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L STATEMENT OF JURISDICTION

This is an appeal of the Trial Court’s judgment signed on January 15, 2023,
granting Appellees’ Preliminary Injunction and Order to Stay Litigation Pending
Arbitration Except to Enforce Preliminary Injunction! and the Judgment signed on
February 28, 2025% denying Appellants’ requests for temporary restraining order,
which were both issued following the January 13, 2023 trial on cross-preliminary
injunctions. A Petition for Devolutive Appeal was timely filed on January 27, 2025,
and an order granting the appeal of the Trial Court’s judginents was signed on
January 29, 2025.2

Appeal is properly taken pursuant to La. C.C.P. art. 3612, La. C.C.P. Art.

2081, et seq., and La. Const. Art. V, §10{A).

'R, Vol, 6, p.1277-79.
IR, Vol. 6, 1.1308.
R, Vol. 6, p.1305,



II.  STATEMENT OF THE CASE

QOur Civil Code recognizes that some contract tetms ave 8o egregious that they
are null and cannot be enforced as a matter of public policy. The predicate contract
in this case ts such & document. It violates La. Civit Code Article 1770 because the
sole obiigation of Appeiieé was to loan $45,000,000.00, but only at Appellec’s
whim,' Appellee failed to make the loan yet claims the benefit of that loan
commitment in acquiring a majority and controlling interest in 10 companies.

Therefore, the predicate docament provides no ownetship in the companies to
Appelices, and Appellees have no right to conirol the companies, The Trial Court
improperly refused to evaluate whether the predicate contract was valid and created
ownership interest for Appellee, and further refused to evaluate the consequences of
Appellees’ failure to loan the $43,000,000.00.* Tnstead, the Trial Court simply
assumed Appellees owned a majority interest in the companies and could therefore
exclude Appellant from management of the companies, and that arbitration was
required.

This case involves disputes between Appellant/Plaintiff Jonathan Scully and
Appeliees/Defendants, Ross Laris (“Laris™) and his proxy, Millenium Supply Boats,
LLC ("MSB”), over ownership and control of 10 businesses (collectively referred to
as “Pelican”).* Scully founded and operated Pelican for several years prior to the
events at issee.” Scully, individually and for Pelican, initiated this liligation seeking

declaratory judgment, damages, and injunctive relief against Laris and MSB. The

4 A suspensive condition thal depends salely on the whim of the obligor makes the oblipation
aull.”™ La. C.C. art. 1770,

*R. Val. 6, p.1355,

“R. Vol. 1, p.2. Seully and Pelican Companies of America, LLC, Pelican Rentals and Services,
LLC, Pelican Contractors of USA, LLC, Pelican Industrial of USA, LLC, Pelican Equipment
Company, LLL, Pelican Marine and Oil, LLC, Pelican Transportation and Lopistics, LLC,
Jonathan Sculty Companies, LLC, Pelican Real Istate of America, LLC, and Lake End Rentals,
LLC (the limited liability companies are collectively refened to as “Pelican™ are
Plaintiffe/Appeliznis in this matter,

TR, Vol. 6, pp. 1375-76.
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principal issue is that Laris/MSB do not have any ownership/membership interest in
Pelican pursuant te a September 2021 agreement (“Contract”) ?

The Contract that purporis to give Laris/MSB 50.1% membership interests in
Pelican is based on the commitied capital conttibution of a loan to Pelican for
$45,000,000.60. However, the Contract (prepared by Laris/MSB!%) then states the
loan is to be made solely at the whim'! {“complete discretion”) of MSB/Laris. As
such, the obligation is null pursuant to La. Civil Code Art. 1770 and MSB/Laris have
no ownership in Pelican under the Contract.

The law does not allow MSB/Laris, on one hand, to promise a $45,000,000.00
loan as a eapital contribution to receive controlling interest in Pelican, and on the
other hand only provide the funds at their whim. The nullity and public order
provided under Article 1770 is designed to protect Scully and Pelican from
MSB'S/Laris’ con. As & resuit of the nullity, the parties are to be restored to the prior
position, where Scully was 100% owner of Pelican. See La. C.C. Art. 2033.

Further, MSB/Laris have, in fact, failed to make the loan to Pelican®?, yet
claim a 50.1% interest in Pelican and have used that purported majority interest to
exclude Scully from the Pelican businesses he founded. As additional legal bases,
because of the failure to make the capital contribution, pursuant to La. R.S.
12:1322(B) MSB/Laris have forfeited any membership inferest in Pelican they may
have obtained under the Contract, resuiting in Scully being the 100% owner of

Pelican,

¥ R.vol. 1, pp.33-38.

*The Contract provided MSE would raceive 50.1% interest in Pelican for the capital contribution
to Pelican of “a loan to Pelican, it the form of cash and/or a line(s) of eredit up to FORTY-FIVE
MILLEON ($43,000,006.00) DOLLARS.” R, Vol 1, p.33-34.

YR, Vol. 6, p.1346.

H “Dagpite any language above, neitber Millennium, nor Ross Laris (nor any designee of either)
shall be obligated o advance any furds or authotize any draws on the line of credit in favor of
Pefican. Such advances (loans) or draws on the linc of credit shall be at the complete discretion of
Ross Laris or Millenninm.” R. Vol. |, p.34

PR, Vol 6, p.1360.



The second key issue on this appeal is there is no basis to require arbitration
of the disputes. The Contract does not have an arbitration provision. Later signed
operating agreements for the Pclican businesses contain limited arbitration
provisions regarding disputes between the members.” However, those arbitration
provisions are not valid and, further, have no application to the claims involved in
this matter,

Laris/MSB and Pelican (under Laris’s/MSB’s direction) have initiated an
arbitration action against Scully with the American Arbitration Association related
to the same disputes at issue in this litigation. '

On cross-preliminary injunctions, the Trial Court found MSB to be the
majority and controlling member of Pelican under the Contract™, and enjoined
Scully from activities related to Pelican.'® The Trial Court also determined the
arbitration provisions of the operating agreements were controlling and that ail
clatms were subject to arbitration.'” “The Trial Court stayed the litigation and referred
all claims to arbitration. The effect of the Trial Court’s ruling is that MSB/Laris are
solely in control of Pelican, allowing Laris to continue to deplete Pelican for the sole

benefit of Laris and his entities, and the arbitration is continuing to procecd.

B R. Yol. 1, pp.44-6%, The 10 Pelican operating agreements are identical, except for the names of
the companies.

14 §ce R, Vol. 5, pp.1188-89. (American Arbitration Association Case No, 01-24-0003-0199 Xoss
Laris, Millennium Supply Boats, LLC, LAC v. Jonathan Scufly).

3 R.Vol. 6, p. 1413,

R Vol. 6, p.1277-1279.

TR, Vol. 6, 101414,
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HI.

ASSIGNMENTS OF ERROR

1. The Trial Court erred in granting Appellees’ preliminary injunction, which
exchiuded Scully from management of Pelican, and referred Plaintifis’®

¢laims to arbitration.

