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AMENDED AND RESTATED 

OPERATING AGREEMENT 
FOR 

CAILLOUET LAND, L.L.C. 
 

This Amended and Restated Operating Agreement (the “Agreement”) is entered into as of 
the February 1, 2022, by and among the undersigned parties, as Members of Caillouet Land, L.L.C. 
(the “Company”), together with any Person who hereafter may be admitted as an Additional 
Member, with respect to the following facts and objectives. 
 

RECITALS 
 

A. Caillouet Land Corporation was formed on January 31, 1968, by the filing of the 
Corporation's Articles of Incorporation with the Louisiana Secretary of State. 

B. On the Conversion Date (as defined below), the Corporation filed with the 
Louisiana Secretary of State an Application for Conversion, pursuant to La. R.S. § 
12:1602 and 12:1603, to convert the Corporation into the Company (the 
“Conversion”). 

C. Pursuant to the Conversion, each share of common stock of the Corporation has 
been converted into one Unit of ownership interest of the Company. 

D. The Members entered into an original Operating Agreement, dated effective as of 
February 1, 2012 (the “Existing Agreement”) in order to set forth the terms for the 
management and governance of the Company.    

E. The Member desire to amend and restated the Existing Agreement in its entirety 
and entire into this Agreement in accordance with 11.11 of the 2013 Operation 
Agreement. 

The undersigned Members of the Company hereby amend and restate the Existing Agreement in 
its entirety as follows: 
 

ARTICLE I 
Introduction 

1.1 Defined Terms.  The terms used in this Agreement with their initial letters 
capitalized, shall, unless the context otherwise requires or unless otherwise expressly provided 
herein, have the meanings specified in the recitals above and in this Section 1.1. The singular shall 
include the plural and the masculine gender shall include the feminine and neuter, and vice versa, 
as the context requires. When used in this Agreement, the following terms shall have the meanings 
set forth below. 

“Act” shall mean the Louisiana Limited Liability Company Law, La. R.S. § 12:1301, et 
seq., and any successor statute, as the same may be amended from time to time. 
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“Articles” shall mean the Company's Articles of Organization, filed with the Louisiana 
Secretary of State as part of the Application for Conversion. 

“Bankruptcy” shall mean, with respect to any Person, the occurrence of any of the 
following events: (a) the filing by such Person of a petition commencing a voluntary case in 
bankruptcy under applicable bankruptcy laws; (b) entry against such Person of an order for relief 
under applicable bankruptcy laws, if such order has not been vacated or stayed within 90 days after 
such entry; (c) written admission by such Person of its inability to pay its debts as they mature, or 
an assignment by such Person for the benefit of creditors; or (d) the appointment of a receiver for 
the property or affairs of such Person, if such appointment has not been vacated within 90 days 
after it becomes effective. 

“Board” shall mean the Board of Directors of the Company established pursuant to Section 
3.1 

“Capital Account” shall mean the individual capital accounts established and maintained 
for each Member in accordance with the provisions of Treasury Regulation Section 1.704- 
l(b)(2)(iv). 

“Capital Contribution” shall mean, with respect to each Member, the total amount of cash 
or other property contributed by such Member to the Corporation as of the date of the Conversion. 

“Code” shall mean the Internal Revenue Service Code of 1986, as amended. All references 
herein to sections of the Code shall include any corresponding provision or provisions of 
succeeding law. 

“Company” shall have the meaning set forth in the introductory paragraph to this 
Agreement. 

“Conversion Date” shall be the date on which the Corporation filed the Articles to effect 
the Conversion. 

“Director” shall mean a Director on the Board, who, for purposes of the Act, will be 
deemed a 'manager' (as defined in the Act) but will be subject to the rights, obligations, limitations 
and duties set forth in this Agreement. 

“Effective Date'' shall mean February 1, 2022, or such later date as may be required by IRS 
regulations with respect to the Company's effective date for purposes of the subchapter S election. 

“Entity” shall mean any association, Company, general partnership, limited partnership, 
limited liability company, joint stock association, joint venture, firm, trust, business trust, 
cooperative, and foreign associations of like structure. 

“Fiscal Year” shall have the meaning set forth in Section 7.1. 

“Interest” in the Company shall mean the entire ownership interest of a Member in the 
Company at any particular time, including all interest in profits, gains, losses, cash distributions 
and capital and the right of such Member to any and all benefits to which a Member may be entitled 
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as provided in this Agreement and under the Act, together with the obligations of such Member to 
comply with all of the terms and provisions of this Agreement and the Act. 

“Member” shall mean any Person executing this Agreement as of the date of this 
Agreement as a Member, or hereafter admitted to the Company as a Member as provided in this 
Agreement and shall have the same meaning as the term “member” under the Act but does not 
include any Person who has ceased to be a Member in the Company. 

“Officer” shall mean an Officer of the Company established pursuant to Section 4.1. 

“Percentage Interest” of a Member shall mean the percentage of such Member determined 
by dividing the number of Units held by such Member by the total number of Units held by all 
Members. The initial Units and Percentage Interest of each Member shall be the same ownership 
percentage of such Member in the Corporation as of the date of the Conversion, as such percentage 
may be adjusted from time to time pursuant to the terms hereof. 

“Person” shall mean a natural person or Entity. 

“Transfer” shall mean to directly or indirectly transfer, sell, assign, exchange, pledge, grant 
a security interest in or otherwise dispose of or encumber, including by gift, by operation of law 
or otherwise. 

“Transfer Notice” shall have the meaning set forth in Section 9.2. 

“Treasury Regulations” means the income tax regulations promulgated under the Code, as 
such regulations may be amended from time to time (including corresponding provisions of 
succeeding regulations). 

“Unit” shall mean each unit (which may be fractional) of ownership interest in the 
Company issued in accordance with this Agreement. 

“Units Outstanding” shall mean the total number of Units then owned by Members. 

1.2 Formation.  The Company has been organized as a Louisiana Limited Liability 
Company by filing the Conversion and the Articles of Organization pursuant to the Act and the 
issuance of a certificate of conversion and organization for the Company by the Secretary of State 
of Louisiana. 

1.3 Name.  The name of the Company is Caillouet Land, L.L.C. and all Company 
business must be conducted in that name or such other names that comply with applicable law as 
the Directors may select from time to time. 

1.4 Registered Office; Registered Agent Principal Office; Other Offices.  The 
registered office of the Company required by the Act to be maintained in the State of Louisiana 
shall be the registered office named in the initial report filed with the Articles or such other office 
(which need not be a place of business of the Company) as the Directors may designate from time 
to time in the manner provided by law. The registered agent of the Company in the State of 
Louisiana shall be the initial registered agent named in the initial report filed with the Articles or 
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such other Person as the Directors may designate from time to time in the manner provided by law. 
The principal office of the Company shall be at 405 West Third Street, Thibodaux, Louisiana 
70301 or such other place as the Directors may designate from time to time upon notice to the 
Members. The Company may have such other offices as the Directors may designate from time to 
time upon notice to the Members. 

 
1.5 Term.  The term of the Company commenced with the filing of the Conversion with 

the office of the Secretary of State of the State of Louisiana and shall continue perpetually until 
dissolved pursuant to the terms hereof. 

1.6 Purpose.  The Company was formed for the purpose of engaging in any lawful 
activity for which limited liability companies may be formed under the Act. Specifically, without 
limiting the generality of the foregoing, the Company shall own, manage, operate and administer 
improved or unimproved real estate now or hereafter owned by the Company.  The Company will 
also invest in income producing assets, grow shared wealth and support the legacy of the Caillouet 
Family.  

ARTICLE II 
Membership 

2.1 Units.  Interests in the Company shall be divided into Units. The Company is 
authorized to issue 25,000 Units in accordance with this Agreement. There are currently 
18,238.985 Units outstanding as of the date of this Amendment. All holders of outstanding Units 
shall vote as a single class, with each Unit entitled to one vote. 

2.2 Initial Members.  The Members, their respective addresses, their initial Capital 
Contributions to the Company, and their respective Units and Percentage Interest in the Company 
are the same as immediately prior to the Conversion.  The current Members, their respective 
contact information and their respective Units and Percentage Interest in the Company are 
maintained by the Company.  Members’ contact information and their respective Units and 
Percentage Interest in the Company are available to all Members. 

