44'34"West,ad.ilrtaUceof4.934.89 . 
feet to Il. point,. then~'proceed North 86°15'27" East,.a distar.J.ce..of750.00 feet to, a 
point, thence proceed North 03"44'33" West a distance of3,OOO.OO feet to a point, 
thence South 86°15;27" Westa.dl.Stance of:750.00 feet to a.point,1hence proceed 
North 03°44'33" Wilst Ii distance 01"648.90 :filet to apoint on the southerly right of 
Wf13lineofthe TelW andPaclflc RailrOad, thenceprocee;dNortb. 03"'44'33" y.resta 
distanc"e of 1 02.i 0fefet.to' ~Point.~n the northerly rlstlt of W!l.y·~ine ofsaid railroad,. 
thence proceed North 74~5'471l East along said right ofway liite !il. distance of 
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'~'." "!~.• :~. 

2,144.43 fuet to a.P~~which is the, southeast comer of Tract number'l and the 
. ' southwest comer ofT~aci:number2 said point being the pOINT OF BEGlNNlNG. 

. ' 

Thence proceed North 07"01'5:?n West along a line cOIpmon to Tracts 1&2 a 
d4;!alJ.ce ofl,303:~4.feet to. a poi¢. ~4 corne~ located onth~ SDutherlyright ofway' 
line ~;f.Louisiarui·Hi~.yaY.Nm.:ilb~r,l 8;: , " . .,_ '. ': . . 

'. ~ .... w .~ • ~ • "'~ ~. ..-:" '" .',' • ~. '.' • '." , '" •••• 

. Th~~pr~Med'N6rlh m°iJ.g~53"WeSt;aionga~ ooinmon to Tiahls 1 &. 2'8: .:il~ #64:~~:~~H~!if?ft~~~~:~~~~,.~~~y.~41! pf~ylfue ofsai4 

,. ~ .. ~ .- ':',,'.:.. .:.:..• ', ;1:.; (.:~:"': .;". ':. ,'.;. ,'.. '; :.' '.' 

. : /. .. ' . : Then'c;' p&tiee:a·~:01ii(j.1'§a .rW~ ~~iig i·UHe ~f[s:'~drkOn 'to tril.~ 
1 &~2'adistl!:!i~e'~':71~·;2T'.ii£iio'apoint iiliif &iA1e.l':'ritilh ~effu~ which'ii' 
S'OUth 01om;5j;;:~':ijafi;~ol~4U:98'feii fr~;rl'rii~;~ppiRiver low water 

~~~.p.~e~p'~; ~~ .:..~ <;: ~.. ,:~:.:, .)",,:, ...: .~.! ;,.* ,I:' ': {~~ <. : ,:_ • l )';:H!':-: .:: • 

: . .p' T~6nce pro~il~~'7g~~?~~{!:~ ~~~.J;d;1ia~eFs~·iiJ~:.i·~~~?t 
03~~2He6ttb~j:ioilit.~a:.oo~,:. ~_. " . ",,' :.,. I' 

• ~. ~ ., ~ • • *' 

'Thence proceed-North 60"~t)':34n East along'said.traverse line'a distance of 
1,189.77 feet to a point and cornei.wbich·is South 07"01'53" :east a distance of 

~ ',t. 

301..26 feet :from the MiSljissippi Ri.ver low water ref'erenre plane; 

Thane;proCeed So~i:h 07ooi'~i" East ;Ugng a line co:mtil.on to Tr~ts 2 &'3 'a 
distanceof395.41 feet to a:Pomt and c?inerlocated on the northerly right ofway line 
ofLouiSianaHlghwayN1lIl1ber 18; . 

Thence proceed South 07~07{52" East along a line common to Tracts 1 &: 2 a 
distance of73.30 feet to a point a;nd comer located on tho soutberly right ofway line . 
of said highway; 

, "'111I'ineepreceejiNhrlb.41Q48'18!' East along the southerly Iight.of,way line of 
saidb!gb:yvay.a.dist'a:ace lXf5'01~ feef tq a:poiilt Imdtomer; , ,:. . . : '. 

Thence proceed ·Souib. 01°07'5S"·East along'a lliw.COlllll1OIl' to.Tra~ ~ & S a 
distance of2.QIl6-:?S feet:to a point and,eoroer'on· the'northerly right'9fw~ line qf 

.the·Texas aild;Pa.c1fi.c!Rai\n:iarl said l>,oint being the. southwest.comer ofTract 3 andfJle sOutheast oonier atTract 2; .:.. " ...: . : _." , ,'.' , " , 
~ " :. ~ ~~ :·0 (:~; ... -:,. .~,,~... ...... : J.. ~ # .., 

, '. :J:h~CI! PJ'?~ S~:11¥'14~~5t4}".West'~n~ sirl~,rl&h+ of~y lipe':a distance 
of2,~ 68;5~ feett<fllie PO:wr,OF BEG~JNO. ".' , , " , 
•• J', ~.. \.~ • ': ~ '. • ~ ~ 

SeTIer'iS theoVro6r oEi'raCti iva ~d,ii·mi.~ovht:en tlie:B:iWdi~Ision'Map; ·Further,YMerence 
is m.ruie to ~ oe~:ID:aP. ~t!il~,~~~:ShoWin&'~_etvif:l¥l:eS On"fIsGts-l, 2,'3 & ~ Wego 
PlantatiCini.ocatedW:'Secti6ns9-i:i-& 65:7~ r12S-Rllm, southeaStern Land District, Westofthe 

M':ississippi RiY~r;·St.lohn tM B.hptist~.LQ$iaila for Willa";" :E!.enq.-Venture,s, Ll;P"', dated 
5-12-14 py Ev~Gf3.yes·Bl;!g~ In~'i.(';Servihid.t;·M?P."). a oo.p.y ofWID.cll is-,attached hereto. 
Sellerh~by dedi,~~d lmpo~es th~ followmg servitudes !1Jldlor,use restric~ons by EieJrtirurtion 
fur the b6nefit of Tract 2t wbi«h~ run ,withthe land aniL which shall be binding on!wy fUture 

'. ~ ~~. 

9.. Utility and Pipeline Senlitude§ , 

Utility and Pipeline ~~des ;g.ectlng Tr~ts I, 3 ~ 4 ui the locations and hs:ving such 
measurements and dimeDS:ions a3's!wwn imd deacribea an the Servitl.l.deMap as "Utility Servitwie" 
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.,". . ,';, .' 
. .... 

~. .. ... 

and ''Pipell;ne Servitude", as' further described on Exhibit"An attached hereto. BUyer shall be 

entitleli to install and maj~ ~D. ~veF. under and acroBs th6 Utility Servitude' and Pipeline 
Servitude ~b public or'private ?tilities as may be n~essary or C;;nvenient for tpe development 
andlor operatioIlof Traclt2, incl~g,'but not limited to electrical, natui:aI gas and sewer. 

b. Tempomry CODStrtictitPt s.er'Vitit4e.: . 

Construction ~rvitUdeson Tra~ .1,.3 ~4 bt the ioCSltions a.ndhav.ing IIIl;Chmeasl.ll:ements 
and dlmep.si0:J?S. as sb,oWn ~~ribe(f on the .servi~de ~ as:"SO' Temporary Construction 
Serv.", as furtli.er deSCribed on Exhibit l'~" ahiiched hereto. The grant and transfer of the above 
described Consll¥CtiQn .$erVitud!;l isJol;'.fue;pmpose Q.f ther.constt:Uctio:n rmd m;:Untenan~ of:the 
utilities iDst~led in the aQove ~b.~Vtmty Serv.iJu4e'an.d.pipeime Sel;Vi.tude and includes all . 
rights ofnW-~ss and eg!esdo.~d~rh~~ tJl;!lity Servitpde imd Pip~lin~ Servitudefor the purposes 
and 'f;!enefits afG~esaid.. Seller re~ and: shaJ,l.'h~:.ve jhe pght to fully lI.se· and' enjoy the above 
de!lCI:\be4 proPertY ex~ept a~ tQ the rjghtli here.in gtanted and except thatthe S,e&r shall not build a 
stru¥ture on thee Co~on SerYituge !'IllIi.~ Pto use.ofsaid·property which wm ~ec.essruily 
impedethe instlilla;ti~ Mdmaint.CI:?'Pf,1;b,e:uti.lities. 'Theterm;ofthe Construct.ionServitude will 
be for?-p~od of.two (2) Y~~'~ the ¥e of~ sale. . 

c. ServiSU~o~~~ , ...... ,!, 

Servitude ofAc~C!DTr;ict 1intbt: lecationandhaving such~easurementsand'dimensions 
as shown and described on the Sern"tude Map as '~5.0' Acc6Sl! Servo 'Road,A> and 60' Access Servo 
'Road B"", as furtherdesorlbed onExhibit "c" attachad1iereto. The'grant and 1l'amrfer ofthe above 
described Servitude of Access :is to provl~e vehicular and pedestrian passage and access to the 
docking facility located on Tract 1 f9r Buyer. its officers and employees. fur Buyer's normal day to 
day business opemtions and use. . Such:pse sha11 not unre~nably interfere with Beller':; access to 
its dock. Se~ may control the ingIess and egress along said Servitude of Access with gates, 
security or by'anymeanslt~miappropriate aftd Buyer. its officers'and eniployees will be granted 

. accessaslfeeded. Bltyer, iis offi~ andemployees shall aoide by all .teand:federal enVironmental 
and depm1ment oftranSportatio:q Jaws while using'said Servitude ofA.ccess and fully indemnifY 
Se:ter for any violation of said J~.inc1u\i!ng~y fine, penalty or aSs~sment that ri:JB.y result from . 
the actionS ofBuyer. its officers imd cinPloyees:. No hazaidous material shall be transported npon 
said Access Road ,\1thoutthe ~"WJ::!ttena~val from Seller: Seller retainsandshall'bave the 
right to fully usii:u:J.d,ergoy the abpve-desqibedACOOS; Road except as to the rights herein grant~. 