2. The Trial Court erred in denying Plaintiffs’/Appellants’ requests for

preliminary injunction, which would have enjoined MSB/Laris from

managing Pelican and enjoined the arbitration initiated against Scuily.

3. The Trial Court erred in excluding and restricting testimony on relevant

evidence as to the parties intentions and formation of the Contract.

L¥51



iv.

ISSUES PRESENTED FOR REVIEW

i,

51

Whether MSB obtained a 50.1% membership interest in Pelican pursuant
to the Contract?

Whether MSB forfeited any membership interest it may have acquired in
Pelican because it has failed to meet its capital contribution (loan) to

Pelican?

. Whather Seully is the controlling member of Pelican?

Whether Appellants’ claims or Appellees’ claims are subject to arbitration?
Whether the Trial Court erred in excluding and prohibiting evidence as to

the circutnstances and interpretation of the Contract?



Y. STATEMENT OF FACTS

Scutly founded and operated Pelican for several years prior to the events at
issue in this case. In 2021, Laris expressed interest in investing in Pelican. In May
2021, Laris presented a letter of intent to Scully outlining the terms of a possible
investment in Pelican.’® Laris then presented Seully the Contract on September 6,
2021 for the first time, without warning, under constraints imposed by Laris, and

had him sign the Contract.”?

The Contract was dranmticaliy‘ciiffcmm in several respects to the lefter of
intent Laris provided, including: 1) requiring Scully to personally guarantee MSB’s
£45,000,000.00 loan to Pelican; 2) requiring Pelican and Scully to repay loan
disbursements “of any and all amounis... on the first day of cach month after the
first loan dishursement or draw is made,” which set up an immediate default seenario
for any loaned amounts; and 3} created new membership interest in Pelican and
provided 50.1% of the total membership interest to MSB, leaving 49.9% ownership

to Scully, None of these items were addressed in the prior letter of intent 2

The Contract also provided that MSB “is able to loan the capital needed by
Pelican...” and that for making the loan, MSB would reccive the Pelican

membership interest, The Contract provided only one obligation for MSR:

Miltennium Supply Boats, [LLC and/or its designee hereby
provides a loan to Pelican, in the form of cash and/or a
Hne{s) of credit up to FORTY-FIVE MILLION
($45,600,000.00) DDOLIARS. All  draws and/or
dishursements of cash, credit or value under this loan
andfor line of credit require the explicit written approval
of Ross Laris. Al amounis loaned by Millennium to
Pelican shall bear intereslt payabie to Millennium by
Pelican in the amount of 5% per annum for the time each
such draw or disbursement is made. All direct loans or

'8 R. Exhibit P-1 {proffer). The terms included MSB providing $3,060,000.00 in working capital,
$45,000,000.00 for equipmest, Scully would continge 10 manage the companies, and there was no
personal guaranty by Scully., See afso R, Vol. 1, p.5.

¥ R. Vol 1, p.6 and R. Vol. 6, p.1351-52.

MR Vol. 1, p.6.



draws on line(s) of credit by Pelican shail be considered
loans from Millennium to Pelican.

However, the Comtract alse made the single obligation of MSB fo loan mouney {o

Pelican illusory:

Despite any lanpuage above, neither Millennium, nor Ross
Laris fnor any designee of either) shall be ohligated to
advance any funds or authorize any draws on the line of
credit in faver of Pelican. Such advances {loans) or draws
on the linc of credit shall be at the complete discretion of
Ross Laris or Millenniam.

The Contract also contained several default provisions. It provided for the
acceleration of all amounts due, and upon default, “All ownership and membership
of Pelican/Pelican Companies shall be immediately transfezred from Jonathan Scully
and Pelican/Pelican Companies to Milleanium. Such transfer docs not release
Guarantor, Jonathan Scully, from his obligations as Guarantor under this

‘agreement.”

Without Scully knowing the Contract would be presented on September 6%,
Laris had promised to provide Pelican with $1,000,000.00 on that date to support
immediately available construction work. Upon Scully’s arrival, Laris refused to
provide the $1,000,000.00 without Scully signing the newly presented Contract.?’
Scully and Laris sigﬁed the Contract and the $1,000,000.00 was deposited and pat
o work in Pelican’s operations, MSE also made additional loans of approximately
$1,500,000.00 to Pelican over the next few months, at Scully’s request as manager
of Pelican. Scufly developed a plan to grow Pelican and utilize additional amounts

of the $45,000,000.00 loan commitment made by MSB.

Flowever, within months of the signing of the Contract, MSB refused to fulfill

its loan abligations to Pelican.?? This was despiic legitimate requests and needs of

2R Vol 8, p.1364; see ailvo Defendants/Appelfecs’ Opposition to Plaintiffs/Appeliants” Metion
for Bxpedited Consideration of Plaintiffs’ Motion ki Stay, p.13.
2R, Vol. 6, p.1366; Exhibit P-3 and R. Vol. 1, p.10.

4



the Pelican businesses, and despite Laris’/MS8B’s promise of availability of
$45,000,000.00 for support and growth of Pelican. Laris and MSB stated they did
not have the money to lend and could net otherwise anange for additional capital
for Pelican,® The failure by MSB to make the committed loan crippled Pelican, as
investmenls in developing Pelican’s business had been set in motion that required
the committed funds.** Scully continued to manage Pelican under the significant
financial strain eaused by MSB’s failure to loan more money as it had agreed.?
Notably, MSB/Laris raised no issue regarding Mr. Scully’s management of Pelican

prior to MSB refusing to meet its loan obligation under the Contract.

{n the other hand, Laris undertook to try to find & buyer of Pelican to “flip”
it to make a return.** As part of Laris’ effort to find a buyer of Pelican, he required
Scully to sign the 10 operating agreements he drafted for the Pelican businesses,?’
Laris used the eniicement that signing the operating agreements would facilitate
millions of doilars to Scully as part of a sale, and the threat that if he did not sign,

MSB would enforce the illegitimate “personal guaranty” under the Contract.™

The operating agreements specifically do not affect the parties right to litigate
disputes related to the Contract. They do not supersede, incorporate, or merge the

Contract into them,

18.8 Integration: Prior Operating Agreements. This
Agrecement  embodies the entire agreement and
understanding between the Members regarding the subject
matter hereof, and, as such, supersedes any prior
agreements or understandings, whether verbal or written,
regarding the subject matter hereof. However, this
Agpreement does not supersede the terms of Exhibit “A.”

B R, Vol. 6, p.1351 and p.1367.
MR, Vo, 1,p.10,

B 1,

¥R Vol 1, p.14,

7 id

BR. VoL 1, p.i5.



Therefore, the operating agreements provide no basis for arbitration of issues under

the Contract.??

