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ASSET PURCHASE AGREEMENT
[bookmark: _Hlk123655418]This Asset Purchase Agreement (the “Agreement”) is made and entered into as of __________ ___, 2023 (the “Effective Date”), between Dwayne M Murray, solely in his capacity as chapter 11 trustee (“Trustee” or “Seller”) for the bankruptcy estates  of Westbank Holdings, LLC, Cypress Park Apartments II, LLC, Forest Park Apartments, LLC, Liberty Park, LLC, Riverview Apartments, LLC, and Washington Place, LLC (collectively, the “Debtors”), in the jointly administered proceeding  “In Re:  Westbank Holdings, LLC, et al, Debtor, United States Bankruptcy Court, Eastern District of Louisiana, Chapter 11, Case No. 22-20082 (“Bankruptcy Proceedings”) , and not in his individual capacity, and ____________________________ (the “Buyer” and with the Seller, the “Parties”).
RECITALS
A. The Debtors own the following properties:
a. Westbank Holdings, LLC - apartment complex and related improvements located on two parcels of property described as 3690 Vespasian St., New Orleans, LA 70114 on just over 5 acre and 2200 Westbend Pkwy, New Orleans, LA 70114 located on just over 6.5 acres;

b. Forest Park Apartments, LLC - 20-unit garden-style apartment complex and related improvements located at 2309-2311 Sixth Street, New Orleans, Louisiana;

c. Cypress Park Apartments II, LLC - 64-unit apartment complex located at 2110 Cypress Acres Drive, New Orleans, Louisiana;

d. Liberty Park, LLC - 10 unit garden-style apartment building and related improvements located at 2817-2819 S. Liberty St., New Orleans, LA 70115;

e. Riverview Apartments, LLC - 45-unit garden-style apartment complex and related improvements located at 1039 Rev. Richard Wilson Drive (a/k/a Third Street) Kenner, LA; and 

f. Washington Place, LLC - 25-unit garden-style apartment complex and related improvements located at 2316 Washington Ave., New Orleans, LA,

(individually a “Property” or an “Asset”, and collectively, the “Properties” or “Assets”).  The legal description of the Properties is set forth in Exhibit A attached hereto.  The Assets are part of the estates of the Debtors (“Bankruptcy Estates”).
B.  On January 27, 2022, Westbank Holdings, Cypress Park, Liberty Park, Forest Park Apartments, and Washington Place, filed voluntary petitions for relief under Chapter 11 of the Bankruptcy Code. On February 23, 2022, Riverview Apartments filed voluntary petitions for relief under Chapter 11 of the Bankruptcy Code.
C. On August 1, 2022, the Bankruptcy Court entered an order [Dkt. No. 445] (“Appointment Order”) directing the United States Trustee to appoint a chapter 11 trustee in the Bankruptcy Proceedings. Pursuant to the Appointment Order, the United States Trustee filed an application [Dkt. No. 457] with the Bankruptcy Court seeking to appoint Dwayne Murray as chapter 11 trustee in the Bankruptcy Proceedings which the Bankruptcy Court approved [Dkt. No. 471] on August 5, 2022; 
D. On August 4, 2022, the Trustee filed a notice [Dkt. No. 459] accepting the appointment as chapter 11 trustee. Accordingly, Dwayne M. Murray has been duly appointed as the chapter 11 trustee in the Bankruptcy Proceedings;
E. By order dated December 13, 2022 (the “Order”) the United States Bankruptcy Court, Eastern District of Louisiana (the “Bankruptcy Court”) authorized the Trustee to market for sale the Properties and approved a timeline to allow parties an opportunity to submit bids for (i) all or substantially all of the Properties (“Bid”), or (ii) any portion or combination of Properties “Piecemeal Bid”), which included a deadline of March 30, 2023 (or such other date set by the Bankruptcy Court) to submit bids for the Properties, in accordance with the bid requirements and the bid procedures more fully in the Order, a copy of which is attached hereto as Exhibit B (“Bid Requirements” and “Bid Procedures”, respectively). Buyer agrees and acknowledges that it has submitted this Agreement subject to and in compliance with the Bid Requirements and the Bid Procedures.
F. Buyer desires to purchase the Properties from Seller, other than the Excluded Assets (as defined below) and any Excluded Property (as defined below), if any (collectively, the “Purchased Assets”), in exchange for the payment by Buyer of the consideration set forth herein and the assumption by Buyer of the Assumed Liabilities (as defined below), all upon the terms and conditions set forth herein.
G. The transactions contemplated by this Agreement (the “Transactions”) will be subject to the approval of the Bankruptcy Court at a hearing anticipated to be held on or around May 5, 2023 (or such other date set by the Bankruptcy Court), and certain other conditions, as expressly set forth herein. This Agreement is subject to approval of the Bankruptcy Court and will be consummated only under a Sale Order to be entered in the Bankruptcy Proceedings. As a result of the foregoing, the Parties have entered into this Agreement which supersedes all prior documents and discussions regarding the purchase and sale of the Properties in all respects, and which sets forth the terms and conditions under which the Seller will sell and the Buyer will buy the Purchased Assets. 
[bookmark: _Toc53305219]NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth in this Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto agree as follows: 
[bookmark: _Toc53305220]ARTICLE I
PURCHASE OF ASSETS
[bookmark: _Toc53305221][bookmark: _Toc54779517][bookmark: _Toc132447457]1.1	Purchased Assets.  On the terms and subject to the conditions set forth herein, on the Closing Date (defined below), the Seller shall sell, transfer, assign, convey and deliver to the Buyer, and the Buyer shall purchase and accept from the Seller:
(a)	Seller’s entire right, title and interest in and to all of the real property described on Schedule 1.1(a) together with all improvements located thereon and appurtenances thereto (collectively, the “Real Estate”); and
(b)	Seller’s entire right, title and interest in and to the tangible personal property (including all FF&E, inventory and supplies), intangible personal property (including, to the extent transferable consistent with applicable law, all licenses and permits, plans and specifications, warranties, guarantees, contract rights under the contracts and agreements listed in Schedule 1.1(b), subject to the procedures regarding assignment and assumption of executory contracts and unexpired leases, as contained in the Order (the “Assigned Contracts”), resident agreements and leases, revenues and receipts from residents and security deposits, and all other rights, title and interest associated therewith (the “Other Purchased Assets” and together with the Real Estate, the “Purchased Assets”).  
Notwithstanding anything contained herein to the contrary, the Purchased Assets shall not include (i) any cash or cash equivalents, (ii) accounts receivable existing as of the Closing; (iii) any funds held by the Trustee; (iv) Seller’s rights under this Agreement, (v) any funds in the accounts being maintained by the Trustee, (vi) any prepaid expenses or deposits, (vii) the Properties listed on Schedule 1.1(c), if any (“Excluded Property”);  (viii) all insurance proceeds and any rights or causes of action of the Bankruptcy Estates related to or arising under the Debtors’ insurance policies; (ix) any other items set forth on Schedule 1.1(c) (collectively, together with the Excluded Property, the “Excluded Assets”), which shall include any contracts or unexpired leases which the Buyer desires to not have assigned to it, which shall be terminated by the Trustee at the direction of the Buyer upon no less than ten (10) days’ advance notice to the Trustee.  The sale, transfer, assignment and conveyance shall be evidenced by appropriate acts of transfer with respect to the Real Estate, bill(s) of sale with respect to the Other Purchased Assets, and such other instruments or documents of transfer, assignment and conveyance as may be reasonably necessary or appropriate to consummate the transactions contemplated by this Agreement.
The provisions regarding assignment and assumption of executory contracts as set forth in paragraph 39 of the Order are incorporated herein by this reference. 
ARTICLE II
CERTAIN LIABILITIES TO BE ASSUMED BY THE BUYER
[bookmark: _Toc53305225][bookmark: _Toc54779524][bookmark: _Toc132447462]2.1	Liabilities.  The Buyer shall not assume or be required to pay, satisfy, discharge or perform, or take or agree to take, any of the Purchased Assets subject to, and shall not be deemed by virtue of the execution and delivery of this Agreement or any document delivered to or by the Buyer at the Closing (as defined below) pursuant hereto, or as a result of the consummation of the transaction which is the subject of this Agreement, to have successor liability for, or to have assumed, or to have agreed to assume, or to take, or to have agreed to take, or to pay, satisfy, discharge or perform, any liabilities of the Seller or Project whether arising prior to or after the appointment of the Trustee, whether accrued or contingent or known or unknown, whether arising in tort, contract, or otherwise, attributable to or arising from the operation of the Project prior to the Closing (“Disclaimed Liabilities”).  Notwithstanding the foregoing, Buyer shall be liable for the performance of obligations first accruing after the Closing, any and all cure and reinstatement costs or expenses that are required to be paid under sections 365(b)(1)(A) and (B) of the Bankruptcy Code in connection with the assumption and assignment of the Assigned Contracts (the “Cure Costs”), and any liabilities set forth on Schedule 2.1 (the “Assumed Liabilities”).  The provisions of this Section 2.1 shall survive the Closing.
[bookmark: _Toc54779526][bookmark: _Toc132447465]ARTICLE III
PURCHASE PRICE; DEPOSIT; DUE DILIGENCE
[bookmark: _Toc132447467]3.1	Purchase Price.  In consideration of the conveyance to the Buyer of the Purchased Assets, and subject to the conditions and in accordance with the terms hereof, Buyer shall pay through escrow with Fishman Haygood, LLP, as counsel to the Trustee, a purchase price of ______________ (the “Purchase Price”) in cash, subject to those prorations and apportionments set forth in Sections 3.5, 3.8 and 3.9 hereof (the “Adjustments”).  The Purchase Price shall be paid as provided in this Article III.  For the avoidance of doubt, the payment of any Cure Costs called for by this Agreement shall be made by Buyer in cash at Closing and shall be in addition to the Purchase Price but in no event shall Buyer be required to make any payment of Cure Costs for, and shall not assume any liabilities with respect to, any executory contract or unexpired lease that is not an Assigned Contract or as to which Buyer has elected not to assume.
[bookmark: _Toc132447466]3.2	Deposit.  On or before April 20, 2023 at 5:00 pm Central Time, Buyer shall deliver to the Trustee an amount equal to ____________________ DOLLARS  ($____________.00), an amount not less than ten percent (10%) of the Purchase Price, in the form of a cashier’s check or wire transfer into Fishman Haygood, LLP’s, counsel to the Trustee (the “Escrow Agent”), non-interest bearing IOLTA account, in accordance with or as otherwise provided in this Agreement or the terms of an escrow agreement agreed to by the Parties, and approved by the Trustee.   If the Buyer is declared to be the Winning Bidder or Back-Up Bidder (as defined in the Order), the Deposit shall become immediately non-refundable and credited in favor of Buyer at Closing toward the Purchase Price.  Except as otherwise set forth herein, if this Agreement is terminated prior to the Closing, then the Deposit shall be disbursed by the Escrow Agent in accordance with Article XII below.  The Deposit shall not be considered earnest money.