'I'b.e term oftb.e.ServituQc@fAcpCsflyt.iU be for a Perl9d qfthree-(:3) years ~ the date oftbls sale 
or until such time as BU¥er bas ~ed 'If roadway and docking facility on Tract 2, whichever 

. occurs:!list. . '.: " 

, 
d, Land Use RestrictiOD.'l- TractS 1. 3 &.4' .. . " 

1) Np portion CtfT}l!.Cts 1, 'j'.Br. 4Will.l:le usedl0 op~e or ~ct a b~im:ss Of operations 


thati:tIvolvesthe gathepng ofusedlri:brlc.a\ingoi~s, re-refiiliog ofu.s~'lubrica1lngoils intopetroleum 

products including base oil. diesel, naphtha,~d.a$phalt fl'llX, OJ: blmling and compound4tg ofbaoo 

oil with additives into :fuliihed lubriCants, iransportanon Bnd storage of used oilwith.outthe expremo 

writ:tan Consent ofBIlYa... T;his ~~tion .shall be for a period oftwjmty(20) years ftom the date of 

this sale. Buyer's remedies to enforcetbis restriction sballincIude equitable reliefin the foIID. ofan 

injunction in ~ditiOD..to any o~er d~es ~r legal remedy granted by a court of competent 

jurisdiction. ' 
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" 

" 

• • J .~ • • • 

2) Tra~~ 1 & 3 'shall not he ~ed :ror residential purposes, 
, " 

. .~'\ 

Buyer, 'as fue oWner of ~ct 2 acq~ed herein. as shoWl '~n:the ~tude Map, herepy" 
dedicares and knposes the follow!ng serVitude and/or use restrictions by destination for th8 benefit 
6f Tract 1 ~3, or 4 whic1}. shall run ;-mth the 'l.an4,and which shall be ~i.ndipg on any future oWner or 
owners of Tract 2: ' " " , , , " " " -, 

a, Servitude ofAccess 

Servitude ofAccess on Tract2 iuthe'!ocationandhavixig such:meaaurementsand dimensions 
as shQwn ana'describ~ on1h~ S~iiude:Map as "50' Access Serv, 'R~iu:I,A''', as'furtherd6ljCn"bed 
on Exhibit "C" attached heret6 .. 'The gnmt and transIer ofthe above desanoed S'ervitnde ofAccess 
is to Provide'vehicular and Pedes'inw. passAge'~a aoces~-toth!l dOakmg facility'located on Tract 1 
ibr Seller. itS officers and ~loyees. fm; g~l1er's noimal day"t~ daj,.bushlesii op~etions and use, 
Such llse shall riot umeasonably'interfere with Buyer's access' to the dock. Selier, its officers and 
emplaYeI¥I shall abi~e by ali state'lllldlederal environmental. attc!. department oftranspartation laws 
while using said servitude 'of A~s ~ii fully indemnify B~yer for any violauon of saj,d laws 
inclu~~(? anyfin~pe.nalty or aSsessm..ent that ntay r~lt,from tl:!e actions o~Seller, its ~fficers and 
emplOyees. No hazardous material shall be transported uPon said Access Road without the express 
written approval trom Buyer: Buyer retains and.shall have therlght to fully ~eand enjoythe above 
described Access Road as granted hell!in. 

b. Land Use Restritrtion - Tract 2 

No portion ofTrac.t 2 wiU'be used to operat"e or conduot a saUd, clay, gra-vcl or other,earthen 
material suW1Y or ~,onbUsiness or landfill busin~s. This use restriction shall apply to tiW· 
Property or any docking facilit,y construoted on the Property j~ the pUrposes ofloading,. unloading 
orstockpilingsand,cla¥)g(aveo~othi:r,earthenx:naterial(ex9eptforconstructionpurpoBes)without 
the t:xpre.ss written consent ofSeller. ThisUseRestrlction shall be (or a period of twenty (+0) years 
from the date ofthis ~e, Forthe purposes ofthis iestrictiOIl,l?Oal.shall not be considered an earthen 
mater.ial.l1ris Use Restriction s~ run. with and tiinli Tract. 2 and shall be bindjng,onfuture owner_ 
or owners ofTract 2. Sellers re~edie8 to.enforce this Use Restriction shall include equitable relief 
In the ibnp ofan injunction:in adPition to any other damages or legal remedy granted by a court of 
competent jurisdiction. '. 

The property is ~old.~'as-jsl where is" without allY. warran~es whatsower as to fitness' or 
condition. whether expressed or,iinp'lied. and Buyer expressly waives the wa:o:anty offitness and the 
gmttaD.tee againsthldden orlatent:vices (dcibcts inthep~oPertisoIaWInch render- it useless orrender . 
its use so inconvenient oiimpert:ecttbat Buyer would D."ot have ~hased it had they known ofthe 
vice or defect) provided by IWID Louisiarui. more sPecifioally, that wmanty imposed by Louisiana 
Civil Code art. 2520 et seq.~th :reSpect to'Sellers' warranty agrunsl latent'or biaden defects ofthe 
property sold, or any other aWli~ble.la;w, not even fur a return ofthe purchase price. Buyerforfeits 
the r~ght to av~id the sale or redlice the PmiliasePrice OIl account ofsome bidden or latent vice or 
defect in the property sold. Sell~ expressly subrogates Buyer to ~ pghts. claims and cauiles of 
action Seller may'have arislng from or relating to any hiddfln or latent defects in the property. This 
provision has been called to the attention ofthe Buyer and fully eKplained to the Buyer, and the 
Buyer acknowledj?;es that they have read and understands this waiver of all express or implied, . 
warranties and accepts the prop~without any express or implied wm:rannes. 

- . . - . Initials Initials 

~ 
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,."" . 

, ' 

Seller grantJ to,Bt;Yer the,foilowing Right o~.Firsi:Refusal and Option tcrPurchase: 

a. Right ofFixst Refusal. ~ Tracts:l ,or 3' 
" 

For aperi~d ~ften (10) YeaIS'com!nen~fr~~tit;date oftms, s~ie, Buy!,! shall have a right offust ' 
refusal to purcllase aU or a portion ofTracts i or 3. 'IfSeller receives a written offer to purc~e all 
or a portion ofTract 1 or 3 and'SeIler desire~ to sell all or a portion ofTmct ror 3 ,on account oftbis 
offer, SeUershallliotifYBuyer ofthe off~ and itJ terms inw.titing.' Buyer shall have tlrlrty (:10) days 
from the receipt ofthe no~ to agree inwriting to pPI'Chase TraCt 1 or 3 cirthe Pm1lon subjectto the; 

. offer,for the same price andun~the same terms ~C?~niained inthe,o~er. If'Buyer does DOt accept 
SeUer's offer Within such thlrty (~O) day pe#od. then in that event S",Ueds free to sell the property 
which is1h,e sUbject ofthe offer sqlely in accordio.ce withthe terms Qrtheoffer. Closing ofthe sale 
upon terms other than the offer sQall be deemed a viol!lfion ofBuyer's Right ofFIrSt Refusal. If a 
sale iSJlot closed under the tenns,ofthe'offerj then Buyer's Right ofFirst Refusal shall continue to 
affect all OF a portion afTract 1 ~r 3. -Any portion, ofTract 1 or 3 not subject to a written offer as 
outlined above shall con~ue·to be s?bject't~1his Right ofFirst Refusal 

..' 

b. Option to Purchase - TraCt 1 ' 

, . 
Inaddition to the right offirst: refusal, for a period ofninety (90) days cOIDlllencing from't.1lc date of 
this sale, Buyer shall ha.v~ the option to ~hasEl the p~on ofTmct 1 lying south ofHighway 18 
as follows: In the event Buyer desj:res to exercise f;he optionto putcllase,'Buyerwill-O:otifY Sellerby 

registered mail ofitJ mtent to exercise the option-to purchase. The act ofsale shiill be passed on or 
before thirty (30) days from the date ofsaid notice before a notary public ofBuyer' s choice. The 
sales price shall be $15,060 per acre; payable in cash at the tim~.of sale. 'The parcel shall be 
surveyed to determine the exact number ofacres and description. wi!b the cost Ofsuch survey to be 
bome by the Buyer. The 'sale shaH be subject to the Same terms, condi:tiODS and obligations 

. contained in that certain option:agreement effuctive as of December l8~ 2012 by 8lld betv.;een 
Willow Ben4 Ventures, ~and Greenscape Holdings. L.L.C., as amended, oth:x than as ~t forth 
in Sections 1,2,3.4,5,7,& and 29 contained therein. 

Co Option to Purcltase - Tract 3 

, For a period ofninety (90) days c~mmencingfra;n the date ofthls sale, Buyer Sluill have the option 
to purcbasll the portion ofTract31ying south ofEighway 18 as follows: In the e\lent Buyer desires 
to ex.m:ise the option to purchase, Buyerwill notify Seller byregisteredmail ofitJ intent to exercise 
~ option to purchase. The act ofsale shall be passed 0]1. or before thirty (30) days from the date 'of 
said noti~ before a ntitary public ofBuyer's choice. The sales price shall be $20,000 per acre, 
payable in cash at the time ofsale. The par~l shall. be .!lUl'Veyed to determine the exact numb~ of 
acres and description. with the COSt of such'!!1.ll'Vey to be borne by. the Bu~. The sale shall be 
subject to the same terms, conditions and obligations contain~ in: that certain option agreement 
effective as ofD~ber 18, 20~'2 by and between Willow Bend 'Ventures, LLC and ~qape 
Holdings, L.L.C., as' amended,' other than as set forth in Sections 1,2,3,4,5,7,8 and 29 ,contained 

~eiein (Carve ouO. . ' . 

All parties signing the within lmfru:m.ent hgve declared ~lVes to be offull legal 


capacity. '. .' 

All taxes assessed against the property herein conveyed havf b~en paid. Taxes for the 


year of2014 will be prorated. 

All agreementJ and stipulations herein rontained and alI the obligations herein assumed , 
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. -.."-' ~ ... 
,. 

lII1al1l_. to1ho b"".fit arn1b~ blndillg"P"" !II. bolr.r, """""":I<n, IIlld ~oftho !'IIIPco!lvc 

.(>1111;'" am! (b.BU:V~ lt~l",iIl"md~ sboll. have and hold lbdo~bcl! propmJ1 in !illl 

owne\Ship !0!Il1/Ilr. ' 


'0 'IROS DONBAw PASSEl> 'ErttrtJf4jj~iQthoql;lof~M1W. Connlyof
r-tarll&!IU!. ,StaleofM_i,lllli, onUM 2AYofMnl',JOl4, lnlhepresenC1!Q( 
me, 1'la1lU:Y, iWI1beoUJld~ cQlllpell!ErtWllllesses wIlo have signed ul !he presence oftho 
pm-1ie.a.!II1lI me, after due R"Iding nflhe whole. 

Wl'1'N2SSESt • 

~ttt.~""'*' 
PrlmedName: ~gj:" H. £er#'.wF 

-----_... '~----,----

.' 
, ...... 

, ' 
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" .· . 

1HUS DONB AND PASSiID at my office in the City ofBaton Rouge. ParlshofEast 
EatOn R.ouge, State ofLouisiana; on tbis.29-#l day of May, 20.14, ,in the Jl.!'€:Sence ofme• 

./. Notary, and the undersigned competent witnesses who have signed ,in the presence of~parties 
and rpe, after due reading ofthe whole. 

BUYER: 

RIVERLAND DIVERSIFIED, LLC 

~~ ~ 

My Commission is for Life 
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' . 

. EXHIBIT "A" 

IJ}QA,LDESCRIPUON 

TRAer 1 


ZOo UIlLITY SBRYITUDE 


A 20' UTlLITY SERVITUDE CONTAlNING 0.938 ACRES (40,854:1: 3Q. FT.) LOCATED 
PARAILEL AND CONTIGUOUS.TO THB SOUl'HBRLY RlGHr OF WAY LINE OF LOUISIANA. 
HIOWA Y NUMBER 18 ON TRACT 1 OF nIB WEGO PLANTATION PROPERTY AND SHOWN 
ON EXHIBIT SHOWING SERVTIUDES ON TRACT 1, 2, 3, & 4, WEGO PLANTATION LOCATED 
IN SE~nONS 9-12 &. 65~70, T12S-R18E, SOUTHBASTERNLAND DIS'I'RiCT, WEST OF THE 
MISSISSIPPI RIVER, ST. JOHN TIlE BAPTIST PARISH,. LOUISIANA, BY EVANS-GRAVBS 
ENGINEERS, DATED MAY 15,2014. . 

Commellcing at a point at the southwest comer ofTract 1; thence proceed North 03"44'33" West It 
dismnce of 1007.61 feet to a point and comer, thence proceed Noritl 84"57'42" East a distance of82.50 
reef, thence proceed North 04"21'11" West Ii distance of280.00 feet to the ·P0INT OF BEGINNmO; 

Thence proceed North 046 21 '11"WestIi distance of20.QO feet to a poillf: and comer; 

Thence proceed along the are of a curve to the tight> having a delta angle of 1 0"35'28", a radius of 
993.85 feet, a. length of 183.71 feet, Ii chord bearing ofNorth 80"55~39"'EIISf, and a chord distance of 
183.45 feet to a point and comer; : . 