Laris’/MSB’s manipulation of Pelican and Scully went even further. Instead
of lunding equipment acquisition for Pelican as addressed by the Contract, in March
2022 Laris I'ufmed a separate company, LAC Equipment, LLC (“LAC?”), with Laris
as the sole member® Thereafter, LAC acquired approximately $10,000,000.00 in
equipment, all of which was acquired with or near 100% financing and very little
capital put down by LAC for payment on the new equipment’’ Laris did not
communicate the financing terms 1o Scully or Pelican for these large acquisitions.*?
Laris/LAC simply bought excessive amounts of equipment, and nade
Scully/Pelican rent it and pay the {undisclosed) related notes.™ Pelican was not in
position 1o profitably rent and manage such a large infusion of equipment and
accompanying debt, particularly with MSB’s refusal to provide funding for

operations, as agreed under the Contract.

Laris required Pelican to pay these financed amounts to LAC so that LAC
could pay its creditors, and so LAC (Laris), rather then Pelican, would own the
equipment (and take tax depreciation credits on the equs pment).? The amount due

on the financed amounts exceeded the revenue Pelican could generate in renting the

2% Further, Section 18.1 provides for litigation:

181 Choice of Law. The provisions of this Agreement shall be construed and enforced in
aceordance with the laws of the State of Louisiana, without regard to any conflicls of laws policies
or principles. If any dispute arising out of this Agreement reguires judicial resolution, the
partics agree that uny sach nwtier shall be Titigated only in a eourt af competent Jarisdiction
Ttocaied in Ferrehanne Parish, Lowisiana. The partics hereby irrevocably subatit fo the axcliasive
jurisdiction of such courts and waive the defense of forum non-conveniens to the maintenance of
any such action or proceeding in such venue. (Eraphasis added.}

R Vol 1, pit.

k3 i

2R, Vol. 1, p.i2.

33 R. Vol. 6, pp.1370-1374 and R. Vol. 1, p.12.

¥ R.Vol. 1, pp.11-12.

i0



eguipment, 5o 1 was a losing arrangement for Pelican and Scally, but a windfall to

Laris and LAC.®

When Scully protested Pelican paying the ILLAC charges, Laris again
threatened Scuily with enforcing his “persenal guaranty™ and the “defauit” that
purporiedly existed under the Contract, despile MSB failing 10 meet its loan

comunitment.

Laris and LAC greatly increased the amounts demanded in 2023 when LAC’s
financing terms for the equipment allegedly increased.’® The increased demand for
paymentto LAC, combined with the lack of funding from MSB, meant Pelican could
not meet al! of its monthly payment ebligations, including obligations to long-term
loca! vendors of Pelican that Scully had worked with for years prior to Laris.¥’
Nevertheless, Scully attempted to make the businesses successful, despite Laris’
contrary self-dealing and faifure of MSB to provide its committed funding under the

Contract,?®

Laris continued to try w use other people’s money to fund Pelican and to
siphon money into Laris’ other businesses, LAC and MSB, with no benefit to Pelican
or Scully.*” Scully refused to go afong with the last two unreasonable “deals”

presented by Laris, which were good for Laris but bad for Scully and Pelican.®

It was only after Scully refused to continue to go-along with Laris depleting
Pelican that in April 2024, Laris and one of his employees arrived at the Pelican’s
offices and declared that they were now in charge and Scully was no longer atlowed

at the businesses or to be invelved in the businesses."! Scully atlempied to address

‘-’5_ R. Voi, 6, p.1395 and R. Vol. 1, p.12.

%R Vol 1. p.16.

1

B

¥R Yol 1,p.15

R, Vol. 8, pp.136%9-74, 1377-78 and R. Vol. 1, p.16.
R Vol. 1. p.20.

11
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Laris’/MSB's position and purported basis for expelling him as full-time

manager/employee from Pelican to no avail and this lawsnit was initiated.”

Laris and MSB expelied Scully from his businesses in complete relflance on
the unenforceable Coniract and despite MSB’s failure to make the loan. Turther,
MSB’s actions created an untenable financial situation for Pelican. Laris/MSB have
relied upon their own manipulations, failures, and unclean hands for the expulsion

of Scully from Pelican,

Laris/MSB represented in 2021 they were making a substantial investment in
Pelican, upott which Pelican and Scully relied, but they thien wrote the Contract such
that they really made no commitment at all. Not only did they not meet their
commitment, they strapped Pelican with more debt for equipment to be owned by
Laris’ other companies, in Laris’ self-interest. They have now expelled Scultly from

his own companies and sole source of income.

In November 2024, prior to the injunction hearings, Laris, MSB, LAC, and
Pelican (at Laris” direction) instituted an arbitration with the American Arbitration
Association ("AAA”) against Scully, as respondent.® The claimants in the
arbitration asscrt a provision in the Pelican opetating agreements provide 2 basis for
arbitration.**

On January 15, 2025, the Trial Court granted a preliminary injunction against
Scully and in favor of Laris’MSB and denied Scully and Pelican’s requests for
preliminary injunction against Laris and MSB, us well as to enjoin further arbitration

proceedings.

42 It

BR.Vol. 3, pp.1154, 1188-89.

HR. Vol 1, p.63.

R Vol. 6, 1.1308 (judgment denying Plaintifls’ request for preliminary injunction).

12
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Vi. SUMMARY OF THE ARGUMENT

Under the Contract, MSB purports to receive 50.1% membership interest in
Pelican for the capital contribution of a loan of up to $45,000,600,00. However, the
loan obligation is coupled with the statement that MSB is not “obligated to advance
any funds or authorize any draws on the line of credit in favor of Pelican. Such
advances (loans) or draws on the fine of credit shall be at the complete discretion of
Ross Laris or Millennium.” This suspensive condition at the whim of the obligor
“makes the obligation null.” La, C.C. Art. 1770. Therefore, the Contract ‘s deemed
never to have existed” and the parties are o be “restored to the situation that existed
before the contract was made.” La. C.C, Art. 2033, As the Civil Code applies to the
Contract, Scully is the sole member of Pelican.

Alternatively, if the Contract has any validity, MSB has forfeited its
membership interest in Pelican by failing to make its capital contribution of a loan
of $45,000,000.00. Pelican/Scully has made demand on MSB for contribution of
the loan proceeds and MSB has failed to make the loan. Pursuant to La. R.S.
12:1322(B):

“If & member does not make the required contribution of

property or services, he or his personal representative is

obligated, at his or his personal representative’s option, to

either contribute cash equal to that portion of value of

the stated coniribution which has not been made or farfeit

his entire memberstip interest...” (Brophasis added).
MEB’s refusal to make its eapital contribution that was required 1o obtain 50.1%
interest in Pelican justifiably resufts in its forfeiture of its entire membership interest
in Pelican,

Under either of the analysis above, Scully is the sole and controlling member
of Pelican and MSB is not a member of Pelican. Likewise, as a resull, there is no

basis for any applicable or valid agreement 1o arbitrate any disputes between the

parties,



VI LAW AND ARGUMENT

A. Standard of Review

Gienerzlly, a party seeking issuance of a preliminary injunction bears the
burden of establishing by a preponderance of the evidence a prima facie showing
that they will prevail on the merits and that irreparable injury or loss will result
without the preliminary injunciion. Tobinv. Jindal, 20110838, p. 4 {L.a. App. ] €ir.
2/10/12), 91 Se.3d 317, 320, While a trial court's ruling will not be disturbed on
appeal absent an abuse of that discretion, this standard is based upon a conclusion
that the trial court committed no ervor of law and was not manifestly erroneous or
clearty wrong in making a factual finding necessary to the proper exercise of its
discretion. Cooper v. Theard, 2021-1574 (La. App. 1 Cir. 8/11/22), 348 S¢.3d 829,
833.