[bookmark: _Toc131390188][bookmark: _Toc54779530][bookmark: _Toc132447469]3.3	Payment of Purchase Price at Closing.  At the Closing, the Buyer shall deposit with the Escrow Agent the Purchase Price, subject to the Adjustments, and less the Deposit, and the Escrow Agent shall consummate Closing by simultaneously (i) disbursing the Purchase Price, subject to the Adjustments, in accordance with the executed Closing Statement (defined below), (ii) delivering the acts of transfer for recordation, and (iii) delivering the fully-executed other Closing deliveries described in Sections 4.3 and 4.4 to the parties entitled thereto.
3.4	Due Diligence.  As of the mutual execution of this Agreement, the Buyer acknowledges that it has had a sufficient opportunity to conduct its review of the Real Estate and Other Purchased Assets, including, but not limited to, environmental, physical, structural, title, survey and financial review (the “Due Diligence”).  The Buyer submits that no closing condition for further Due Diligence is necessary. Buyer acknowledges that ithad until March 24, 2023 (or such other date set by the Bankruptcy Court) to inspect the Properties, and  made   such inspections of the Properties as it deems necessary to make a decision as to whether to submit a Bid and purchase the Properties.
[bookmark: _Toc132447468]3.5	Prorations and Apportionments.  As a general principle it is agreed that Bankruptcy Estates, pursuant to the terms and conditions of the Order, shall be responsible for all expenses, and shall receive all income from the Real Estate and Other Purchased Assets, attributable to the period prior to and including the Proration Time (defined below); and that Buyer shall be responsible for all expenses, and shall receive all income from the Real Estate and Other Purchased Assets, attributable to the period after the Proration Time. Trustee and Buyer shall jointly prepare proposed proration schedules prior to the Closing Date including the items listed below and any other items the parties mutually determine to be necessary or proper.  Buyer and Trustee shall use commercially reasonable efforts to finalize and agree on the final proration schedule (the “Proration Schedule”) at least one (1) business day prior to the Closing.  All items shall be prorated on the basis as of 11:59 p.m. on the day prior to the Closing Date (the “Proration Time”). The Proration Schedule shall be attached to the Closing Statement.  The pro-rated items shall, without limitation, consist of: 
(a) current (monthly or one-time) collected fees, charges, payments or reimbursements under Assigned Contracts and under resident agreements, leases or other occupancy agreements (“Leases”); 
(b) real property taxes and assessments;
(c) personal property taxes on the Purchased Assets;
(d) utility charges, including, but not limited to, water, sewer, electrical power, and gas charges, if any, unless Buyer is opening new accounts with the utility provider, in which event such utility charges shall not be prorated but shall be Disclaimed Liabilities, 
(e) any amounts held in escrow or under deposit by third parties under any of the Assigned Contracts;
(f) any other item subject to proration or adjustment pursuant to the terms of this Agreement; 
(g) ordinary course fees for customary annual or other periodic licenses and permits that are assignable and assigned to Buyer at Closing accrued through the Proration Time;
(h) any pre-paid insurance premiums on insurance policies assigned to Buyer or other pre-paid amounts on Assigned Contracts (but no other contracts or agreements); and
(i) any other items customarily apportioned for purchase and sale transactions not otherwise provided for under this Agreement.    
[bookmark: _Toc131390189]3.6	Post Closing Receipts and Reprorations.  Notwithstanding anything to the contrary contained in this Agreement, the Parties agree that any amounts paid to and received by Trustee on account of the operations of the Project at any time from and after the Closing Date, shall be the property of Buyer and shall be promptly remitted and paid over by the Trustee to the Buyer.  Any amounts paid to and received by Buyer on account of the operations of the Project prior to the Closing Date, shall be the property of the Bankruptcy Estates and shall be promptly remitted and paid over by Buyer to the Trustee.   The credits, prorations and apportionments shall be made on the basis of a written Closing statement approved and executed by Buyer and Trustee (the “Closing Statement”).  The Parties agree that the Trustee shall be permitted to continue to fulfill and perform his duties in accordance with and subject to the Order and consistent with this Agreement pending further Order of the Bankruptcy Court.
3.7	Permitted Exceptions.  As used herein, “Permitted Exceptions” means the following:  (1) the lien of any real estate taxes and assessments not yet due and payable for the year in which the Closing occurs and subsequent periods, provided that the same are prorated in accordance with this Agreement; (2) applicable building and zoning ordinances and land use regulations and any and all present and future laws, rules, regulations, statutes, ordinances or other legal requirements affecting the Real Estate; (3) exceptions on any title commitment obtained by Trustee and/or Buyer, or as set forth on Exhibit C attached hereto; (4) any and all Leases set forth on the Rent Roll (as defined below) as may be updated for new occupants entered into after the Effective Date with the approval of Buyer; and (5) the Assigned Contracts.
3.8	Transfer Taxes. All personal property taxes and all Transfer Taxes incurred in connection with the sale of the Purchased Assets at the Closing pursuant to this Agreement shall be paid by Buyer at Closing, or treated as Adjustments to the Purchase Price. The party that is required by applicable law to make the filings, reports or returns with respect to any applicable Transfer Taxes shall do so, and the other party shall cooperate with respect thereto as necessary.  For purposes of this Agreement the term “Transfer Taxes” means all excise, sales, use, value added, registration stamp, recording, documentary, conveyancing, transfer, and similar taxes, levies, charges and fees.
3.9	Cure Costs Association with Assumed Contracts. The Buyer shall pay at Closing any costs associated with the Assumed Contracts that are necessary to cure any defaults of the Seller under such Assumed Contracts.
[bookmark: _Toc53305232][bookmark: _Toc54779534][bookmark: _Toc132447471]ARTICLE IV
EFFECTIVENESS AND CLOSING
[bookmark: _Toc53305233][bookmark: _Toc54779535][bookmark: _Toc132447472]4.1	Effectiveness.  This Agreement shall become effective, and shall be binding upon and enforceable against the Parties, upon its execution and delivery by each of the Parties, and shall not require any further approval by the Bankruptcy Court for execution; provided, however, the parties acknowledge that the consummation of the transaction that is the subject of this Agreement is subject to the approval of the Bankruptcy Court, including the issuance of an order authorizing the sale of the Purchased Assets and assumption and assignment of the Assigned Contracts on terms satisfactory to the Trustee in his discretion (“Sale Order”), and to the conditions to closing set forth in Article VII below for the benefit of Buyer and in Article VIII below for the benefit of Seller.  However, the Buyer’s obtaining any applicable licenses or permits to operate the Properties shall not be a condition to Closing, nor shall failure to so obtain such licenses or permits result in a reduction of the Purchase Price. If the Bankruptcy Court does not approve the sale contemplated in this Agreement, then the Agreement shall become void and the Parties shall have no liability or obligation hereunder. 
[bookmark: _Toc53305234][bookmark: _Toc54779536][bookmark: _Toc132447473]4.2	Closing.  On the terms and subject to the conditions of this Agreement, the consummation of the transaction that is the subject of this Agreement (the “Closing”) shall be consummated through the mail (including electronic mail) with all deliveries required hereunder being made to Escrow Agent, on that date (the “Closing Date”) which is thirty (30) days after entry of the Sale Order, but in no event later than June 5, 2023 (or such other date set by the Bankruptcy Court), unless extended in accordance with the Bidding Procedures.  For purposes of prorations, liabilities, and Adjustments, the Closing shall be deemed to be effective at the Proration Time.
[bookmark: _Toc53305235][bookmark: _Toc54779537][bookmark: _Toc132447474]4.3	Seller’s Deliveries at Closing.  At or prior to the Closing, the Company and the Trustee shall deliver through escrow with the Escrow Agent to the Buyer each of the following items:
(a) Appropriate act(s) of cash sale, without warranty of title, and without any other warranty, of any kind or nature, including those that may be imposed by applicable law, executed by the Trustee attached as Exhibit D hereto with respect to Real Estate included in the Purchased Assets;
(b) A general bill of sale and assignment executed by the Trustee attached as Exhibit E hereto with respect to the Other Purchased Assets;
(c) The Sale Order;
(d) Physical possession and control of the Real Estate and Other Purchased Assets;
(e) The Closing Statement, executed by Seller; and
(f) Any other documents and instruments of transfer reasonably necessary to consummate the transactions contemplated by this Agreement.
4.4	Buyer’s Deliveries at Closing.  At or prior to Closing, the Buyer shall deliver through escrow with the Escrow Agent to the Trustee each of the following items:
(a) An amount equal to the Purchase Price (plus or minus the amount of the Adjustments) less the Deposit by wire transfer of immediately available funds to an account designated by the Escrow Agent;
(b) An executed copy of the act(s) of cash sale and bill(s) of sale;
(c) Written directions to the Escrow Agent to release the Deposit to the Trustee upon consummation of Closing; 
(d) the Closing Statement, executed by Buyer; and
(e) Any other documents and instruments reasonably necessary to consummate the transactions contemplated by this Agreement, or as required by the Sale Order.
[bookmark: _Toc53305236]ARTICLE V
EMPLOYEE AND EMPLOYMENT MATTERS
5.1	Employee and Employment Matters. Any management agreement with an affiliated or third party management company for the management and operations of the Purchased Assets shall be terminated effective as of the Closing Date.  Buyer shall have no liability or responsibility for any employees of the Debtors with respect to the Purchased Assets.
ARTICLE VI
CONDITION OF PURCHASED ASSETS
6.1.	Condition of Purchased Assets. Buyer acknowledges that Seller is selling, and Buyer is buying and occupying, as applicable, the Real Estate and the Other Purchased Assets, as is, where is, and with all faults and Buyer is acquiring the Real Estate and the Other Purchased Assets solely in reliance on Buyer’s own inspection and examination.  Buyer acknowledges that  Seller has not made, does not intend to make, and hereby expressly disclaims any and all express or implied representations, warranties, statements or conditions of any kind or nature whatsoever as to the present, past or future physical condition or quality of the Real Estate and Other Purchased Assets, the business conducted at the Properties prior to the Closing, or the income, expenses, or operation, thereof, or the merchantability, fitness for a particular purpose, or any other matter affecting or relating to the Debtors, the Real Estate and the Other Purchased Assets, except for those representations and warranties of the Seller set forth expressly, and not by implication, under Article IX hereof.  Except for the Permitted Exceptions provided in Section 3.7, the Real Estate and Other Purchased Assets shall be delivered to Buyer in accordance with the Sale Order free and clear of all liens and other Disclaimed Liabilities.  The act(s) of transfer shall contain the following language:
[bookmark: _Hlk123655678]“Buyer has inspected the title to and condition of the Properties and is aware of and satisfied with its current title and condition.  This sale, transfer and conveyance is made “as is-where is,” without any warranty, guaranty, or representations by Seller as to the title to or condition of the Properties.  Seller hereby expressly disclaims and Buyer hereby expressly waives any and all warranties whatsoever, either oral or written, expressed or implied, made by Seller or any other person or entity or implied by law with respect to the Purchased Assets, with the warranties waived herein including, without limitation, any and all warranties of title or peaceable possession or as to zoning or restrictions affecting the Purchased Assets, any and all warranties as to the condition of the Purchased Assets or any of its components or parts or contents or any improvements, fixtures, or equipment forming a part thereof, any and all warranties with respect to the fitness or suitability of the Purchased Assets for Buyer’s business or any other particular or general use or purpose, any and all warranties with respect to the presence or suspected presence of any rodent or insect infestations, including subterranean or other termites or wood boring organisms, or the presence or suspected presence of mold, mildew, or fungal or other biological or microbial growths, any and all warranties that the Purchased Assets complies with any laws, and any and all warranties with respect to the condition of the Purchased Assets under La. Civ. Code art. 2475, and any and all warranties whatsoever under La. Civ. Code arts. 2477 through 2548 or any other provision of law.  Buyer expressly acknowledges the foregoing and waives any and all right or cause of action that Buyer has or may have to rescind or resolve this transfer or to demand a reduction in purchase price based upon the existence of any redhibitory or other vices, defects, or other deficiencies in the Purchased Assets or any improvements, fixtures, or equipment forming a part thereof, based upon the unsuitability of the Purchased Assets or any of its components or parts for Buyer’s intended use or any other use, based upon any eviction of Buyer, in whole or in part, or based upon any other claimed breach of warranty or other matter whatsoever, this transfer being otherwise entirely at Buyer’s sole peril and risk.  Buyer acknowledges and agrees that the foregoing disclaimers and waiver of warranties have been fully explained to Buyer and that Buyer understands the same. Buyer and Seller jointly acknowledge and agree that the foregoing waivers and disclaimers are of the essence of this transaction and the same would not otherwise have been entered into or consummated without them.