Thence proceed North 86°13>:23'" East a distance of18.45 feetto a point and comer; 

Thence proceed along the arc' ofa CUTVe to the right, having /I delta angle of 04"4S'SO", a radius of 
140239 fect, a length of 116.60 feet, a coord bearing ofNorth 8R"36'18" East, and a chord diatance of 
116.51 feet to a point end comer; 

Thl)nce proceed South 89"00'48" East a distance of455.61 feet to a point and comer; 

Thence pr0cee6 along-the are of 8 curve to the left;, having 8 delta angle of29"45'32", a radius of 
666.62 feet, a length of 346.24 feet,,.a chord bearJng ofNorth 76°06'26"East,. and a chord distance of 
342.36 feet to a point and corner; 

Thence proceed North 61°13'40"Easta distllltce of921.78 feet to a ppint and comer; 

Thence proceed South 07"07'53" East a distance of21.52 feet 10 a point and comer, 

TheMe proceed South 61°13'40" West a distance of913.84liletto a point and corner; 

Thence proceed along the arc of a curve to the right, having a delta angle of29'45'32'~, a radius of 
6R6.62 feet II. length of356.63 feet. a chord bearing ofSouth 76"06'26" West, and a c:hord distance of 

352.63 feet to a point and corner; 

Thence proceed North 89"00'48" West Ii distance of455.61 feet to a point and comer; 

. . 
Thence proceed along the arc ofa curve to the-left, having a delta: an&ie of 04·45'SO", 8 radius of 

1382.39 feet, Ii length of 1\4:94 feet, a chord bearing ofSouth 88"36' W' West,. and Ii chord distance of 

I14.90 teet to a point and comer; , . 

Thence proceed South 86"13 '23" West a dilllan.c!i ofl8.45 feet to ~point and comer; 

Thence proceed· aI ong'the IilfQ'ofa. curve to th.e left.. having s. d.elts. angle of lOa41 '12", a radius of 
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973.85 feet, a length of.l81.M feet, a chord bearing ofSouth 80"52'47" Wf$, and a chord distance of 
18138 feet to a point and c~met; . 

Thence proceed Sou1b 84·57·42~ west a distance ofUg :feet to the~OJNTOFBEGlNNING. 

LBGAL PESCRIPTION 
TRACT 3 

20' UTILITY SERVITUDE 

A 20' UTaITY SERVITUDE comAlNING 0.948 ACRES (41,275::1: SQ. Fr.) LOCATED ON 
TRACT::I OF THE WEGO PLANTATION PROPERTY AND SHOWN ON EXHIBIT SHOWING 
SERVITUDES ON TRACT 1, 1. 3, &. 4, WEOO PLANTATION LOCATED IN SECTIONS 9·12 &. 65~ 
70, T12S-R18B, SOUTHEASTERN LAND DISTIUCT, WEST OF TIm MISSISSIPPI R1VER, ST. 
JOHN THE BAPTIST PARISH, LI)UISIANA, BY EVANS-GRAVES ENGINEERS, DATED MAY 15, 
2014. 

Comtrulocing at a point at the southwest corner ofTract 3; thence proceed North 07°07'53" West a 
distance of2062.4S :feet to a point ~d corner, said point being the POINT OF BBOlNNING; 

Thence proceed North 07"07'53" West a distance of24.43 to a point and corner; 

ThellCe proceed North 47°48' 18» East a distance of328.02 feet to a point and comer; 

Thence proceed South 08°44'05" East a diatance of1S1.93 feet to a point and corner; 

Thence proceed North 81°57'20" E!llII a distance of105.00 feet to a point and corner, 

Thence'proceed North 08°43'27" West a distance of252.61 feet to a point and corner; 

Thence proceed North 47°48'1~.. Eastadis'an()e of518.7S feet to II. poiitt and comer; 

Thence proceed along the arc ofa CIII'Ve> to the left, having a delta angIe of05"38 '37", Ii radius of 
232l.83 feet, a length of228.70 feet, a chord bearing ofNorth 44°5S'59"Bast, and a chord distance of . 

\ ' 

228.01 feet to Ii point and comer;' . . 

Thence proceed North 42°09'41" East a distance of456.78 feet to a point and comer; 

Thence proceed South 08°42'13" East. Ii distance of2S.78 feet to a'point and comet; 

Thenoe proceed South 42"09'41" West Ii distance of440.5l feet to Ii point and comer; 

Thence proceed along the are ofIi curve tQ the right, having a delta an,gle of05"3 S'31", a radius of 
2341.83 :feet, Ii length of230.67 feet, Ii chord bearilJg ofSonth 44"58'59'; West, and a. chord distance of 

230.58 feet to ~ point 8I)d corner, 

TIlence pioceed South :t7°48'18" West a distance ofS08.02 feet to Ii point and comer; 

Thence proceed South 0l!°4)'Z7" East a distance of262.10 feet to Ii point and comer; 

'Thellce proceed South IU057'20" Wefit Ii distanoe of145.00 feet to Ii point and corner; 


Thence proceed North 08°44'05:' Wasta distance 0[164.50 fetrttQ a point and comet; 


Thence proceed South 4?04S'l&'" West a distance of304.&7 feet to the POINT OFBBOlNNlNG. 
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LEGAL DESc.trinIOli 

TRACy"S· 


35' PIPELINE smmTIIDB 


A35' PIPELINE SERVlTUDBCONTAINlNG 1..138 ACRES (49,566±SQ. FT.) LOCATED ON 
TRAer:3 OF THE WEGO PLANTATION PROPERTY AND SHOWN ONEXBIBrr SHOWING 
SERVITUDES ON '1;'RACf I, 2. 3, &. 4, WEoo PLANTATION LOCATED IN SBCTIONS 9-12 &. 65­
70, T12S-~18E, SOUTHBASTBRNLAND DISTRICT, WEST OF TBE Iv.rrSSIS8IPPIRIVER, ST. 
JOHN THE BAPTIST PARISH, LOUISIANA, BYEVANS-GRAVES ENGINEERS, DATED MAY 15, 
2014. . 

. . . 
Commenoing at the southwest corner ofTraot 3, said point bemgthe POINT OF 'BEGlNNING; 

Thence proceed North 07"07'53" West a distance of35.37 to II. point and comer; 

Thenoo proce<j!l Nortb 74"'35'47" East a tlistance of1415.69 feetto a point and corner; 

Thellce proceed South 08°42' 13" East'a distance of 35.24 feet 10 a point and comer; 

Thence proceed Soutll 74"35'47" West a. distance of1416.67 feet 10 the POINT OF BEGINNING. 

LBGALDESCRIPIION 

IRACT4 


35' PIPELlNB SRRVrn;JDE 


A 35' PIPELINE SERVITIJDE CONTAINING 5.704.ACRBS (248.450:l:: SQ. FT.) LOeATED ON 

TRAer 4 OF THE WEGO PLANTATION PROPERTY AND SHOWN ON EXBJ:BIT SHOWING 
SERVITUDES ON TRACT 1, 2, 3, &4, moo PLANTATION LOCATED IN SECTIONS 9-12 &. 65­
70, T12S-R18E, SOUTHEASTERN LAND DISTRICT, WEST OF'rHE MISSISSlPPI RIVER, ST. 
JOHN THE BAPTIST PARISH, LOtlISIAN~ BY BVANS-GRA\lES ENGINEERS, DATED MAY 15, 
2014. 

Commencing at the soll1heas~ comer of Tra.ct4. said point being located on the northerly right-of-way 
line ofLouisiana Highway Number 3127 IlIld being the POINT OF BEGlNNJNG; . 

Thence proceed South 62°58'56" West a distanoe of36.90 feet.to II. point and COI"l!-6}:' 

Thence proceed North 08"32.'33" West II distance of~790:97 feetto a point and corner, 

Thence proceed North DS"32'54" Wesl:adistance of3311.75 feet 10 i point and comer, 

Thence proceed North 74"35'47" East a distance of35.25 feet 10 a point atld comer; 

Thence proCeed South 08"32'54" East a distance of3316.31 fsetto a point and corner; 

Thence J)l'Oceed South 08"32'33" Bast II. distance.of3779.29 feet to the POINT OF BEGlNNING.. . 
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'EXHIBIT"B" 

LEGAL DESCRIPTION 

TRACTl 


~O' IE:MP0MRY CONSTRUCTION SERVITUDE 


A SO' TEMPORARY CONSTRUCTION SERVITUDE CONTAINING 2.346 AClU!S (102,186=1: SQ. 
FT.) LOCATED PARALLEL AND CONTIGUOUS TO THE SOurHBRLY LINE OF A 20' UTILITY 
SERVITUDE ON' TRAer 1: OF nm WEGO PLANTATION PROPERTY-AND SEOWN ON 
EXHIBIT SHOWING SERVITUDES ONTRACf 1,2,3, &4, WEGO PLANTATION LOCATED IN 
soc:nONS 9-12 & 65~10, T'l2S-Rl8P" SOurHE.ASTERN LAND DISTIUCT. WEST OF TfIB 
MISSISSIPPI RIVER. ST. JOHN THE BAPTIST PARISH. LOUTSIANA, BY EVANS-ORAYES 
ENGlNEERS,DATBDMAY15,21J14. 

Commencing at a point at the southwest corner ofT.rac1: I; thence proceed North 03 "#'33" West a 
distance of 1007.61 feet to a point and oorner~ thence proceed North 84Q 57'42" East a distance of 82.50 
feet, thence proceed North 04"21' 11" Wc:st Ii distance of23 0.00 feet to the POINT OF13EG1NNING; 

Thence proceed North fJ4"21 ' 11" West a distance. of 50.00 feetto a point and comer; 

T!lellce proceed North 84°57'42" East a diS1llJlce of 1.88.feet to a point and comer: . 

Thenoe proceed along the aro of a curve to the right, ha.ving a delta angl .. of 10°41'12", a radlus of 
973.35 feet.. a length of 181.64 feet, a chord bearing ofNorth 80"52'4r East, and a chord distance of 
181.38 feet to a point and comer; 

Thence proceed along the arc of Ii curve to the right, having a delta: angle of 04°45'50", a radius of 
1382.39 teet, a length of J 14.94 feet, a chord bearing ofNorth 88°36'18" Bast. and acborrl distance of 
1J4.90 feet to a point and comer; 

Thence proceed South 89"00'48-" Ea~~ distsnp? of455.61 feet to a point and comer; 
~ ! • 

TIle.nCe proceed along the arc of a curve to the left, having a delta angle of29°45 '32", a radius of 
686.62 feet, a length of356.6.3 feet, a ohord bearing ofNorth 76Q 06'26" East, and a chord distance of 
352.53 feet to a point and comer; . 

Thence proceed North 61"13'40" .Basia' distance of9.13.84 feet'to a p.oint and corner; 

. . : . t· 

. Thence prOceed South O?OO'7' 53~:.East Ii. ~istance of53.79 feet to Ii. point ana corner; 

TIlEmce proceed South 61"13'4{)" West a distance of894.00 feet to a point and comer; 

Thence prpeeed along the arc ofa ourve10 the right, having a delta angle of29<>4S'32", Ii radius of 
736.62 feet, a length of382.60 fe«. a chord bearing ofSouth 16"06'26" West, and a cbord distance of 
378.31 feet to Ii. pointand comer;' . ' . .. . 