Interpretation of a contract is a question of faw, subject to de rove review by
this Court, Pelican Educational Foundation, Inc. v Louisiana State Bd. of
Elementary and Secondary Educ., 2011-2067 (La. App. 1 Cir. 6/22/12), 97 So0.3d
440, 445, “The cardina? rule of contractual interpretation is that the intention of the
parties governs.” Id. at 834. “When a clause in a contract is olear and unarabiguous,
the letter of that clause should not be disregarded under the pretext of pursuing its
spirit, as it is nol the duty of the courts to bend the meaning of the words of

a contract into harmony with a supposed reasonable jntention of the parfies.” Jd.

“When factual findings are tainted by a  trial  judge's
erroneous exclusion of evidence, the verdict is not entitled to the appellate court's
deference under a clearly wrong or manifestly crroneous stendard.”  Doucet v,
Champagne, 94-1631 (La. App. 1 Cir. 4/7/95), 657 S0.2d 92, 95. “When prejudicial
error has been committed in excluding evidence, the verdict must be set aside and,

under the authority granted in Louisiana Constitution Art. V, § [0(B), the appellate

14



e ”

court must make an independent review of the record and decide the case on the

mexits, giving no weight to the {actfinder's conclusions.” fd.
£ 2

“Errer is prejudicial when it consists of the exclusion of evidence related to a
material point in issue and adversely affects the substantial rights of the party

opposcd to the exclusion.” id.

B. MSB is not a Member of Pelican and Scully is the Sole Member.

1. The Coniract is nabl.

The Coniract provided MSB would receive 50.1% interest in Pelican for the

capital contribution to Pelican of:

“3 loan to Pelican, in the form of cash and/or a line(s) of

credit up to FORTY-FIVE MILLION ($45,000,000.00)

DOLLARS. "
This is the only obligation for MSB in the Contract. Yet, the Contract thereafter
provides in Section 1I Terms, #6:

“Despite any language above, acither Mitlenniumy, nor

Ross Laris (nor any designee of either) shall be obligated

to advance any funds or authorize any draws on the line

of credit in favor of Pelican. Such advances {loans) or

draws on the line of credit shall be ar the complete

discretion of Ress Laris or Millennium ™7 (Emphasis

added.)
The absurdity of these Contract provisions is only rivaled by MSB’s/Laris’ efforts to
use them to justify taking the Pelican businesses from Scully. Scully foolishly
believed MSB/Laris would honor the $45,680,600,00 loan commitment and allow
Scully to run Pelican after signing the Contract. However, MSB/Laris instead loaned
only a small fraction of the total and began running Pelican, uitisnately throwing

Scully out of operations when Scully stood up to Laris’ unfounded setf-dealing with

his other company, 1.AC, and depriving Pelican of its assets.

4R Vol 1, pp.33-34.
7 1d,
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Lounisiana law protects Pelican and Scully from MSB’s illusory lean
commitment and prevents Laris from taking advantage of Scully in the manner he
has.® ‘The suspensive condition of loaning funds under the Contract was “at the
complete discretion of Ross Laris or Millenniom.” La. C.C. Article 1770 directly
applies and states:

“A suspensive condition that depend solely on the whim
of the obligor makes the obligation nuil.”

Plainiy, the loan obligation (MSB's sole obligation under the Contract} to Pelican is
null pursuant to La, C.C. Art. 1770 The resuit is the Contract is to be “deemed
never to have existed. The parties must be restored to the situation thai existed before
the contract was made.” La, C.C. Article 2033,

The Louisiana Suprome Court, addressing muil contracts, has stated:

“LSA-C.C. art. 1966 provides that an obligation cannot
exist without a lawful cause. Cause is the reason that a
party obligates itself. LSA—C.C. art. 1967. The cause of an
obligation is unlawful when the enforcement of the
pbligation would produce a result prohibited by law or
against public policy. LSA-C.C. art. 1968. A contract is
absolutely null when it violates a rule of public order, as
when the object of a contract is illicit or immoral. A
contract that is absolutely nuil may not be confirmed.
LSA-C.C, art. 2030. Persons may not by their juridical
acts derogate from laws enacted for the protection of the
public interest. Any act in derogation of such laws is an
absolute nulity. LSA-C.C. art, 7.7

Baker v. Maclay Properties Co,, 94-1529, p. 14 (La. 1/17/95), 648 So.2d 888, 895~

96.

5] 0 (€. art. 1966 provides that ‘[a)n obligation catwot exist without a lawful cause.” La. C.C.
art. 1968 provides that *[{]he cause of an obligation is unlawfil when the enforcement of the
abligation would produce a result prohibited by law or against public poficy.” Thus, if’ a contract
lhas 25 iis cause or its object the violation or circumvention of a state statute, it is an absoluic nullity
in contravention of public order” Bach Inv. Ca. v Philip, 98-667, p. 3 (La. App. 5 Cir. 12/16/98),
722 So.2d 1222, 1223,

*? As the sole obligation of MSB under the Contract 2nd prohibited by Artiele 1770, the corrclative
delivery of ownership interest int Pelican is unfawful under La, C.C. Art. 1968; “The casse of an
obligation ts unlawful when the enforcement of the obligation woald product & result prohibited
by law or against public policy.”
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The Civil Code provides the just and commeon-sense vutcome from the
suspensive condition at MSB’s/Laris’ whim under the Contract — MSB has no
ownership interest in Pelican and Scully is the 100% owner of Pelican. Also; asa
consequence, there is no valid “operating agreement™ between Seully and MSB
because MSB is not a member of Pelican; therefore, there is no applicable arbitration
agreement.  Pursuant to La. C.C. Art. 2033, the parties are to be resiored to the
situation prior to the Contract where Scully was the 100% owner of Pelican, and no
operating agreements between Scully and MSB existed.

The Contract that purports to give Laris/MSB 50.1% membership interests in
Pelican is null and does not provide Laris/MSB any membership inderast in Pelican.
Laris™s/MSB"s membership in Pelican is based on the committed capital contribution
of a lfoan to Pelican for $45,000,€){}0.00. However, the Contract (prepared by
LarisfMSB) then states the loan is to be made solely at the whim of the obligor,
MSB/Laris. As such, the obligation is nu}l pursuant to La. Civii Cede Art. 1770 and
MSB/Laris have no ownership in Pelican under the Contract,

The law does not attow MSB/Larig, on one hand, to promise a $45,000,000.00
joan as a capital contribution to receive controlling interest in Pelican, and on the
other hand only provide the funds at their whim. The nullity and public order
provided under Article 1770 is designed to protect Scully and Pelican from being
taken advantage of by MSB/Laris in those circumstances, As a result of the nullity,
the parties are to be restored to the prior position, where Scully was 100% owner of
Pelican. Sece La. C.C. Art. 2033,

In an effort to avoid their failure to make the capital contribution, LarisyMSB
sugpests the contract did not reaily require Laris/MSB to provide a $45,000,000.00

toan to Pelican — and Laris was free to Toan, or not loan, anything that he chose.™

° See language from the September 6, 2021 coatract: “Despile any language above, neither
Mitlennium, nor Ross Laris (nor any designee of either) shall be obligated to advance any funds

17
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This position by Appetlees is exactly what La, C.C. Art. 1770 refutes and declares
as “mull.” Pelican and Mr. Scully certainly would not have agreed to give up majority
interest in Pelican for a foan, but only if/as Laris wants to, as Laris suggests under
his “interpretation” of the {oan commitment.”’ Laris® con of Pelican and Seully

cannot be allowed by this Court.