Buyer hereby acknowledges and agrees that Seller is hereby transferring its right, title and interest in and to the Property without any warranty or recourse whatsoever, but with full substitution and subrogation in and to all of the rights and actions of warranty which Seller has or may have against all preceding owners or vendors. Seller expressly subrogates Buyer to all rights, claims and causes of action Seller may have arising from or relating to any hidden or latent defects in the property.
	Buyer acknowledges and agrees that the Purchased Assets is being sold by Seller to Buyer as is, where is, with all faults, and without any warranties, express or implied, including but not limited to warranties of condition, fitness for a particular purpose or habitability. Buyer acknowledges and agrees that Seller has made no representation, warranty or guaranty, express or implied, oral or written, past, present of future, of, as to, or including: (a) the condition or state of repair of the Purchased Assets; (b) the quality, nature, adequacy and physical condition of the Purchased Assets, including but not limited to, the structural elements, environmental issues, wetlands issues, appurtenances, access, landscaping, parking facilities and the electrical, mechanical, plumbing, sewage, and utility systems and facilities; (c) the quality, nature, adequacy and physical conditions of soils and geology and the existence of ground water, including without limitation, soil compaction, grading and drainage; (d) the existence, quality, nature, adequacy and physical conditions of utilities serving the Purchased Assets; (e) the development potential of the Purchased Assets, its habitability, or the fitness, suitability or adequacy of the Purchased Assets for any particular purpose; (f) the quality of any labor and materials; and (g) the accuracy of any survey of the Purchased Assets.
	Buyer acknowledges the presence of mold, mildew, fungal, biological or microbial growth and mold contaminants (collectively, “Mold”) at the Properties, and does hereby indemnify and hold harmless the Trustee and the Bankruptcy Estates from and against any and all clams, liabilities, causes of action, damages, demand, penalties, costs and expenses, arising out of or resulting from the presence of Mold at the Properties, whether (i) as a result of claims made by tenants, residents or governmental or regulatory authorities, and (ii) arising prior to or after the date hereof, and (iii) accrued or contingent or known or unknown, and (iv) arising in tort, contract, or otherwise, including without limitation fines, penalties and remediation cost impose by any governmental or regulatory authority, as well as legal costs and attorney’s fees.  The provisions of this paragraph shall survive this transfer forever.”
ARTICLE VII
CONDITIONS PRECEDENT TO THE OBLIGATIONS OF THE BUYER.
The obligations of the Buyer to consummate the transaction shall be subject to the satisfaction, at or prior to the Closing, of all of the following conditions, any one or more of which may be waived in writing (other than Section 7.2) at the discretion of the Buyer:
7.1	Absence of Litigation.  No temporary restraining order, preliminary or permanent injunction or other order issued by any governmental entity of competent jurisdiction nor other legal restraint or prohibition preventing the consummation of the transaction shall be in effect as of the Closing.
7.2	Issuance of Sale Order. The Bankruptcy Court shall have entered the Sale Order.  
7.3	Representations and Warranties of Seller. Each of the representations and warranties of the Seller in this Agreement shall be true and correct in all material respects, on and as of the Closing Date with the same force and effect as though made on and as of the Closing Date except for changes to such representations or warranties arising or relating to any matter occurring during the period from the date hereof to the Closing Date that (i) is approved by Buyer or acceptable to Buyer in Buyer’s sole discretion (or in Buyer’s reasonable discretion if Buyer has agreed to not unreasonably withhold its consent with respect to the particular matter in question pursuant to the express terms of this Agreement), or (ii) is otherwise permitted pursuant to the express terms of this Agreement (it being understood, however, that for the purposes of this sentence the accuracy of any particular representation or warranty that expressly speaks as of a particular date shall be determined as of the date of this Agreement and the Closing Date solely with reference to such particular date).
7.4	Covenants of Seller.  Each of the covenants of the Seller shall have been performed and complied with in all material respects prior to or as of the Closing Date.
7.5	Closing Deliveries. The Seller shall have executed and delivered into escrow with Escrow Agent the documents and instruments that the Seller is required to deliver under Section 4.3 above, and taken all other actions required of the Seller under this Agreement.
[bookmark: _Toc53305237]ARTICLE VIII
CONDITIONS PRECEDENT TO THE OBLIGATIONS OF THE SELLER.
The obligations of the Seller to consummate the transaction shall be subject to the satisfaction, at or prior to the Closing, of all the following conditions, any one or more of which may be waived in writing (other than Section 8.2) at the discretion of the Seller:
[bookmark: _Hlk123720454]8.1	Absence of Litigation. No temporary restraining order, preliminary or permanent injunction or other order issued by any governmental entity of competent jurisdiction nor other legal restraint or prohibition preventing the consummation of the transaction shall be in effect as of the Closing.
8.2	Issuance of Sale Order.  The Bankruptcy Court shall have entered the Sale Order 
8.3	Representations and Warranties of Buyer. Each of the representations and warranties of the Buyer in this Agreement shall be true and correct in all material respects, on and as of the Closing Date with the same force and effect as though made on and as of the Closing Date except for changes to such representations or warranties arising or relating to any matter occurring during the period from the date hereof to the Closing Date that (i) is approved by Trustee or acceptable to Trustee in Trustee’s sole discretion (or in Trustee’s reasonable discretion if Trustee has agreed to not unreasonably withhold its consent with respect to the particular matter in question pursuant to the express terms of this Agreement), or (ii) is otherwise permitted pursuant to the express terms of this Agreement (it being understood, however, that for the purposes of this sentence the accuracy of any particular representation or warranty that expressly speaks as of a particular date shall be determined as of the date of this Agreement and the Closing Date solely with reference to such particular date).
8.5	Buyer’s Covenants.  Each of the covenants of the Buyer shall have been performed and complied with in all material respects prior to or as of the Closing Date.
8.6	Closing Deliveries. The Buyer shall have executed and delivered into escrow with Escrow Agent, the documents and instruments that the Buyer is required to deliver under Section 4.4 above, and taken all other actions required of the Buyer under this Agreement.
[bookmark: _Toc53305238][bookmark: _Toc54779540][bookmark: _Toc132447477]ARTICLE IX
REPRESENTATIONS AND WARRANTIES OF THE SELLER
Trustee hereby makes the following representations and warranties to the Buyer, each of which shall be true and correct as of the date of this Agreement and as of the Closing Date.
9.1.	Trustee Status.   The Trustee represents that he is the duly appointed and remains the duly appointed Trustee of the Bankruptcy Estates, including the Purchased Assets.
9.2	Court Order.  The Trustee represents that the  Order is in full force and effect, and has not been modified or amended in any way that would, in the Trustee’s belief, adversely affect the Trustee’s ability to perform his obligations under this Agreement.
9.3	Power, Authority, Binding Nature. Trustee believes: (a) Trustee has and will have the requisite power and authority to deliver this Agreement and the other agreements, forms, deeds and documents to be executed and delivered by the Trustee and the Company in conjunction herewith (the “Seller Ancillary Agreements”) and to execute and to perform Trustee’s obligations hereunder and under the Seller Ancillary Agreements; and (b) this Agreement has been duly and validly executed and delivered by the Trustee and constitutes, and each of the Seller Ancillary Agreements (when executed and delivered by the Trustee, with a copy for the Company) shall constitute, a valid and binding agreement of the Seller enforceable in accordance with its (or their) terms (and assuming that this Agreement and each of the Seller Ancillary Agreements constitute the valid and binding agreements of the Buyer), subject in all respects to approval by the Bankruptcy Court in the Sale Order.
9.4	Authority. Pursuant to the Order and subject to the entry of  the Sale Order, Trustee believes that he has full legal right, power, and authority to sell, assign and transfer title to the Real Estate and Other Purchased Assets free and clear of all liens, claims and interests, other than the Assumed Liabilities and Permitted Exceptions.
As used in these representations and warranties the term “knowledge” with respect to any specific representation and/or warranty means the actual knowledge of the Trustee at the time the representation and/or warranty is made, without any requirement that the Trustee conduct any investigation, audit or review as to or concerning the specific subject matter of the representation or warranty. The representations and warranties of the Trustee set forth in this Article IX and elsewhere in this Agreement shall not survive the Closing.
[bookmark: _Toc53305250]ARTICLE X
REPRESENTATIONS AND WARRANTIES OF THE BUYER
The Buyer hereby makes the following representations and warranties to the Seller, each of which shall be true and correct as of the date of this Agreement and as of the Closing Date in accordance with this Agreement (except as noted below).
[bookmark: _Toc53305251]10.1	Corporate Organization.  The Buyer is a________________, duly organized, validly existing and in good standing under the laws of the state of _________________ and has the requisite limited liability company power and authority to own, lease or otherwise hold its properties and assets and to carry on its business as presently conducted.  The Buyer is qualified or licensed to do business as a foreign ______________ and is in good standing in every jurisdiction where the nature of the business conducted by it or the properties owned or leased by it requires such qualification, except where the failure to be so qualified, licensed or in good standing would not reasonably be expected to have a material adverse effect on the Buyer’s business or operations.