Thence p~ N;orth 89"OO>.4B~ West a distance of45.5.61 feat to a point and comer; 
~ _. ~... v' ••• I • ~ • ~ 

Thence proeeed along the arc.of.a. Cll1V~ to the left, .having Ii. delta angle of 94°45·~O". Ii. ~Ius of 
1332.39 feet,a.length of 110.18 feet, '!Lebom bearlrig ofSouth 88"36'18" West, !tlId a chord durtance. of 

11 0.15 fe~ to a po~ and comer;, : 

Thence pro~d South ~~:P'23~ W~ra.diStinCeof'1US feett~.a point and domer..; 
•• • ~ w 
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Thence proce¢ along the arc of a curve to the left" having a delta angle of10956'20", Ii. radius of _ 
923.85 :feet, i! length of 176.38 feel;, a chord bearing ofSouth 80°45'13" West, and a chord' distance of 
176. JI feet to a point and comer; _ 

Thence proceed South 84"57'42" West a distance of 6.65 feet to the POINT OF BEGINNlNG• 

.L.mAL DESCJWTIOtl 
. IRACIJ 

50' 'I'EMPORARY CONSl'Rl1CTIQN SERVITUDE 

A 50' TEMPORARY CONSTRUCTION·SB&VlT.UDB CONTAINING 2,321 ACRES (101,098:1> SQ. 

FT,) LOCATED ON TRACT 3 OF TH~ WEGO PLANTATION PROPERTY AND SHOWN ON 
EXHIBIT SHOWlNG PROPOS1iD.SERVITUDESON TRACT 1,2,3, & 4; WEaO PLANTATION 
LOCATED IN SEcTIONS 9~12 & ~5-70, T12S-RI8E, SOUTHEASTERN LAND DISTRICT, WEST 
OF THE MISSISSIPPI lUVER., ST. JOHN THE BAPTIST·PARISH,. LOUISIANA, BY EVANS. 
oRAVES ENGINEERS, DA'.rED NfAY } 5; 2014. 

I.:ommencing at a point at the southwest corner ofTract 3; the~ce proceed N0T!h O?O07'53" West. a 
distance of2001.36 feet to a point and corner, said point being the POJNT.oF BEGINNING;. . 

Thence. proceed North 07"07'53" West II dimmcc of 61.09 feetto II. point and corner; 
- . 


Thence proclle{j N~rth 47"48'lli" East a distance of304.87 feet to a point and corner; 


Thence proceed South 08°44'05" East a distance of 164.50 feet to a. point aad comer; 

Thence proceed North 81"'S7;ZO'!Bast a. dilrtance of 145.00 filet to a ~int and comer; 

TIlence proceed North 08"43'27" West a. distance of262.l0 feet to a point and corner; 

Thence proceed North 4 ?O48'1l!: East a. distance of508.02 feet to a p~int and COOler, 

Thence proceed aJong1he arc of a. curve to the left. baving a delta angle oftJ5°38'37", aradiu8 of 
2341.83 feet, a length of230.67 f~ a. ch,ord bearing ofNorth 44"58'59'" Ees1,. and a chord diBtance of 
23 O.5S reef: to a point and comer; . 

'! hence proceed North 42"09'41" East a distance of440.51 feet to a point IIlld corner; 

Thence proceed South 0&,,42'13" East a distance of 64.46 feet to a point and comerj 

TI,ence proceed-South 42°0~'41~ West a distance of399.82 feeho.a point and cOroer; 

Thence proceed along the arc ofa. curve to tbe right, having a delta angle of05°38'37". a radius of 
2391.83 feet, aJength of23S.60 feet', abhord bearmg ofSouth 44"5S'S9" W~t, and It chord distance of 
~35.50 feet to a point and comer; 

Thence proceed South 47"48'18" West a f,listance of481.l4 feet to a. point and :OIn6l'; 

Thence proceed South 08°43'27" East a ?istance of285.81 feet to a ppmt and comer;. 

Thence proceed South 81°57'20" West a distance of245.00 feet to.a poiDt and com~ 


Thence proceed North O8°44'OS~ West a distance of 120.92 feetto a Point and co~er, 

Thence proceed South 47°48' 18" West a distance of246.99 :reef to the POlNT.oF BBGINN1NG. 
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LEGAL DESCRIPTION 

TRACT 3 


50 TEMPORARY CONSTRUCTION SBRymmE 


A 50' TEMPORARY CONSTRUCTION SERVITUDE CONTAll'UN'G i.624 ACRES (70;750± SQ. 
FT.) LOCATED ON TRACT 3 OF THE WEGO PLANTATION PROPERTY AND SHOWN ON 
EXHIBIT SHOWING PROPOSED SERVITUDES ON TRACT ;I, 2, 3, & 4, WBGO PL,ANTATION 
LOCATl:ID IN SECTIONS 9-12 & 65-70, T12S-RlSE, SOUTHEASTERN LAND DISTRICT, WEST 
OF mE MISSISSIPPI RJVBlt, ST. JOHN THE BAPTIST PARISH. LOUISIANA. BY EVANS­
GRAVES ENGINEERS,DATED MAY J5,2014. 

Commencing at tile southwest corner ofTract 3, thence proceed North 07°Q7'S3" West a distance of 
3537 to tile POINT OF BEGlNNlNG; . 

Thence proceed North 07"07'53': West a distance of50.53 to a point and corner; 

Thence proceed North 74"35'41'Bast a distance of 1414,29 feet to a point and comer; 

Thence pr~ South 08°42 '13~East a. distance of51}.34 teet to a point and comer; 

Thence proceed South 74°35'47" West a distance of1415.69'teet to the POlNT OF BEGlNNfNG. 

L;F;GAL DESCRIPTION 
TRACr4 

50 TEMPORARY CONSTRUCTION SERVlTUPB 
,.­

A SO' TEM}>ORARY CONSTRUCTION SERVITUDE CONTAlNlNG 8.1S7 ACRES (335,.332± SQ; 
FT.) LOCATED ON TRACT 4 OF THE WEGO PLANTATION PROPERTY AND SHOWN ON 
EXHIBIT SHOVIINO PROPOSED SBRVITIJDES ON TRACT 1, 2, 3, &; 4. WEGO PLANTATION 
LGCATED IN'SECTIONS 9·12 &65-70, T12S-RI 8E, SOUTHEASTERN LAND DISTRICT, WEST 
OF ';:HE MISsrSSIPPI roVER" ST. JOHN THE BAPTISTPARISH. LOmSIANA, BY EVANS­
GRAVES ENGINEERS,DATEDMAY 15,2014. 

Commencing at the southeast <;orner of Tcact4, thence proceed South l'i2QS8'56" West II distance of 
36.90 ro the POINT OF BEGll\lNfNG; 

Thence proceed South 62"58'56" WIllSt a distance of52.72 to a point and cornm"~ 

Thence proceed North 08°32'33" West a distance of3S07.65 ibm: to a point !!lJd corner; 

Thence proceed North 08"32'54" Wests distance of330S.76 re~ to a point ~d corner; 

Thence proceed North 74"35'41'.' East a distance of50.35 feet to a point an~ corner; 

Thence proceed South 08"32'S4" East II. distance of331l.75 feet to a point and corner; 
• ! 

Thenre pr~~ed South 08"32'33" East 11 distance of3790.97 feet to the POINT OF.BEGINN1NG. 
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" 


LEGAL DESCRIPIlON 
IJ;tACTSl&2 

, CENTER.1JNE OF 50' ACCESS SERVITUDE "ROAD A" 

A50' ACCESS SERVITUDE LOCATBDONTRACI'S 1 & 2'OF TREWEGO PLANTATION 
PROPER,TY (\lID SHOWN ON BX8IBIT SHOWING SERVITUDES ON TRACTS 1, 2, 3, & 4, 
WHGO PLANTATION LOCATEDINSECTIONS ~-12 ilL 65-70, T12S-RlSB, SOUTBEASTERN 
LAND DISTRICT, WBST OF THE MISSISSIPPI RIVER, ST. JOHN T.HE BAPTIST PARISH, 
LOUISIANA. BY BVANS-GRAVBS ENGlNEBRS, INC.. DATED MAY 15,2014. 

Commencing at the southeast corner ofTract 1 and the southwest corner ofTract 2, thence proceed 
North 07°07' 53" West 8. distance of 1367.89 feetto a point, thence proceed North 61°13'40" East a 
distance of 381.42 feet to the POINT OF BBGINNlNG; 

Thence prooeed South 85°04'36" West along the centerline ofa 50' access servitude "Road A" 

distance of41.25 feat to a point; 


TIlenca proceed South 7-30 48'52" West along said cenlerline a distance of280.98 feet to a point; 

l1umce proceed South 77OJO'35" west along said centerline a distance of84.40 feet to a point; , 

Thence proceed South 71 "31'47" West along said ce~terlilie Ii distlmce Qfl82.ao feet to It point; 

Thence proceed South 68°06'26" West along said centerline a distance of 431..95 feet to a point; 

"'hence proCeed South 60°04'40" West along said centerline a distance of505.31 feet to a point; 

Thence proceed Soutb 74°41 '30" W~ along said centerline a distance of 511.03 feet to a point 

located on the northerly rig!rt-o~-way line ofLA 18 on Tract 1. 


LEGAL DBSGBlPTION 

;rn.AC!1· 


CENTERLINE OF 60' ACCESS SERVITUDE "ROAD B" 


A 60' ACCESS SBRVITIJDE LOCATED ON TRACT 1 OF TIm WBGO PLANTATION PROPERTY 
AND SHOWN ON EXHIBIT SHOWING SERVITUDES ONTRAcrS 1,2, 3, & 4, WBGO 
PLANTATION LOCATED IN SECTIONS 9·12 & 65-10, T12S-R18B, SOUTllEASTBllli LAND 
DISTRICT, WEST OF TIm MISSrSmPPlRIVER. ST. JOHN THE BAPTIST PARISH, LOUISIANA, 
BY EVANS-GRAYES ENGINEERS, INC" DAlED MAY IS, 2014. 

Commencing at tile southeast comer ofTract 1 and the southwest comer ofTraoI: 2, tllence proceed 
North 01007' 53" West a distance of 1367.89 feet to a point,. thence proceed North 61 °13'40" :&st a 
distance of381.42 feet to a point, thence proceed South 85°04'36" West along'the oenterline ofa SO' 
access servitude "Road A" II distanee of41.25 feet to a point, thence proceed South 73"48:52" West 
aJon~ said centerline II distance of280.98 feet to a point, thence proceet1 South 77'30'35" West along 
said centerline a distance of84.41l feet 1:0 II point, thence p<oceed South 71 °31'47" West along said 
centerllne fl distapce of 182.80 feet to a point, thence proceed South 68°06'26" West along said 
centerline a distance of431.95 feet to tbe POINT OF BEGINNING; 

Thence prooeed North 21"44' 16" West along the centerline ofa 60' access servitude "Road B'" a 
distance' of200. 7!Heet to a point; , , . 