2. Alternatively, MSB has failed to make its capital contribution and
has forfeticd any inferest in Pelican,

It is undisputed that MSB did not foan or provide z line of credit o Pelican
for $45,000,0600.00.°% Pelican has made demand for the loan commitment, to no
avail ¥ MSB has taken the position thaf it was not required to do so because of the
“complete discretton™ language of the Contract. Laris” testimony doubled down on
his purported discretion to loan any ameunts at ail under the Contract.

Q.  So fair to say that Mr, Scully is - - is relinquishing
and those creation of membership interest that
Mitlennium’s gonna get in exchange for the 45 million
dollar loan?
MR. FLOTTE:
Object to the form.
ROSS LARIS:
Yeah. 1 disagree.

I mean, if you read this contract, it was up to
435 million at my discretion.
R. Vol. 6, p.1356.

Laris further testilied he belicved MSB obtained a majority interest in Pelican

simply by lending $31,000,000,00 {not $45,000,000.00} despite no such reference in

or anthorize any draws on the line of credit in favor of Pelican. Such advances {foans) or draws on
ihe fine of credit shall be at the compleie discretion of Ross Laris or Millesninm,™

SR Vol. 6, p.1356.

2 R, Vol. 6, p.1366

B R, Vol. 6, pp.1366-67; see alse R. Vol. 1, p.23,
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ewiaer

the Contract, and in direct conflict with the dollar amount presented to Scully and
Pelican in the Contract,®*
Yet, the Contract provides that Pelican is “in need of working capital™ and that
MSB “is able 10 loan the capital needed by Pelican and/or arrange one or more lines
of credit to provide it to Pelican...” The Contract also provides that “in exchange
for making the above loan [$45,000,000.00], and for other valuable consideration
already given, Millennium Supply Boats, LLC hereby receives in full ownership
50.1% interest in ownership and membership in all of the Pelican Companies listed
above... leaving Jonathan Scully 49.9% ownership and membership tuterest in
Pelican.”
Laris and Scully also testified that MSB did not have the money 1o loan to
Pelican that is addressed in the Contract.>®
MSB has refused to make its capital contribution of a loan of $43,000,000.00
to acquire membership interest in the Pelican limited Hability companies. The
limited lability statutes directly address the fatlure to make a capital contribution.
La. R.S. 12:1322(B) provides:
“Tf a member does not make the required contribution of
property or services, he or his personal representative is
obligated, at his or his personal representative’s option, to
either contribute cash equal to that portion of value of the
stated contribution which has not been made or forfeit his
entire membership interest, o, in the case of a personal
representative, forfeit all rights in such membership
interest to which he may otherwise be entitled”
(Emphasis added.)
MSB has not made its agreed capital contribution of a $45,300,000,00 loan, so i has
forfeited any membership interest it may have acquired under the Contract, Asa

result of Laris’/MSB's failure fo make the promised loan, MSB does not have a.

membership interest in Pelican.

SR, Vol. 6, p.1357.
SR Vol 6, p.1350.
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Therefore, the Pelican operating agreements have no effect. MSB is not a
member of Pelican, so the operating agreements do not govern any relationship
between MSB and Scully as members of Pelican.®

C.  There is no Applicable or Valid Arbifration Agreement,

i. The Contract docs not contain an arbitration provision.

In addition to the consequence the invalidity of the Contraci has on the
operating agreements, this case is not referable to arbitration under the plain terms
of the Contract. Not only does the Contract not contains an arbitration clause, the
Contract contains a litigation and venue clause: “The parties agree that any legal
action taken between the parties, arising out or in any way related to this contract
and/or their business relationship, shall be filed and fifigated in the Seventeenth
Fudicial District for Lafourche Parish, Louisigna”’ There is no arbitration
provision in the Cortract, 50 il is not appropriale for en arbitrator to address
determinations on claims relating to the Contract. Rather, by the specific term of the
Contract, only the district court, and this Cowt o appeal, can address the Contract

and related rights, obligations, and claims.

Further, Claimants’ Statement of Claims for Arbitration filed in the arbitration
proceeding relies heavily on the Contract (not the operating agreements} as the only

basis for the claims asserted against Scully.*® These include but are not timited to

e “Whether respendent Jonathan Scully is in default of the company Joan
agreements and his personal guaranty.”

» “Declaratory relief award confirming that the written operating
agreements of the various companies and the personal guarantee are
valid, and rejecting all of Jonathan Scully’s arguments asserted in

3 Thig roism is recopnized in Andersen v Succession of Bergeron, 2016-0922, p 13 (La. App. 1
Chr, 4112/17) 217 So.3d 1248, 1258, weit denied, 2017-0760 (La, 9/2217); 227 So.3d 825,
addressing that operating agreements are drafled “for the specific purpose of delincating the
abligations, duties, and powers of all the members of the LLC™

YR, Vol 1, p.37 Vol 6, p.1358,

% Sea R, Vol. 5, pp.1188-89.
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Docket No. C-150707 in the {7th Judicial District Court, Parish of
Lafourche, State of Louisiana.”

« “QUO WARRANTO: Requiring respondent Jonathan Scully to prove
by which authority he claims to be a manager of the claimant limited
liability companies.”

e “BREACH OF LOAN GUARANTIES AND ACCELERATION OF

DEBT OWED: Whether respondent Jonathan Scully is in material
breach of the loan guarantics and the amount of the debt owed by him.”

The issues and claims of both Appellants and Appellees arise directly out of the
Contract and therefore must be litigated under the dispute resolution procedures of

the Contract.

2. The operating agreements do not supersede the Contract.

Appellees have incotrectly relied upon the operating agreements’ arbitration
provisions as the basis for arbitration.”” However, the operating agreements do nol

affect the litigation provision of the Contract. The operating agreements state!

18.8 Integration; Prior Qperating Agreements, This
Agreement embodies the entire agreement and
understanding between the Members regarding the subject
matier hereof, and, as such, supersedes any prior
apreements or understandings, whether verbal or written,
regarding the subject matter hereof. However, this
Agreement does not supersede the terms of Exhibit “A.”