10.2	Authorization and Effect of Agreement and Buyer Ancillary Agreements. (a) The Buyer has the requisite power and authority to deliver this Agreement and the other agreements, forms, deeds and documents to be executed and/or delivered by the Buyer in conjunction herewith (the “Buyer Ancillary Agreements”; the Seller Ancillary Agreements and the Buyer Ancillary Agreements, collectively, the “Ancillary Agreements”) and to execute and to perform Buyer’s obligations hereunder and under the Buyer Ancillary Agreements; and (b) this Agreement has been duly and validly executed and delivered by the Buyer and constitutes, and each of the Buyer Ancillary Agreements (when executed and delivered by the Buyer) shall constitute, a valid and binding agreement of the Buyer enforceable against the Buyer in accordance with its and their terms.
10.3	Due Authorization by Buyer. The execution and delivery by the Buyer of this Agreement and the Buyer Ancillary Agreements and the performance by it of the transactions contemplated hereunder and thereunder have been duly authorized by all necessary action on the part of the Buyer.
10.4	No Conflicts; Consents and Approvals. The execution and delivery by the Buyer of this Agreement and the Buyer Ancillary Agreements do not and will not, and the performance by the Buyer of the transactions contemplated by this Agreement and the Buyer Ancillary Agreements will not, conflict with, or result in any violation of, or constitute a default under (a) any provision of the articles of organization or operating agreement of the Buyer, (b) any of the terms, conditions or provisions or any material agreement or other material document by which the Buyer is bound, or (c) any state, federal or local law or order applicable to or binding on the Buyer. The execution and delivery by the Buyer of this Agreement and the Buyer Ancillary Agreements do not and will not require any consent of any person or government or governmental agency other than the consent of the Bankruptcy Court, including the entry of the Sale Order.
10.5	Brokers. Neither Buyer nor any person acting on behalf of Buyer has paid or become obligated to pay any fee or commission to any broker, finder, investment banker, agent or intermediary for or on account of the transactions contemplated by this Agreement for which Seller is or will become liable, and Buyer shall hold harmless and indemnify Seller from any claims with respect to any such fees or commissions.
10.6	Absence of Litigation.  As of the date hereof, other than the Bankruptcy Proceedings and matters related thereto, there are no actions, suits, claims, investigations, hearings or proceedings of any type (or, to the knowledge of Buyer, threatened), at law or in equity, that might affect Buyer’s ability to close the transaction contemplated herein.
10.7	Compliance with Legal Requirements.  As of the date hereof, to the best of its knowledge, neither Buyer nor any of its affiliates is or has been the subject of any investigation by any federal or state enforcement or regulatory agency, and has not received any complaints from employees, independent contractors or vendors that would indicate Buyer or any of its affiliates has violated any material legal requirements which might affect the ability of the Buyer to execute and deliver this Agreement and consummate the transactions. 
10.9	No Financing Contingencies.  The purchase by Buyer of the Real Estate and Other Purchased Assets is not conditioned upon obtaining financing.
With respect to Sections 10.6 through 10.8, Buyer has the affirmative obligation to update such representations immediately (the “Updated Representations”) to the extent Buyer discovers that due to actions or inactions of Buyer or its affiliates after the Effective Date, such representatives are no longer true or accurate.
As used in these representations and warranties the term “knowledge” with respect to any specific representation and/or warranty means the actual knowledge of those employees or agents of the Buyer who had devoted a substantial amount of time to this transaction prior to and at the time the representation and/or warranty is made, without any requirement that such individuals conduct any investigation, audit or review as to or concerning the specific subject matter of the representation or warranty. The representations and warranties of the Buyer set forth in this Article X and elsewhere in this Agreement shall not survive the Closing.
[bookmark: _Toc53305256][bookmark: _Toc132447497]ARTICLE XI
COVENANTS OF THE PARTIES 
[bookmark: _Toc53305257][bookmark: _Toc54779570][bookmark: _Toc132447498]11.1	Conduct of Business.  In view of the condition of the Assets , except as may otherwise be agreed in writing by the Trustee and Buyer, the Trustee shall have no obligation to conduct the operations of the Properties  from the date hereof until the consummation of the transactions contemplated by this Agreement. . 
[bookmark: _Toc53305258][bookmark: _Toc53305260][bookmark: _Toc53305261][bookmark: _Toc54779576][bookmark: _Toc132447502]11.2	Efforts to Consummate; Certain Actions.  Subject to the terms and conditions herein, each of the Parties agrees to use commercially reasonable efforts to cause to be taken all action, and to do, or cause to be done as promptly as practicable, all things reasonably necessary under applicable laws and regulations to consummate and make effective as promptly as practicable the transaction contemplated by this Agreement; and to cooperate with the other Party in obtaining all authorizations, consents, orders, licenses and approvals of any governmental authority that may be or become necessary in connection with the consummation of the transaction and to take all reasonable actions to avoid the entry of any order or decree by any governmental authority prohibiting the consummation of the transaction; and shall furnish to the other all such information in its possession as may be necessary for the completion of the notifications to be filed by the others. 
11.3	Sale Order.  The Trustee shall request  the Bankruptcy Court to conduct a hearing for the approval of the sale of the Purchased Assets on May 5, 2023 (or such other date set by the Bankruptcy Court), and use good faith efforts to obtain Court approval of the sale of the Purchased Assets pursuant to this Agreement and the provisions of the Order (herein, the “Sale Order”).  If the Sale Order is obtained, the sale of the Purchased Assets shall comply with and conform to the provisions of the Sale Order.
[bookmark: _Toc53305275][bookmark: _Toc132447517][bookmark: _Toc131390272]ARTICLE XII
TERMINATION OF THIS AGREEMENT
[bookmark: _Toc132447518]12.1	Termination.  This Agreement may be terminated at any time prior to the Closing by:
(a)	The mutual written consent of Trustee and Buyer, in which case the Deposit shall be returned to Buyer as its full and complete remedy;
(b)	Buyer, if there has been a material breach by Trustee of any material representation, warranty, covenant or agreement set forth in this Agreement which is not cured by Trustee within ten (10) business days after written notice thereof, or if any of the conditions set forth in Article VII shall not have been satisfied or waived, in which case the Deposit shall be returned to Buyer as its full and complete remedy; provided, however, the Deposit shall not be returned to Buyer if Trustee is entitled to terminate this Agreement pursuant to Section 12.1(c), in which case the Escrow Agent shall pay the Deposit to Trustee as its full and complete remedy;
(c)	Trustee, if there has been a material breach by Buyer of any representation, warranty, covenant or agreement set forth in this Agreement which is not cured by Buyer within ten (10) business days after written notice thereof, or if the conditions set forth in Article VIII shall not have been satisfied or waived, in which case the Escrow Agent shall pay the Deposit to Trustee and the Buyer shall forfeit the Deposit without regard to the Trustee’s ultimate damages occasioned by such failure; such Deposit shall be applied to the Trustee’s damages, if any, and shall not constitute liquidated damages; and, notwithstanding the foregoing, the Trustee and the Bankruptcy Estates shall retain all other rights, remedies, claims, counterclaims, and defenses as to the Buyer, including the right to seek equitable or injunctive relief;
(d)	Buyer or Trustee, if the Parties have failed to consummate the transaction contemplated by this Agreement by June 5, 2023 (or such other date set by the Bankruptcy Court) or if Buyer is the Back-up Bidder, June 30, 2023 (or such other date set by the Bankruptcy Court), in which case the Deposit shall be returned to Buyer unless Trustee is entitled to terminate this Agreement pursuant to Section 12.1(c);
(e)	Buyer or Trustee, if the Bankruptcy Court enters an order dismissing, or converting the any of the Bankruptcy Proceedings into a case under chapter 7 of the Bankruptcy Code prior to the Closing, in which case the Deposit shall be returned to Buyer as its full and complete remedy;
(f) 	Buyer or Trustee, if Trustee enters into any bona fide proposal or offer to or from a person other than Buyer or its representatives with respect to (i) any plan of reorganization or liquidation, proposal, offer, dissolution, winding up, liquidation, reorganization, merger, consolidation, business combination, joint venture, partnership, sale of assets or equity interests or restructuring involving all or a substantial portion of the Purchased Assets, (ii) any direct or indirect sale or sales of all or a substantial portion of the Purchased Assets, or (iii) the consummation of any other transaction or transactions, including a plan of reorganization or liquidation, that transfers or vests ownership of, economic rights to, or benefits in all or a substantial portion of the Purchased Assets, in all cases of subparts (i) – (iii) of this definition, to any other party other than Buyer, , in which case the Deposit shall be returned to Buyer as its full and complete remedy;
[bookmark: _Toc131390273][bookmark: _Toc132447519]12.2	Effect of Termination.  In the event of the termination of this Agreement, this Agreement shall be of no further force or effect, except for those provisions of this Agreement that expressly survive the termination hereof, the obligations regarding the Deposit and other matters set forth in Section 12.1 and the obligations set forth in this Section 12.2, which shall survive the termination of this Agreement.  Upon request therefor, each Party shall destroy or redeliver all documents, work papers and other material of another Party relating to the transactions contemplated hereby, whether obtained before or after the execution hereof, to the Party furnishing the same.