Thence pmcee)i North 160 1'6'31;' West along said centerline a distan::e of216.40 feet to a. pornt; 
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,.­ , 
" 

:Thence procee4 Nortb 12°05'40:' West along said centerline a distanoe of306.S6 fe~ to II. point; 

Thence proceed North 14°43)12" West along said centerline II. distance of392.56 feet to a. point 
located on the low water reference plane, 
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RESOLUIJON 

WIL~OW ~END VENTUI(E5, LLC 

At a meeting ofall memben; ofthis Limited Liability Company, held at the Willow Bend 

Office located at 311 Acorn Lane, Picayune, Mississippi 394?6 on WedneSday, April 9, 2014 its 

domicile addreSs being 3901 Highway 18. Edgard, Louisiana 70049; all ofthe ManagerslMemb= 
, . 

being present, the following resolution was offered, seconded and unanimously passed: 

"RESOLVED. That Hensley R.. Lee, Mru:wgi}:tg Member ofWillow Bend Ventures, LLG, 

is hereby authorized to execute any and all documents necessmY for the sale of the property to 

Fiverland Divernified, lLe, for tile sum ofTwo M111iOll Two Hundred Twenty-Six Thousand Four 

Hundred Eight and NOll00 ($2,226,408.00) Dollars, more '!heproperty more particularly described 

as follows: 

LegalDescripd{J1!. • Tract 2 

A CERTAiN T.RA.CT OF LAND, together with all '!he buildings and improvements 
1hereon, known as Tr(1.d 2, containing 116.575 acres which includes the area between the 
traverse line and the low water reference plane ofthe Mississippi River, the area between 
the traven;eline and LA Highway 18, the area io lAHighway 18, and the area betweenLA 
Highway 18 and the Texas andPac1ficRa:r1road rigbt-of-waylocatedln Sections 11 & 12. 
T-!2-S, R-l8-B, SoutheastemLand Distrlct, West ofthe Mississippi River, St John the 
Baptist Parish, Louisiana, as shownonlllllP showmgthe resubdivision ofaportion ofWego 
Plmtation north of Louisiana Highway Number 3}27 ioto Tracts 1,2 3 & 4 for Willow 
Bend Ventures, LLC by Evans-Gramves Engineers, Inc., dated March 5, 2014 and being 
more particularly described as follows: 

Commence,at the soutl!weSf comer of Tract 4'which is on the northerly· right ofway line 
oflAHighway 3127, thence proceed No:rfh 03°44'34" West, a ilistanceof4,934.89 feet to 
apoint, thenceproceed NortQ.86"1 5'27", a distance of?50.00 feet to a poiot, thence proceed 
North 03°44'33"West II dist311ceof3,OOO.OO feet to a point., thenCe South 86"15'27"West 
a distance of 750,00 feet to a poiot, thence proceed North ,03"44'33" West !l distance of 
648.90 feet to a point on the southerly right ofway line ofilie Texas Ill1d Pacinc Railroad, 

thence proceed North 03°44'33~ West a distance enoz.!0 feet to a point on the northerly 

right ofway line ofsaid.railIoad, thence proceed North 74°3.5'47" East along said right of 

way line a distance of2,l44.43 feet to a point which is the southeast comer of Tract 


.. .---."-.'-- .,...' 

. " 

)' , 
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Number 1 ,and the southwest COlller ofTract Number 2 said pam being thePOlNT OF 
BEG1NNING. 

Thence proceed North 07"07'538 West'along a Ime commOil to Tracts 1 & 2 a distance of 
1,3.03.34 feet to a point and comer located on the soutb.erlyright ofway line ofLouisiana 
Highway Number 18; 

Thence proceed North 07"07'53" West along a line common to 'F.i:acts 1 & 2 a distance of 
64.55 feet to a point ro:td comer OIl the northerly right ofway line ofsaid highway; 

Thence proceed North 07°07,'53" West along a line coinmon to Tracts 1 & 2 a distallce of 
711.27 feet to a point 'and comer on the traverse line which is South 07"07'53" Bast a 
distallce of.340.98·feet from theMississippi River low water reference plane; 

Thence proceed North 78°49'38" East along said traverse line a distance of632.25 fee! to 
a pomt and comer; . 

Thence proceed North 60·30'34" Bast along said traverse line a d.istan.ce ofl,189.77 feet 
to a point and comer which is South 07°07'53" East a distance 0[30}.26 feet from the 
Mississippi River low water ref~ce plane; 

Thence proceed South 07~53uEast along a line common to Tracts 2 &. 3 a distllllCe of 
395.41 feet to a point and comer located on the northerly right otway line ofLouisiana 

. Highway Number 18; 

Thence proceed sOuth 07"07'52" East along a 1i:a.e comm.on to Tracts 1 &. 2 a distance of 
73.30 feet to a pointand comer located onthe southerly rlght ofwayline ofsaid highway; 

Thence proceed Notlh47D48'18" East alongthe southerlyrlght otway line ofsaidhighway 
!(t distance of507 .02 :feet to a point £l!ld comer; 

Thence proceed South 07"07'5S"East along a line common to Tracts 2 &:.:; a distance of 
2,086.88 feet to a point and comer located on the northerly right ofway line ofthe Texas 
and Pacific ~ilroad said point being the southwest COmer ofTract 3 and the southeast 
cqmer ofTrabt 2;' . . 

Thence proceed South 74"3~'47dWest 2Iong said right ofwayline' a distance of2,168.56 
feet "to IDe POIN""T OF BEGINNING. 

J, the undersigned, as the ~lemembers of Willow Bend V~s, LLC, hereby ceitifiethat 

fue above and foregoing resolution is a true and correct extract oftheM~nutes oftlte Meeting ofthe . .., 

• ~ • w 
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L 

/". 

sai~ llilli~d liability company, :f!.eld oX!. the day therein' set fortlt. 


Pearl River Coun!y~Picayune, Mississippi, this 9'f1. da.y ofApril, 2014. 


Attest!!d to b!!ing c~ 
and approved: 

..- ' . 

.' 
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CER'I'D.ICATE OF A'VinORi.TY 
FOR''RIVEkLAND DIV.ERSiFIED, L.L!C. 

JOHN A. GRAVES .AND AU,B~ ''I.'. T~ being 1f!e Sole Members of 

lUVERLAND DIVEltSlFlED.LL.c,.. do hf{ebyauthorlze and empower, RYAN'l.\'L T~~, 

:vIana.."oer, for and on behalf of ~DlVERSIF.JEl)~ LL.C., a Louisiana Liinited, 
Liability COlllpll!ly, authorized to do and doing buat'leSll in the Slate c:rLouisia:na, to -execute an'a~ " 

of sale from :Willow Bend Ventures, L.L.C. in. the ~ of TWO MILLION TWO R1J.NDRED 

TWENTY-SIX THOUSAND FOVR BllNDRED ''EIQBT AND NOIlOO DOLLARS 
; 

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

purobaS'8the property described o.n.&ln"bit "A" annexed here!.O andimlde a pmhereof; and to mgt!. 
any iJnd all other documents 115 max be nootlSsary ro accompliah mesr pmpos~. Alld:l}lrther, the 

undersigned Members donow eonfii.m andra:l:ilY allMtions 1a'kenpliOi' to this date on behalfofsaid 

oompany, by RYAN M. TEMPLE, Marlager. 

, CERTIFICATE' 

The. ~Men:t~ of RIVERLAND !J'lVEnBlFDID, LL.C;, do hereby certify 

tbat the above :furegoiog is a. true' and ~ect cOpy of 3 ce,tfffime of said lin:iiIlKi" Liability , 
r'· ~ • , 

Comp!!tlY, adopted at a special tmBiness muting ofibe Members ofthis Company held at Baton 

I;.ouge, LouiBiaua, on the :i.f'clay ofMay. 201~. in which a quorum ofall Members werepres~t 
and voting. 

" 

_. __.. _-_._----, 
.' . ~ 

", 
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. , 
EXHIBIT "A" 

A ~RTAlN"TRACT OF LAND, TOGETHER wITH ALL THE,BUILDINGS AND 

IMPROVEMENTS TImREON, KNOwN AB TRACT 2 CONTAINING 11'6.575 ACRES 

WHICH INCLUDES THE AREA BETWEEN THB TRAVERSE Lll>!E AND THE LOW 

WATER REFERENCE PLANE OF THE MJSSISSJPPI RIVER., THE AREA':BETWEEN THE 


. TRAVERSE LrNEAND LAHVfy. 18, TREAREA IN LA HWY. 18; AND THEAREA. 
BETWEEN LA HWY. 18 AND TBE TEXAS AND PACIFICRAlLROAD lUGHT OF WAY 
WCATED IN SECUONS 11 &; 12;T12S, R18E, SOUTI;IBASTERN LAND DlSTR1CT~ 
WEST OF THE MISSISSIPPI RIVER. 81;'. JOHN THE BAPTIST PARISH, LOuisIAN.}, AS 

. SHOWN ON MAP SHOWING THE RESUBDMSION OF A PORTION OF WEGO '.~ '.> . 
PLANTATION NORTII OF LOUlSIANA BIGHWAYNUMBER 312.7 INTO TRACTS' 1, i:f : 
IlL 4 FOR WILLOW BEND VENTURES, LLC BY BYANS-GRAY.ES ENGINEERS,1NC., 
DATED MARCH 5, 2(}14, ON F1LE AND OF RECORD 1N THE OFFICE OF THE CLERK. 
AND RECORDER OF TBEPARISH OF ST, JOHN THE BAPTIST AB 
AND BEJNG MORE PARTICULARLYDESCRlBED As FOLLOWS: 

Commence at the southwest comer ofTract 4 which is on the northerly right ofway liJle of 

LA Hwy. 3127, thence proceed North 0.3"44'34" West, a distance of4,934.89 feet t? a point; 

thence proceed North 86°15'27" East, a distance of150.00 feet to a point, thence proceed North 

03°44'33" West a distance of3,OOO.oo feet to a point, thence South 86"15'21" West a distance ~f 

750.00 feet to a poi:n:t, thence proceed North 0.3"'44'3.3" West a distance of 648.90 feet to a point 
on the SQutherlyright ofway line.ofthe Texas and Pacific Raih:f?ad, thence proceed North 
03 °44'33" Westa distance of!02.10 feet to a point on the northerly right ofwa;y lim: of said 
railroad, thence proceed North 74°35'47" East along said right ofway line a rugtance of 2,144.43 
feet to a point which is fue southeast comer ofTract number 1 and the southwest comer ofTract 
number 2 said point being the,POINT OF BEGlNNING. ,, 

Thence proceed North 070 01'53" West along a line coIllDlon to Tracts 1 6; 2 a ~stance of. 
1,3.03.34 feet to a point and comer located on the southerly right ofwa;y line ofLouisiana 
Highway Number 18; 

Thence proceed North 07°07'53" West along aline ooIllDlon to Tracts 1 &. 2 a distance of 
6455 feet .to a point and comer o~ the northerly right ofway Hne ofsaid higb:way; 

Thence proceed North 07Q 07'5:l" Westiilong a line '!hat is c01plllon to Tracts 1 & 2 a distance 
of711.27:feet to a point and corper on ~ traverse line which is South 07°07'53" East. a distance 
of340.98 .:fuel: from the Mississippi River low water reference p1lll.1e; 

Thence proceed North 78°49'3 8" East along said traverse line a distance of632.25 feet to Ii 
point anq comer; 

. _...- ...-._- -------.-~--.-.---:--
" . 
;. 

" 

... . . .~ 
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I 

, '. 