Exhibit “A” is defined as the Contract. Therefare, even by the terms of the
operating agreements, they do not supersede the Contract’s lHtigation and venue
clause referencing the 17% JDC. The Contract’s litigation clause controls and

disputes arising from the Contract are not subject to arbitration.

tnder the terms of the Contract and the operating agreements, the parties are

1o litigate issues arising under the Contzact in court. The issues involved in Both this

3R, Vo, b, p.63: Asticle 16.2. (“All disputes or issues between the Member(s) which cannot be

resolved by agreement or by an appropriate vote of the Member(s) shall be decided by binding
arbitration in accordance with the Commercial Rulcs of the Americas: Arbitralion Assosiation.”)
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lawsuit and the arbitration arise owl of and are related to the Contract, As a resuit,
these issues and claims are not referable to arbitration,

The operating agreements also call for state court jurisdiction in Terrebonne
Parish, Lovisiana [or judicial resolution of disputes.”! Article 18.1 of the operating
agreements states:

“If any dispute arising out of or related {o this Agreement

requires judicial resofution, the Parties agree that any such

matter shall be fitigated only in a court of competent

Jurisdiction lecated in Terrcbonne Parish, Louisiane.

The parties hereby irrevocably submit to the exclusive

Jurisdiction of such courls and waive the defense of forum

pon-conveniens to the maintenance of any such action or

proceeding in such venue.” (emphasis added).
The internal provisions of the operating agreement conflict as to litigation in court
and arbitration. When an agreement contains conflicling dispute resolution
provisions, it cannot be concluded that the parties unambiguousiy agreed to arbitrate.
Delia Admin. Servs., L.LC. v. Limousine Livery, Led., 2015-0110, p.12 (La. App. 4
Cir, 6/17/15), 216 S0.3d 906, 914. Instead, the inclusion of these two conflicting,
provisions renders the operating agreerments ambiguous. fd.

Notably, the Delfta case indicates extrinsic evidence is appropriate to address
the intent of the parties. However, in this case, the Trial Court did not permit
documentary evidence or testimony regarding the formation of the Contract or the
operating agreements and otherwise significantly limited the evidence presented at
the hearing.®

Aus a result of the conflicting dispute resofution provisions contained within

the operating agreements, arbitration is not an exclusive means of resolution and

thus cannet be invoked to preclude this litigation.

9 La. R.8. 9:4202. Sec alse 4 & B Valve & Piping Sys., LL.C. v. Commereial Metals Co., 2009-
1535, p. 5 {(La. App. 3 Cir. U27/10); 28 So.3d 1202, 1206. {“as it pertains 1o the validity of the
arbitration provision at issue, stould be subjected fo supervispry review before this matter
proceeds to urbitratien.””y {Emphasis added).

SR Vol l, p.64.

2 Exhibit P-1, proffer; R. Vol, 6, p.1344,
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D. The Trial Court Improperly Excluded Evidence and Prohibited
Teslimony.

The Trial Court had no interest in hearing evidence on Appellants’ central
positions addressing the nullity of the Coniract or conseguences for MSB’s failure
to meet its loan obligation. Instcad, the Trial Court had already decided MSB was
the majority owner and onty wanted the trial to address Appellees’ injunction request
and Scully’s efforts at the end of 2024 to further prevent MSB/Laris from damaging
Pelican.®? However, Appellants’ claims include claims for fraud involving the
forination and content of the Contract, the unenforceability of the Contract terms,
the intention for a $45,000,000.00 loan to Pelican, and MSB’s/Laris’ related actions
and represemiations.® The Trial Court prevented cvidence on thesc items,
particularly the letter of intent Laris/MSB had presented to Scully, and related

ambiguities suggested by Laris/MSB under the Condraci.

Additionally, contrary to the terms of the Contract, MSB/Laris took the
position that even before the Contract was signed (and before the initial
$1,000,000.00 was provided on September &, 2021), MSB had alrcady provided
sufficient consideration to become the controlling member®® Positions taken by
both Appellants and Appellees catied for evidence surrounding the formation and

terms of the Contract, if the Contract was not determined to be null on its face.

However, the Trial Court during a pretrial conference indicated it would enter
an injunction against Scully, though Appellants stated they would put on evidence
regardiess of the prebearing decision of the Trial Court.* The Trial Court then erved

and significantly curtailed the presentation of cvidence at the trial.  Scully’s

53R, Vol 6, p.1355.

5 R, Vol. 1, pp.20-25 ,

85 R, Vol. 4, p.801 {(“Ownership and membership were transferred in exchange for capital
contribntion of loans previously made by MSE.™)

% R. Vol. 6, pp.1334-37.
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declarations on these matters that were limited by the Trial Court are found in his

Verified Petition.®

Laris testified that the letter of intent was prepsred by his attorney and
provided to Scully.® However, the Trial Court erroncously refused to allow the letter
of intent into evidence and further instructed Scully’s connsel that no additicnal

guestions be asked related to the letter of intent.*®

Even in addressing an objection to questions about the Contract on direct
examination of Laris, the Trial Court stated: *“Your going back to 2021; this is 2025.
I'm not sure where you are going, but its not gonna to get you where [ think you
want to go. That’s four years. Bring it to 2024 or 2025.°7 In addressing the issucs
about the failures of the Contract pursnatit to Art. 1770 and the failure to make the

capital contribution, the Trial Court stated: “Thaf's nor the issuz before the Cotrt,”™”

To any extent this Court should not otherwise determine MSB is not a member
of Pelicant due to nullity pursuant to La. C.C. Art. 1770 or the failure to make its
capital contribution under La. R.S. 12:1322(B), the Court should conduct a de nove
review of the Record and grant the injunctive relief requested by Appellants and
reverse the injunctive relief in favor of Appeliees, which is just, reasonable, and

consistent with the facts and applicable law.

VIil. CONCLUSION

The Contract is a textbook example of a nufl obligation under La. C.C. art,
1770 because performance is at the whim of the obligor. the law prevents MSB

from oblaining anything for such a conditional promise. Here, it prevents MSB from

8 R, Vol 1, pp2-27.

% R. Vol. 6, pp.1341,

% R Vol. 6, pp.1341-45, 1362.

BR.Vol. 6, pp.1354.

TR, Vol 4, p.1355. The Trial Court was alse combative with Scully, directly asking questions of
him and making the poinl while he was on the witness stand that he signed the Contract, but would
not aliow him to expand on his infentions and understaniding when he signed #. fd. at 1364-63.
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obtaining majority and controlling interest in the Pelican businesses for the promise

of performance, onty if it wants to.

Alternatively, if the Contract can be considered valid for any purpese, MSB
has failed to provide its capital contribution of a $45,000,000.00 loan/credit.
Because it has not made its capital coniribution, it has forfeited any interest isnt

Pelican.

Both the Civil Code and the limited liability company statutes recognize the
simple coniract prineciple: a parly does not get a benefit without a binding obligation
and actual performance. MSB either failed to make a binding obligation, or it failed
to meet its obligation. Under either scenario, MSB is not a member of Pelican and

there is no remaining basis for arbitration of the disputes.