ARTICLE XIII
SALE AUCTION
13.1	Sale Process.  In connection with the Order, the Bankruptcy Court has authorized the Trustee to market for sale all of the Company’s assets comprising the Bankruptcy Estates, including the Properties, pursuant to the Bid Requirements and the Bid Procedures.  The Order established April 20, 2023 (or such other date set by the Bankruptcy Court) as the last day for parties other than the Buyer to submit bids for the purchase of such assets. On or before April 26, 2023 (or such other date set by the Bankruptcy Court), the Trustee may designate one or more qualified bidders as the stalking horse bid(s) with respect to the sale of the Properties.  The rules and procedures regarding the designation of a Stalking Horse Bidder are  contained in Paragraph G regarding “The Auction” of the Order, and are  incorporated herein by reference hereto.  The Bankruptcy Court shall consider approval and issuance of the Sale Order at a hearing to be held on May 5, 2023 (or such other date set by the Bankruptcy Court).  In the event additional bids are received that comply with the terms of the Bid Requirements and the Bid Procedures, in addition to any designed stalking horse bid(s) or in the absence of a stalking horse bid designation by the Trustee, an auction (the “Auction”) will be held on May 1, 2023 (or such other date set by the Bankruptcy Court), at the offices of Fishman Haygood, LLP, New Orleans, Louisiana, or another physical location or virtual platform designated by the Trustee, for the sale of the Properties. The Auction rules and procedures are more fully set forth in the Order, and the provisions of Paragraph G regarding “The Auction” are incorporated herein by reference hereto.
13.2	Winning Bidder; Back-Up Bid.  At the conclusion of the Auction, the Trustee shall declare the highest and otherwise best bid received at the Auction (the “Winning Bid”). The maker of the Winning Bid is the “Winning Bidder”.  Immediately after announcing the Winning Bid, the Trustee may designate a second bid to be consummated if the Winning Bid is not consummated (the “Back-Up Bid”).  The maker of the Back-Up Bid is the “Back-Up Bidder”.  Trustee shall seek approval of both the Winning Bid and the Back-Up Bid in the Sale Order.  
If an Auction is conducted in accordance with the Bidding Procedures and Seller does not choose Buyer as the Winning Bidder, but instead chooses Buyer as the Back-Up Bidder, Buyer will be the Back-Up Bidder. If Buyer is chosen as the Back-Up Bidder, Buyer will be required to keep its bid to consummate the transactions contemplated by this Agreement on the terms and conditions set forth in this Agreement (as may be amended with both Parties’ written consent) pending a closing of a transaction of the Winning Bid. If the Winning Bid of the Winning Bidder is terminated prior to closing, Buyer will be deemed the Back-Up Bidder and shall without further order of the Bankruptcy Court be deemed the Winning Bidder and close on the purchase and sale of the Purchased Assets within seven (7) days of being declared the Winning Bidder, but in no event later than June 30, 2023 (or such other date set by the Bankruptcy Court).
[bookmark: _Toc54779578][bookmark: _Toc132447507]13.3	Court Approval.  
(a)	The Trustee will present the results of the Auction, including the designation of the Winning Bid and the Back-Up Bid, to the Bankruptcy Court for approval.  In the event that no additional parties submit bids for the Auction in compliance with the Bid Procedures, no Auction will be held, and the trustee may request the Bankruptcy Court to approve the Buyer as  the highest and best bidder.  In such circumstances, the Trustee will present the Asset Purchase Agreement with the Buyer to the Bankruptcy Court for approval.
(b)	Seller and Buyer acknowledge that this Agreement and the sale of the Purchased Assets and the assumption and assignment of the Assigned Contracts are subject to Bankruptcy Court approval. Seller and Buyer acknowledge that (i) to obtain such approval, Seller must demonstrate that it has taken reasonable steps to obtain the highest and otherwise best offer possible for the Purchased Assets, and that such demonstration shall include giving notice of the transactions contemplated by this Agreement to creditors and other interested parties pursuant to the Order,  (ii) Buyer must provide adequate assurance of future performance under the to-be-assigned Assigned Contracts and (iii) the legal requirements for entry of the Sale Order must be satisfied..
(c)	Seller and Buyer acknowledge that Buyer has no rights under this Agreement whatsoever unless and until the Bankruptcy Court enters the Sale Order. 
13.4	Bankruptcy Filings.
(a) Seller shall file the form of the Sale Order for entry with the Bankruptcy Court as soon as reasonably practicable prior to the Sale Hearing. Seller shall pursue diligently the entry of the Sale Order. Buyer agrees that it shall promptly take such actions as are reasonably requested by Seller to assist in obtaining entry of the Sale Order and satisfying the legal requirements for entry of the Sale Order including but not limited to  a finding of adequate assurance of future performance by Buyer of the Assigned Contracts, including furnishing affidavits or other documents or information for filing with the Bankruptcy Court and testifying in person for the purposes, among others, of providing necessary assurances of performance by Buyer under this Agreement and demonstrating that Buyer is a “good faith” purchaser under section 363(m) of the Bankruptcy Code. In the event that the entry of the Sale Order is appealed or a stay pending appeal is sought, Seller shall oppose the appeal or the stay pending appeal. Notwithstanding the foregoing, any resulting changes to this Agreement or any related document or resulting material changes to the Sale Order shall be subject to the approval of Buyer in its reasonable discretion and in consultation with Seller. Seller and Buyer shall make reasonable efforts to consult and cooperate  regarding any discovery taken in connection with seeking entry of the Sale Order (including any depositions).
For the avoidance of doubt, Buyer shall close the sale of the Purchased Assets notwithstanding the filing or pendency of any appeal of the Sale Order or the filing or pendency of any motion for reconsideration or rehearing of the Sale Order or the filing or pendency of  any request for a temporary restraining order or a preliminary or permanent injunction or other legal challenge to the Sale Order or the consummation of the sale unless there is a legal stay or injunction issued by a court of competent jurisdiction in existence at the time of the  Closing which prohibits the closing of the sale of the Purchased Assets..
(b) Seller acknowledges and agrees, and the Sale Order shall provide that, on the Closing Date and concurrently with the Closing, all then existing or thereafter arising liens, claims, and encumbrances (other than Permitted Encumbrances and Assumed Liabilities) of, against or created by Seller or the Bankruptcy Estates and in existence on or prior to the Effective Time, shall be fully released from and with respect to the Purchased Assets, which shall be transferred to Buyer free and clear (other than Permitted Encumbrances and Assumed Liabilities).
(c) Seller and Buyer agree to waive the stay set forth in Federal Rule of Bankruptcy Procedure 6004(h) unless there is an order prohibiting the Closing. 
[bookmark: _Toc53305278][bookmark: _Toc54779597][bookmark: _Toc132447520]ARTICLE XIV
MISCELLANEOUS PROVISIONS
[bookmark: _Toc53305262][bookmark: _Toc131390241][bookmark: _Toc53305279][bookmark: _Toc54779577][bookmark: _Toc132447504]	
[bookmark: _Toc132447508]14.1	Risk of Loss.  The Debtors and the Bankruptcy Estate assume all risk of destruction, loss, or damage to the Real Estate and the Other Purchased Assets due to fire, storm, or other casualty up to the Closing. In case of any destruction, loss, or damage to the Real Estate and the Other Purchased Assets occurring from the date of this Agreement and the Closing in excess of $1,000,000, the Buyer shall have the right to: (a) terminate this Agreement in accordance with Section 12.1(a), and Seller shall be deemed to have mutually consented to such termination; or (b) proceed to the Closing and accept from Trustee an assignment of all insurance proceeds payable in connection with such destruction, loss or damage, plus a credit against the Purchase Price solely in the amount of any unpaid deductible. In the case of any other  destruction, loss, or damage to the Real Estate and the Other Purchased Assets occurring from the date of this Agreement and the Closing Buyer shall proceed to the Closing and accept from Seller an assignment of all insurance proceeds payable in connection with such destruction, loss or damage, plus a credit against the Purchase Price in the amount of any unpaid deductible.
[bookmark: _Toc53305268][bookmark: _Toc54779584][bookmark: _Toc132447509]14.2	Further Assurances.  From time to time following the Closing, Seller and the Buyer shall, at the other party’s reasonable request, and subject to any necessary Bankruptcy Court approval, execute, acknowledge and deliver such additional documents, instruments of conveyance, transfer, assignment, assumption or assurances and take such other action as Buyer or Seller, as the case may be, may reasonably request to more effectively assign, convey and transfer the Real Estate and Other Purchased Assets to Buyer and fully vest title to Buyer in the Real Estate and Other Purchased Assets, or for Buyer to more effectively assume the Assumed Liabilities, as the case may be, provided that in no event shall the liabilities of a party be increased thereby.  All such reasonable costs and expenses incurred by the non-requesting party shall be reimbursed by the requesting party.  The obligations contained in this Section 14.2 shall survive the Closing.
[bookmark: _Toc54779598][bookmark: _Toc132447521]14.3	Notices.  All notices and other communications required or permitted hereunder shall be in writing and, unless otherwise provided in this Agreement, shall be deemed to have been duly given when delivered in person or when dispatched by email notification (confirmed in writing by mail promptly dispatched) or one (1) business day after having been dispatched by a nationally recognized overnight courier service to the appropriate party at the address specified below:
(a) If to the Trustee, to:

Dwayne Murray
CHAPTER 11 TRUSTEE
UNITED STATES BANKRUPTCY COURT
4970 Bluebonnet Blvd., Suite B
Baton Rouge, LA  70809
Telephone:  225-925-1110
Facsimile:    225-925-1116
dmm@murraylaw.net

and

William H. Patrick, III
Cherie Nobles
FishmanHaygood LLP
201 St. Charles Avenue, 46th Floor
New Orleans, Louisiana   70170
d: 504.556.5562   f: 1504.949.8126
wpatrick@fishmanhaygood.com
cnobles@fishmanhaygood.com

(b) If to the Buyer, to:
or to such other address or addresses or email address as any such noticed party may from time to time designate as to itself by like notice.  Any notice to be given by a party hereto may be given by such parties counsel.
[bookmark: _Toc53305280][bookmark: _Toc54779599][bookmark: _Toc132447522]14.4	Expenses.  Each party hereto shall pay and be responsible for its respective expenses (including legal fees) incurred by it incident to this Agreement and in preparing to consummate and consummating the contemplated transaction, and with respect to those of the Trustee, in accordance with the Order.
[bookmark: _Toc53305281][bookmark: _Toc54779600][bookmark: _Toc132447523]14.5	Waiver.  Either the Trustee, on the one hand, or the Buyer, on the other hand, may by written notice to the other (a) extend the time for performance of any of the obligations of the other party under this Agreement, (b) waive any inaccuracies in the representations or warranties of the other party contained in this Agreement, (c) waive compliance with any of the conditions or covenants of the other party contained in this Agreement, or (d) waive or modify performance of any of the obligations of the other party under this Agreement; provided, however, that no such party may, without the prior written consent of the other party, make or grant such extension of time, waiver of inaccuracies or compliance or waiver or modification of performance with respect to its representations, warranties, conditions or covenants hereunder.  Except as provided in the immediately preceding sentence, no action taken pursuant to this Agreement shall be deemed to constitute a waiver of compliance with any representations, warranties, conditions or covenants contained in this Agreement or shall operate or be construed as a waiver of any subsequent breach, whether of a similar or dissimilar nature.
[bookmark: _Toc53305282][bookmark: _Toc54779601][bookmark: _Toc132447524]14.6	Entire Agreement.  This Agreement, which includes the Schedules and the Exhibits hereto, supersedes any other agreement, whether written or oral, that may have been made or entered into by any party relating to the matters contemplated hereby.
[bookmark: _Toc53305283][bookmark: _Toc54779602][bookmark: _Toc132447525]14.7	Amendments, Supplements, Etc.  This Agreement may be amended or supplemented at any time by additional written agreements as may mutually be determined by the Parties to be necessary, desirable or expedient to further the purposes of this Agreement or to clarify the intention of the parties.
[bookmark: _Toc53305284][bookmark: _Toc54779603][bookmark: _Toc132447526]14.8	Rights of the Parties.  This Agreement is solely for the benefit of the Buyer (and the Buyer’s permitted successors and/or assigns) and the Trustee.  Nothing expressed or implied in this Agreement is intended or shall be construed to confer upon or give any person other than the parties hereto and their permitted successors and assigns any rights or remedies under or by reason of this Agreement or any transaction contemplated hereby, nor shall any other person be entitled to rely upon the terms, covenants and provisions of this Agreement.
[bookmark: _Toc54779604][bookmark: _Toc132447527]14.9	Inconsistencies.  In the event of any inconsistency between the terms and provisions of this Agreement and the terms and provisions of any of the Ancillary Agreements, the terms and provisions of this Agreement shall prevail.
[bookmark: _Toc478377802][bookmark: _Toc479400992][bookmark: _Toc479402210][bookmark: _Toc487262926][bookmark: _Toc509137697][bookmark: _Toc478357194][bookmark: _Toc479396492][bookmark: _Toc53305285][bookmark: _Toc132447528]14.10	Governing Law and Choice of Forum.  The validity and interpretation of this Agreement shall be construed in accordance with, and governed by the laws of the State of Louisiana without regard to the choice-of-law principles of this or any other jurisdiction.  Any suit, action, claim or proceeding seeking to enforce any provision of or based on any matter arising out of or in connection with this Agreement or the Ancillary Documents shall be brought in the Bankruptcy Court, and the Parties hereby irrevocably submit and consent to the exclusive jurisdiction of such court (and of the appropriate appellate courts therefrom) and the entry of final orders in any such suit or proceeding and irrevocably waive, to the fullest extent permitted by law, any objection and defenses which he, she or it may now have or hereafter may have based on forum, venue, or personal or subject matter jurisdiction as they may relate to any suit, action or proceeding in any such court.  Process in any such suit, action or proceeding may be served on any party anywhere in the world, whether within or without jurisdiction of said court.  Subject to the Order, the Parties agree that the relief sought from the court as a result of any dispute brought in connection with this Agreement or the Ancillary Agreements may include injunctive relief and specific performance, but exclude monetary damages.
[bookmark: _Toc53305286][bookmark: _Toc54779607][bookmark: _Toc132447529]14.11	Waiver of Jury Trial.  EACH OF THE PARTIES WAIVES TRIAL BY JURY IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE ANCILLARY AGREEMENTS, OR THE TRANSACTION IN ANY COURT IN WHICH SUCH ACTION OR PROCEEDING MAY BE BROUGHT.
[bookmark: _Toc54779608][bookmark: _Toc132447530]14.12	Execution in Counterparts.  This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same agreement.  Any counterpart may be executed by facsimile signature and such facsimile signature shall be deemed an original.
[bookmark: _Toc53305287][bookmark: _Toc54779609][bookmark: _Toc132447531]14.13	Invalid Provisions.  Unless otherwise provided  by the Bankruptcy Court, if any provision of this Agreement is held to be illegal, invalid or unenforceable under any present or future law, and if the rights or obligations under this Agreement of Seller, on the one hand, and Buyer, on the other hand, shall not be adversely affected thereby: (a) such provision shall be fully severable; (b) this Agreement shall be construed and enforced as if such illegal, invalid or unenforceable provision had never comprised a part hereof; (c) the remaining provisions of this Agreement shall remain in full force and effect and shall not be affected by the illegal, invalid or unenforceable provision or by its severance from this Agreement; and (d) in lieu of such illegal, invalid or unenforceable provision, there shall be added automatically as a part of this Agreement a legal, valid and enforceable provision as similar in terms to such illegal, invalid or unenforceable provision as may be possible.
[bookmark: _Toc54779614][bookmark: _Toc132447534]14.4	Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit of the Parties named herein and their respective successors and permitted assigns. No party may assign either this Agreement or any of its rights, interests or obligations hereunder without the prior written approval of the other parties hereto and the approval of the Bankruptcy Court, as applicable.
14.15	Time/Non Business Days.  Whenever action must be taken (including the giving of notice or the delivery of documents) under this Agreement during a certain period of time (or by a particular date) that ends (or occurs) on a non-business day, then such period (or date) shall be extended until the immediately following business day.  As used herein, “business day” means any day other than a Saturday, Sunday or federal or Louisiana holiday.
14.16	Headings.  The headings as contained in this Agreement are inserted for convenience reference only and shall not constitute a part hereof.
14.17	Interpretation.  This Agreement shall be construed in a neutral manner without regard to any presumption or rule requiring construction against the party who drafted or caused the drafting of this Agreement.