Thence proceed North 60"30'34" EaSt along'said traverse line a distance of 1,189.17 feetto Ii 
point and comer which is South 07°07'53" East a.distance 0001.26 feet from the MUlsissippi 
River low waterrefe@lCe plane; • ' 

, , 

Tbence proce~ South 07°07'53,1 East along a line common to Trac.ts 2 &.3 a distauce of 
395.41 feetto a point and comer J,ocated on the northerly right ofway line ?f1C?uisiima Highway 
Number 18; . , . , 

Thence proceed South 07"07'52" East along a lii:te'common to Tracts 1 & 2 a distance of 
73.30 feet to a pomt; and comer located on the southerly right olway line ofsaid highway; 

Thence proceed North 47°48'18D East along the southerly right ofWRY line ofsaid highway'3.. 
distance of507.02 feet to a point ,and comer; 

Ibence proceed South 07°0'Jl53wEast along a li:ite common to Tracts 2 & 3 a distance of 

2,0&6,&8 feet to a point and COlIler on the no.rtberly riglrt ofway line ofthe Texas and Pacific 

Railroad saia:point being the southwest corner ofTract 3 and the southeast comer ofTract 2; 


Thence proceed South 74°35'47" West along said-right of way line a distance of2,168.56 feet 
to the POINT OF BEG1NN1NG. 

------~~~~~----

• ¥' .... 

" 

" 

" 

\ 
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" A PORTJOlY OF 11EGO PUNXATION 
, HI:!RlHU"UH'iY't'Jl2l 
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EXHJBlTC 


Willow Bend Equipment and Movables - Legal Descriptio:Q§ 


[See attached documentsJ 

Case 17-11178    Doc 84-2    Filed 10/13/17    Entered 10/13/17 08:31:56    Exhibit
 Exhibit No. 1    Page 77 of 114



EXHIBITC. 

Willow Bend Equipment and Movables - Legal Descrifttions . 

L 	 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 

2. 	 One (1) above ground 10/00(H~allon diesel fuel tank 

3. 	 Five (5) diesel fuel pumps 

4. 	 Two (2) office trailers 

5. 	 One (1) Komatsu PC300LC-6 SIN PJ?A.777 
6. 	 One (1) Komatsu PC300lC-8 SIN A90705 

7. 	 One (1) Komatsu D65PX-17 SIN 1351 
8. 	 Two (2) John Deere 1810E PAN 

9. 	 One (i) JD 170 Grader 

10. Two (2) PULL DISC 

11. One (1) CASE STX 380 Tractor 

12. Two (2.) Water Pumps 
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ExHmITD 


. Right ofFirst Refusal to Purchase G:rani:ed to Riverland Diversified. LLC 


[See att.ached 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 ri~t to purchase the 

following property: 

Tracts I-A, I-B Portion of Wego Plantation, comprising approximately 
1,147.31 acres ofland, located in Sections 9-12 & 65-70, T12S-RI8E, lying 
between Mississippi River, St. John the Baptist Parish, Louisiana. 

WHEREAS the Right ofFirst Refusal granted to RD by WBV provides that ifWBV desires 

to accept a third party Offer to Purchase all or a portion ofTract 1 then WBV 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 Tractl-A and 1-B by a third party, RD must notify WBV of its acceptance or 

declination of its Right ofFirst RefusaL . 

WHEREAS Willow Bend Ventures, LLC has received a valid and binding offer to purchase 

Tract I-A and I-B for an amount of SEVEN MILLION TWO HUNDRED THOUSAND 

($7,200,000.00) DOLLARS from a reputable and credit worthy entity and the required notice ofsuch 

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 ofthe valid Offer to Purchase Tracts l-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 ofFirst Refusal 

to purchase from Willow Bend Ventures, LLC the real property referenced hereinabove as Tract I-A, 

1-B in connection with the valid offer WBV has received. 

Page -1­
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3. 
Riverland Diversified, LLC acknowledges and agrees that the Right of First Refusal grants 

and provides for a thirty (30) day period in which it might intercede and accept or reject any third 

party offer to purchase Tract I-A, I-B (as referenced hereinabove); and further acknowledges receipt 

of the Offer to Purchase Tracts I-A, I-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 ofthe Offer to Purchase by the third party as 

required by the Right ofFirst Refusal to Purchase Tract I-A, I-B ; and as such, delivers this executed 

document to fulfill the conditions of the Right ofFirst Refusal granted to RD. 

5. 
Riverland Diversified, LLC hereby waives and declines any and all right it has or might have 

in connection with the Right of First Refusal to Purchase Tract I-A, I-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 I-A, I-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, LLC hereby retains 

its Right ofFirst Refusal to Purchase Tract I-A, I-B ifthe 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 ofFirst Refusal 

to Purchase Tract I-A, I-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 ofthe Offer to Purchase Tract I-A, I-B for SEVEN MILLION TWO 

HUNDRED THOUSAND ($7,200,000.00) DOLLARS presented by WBV; and 

b) 	 Acknowledges and accepts the Declination ofthe Right ofFirst Refusal evidenced by 

the execution of this document by Riverland Diversified, LLC. 

7. 
This Agreement shall be binding upon and inure to the benefit ofthe heirs, administrators 

and assigns ofthe parties hereto and upon default in any of the terms of this Agreement the 

defaulting party agrees to pay all costs ofCourt and a reasonable attorney's fee. 
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· QIN. WITNESS WHEREOF, theyartieshave executed this Agreement on this *day 
of { t'tlJe£fL" 2017... '" . 

RIVERLAND DIVERSIFIED, LLC . 

BY:~• 
.Ryan M. Temple, Manager 

WITNESSES: 

Notary Public 
Bar. No. _____ 


My commission expires at death 


cff'aJJ;:!~~~HEREOF, the parties ha~e executed this Agreement on this /lY~dayof 

WITNESSES: 

';;:0*= BY: 

Page -3­
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Name ofBank: 

Name on Account: 

Our Account Number: 

Routing Number: 

EXHIBITE 

WIRING INSTRUCTIONS 

Whitney National Bank 
228 S1. Charles A venue 
New Orleans, LA 70130 

Newman, Mathis, Brady & Speda\e 
Notarial Trust Account 
433 Metairie Road Suite 600 
Metairie, LA 70005 
504-837-9040 

14071536 

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, LLC 

BE IT KNOWN, that on this day _____,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 ofLouisiana, 
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 II, dated , a certified copy ofwhich 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 ), 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 ofa certificate ofauthority, which is attached hereto and made apart hereof; 
Mailing address: 1137 Central Avenue, Wilmette, 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 I-A, I-B & 4, 

'Portion ofWe go Plantation, comprising approximately 1,147.31 acres ofland, located in sections 

9-12 & 65-70, Tl2S-RI8E, lying between Mississippi River, S1. John the Baptist Parish, Louisiana; 

and (2) a certain trailer and Tract ofLand on Highway 18, S1. 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 ofthis 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' 

AgentlEmployee 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, et seq., or for diminution ofpurchase price pursuantto 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 dischargt< therefor. 

In accordance with La. R.S. 9:2721 (B) from and after the date ofthis 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 liability, 

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 


Name: John R. Wagner 
Title: Member 

NOTARY PUBLIC 
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EXHIBITG 


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 du1y commissioned, qualified and sworn in and for the State ofLouisiana, 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 ofS1. John the Baptist, State ofLouisiana, 
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 ofwarranty 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 ofa certificate ofauthority, 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 SIN A84777; one (1) Komatsu 
PC300LC-8 SIN A90705; one (1) Komatsu D65PX-17 SIN 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 ofTen and 
Noll00 ($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 ofthe 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 offitness 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: 

RNER 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 ofcounterparts, 
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 ofthe 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 

________C' 2017, in the presence ofthe 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 

Name: John R. Wagner 
Title: Member 

Notary Public 
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EXHIBITH 


NON-COMPETITION AGREEMENT 


THIS AGREEMENT is made this __ day of____ ,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. On May 22, 20l7,Seller and Buyer entered into an agreement to Purchase or Sell Willow Bend 

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 Company 

that owns certain assets devoted to the sale of sand, clay or other materials and the lease ofbarge 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 ofthe 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. 

Page 1 of 8 

Case 17-11178    Doc 84-2    Filed 10/13/17    Entered 10/13/17 08:31:56    Exhibit
 Exhibit No. 1    Page 91 of 114

PKW4
Typewritten Text

PKW4
Typewritten Text
October

PKW4
Typewritten Text
5th,

PKW4
Typewritten Text



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 	 "Confidential Information"· means (I) any information with respect to Purchasers or Seller's 

customers, accounts, costs, plans, business policies, programs, formulae, products, 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 ofBuyer or Seller in the course ofits ownership 

or operation ofthe Business or the Retained Business, excluding any"of the foregoing which is in the 

public domain. 

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

1.3 	 "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 ofsand, 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 ofsignificant quantities ofsand, clay or other fill material for the construction 

of levees in the Territory, without prior express written approval of Buyer. 
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2.2 	 In order that Buyer may obtain the full benefit ofthe Business and the goodwill related thereto, the 

Seller agree~ not to disparage 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 characterize the sale ill any manner other than that the sale was concluded. 

2.3 	 It is the intent ofthe parties that the provision of this section 2 shall be enforced to the fullest extent 

permissible under the laws and public policies applied in each jurisdiction in which 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 limit, construe or reduce the duration, scope, activity and/or 

areaofsuch provision, and/or delete. specific words or phrases to the extent necessary to render such 

provision enforceable to the maximum reasonable extent permitted by applicable law, such limited 

form to apply only with respect to the operation ofthis section in the particUlar jurisdiction in which 

such adjudication is made. 

Section 3. Non-disclosure. 

Sellers and Buyer recognize and ackn,owledge that they have, and may acquire additional, knowl~dge of 

Confidential Information, and that such information constitutes 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 ofSeller to any 

person, except as required by law. Seller acknowledges that the Confidential Information ofthe 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 ofthe Business. Buyer acknowledges that the Confidential Information ofthe 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 ac~owledge that their adherence to the tenns of the covenants set forth in Sections 

2 and 3 are necessary to protect the value of the Business to Purchaser and the value of the Retained Business to 

Seller, that a continuing breach ofsuch covenants will result in irreparable and 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 Seller 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 ofSections 2 or 3, the other shall waive the claim or defenses in such 

action that (I) money damages are adequate to compensate the 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 

claim or defense that such remedy at law exists. Purchaser and Seller shall have, in addition to' any and all remedies 

at law, the right, without posting ofbond or other security, to an injunction, both temporary and pennanent, 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 ofPurchaser and Seller for breach ofSections 2 or 3 shall be cumulative, and seeking 

or obtaining injunctive or other equitable relief shal.1 not preclude the making ofa claim for damages or other rel~ef. 

The parties to this Agreement also agree that Purchaser and Seller shall be entitled to such damages as Purchaser 

or Seller can show it has sustained by reason ofsuch breach and shall not be limited in its damages by any provision 

ofthe 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 oflitigation, together with such other and further relief as may be proper. 
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Section 5. Independent Agreement. 

The coven~ts ofPurchaser. and Seller hereunder shall be construed to be iridepende:pt ofcovenants, 

representations, warranties, and obligations ofPurchaser and Seller under the Purchase Agreement orunder 

any agreement, document, or instrument delivered pursuant to the Purchase Agreement. and, accordingly, 

any default by Purchaser or Seller with respectto any such representation, warranty, covenant, or obligation 

shall not constitute an excuse for any failure ofPurchaser or Seller to perform hereunder. 