The Court should reverse the judgment of the Trial Court that granted
Appellees injunctive reliel and render judgment granting the injunctive rehief

requested by Appellants.

Respectfully Submitted:

LONG LAW FIRM, L.L.P.
1800 City Farm Drive

Building 6

Baton Rouge, LA 70806

Phone: 2259225110

Fax: 225.922.5105
Email: iwe@longliaw.com

mib@iongiaw.con
hke@longlaw.com

J %JVENDELL CLARK (# 04156)
- MARK L. BARBRE (# 30385)

HANNAH K. COBB (¥ 41192}

Counsel for Appellants, Jonathan Scuily, et al
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MARK L. BARBRE
who, being first duly sworm, stated that:

IHe is an attorney for Jonathan Scully, et al, Appellants in the above and
foregoing appeal, and that alt of the allegations of fact therein contained are true to
the best of kis knowledge, upon information and belief.

He has served a copy of the foregoing original brief of appeliants upon the

following by e-mail andfor United States mail, postage pre-paid and properly

addressed:

Honorable Rebecca N. Robichaux Mr, David M. Flotie
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MARK L. BARBRE

SWORN TO AND SUBSCRIBED before me this 1™ day of Tuly, 2025.
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HANNAH K. COBS
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APPENDIX

A. February 28, 2025 Judgment denying Plaintiffs’ reguests for Preliminary
Injunction, R. Vol. 6, pp.1308-1309

B, January 13, 2025 Judgmeut granting Defendants/Appeliees’ Preliminary
Injuction, R. Vol. 6, pp.1321-1323

C. Oral reasons for Judgment, R. Vol. 6, pp.1413-1415
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Lafourche Parish Clerk of Court  C-150707"
Filed Feb 26, 2025 4:30 P A
Holly E. Toyres
Deputy Glerk of Gourt
E-File Received Feb 26, 2025 4:13 PM

JONATHAN SCULLY, ET AL DOCKET NO.; C-150707 DIV.A
VERSUS 177 JUDICIAL DISTRICT COURT
ROSS LARIS, ET AL PARISH QF LAFOURCHE
STATE OF LOUISIANA
JUBGMENT

This matter came for hearing before the Count on JTanuary 15, 2025 an the foHowing:
Plaintifiy’ request far injunctive retict pursuant to the Verificd Petition for Request for Temporary
Restraining Ovder and purswant to Plaintifis® Motion for Temporary Restszining Order and
Prelinvinary  Injunction; and Defendants’ Bxceptions of Improper Cumulation of Actions,
Exception of [mpraper Use of Summary Proceedings, Bxception of Ne Right of Action, and
{xception of Lack of Procednral Capacity, and request for injunetive telief pursuant ta the Petition
fur Temporary Resivsininyg Order wnd Pretiminary Injunction Pending Aibitration, Defendants’
request for injunctive relicf is addressed by a separate judgment of the Court signed in Open Court

on Junvary 135, 2025,

In consideration of the pleadings, the law, evidence presented, and arguments of counsel,

and 1or reasons stared in Opon Court:

£T IS ORDERED that Piaintiffs’ reguest for injunctive relef pursuant to the Verified

Petition for Request for Tamporary Restraining Order and Injunctive Relief is hereby DENIED.

I'f {8 FURTHER ORDERED that Plaintiffs’ request for infunctive relief pursuant to the

Motion for Temporary Restraining Order and Preliminary Injunction {s heteby DENIED.

SICGNED in Thibodaux, Louisiana on this __ day of February, 2025.

SIGNED ELECTP.ON&CALE:Y on February 28, 2025

HON. JUDGE REBECCA N. ROBICHAUX
17™ TUDICIAL DISTRICT COURT

Page P ol 2
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RULE 9.5¢hy CERTIFICATE

1 certify that I circulated this proposed judgmnent/order to counsel for all parties andfor to
seli-tepresented parties by e-mai} oo January 31, 2025 and that:

. Mo oppasition was received; or

X The following opposition was reseived: Opposition was received and upon
revisions thereafter counsel agreed to Hie form of the judgment submitted.

1 have sllowed at least five {5} working days before preseniation to the court.

Certified this 26" day of February, 2023,

Jof Mark L. Barbre
Mark L. Barbre

All Counset

Page20f2
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Lafaurche Parlsh Clerk of Court  $-150707
Filed Mar 111, Z025 2:54 PM F
Juada Breaux
Daputy Clerk of Coust
E-File Recoived Mar 11, 2025 2:44 Ph__!i

JONATHAM SCULLY, BT AL DOCKEET NO: C-150707 |DIV. A
VHESUS 177 JUDICIAL DISTRICT COURT
ROSS LARIS, BT AL PARISH OF [LAFOURCHE
STATE OF LOUISIANA
FILED DEPUTY CLERK

PRELIMINARY INJSUNCTION AND ORDER TO STAY LI'I'I("'A’HON PENDING
ARBITRATION EXCEP RCE .

IT IS ORDERED that 2 Preliminary Injonction is hereby issued in faver of the following
companies perding further ordets of the Court ag fotlows:

[T 1% ORDERED that a Proliminary Injunction is issued and Jonuthan Scully, and those
acting, in concert therewith, are hereby rostramed snd enjoined Fom exercising, or purperting to
exarcise, any authority or contrel with respest o the oporations, management, finances, employee
benefits, credit sard. accomts, other accounts, or otherwise on behalf of Pelican Compagies of
Ameriea, LTC, Pelican Rentals and Serviees, LLC, Pelican Contractors of USA, LLC, Polican
Industrial of USA, LLC, Pelican Equipment Company, £1.¢, Pelican Marins and Oil, LL.C, Pelican
Transportation and Logistics, LI.C, Jopathan Senlly Companies, LL.C, Pelican Reat Bstate of
America, LLC, and Lake Epd Rentals, LLC, Such authority and control for the opetations,
menagement, ot otherwise for these companics ig duly recopnized to be exercised bv Ross Lars
or his designee, unt] firther order of this Cone,

JONATHAN SCULLY is prohibited now and in the fizture from king possession of sny
property of the Pelican Companies Hsted below including any company asgets, checks, deposits,
accounts including Cayan relative to credit card payments from customers, payments, SETVETS,
computers, vehicles, keys, drone(s), television(s), USE drves, checks, cash, depasits, eredits,
rental equipmuny, office equipment, U.5. Mail end/or other parcels or packages addressed 1o any
of the Pelivan Companies {az well ag their contents) cheeks or cheok stock, ard elecironic
information, stored alectronic data, billing statementy, bank statemients, cancelled checks, or ather
propictary Information of any kind, Tarniture, fixtures, equipment, and/or money of the Palican
Companies Hsted bolow and further prohibited from taking possession of such money and property
or personal wse of such property of the folowing companies: 1) Velican Companies of America,
TLC; 2) Pelican Renials apd Sorvices, LLE; 3) Pelican Contrastors of UBA, LLC; 4) Pelican

Indusirial of USA, LLC; 5) Pelican Equipment Corapany, LLC; 6) Pelican Marfne and Oif, LLC;

EXHIBIT A

1325

APPENDIX B



7} Pelicar Transportation and Logistics, LLC; 8) fonathan Seully Companies, LLC; 93 Pelican
Real Estate of America, LLC; and 10} Lake End Rentals, LLC (collectively, the ‘“Pelican
Companies™), JOWATHAN SCULLY is further Prohibited from taking any action to close the
business office of the Pelican Compagies, JONATHAN SCULLY i5 prehibited from entering into
any contracts i the name of or acting in the neme of any of the Pelican Companies, Mr. Seully is
prehibited from accessing Pelican Corapanies” mail or delivered parcels to the office building at
167 Tournament Drive, Berwick, LA otherwise known as the brown office. Showld Johnathan
Seully come into possession of any property, checks or assets including of any of the Pefican
Compruies, he shall not convert them 16 his personal use, He shall preserve any sueh property and
notify Ross Losis through counsel or his designee immediately and cooperate for its delivery to
Pelican Companies.

