
 
 

UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF MISSISSIPPI 

NORTHERN DIVISION 
 
 

SECURITIES AND EXCHANGE 
COMMISSION, 
  

Plaintiff, 
 
 v. 
 
ARTHUR LAMAR ADAMS AND 
MADISON TIMBER PROPERTIES, LLC, 
 

Defendants. 
 

Case No. 3:18-cv-252 
 
 
Hon. Carlton W. Reeves, District Judge 
 
Hon. F. Keith Ball, Magistrate Judge 

 

 
ORDER APPROVING PURCHASE AGREEMENT 

 
Before the Court is the Motion for Approval of Purchase Agreement filed by Alysson Mills, 

in her capacity as the court-appointed receiver (the “Receiver”) for Arthur Lamar Adams and 

Madison Timber Properties, LLC.  There are no objections to the motion.  

The motion asks the Court to approve the Receiver’s Purchase Agreement with Brad Pugh, 

Corey Alger, and Mae Lynn Investments, LLC to sell the Receivership Estate’s 50% interest in 

KAPA Breeze, LLC, and to approve the sale pursuant to 28 U.S.C.  2004, which permits a court 

to approve the sale of personalty, including intangible property such as an LLC interest, without 

strict observance of the requirements for the sale of real property under 28 U.S.C. § 2001.  After 

consideration, the Court finds that the proposed Purchase Agreement is in the Receivership 

Estate’s best interests, and that the Receiver has demonstrated good grounds to deviate from the 

requirements of 28 U.S.C.  2001.  The Court thus GRANTS the Receiver’s motion. 
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BACKGROUND 

The Receiver’s duties 

The Receiver has a duty “to take custody, control, and possession of all Receivership 

Property, Receivership Records, and any assets traceable to assets owned by the Receivership 

Estate”1 and to “terminate any and all leases of the Receivership Defendants’ personal or real 

property, or to sell any of the Receivership Defendants’ personal or real property.”2 

Immediately following her appointment, the Receiver and her counsel engaged the 

members of all LLCs of which Arthur Lamar Adams was a member and began negotiations to 

liquidate the Receivership Estate’s interest in the LLCs.  Two of the LLCs, 707 LLCs and Delta 

Farm Lands LLC, were already seeking to sell their principal assets, and the Receivership Estate 

assisted those LLCs in liquidating their assets and dissolving.  The Receiver also entered into a 

settlement agreement with Terry Wayne Kelly, Jr., pursuant to which the Receiver obtained an 

additional 50% interest in KAPA.  After discussing with KAPA’s members and reviewing 

KAPA’s records, including a project narrative, formation documents, records relating to the 

property acquisition, an appraisal of the property, records of the company’s corporate actions, bank 

statements, and an initial construction agreement with Compass Builders of Florida, the Receiver 

determined that a private sale of the Receivership Estate’s LLC interest was in the best interest of 

the Receivership Estate. 

KAPA Breeze, LLC 

KAPA Breeze, LLC was created to develop approximately 1.5 acres of land located on 

Highway 30A in Santa Rosa Beach, Walton County, Florida.  KAPA obtained $1,365,000 of 

                                                 
1 Docket No. 33, Securities & Exchange Commission vs. Adams, et al., No. 3:18-cv-00252 (S.D. Miss). 
2 Docket No. 33, Securities & Exchange Commission vs. Adams, et al., No. 3:18-cv-00252 (S.D. Miss). 
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financing from Jefferson Bank of Greenville, Mississippi, purchased the property, developed plans 

to build nine townhouses on the property as well as shared pool facilities, and began construction 

including demolition of the existing structure on the property and erection of a retaining wall.  

Since August, however, construction on the property has slowed due to a lack of financing.  

Without a significant contribution of financing, the KAPA Breeze development cannot be 

completed. 

On its face, KAPA’s operating agreement does not allow members to transfer their LLC 

interest without the unanimous written consent of the other members.  In order to complete 

construction and develop the property as contemplated, millions of dollars of additional financing 

will be required.  The former members of KAPA do not have the financial capacity to finance the 

project, and the Receivership Estate cannot responsibly devote its resources to providing financing 

for a project that will likely not be completed or generate any returns for several years. 

Negotiations leading to the Purchase Agreement 

The Receiver entered into negotiations with the other members of KAPA seeking to sell 

the Receivership Estate’s LLC interest shortly after appointment.  Although the Receiver was 

provided with prior appraisals of the property, which valued the property at $2,100,000 (as of June 

21, 2017) and $2,335,000 (as of September 1, 2018), the Receiver also obtained an independent 

appraisal.  The Receiver rejected initial offers to sell its LLC interest to relatives of the other 

members at prices that did not represent a fair return for the interest.  Following several months of 

negotiations, including the entry of an unrelated purchaser with the capacity and willingness to 

secure financing for the project, the Receiver negotiated the attached Purchase Agreement.  

The current offer represents a significant premium on the value of the Receivership Estate’s 

LLC interest based on the prior appraisals of the property.  The purchaser is acceptable to the other 
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members of KAPA, who have agreed to amend the Operating Agreement to allow the purchaser 

to become a full member.  The purchaser has been able to obtain a commitment for financing so 

that the project can proceed. 

ORDER 

After consideration, the Court finds that the terms of the Purchase Agreement are adequate, 

fair, reasonable, and equitable.  Further, the Court finds that the Receiver has demonstrated good 

cause to deviate from the procedures of 28 U.S.C.  2001 and proceed with this private sale because 

the purchase price represents a significant premium to the appraised value and the value of the 

LLC interest is likely to decline over time given the current members’ inability to sustain the costs 

of the existing financing and construction.  The Purchase Agreement should be and is hereby 

APPROVED.   

Accordingly, the Court hereby ORDERS as follows: 

1. The terms used in this Order Approving Purchase Agreement that are defined in the 

Purchase Agreement between the Receiver and Brad Pugh, Corey Alger, and Mae Lynn 

Investments, LLC, unless expressly otherwise defined herein, shall have the same meaning as in 

the Purchase Agreement. 

2. This Court has jurisdiction over the subject matter of this action, and the Receiver is 

a proper party to seek entry of this Order Approving Purchase Agreement. 

3. The Purchase Agreement is, in all respects, fair, reasonable, and adequate and is 

hereby fully and finally approved. The parties are directed to implement and consummate the 

transaction contemplated by the Purchase Agreement in accordance with its terms and with this 

Order Approving Purchase Agreement. 
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4. Nothing in this Order Approving Purchase Agreement or the Purchase Agreement 

and no aspect of the Purchase Agreement or negotiation thereof is or shall be construed to be an 

admission or concession of any violation of any statute or law, of any fault, liability, or 

wrongdoing, or of any infirmity in the claims or defenses of any party in any other proceeding. 

5. Mae Lynn Investments, LLC shall deliver or cause to be delivered the Purchase 

Money in accordance with the terms of the Purchase Agreement, and the Receiver shall execute 

and deliver to Mae Lynn Investments, LLC the Assignment contemplated by the Purchase 

Agreement. 

6. Without in any way affecting the finality of this Order Approving Purchase 

Agreement, the Court retains continuing and exclusive jurisdiction over the parties for the purposes 

of, among other things, the administration, interpretation, consummation, and enforcement of the 

Purchase Agreement. 

SO ORDERED, this the 14th day of March, 2019. 
s/ CARLTON W. REEVES  

      United States District Judge 
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