2.3 Form of Contribution.  

(a) Each Member's initial Capital Contribution is hereby agreed to and deemed 
good and valuable consideration sufficient to receive each Member's Units and Percentage Interest. 
Subsequent contributions shall be in such amounts and may be in any type of property as may be 
agreed upon by the Directors and permitted by law. No Member shall be required to make any 
additional Capital Contributions to the Company. 

(b) No interest shall be paid on any Capital Contribution. 

(c) No Member shall have the right to withdraw its Capital Contribution or to 
demand and receive property of the Company or any distribution in return for its Capital 
Contribution or the right or obligation to contribute additional capital, except as may be 
specifically provided in this Agreement. 
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2.4 Limitation on Liability.  No Member shall be liable under a judgment, decree, or 
order of the court, or in any other manner, for a debt, obligation or liability of the Company. No 
Member shall be required to loan any funds to the Company. 

2.5 Corporate Status.  The Members intend that the Company shall be treated as a 
corporation for federal and, if applicable, state or local income tax purposes, and to elect 
subchapter S corporation status, and the Company shall file all tax returns and shall otherwise take 
all tax and financial reporting positions in a manner consistent with such treatment. 

2.6 Meetings of the Members.   

(a) The general annual meeting of the Members for the election of Directors 
shall be held at the registered office of the Company, or other such places designated in the notice 
of the annual meeting, and shall take place within ninety (90) days after the close of the Fiscal  
Year. 

(b) Special meetings of the Members of the Company may be called at any time 
by the President or on the request, in writing to the President, of a majority of the Board of 
Directors or on the request in writing to the President, of Members having at least 50 % of all 
Units. 

(c) Upon election a new board shall take effect 14 days from the date of the 
election.  The period between the election and the effective date of the new Board will be a 
transition period for the existing Board to meet as needed and transfer information and actions to 
the new Board.  The existing Board shall take no material action during the transition period 
without the expressed concurrence by majority vote of the new Board. 

(d) Not less than thirty (30) days prior to any meeting of the Members of the 
Company, a notice of such meeting shall be communicated to each Member (as of that date) at his 
last known email address or post office address if the email address is not known. The notice for 
any special meeting shall state the purpose of the meeting.   No less than fifteen (15) days prior to 
the general annual Members’ meeting to elect Directors the following shall be communicated to 
each Member in the same manner set forth in this paragraph: 

 the names of candidates seeking election to the Board to be listed on a 
ballot and voted on by Members 
 

 financial report for prior fiscal year and financial plan for current fiscal 
year including expense summary for family engagement and 
philanthropy. 
 

(e) At any meeting of the Members, every Member having the right to vote 
shall be entitled to vote in person, by remote access or by proxy (which states the action the proxy 
holder is to take) appointed by an instrument in writing subscribed by such Member. The Company 
shall provide a secure remote access process for Member to vote.  Such process will be approved 
by the Board and communicated to all Members with the notice of meeting. Each Member shall 
have one vote for each Unit, registered in his or her name on the books of the Company, as of the 
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date which shall have been fixed by the Board of Directors as a date of record for the determination 
of its Members entitled to vote. The total of such Units comprises the Units Outstanding of the 
Company  

(f) A complete list of the Members entitled to vote at the ensuing election of 
directors and the number of voting shares held by each, shall be prepared by the Secretary and 
email to any Member upon request in a timely manner.  Such list shall also be available to Member 
via Company’s family portal when available. 

(g) At all meetings of the Members, the order of business shall be, as far as 
applicable and practicable, as follows: 

 Review of published purpose and agenda for the meeting, 
 

 Proof of notice of meeting or of waivers thereof (the certificate of the 
secretary of the Company, or the affidavit of any other person who 
mailed the notice or caused the same to be mailed, being proof of 
service of notice by mail), 

 
 Submission by secretary or by inspectors, if any shall have been 

elected or appointed, of list of Members entitled to vote, present in 
person, by remote access or by proxy, 
 

 If an annual meeting, reading of unapproved minutes of preceding 
meetings, and action thereon, 

 
 Reports: If a general annual meeting, review shall include but not be 

limited  
 

o Review and Discussion of business performance of most recent 
fiscal year including key performance indicators (KPIs), 

o Review and Discussion of current fiscal year plan, budget and 
forecast. 

o Annual review of Policies and Procedures established by the 
Board including Code of Conduct, Conflict of Interest, and 
Confidential Information 

o Review and Discussion of Family activities, events, and 
initiatives, including philanthropy. 

o If a general annual meeting, or meeting called for that purpose, 
the election of directors. 
 

 Unfinished business, 
 

 New business; and 
 

 Adjournment. 
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(h) At any meeting of the Members, presence, in person, by remote access or 

by proxy (which states the action the proxy holder is to take) of Members entitled to cast at least 
the total votes required to approve all actions being considered at such meeting constitutes a 
quorum. Notwithstanding the foregoing, the quorum percentage shall not affect the number of 
votes necessary to approve any Company action. Unless otherwise specifically provided in this 
Agreement, action on a matter is approved if it receives approval by Members holding at least a 
majority of the Units Outstanding. 

(i) Any action required or permitted to be taken at a meeting of the Members 
may be taken without a meeting if the action is taken by such Members as may be required by this 
Agreement or the Act to take such action. The action must be evidenced by one or more written 
consents describing the action to be taken, signed by such Members as may be required by this 
Agreement or the Act to take such action and delivered to the Company for inclusion in the 
minutes. 

ARTICLE III 
Management and Control of Business 

3.1 Overall Management Vested in the Directors.  Except as expressly provided herein, 
management of the Company shall be vested in a Board of Directors and its Officers. The Board 
of Directors shall be composed of between five (5) and nine (9) members, as determine by vote of 
Members, being natural persons, who need not be Members of the Company, and who shall be 
elected for concurrent terms of one (1) year at the annual meeting of the Members subject to the 
provisions of the Articles and shall serve for a period of one (1) year, or until their successors shall 
have been elected and qualified in their stead. 

3.2 Removal of Director.  A Director may be removed from the Board by the vote of 
greater than 50% of the Units Outstanding.  Such vote can be at any meeting of Members in person, 
remote or via proxy as provided in Section 2.7 (e). 

3.3 Authority.  The Board of Directors shall be charged with the management of all of 
the affairs of the Company, subject to the provisions of its Articles. They may employ staff and 
consultants as needed to operate the Company and empower those engaged to execute the plans of 
the Company as approved by the Board and its Officers. To the extent not prohibited by La. R.S. 
12:1318(C), the Board of Directors shall have sole authority to manage the company in a fiduciary 
manner, including all actions described in La. R.S. 12:1318(B). 

3.4 Code of Conduct.  The Board shall establish and maintain acceptable behavior 
consistent with the principles and values of the Caillouet Family.   This provision applies to all 
Directors and Employee.  Documentation of this policy establishing and maintaining this provision 
is available to Members upon request and via portal when implemented.  The Code of Conduct 
shall be shared and discussed at each general annual meeting of the Members. 

3.5 Conflict of Interest.  The Board shall establish and maintain a policy and associated 
practices consistent with commercial standards and the following requirements, 
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 Clarity of what represents a Conflict of Interest, including Outside 
Interest, Outside Activities and Gifts, Gratuities and Entertainment. 
 

 Clear process for declaration and documentation of Conflict of Interest. 
 

 Clear process for mandatory and optional recusal from decisions, 
communication, involvement, and activities associated with a disclosed 
Conflict of Interest.   The default state of recusal is mandatory which may 
be changed to optional by majority agreement of Board. 
 

 Changes from Mandatory to Optional are recorded in Board Minutes and 
available to Members.  Minutes are available via portal when 
implemented. 
 

 Documentation of the policy and practices is available to Members and via 
portal when implemented.  The Conflict-of-Interest provisions shall be 
shared and discussed at each general annual meeting of the Members. 

3.6 Meeting Place.  Regular meetings of the Board of Directors shall be held at least 
quarterly on a date and time scheduled by the Board in the City of Thibodaux, Louisiana or 
remotely. The right to change the frequency, the time and the place of the meeting is reserved to 
the Board of Directors. Special meetings of the Board of Directors may be called by the President 
on three (3) days’ notice to each Director, either personally, by mail, telephone, electronic mail or 
remote access; special meetings shall be called by the President or Secretary in like manner and 
on like notice of the written request of two (2) directors. Meeting schedules and related details will 
be available to Member through routine communications. 