[Signatures contained on the following page]



IN WITNESS WHEREOF, the parties hereto have executed this Asset Purchase Agreement as of the day and year first above written.
TRUSTEE:

__________________________________________
Dwayne M Murray, solely in his capacity as chapter 11 trustee for the bankruptcy estates of Westbank Holdings, LLC, Cypress Park Apartments II, LLC, Forest Park Apartments, LLC, Liberty Park, LLC, Riverview Apartments, LLC, and Washington Place, LLC, in the jointly administered proceeding “In Re:  Westbank Holdings, LLC, et al, Debtor, United States Bankruptcy Court, Eastern District of Louisiana, Chapter 11, Case No. 22-20082, and not in his individual capacity
BUYER:
By:  	
Name:  	
Title:  	
Exhibits and Schedules:

Exhibit A – Legal Description of the Properties
Exhibit B –  Copy of Order
Exhibit C – Permitted Exceptions
Exhibit D  - Form of Act of Cash Sale
Exhibit E – Form of Bill of Sale


Exhibit A

Legal Descriptions of the Properties




Exhibit B

Copy of the Order


Exhibit C

Permitted Exceptions


Exhibit D

Form of Act of Cash Sale

ACT OF CASH SALE


	ACT OF CASH SALE

by

___________________________________

to

____________________________________
	*
*
*
*
*
*
*
*
*
*
	UNITED STATES OF AMERICA



STATE OF LOUISIANA



PARISH OF ___________________



BE IT KNOWN, that before the undersigned Notaries Public, and in the presence of the respective undersigned competent witnesses, on the respective dates set forth below, but effective as of ________ ___, 2023, personally came and appeared:

Dwayne M Murray, solely in his capacity as chapter 11 trustee for the bankruptcy estates of Westbank Holdings, LLC, Cypress Park Apartments II, LLC, Forest Park Apartments, LLDC, Liberty Park, LLC, Riverview Apartments, LLC, and Washington Place, LLC, in the proceeding “In Re:  Westbank Holdings, LLT, et al, Debtor, United States Bankruptcy Court, Eastern District of Louisiana, Chapter 11, Case No. 22-20082 (Jointly Administered), Section “A”, and not in his individual capacity, pursuant to an order of the United States Bankruptcy Court, Eastern District of Louisiana, No._____________, dated ___________, 2023; a certified copy of which is attached hereto (the “Seller”), having a mailing address of _______________________________________________________________,

and

_____________________________, a ____________________(the “Purchaser”), represented by its duly authorized ________________, acting herein pursuant to the resolutions attached hereto, having a mailing address of ___________________________,

who declared that for the price of _____________________________ and No/100 ($0.00) Dollars cash, and for other good and valuable consideration, receipt of which is acknowledged, Seller does hereby grant, bargain, sell, convey and deliver to Purchaser without any warranties whatsoever and subject to the Permitted Encumbrances (as defined below), but with complete transfer, subrogation and assignment of all rights and actions against all former owners and proprietors of the property herein conveyed to which Seller may be entitled to Purchaser, the lands and property more fully described on Exhibit A attached hereto and made a part hereof, lying in the Parish of __________________, State of Louisiana, together with: 

(a) All of the right, title and interest of the Seller in and to any land lying in the beds of any streets, roads or avenues, open or proposed, public or private, and all easements, servitudes, rights, licenses, privileges, rights-of-way, strips and gores, mineral rights, air development rights, water rights, riparian rights, flood rights, rights of ingress and egress, and such other real property rights and interests appurtenant to the foregoing, and all right, title, and interest of the Seller in and to any unpaid award for the taking by eminent domain of any part of such land or for damage to such land by reason of a change of grade of any street;

(b) the buildings, structures, improvements, other constructions, component parts, fixtures, facilities, installations, machinery and equipment in, on, under, over, or relating to the real property and including, but not limited to, the foundations and footings therefor, elevators, plumbing, air conditioning, heating, ventilating, mechanical systems, electrical and utility systems, signage, light fixtures, doors, windows, fences, parking lots, parking lot equipment, lawn and ground maintenance equipment, maintenance equipment and tools owned by Seller and used in connection with the property, all personal property owned by Seller and located on or about the property, including all furnishings, security systems, walks and walkways and each and every other type of physical improvement to the extent owned, in whole or in part, by the Seller, located at, on or affixed to the real property and, to the fullest extent such items constitute or are or can or may be construed as realty under the laws of the State of Louisiana.

All of the foregoing property is referred to herein, collectively, as the “Property” Purchaser acknowledges the possession and delivery of the Property. 

Purchaser acknowledges the possession and delivery of the Property, subject to the permitted encumbrances listed on Exhibit B attached hereto and made a part hereof (collectively, the “Permitted Encumbrances”).
Purchaser has inspected the title to and condition of the Properties and is aware of and satisfied with its current title and condition.  This sale, transfer and conveyance is made “as is-where is,” without any warranty, guaranty, or representations by Seller as to the title to or condition of the Properties.  Seller hereby expressly disclaims and Purchaser hereby expressly waives any and all warranties whatsoever, either oral or written, expressed or implied, made by Seller or any other person or entity or implied by law with respect to the Purchased Assets, with the warranties waived herein including, without limitation, any and all warranties of title or peaceable possession or as to zoning or restrictions affecting the Purchased Assets, any and all warranties as to the condition of the Purchased Assets or any of its components or parts or contents or any improvements, fixtures, or equipment forming a part thereof, any and all warranties with respect to the fitness or suitability of the Purchased Assets for Purchaser’s business or any other particular or general use or purpose, any and all warranties with respect to the presence or suspected presence of any rodent or insect infestations, including subterranean or other termites or wood boring organisms, or the presence or suspected presence of mold, mildew, or fungal or other biological or microbial growths, any and all warranties that the Purchased Assets complies with any laws, and any and all warranties with respect to the condition of the Purchased Assets under La. Civ. Code art. 2475, and any and all warranties whatsoever under La. Civ. Code arts. 2477 through 2548 or any other provision of law.  Purchaser expressly acknowledges the foregoing and waives any and all right or cause of action that Purchaser has or may have to rescind or resolve this transfer or to demand a reduction in purchase price based upon the existence of any redhibitory or other vices, defects, or other deficiencies in the Purchased Assets or any improvements, fixtures, or equipment forming a part thereof, based upon the unsuitability of the Purchased Assets or any of its components or parts for Purchaser’s intended use or any other use, based upon any eviction of Purchaser, in whole or in part, or based upon any other claimed breach of warranty or other matter whatsoever, this transfer being otherwise entirely at Purchaser’s sole peril and risk.  Purchaser acknowledges and agrees that the foregoing disclaimers and waiver of warranties have been fully explained to Purchaser and that Purchaser understands the same. Purchaser and Seller jointly acknowledge and agree that the foregoing waivers and disclaimers are of the essence of this transaction and the same would not otherwise have been entered into or consummated without them.

Purchaser hereby acknowledges and agrees that Seller is hereby transferring its right, title and interest in and to the Property without any warranty or recourse whatsoever, but with full substitution and subrogation in and to all of the rights and actions of warranty which Seller has or may have against all preceding owners or vendors. Seller expressly subrogates Purchaser to all rights, claims and causes of action Seller may have arising from or relating to any hidden or latent defects in the property.
	Purchaser acknowledges and agrees that the Purchased Assets is being sold by Seller to Purchaser as is, where is, with all faults, and without any warranties, express or implied, including but not limited to warranties of condition, fitness for a particular purpose or habitability. Purchaser acknowledges and agrees that Seller has made no representation, warranty or guaranty, express or implied, oral or written, past, present of future, of, as to, or including: (a) the condition or state of repair of the Purchased Assets; (b) the quality, nature, adequacy and physical condition of the Purchased Assets, including but not limited to, the structural elements, environmental issues, wetlands issues, appurtenances, access, landscaping, parking facilities and the electrical, mechanical, plumbing, sewage, and utility systems and facilities; (c) the quality, nature, adequacy and physical conditions of soils and geology and the existence of ground water, including without limitation, soil compaction, grading and drainage; (d) the existence, quality, nature, adequacy and physical conditions of utilities serving the Purchased Assets; (e) the development potential of the Purchased Assets, its habitability, or the fitness, suitability or adequacy of the Purchased Assets for any particular purpose; (f) the quality of any labor and materials; and (g) the accuracy of any survey of the Purchased Assets.
Purchaser acknowledges the presence of mold, mildew, fungal, biological or microbial growth and mold contaminants (collectively, “Mold”) at the Properties, and does hereby indemnify and hold harmless the Trustee and the Bankruptcy Estates from and against any and all clams, liabilities, causes of action, damages, demand, penalties, costs and expenses, arising out of or resulting from the presence of Mold at the Properties, whether (i) as a result of claims made by tenants, residents or governmental or regulatory authorities, and (ii) arising prior to or after the date hereof, and (iii) accrued or contingent or known or unknown, and (iv) arising in tort, contract, or otherwise, including without limitation fines, penalties and remediation cost impose by any governmental or regulatory authority, as well as legal costs and attorney’s fees.  The provisions of this paragraph shall survive this transfer forever. 
	
All agreements and stipulations herein and all of the obligations herein assumed shall inure to the benefit of and be binding upon the heirs, successors and assigns of the respective parties, and Purchaser, its successors and assigns shall have and hold the Property in full ownership forever.

All taxes bearing against the Property have been paid, up to and including those due for the year 2022 and notices of subsequent taxes shall be sent to Purchaser at the address set forth in Purchaser’s appearance clause above.  Taxes for the year 2023 will be prorated between the parties. From and after the date hereof, Purchaser shall be responsible for all taxes due and payable.

The parties waive the production of conveyance, mortgage, UCC and other research certificates and agree to indemnify and hold the undersigned notaries public harmless with respect thereto.