Section 6. Waiver. 

The failure of any party to insist in anyone 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 relinquishment ofany such rights, and the same 

shall continue and remain in full force and effect. No single or partial exercise by any party ofany right or 

remedy shall preclude other or future exercise thereof or the exercise ofany other-right or remedy. Waiver 

by any party ofany breach ofany 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. 
c/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: brlee81@hotmail.com 
Facsimile: (601) 799-1336 

If to Buyer: 

JohnR. Wagner 
River Parishes Dirt & Gravel LLC 
1137 Cental Avenue 
Wilmette, Illinois 60091 
Email: wagner@kensingtoncapitaladvlsors.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 (1) 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 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). 
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· Section 8. Severability. If any provision of this N~n-Competition Agreement, as applied to any . 
person or to any circumstance, 'shall be ~djudged by a court to. be invalid or unenforceable, the s.ame shall 
in no way affect any oth~rprovision ofthis Non-Competition Agreement, the application ofsuch provision 
in any other circumstances, or the validity or 'enforceability of this Non-Competition 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 Law. 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 Agreeme11:t 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 ofthe 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 ofsuch 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 ofany 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. 
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The undersigned Hensley R. Lee, individually, and as sole shareholder and president ofHensley R. 
-Lee Contracting Inc., which is the 100% owner and Member ofWillow Bend Ventures, LLC, Seller, and 
the undersigned John R. Wagner, as Manag~r ofBuyer, 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 ofthe 
date fIrst written above. 

WITNESSES: SELLER: 

uira.'7tL I 

WILLOW BEND VENTURES, LLC 

By: HENSLEY R.LEE CONTRACTING, INC. 

MEMBER & 100% OWNER 

WITNESSES: 	 BUYER: 

RIVER PARISHES DIRT & GRAVEL, Seller 

By: ________________________ 

John R.Wagner, Manager 
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United States Bankruptcy Court for the: 

Case 'number (if known) 17-11178 

10/()6117 6;3MM. 

o Chjlck ifthis is an 
al)'lended filing 

Official Form 206AfB 
Schedule AlB: Assets - Real and Personal Property 	 12115 
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, SUGh as fully depreCiated assets or assets that were 'not capitalized. In Schedule AlB, 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. H 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 ~~eet .is attached, include ·the amounts from the attachment in the total for the pertinent part. 

For Part 1 through Part 11, list each 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. 

~ashan~~~~-=<!~'-'lI'ents ...___._.... ._~.~..._._..~.__.__.. 	 ._______.~ 
1. Does the debtor have any cash or cash equivalents? 

o No. Go to Part 2 . 

• 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 a/l) 

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 Checking 7512 	 $95,753.88 

First NBC 
P. O. Box 61035 

3.2. lIew..Qrleans, Louisiana. Checking 0860 	 $2,980.00 

Business Payroll Account 
951 Memorial Boulevard 

Checking 0344 $13,449.843.3. l'i~.lI.'!~LI\lI~~.::.94..:.6=-6::...._~. 

4. 	 Other cash equivalents (Identify all) 

5. 	 Total of Part 1. $112,183.72 
Add lines 2 through 4 (including amounts on any additional sheets). Copy the total to line 80. 

~and Prepayments 

·6. Does the debtor have any deposits or prepayments? 

o No. Go to Part 3 .. 

• Yes Fill in the information below. 

7. 	 Deposits, including security deposits and utility deposits 

Description, including name of holder of deposit 


Official Form 206A1B Schedule AlB Assets - Real and Personal Property 	 page 1 

Best Case BankruptcySotlware Copyright (e) 1996·2017 Best Case. llC • lWNI.bestc.ase.com 
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10J0al17 8:36AM 

. Debtor ~illow Bend Ventures', L~C . Case number (If known) 17-11118Name . "~.~---~-----.---~,-~--

$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. 

~ccoun~ receivable _ 
10. Does tile debtor have any accounts receivable? 

o No. Go to Part 4. 

• Yes Fill in the information below. 

11. Accounts receivable 

11 a. 90 days old or less: 360,723.75 0.00 = .... $360,723.75 
face amount-~-- doubtfUlor unCollectible accounls­

12, 	 Total of Part 3. $360,723.75 
Current value on lines 11 a 'I- 11 b = line 12. Copy the total to line 82. 

_ 
., Investments 

,-,----"._-,_..'-,-,-,--,----- ­
13. Does the debtor own any investments? 

• No. Go to Part 5. 
o Yes Fill in the information eelow . 

...-Inventory, excluding agriculture assets 
~i:lebtor own any inventory (excludingagricuiture assets)? ------------------.---.-.-.--.-- ...' ­

• No. Go to Part 6. 
o Yes Fill inlhe information below . 

...-Farming and fishing-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)? 

• No. Go to Part 7. 
o Yes Fill in the information below. 

~ffice furniture, fixtures, and equipment; and collectibles -:--=-::---:::--.____ .__... ___ ._.________.____. 

38. Does the debtor own or lease any office furniture, fixtures, equipment, or collectibles? 

o No. Go to Part 8. 

• Yes Fill in the information below. 

General description 	 Net book value of Valuation method used Current value of 
debtor's interest for current va1ue debtor's interest 
(Where available) 

39. 	 Office furniture 

Old and Used Office Furniture, Desks 


$0.00 Expert 	 $0.00See Book Asset Detail attached as Exhibit 
-------.-~---.-----

Official Form 206A1B Schedule AlB Assets Real and Personal Property 	 page 2 
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10106/17 8::leAM 

Case number (Jfknown) j7-11:178 _______________._ 

40. 	 Office fixtures 

41. 	 Office equipment, including all computer equipmjilnt and 

communication systems equipment and softwa-:e 


42. 	 Collectibles Examples: Antiques and figurines; paintings, prints, or other artwork; 

books, pictures, or other art objects; china and crystal; stamp, coin, or baseball card 

collections; other collections, memorabilia, or collectibles 


43. 	 Total of Part 7. 

Add lines 39 through 42. Copy the total to line 86. 


44. 	 Is a depreciation schedule available for any of the property listed in Part 7? 

_No 


DYes 


45. 	 Has any of the property listed in Part 7 been appraised by a professional within the last year? 

-No 


DYes 


~achinery, eqUipment, and vehicles 

46. Does the debtor own or lease any machinery, equipment, or vehicles? 

D No. Go to Part 9. 


- Yes Fill in the information below. 


General description 
Include year, make, model. and identification numbers 

. (I.e .• VIN, HIN. or N-number) 

Net book value of 
debtors interest 
(Where available) 

Valuation method used 
for current value 

Current value of 
debtors interest 

47. Automobiles, vans, trucks, motorcycles, trailers, and titled farm vehicles 

47.1. Sterling Water Truck 
See Book Asset Detail attached as 

$0.00 Expert $0.00 

47.2. 	 7 x 16 Lon.ewolfTrailer 
See Book Asset Detail attach~d as 
Exhibi! _______.__._____.____ $0.00 Expert $0.00 

--_._------'----- ­

47.3. 	 Water Truck 
See Book Asset Detail attached as 

$0.00 Expert $0.00 

48. 	 Watercraft, trailers, motors, and related accessories Examples: Boats, trailers. motors, 
floating homes, personal watercraft, and fishing vessels 

49. 	 Aircraft and accessories 

50. 	 Other machinery, fIXtures, and equipment (excluding farm 
machinery and equipment) 
See Book Asset Detail at!ached as Exhibit __ $52t249.82 Exp~_____'_ ___ $5~249~ 

51. Total of Part 8. $52,249.82 

Add lines 47 through 50. Copy the total to line 87. 

Official Form 206NB Schedule NB Assets - Real and Personal Property page 3 
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Debtor .Willow Bend Ventures, LLC '..
Name .~'.-'.---...-.~--- -.---~.----

52. 	 Is a depreciation schedule available for any of the property listed in Part 8? 
-No . 

DYes 

53. 	 Has any. of the property listed in Part 8 been appraised by a professional within the last year? 

-No 

DYes 


D No. Go to Part 10. 


- Yes Fill in the information below. 


55. 	 Any building, other improved real estate, or land which the debtor owns or in which the debtor has an interest 

Description and ~ocation 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 
Inc.lude street address or other debtor's interest (Where available) 
description such as Assessor in pro~rty 
Parcel Number (APN), and type 
of property (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 $134,012.69 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 9? 

-No 

DYes 


58. 	 Has any of the property listed in Part 9 been appraised by a professional within the last year? 

-No 

DYes 


'd'P Ill.ta_n!Jibles and intellectual. pr()I>!~_______. 
59. Does the debtor have any interests in intangibles or intellectual property? 

_ No. Go to Part 11. 
D Yes Fill in the information below. 

_ 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. 

_ No. Go to Part 12. 

o Yes Fill in the information below. 

Official Form 206NB Schedule NB Assets - Real and Personal Property page 4 
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Case number (If known) .1I-11178 _______ _ 
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80. Cash, cash equivalents, and financial assets. 
Copy fine 5, Pert 1 	 $112,183.72 

81. Deposits and prepayments. Copy line 9, Part 2. _____~50~00 

82. Accounts receivable. Copy line 12, Part 3. __~_._$.!60.723.75 

83. Investments. Copy line 17, Pait 4. 	 __________10.0Q.. 

84. Inventory. Copy fine 23, Part 5. 	 ~_____ $O.OQ., 

85. Farming and fishing-related assets. Copy fine 33, Part 6. 

86. 	 Office furniture, fixtures, and equipment; and collectibles. 
Copy line 43, Pert 7. $0.00 

87. Machinery, equipment, and vehicles. Copy line 51, Part 8. 

88. Real property. Copy line 56, Part 9 ........................................................................................ > 


89. Intangibles and il)tellectual property. Copy line 66, Part 10, ________$0.00 

90. All other assets. Copy line 78, Part 11, 	 + _____~__ $0.00 

91. Total. Add lines 80 through 90 for each column 	 $525,507.29 + 91b. $6,415,539.69 

92. Total of all property on Schedule AlB. Add lines 91 a+91 b=92 

Official Fonn 206NB Schedule NB Assets - Real and Personal Property 	 page 6 
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EXHIBIT"1" 


Correspondence Related to 


Operating Permits Transfer from 


Willow Bend Ventures, LLC 


to 


River Parishes Dirt & Gravel, LLC 
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Dr. Bob Thorne 

From: Dr. Bob .Thorne <dr.bob@hr/contracting.com> 

Sent: Monday, July 31. 2017 2:52 PM 

To: OntarioJames@la.gov 

Subject: FW: Authorization/Permit Transfer 


Iwill call you tomon"ow 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. 