3.7 Quorum.  A simple majority of the Board of Directors shall constitute a quorum of 
the Board. 

3.8 Voting.  At any meeting of the Directors, action on a matter is approved if it receives 
approval by a majority of the Directors present (whether in person, remotely or by proxy).  Voting 
may be done in person, remotely or by proxy. 

3.9 Powers.  In addition to the powers and authorities expressly conferred upon it, the 
Board of Directors may exercise all such powers of the Company and do all such lawful acts and 
things as are not prohibited by statute or by the Articles or by this Operating Agreement directed 
or required to be exercised or done by the Members or by the President. 

3.10 Communications with Members.  The Company through the Board and Officers 
shall proactively and routinely communicate with Members.  On at least a quarterly bases the 
Company shall report to Members on pertinent topics that may include: 

 Financial Performance and Year End Forecast including KPIs 
 Schedule of Board Meetings and Activities 
 Family Activities and Events 
 Performance and Status of Projects 



9 
3667179v.4 

The Company shall provide Members access to Company and family data, files and information. 
Some of material is proprietary, private and confidential and will be so indicated by the Company.  
Members agree to protect proprietary, private, and confidential information data, files, and 
information.  The Board shall establish and communicate a coordination process for Members to 
attend and observe Regular Meetings of the Board.  Executive Sessions of the Board to deal with 
sensitive matters are open to only Board Members and may be within a Regular Meeting, Special 
Meeting or standalone. 

ARTICLE IV 
Officers 

4.1 Officers.  The officers of this Company shall be elected by the affirmative vote of 
a majority of the Board of Directors and shall consist of a President, Vice-President, Secretary and 
Vice President of Finance, as well as any such other offices as the Board of Directors may see fit 
to create. Two (2) offices may be combined in one person, except that the President shall not hold 
any other office. 

4.2 Duties.  The duties of the several officers shall be as follows: 

(a) President. The President shall be the chief executive officer of the 
Company; he shall preside at all meetings of the Members and Directors; he shall be ex-officio 
member of all committees; he shall have general and active management of the business of the 
Company and shall see that all orders and resolutions of the Board are carried into effect. The 
President in concert with other Officers and staff shall execute the Annual Plan and Budget as 
approved by the majority of the Board, The President shall execute bonds, mortgages, contracts, 
and other documents required in the transaction of business of the Company when such execution 
has been approved by a majority vote of the Board of Directors. He shall have the general powers 
and duties of supervision and management usually vested in the office of President of a Company. 
Within the approved Plan and Budget and the acknowledgement of the Executive Committee, the 
President shall have the authority in hiring and firing of employees other than Officers, and 
generally in all matters having to do with the normal day-to-day business operation of the business, 
reserving to the other officers and to the Board of Directors those powers delegated to them by law 
and those reserved to them herein. The President is also authorized to sign checks on the Company 
account in the absence of the Vice President of Finance or Secretary as hereinafter provided.  

(b) Vice-President. The Vice-President shall assist the President in the 
administration and execution of the policy of the Board of Directors in its administration of the 
business of the Company. The Vice-President may be assigned specific operational responsibilities 
by the President. He or she is further empowered and directed to act in the capacity of the President 
when the latter is absent or at any other time when directed to do so by the President.  

(c) Secretary. The Secretary shall give notice of all meetings of the Company, 
of the Board of Directors and of committees. The Secretary shall attend all meetings of the Board 
of Directors and all meetings of the Members and record all votes and the minutes of all 
proceedings in a book to be kept for that purpose. The Secretary shall maintain a list of all the 
Members of the Company and their respective Interests and Units. The Secretary shall perform 
duties for the standing committees when required, and such other duties as may be prescribed by 
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the Board of Directors under whose supervision he shall be. The Secretary may be assigned 
specific operational responsibilities by the President.  

(d) Vice President of Finance. The Vice President of Finance shall have charge 
of all funds of the Company and of their disbursement. On any disbursement exceeding 
$25,000.00, it shall be necessary that the VP of Finance and the President sign the check, draft, or 
note on behalf of the Company. In addition, the Board may establish approval guidelines for 
different levels and types of expenditures. The VP of Finance shall keep financial records of the 
Company and provide routine financial statements on performance and activities.  These accounts 
shall be at all times open to inspection by the President and/or the Executive Committee, or any 
authorized auditor appointed by the President or the Executive Committee. The VP of Finance 
may be assigned specific operational responsibilities by the President 

The compensation of all Officers shall be fixed by the Board of Directors. 

(e) The Board may appoint such other officers and agents as it shall deem 
necessary, who shall hold their offices for such terms and shall exercise such powers and perform 
such duties as shall be determined from time to time by the Board. 

(f) The officers of the Company shall hold office for the term of one (1) year 
or until their successors are chosen and qualified in their stead. Any officer elected or appointed 
by the Board of Directors may be removed at any time by the affirmative vote of a majority of the 
Board of Directors. If the office of any officer or officers becomes vacant for any reason, the 
vacancy may be filled by the affirmative vote of a majority of the Board of Directors. 

(g) An officer of the Company need not be a Member of the Company. 

ARTICLE V 
Executive Committee 

5.1 Executive Committee.  An executive committee comprised of the President, Vice 
President, Secretary and Vice President of Finance shall be established to promote, direct and 
affect leadership in transacting the business of the corporation. It shall be the duty of this 
committee to explore any and all facets of proposed, pending or functioning projects and to report 
same to the Board as required with its recommendation. The President shall be the ex-officio 
chairman of the executive committee.  

ARTICLE VI 
Indemnification, Exculpation and Advance of Expenses 

6.1 Exculpation.  No Member or Director shall be liable to the Company or any other 
Person who has an interest in the Company for any loss, damage or claim incurred by reason of 
any act or omission performed or omitted by such Member or Director in good faith on behalf of 
the Company and in a manner reasonably believed by the Member or Director to be (i) within the 
scope of the authority conferred on such Member or Director by this Agreement and (ii) in the best 
interests of the Company, except that a Member or Board shall be liable for any such loss, damage 
or claim incurred by reason of such Member's or Director's willful misconduct. 
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6.2 Indemnification and Advance of Expenses.  To the maximum extent permitted by 
the Act with respect to indemnification of the Directors, the Company shall indemnify and, without 
requiring a preliminary determination of the ultimate entitlement to indemnification, shall pay or 
reimburse reasonable expenses in advance of final disposition of a proceeding to any present or 
former Director of the company and who is made a party to the proceeding by reason of service in 
that capacity or (b) any Director  who, while a Director of the Company and at the request of the 
Company, serves or has served another Company, limited liability company, partnership, joint 
venture, trust, employee benefit plan or any other enterprise as a director, officer, manager, partner 
or trustee of such Company, limited liability company,  partnership, joint venture, trust, employee 
benefit plan or other enterprise and who is made a party to the proceeding by reason of service in 
that capacity. 

6.3 Amendment or Repeal.  The rights to indemnification and advancement of expenses 
provided by this Article VI shall be contract rights to which each Director is entitled and shall vest 
at the time that a Director first takes office and shall continue while the Director serves in such 
capacity. Any amendment or termination of this Article VI shall only apply prospectively, and no 
amendment or termination of this Article VI or the relevant provisions of any law of Louisiana 
shall diminish in any way the rights of any Director or former Director to indemnification and 
advancement of expenses provided by this Article VI with respect to any proceeding arising out 
of or relating to any actions or failures to act, transactions or facts occurring before the amendment 
or termination.   Such rights shall continue as to a Person who has ceased to be a Director and shall 
inure to the benefit of such Person's heirs, executors, administrators and personal representatives. 

ARTICLE VII 
Accounting and Records 

7.1 Records and Accounting.  The financial and tax books and records of the Company 
shall be kept, and the financial position and the results of its operations recorded, in accordance 
with the cash method of accounting. If the need arises the Board may change the method of 
accounting at its discretion in the best interest of the Company. The books and records of the 
Company shall reflect all Company transactions and shall be appropriate and adequate for the 
Company's business. The Fiscal Year of the Company for financial reporting and for federal 
income tax purposes shall be on a calendar year basis. 

7.2 Access to Accounting Records.  All books and records of the Company shall be 
maintained at any office of the Company or at the Company's principal place of business, and each 
Member, and his duly authorized representative, shall have access to them at such office of the 
Company and the right to inspect and copy them at reasonable times. 

7.3 Accounting Decisions.  All decisions as to accounting matters, except as otherwise 
specifically set forth herein, shall be made by the Board. The Board may rely upon the advice of 
its accountants as to whether such decisions are in accordance with accounting methods followed 
for federal income tax purposes. 