IT IS FURTHER ORDERED thar JONATHAN SCULLY s prohibited from any
administeative access to all of the Pelican Companies” accounts of any type, kind, and natire to
Kristie kaguirre. JONATHAN SCULLY is ordered fo retum any ossets he has in his possession
ofthe Pelican Companies to Comptralier, Kristin fzaguimme. JONATHAN SCULLY is restrained
from diverting, taking possessiox of, or liquidating any assefs, cash, chesks, andéor funds of the
Peliean Companies.

F IS FURTHER ORDERED THAT PATTERSON STATE BANK will provide sole
access {o Kristie Izapuirrs to all Pelican Company accounts subject to instructions fom Matiager
Ross Lavis and it is ordered that Jonathan Seully will be removed fram access and administrative
vights all counts until firther orders of the eoust.

IT 15 FURTHER GRDERED THAT the Temporary Restraining Order issued by the 165
Jadicial Distriet Court for the Pagish of St Mary under docket 138571, Division B on July 3, 2024
is void and no longer in effect.

IT 18 FURTHER ORDERED that JONATHAN SCULLY will stay at least 50 feet avay
from the proparty of the Pelican Cotapanies, invluding its offices, vehicles, and equipment, exeept
& necessaty 1o retam assets t the Pelican office and not take any action to dissble office cameras..

This Order is vendered additionally pursuant to Ametican Arbitragion Association Rule R-
3%. The above-taptioned matter is herchy stayed, peoding Arbitration, 2xcept as necessary for this

oust 10 enforce the Preliminary Injunction,
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Bond for the Prefiminary Infunciion is set at $15,660.00 which is already filod with the
Court.

. A
SIGMED in Thibodaux, Lovisiana at % N4 garr{p.ipn this NS day of Jemery
of 2025,

_,.-'7 w{:, J—

“.& WA o R -
BONORABLE RERECCA ROBICHAUX \
170 JUDICIAL DISTICT COURT JUDGE

PLEASE SERVE:

JONATHAN SCULLY
Through his Counsel of Record: %

1. Wendeli Clark ¢ .

Mark L. Barbre / y 0@[’( (R3] ”1{.: Mé/
/ot T

1800 City Farm Drive, Building 6 L4 /é_\ ﬁﬁ"“ Z’;é'?—

LonG LAW Feas, LLP
Baton Rouge, LA 70806
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Ckay. Re're in recess for five
minutas,

(A briel recess was held at this time.)
THE COURT:

All right.

Okay. ¢n the record, Scﬁlly vaersus
Lariz, I listened very attentively is the
svidence presented, ths arguments,
including our chambers conference
sarlier,

it is my opinion that the centract
and personal guarantee signed on
Septaember of ‘21 -~ &' of 21 in the
centrolling factor, and it has all the
language to help you guys figure ocut what
direction I"m going in. In particular,
Namber 4, which says that Mr. Laris owns
50.1 and Mr. Scully owns 40 -- 48,9
ownership in all the companies due o
slgrning of this agreement. 1 do
understand on the page -- on the
paragraph on Page 5 of & that speaks
about the document and any dispute
arising out of -~ any document executed
as a result shall be decided by the laws
of the State of Louisiana. And we have
great laws in the State of Louisiana, and
one takes companies kLo the arbitration
process.

And for the record, 211l the exhibits
that you stiauned at once upon a time, I
did read them, made a2 summary. Bach ong

a6

BROOKE E. BERGERON
CERTIFIED COURT REPORTER #2014014
DIVISION A - FIRST RLOOR
201 GREEN STREBT, THIBODAUX, LA, 70361
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of them ~- zach company las iLLs5 own
cperating agreement. Each company has
the exract same language, sxcept to change
the name. And it has a provision for
arpitration, as well as the choice law.
And in every one of them, it speaks to
when you cannot resclve -~- when all
disputes or issues between the meambers
which cannet be resolved by agrcement or
by appropziate vebte of the members, shall
be decided by binding arbitration in
accordance with the commercial rules of
American Arbitration Association.

8o fer as many times as y'all have
signed as many companies as they have ~--
and I think it's probably ten -- there
Are ten reasons alons why this case i3
goiLng to arbitration. But ipn the
meantime ~~ and becdguse yfall have
corrently pointed cut that the 17th has
Jurisdistion and wvenus as a result of
this contract ‘cause y'all gave it to me
~= arbitration and the operating
agreements, you ruled -- vou signed it
there that Terrebonne could make the
decisien so I'm gonna let yvou go to
arbitratioen.

I thank you {6y your hard work during
the lusech hour. The Court is going ta
executs the preliminary injunctioca and
order te stay the litigation pending
arkbitration, erncept to enforce the

57

BROOKE E. BERGERON
CERTIFIED COURYT REPORTER #2014014
DIVISION A - FIRST FLOOR
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preliminary injunction. There has to be
some kind of resolution immediately to
the behavior Letwasn the minority and the
majority stockholder, Loocking from tha
outsidé inside, I'm sure some of you
sitting herxe probably could‘ve resclved
it as well. It just doesn't have to be
the way it 1is.

S0, basically, if this is the last
agreement ~- I'm goinyg to assume it is.
‘Cause although Mr. Laris’ attorneys gave
it te me, it doss have to please serve
yot.

Did you look at it, Mr. Barbre?

MR _BARBRE.:

Your Honor, the fdocument that you
have in front of vou -~ based on our
conference in chambers, the presentation
of evidence, and visiting with opposing
connsel, T anticipated that the
defendants would be granted their
preliminary injupecticn, that the
plaintiffs would ke denied their reguest
from preliminary imnjunction, and that the
Court, relative te the arbitration
matters, 1% gonna send us to arbitration,.

S50 we reserve all of our ohjectlens,
the srgumenta that were presented to the
Court ~- bubk subijesct te that, the
plaintiffs do not have an issus with the
form of the judgment that has beeaen

prezented by the defendants.
as

BROOKE E. BERGERON
CERTIFIED COURT REPORTER #2014614
DIVISION A - FIRST FLOOR
01 GREEN STREET. THIBODAUX, LA. 70301
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