,	HRL Contracting, Inc & Willowbend Ventures, LlC 

5724 Hwy43 N 

Carriere, MS 39426 

P- 601-799-1335 

C- 601-906-8378 

F- 601-799-1336 

E- dr.bob@hrlcontracting.rom 


From: Jessica Diez [mailto:Jessica.Diez@LA.GOV) 
, , Sent: Monday, July 31, 20172:35 PM 

To: 'Dr. Bob Thorne' <dr.bob@hrlcontracting.com> 
Cc: 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. I 
wanted to also remind you that the Mitigation Section is waiting to receive a permit revision from you regarding utilizing 
P201l0211 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 708044487 

225.342.7268 office 

225;3.42.9439 fax 


From: Dr. Bob Thorne [mailto:dr.bob@hrlcontractlng.com] 
Sent: Monday, July 31, 2017 11:26 AM 
To: Jessica Diez 
SUbject: RE: Authorization/Permit Transfer 

1 
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Jessica. _Th~hks for the detailed reply. I have been working with the' MJtigation folks 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 submitteCi 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 dlJring the 

th th ' ' 8 ,13th, 18 years. , , " , 

In anticipation of a sale that we hope will happen, I have prepared and bundled all of the information noted in your last 
two paragraphs in anticipation of passing it on to the new owner. 

Robert M. Thorne Ph.D. 

HRL Contracting, Inc &Willowbend Ventures, HC 

5724 Hwy43 N 

Carriere, MS 39426 

P- 60:1,-799-1335 

C- 601-906-8378 

F- 601-799-1336 

E- dr.bob@hricontracting.com 


From: Jessica 'Diez Imailto:Jessica.Diez@lA.GOVJ 

Sent: Monday, July 31,201711:17 AM 

To: 'Dr. Bob Thorne' <dr.bob@hrlcontracting.com> 

,Cc; Sharon McCarthy Pecquet <Sharon.Pecquet@la.gov>; Craig LeBlanc <Craig.LeBlanc@LA.GOV>; Ontario James 

<OntarioJames@LA.GOV> , 

Subject: RE: Authorization/Permit Transfer 


Dr. Thome, 
I sent you a letter regarding the sale of your property last October detailing the requirements that OCM has for the 
transfer of this permiti P20110211, Willow Bend Ventures, LLC. Since that time, there has been correspondence, site 
vi~its, 3 additional compliance letters and one descriptive email sent by the Mitigation Section in regards to the permit 
and requirementS. Also,~permit P20160358 was issued on 7/7/2017 which ties in with P20110211 for the mitigation 
conditions. So I will attempt to reiterate those requirements and obligations based on the events of the last year or so. 

The latest letter from oeM on 5/3/2017 requested that a revised 2017 Monitoring Report be submitted with 4 
~dditionallocations 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 
information submitted. It was noted that ifWi!low Bend determines that invasive species control for Cogon grass is 
warranted, an Adaptive Management Plan should be included in the revised 2017 Monitoring Report to address the 
impacted loCations, prior to the applicat.ion of the herbicide treatment. . 

Additionally, since Willow Bend requested that the 38 acre mitigation site be utilized to offset impacts to 9.0 acres of 

Bottomland 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 be 

submitted for Years 8,13, and 18 under P20160358 . 


. According to the reg.ulations 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 ofthe name on the permit but also all of the 
permit and Mitigation Plan conditions and the mitigation obligations that come with them. A copy ofthis emai.l, the C~astal 
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 like 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 Plan before 

, 2 
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a transferca!1 b¢ executed. They would be obligated to provide the future monitoring: reports for Years' 8, 13, and 18 and 
submit an Adaptive Management Plan for the invasive species control for Cogon grass, if it is not included in the revised 
2017 Monitoring Report. . ­

. . 
Please let me know if you have any questions about the requirements to transfer the perm~t and if you need additional 
information. '"T:hanksand 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 708044487 
225.342.7268.office 
225.342.9439 fax 

From: Dr. Bob Thorne [maHto:dr.bob@hrlcontracting.com] 

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 Contractin& Inc & Willowbend Ventures, LLC 
5724 Hwy43 N 
Carriere, MS 39426 
P- 601-799-1335 
c- 601-906-8378 
F- 601-799-1336 

E- dr.bob@hrlcontracting.com 


From: Dr. Bob Thorne (maiJto:dr.bob@hrlcontracting.coml 

Sent: Monday, July 31, 2.017 9:53 AM ; 

To: 'Jessica Diez' <mailto:Jessica.Diez@LA.GOV> 

Subje~: Authorization/Permit Transfer 


, Morning Miss Jessica, 
'It is beginning to look like we may Sell Willow Bend and its associated operations, and the potential 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-Iess, the potential buyer would like to have 
assurance. Can you please provide me with a statement. I corresponded with Ontario this morning, and he said the 
thought there was a transfer statement on the Authorization, but I did not find one when' looked the letter over. 

Thanks for the help, 

Robert M. Thorne Ph.D. 

HRl Contracting, Inc &: Willowbend Ventures, LLC 

5724Hwy43 N 

Carriere, MS 39426 

p- 601-799-1335 


C- 601-90~-8378 
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-----
F- 601-799-1336 
E- dr.bob@hrlcontracting.com 

..•-,----~----------------------.--.------------
CONFIDENTIALITY NonCE 


This email communjcation may contain confidential Information which also may be legally privileged and is' intended 

oniy for the use of the intended recipients identified above. If you are not the intended r~dpient of this communicatiO'n, 

you are hereby notified that.any unauthorized review, use, dissemination, distribution, down!oading,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 expectatiqn of privacy. Any or all uses of this system and all files on this system may be intercepted, 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 interception, monitoring, recording, copying, auditing, 

inspection, and disclosure at the discretion of DNR. 


CONFiDENTIALITY NOTICE 

This email communication may contain confidential information which also may be legally privileged and is iAtended 

only for the use of the intended recipients identified above. If you are not the jntend~d recipient of this communication, 

you are hereby notified that any unauthorized review, use, dissemination, distrjbution, downloading, or copying of this 

communication is strictly prohibited. If you ar~ not the intended recipient a'nd 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 .. 

rhis 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 exp~ctation 'of privacy. Any or all uses of this system and all flies on this system may be intercepted, 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 interception, monitoring, recording, copying, auditing, 

inspection, and disclosure at the discretion ofDNR. 
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Dr. BQb Thorne 
• 

From: Crowe, Jamie M av USA.RMY CEMVN (US) <jamie.m.crowe@usace.army.mil> 
Sent~ Monday, July 31, 20172:26 PM 

_To: Dr. Bob Thorne 
Subject: . RE: {Non-DoD SourceJ MVN 2009-2751 CO 

Mr. Thorne; 

All of our permits are transferable. If you have the original signed permit, there is a section below the signatures that 
mel)tions 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 Engin~ers, New Orleans District Regulatory Branch 

7400 Leake Avenue 
New Orleans, Louisiana 70118 
(504) 862-2675 

---Original Message--­
From: Dr. Bob Thorne [mailto:dr.bob@hrlcontracting.com] 
Sent: Monday, July 31,20179:14 AM 
To: Crowe, Jamie M CIV USARMY CEMVN(US) <jamie.m.crowe@usace.army.mil> 

Subject: [Non-DoD Source] MVN 2009-2751 CO 

Morning Jamie, 

I haven't been in contact with you for quite-some while, and I 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? I assume that it can if you guys have forms to be filled out to make the transfer happen. I just 

have to have some assurance for the potential buyer that will make them feel better. 

Thanks, 

Robert M. Thorne Ph.D. 

1 
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HRl Contracting, Inc & Willowbend Ventures, llC 

5724 Hwy43 N 

Carriere, MS 39426 

p- 601-799-1335 

C- 601-906-8378 

F- 601-799-1336 

E- dr:.bob@hrlcontracting.com 

2 

Case 17-11178    Doc 84-2    Filed 10/13/17    Entered 10/13/17 08:31:56    Exhibit
 Exhibit No. 1    Page 111 of 114

mailto:E-dr:.bob@hrlcontracting.com


JOHN BEL EDWARDS Thomas F. Harris 
GOVERNOR SECRETARY' 

s,tate of 1Loui~tana· 
DEPARTMENT OF NATI.JR.A.L RESOURCES 

OFFICE OF COASTAL MANAGEMENT 

. February 3,2017 

Willow Bend Ventures, LLC 
5724 Hwy. 43 North· 
Carriere, MS 39426 
Attn: Robert Thome 

Re: 	 P20110211, WTI-LOW BEND VENTURES, LLC, 2M Request 
Proposed restoration of functional bottomland hardwood 38 acre site to mitigate for impacts to 
2.1 acres of bottomland hardwoods resulting from activities permitted 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 9' 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 aestivalls, Platanus occidentalis, Celtis laevigata, Diospyros virginiana, and Carya 
aquatic. 
Saint Jolui the Baptist Parish., LA 

Dear Mr. Thorne: 

I write to you concerning our conversation on 8/5i2016 regarding the sale of your property and the 
questions you had about transfening the· permit and tl].e mitigation monitoring obligations. As per 
Sections L and J. of the Mitigation Plan and Condition a. of Coastal Use Permit P2011021l, annual 
monitoring reports are required to be submitted for the first five years following project completion. 
Section J. of the Mitigation Plan states tluit annual monitoring reports will be submitted to the Corps for a 
period of five years or until the WBMA is deemed successful and Condition a. of Coastal Use Pennit 
P20110211 requires that the reports be submitted additionally to OCM for the five year period. To date, 
OeM has received monitorj.ng reports for Year 1- 2012,and Year 2 -·2013, but no suqsequent years. 
As per our conversation, OCM is currently requiring a Year 4 -2015 report which was ~ue by October 1, 
2016. 

According to the regulations of our agency, a permit cannot be transferred with open compliance andlor 
enforcement requirements. Therefore, the permit cannot be transferred until the Year 4-2015 report is 
submitted to satisfy the permit conditions. Depending on the timing of the sale and transf~r of the permit, 
the Year 5 report will b~ required by eith~ Willow Bend Ventures, LLC or by the new entity. 

In adPition, 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 letter, the Coastal Use Permit and ..the Mitigation Plan should be furnished to the 
transferee as well as a copy of the conservation servitude qn 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 like for the transferee to notify our agency, in writing, of their approval to proceed with the 
transfer and their intent to fulfill the mitigation obJigations of the p'ermit and the Mitigation Plan before a 
transfer can be·executed. . 	 . 

Post Office Box 44487 • BatQn Rouge, Louisiana 70804-4487 

617 North Third Street • 10th Floor· Suite 1078 • Baton Rouge, Louisiana 70802 


(225)342-7591 • Fax (225) 342-9439· http://www.dnr.louisiana.gov 

An Equal Opportunity Employer 
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P20110211, Coastal Use Permit Application 
Willow Bend Ventures, LLC . 
2/3/2017 
Page. 2 

Please submit the required Year 4 r~port electronically to Jessica Djez at jessiCa.diez@la.gov or through 
SONRIS at: http://sonris.comldirect.asp?server=sonris-wwW&;path,,,,/sonrislcmdPermit.jsp?sid-PROD. 
You may also submit the. documentation to the Louisiana Department of Natural Resources, Office qf 
Coastal Management, P.O. Box 44487, Baton Rouge,LA 70804-4487. 

If you should have any questions or comments, please contact Jessica Diez via email or at 225-342-7268. 

Sincerely, 

lsI Jessica Diez 

CRS, Field Services 

JD 

cc: 	 Kirk Kilgen, OCM 
Sharon Pecquet, OCM 
Craig Lebl~c, OCM 
Jamie ~rowe, USACE 
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P20110211;·Coastal Use Permit Application 
Willow. Bend Ventures, LLC 
2/3/2017' . 
Page. 3 . 
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