7.4 Federal Income Tax Elections.  The Company may make all elections for federal 
income tax purposes that it deems appropriate. 
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7.5 Specified Annual Budget Matters.  The Company shall have two line-items within 
its annual budget and associated programs to support the Caillouet family and its legacy: the 
Family Support Program and the Philanthropic Program.  The Executive Committee shall establish 
one or two committees of at least 3 Caillouet family descendants, to maintain the two programs.  
The status and performance of the two programs shall be reported and discussed at the general 
annual meeting of the Members. The Philanthropic Program shall work in formal agreement with 
an established Catholic based Recipient Foundation.  The Company shall budget within each line-
item a reasonable amount in line with Company objectives and performance. 

ARTICLE VIII 
Capital Accounts and Distributions 

8.1 Capital Contributions.  No Member shall be required to make additional capital 
contributions to the Company. No Member has any right, during the term of the Company, to 
withdraw or to be repaid such Member's capital contribution except as set forth in Section 9.9 or 
Section 10.3. 

8.2 Limitation on Distributions.  Notwithstanding any provision to the contrary in this 
Agreement, no distribution shall be made in violation of the Act or other applicable law. Any 
distribution made to a Member in violation of this Section 8.2 shall be returned to the Company 
by such Member. 

8.3 Sharing of Distributions.  Except as otherwise provided in Article X with respect 
to liquidating distributions, all distributions, when and if made, shall be distributed to the Members 
in accordance with their number of Units. 

8.4 Amount and Timing of Distributions.  Except as otherwise provided in Article X 
with respect to liquidating distributions, the amount and timing of all distributions shall be 
determined by the affirmative vote of a majority of the Board of Directors. 

8.5 Discretionary Tax Distributions.  The Company is authorized, but is not required, 
to withhold from distributions to the Members, and to pay over to any federal, state or local 
government, any amounts required to be so withheld pursuant to the Code or any provision of any 
other federal, state or local law and shall allocate any such amounts to the Members with respect 
to which such amount was withheld. All amounts withheld pursuant to the Code or any provision 
of any state or local tax law with respect to any payment, distribution or allocation to a Member 
shall be treated as amounts distributed to the Member pursuant to this Article VIII. 

ARTICLE IX 
Transfers of Interests; Withdrawal 

9.1 General Rule.  A Member shall not sell, transfer, or encumber all or a portion of an 
Interest with anyone other than a legal heir of Louis Philip Caillouet (1853-1935) or the Company.  
A sale, transfer or encumbrance that does not comply with the requirements of this Article IX shall 
be null and void and of no legal effect. 

9.2 Transfers.  A Member may transfer all or a portion of interest to any one or more 
of the following: 
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(a) an ascendant, descendant, or sibling.  

(b) or an existing Member 

The Member shall give written notice to the Company of the transfer. 

9.3 Sale Restrictions.  A Member shall not sell an Interest unless the Member complies 
with the following restrictions: 

(a) Without notice to the Company other than notice of transfer, a Member may 
sell all or a portion of their interest to their lineal descendants, lineal ascendants, siblings or lineal 
descendants of their siblings. This is a private and confidential matter within the Member’s 
immediate family.  The Company may only disclose the transfer notice through its normal record 
keeping and reporting.  Should the Member wish to sell all or a portion of their interest to any 
other legal heir of Louis Philip Caillouet (1853-1935) or the Company, the Member must comply 
with Section 9.3 (b) through (g).  

(b) The Members’ lineal descendants and siblings (with lineal descendants 
having priority) shall have a right of first refusal to acquire the Interest from a Member in 
connection with any sale transfer. The Member shall give written notice to the Company of the 
Member's intention to sell all or a portion of the Member's Interest (the “subject interest”). The 
notice shall include the name of the proposed transferee, a description of the subject interest, a full, 
accurate and complete description of the price and terms upon which the transfer is to be made and 
a copy of all contracts relating to the transaction. This notice shall constitute an offer to sell the 
subject interest to the Members’ lineal descendants or siblings (and if declined, to the Company 
and other Members) at the price and on the terms and conditions specified in a bona fide written 
offer or agreement between the Member and the proposed transferee.  

(c) Within 30 days after the notice is given by the Member, the Member’s lineal 
descendants may elect to acquire all or any part of the subject interest from the Member at the 
price and on the terms and conditions stated in the offer.  Each lineal descendent of the Member 
shall have the right to purchase their pro rata portion of the subject interest, which shall be 
determined on a per stirpes basis.    

(d) If the Members’ lineal descendants do not exercise their right of first refusal 
within thirty (30) days as to all of the offered subject interest, then the right of first refusal as to 
the remaining subject interest shall pass to the siblings of the Member, who shall have a right of 
first refusal to acquire the remaining subject interest on the same terms of the proposed sale for 
thirty (30) days after expiration of the lineal descendants’ right of first refusal period.  Each sibling 
shall have the right to purchase their pro rata portion of the subject interest, which shall be 
determined by heads.     

(e) If the Members’ lineal descendants or siblings do not exercise their right of 
first refusal within 30 days as to all the offered subject interest, then the right of first refusal as to 
the remaining subject interest shall pass to the other Members of the Company, who shall have a 
right of first refusal to acquire the remaining subject interest on the same terms of the proposed 
sale for thirty (30) days after expiration of the siblings’ right of first refusal period.  Each Member 
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shall have the right to purchase their pro rata portion of the subject interest, which shall be 
determined by Percentage Interest. 

(f) If no Members exercise their right of first refusal, then the right of first 
refusal passes to the Company which will have the right of first refusal to acquire the remaining 
subject interest on the same terms of the proposed sale for thirty (30) days after expiration of the 
other Members’ right of first refusal period. 

(g) If one or more of the other Members elect to acquire the subject interest, the 
subscribing Member or Members shall acquire the subject interest within 60 days after their 
election.  

9.4 Assignment of Distribution.  A Member may assign the use of all or a portion of 
their Units in the following ways,   

(a) Usufruct And Naked Ownership.   A Member may direct upon their death 
a portion or all their interest to their spouse for their use and enjoyment until their death at which 
time a transfer takes place under Section 9.2. 

9.5 Admission as a Member.  An Assignee, including an Assignee pursuant to a 
permitted transfer described above in Section 9.3, shall not be admitted as a Member unless all of 
the following requirements are satisfied: 

(a) The transfer must be made in compliance with the terms of this Operating 
Agreement, including but not limited to the transfer restrictions in Section 9.3 (unless otherwise 
exempted by the terms of Section 9.2), 

(b) The admission is approved in writing by the affirmative vote of two-thirds 
(2/3rds) of the Board of Directors; the Board's approval may be granted in the Board's sole 
discretion or may be withheld for any reason or no reason; provided further that the admission of 
an Assignee who assigned its interest pursuant to a permitted transfer (Section 9.2 and 9.3) shall 
not require the approval of the Board, 

(c) The Assignee accepts and agrees to be bound by the provisions of this 
Operating Agreement; the Assignee shall execute any and all documents, instruments, and 
agreements required by the Company to evidence this acceptance and the admission of the 
Assignee as a Member, and 

(d) The Assignee pays or reimburses the Company for all reasonable legal fees, 
costs, and expenses incurred by the Company in connection with the admission of the Assignee as 
a Member. 

9.6 Encumbrance.  A Member may encumber all or portion of the Member’s Units in 
transactions with their lineal descendants, siblings, other legal descendants of Louis Philip 
Caillouet (1853-1935), other Members or with the Company.  The Member must notify the 
Company in writing of the encumbrance at the time of the transaction. The notice shall include the 
names of those party to the transaction, the number of Units and duration involved. The Company 
shall consider this information private and confidential to the parties involved.  Furthermore, an 
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Interest cannot be transferred to satisfy the debt for which it was given as security without 
complying with the first right of refusal and other provisions of Section 9.3. 