[SIGNATURES ON FOLLOWING PAGES]

DONE AND SIGNED at _____________, ___________, by Seller in the presence of the undersigned Notary Public and the following witnesses on _________ __, 2023.

	WITNESSES

					
Print Name:				

					
Print Name:				

	SELLER:

___________________________________________________
[bookmark: _Hlk124149523]Dwayne M Murray, solely in his capacity as chapter 11 trustee for the bankruptcy estates of Westbank Holdings, LLC, Cypress Park Apartments II, LLC, Forest Park Apartments, LLC, Liberty Park, LLC, Riverview Apartments, LLC, and Washington Place, LLC, in the jointly administered proceeding “In Re:  Westbank Holdings, LLC, et al, Debtor, United States Bankruptcy Court, Eastern District of Louisiana, Chapter 11, Case No. 22-20082, and not in his individual capacity


	
	




						
NOTARY PUBLIC
Print Name:					
My Commission Expires: 			

[SEAL]
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DONE AND SIGNED at _____________, _______________, by Purchaser in the presence of the undersigned Notary Public and the following witnesses on ___________ __, 2023.

	WITNESSES

					
Print Name:				

					
Print Name:				
	PURCHASER:

_______________________________



	By:	__________________________
	Name:	__________________________	
	Title: 	__________________________
	


	
	




						
NOTARY PUBLIC
Print Name:					
My Commission Expires: 			

[SEAL]
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Exhibit E

Form of Bill of Sale

BILL OF SALE

	THIS BILL OF SALE is made and entered into as of the _____ day of _____________, 2023, by and between:

Dwayne M Murray, solely in his capacity as chapter 11 trustee for the bankruptcy estates of Westbank Holdings, LLC, Cypress Park Apartments II, LLC, Forest Park Apartments, LLDC, Liberty Park, LLC, Riverview Apartments, LLC, and Washington Place, LLC, in the jointly administered proceeding “In Re:  Westbank Holdings, LLT, et al, Debtor, United States Bankruptcy Court, Eastern District of Louisiana, Chapter 11, Case No. 22-20082, , and not in his individual capacity, pursuant to an order of the United States Bankruptcy Court, Eastern District of Louisiana, No._____________, dated ___________, 2023; a certified copy of which is attached hereto (the “Seller”), having a mailing address of _______________________________________________________________,
and


_____________________________, a ____________________(the “Buyer”), represented by its duly authorized ________________, acting herein pursuant to the resolutions attached hereto, having a mailing address of ___________________________.

	For good and valuable consideration, the receipt and adequacy of which is acknowledged, Seller hereby assigns, transfers, conveys, sells and delivers without warranty of title but with full subrogation of all rights and actions of warranty against all former owners of the property, free of any debts, mortgages, liens or encumbrances of any nature whatsoever, unto Buyer the following described property (the “Personal Property”), situated on the real property more specifically described on Exhibit “A” attached hereto (the “Property”):

All furniture, tangible personal property, machinery, apparatus, and equipment owned by Seller and currently used in the operation, repair and maintenance of the Property and situated thereon or therein, excluding, however, tangible personal property and fixtures which are owned by tenants, licensees, and other third parties which may be removed by such parties under the terms of their licenses (collectively, the “Personal Property”). The Personal Property includes without limitation the following, to wit:  all personal property, construction materials, supplies, fixtures, equipment and other property of every kind, character and description owned by Seller located on, attached to, or used in connection with the Property, including, without limitation, if any, all appliances, model furnishings, office furniture and equipment, tools, landscape equipment, window and door treatments, furnaces, heaters, heating equipment, oil and gas burners, hot water heaters, plumbing and bathroom fixtures, laundry equipment, electric and other lighting fixtures, signs, outside television antennas, air conditioning equipment and ventilators, and any and all other personal movable property located on the Property.  A Schedule of Personal Property is attached hereto as Exhibit “B”, which includes a description of some but not all of the Personal Property.

	Seller hereby represents and warrants to Buyer that it owns all of the right, title and interest in, to and under the Personal Property, free and clear of any pledges, liens, charges, claims, encumbrances, security interests, easements, restrictions of any kind or nature whatsoever.

	EXCEPT AS PROVIDED IN THE IMMEDIATELY PRECEDING SENTENCE, SELLER DOES NOT REPRESENT OR WARRANT, AND HEREBY EXPRESSLY DISCLAIMS, ANY AND ALL REPRESENTATIONS AND WARRANTIES RELATING TO THE PROPERTY, INCLUDING WITHOUT LIMITATION ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, AND THE SAME IS SOLD IN “AS IS, WHERE IS” CONDITION, WITH ALL FAULTS.  BUYER HEREBY ACKNOWLEDGES THAT BUYER HAS INSPECTED THE PERSONAL PROPERTY TO ITS SATISFACTION AND IS QUALIFIED TO MAKE SUCH INSPECTION.  BUYER ACKNOWLEDGES THAT IT HAS FULLY RELIED ON BUYER’S (OR BUYER’S REPRESENTATIVES’) INSPECTIONS OF THE PERSONAL PROPERTY AND NOT UPON ANY STATEMENTS (ORAL OR WRITTEN) WHICH MAY HAVE BEEN MADE OR BE MADE (OR PURPORTEDLY MADE) BY SELLER, BROKER, OR ANY OF THEIR REPRESENTATIVES UNLESS EXPRESSLY MADE HEREIN, OR IN ARTICLE 5 OF THE AGREEMENT OF PURCHASE AND SALE.  BUYER ACKNOWLEDGES THAT BUYER HAS (OR BUYER’S REPRESENTATIVES HAVE), THOROUGHLY INSPECTED AND EXAMINED THE PERSONAL PROPERTY TO THE EXTENT DEEMED NECESSARY BY BUYER IN ORDER TO ENABLE BUYER TO EVALUATE THE CONDITION OF THE PERSONAL PROPERTY AND ALL OTHER ASPECTS OF THE PERSONAL PROPERTY, AND BUYER ACKNOWLEDGES THAT BUYER HAS RELIED SOLELY UPON ITS OWN (OR ITS REPRESENTATIVES’) INSPECTION, EXAMINATION AND EVALUATION OF THE PERSONAL PROPERTY. SELLER AND SELLER’S OFFICERS, AGENTS, DIRECTORS, PARTNERS, MEMBERS, DIRECT OR INDIRECT OWNERS, EMPLOYEES, ATTORNEYS, CONTRACTORS AND AFFILIATES (“SELLER’S AFFILIATED PARTIES”) HAVE MADE NO, AND EXPRESSLY AND SPECIFICALLY DISCLAIM, AND BUYER ACCEPTS THAT SELLER AND SELLER’S AFFILIATED PARTIES HAVE SPECIFICALLY DISCLAIMED, ANY AND ALL REPRESENTATIONS, GUARANTIES OR WARRANTIES, EXPRESS OR IMPLIED, OR ARISING BY OPERATION OF LAW, OF OR RELATING TO THE USE, INCOME POTENTIAL, EXPENSES, OPERATION, CHARACTERISTICS OR CONDITION OF THE PERSONAL PROPERTY OR ANY PORTION THEREOF, INCLUDING WITHOUT LIMITATION, WARRANTIES OF SUITABILITY, HABITABILITY, MERCHANTABILITY, DESIGN OR FITNESS FOR ANY SPECIFIC PURPOSE OR A PARTICULAR PURPOSE, OR REPAIR OR LACK OF REPAIR OF ANY PERSONAL PROPERTY, WHETHER OR NOT OBVIOUS, VISIBLE OR APPARENT.  BUYER ACKNOWLEDGES THAT ANY CONDITION OF THE PERSONAL PROPERTY WHICH BUYER DISCOVERS OR DESIRES TO CORRECT OR IMPROVE PRIOR TO OR AFTER THE DATE HEREOF SHALL BE AT BUYER’S SOLE EXPENSE.  BUYER RELEASES SELLER FROM ANY AND ALL CLAIMS AND LIABILITIES ARISING OUT OF OR RESULTING FROM, OR ASSOCIATED WITH THE PERSONAL PROPERTY.

	This Bill of Sale is intended by Buyer and Seller to be a final, complete and exclusive statement of their agreement pertaining to the Personal Property, and all prior or contemporaneous oral or written statements are hereby excluded.

	This Bill of Sale shall be, in all respects, governed by and construed in accordance with the laws of the State of Louisiana, including all matters of construction, validity and performance without giving effect to the conflicts of law’s provisions thereof.

	DONE AND SIGNED at _____________, ___________, by Seller in the presence of the undersigned Notary Public and the following witnesses on _________ __, 2023.

	WITNESSES

					
Print Name:				

					
Print Name:				

	SELLER:

___________________________________________________
Dwayne M Murray, solely in his capacity as chapter 11 trustee for the bankruptcy estates of Westbank Holdings, LLC, Cypress Park Apartments II, LLC, Forest Park Apartments, LLC, Liberty Park, LLC, Riverview Apartments, LLC, and Washington Place, LLC, in the jointly administered proceeding “In Re:  Westbank Holdings, LLC, et al, Debtor, United States Bankruptcy Court, Eastern District of Louisiana, Chapter 11, Case No. 22-20082, and not in his individual capacity


	
	




						
NOTARY PUBLIC
Print Name:					
My Commission Expires: 			

[SEAL]




DONE AND SIGNED at _____________, _______________, by Purchaser in the presence of the undersigned Notary Public and the following witnesses on ___________ __, 2023.

	WITNESSES

					
Print Name:				

					
Print Name:				
	PURCHASER:

_______________________________



	By:	__________________________
	Name:	__________________________	
	Title: 	__________________________
	


	
	




						
NOTARY PUBLIC
Print Name:					
My Commission Expires: 			

[SEAL]
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