9.7 Distributions and Allocations in Respect to Transferred Interests.  If there is a 
Transfer of all or a portion of an Interest, the profits, losses, each item thereof and all other items 
attributable to the Transferred interest for the fiscal year during which the Transfer occurred shall 
be divided and allocated between the Transferor and the Transferee by taking into account their 
varying Sharing Ratios during the fiscal year in accordance with 26 U.S.C.A. § 706(d), using any 
convention permitted by law and selected by the Members. All distributions on or before the date 
of the Transfer shall be made to the Transferor, and all distributions thereafter shall be made to the 
Transferee. Solely for purposes of making the allocations and distributions, the Company shall 
recognize the Transfer not later than the end of the calendar month during which it is given notice 
of the Transfer. If the Company is given notice of a Transfer at least 10 days before the Transfer, 
the Company shall recognize the Transfer as of the date of the Transfer. If the Company does not 
receive a notice stating the date the interest was Transferred and such other information as may 
reasonably be required within 30 days after the end of the fiscal year during which the Transfer 
occurs, then all items shall be allocated, and all distributions shall be made, to the person who, 
according to the books and records of the Company, was the owner of the Interest on the last day 
of the fiscal year. The Members shall incur no liability for making allocations and distributions in 
accordance with the provisions of this Section 9.6, whether or not any Member has knowledge of 
a Transfer of all or a portion of an Interest. 

9.8 Bankruptcy.  Upon the Bankruptcy of a Member, the Member shall cease to be a 
Member of the Company and shall become an Assignee. 

9.9 Withdrawal.  A Member of the Company may only withdraw by selling or 
transferring all of its Units in accordance with this Agreement. 

9.10 Subchapter S Corporation Compliance.  In accordance with the Company's 
classification as a corporation (pursuant to its filed Form 8832) and its election to be taxed as a 
subchapter S corporation, and pursuant to section 1361 of the Code and the corresponding 
regulations, the Company cannot have (i) more than 100 Members (as that number is determined 
by the Code), (ii) as a Member a person who is not an individual (other than an estate, a trust 
described in section 1361(c)(2), or an organization described in section 136l(c)(6)), (iii) a 
nonresident alien as a Member, or (iv) more than one class of membership units. The Members 
agree that the Company shall maintain its subchapter S corporation status and comply with all 
applicable subchapter S regulations, whether now or hereafter in effect. Any transfer of a Unit in 
violation of the applicable subchapter S regulations shall be null and void. 

9.11 Securities Act Compliance.  The Units have not been registered under the Securities 
Act of 1933, as amended, or any applicable state securities laws, and may not be offered for sale, 
sold, or otherwise transferred except pursuant to an effective registration statement under such 
Securities Act or an exemption from registration, the availability of which must be established to 
the satisfaction of the Company prior to any transfer of Units. 

ARTICLE X 
Dissolution 
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10.1 Events Causing Dissolution.  The Company shall be dissolved, and its affairs shall 
be wound up upon the first to occur of the following: 

(a) The affirmative vote of Members holding two-thirds (2/3rds) of the Units; 
or 

(b) The entry of a decree of judicial dissolution. 

Any other provision of this Agreement to the contrary notwithstanding, no withdrawal, 
assignment, removal, Bankruptcy, insolvency, death, incompetency, termination, dissolution or 
distribution with respect to any Member or any Interest will effect a dissolution of the Company. 

10.2 Winding Up.  Upon dissolution of the Company, the Board shall wind up the 
Company's affairs. The Board will serve as the liquidator to wind up the affairs of the Company 
pursuant to this Agreement. The Company shall have the benefit of La. R.S. 12:1338 by 
complying therewith. 

10.3 Final Allocation and Distribution.  Upon dissolution of the Company and 
liquidation of its assets and properties as set forth above, a final allocation of all proceeds arising 
from such liquidation shall be distributed or used as follows and in the following order of priority: 

(a) for the payment of the Company's liabilities and obligations to its creditors 
other than Members, and the expenses of liquidation; 

(b) for the payment of the Company's liabilities and obligations to its creditors 
who are also Members; 

(c) to the setting up of any reserves that the liquidator may deem reasonably 
necessary for any contingent or unforeseen liabilities or obligations of the Company; and 

(d) to the Members in proportion to their Percentage Interest. 

ARTICLE XI 
Miscellaneous 

11.1 Confidential Information.   

(a) The Board shall establish, maintain, and enforce a policy and associated 
procedures regarding Confidential Information of the Caillouet Family and of Caillouet Land, 
LLC. 

(b) The policy shall provide that Confidential or Private documents and items 
of the Caillouet Family or Caillouet Land be so marked. 

(c) The policy and procedures shall be available to all Family members 

11.2 Complete Agreement.  This Agreement and the Articles constitute the complete and 
exclusive statement of agreement among the Members with respect to the subject matter hereof. 
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This Agreement and the Articles of Organization supersede all prior written and oral statements 
and no representation, statement, or condition or warranty not contained in this Agreement or the 
Articles will be binding on the Members or have any force or effect whatsoever. 

11.3 Governing Law.  This Agreement and the rights of the parties hereunder will be 
governed by, interpreted, and enforced in accordance with the laws of Louisiana without regard to 
its conflicts of laws principles. 

11.4 Binding Effect.  Subject to the prov1s1ons of this Agreement relating to 
transferability, this Agreement will be binding upon and inure to the benefit of the Members, and 
their respective distributees, successors and assigns. 

11.5 Terms.  Common nouns and pronouns will be deemed to refer to the masculine, 
feminine, neuter, singular and plural, as the identity of the person or persons, firm or Company 
may in the context require. Any reference to the Code or other statutes or laws will include all 
amendments, modifications, or replacements of the specific sections and provisions concerned. 

11.6 Headings.  All headings herein are inserted only for convenience and ease of 
reference and are not to be considered in the construction or interpretation of any provision of this 
Agreement. 

11.7 Severability.  If any provision of this Agreement is held to be illegal, invalid, or 
unenforceable under the present or future laws effective during the term of this Agreement, such 
provision will be fully severable; this Agreement will be construed and enforced as if such illegal, 
invalid, or unenforceable provision had never comprised a part of this Agreement; and the 
remaining provisions of this Agreement will remain in full force and effect and will not be affected 
by the illegal, invalid, or unenforceable provision or by its severance from this Agreement.   
Furthermore, in lieu of such illegal, invalid, or unenforceable provision, there will be added 
automatically as a part of this Agreement to the minimum extent necessary to cause it to be 
enforceable a provision as similar in terms to such illegal, invalid, or unenforceable provision as 
may be possible and be legal, valid and enforceable. 

11.8 Multiple Counterparts.  This Agreement may be executed in several counterparts, 
each of which will be deemed an original but all of which will constitute one and the same 
instrument. However, in making proof hereof it will be necessary to produce only one copy hereof 
signed by the party to be charged. 

11.9 Additional Documents and Acts.  Each Member agrees to execute and deliver such 
additional documents and instruments and to perform such additional acts as may be necessary or 
appropriate to effectuate, carry out and perform all of the terms, provisions, and conditions of this 
Agreement and the transactions contemplated hereby. 

11.10 No Third-Party Beneficiary.  This Agreement is made solely and specifically 
among and for the benefit of the parties hereto, and their respective successors and assigns subject 
to the express provisions hereof relating to successors and assigns, and no other person will have 
any rights, interest, or claims hereunder or be entitled to any benefits under or on account of this 
Agreement as a third-party beneficiary or otherwise. 
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11.11 References to this Agreement.  Numbered or lettered articles, sections and 
subsections herein contained refer to articles, sections and subsections of this Agreement unless 
otherwise expressly stated. 

11.12 Notices: Communications.  Any notice or other communication to be given or to 
be served upon the Company, the Members or any party hereto in connection with this Agreement 
must be in writing and will be deemed to have been delivered (i) if delivered in person, when 
delivered to the party to receive the notice or other communication, (ii) if mailed, 72 hours after 
the deposit thereof in the United States mail properly addressed to the address specified by the 
party to receive the notice or other communication, (iii) if sent by overnight delivery service, upon 
confirmation of receipt at the address specified by the party to receive the notice or other 
communication, (iv) if faxed, upon receipt of a confirmation of transmission to the address 
specified by the party to receive the notice or other communication, or (v) if sent by electronic 
mail, when sent to the address specified by the party to receive the notice or other communication 
without indication that such sent message did not reach the address. Members' addresses are listed 
in Exhibit A attached hereto. Any Member or the Company may, at any time by giving five days' 
prior written notice to the other Members and the Company, designate any other address in 
substitution of the foregoing address to which such notice or other communications will be given. 

11.13 Amendments.  All amendments to this Agreement must be in writing, signed, and 
approved by Members holding two-thirds (2/3rds) of the Units of the Company. 

11.14 Title to Company Property.  Legal title to all property of the Company will be held 
and conveyed in the name of the Company. 

(Signature Pages Follow) 
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 IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

  
[Each Member shall sign a signature page to this Agreement] 



IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land. L.L.C. 



Name: Glenn Caillouet 

IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 



IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

, 

(1 	 ,i(Aa.Act,(10 
-Arne:Catherine Marcello 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 



IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land. L.L.C. 



IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name:Rebecca Hutchinson 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land. L.L.C. 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name: Donald Lasseigne 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

6guxitAA, 	C6(T-PluttA,  

Name: Katherine caillouet coffman 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name: Susan Bond speetjens 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

C 

Name: chip Fleming caillouet 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

(Avis PLUF (Aittovd- 
Name: Loui s Phflip Cai 1 louet III 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

,)0StILju (Attolpft, 

Name: Joseph Jerome Lecompte 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

ei9Zzai- 
Name: Lawrence G.T. Caillouet 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name: Francis Durel 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

gtydiaL CoaL6Ad butt- 
Name: El zabeth cai 1 1 ouet Luke 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Okri sfer(wr rrt-s 
Name: Christopher Torres 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

IlkkopLitt nits)  jr, 

Name:Theophile Torres, Jr 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

avvalme Cadkuit ev2gsfart 

Name: christine caillouet Bergeron 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, LL.C. 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name: Cdolyn Caillouet 

Signature Page to Amended and Restated Operating Agreement 
of 

CaiBonet Land, LL.C. 



IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

C 

Name: Mary Patricia Danton 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, LL.C. 



uocuign envelope 	HriAti EF-UbAb-48t1- -8F59-49B6C3159UAC42 

IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name:Jennifer L Boquet 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name: Luke pearce 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name:  Davi d cai 1 1 duet 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 



IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name:Robert John Durel 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

rf\  oivrA..)1‘...tridouy' 

Name: M.Arin s Thi bodaux 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

s).t. CA.tUhvt-f 
Name: michael J.T. Caillouet 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

110 

Name: mary Lasseigne 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

P)T.i(1 

Name: Brenda Arceneaux 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

bunkaih, IlkatAzsi -Gni or 
Name: James L cai 1 1 ouet 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

 

id \  

 

seph B. Caillouet 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 



IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

_Al 	 411 

Nnie:L. Charles Caillouet 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name: Stephen E. Caillouet 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

N me:Martin J. al louet 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 



IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name: ose Danos 
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t4)  
fA7-,  

Name:Louis E. Caillouet III 

IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 
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IN WITNESS WBEREOF, cach Member has executed this Ave:cement c5xtivc as of the 
date fast written above. 

21.L.EZZ,f) 
NarrieNan Caillouet Watts 
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DocuSign Envelope ID: 934EF3CC-ED13-403F-A62D-B8C2D600F792 

IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

kldunt- ()toil& moni 

Name: Michelle Lecompte o'mary 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

AitArla Naguttititl, Puont, 

Name: mark Nathaniel Pearce 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name: John Beuhler 
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DocuSign Envelope ID: 22EAAAD8-87EB-4852-AB49-E41F01A9233A 

IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

S. ceif llamas Chtiahva 

Name: Scott cai 11 ouet 
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DocuSign Envelope ID: C95C9F7A-2013-4E60-B9DC-EFE6B5F12103 

IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name: El e Kl i ngman 
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DocuSign Envelope ID: 78A4E7A8-1893-4B88-B7B7-A1FFCB98D35F 

IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Ait-ani attirt- Caithia-1-  IZakuivi7fl5o 

Name: Mary Cl ai re Cai 1 1 ouet Randazzo 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

iewt,s (Aim CAiLtud 

Name: 3ames L caillouet 
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DocuSign Envelope ID: 3D92DDE6-382F-4DC7-B3BD-D7F0DF6B6573 

IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name: Adriane counts 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 



DocuSign Envelope ID: COE5F4F1-DE58-4D81-AEF7-D5E160F8E347 

IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

iliLtu s s a FPEfilat- )  
Name: Melissa Freeman 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name: Keith Lasseigne 
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DocuSign Envelope ID: 7E5C0467-1A1F-436E-8FB8-E755DCA162B9 

IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

btAL (Avist, (Atemph, 
Name: Leah Lecompte 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name: Leah PEARCE 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name: Bri dgette Sti nson 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Atania Clitihutd ttrcuAtzku), 

Name: Marcia C. Arceneaux 
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DocuSign Envelope ID: 77BF84C1-FCAA-4AF7-9CB4-E8FE1F803897 

IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Watitr Pod 
Name: John walter Durel 
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DocuSign Envelope ID: 1A1 77D38-7E15-4C12-B9BA-B54FC1FBBEC6 

IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name: NH chael A cal 1 1 ouet 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

'9Dlo,..v4,  g-ovi).(s )  Pv. 

Name: Robert Bond 3 r. 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

PAil-dig4426t 

Name: Amanda Gamboa 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name: Thomas J nurel 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name: Paul Arceneaw5 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name: Kenneth Lasseigne 

Signature Page to Amended and Restated Operating Agreement 
of 

Caillouet Land, L.L.C. 



DocuSign Envelope ID: 604BFFDF-5919-48E2-BA42-40C8C10F914D 

IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

N. ■.4‘ncir 
Name: Stephanie Klingman 
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DocuSign Envelope ID: 20E19636-7E7D-42ED-870D-A174A40658F4 

IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name: Justin H. Durel , MD 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Pti, arialAl- itra,w4.1A), 
Name:David Grant Arceneaux 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Oa 1114-6 (41.61,0-, jr. 
Name: Abel A. caillouet Jr. 
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IN WITNESS WHEREOF, each Member has executed this Agreement effective as of the 
date first written above. 

Name: Denise Boudreaux 
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of 
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	A. Caillouet Land Corporation was formed on January 31, 1968, by the filing of the Corporation's Articles of Incorporation with the Louisiana Secretary of State.
	B. On the Conversion Date (as defined below), the Corporation filed with the Louisiana Secretary of State an Application for Conversion, pursuant to La. R.S. § 12:1602 and 12:1603, to convert the Corporation into the Company (the “Conversion”).
	C. Pursuant to the Conversion, each share of common stock of the Corporation has been converted into one Unit of ownership interest of the Company.
	D. The Members entered into an original Operating Agreement, dated effective as of February 1, 2012 (the “Existing Agreement”) in order to set forth the terms for the management and governance of the Company.
	E. The Member desire to amend and restated the Existing Agreement in its entirety and entire into this Agreement in accordance with 11.11 of the 2013 Operation Agreement.
	ARTICLE I  Introduction
	1.1 Defined Terms.  The terms used in this Agreement with their initial letters capitalized, shall, unless the context otherwise requires or unless otherwise expressly provided herein, have the meanings specified in the recitals above and in this Sect...
	1.2 Formation.  The Company has been organized as a Louisiana Limited Liability Company by filing the Conversion and the Articles of Organization pursuant to the Act and the issuance of a certificate of conversion and organization for the Company by t...
	1.3 Name.  The name of the Company is Caillouet Land, L.L.C. and all Company business must be conducted in that name or such other names that comply with applicable law as the Directors may select from time to time.
	1.4 Registered Office; Registered Agent Principal Office; Other Offices.  The registered office of the Company required by the Act to be maintained in the State of Louisiana shall be the registered office named in the initial report filed with the Art...
	1.5 Term.  The term of the Company commenced with the filing of the Conversion with the office of the Secretary of State of the State of Louisiana and shall continue perpetually until dissolved pursuant to the terms hereof.
	1.6 Purpose.  The Company was formed for the purpose of engaging in any lawful activity for which limited liability companies may be formed under the Act. Specifically, without limiting the generality of the foregoing, the Company shall own, manage, o...

	ARTICLE II  Membership
	2.1 Units.  Interests in the Company shall be divided into Units. The Company is authorized to issue 25,000 Units in accordance with this Agreement. There are currently 18,238.985 Units outstanding as of the date of this Amendment. All holders of outs...
	2.2 Initial Members.  The Members, their respective addresses, their initial Capital Contributions to the Company, and their respective Units and Percentage Interest in the Company are the same as immediately prior to the Conversion.  The current Memb...
	2.3 Form of Contribution.
	(a) Each Member's initial Capital Contribution is hereby agreed to and deemed good and valuable consideration sufficient to receive each Member's Units and Percentage Interest. Subsequent contributions shall be in such amounts and may be in any type o...
	(b) No interest shall be paid on any Capital Contribution.
	(c) No Member shall have the right to withdraw its Capital Contribution or to demand and receive property of the Company or any distribution in return for its Capital Contribution or the right or obligation to contribute additional capital, except as ...

	2.4 Limitation on Liability.  No Member shall be liable under a judgment, decree, or order of the court, or in any other manner, for a debt, obligation or liability of the Company. No Member shall be required to loan any funds to the Company.
	2.5 Corporate Status.  The Members intend that the Company shall be treated as a corporation for federal and, if applicable, state or local income tax purposes, and to elect subchapter S corporation status, and the Company shall file all tax returns a...
	2.6 Meetings of the Members.
	(a) The general annual meeting of the Members for the election of Directors shall be held at the registered office of the Company, or other such places designated in the notice of the annual meeting, and shall take place within ninety (90) days after ...
	(b) Special meetings of the Members of the Company may be called at any time by the President or on the request, in writing to the President, of a majority of the Board of Directors or on the request in writing to the President, of Members having at l...
	(c) Upon election a new board shall take effect 14 days from the date of the election.  The period between the election and the effective date of the new Board will be a transition period for the existing Board to meet as needed and transfer informati...
	(d) Not less than thirty (30) days prior to any meeting of the Members of the Company, a notice of such meeting shall be communicated to each Member (as of that date) at his last known email address or post office address if the email address is not k...
	(e) At any meeting of the Members, every Member having the right to vote shall be entitled to vote in person, by remote access or by proxy (which states the action the proxy holder is to take) appointed by an instrument in writing subscribed by such M...
	(f) A complete list of the Members entitled to vote at the ensuing election of directors and the number of voting shares held by each, shall be prepared by the Secretary and email to any Member upon request in a timely manner.  Such list shall also be...
	(g) At all meetings of the Members, the order of business shall be, as far as applicable and practicable, as follows:
	(h) At any meeting of the Members, presence, in person, by remote access or by proxy (which states the action the proxy holder is to take) of Members entitled to cast at least the total votes required to approve all actions being considered at such me...
	(i) Any action required or permitted to be taken at a meeting of the Members may be taken without a meeting if the action is taken by such Members as may be required by this Agreement or the Act to take such action. The action must be evidenced by one...


	ARTICLE III  Management and Control of Business
	3.1 Overall Management Vested in the Directors.  Except as expressly provided herein, management of the Company shall be vested in a Board of Directors and its Officers. The Board of Directors shall be composed of between five (5) and nine (9) members...
	3.2 Removal of Director.  A Director may be removed from the Board by the vote of greater than 50% of the Units Outstanding.  Such vote can be at any meeting of Members in person, remote or via proxy as provided in Section 2.7 (e).
	3.3 Authority.  The Board of Directors shall be charged with the management of all of the affairs of the Company, subject to the provisions of its Articles. They may employ staff and consultants as needed to operate the Company and empower those engag...
	3.4 Code of Conduct.  The Board shall establish and maintain acceptable behavior consistent with the principles and values of the Caillouet Family.   This provision applies to all Directors and Employee.  Documentation of this policy establishing and ...
	3.5 Conflict of Interest.  The Board shall establish and maintain a policy and associated practices consistent with commercial standards and the following requirements,
	3.6 Meeting Place.  Regular meetings of the Board of Directors shall be held at least quarterly on a date and time scheduled by the Board in the City of Thibodaux, Louisiana or remotely. The right to change the frequency, the time and the place of the...
	3.7 Quorum.  A simple majority of the Board of Directors shall constitute a quorum of the Board.
	3.8 Voting.  At any meeting of the Directors, action on a matter is approved if it receives approval by a majority of the Directors present (whether in person, remotely or by proxy).  Voting may be done in person, remotely or by proxy.
	3.9 Powers.  In addition to the powers and authorities expressly conferred upon it, the Board of Directors may exercise all such powers of the Company and do all such lawful acts and things as are not prohibited by statute or by the Articles or by thi...
	3.10 Communications with Members.  The Company through the Board and Officers shall proactively and routinely communicate with Members.  On at least a quarterly bases the Company shall report to Members on pertinent topics that may include:
	The Company shall provide Members access to Company and family data, files and information. Some of material is proprietary, private and confidential and will be so indicated by the Company.  Members agree to protect proprietary, private, and confiden...

	ARTICLE IV  Officers
	4.1 Officers.  The officers of this Company shall be elected by the affirmative vote of a majority of the Board of Directors and shall consist of a President, Vice-President, Secretary and Vice President of Finance, as well as any such other offices a...
	4.2 Duties.  The duties of the several officers shall be as follows:
	(a) President. The President shall be the chief executive officer of the Company; he shall preside at all meetings of the Members and Directors; he shall be ex-officio member of all committees; he shall have general and active management of the busine...
	(b) Vice-President. The Vice-President shall assist the President in the administration and execution of the policy of the Board of Directors in its administration of the business of the Company. The Vice-President may be assigned specific operational...
	(c) Secretary. The Secretary shall give notice of all meetings of the Company, of the Board of Directors and of committees. The Secretary shall attend all meetings of the Board of Directors and all meetings of the Members and record all votes and the ...
	(d) Vice President of Finance. The Vice President of Finance shall have charge of all funds of the Company and of their disbursement. On any disbursement exceeding $25,000.00, it shall be necessary that the VP of Finance and the President sign the che...
	(e) The Board may appoint such other officers and agents as it shall deem necessary, who shall hold their offices for such terms and shall exercise such powers and perform such duties as shall be determined from time to time by the Board.
	(f) The officers of the Company shall hold office for the term of one (1) year or until their successors are chosen and qualified in their stead. Any officer elected or appointed by the Board of Directors may be removed at any time by the affirmative ...
	(g) An officer of the Company need not be a Member of the Company.


	ARTICLE V  Executive Committee
	5.1 Executive Committee.  An executive committee comprised of the President, Vice President, Secretary and Vice President of Finance shall be established to promote, direct and affect leadership in transacting the business of the corporation. It shall...

	ARTICLE VI  Indemnification, Exculpation and Advance of Expenses
	6.1 Exculpation.  No Member or Director shall be liable to the Company or any other Person who has an interest in the Company for any loss, damage or claim incurred by reason of any act or omission performed or omitted by such Member or Director in go...
	6.2 Indemnification and Advance of Expenses.  To the maximum extent permitted by the Act with respect to indemnification of the Directors, the Company shall indemnify and, without requiring a preliminary determination of the ultimate entitlement to in...
	6.3 Amendment or Repeal.  The rights to indemnification and advancement of expenses provided by this Article VI shall be contract rights to which each Director is entitled and shall vest at the time that a Director first takes office and shall continu...

	ARTICLE VII  Accounting and Records
	7.1 Records and Accounting.  The financial and tax books and records of the Company shall be kept, and the financial position and the results of its operations recorded, in accordance with the cash method of accounting. If the need arises the Board ma...
	7.2 Access to Accounting Records.  All books and records of the Company shall be maintained at any office of the Company or at the Company's principal place of business, and each Member, and his duly authorized representative, shall have access to the...
	7.3 Accounting Decisions.  All decisions as to accounting matters, except as otherwise specifically set forth herein, shall be made by the Board. The Board may rely upon the advice of its accountants as to whether such decisions are in accordance with...
	7.4 Federal Income Tax Elections.  The Company may make all elections for federal income tax purposes that it deems appropriate.
	7.5 Specified Annual Budget Matters.  The Company shall have two line-items within its annual budget and associated programs to support the Caillouet family and its legacy: the Family Support Program and the Philanthropic Program.  The Executive Commi...

	ARTICLE VIII  Capital Accounts and Distributions
	8.1 Capital Contributions.  No Member shall be required to make additional capital contributions to the Company. No Member has any right, during the term of the Company, to withdraw or to be repaid such Member's capital contribution except as set fort...
	8.2 Limitation on Distributions.  Notwithstanding any provision to the contrary in this Agreement, no distribution shall be made in violation of the Act or other applicable law. Any distribution made to a Member in violation of this Section 8.2 shall ...
	8.3 Sharing of Distributions.  Except as otherwise provided in Article X with respect to liquidating distributions, all distributions, when and if made, shall be distributed to the Members in accordance with their number of Units.
	8.4 Amount and Timing of Distributions.  Except as otherwise provided in Article X with respect to liquidating distributions, the amount and timing of all distributions shall be determined by the affirmative vote of a majority of the Board of Directors.
	8.5 Discretionary Tax Distributions.  The Company is authorized, but is not required, to withhold from distributions to the Members, and to pay over to any federal, state or local government, any amounts required to be so withheld pursuant to the Code...

	ARTICLE IX  Transfers of Interests; Withdrawal
	9.1 General Rule.  A Member shall not sell, transfer, or encumber all or a portion of an Interest with anyone other than a legal heir of Louis Philip Caillouet (1853-1935) or the Company.  A sale, transfer or encumbrance that does not comply with the ...
	9.2 Transfers.  A Member may transfer all or a portion of interest to any one or more of the following:
	(a) an ascendant, descendant, or sibling.
	(b) or an existing Member

	9.3 Sale Restrictions.  A Member shall not sell an Interest unless the Member complies with the following restrictions:
	(a) Without notice to the Company other than notice of transfer, a Member may sell all or a portion of their interest to their lineal descendants, lineal ascendants, siblings or lineal descendants of their siblings. This is a private and confidential ...
	(b) The Members’ lineal descendants and siblings (with lineal descendants having priority) shall have a right of first refusal to acquire the Interest from a Member in connection with any sale transfer. The Member shall give written notice to the Comp...
	(c) Within 30 days after the notice is given by the Member, the Member’s lineal descendants may elect to acquire all or any part of the subject interest from the Member at the price and on the terms and conditions stated in the offer.  Each lineal des...
	(d) If the Members’ lineal descendants do not exercise their right of first refusal within thirty (30) days as to all of the offered subject interest, then the right of first refusal as to the remaining subject interest shall pass to the siblings of t...
	(e) If the Members’ lineal descendants or siblings do not exercise their right of first refusal within 30 days as to all the offered subject interest, then the right of first refusal as to the remaining subject interest shall pass to the other Members...
	(f) If no Members exercise their right of first refusal, then the right of first refusal passes to the Company which will have the right of first refusal to acquire the remaining subject interest on the same terms of the proposed sale for thirty (30) ...
	(g) If one or more of the other Members elect to acquire the subject interest, the subscribing Member or Members shall acquire the subject interest within 60 days after their election.

	9.4 Assignment of Distribution.  A Member may assign the use of all or a portion of their Units in the following ways,
	(a) Usufruct And Naked Ownership.   A Member may direct upon their death a portion or all their interest to their spouse for their use and enjoyment until their death at which time a transfer takes place under Section 9.2.

	9.5 Admission as a Member.  An Assignee, including an Assignee pursuant to a permitted transfer described above in Section 9.3, shall not be admitted as a Member unless all of the following requirements are satisfied:
	(a) The transfer must be made in compliance with the terms of this Operating Agreement, including but not limited to the transfer restrictions in Section 9.3 (unless otherwise exempted by the terms of Section 9.2),
	(b) The admission is approved in writing by the affirmative vote of two-thirds (2/3rds) of the Board of Directors; the Board's approval may be granted in the Board's sole discretion or may be withheld for any reason or no reason; provided further that...
	(c) The Assignee accepts and agrees to be bound by the provisions of this Operating Agreement; the Assignee shall execute any and all documents, instruments, and agreements required by the Company to evidence this acceptance and the admission of the A...
	(d) The Assignee pays or reimburses the Company for all reasonable legal fees, costs, and expenses incurred by the Company in connection with the admission of the Assignee as a Member.

	9.6 Encumbrance.  A Member may encumber all or portion of the Member’s Units in transactions with their lineal descendants, siblings, other legal descendants of Louis Philip Caillouet (1853-1935), other Members or with the Company.  The Member must no...
	9.7 Distributions and Allocations in Respect to Transferred Interests.  If there is a Transfer of all or a portion of an Interest, the profits, losses, each item thereof and all other items attributable to the Transferred interest for the fiscal year ...
	9.8 Bankruptcy.  Upon the Bankruptcy of a Member, the Member shall cease to be a Member of the Company and shall become an Assignee.
	9.9 Withdrawal.  A Member of the Company may only withdraw by selling or transferring all of its Units in accordance with this Agreement.
	9.10 Subchapter S Corporation Compliance.  In accordance with the Company's classification as a corporation (pursuant to its filed Form 8832) and its election to be taxed as a subchapter S corporation, and pursuant to section 1361 of the Code and the ...
	9.11 Securities Act Compliance.  The Units have not been registered under the Securities Act of 1933, as amended, or any applicable state securities laws, and may not be offered for sale, sold, or otherwise transferred except pursuant to an effective ...

	ARTICLE X  Dissolution
	10.1 Events Causing Dissolution.  The Company shall be dissolved, and its affairs shall be wound up upon the first to occur of the following:
	(a) The affirmative vote of Members holding two-thirds (2/3rds) of the Units; or
	(b) The entry of a decree of judicial dissolution.

	10.2 Winding Up.  Upon dissolution of the Company, the Board shall wind up the Company's affairs. The Board will serve as the liquidator to wind up the affairs of the Company pursuant to this Agreement. The Company shall have the benefit of La. R.S. 1...
	10.3 Final Allocation and Distribution.  Upon dissolution of the Company and liquidation of its assets and properties as set forth above, a final allocation of all proceeds arising from such liquidation shall be distributed or used as follows and in t...
	(a) for the payment of the Company's liabilities and obligations to its creditors other than Members, and the expenses of liquidation;
	(b) for the payment of the Company's liabilities and obligations to its creditors who are also Members;
	(c) to the setting up of any reserves that the liquidator may deem reasonably necessary for any contingent or unforeseen liabilities or obligations of the Company; and
	(d) to the Members in proportion to their Percentage Interest.


	ARTICLE XI  Miscellaneous
	11.1 Confidential Information.
	(a) The Board shall establish, maintain, and enforce a policy and associated procedures regarding Confidential Information of the Caillouet Family and of Caillouet Land, LLC.
	(b) The policy shall provide that Confidential or Private documents and items of the Caillouet Family or Caillouet Land be so marked.
	(c) The policy and procedures shall be available to all Family members

	11.2 Complete Agreement.  This Agreement and the Articles constitute the complete and exclusive statement of agreement among the Members with respect to the subject matter hereof. This Agreement and the Articles of Organization supersede all prior wri...
	11.3 Governing Law.  This Agreement and the rights of the parties hereunder will be governed by, interpreted, and enforced in accordance with the laws of Louisiana without regard to its conflicts of laws principles.
	11.4 Binding Effect.  Subject to the prov1s1ons of this Agreement relating to transferability, this Agreement will be binding upon and inure to the benefit of the Members, and their respective distributees, successors and assigns.
	11.5 Terms.  Common nouns and pronouns will be deemed to refer to the masculine, feminine, neuter, singular and plural, as the identity of the person or persons, firm or Company may in the context require. Any reference to the Code or other statutes o...
	11.6 Headings.  All headings herein are inserted only for convenience and ease of reference and are not to be considered in the construction or interpretation of any provision of this Agreement.
	11.7 Severability.  If any provision of this Agreement is held to be illegal, invalid, or unenforceable under the present or future laws effective during the term of this Agreement, such provision will be fully severable; this Agreement will be constr...
	11.8 Multiple Counterparts.  This Agreement may be executed in several counterparts, each of which will be deemed an original but all of which will constitute one and the same instrument. However, in making proof hereof it will be necessary to produce...
	11.9 Additional Documents and Acts.  Each Member agrees to execute and deliver such additional documents and instruments and to perform such additional acts as may be necessary or appropriate to effectuate, carry out and perform all of the terms, prov...
	11.10 No Third-Party Beneficiary.  This Agreement is made solely and specifically among and for the benefit of the parties hereto, and their respective successors and assigns subject to the express provisions hereof relating to successors and assigns,...
	11.11 References to this Agreement.  Numbered or lettered articles, sections and subsections herein contained refer to articles, sections and subsections of this Agreement unless otherwise expressly stated.
	11.12 Notices: Communications.  Any notice or other communication to be given or to be served upon the Company, the Members or any party hereto in connection with this Agreement must be in writing and will be deemed to have been delivered (i) if deliv...
	11.13 Amendments.  All amendments to this Agreement must be in writing, signed, and approved by Members holding two-thirds (2/3rds) of the Units of the Company.
	11.14 Title to Company Property.  Legal title to all property of the Company will be held and conveyed in the name of the Company.



